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BEFORE THE NATIONAL COMPANY LAW TzuBLINAL
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 56 OF 2025

In the matter of Companies Act, 2013;

And

In the matter of Sections 230 to 232, read with
Section 234 of the Companies Act,2013.

And

In the matter of Scheme of Amalgamation of
CITOC Ventures Mauritius Ltd. (,'Transferor

Company" ar "CYML") with CITOC Ventures

Private Limited (,,Applicant Transferee

Company" or "CVPL");

And

their respective shareholders and creditors.

CITOC Ventures Private Limited
(CIN: U I 71 I OMHI 997PTCl1l264),

a company incorporated under the

Companies Act, 1956 having its registered

office at 128, Jolly Maker Chambers II,
Nariman Point, Mumbai,

Matrarashtra" 400 021
)

)...Applicant Company / Applicant

Transferee Company

)

)

)
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FORM NO. CAA 2

[Pursuant to $cction 230 (3) of the Coupenies Ac! 2013 read with RuIe 6 and T of the
companies (compromises, Arrangements and Amergrmations) Rules, 20161

NOTICE OT MEETING OF TT{E SECURED CREDITORS OF.CITOC YENTURES
PRIVATE LII'IITED IN.F0RM No CAA,1 Ip BE C0I{YENED As PER THE
DIRECTIONS Or rHr nox'nr,r, *artoxAl, coMru,ry Law Trunuu,rAl.
UUMBAI BENCH.

To

The Secured Creditors of CITOC Ventures private Limite.d

NOTICE is hereby given that by an Order dated July 7,2025 read with the Order dated July
10, 2025 and order dated February lz, 2026 ("orderc,') passed by the Hon,ble National
Company Law Tribunal, Mumbai Bench ("Tribunat') has inter alia directed a meeting of the
Secured Creditors as on January 30,7025 of CITOC Ventures Private Limited ("Secured
Creditors") to be held for the purpos€ of considering, and if thought fit, approving with or
without modification, the Scheme of Amalgamation of CITOC Ventures Mauritius Ltd.
("Transferor company" or "cvML") with clroc ventues private Limited (,,Applicant
Transferee company" or "clfPl") and their respective shareholders and creditors.

ln pursuance to the directions mentioned in the above-mentioned Orders and in compliance
with the applicable laws of the Companies Act, 2013 ("Acf') and circulars issued thereunder,
as amended from time to time, a notice is hereby given that a meeting of the Secured
Creditors of the Applicant Transferee Company as on January 30,2025 will be held on
Friday, Ap,'iL 24, 2026, at 02:00 pm, at 128, Jolly Maker chambers II, Nariman point"

Mumbai400 021 at which date and time. &e Secured Credito(s) are requested to attend, to
consider and if thought fit, approve with or without modification(s), the Scheme of
Amalgamation of Transferor Company and Applicant Transferee Company/the Company (as

defined above) and their respective shareholders; and approve the resolution set-out below in
this notice under Sections 230 to232, Section 234 and, other applicable provisions of the Act,
read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

('.Balesu), including any sktutory modification(s) or re-enactmen(s) thereof for the time

being in force ("Natice"):

At the above-mentioned meeting of the Secured Creditors, &e following resolution will be

considered and if thought fit, be passed, with or without modification(s):

RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and Section 234 and
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other applicabre provisians of the companies Act, 2013, read with companies(compromises, Arrangements and Amargamatiow) rure^r, 2016 (incruding any statutorymodification{s) or re-enactment thereof for_the time teing rn yorces, and other applicableprovisions, tf any, of the companies au, 2013 and the irrririr* of the Memorandum ofAssociatiow and Articles of Association af the clToc venrures private Limited and subjectto the approval of the National Company' Law Tribunal, Mumbai (hereinaJter referred to asthe "Tribunal') and subiect to such ithr-, approvals; permissions and sanctions of reguratoryand other authorities as 
'nay 

be necessary and subiect to such conditions and modificationsqs may be prescribed or imposed by the Tribunal or by any regulatory ar other authorittes,while gronting such corutents, approvars and permissrons, which may be agreed to by theBoard of Directors of the clToc ventures Private Limited (hereinafter referred to as the"Board"' which term shall be deemed to mean and include one or more committee(s)
constitutedt ta be constituted by the Board or any other person authorized by it to exercise irspowers including the pou'ers conferred by this Resolution), approval of secured creditors ofclToc ventures Private Limited be and is hereby accorded ti the scheme of Amalgamation
{"schemc") of clToc ventures Mauririus Ltd. ("Transferor corEany,, or ,,cvML,,) withclToc venlures Private Limited ("Applicant Transferee contpany,, or ,,cypLu or
"Company") and their respective shareholders and creditors be and is hereby approved.

RESoLVED THAT as the Transferor Company is the whotly owned subsidiary of the
Company, upon amalgamation of the Transferor Company with the Company, no separate
consideration shall be paid by the Company in consideration of ar consequent upon the
amalgamation of the Transferar Company with the Company.

RESOLWD FaRru{ER THAT upon sanuion of the Scheme by NCLT and upon the Scheme
becoming effective, all the shares of the Transferor C.ompany held by the Company shalt be
cancelled and extinguished without aky separate act or deed or without ofty seporate Order.

RESOLVED F-IIRTIIER TIIAT the Board be and is hereby authorized to do all such acts,
deeds, matters and things, as it moy, in its absolute discretion dsem requisite, desirable.
appropriate ar necessary to give effect to this resalution and effectivety implement the

arrangement embodied in the Scheme and to accept such modilications, arnendments,

limitations and/or conditions, dany, which may be required and/or imposed by the Tribunal
while sanctioning the Scheme or by any authorities under law, or as may be requtredfor the

purpose of resolving any doubts or dfficulties that may arise including passing of such

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

necessary in giving ffict to the Scheme, as the Board may deemfit and proper.

RESOLVED FaRTIIER THAT the Directors of the Company are hereby severally

authorised to do, or cause to be done all such acts, deeds and things, and/or file all such

I
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documents' as may be necessaryfor the sanctioning and implementation of the scheme.,,

In pursuance to the directions mentioned in the order dated February 12, 2a26, and incompliance with the applicable provisions of the Act and circulars issued thereunder, asamended from time to time, Notice is hereby given that meeting of the secured creditors ofthe Applicant Transferee company will be held at l2g, Jolly traut", chambers II, NarimanPoint' Mumbai, Maharashtra 400 021 as per the schedule mentioned below, at which day andtime the said secured creditors of the Applicant Transferee company are requested to attend,to consider and if thought fit, approve with or without modification(s), the resolution set outabove' in this Notice under sections 230 to 232 and other applicable provisions of thecompanies Act, 2013 (uAct") read with companies (compromiseso Arrangements and
Amalgamations) Rules, 2016 ("-Ra/esu), including any statutory modification(s) or re-
enactnent(s) thereof for the time being in force:

The explanatory statement pertaining to the said resolution setting out the material facts and
reasons thereof under Sections 230 to 232 andsection 234 of the Ac! read with Rule 6 of the
Rules ("Explonalory Statemcnt"), along with copy of the Scheme and otherdocuments as
indicated in the Index, are enclosed herewith and form part of the Notice. Copies of the same
can also be obtained, free of cost, on any day between t t :00 am to 0 t :00 p.m. (excluding
Saturday, Sunday and public holidays), from the registered office of the Applicant Transferee
Company situated at 178, Jolly Maker Chambers II, Nariman Point, Mumbai, Maharashua,
400021 or can be downloaded from the website of Applicant Transferee Company at
www-citoc.in or obtained by emailing the aforesaid company, at 128, Jolly Maker Chambers
II, Nariman Point, Mumbai-400021, up to the date of the meeting or at the o{fice of its
Advocates, Rajani Associates, 204-207 Krishna Chambers, 59 New Marine Lines, Mumbai
400020.

The Hon'ble Tribunal has pursuant to the order dated February 12, 2026, appointed Mr.
Pankaj Kumar Maskar4 the Director of the Applicant Transferee Company and failing him
Mr. Subodh Kumar Maskara as the Chairman / Chairperson of the Secured Creditor's
meeting, who shall act as the "Chairman". Further, Ms Sonal Parekh, Chartered Accountant,
having her office, "S Parekh & Associates", situated at A-602 Kailash Heights, Hemu Kalani
Cross Road No 3, Kandivali West, Mumbai, is hereby appointed as the scrutinizer of the

meeting of the Secured Creditors ('Scrutinizer"). The Scheme, if approved, in the aforesaid

meetings, will be subject to the subsequent approval of the Hon'ble Tribunal.

Secured Creditors Physical Friday, April 24,2026 at 2

p.m.
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The results of the meeting shall be announced by the chairperson of the meeting within two
(2) working days of the conclusion of the meeting upon receipt of Scrutinizer,s report upon
receipt of Scrutinizer's report and the same shall be displayed on the website of Applicant
Transferee Company at www.citoc.in.

In case of any query and/or grievance Secured creditors may email at info@citoc.in or calr
on No. +91-9769105005 for any clarifications. secured creditors can also contact at: l2g,
Jolly Maker Chambers II, Nariman point, Mumbai-400021

Form of proxy is also annexed to this Notice and can be obtained from the registered office of
the Applicant Transferee company located at 128, Jolly Maker chambers II, Nariman point,
Mumbai, Maharashtra, 400021, or from the office of its Advocates as mentioned
hereinabove.

Dated March 23,2026

Place: Mumbai

For CITOC Ventures Private Limited

I c,

d|-
Pankaj Kumar Maskara

Director
CITOC Ventures Private Limited

Registered Oflice:
128, Jolly Maker Chambers II
Nariman Point, Mumbai

M aharashtra, 400021

NOTES:

l. Only Secured Creditors of the Applicant Transferee Company as on January 30,2025
may attend and vote (either in person or by proxy or by authorised representative

under applicable provisions of the Companies Act) at the Secured Creditors' meeting

of the Applicant Transferee Company. The authorized representative of a body

corporate which is a Secured Creditor of the Applicant Transferee Company as on

January 30, 2025 may attend and vote at the Secured Creditor's meeting provided, a

certified true copy of the resolution of the Board of Directors or other goveming body

of the body corporate, authorizing such representative to attend and vote at the

J-/



(

Secured Creditor's meeting is deposited at the registered office of the Applicant
Transferee Company, not later than 48 (forty-eight) hours before the said meeting.

2. The form of proxy can be obtained ftee of charge from the registered office of the
Applicant Transferee Company, located at 128, Jolly Maker Chambers II, Nariman
Point, Mumbai, Maharashtra, 400021, or fiom the oflice of its Advocates, Ia-lcni
Associates & Solicitors, situated at 204-207 Krishna Chambers, 59 New Marine
Lines, Mumbai 400 020. All alterations made in the form of proxy should be

initialled.

3. A Secured Creditor or its/his/her proxy is requested to bring the copy of this Notice at

the meeting and produce it at the entrance / begiruring of the meeting venue (or

virtually, as the case maybe), the enclosed attendance slip duly completed and signed.

4. Only Secured Creditors of the Applicant Transferee Company whose names appear in
the records of the Applicant Transferee Company as on January 30,2025 may attend

and vote at the Secured Creditors meeting. The authorized representative of a body
corporate which is a Secured Creditors of the Applicant Transferee Company may

attend and vote at the Secured Creditors meeting provided a certified true copy ofthe
resolution of the Board of Directors or other goveming body of the body corporate

authorizing such representative to attend and vote at the Secured Creditors meeting is

shared with the Scrutinizer on soarekhassociates@qmail.com not later than 48 (forty-
eight) hours before the meeting.

5. During the period beginning 24 (.twenty four) hours before the time fixed for the

commencement of the said meeting and ending with the conclusion of the meeting, a
Secured Creditor would be entitled to inspect the proxies lodged at any time during
the business hours of the Applicant Transferee Company, provided that not less than

03 (three) days ofnotice in writing is given to the Applicant Transferee Company.

6. A Secured Creditor or its/ his/ her proxy, attending the said meeting, is requested to
bring the attendance slip duly completed and signed.

7. The voting rights of Secured Creditors shall be in proportion to the principal amount
due to them as on closure of business hows on January 30, 2025 (" Cut-ojf Date") as

mentioned above in the Notice.

8. The Notice, together lrith the documents accompanying the same, is being sent to all
the Secured Creditors, either by registered post by courier or by speed post or
electronically by e-mail.
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Secured Creditor's meeting is deposited at the registered office of the Applicant
Transferee Company, not later than 48 (forty-eight) hours before the said meeting.

2. The form of proxy can be obtained free of charge from the registered office of the

Applicant Transferee Company, located at 128, Jolly Maker Chambers II, Nariman
Point, Mumbai, Maharashtr4 400021, or from the offrce of its Advocates, Rajani
Assaciates & Solicitors, situated at 204-2A7 lkishna Chambers, 59 New Marine

Lines, Mumbai 400 020. All alterations made in the form of proxy should be

initialled.

3. A Secured Creditor or its/his/trer proxy is requested to bring the copy of this Notice at

the meeting and produce it at the entrance / beginning of the meeting venue (or

virfually, as the case maybe), the enclosed attendance slip duly completed and signed.

4. Only Secured Creditors of the Applicant Transferee Company whose names appear in

the records of the Applicant Transferee Company as on January 30,2025 may attend

and vote at the Secured Creditors meeting. The authorized representative of a body

corporate which is a Secured Creditors of the Applicant Transferee Company may

aftend and vote at the Secured Creditors meeting provided a ce*ified true copy of the

resolution of the Board of Directors or other goveming body of the body corporate

authorizing such representative to attend and vote at the Secured Creditors meeting is

shared with the Scrutinizer on soarekhassociates@gmail.com not later than 48 (forty-

eight) hours before the meeting.

5. During the period beginning 24 (twenty pzr) hours before the time fixed for the

commencement of the said meeting and ending with the conclusion of the meeting, a

Secured Creditor would be entitled to inspect the proxies lodged at any time during

the business hours of the Applicant Transferee Company, provided that not less than

03 (three) days of notice in writing is given to the Applicant Transferee Cornpany.

6. A Sectred Creditor or its/ hi/ her prcxy, attending the said meeting, is requested to

bring the attendance slip duly completed and signed'

7. The voting rights of Secured Creditors shall be in proportion to the principal amount

due to them as on closure of business hours on January 30,2025 ("CutQlf Date") as

mentioned above in the Notice.

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

the Secued Creditors, either by registered post by corgier or by speed post or

electronicallY bY e-mail.
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9' Secured Creditors who have not registered their e-mail addresses, can get the same
registered by sending the request to the Appricant Transferee company at
info@.citoc.in.

l0' The Notice will be displayed on the website of the Applicant Transferee Company
www.citoc.in.

ll'The Notice convening the meeting is published by way of advertisements in (i)
English daily, i.e., 'Free press Journol'(English Edition in English language) and
'Navshakti'(Mara&i Edition in Marathi language) at Ieast 10 (ten) days prior to the
meeting.

12. In accordance with the provisions of Sections 230 to232of the Companies Act, 2013,
the Scheme shall be acted upon only if a majority of persons representing three fourth
in value of the Secured Creditorr .'the Applicant Transferee Company, voting during
the meeting.

13. Ms. Sonal Parekh, Chartered Accountant. having her office, 'S.Parekh & Associates',
situated at A-602 Kailash Heights, Hemu Kalani Cross Road No 3, Kandivali West,

Mumbai, has been appointed as the Scrutinizer to conduct the voting at the merting in
a fair and transparent manner.

14. The Scrutinizer of the said meeting will submit a combined report to the Chairperson

of the meeting, after completion of &e scrutiny of the votes cast by the Secured

Creditors of the Applicant Transferee Company at the meeting. The Scrutinizer's

decision on the validiry of the vote shall be final. The results of votes ca$ at the

meeting will be announced at the rrcgistered office of the Applicant Transferee

Company. The results, together with the Scrutinizer's reports, will be displayed at the

registered office of the Applicant Transferee Company, on the website of the

Company - www.citoc.in Thereafter, as per Orders of Tribunal, the Chairperson shall

rtport the result of the meeting to the Hon'ble Tribunal within 07 (seven) days from

the conclusion of the meeting.

15. The quorum for the meeting of the Secured Creditors of the Applicant Transferee

Company shall be 2 in number in person as fixed by the Tribunal, Mumbai Bench'

16.In case the quorum as notd above for the meeting of the Secured Creditors of the

Applicant Transferee Company is not presenl then the meeting of the Secured

Creditors of the Transferee Company shall be adjounred for half an hour and

thereafter the person(s) present at the meeting shall be deemed to constitute the

quorum of the meeting.
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17. Any queries/grievances in relation to the voting may be addressed to Mr.Pankaj

Kumar Maskara, Director, or Mr. Subodh Maskara at the registered office of the

Applicant Transferee Company, being, 128, Jolly Maker Chambers II, Nariman Point,

Mumbai, Matrarashtra, 400 021 or through email info@citoc.in. Mr. Pankaj Kumar

Maskara, Director of the Applicant Transferee Company can also be contacted at +91

9769105005. Such queries/grievances shall be sent in such a way that the Applicant

Transferee Company will receive the same at least 07 (seven) days before the

meeting.
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EXPLAh{ATORY STATEMENT TO THE NOTICE, OF THE MEETING OF
SECURED CREDITORS OF CITOC VENTURES PRIVATE LIMTTEI}, UNDER
SECTI0N 102 AND 230 oF TI{E coMPANrtrs ACT, 2013, READ WITH THE
COMPANIES (COMPROMISES, ARRAIYGEMENTS AND AMALGAMATI0NS)
RULES,2016

BEFORE THE NATIONAL COMPANY LAW TRIBI"INAL
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 56 OF 2025

In the matter of Companies Act, 2013;

And

ln the matter of Sections 230 to 232, read with

Section 234 of the Companies Act,2013;

And

In the matter of Scheme of Amalgamation of

CITOC Ventures Mauritius Ltd. ("Transferor

Company" or "CVML") with CITOC Ventures

Private Limited ("Transferee Conqnny" or

"cvPL");

And

their respective shareholders and creditors.

CITOC Ventures Private Limited
(CIN: Ul 71 lOMHlgg7PTCl I 1264),

a company incorporated under the

Companies Act, 1956 having its registered

office at 128, Jolly Maker Chambers II,
Nariman Point, Mumbai,

Maharashtra,400 021

)

)

)

)...Applicant Company / Applicant

Transferee Companyi CVPL

)
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ORDER OF THE HON'BLE NATIONAL COMPAI\TY LAW TRIBTINAL,
MUMBAI BENCH

1. This explanatory statement is being fumished pursu:mt to Section 102, read with
Seetions 230 to 232 of the companies Act, z0l3 (.Aef') read with Rule 6(3) of the

Companies (Compromises, Arrangements and Amalgamations) Rules,2016 (*f,ales.)
(" Explanotory Statemenf' ).

2. Pursuant to an Order dated February 12,2026 read with the Order dated July 7,2025
and Order dated July 10,2A25 ("Orderc") passed by &e Hon'ble National Company

Law Tribunal, Mumbai Bench ("Tribunal') in the C.A.(CAA/56/MB/2025, a

separate meeting of the Secured Creditors as on January 30,2025 of CITOC Ventures

Private Limited ("Appltcant Transferee Company") are to be convened on Friday,

April 24, 2A26 at 02:00 PM, through physical meeting at 128, Jolly Maker Chambers

II, Nariman Poinl Mumbai 400 021, for the purpose of considering and, if thought fit
approving with or without modification(s), the Scheme of Amalgamation ("^Sc&enre")

of CITOC Ventures Mauritius Ltd- {"Transferor Company" or "CVML*) with

CITOC Ventures Private Limited ("Applicant Transferee Company" ar "CWL") and

their respective shareholders and creditors. The Hon'ble Tribunal has, vide the above

referred Orders, dispensed with the meetings of the equity shareholders of the

Applicant Transferor Company ("Equig Shareholdcrs") in view of the written

consents from all ofthem having been placed on record.

3. A copy of the Scheme setting out in detail the terms and conditions of the

arrangement, is annexed as Annexure- A of this Notice and forms part of this

Explanatory Statements. The definitions contained in the Scheme will apply to this

Explanatory Statement as well.

4. In line with the Orders, the Applicant Transferee Company has served (a) notice

under Section 230(5) of the Act, along with (b) a copy of the Company Scheme

Application No. 56 of }Ill,comprising the Scheme and along with all the annexures

("Application") upon the (i) Regional Director, westem Region, Ministry of

Corporate Affairs, (ii) Regishar of Companies, Maharashta, Mumbai, (iii) lncome

Tax Authority, (iv) Goods & Services Ta< Authority, (v) Reserve Bank of India and

such other sectoral regulators, ifany.

The Applicant Transferee company shall obtain such necessary

approvals/sanctions/no objection(s) from the regulatory or other govenrmental

authorities in respect of the Scheme in accordance with law, if so required'

5
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2. SCIIEME AND ITS APPROVAL OF THE BOARD OT DIRECTORS

2.1. The proposed Scheme inter-alia envisages:

2.1.1. The merger (Amalgamation), transfer and vesting of the Transferor Company on a
going concern basis with /into the Applicant Transferee Company; and

2.1.2. Various other matters consequential or otherwise integrally connected herewith.

2.1.3. The Applicant Transferee Company is the holding company of the Transferor

Company and in its capacity as the sole shareholder of the Transferor Company, has

approved and provided its consent for the Scheme vide its written board resolution

dated December 31, 2024.

2.1.4. The Scheme was approved by &e Board of Directors of the Applicant Transferee

Company at its meeting held on January 22,2025.

2.1.5. The Financial Services Commission, Republic of Mauritius has approved the Scheme

of Amalgamation of Transferor Company with Applicant Transferee Company on

April I0, 20?5. A copy of the said email dated April 10, 2025 is annexed as

Annexure-B.

3. BRIEF DETAILS OF TIIE TRANSTEROR COMPANY

3.I . INCORPORATION

3.1.1. The Transferor Company is a company domiciled in Republic of Mauritius and

incorporated on May 13, 2008, as "SI Trading Mauritius Ltd-", under the applicable

provisions of Mauritius Companies Act, 2001'

3.1 .2. Thereafter, vide Certificate of Incorporation on Change of Name, on April 14, 202A'

the name of Transferor Company was changed from "Str Trading Mauritius Ltd'" to

,,1ITOC Ventures Mawitius Ltd" -[he fresh certificate of incorporation consequent

upon change of name was issued by Registrar of companies, Republic of Mauritius'

3.1.3. The total issued, subscribed and paid-up equity share capital of the Transferor

Company is held by the Applicant Transferee Company. Thus, tlre Transferor

Company is a wholly-owned subsidiary of the Applicant Transferee Company'



lL

3.1.4. The Transferor Company holds a Global Business License in Mauritius under the
Financial Services Act 2007 and is a wholly owned subsidiary of the Applieant
Transferee Company. The Transferor Company has vide the letter dated December

11,2024, received authorisation from the Financial Services Commission, Mauritius
as an'Authorised Company'under Section 71A of the Financial Services Act,2007
(Mauritius).

3.2. NATURE OF BUSINESS

3.2.1. The Transferor Company is primarily engaged in uading and consultancy services.

The broad activities and functions of the Transferor Company are:

a) to engage in rading activities:

b) to provide consultancy services in the Polyester Indusky outside Mauritius and

tndia;

c) to provide consultancy senrices in the Polyester Industry to global business

companies in Mauritius;

d) to hold investments in companies within the Polyester Industry should the

right opportmity arise;

e) investing directly or indirectly in companies involved in the following sectors:

(i) Information and technology, Media and entertainment;

(ii) Protection of the environment, including sustainable energy, clean

energy, etc. Funds that invest in global equity, both listed and unlisted.

3.3. REGISTEREDADDRESS

3.3.1. The registered office address of Transferor Company is situated at Rogers Capital

Corporate Services Limited, 3'd Floor, Rogers House, No 5, President John Kennedy

Street, Port Louis, Republic of Mauitius.

3.4, SHARE CAPITAL

3.4.1. The share capital of the Transferor Company as on March 31,2025" is as under:

Authorised Capital

E
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I ordinary Share having no Par Value 10,000
Shsres issued and fully paid up:-
I ordinary Share having no Par Value 10,000
Total 10,000

3.4.2. The share capital and the financial position of the Transferor Company can be
reviewed from the audited financial statements for the year ended March 31, 2025 and
the provisional financial statements of the Transferor Company, CITOC Ventures
Mauritius Ltd. as on December 31, 2024 which are collectively annexed as

Annexure-C.

3.4,3. There is no material change in the share capital of the Transferor Company as on the

date of filing of the Application.

3.4.4. As on date, ttrc shares of the Transferor Company are not listed in any stock

exchange(s) of Mauritius.

4. BRIEF DETAILS OP THE APPLICANT TRANSFEREE COMPANY

4,1. INCORPORATION

4.1.1. The Applicant Transferee Company was originally incorporated as "Maskara

Filaments Private Limited' on October 14, 1997, under the relevant provisions of
Companies Act, 1956 vide Certificate of Incorporation issued by Regishar of
Companies, Mumbai at Maharashha.

4.1.2. Thereafter vide the 'Fresh Certificate of Incorporation Consequent upon Change of

Name', on March 05, 2014, the name of the Applicant Transferee company was

changed ftom "Masknra Filaments Private Limited' to "CITOC Yentures Private

Limited'as issued by the Registar of Companies, Mumbai.

4.1.3. The Corporate Identification Number of the Applicant Transferee Company is "

ul 7 I 1 0MH1997PTC I 1 1264',.

4.1.4. The Applicant Transferee Company owns total of &e issued, subscribed and paid-up

equity share capital of the Transferor Company'

4.?. M.{IN OBJECTS

4.2.1 The main objects of the Applicant Transferee Company as set out in its Memorandum
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of Association are reproduced below for ease of reference:

"1. To carry on business of Trading, Marking & Commissian Agents of all

or any of the commodities, crops, minerals, raw-malerials, semi and

manufactured product, goods and ware, plaru, machinery, tools attd

equipment, jewellery, precious and semi-precious stones, gold, silver, and

their articles, plastics and consumer electronic, home appliances, air

condttions, re{rigerator, healthcare & other electronic, fabrics rnade from
natural or artificialfibers or a blend of natural and artificialfibers, galments,

apparel, beverages, canned provisions, row cotton and cotton mamtfactutes,

raw jute and jute manufactures, rovY wool and wool manufactures, raw silk

and silk manufactures, Tea, minerals and ares, ferrous and non'ferrous

metals, coffee, tobacco and tobacco manufactwes spices, shoes and leather

ware, timber, automobiles and trucks diesel engines, pnmps agficaltural

implements, electric motors, transformers switchgears and accessories

buitding furniture electrical appliances, pdper and paper products, and other

articles, products and substances.

2. To carry on the business of producers, distributors, importers and

exryrters of motion pictures of every description and variety of subiects

including feature films, short films, promotional films and documentary films.

To purchase Import, tal<c on hire or other-wise acquire (with or without

negative rights) cinematography fitms atd motion pictures with dis*ib*ing'

exhibiting and renting rights and dubbing, sub+itling and translation rights in

any langmge and to sell, give on hire, export or otherwise distribute, explott

or give on distribution the flms and rights so acquired and also company's

productions with their exhibiting, distributing, and renting rights or negative

rights, both for Indian and overseas markets. To carry on the business or

business of proprietols lessees, lessors, hires and maruSers offilm pro&tction

studios, cinematograpfu films and photographs processing laboratories,

recording theaters and other buitdings and places of entertainment and to

provide for the production, processing, exhibition, representation and

performance of motion picrure stage plays, dramas, operas' ballets 'musical

shoes, concerts bwlesques, pieces, exhibitians and all kind of entertainments

and performdnces. To organize, manage, produce, telecast and publish evefrts

pertaining to stage show, film star nights, TY serials' programmers'

exhibition, sports, taurnaments, competitions, cultural programmets and game

shows In lrulia and abroad. To carry on the busiruss of recording reproducing

duplicatingandprocessingofmusic,songs,albumsCDswanvideocassettes'

video discs and to enter tnto agreements with, to obtain or gront leases and



rs

licenses in connection therewith and engage and employ showmen, artists,

entertainers, performers, sportsmen, producers, distributors, cable operators

and other persons in connection with business of the Comparry.

2A) To carry on in India or abroad, the business of owntng, promoting,

establishing, participating, developing, improving and sponsoring,

International Recognized teams, Any matches, competitions, tournaments and

similar events at domestic, state, regional, national and international levels

and all Sport related activitiesfor the averall development of Sport.

28) To inculcate sporls and health consciousness among the youngsters for
regular partieipation in games and sports and to promote the physical fitness,

to plan all round development of all spolts and games ond build discipline and

choracter, promote team spirit and patriotism through games and to foster a

spirit of comradeship among portictpants and to raise the standards in games

and sports and in the process earn a place ofpride in National / International

Sporfs competilions.

*2C) To Carry on the Business of training, trading, buying selling, tmporting,

exporting, racing, leasing, auctioning and generatty doing all other things

necessary with race horses, other horses & livestock including providing

services related to training breeding, deating in medicine andfooding af race

horses and do all acts cnd things necessory in this regards'"

*Altered vide Special Resolution passed at Extra Ordinary General meeting

held on 24& February,2025

4.3. REGIST-ERED0FFICE

4.3.1. The registered office of the Applicant Transferee compaay is situated at 128" Jolly

MakerChambersII,NarimanPoint,Mumbai,Matrarashtra,40002l.

4.4. NATURE OF BUSINESS

4.4.1. The Applicant Transferee company is a diversified services firm present across

spectrum of industry vertical, proniding various solutions to industries through IT

support services, digital multimedia films for oTT platforms' logistics management

services, and consultancy services as well as enhancing its offerings and capabilities

throughstrategicmergersandacquisitions.TheApplicantTransfereeComparryisthe

holdingcompanyoftheClToCGroup,whereintheTransfsrorCompanyisa
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subsidiary of the Applicant Transferee Company

4,5. SHARE CAPITAL

4.5.1. The Share Capital of the Applicant Transferee Company as on March 31,2025 is as

under:

4.5.2. The Share Capital and the financial position of the Applicant Transferee Company

can be reviewed from the audited financial statements forthe year ended March 31,

2025.The copy of the audited financial statements as on March 31,2025 and the

provisional financial statements as on 31st December, 2024 is annexed as Annerure-

D.

4.5.3. There is no material change in the shme capital of the Applicant Transferee company

as on the date of this Notice.

4.5.4. As on date, the shares of the Applicant Transferee company are not listed on any

stock exchange(s).

Treatment of secured creditors and unsecurrcd creditors of Applicrnt

Transferee Company under thc Scheme'
5

Authorised Capitat
70,00,0007,00,000 Equity Shares of Rs.10/- each

,68,65011Shares issued and fu$ Paid uP:-

1,16,865 (Previous Year 1,16,865) Equity

Shares ofRslOA each

,68,65011

Shrres issued and called up to and paid

up to:-
1,16,865 (Previous Year 1,16,865) Equity

Shares of Rs. l0/-each fully called up &
paid up

11,68,650Total

5.1. TreafinentofSecured Creditors:
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5.1.1. As on January 30,2A25, the Applicant Transferee Company has 09 (nine) Secured
Creditors to whom monies are due and payable aggregating approximately
Rs.23,17,98,748 (Rupees twenty-three crores seventeen lakhs ninety eight thousand
sevEn hundred and forty eight).

5.1.2. 'fhe Scheme involves the merger (Amalgamation) of a wholly owned subsidiary (i.e.,

Transferor Company) with its parent company (i.e., Applicant Tra:rsferee Company)

and does not include any arrangement with creditors, including Secured Creditors. As

it's an internal restructuing, the Secured Creditors would not get prejudiced with such

proposed Scheme. The Applicant Transferee Company will continue to meet all its
existing, eontingent, and future liabilities in the normal course of business operations.

5.1.3. Thus, the Secured Creditors of the Applicant Transferee Company will not be

prejudiced, if the proposed Scheme is sanctioned and the Scheme will not have any

adverse effect on &e interest of such Secured Creditors.

5.2. l'reatment of unsecured crgdiJors:

5.2.1. As on January 30, 2025, the Applicant Transferee Company bas 27 unsecured

geditors to whom monies are due and payable aggregating approximately to

Rs.11,16,44,311 (Rupees eleven srore sixteen lakh forty-four thousand three hundred

eleven).

5.2.2. The proposed Scheme is a merger (Amalgamation) of a wholly owned subsidiary (i.e.,

Transferor company) with its parcnt company (i.e., Applicant Transferee company)

which only involves the said companies and their respective shareholders, with no

arrangement concerning creditors. The Scheme wiil not adversely impact either

secured or unsecured creditors of Applicant Transferee Company as the Applicant

Transferee Company will continue to meet all its liabilities, including contingent ard

future obligations, in the normal course of business. Further, the Applicant Transferee

company has positive net-worth, both pre-scheme and post scheme, as such the

interest of unsecured creditors of Applicant Transferee Company shall be protected

even afterthe approval of the Scheme'

5.2.3. Pursuant to the Orders, the Applicant Transferee Company shall issue notices as

required under sections 230 to 232, Section 234, and other applicable provisions of

the Act and Rules, to its unsecured creditors for convening their meeting and

obtaining their consent to the Scheme'
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Investigation or proceedings pending agrinst the Applicant Trans&ror
Conpanie and/ or the Applicant Transferee Company under the Act.

6.1. There are no investigation proceedings are pending against the Applicant Transferee
Company under Sections 210 to 227 of the Companies Act, 1956.

6.2. Additionally, there are no winding up proceedings or insolvency proceedings pending

against the Applicant Transferee Company as on the date of filing the Application.

7. SCHEME RESOLUTION FOR APPROVAL

7.1 The Resolution to be submitted for approval of the Secured Creditors of the Applicant

Transferee Company at their meeting, will read as follows:

"RESOLWD THAT pursuant to the provisions of Sections 230 to 232 and Section

234 and other opplicable provisions of the Companies Act, 2013, read with

Companies (Compromises, Arrangements and Amalgemations) rules, 2016 (including

any statutory modification(s) or re-enactment thereoffor the time being inforce), and

other applicable provisions, tf any, of the Companies Act, 2013 and the provisions of
the Memorandum of Associations and Articles of Association of the CITOC Yentures

Private Limited and subject to the approval of the National Company Law Tribunal,

Mumbai (hereinafter referred to as the "Tribunal") ond subiect to such other

approvals, permissions and sanctions of regulatory and other authorities as may be

necesscry and subject to such cottditions and modificatians ds flrsy be prescribed or

imposed by the Tribunal or by any reguluory or other authortties, while granting

such consents, approvals and permissions, which may be agreed to by the Board of

Directors of the CITOC Ventures Private Limited {hereinafier referred ta as the

"Board", which term shall be deemed to mean and include one or more Committee(s)

constituted/ to be constituted by the Board or any other person authorized by it to

exercise its pawers including the powers conferred by this Resolution), approval of

secared ereditors of CITOC Ventttres Private Ltmited be and is hereby accorded to

the Scheme of Amalgamation ("Scheme") of CITOC Ventures Mauritius Ltd'

("Transferor Compuny" or "CVML") with CITOC Ventures Private Limited

(,Applicant Transferee company" or "cvPL" or "conpany") and their respective

shareholders and creditors be and is hereby approt'ed'

RES1LVED TIIAT as the Transferor Company is the wholly owned subsidiary of the

company, upon amalgamation of the Transferor company with the cornpany, no
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RES0LVED FURTHER THAT the Board be and is hereby authorized to do all such
acts, deeds, matters and things, os it moy, in its absolute discretion deem requisite,
desirable, appropriate or neces$ary to give ffict ra this resolution arul ffictivety
implement the arrongement embodied in the scheme and to accept such
modifications, amendments, limitations and/or conditions, tf any, which may be
required and/or imposed by the Tribunat while sanctioning the scheme or by any
authorities under lcrw, ar as may be requtred for the purpose of resolving any doubts
or dfficulties that msy arise including passing of such accounting engies and /or
making such adiustments in the boola of accounts as considered necessary in giving
ffict to the Scheme, as the Board may deemfit andproper.

RESOLYED FaRTHER THAT the Directors of the compary, be and are herefu
severally authorised to do, or cdu.\e to be done all such acts, deeds and things, and/or

/ile all such dacuments, as may be necessary for the sanctioning and implementation
of the Scheme.".

8. RATIONALE AND BENETITS OF THE SCHEME OF AMALGAMATION

8.1. The merger (Amalgamation) of the Transferor Company with the Applicant

Transferee Company is based on the following rationale:

8.1 .1. The promoters of the Transferor Company and the Applicant Transferee Company are

the same and form part of the sar,re CITOC group. Therefore, the Transferor

Company, incorporated in Mauritius, is a I00% wholly owned subsidiary of the

Applicant Transferee Company.

8.1.2. Restructuring and reorganizatiorr of the overseas operations will ensure an optimized

corporate stucture and eliminate multiple layers as part of its group restructuring

exercise.

8.1.3. The amalgamatiorr shall result in simplification of the corporate strucfirre leading to

elimination of duplication of administrative and management cost.

separate consideration shail be paid by the company in considerati,n of or
consequent upon the amalgamation of the Transferor company with the company.

RESOLVED FURTHER THAT upon sanetion of the scheme by NCLT and upon the
scheme becoming ffictive, ail the shares aJ'the Transferor company herd hy the
Company shall be cancelled and extinguished without any separate act or deed or
without any separate Order.
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8.1.4. The amalgamation shall result in concentrated effiort and focus by the senior

management to grow the business by eliminating duplicative communication and

burdensome co-ordination efforts across multiple entities and countries.

8.1.5. The amalgamation will result in reduction in legal and regulatory compliances that are

currently canied out by multiple entities.

8.1.6. The amalgamation will result in eliminating duplicative communication and

coordination efforts across multiple entities and counties.

8.1.7. The amalgamation will result in reducing time and efforts for consolidation of

financials at the grouP level.

8.1.8. The amalgamation will result in economy of scale, reduction in overheads,

adminiskative and other expenditure, efficiency, and optimal utilisation of various

resources.

g. SALIENT FEATURES OF TI{E SCHEME

9.1. Trarsfer and vesting of assets and liabilities of Transferor Company into ApPlicant

Transferee ComPanY:

9.1.1. Upon this Scheme becoming effective from the Effective Date (as defined above), and

with effect from the Appointed Date, and subject to &e provisions of this Scheme, the

Transferor Company shall stand amalgamated into the Applicant Transferee

company, and the Transferor undertakings shall, pursuant to the provisions of

Sections 230 to 232 readwith Section 234 and other applicable provisions, if any, of

the Act and Rules, read with the Mauritius Companies Act,2001 and other applicable

provisions, if any, be and shall sUnd transferred to and vested in Applicant Transferee

company, as a going concern without any further act, instrument' deed, matter or

thingsoastobecome,asandfromtheAppointedDate,theundertakingofApplicant
Transferee company by virtue of and in the manner provided in the scheme' and in

accordancewithSections230to232readwithsection234andotherapplicable
provisionsoftheAct,thelncomeTa>rAct,lg6landApplicableLawsandin
accordance with Foreign Exchange Management (overseas Investnent) Regulations,

2A22.

g.1.2. without prejudice to the generaliry of the above provision, upon the scheme coming

intoeffectandwitheffectfromtheAppointedDate,theentireassets'liabilities'
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business and undertaking of the Transferor company shall, without any fi.ll.ther act ordeed' be and the same shall stand fansferred to and vested in or deemed to have beentransferred to or vested in Applicant Transferee company, as a going concem,pursuant to the provisions of sections 230 to z3z of the companies Act, 2013, and
other applicable provisions of the relevant Act and in accordance with the provisions
of sections 2(18) and 4? of the Income Tax Act, 196l and the provisions of this
Scheme in relation to the mode of transfer and vesting of assets. This scheme shall be
deemed to be regarded as an'Amalgamation'in terms of section 2(18) of the Income
Tax Act, 1961.

9.1.3 This scheme has been drawn up to compry with the conditions relating to
"Amalgamation" as specified under Section 2(lB) and other relevant provisions of the
Income Tax Act, 1961. If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said section and other related
provisions at a later date including resulting from a retrospective amendment of law
or for any other reason whatsoever, till the time the Scheme becomes effective, the
provisions of the said section and other related provisions of the Income-Ta:< Act,
1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2(1B) and other relevant provisions of the lncome
Tax Act, 1961.

9'1'4' The assets of the Transferor Company, which are moveable in nature or incorporeal
property or are otherwise capable of tansfer by manual delivery or by endorsement
and acknowledgement of possession, shall be so hansfemed by the Transferor
Company and shall become the property of Applicant Transferee Company , without
any act or deed on the part of the Transferor Company and without requiring any
separate deed or instrument or conveyance for the same to the end and intent that the
property and benefits therein passes to Applicant Transferee Company, as it is.

9.1.5. The assets of the Transferor Company on the Appointed Date shall upon the Scheme
coming into effect, without any fiuther act, instrument or deed, be hansferred to and
vested in and/or be deemed to be transfened and vested in Applicant Transferee
Company pursuant to the provisions of Sections 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Act read with the Mauritius Companies
Act, 2001 and other applicable provisions, if any, and the vesting of all such assets

shall take place from the Effective Date.

9.1.6. The assets of the Transferor Company, acquired by Applicant Transferee Company on

and from the Appointed Date upto the Effective Date, shall also without any firther
act, instrument or deed stand fiansferred to or be deemed to have been transferred to
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Applicant Transferee Company upon the Scheme coming into effect.

9.1.7. For avoidance of doubt, trpon the Scheme coming into effect, all the rights, title,
interest and claims of Transferor Company, in any leasehold properties, if any, shall,
pursuant to Sections 230 to 23? and Section 234 of the Companies Act, 2013 and

other applicable provisions of Act, without any further act or deed, be transferred to
and vested in or be deemed to have been transferred to and vested in Applicant
Transferee Company.

9.1.8. For avoidance of doubt and without prejudice to the generality of &e foregoing, it is
clarifie.d that upon the Scheme coming into effect, all approvals, permits, quotas,

environmental approvai and consents, co*lmencement certificates, permissions

(municipal and any other statutory permission), licences, accreditations to trade and

industrial bodies, privileges, powers, facilities, certificates, clearances, membership,

subscriptions, entitlements, incentives, engagements, remissions, remedies, powers,

facilities, rehabilitation schemes, authorities, subsidies, concessions, special status and

other benefits or privileges (granted by any Governmental Authorities or by any other

person) any exemptions or waivers of every kind and description of whatsoever

nature, pow€rs ofattorney given by, issued to or executed in favour ofthe Transferor

Company shall stand transfened to Applicant Transferee Company, as if the same

were originally given by, issued to or executed in favour of Applicant Transferee

Company and Applicant 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 Applicant Transferee Company.

9.1.9. As a consequence of the merger (amalgamation) of Transferor Company with

Applicant Transferee Company, in accordance with this Scheme, the recording of

change in name of Transferor Company to the Applicant Transferee Company,

whether for the purposes of any licence, permit, approval or any other reason, or

whether for the purposes of any tansfer, registration, mutation or any other reason,

shatl be carried out by the concerned statutory or regulatory or any other authority

without the requirement of payment of any transfer or registration fee or any other

charge or imposition whatsoever.

9.1.10. Without prejudice to the other provisions of this Scheme, Applicant Transferee

Company may, at any time after the Scheme becoming effective, in accordance with

the provisions hereof, if required by any Applicable Law or otherwise, take such

actions or execute such documents or deeds or make such applications to the

Govemmental Authorities or any third person for the purposes of transfer/vesting of

the approvals, sanctions, consents, pemrits, rights, entitlements, contracts or
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arrangements to which the Transferor company were entitled to or party to, as the
case may be and such authority or third party shall pursusnt to sanction of this
scheme by Adjudicating Body, deem to take on record in the name of the Applicant
Transferee company. Applicant Transferee company shall make applications to any
Governmental Authorities or any third persons (as the case may be) as may be
necessary in this behalf.

9'1'11. Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that the vesting of the Transferor Company occurs by virtue of this Scheme itself,
Applicant Transferee Company may, at any time after the Scheme coming into effect
in accordance with the provisions hereoi if so required under any law or otherwise,
execute deeds (not limiled to deeds of adherence), confirmations or other writings or
tripartite alrangements with any party to any contract or arrangements to which the
Transferor Company was a party or any writing as may be necessary to be executed in
order to give formal effect to the above provisions. The Applicant Transferee
Company shall, under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Trmsferor Company and to carry out or
perforrn all such formalities and compliances as required by Transferor Company.

g.l.lz.The Applicant Transferee Company shall be entitled to the knefit of all insurance
policies which have been issued in respect of Transferor Company and the name of
CVPL shall be substituted as "Insured" in the policies, as if CVPL was initially a
party.

9.1.13. With effect from the Appointed Date, all debts, liabilities, and obligations, whether or
not provided for in the books of accounts and whether disclosed or undisclosed in the

balance sheet of Transfemr Company, as on the close of the business on the day

immediately preceding the Appointed Datq shall become the debts liabilities, duties

and obligations of Applicant Transferee Company. Upon the Scherne coming into

effect, Applicant Transferee Company shall, in relation to all debts, Iiabilities and

obligations provided for and disclosed in the books ofaccounts and/ or balance sheet

of the Transferor Company meet, discharge and satisfy tlrc same to the exclusion of
Transferor Company.

9.1.14. With effect from the Appointed Date, and subject to the provisions of this Scheme,

the liabilities of the Transferor Company, including, but not limited to all sectred and

unsecwed debts, sundry creditors, liabilities (including contingent liabilities), and all

duties and obligations (including any guarantees, indemnities, letter of credit or any

other instrument or arrangement which may give rise to a contingent liability in
whatever form) of every kind, nature and description whatsoever and howsoever
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arising, raised or incurred or utilized for its business activities aad operations, shall,

pursuant to the sanction of this Scheme by the Adjudicating Body and under the

provisions of Sections 230 to 232 ud other applicable provisions, if any, of the Act

read with the Mauritius Companies Act, 2001 and other applicable provisions, if any,

without any fi5ther act, insurnent or deed or matter or thing be transferred to and

vested in or be deemed to have been transferred to and vested in Applicant Transferee

Company, along with any charge, encumbrance, lien or security thereon, and the same

shall be assumed by Applicant Transferee Company to the extent they are outstanding

on the Effective Date so as to become as and from the Appointed Date, the liabilities

of Applicant Transferee Company on the same terms and conditions as were

appticable to the respective Transferor Company, without any consent of any third

party or other person who is a party to the contract or arrangements by virtue of which

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

Further, any existing credit facilities which have been sanctioned to the Transferor

Company by their bankers, financial institutions and any thitd putty and which is

standing as on the Appointed Date but before the Effective Date shall upon the

Scheme coming into effect shall ipso facto extend to Applicant Transferee Company.

g.l.ls.Where any such debs, loans raised, liabilities, duties, and obligations of the

Transferor Company as on the Appointed Date have been discharged or satisfied by

the Transferor Company after the Appointed Date and prior to the Effective Date,

such discharge or satisfaction shall be deemed to be for and on account of Applicant

Transferee Company.

9.1.16. With effect from the Appointed Date, all guarantees, indemnities and contingent

liabilities of the Transferor Company shall also, without any furttrer act or deetl, be

hansfered to or be deemed to be tansferred to Applicant Transferee Company, so as

to become as and from the Appointed Date, as the guarantees, indemnities and

contingent liabilities of Applicant Transferee Company and it shall not be necessary

to obtain the consent of any third party or other person who is a party to any cofltract

or arftmgement by virtue of which such guarantees, indemnities and contingent

liabilities have arisen or given, in order to give effect to the provisions of this Clause.

9.1.17.The transfer and vesting of the Transferor Company as aforesaid, shall be subjectto

the existing securities, charges, hypothecation and mortgages, if any, subsisting over

or in respect of the property and assets or any part thereof of Transferor Company,

provided however, any reference in any security documents or alrangements, to which

the Transferor Company is a party, wherein the assets of the Transferor Company

have been or are offered or agreed to be offered as security for any financial

assistance or obligations, shall be construed as reference only to the assets pertaining
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to the Transferor company, as are vested in Appricant Transferee company, by virfueof this scheme, to the end and intent that such security, charges, hypo&ecation and
mortgage shall not extend or be deemed to extend, to any of the other assets ofApplicant Transferee company, provided further that the securities, charges,
hypothecation and mortgages (if any subsisting) over and in respect of the assets or
any part thereof of Applicant Transferee Company, shall continue with respect to such
assets or part thereof and this scheme shall not operate to enlarge such securities,
charges, hypothecation or mortgages to the end and intent that such securities,
charges, hypothecation and mortgages shall not extend or be deemed to extend, to any
of other assets of the Transferor company vested in Applicant Transferee company.
Notwithstanding anything contrary provided in this Scheme, it is clarified that this
Scheme shall not operate to enlarge the security for any loan, deposit or facility
created by the Transferor Company which shall vest in Applicant Trarrsferee
company, by virtue of the vesting of the Transferor company with Applicant
Transferee Company and this Applicant Transferee Company shall not be obliged to
create any further or additional security therefore after the merger (amatgamation) has
become operative.

9. l.l 8. Without prejudice to the foregoing provisioas, the Transferor Company and Applicant
Transferee Company may execute any instruments or documents or do all the acts and
deeds as may be considered appropriate, including the filing of necessary particulars
and/or modification(s) of charge(s), with the appropriate authorities, if any required to
give formal effect to the above provisions, if required.

9.1.19. All inter party hansactions between Transferor Company and Applicant Transferee
Company, as may be outstanding on the Appointed Date or which may take place
subsequent to the Appointed Date and prior to the Effective Date, shalt be considered
as intra party transactions for all purposes from the Appointed Date. Any loans or
other obligations, if any, due inter-se i.e., between Transferor Company and Applicant
Transferee Company as on the Appointed Date, and thereafter till the Effective Date,
shall stand automatically extinguished.

9.1.20.A11 the loans, advances, credit, overdraft and other facilities sanctioned to the

Transferor Company by its bankers and financial institutions and any third party as on

the Appointed Date, whether utilised, partly drawn or unutilised shall be deemed to be

the loans and advances sanctioned to Applicant Transferee Company and the said

loans, advances and other facilities can be drawn and utilised by Applicant Transferee

Company. either partly or firlly by the Transferor Company from the Appointed Date

till the Effective Date and all the loans, advances and other facilities so drawn by the

Transferor Company (within the overall limits sanctioned by their bankers and
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financial institutions) shall on the Effective Date be heated as loans, advances and

other facilities made available to the Applicant Transferee Company and all the

obligations of the Transferor Company under any loan agreement shall be consfued

and shall become the obligation of &e Applicant Transferee Company without any

firther act or deed on &e part of the Applicant Transferee Company. Fur&er, any

existing credit faeilities which have been sanctioned to Transferor Company by the

bankers and financial institutions prior to or after the Appointed Date but before the

Effective Date shall, upon the Scheme coming into effect ipso facto extend to

Applicant Transferee Company.

9.1.21..411 existing and future incentives, benefits, brought forward losses (if any), book

unabsorbed deprrciation, tax unabsorbed depreciation, un-availed credits and

exemptions and other statutory benefits, including in respect of income tar<, excise

(including cenvat), cu$oms, central goods and services til! state goods and services

tax, integrated goods and services tax, value added ta:<, sales tax, service tax etc. to

which the Transferor Company is entitled to in terms of the various statutes / schemes

/ policies, etc. of Mauritius Govemments shall be available to and shall vest in

Applicant Transferee Company upon this Scheme becoming effective. Accondingly,

upon the Scheme becoming effective, Applicant Transferee Company is expressly

permitted to revise, if it becomes necessary, its Income tax returns, Sales tax retums,

Excise & Cenvat retums, service tax returns, other tax rettuns, if any, and to claim

refunds/ credits, pursuant to the provisions of &is Scheme. Applicant Transferee

Company is also expressly permitted to claim refunds and credits in respect of any

tansaction executed by Transferor Company andlor between or amongst Transferor

Company and Applicant Transferee Company.

9.1.22.A11 taxes, including, income-tax, tax on book profits, service tax, value added tax,

goods and service tax, etc. paid or payable by Transferor Company, in respect of the

operations and/ or the profits before the Appointed Date, shall be on account of

Transfemr Company and, in so far as it relatei to the tax payment (including, without

limitation, income-tax, tax on book profits, value added ta:r, etc.) whether by way of
deduction &t source, advance tax or otherwise howsoever, by Transferor Company in

respect of its profits or activities or operation after the Appointed Date, the same shall

be deemed to be the corresponding item paid by Applicant Transferee Company and

shall, in all proceedings, be dealt with acco:dingly. Any tax deducted at sotrce by

Transferor Company /the Applicant Transferse Company on payables to Transferor

Company/ the Applicant Transferee Company on account of inter corporate loans or

balances between Transferor Company and the Applicant Transferee Company which

has been deemed not to be accrued, shall be deemed to bs advance tal(es paid by the

Applicant Transferee Company and shall, ;n all proceedings, be dealt with

!
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accordingly'

9.1.23.Any refund, under the applicable Income-tax Act, central goods and services tax,

service ta:< laws, excise duty laws, sales tax, applicable state value added tar< laws or

other applicable laws/ regulations dealing with taxes / duties / levies due to the

Transferor Company consequent to the assessment made on the Transferor Company

(including any refrrnd for which no credit is taken in the accounts of Transferor

Company) as on the date immediately preceding the Appointed Date shall also belong

to and be received by Applicant Transferee Company, upon this Scheme becoming

effective.

9.1.24.Any tax liabilities under the applicable Income-tax Ac! goods and services tax,

service tax laws, excise dury laws, sales tax, applicable value added tax laws or other

appticable lawVregulations dealing with taxes/ duties/ levies of Transferor Company

to the extent not provided for or covered by tax provision in the accounts made as on

the date immediately preceding the Appointed Date shall be transferred to Applicant

Transferee Company.

g.t.zs.All cheques and other negotiable instruments, payment orders received or presented

for encashment which are in the name of the Transferor Company after the Effective

Date shall be accepted by the bankers of Applicant Transferee Company and credited

to the account of Applicant Transferee Company, if presented by Applicant

Transferee Company. Similarly, the bankers of Applicant Transferee Company shall

honour all cheques issued by the Transferor Company for payment after the Effective

Date. If required the Transferor Company shall allow maintaining of banks accounts

in their name by the Applicant Transferee Company for such time as may be

determined to be necessary by Transferor Company and the Applioant Transferee

Company for presentation and deposition of cheques and pay orders that have been

issued in the name of Transferor Company. It is hereby expressly clarified that any

Iegal proceedings by or against the Transferor Company in relation to cheques and

other negotiable instruments, payment orders received or presented for encashment

shall be instituted, or as the case may be, continued, by or agains! Applicant

Transferee company after the coming into effect of the Scheme.

g.l.26.Pursuant to the order of the Adjudicating Body, Applicant Transferee Company shall

file the relevant noti{ications and communications in relation to assignment' transfer,

cancellation, modification, or encumbrance of any license/ certificate and any other

registration including but not limited to goods and services ta:<, value added tor'

excise, SSrvice tax, income tax, Company registration number, etc' if any, for the

record of the appropriate authorities, which shall take them on record.
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9.l.2T.Notwithstanding anything contained herein, it is clarified that the Applicant
Transferee Company shall acquire and hold only those asset(s) outside Indi4 as is
permitted to be acquired under the provisions of the Foreign Exchange Management
Act, 1999 and the rules or regulations framed thereunder. The assets of Transferor
Company not permitted to be acquired under the Foreign Exchange Management Act,
1999, if any, shall be sold within a period of two years from the date of sanction of the
Scheme by NCLT.

9.2. Treatment of c:gntracts. deeds and statutory consents

9.2.1. Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements,
arrangements, and other inskuments entered into by the Transferor Company and in
effect as of the Effective Date shall remain fully enforceable by or against the
Applicant Transferee Company, as if it had originally been a party to or beneficiary of
such documents. To implement this, the Applicant Transferee Company shall execute,
issue, or enter into any necessary deeds, writings, confirmations, or tripartite
arangements, confirmations, or novations in which the Transferor Company is a

Party.

9.3. Consideration of the Scheme: Cancellation of share capital.of Trans*ferot Coppany:

9.3.1. The Transferor Company is a wholly owned subsidiary of the Applioant Transferee
Company, and the entire share capital of the Transferor Company as mentioned in this
Scheme is held by Applicant Transferee Company. Hence, upon this Scheme

becoming effective, all the shares so held by the Applicant Transferee Company and

or its nominees, as on the Effective Date in the Transferor Company, shall be

cancelled and extinguished without any frrther act or deed and no new shares shall be

allotted by ttre Applicant Transferee Company to any person whatsoever in
consideration for this Scheme. The said cancellation of the existing share capital of
the Transferor Company shall be effected as an integral part of this Scheme.

9.3.2. In view of the above proposition the interest of shareholders of Applicant Transferee

Company is not affected in any manner whatsoever. There will be no introduction of
new shareholders or issue of new shares by Applicant Transfenee Company

subsequent to merger (amalgamation) of the Transferor Company. Since the

Transferor Company is held and owned entirely by the Applicant Transferee
Company and exercise of proposed merger (amalgamation) is only resulting in
consolidation of the Transferor Company in the balance sheet of the Applicant
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Transferee Company.

THE CREDITORS OF THE APPLICANT TRANSF'EREE COMPA}IY ARE
TIEQT'ESTED TO READ THE ENTIRS TEXT OF THE SCHEME OF
AMALGAMATION TO GET TIIEMSELVES FT]LLY ACQUAINTAD WITH
THE PROVISIONS THEREOF. TIIE ATORESAID ARE ONLY THE
SALIENT T'EATURES OF TIM SCHEME.

10' Pursuant to the sarne, the Application has been filed by the Applicant Transferee
Company before the Tribunal for the sanction of the Scheme under Section 230 and
Section Z3?,teadwith Section 234 ofthe Companies Act,20t3.

ll.None of the Directors of the Applicant Company orthe Resulting Company have any
material interest in the Scheme, save and except to the extent of the shares held by the
said Directors in the companies.

12. THE DETAILS OF ALL THE PRESENT DIRECTORS (SINGLY OR JOINTLY)
DIRECTORS AI{D THEIR RELATIYES AI{D KMPS OF THE CONCERNEI)
COMPAI\IES AhtD THEIR RESPECTIVE SHAREHOLDINGS IN TIIE
APPLICANT COMPAI{Y Ah{D RESULTING COMPANY AS ON 31st MARCH,
2018 ARE AS TOLLOWS

l2.l.Extent of Shareholding of the Directors, Promoters and KMPS of the Transferor

Company and their respective holding in the Transferor Company and the Applicant

Transferee Company are as follows:

1,03,648NIL72173, Madhuli

Apartnent, Dr.

Amie Besant Road,

Worli, Mumbai-

400021

Subodh

Maskara

Director1.
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1,03,648Director NIL1

fluuoAn 

Maskara

NIL 4t4

r*'
I Maskara

l2.2.Extent of shareholding of the Directors and their relatives and KMPs of the Applicant

Transferee Company and their respective holding in the Transferor Company, and the

Transferee Company are as follows: (Considering firstholder)

NIL 1,03,648Director 72173,Madhuli

Apartment, Dr.

Annie Besant

Road, Worli,

Mumbai-

400021

1 Subodh

Maskara

4t4NILDirector Sl,Madhuli

ApartementDr

.Annie BEsnat

Roadm

Worli,Mumbai

400021

2. Abhay

Maskara
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EXTENT OT HOLDING OF PROMOTERS OF THE TRANSFEROR

COMPAI\IY, AND TIIE APPLICANT TRANSFEREE COMPAIYY IS AS

FOLLOWS:-

13.1. Extent of shareholding of the Promoters of the Transferor Company in the Transferor

Company and the Applicant Transferee Company

J. Pankaj

Kumar

Maskara

Director RH-72,Hill
Garden Rows

CHSL,Manpad

a

Road,Worli,M

umbai-400601

NIL NIL

I lsuuoair
lMaskara

Director NIL I103,648

lAbhav

I

I Maskara NIL 414
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13.2. Extent of shareholding of the Promoters of the Applicant Transferee Company in the

Transferor Company and the Transferee Company

14. PRE AND POST SCHEME SHAREIIOLDING PATTERN OT' TI{E
APPLICANT TRANSTEREE COMPAI\TY

NIL 1,03,648I Subodh Maskara 72173, Madhuli

AparEnent Dr. Annie

Besant Road Worli,

Mumbai400021

1,03,64872173, Madhuli Apartrnent o'l

"r,r,l
Annie Besant Road, W,

NIL

Mumbai400021

1 Subodh Maskara

1,03,6481,03,648Subodh MaskaraI

12,40812,4082 S.K.Maskara & Sons HUF

2262263 Suehitra Maskara

414414Abhay Maskara4

169 1695 Shyam Gupta

1,16,865 1,16,865Total
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15.

15.1

PRE AND POST SCHEME CAPITAL STRUCTURE
Pre Scheme Capital Suucture of the Transferor Company

15.2. Pre and Post Scheme Capital Skucture ofthe Applicant Transferee Company:-

RELATIONSIilP SUBSISTING BETWEEN TI{E TRANSFEROR COMPAIYY

AND APPLICANT TRAI{SFEREE COMPAT{Y

The promoters of the Transferor Company and the Applicant Transferee Company are

the same and form part of the same CITOC goup. The Transferor Company'

incorporated in Mauritius is a 100% wholly owned subsidiary of the Applicant

Transferee Company. Apart from the above, there is no other relationship between the

Transferor Company and the Applicant Transferee Company'

incrtox r or srCriox zro or tnn COupnuns acr. eotr nnm wnn
RUr,r o orrnn couPlxrrs (coprrnoursns. uut uvcnnrnNrs ruvn

AMALGAMATIONS) RULES. 2016

16.

16.1.

11.

10000IAuthorised Share Capital

Ordinary Shares

I 10000Ordinary Shares No Par Value
100001Total

70,00,0007,00,0007,00,000 70,00,000ShsreAuthorised

Capital

Equity Shares
11,68,6501,16186511,68$501,16,865Equity shares of Rs.10

each
11,68,6501,16,865I1,68,6501,16,865Total

ffi 1,,,"':,f9ffiilfgffi)

l,i-lt'.(+ffi
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(i) Details of the order of the NCLT directing the calling, convening and
conducting

Date of thc
order

Order dated July 07, 2025

read with the Order dated

July 10, 2025 and Order
datedFebruary 12,2426.

A

Venue: 128, Jolly Maker Chambers II, Nariman Point,

Mumbai, Maharashtra" 400 021

Date' April 24,2026

Time:02:00 p.m.

B Date, time and
Yenue of the
meeting

(i0 Details of the Companiu hcluding:-

ul7r l0MH1997PTC1l l2
64

NILCorporate
Identification
Number(CIN)

AACCM2244DAAOCS9023JPermanent
Account
Number (PAI$

Citoc Ventures Private

Limited
ofNrme

Company
CITOC Ventures Marritius
Ltd.

October 14,1997May 13,2008Date of
Incorporation

PrivatePrivate (based out of
Mauritius)

ofType
Company

128, Jolly Maker

Chambers II, Nariman

Point, Mumbai,
Maharashtra 400 021

Rogers Capital Corporate

Services Limited, 3'd Floor,

Rogers House, No 5o

President John KennedY

Street, Port Louis, RePublic

of Mauritius

Registered
Ofriceaddress

info@citoc.invidoo sha.beeharry @o gersc

apital.mu
E-mail address

of the Contact
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Person

Summary of
main object as
per the
memorandum
of association;
and main
business

carried on by
theCompany

The Transferor Company is
primarily engaged in trading

and consultancy services.

For main objects refer
para4.2

Details of
change of
n&me,
Registered
Office and
objects of the
Company
during the last
five years

The Transferor Company

was incorporated on May
13, 2008, as "SI Trading

Mauritius I/d.", under the

applicable provisions of
Mauritius Companies Act,

2001.

Thereafter, vide Certificate

of Incorporation on Change

of Name, on April 14,2020,

the ffrme of Transferor

Company was changed

from "SI Trading Mauritius

Ltd." to "CITOC Ventures

Mauritius Ltd'.

The fresh certificate of
incorporation consequent

upon change of name was

issued by Registrar of
Companies, Republic of
Mauritius.

There is no change of
name, change of
registered office and
objects of the company in
the last five years.

Name of stock
exchange{s)

where
securities of
the Company
are listed, if
applicable

NIL NIL
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Refer paragraPh 4.5.1Refer paragraPh 3.4.1Details of
crpital
stmcture
Authorized,
Issued,
subscribed and
paid-up share

capital

l)Subodh Maskara

7 2 I 7 3,Madhuli APartnent
Dr.Annie BesnatRod
Worli,Mumbai-400018

2) Abhay Maskara
8l,Madhuli Apartrnent
Dr.Annie Besnat Rod
Worli,Mumbai-4000l8

3) Pankaj Kumar Maskara

RH-72,Hil1 Garden Rows

CHSL, Manpada Road,

Thane West-400610

Subodh Maskara
7 2 I 7 3,Madfuili APartnent
Dr.Annie Besnat Rod

Worli,Mumbai4000l8

Names end

rddress of the
promoters and

directors

The proposed Scheme is a merger

wholly owned subsidiary (i.e-, Transferor Company)

with its parent company (i.e., Applicant Transferee

Company) which only involves the said companies and

their respective shareholders.

(Amalgamation) of aIf the scheme

of compromise
or
arrangement
rrlates to mort
than one

compony' the

fact and deteils

of rny
relationship
subsisting
between such

companies who
are parties to
such scheme of
compromise or
arangement
including
holding,

or

(ii0
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associate
comprnies

(iv) The date of
board meeting
at which the
scheme was

rpproved by
the board of
directors
including the
name of
directors who
voted in favour
of the
resolution, who
voted against
the resolution
end who did
not vote or
partieipate on

such resolution

December 31,2024 January 22,2025

(v) Explanatory Statement disclosing delails of the schemc of merger

including:-

a. Parties
involved in
Such
compromise or
arrangement

CITOC Ventures Mauritius Ltd. and Citoc Ventures

Private Limited and their respective shareholders'

In case of amalgemation or mergert eppointed Date

Appointed
Date

April01,2024

Effective Date means the last of the dates on which (i) the certified

copies of the Orde(s) of the Adjudicating Body, are filed

with the Registrar of Companies, Mumbai; (ii) CVPL

has completed the formalities of merger with &e

Registar of Companies, Mauritius for effecting this

Scheme and completion of formalities as required under

the Mauritian laws including the formalities as set out in

Clause 7.7 of the Scheme.

b. Share The Transferor ComPanY is a wholly owned subsidiary
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Company and/or its nominees. Accordingly, upon this

Scheme coming into effect, all such shares held by the

Transferee Company and/or its nominees in the

Transferor Company as on the Effective Date shall,

without any firther act, instnrment or deed, stand

cancelled and extinguished. No new shares shall be

issued or allotted by the Applicant Transferee Company

to any person whatsoever in consideration of the

amalgamation under this Scheme. Such cancellation of
the share capital of the Transferor Company shall form

an integral part of this Scheme.

theand entireTransfereetheof Company,Applicant
1nastheof specifiedTransferor Companyshare capital

Transfereethers held Applicantbythis Scheme,

Exchange
Rrtio and
other
considerations'
if any

N.A.c. Summary of 
I

Valuetion
r€port (if
applicable)
including basis

of valuetion
and faimess
opinion of the

registered
valuer, if any'
end the

declaration
that the

valuation
report is

available for
inspection at

registered
office of the

Company

There is no debt restructuring involved in the Scheme.d. Details of
capital or debt
restructuring
if any

Refer paragraph 8e. Rstionale for
the
compromise or
arrrngement
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f. Benetits of the
compromise or
arrangement
as perceived by
the Board of
directors to the
company,
members,
creditors and
others (as

applicable)

Refer paragraph 8

As on January 30,2025,
the Applicant Transferee

Company bas 27 unsecured

creditors to whom monies

are due and payable

aggregating approximately
to Rs.l1,16,44,31I
(Rupees eleven crore

sixteen lakh forty-four
thousand three hundred

eleven).

NILob. Amount due to
the Unsecured
Creditors rs of
January 30,
202s

Disclosure about elfect of the rrlerget on(vi)

The Scheme will have no

effect on KMP.
The Scheme will have no

effect on KMP.
Key
Managerial
Personnel
(,, KMP')

a.

There will be no dilution
in their shareholding in

the Applicant Transferee

Company and their rights

and interests would not be

prejudicially affected bY

the Scheme. The Scheme

is not expected to have

any adverse effect on the

KMPs, directors,

promoters, non'Promoter

members, creditors, and

employees of the

Applicant Transferee

I co*p*y.

Upon the Scheme coming

into effect, the Trarrsferor

Company shall get

dissolved. Thus, the Board

of Directors of Transferor

Company shall cease to
exist.

Directorsb
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fte Scheme is not

expected to have any

adverse effect on the

KMPs, Directors,

Promoters, Non-Promoter

Members, Creditors, and

employees of the

Applicant Transferee

Company.

The Scheme is not

to have anY adverse effect

on the KMPs, Directors,

Promoters, Non-Promoter

Members, Creditors, and

employees of the APPlicant

Transferee ComPanY.

expectedPromotersc.

The Scheme

expected to have any

adverse effect on the

KMPs, Directors,

Promoters, Non-Promoter

Members, Creditors, and

employees of the

Applicant Transferee

Company.

is notThe Scheme is not

to have anY adverse effect

on the KMPs, Directors,

Promoters, Non-Promoter

Members, Creditors, and

employees of the APPlicant

Transferee ComPanY.

expectedNon-promoter
group.

d.

No effect on

depositor, if anY,

existingAny and all intercomPanY

investments (including

equity and Preference
shares), loans, bonds,

debentures, advances,

deposits. receivables.

payables, balances or other

obligations of Transferor

Company, the same shall

not be affected bY the

Scheme. As on the Scheme

becoming effective and with

elfect from the APPointed

Date, all liabilities relating

to the Transferor ComPanY

shall stand transferred to the

Applicant Transferee

Company. The APPlicant

Transferee ComPanY will
discharge all such liabilities
in &e normal course of
business.

Depositorse.

The creditors of APPlicant

Transferee ComPanY will
not be affected the

The ueditors of
Jlansferor CompanY will
not be affected

the

the

Creditorsf.
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Scheme, as on the Scheme

becoming effective and with
effect from the Appointed
Date, all liabilities relating
to the Transferor Company
shall stand hansferred to the
Applicant Transferee
Company. The Applicant
Transferee Company will
discharge all such liabilities
in the normal course of
business wi&out
jeopardizing the rights of
the creditors of Transferor

Company.

Scheme, as on the Scheme

becoming effective and
with effect from the

Appointed Date, all assets

relating to the Transferor

Companies shall stand

transferred to the
Applicant Transferee
Company, sufficient to

discharge all its liabilities

No effect on existing
debenture holders, if any.

However, any

intercompany investnents
(including equity and

preference shares), loans,

bonds, debentures,

advances, deposits.

receivables, payables,

balances or other

obligations as between the

Transferor ComPanY and

Applicant Transferee

Company, shall come to

an end and shall stand

cancelled pursuant to the

Scheme and

corresponding effect shall

be given in the books of
accounts and records of
Applicant flnnsferee

CompanY for the

cancellation of anY such

assets or liabilities, as the

difference, if any, aristng

such effects in thedue to

be. Thecase may

Any and all intercompany

investments (including

equity and preference

shares), loans, bonds,

debentures, advances,

deposits. receivables,

payables, balances or other

obligations of Transferor

Company, the same shall

not be affected bY the

Scheme. As on the Scheme

becoming effective and with

effect from the APPointed

Date, all liabilities relating

to the Transferor ComPanY

shall stand tansferred to the

Applicant Transferee

Company. The APPlicant

Transferee ComPanY will
discharge all such liabilities
in the normal course of
business

However, anY intercomPanY

investments (including

equity and Preference

shares), loans, bonds,

debentures, advances,

Debenture
Holders

(}
b'
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deposits. receivables,
payables, balances or other
obligations as between the
Transferor Company and

Applicant Transferee
Company, shall come to an

end and shall stand

cancelled pursuant to the
Scheme and conesponding
effect shall be given in the
books of accounts and

records of Applicant
Transferee Company for the
cancellation of any such

assets or liabilities, as the
case may be. The
difference, if any, arising
due to such effects in the

books of accounts, shall be
adjusted in the general

reserves of the Applicant
Transferee Company.

books of accounts, shall
be adjusted in the general

reserves of the Applicant
Transferee Company.

h. Deposit
Trustee and
Debenture
Trustee

Not Applicable Not Applicable

l. Employee of
the eompany

Employees of the
Transfemr Company, with
effect from the Appointed
Date will become
employees of the Applicant
Transferee Company,
without any break in their
service. All employee
benefits pertaining to such
employees shall continue on
the same terms and
conditions.

No effect on existing
employees

(vii) Disclosure about effect of compromise or arrangement on material
interest of Director.s, Key Managerial Personnel (KMP) and debenturc
trustee

j Directors Pursuant to the Scheme There is no adverse effect

I
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of the Scheme on the

Directors of the

Transferee Company

becoming effective, few
directors are already

directors in the Transferee

Company and will continue

as directors in the

Transferee Company. In
relation to the remaining
Directors, the question of
impact on them does not

arise as the Company shall

cease to exist.

The Scheme will have no

effect on KMP.
The Scheme will have no

effect on KMP.
Key
Managerial
personnel

k.

There are no debentures

issued by the APPlicant

Transferee ComPanY.

There are no debentures

issued by the Transfemr

Company.

Debenture
Tmstee

l.

No investigation
proceedings have been

initiated or are Pending
against the APPlicant

Transferee ComPanY

under the ComPanies Act,

2011.

No investigation

proceedings have been

initiated or are Pending

agairst the Transferor

Company under the

applicable laws.

investigation
or proceedings'

if lnY'
pending
against the
compeny under
theAct

m.

extrect from or for making 6v 6$faining

members and creditors, nemelY:

fordocuments obteiningtheof followingof the availabilityDetails
theor byof inspectioncopies

(viii)

Applicant Company between 11'00 a'm' to 1'00 p'm' on

uny working day of the Company (except Saturdays'

Sundays & Public holidaYs)'

Office of theAvailable for insPection at the RegisteredLatest
Audited
Financial
Statements of
the ComPanY

including
consolidated
linancial
statements

Sundays & Public holidaYs)'

inspectionAvailable

(except

theofOfficetheat Registeredfor
on.00Ito11 p.m.zLm..00betweenCompanyApplicant

SaturdaYs,of the Companydayworkingany

Copy of the

order of
Tribunal in
pu$uance of
which the
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meeting is to
be convened or
has been

dispensedwith

copy
Scheme

of Annexed as Annexure-A.

Also available for inspection at the Registered Oflice of
the Applicant Company between 1 1.00 a.m. to 1.00 p.m.
on any working day of the Company (except Saturdays,

Sundays & public holidays).

Contracts or
Agreements
meterial to the
compromise or
arrangement

All business contracts and licenses of Transferor
Company will get transfened to the Transferee
Company.

The certificrte
issued by the
Auditor of the
comprny to
the effect that
the accounting
treatment, if
anY, proposed
in the scheme
of compromise
or
arrengement is

itr conformity
with the
Accounting
Standards
prescribed

under Section
133 of the
Companies
Actr2013; and

Available for inspection at the Registered Office of the
Applicant Company between 11.00 a.m. to 1.00 p.m. on
any working day of the Company (except Saturdays,
Sundays & public holidays).

Such other
information or
documents m
the Board or
Management
believes

and

Available for inspection at the
Applicant Company between 11.00 a.m. to 1.00 p.m. on
any working day of the Company (except Saturdays,
Sundays & public holidays).

Registered OfEce of the
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18. No investigation proceedings have been initiated or are pending against the Transferee

Company,-under Chapter XIV of the Companies Act' 2013'

relevant for
making
decision things
for or against
thescheme

As per the Order dated July 1A,2025 read with the Order

dated July 7, 2025 and Order dated February 12, 2026.
Details of
approvals,
sanctions or
no-
objection(s), if
any, from
regulatory or
any other
governmental
authorities
required,
received or
pending for
the proposed

scheme of
compromise or
arrangement

Secured Creditors to whom the Notice is sent may vote

in either person or by proxies.
A statement to
the effect that
the persons to
whom the

notice is sent

msy vote in
the meeting

cither in person

or by proxies,

or where
applicable' bY

voting through
electronic
means

19. The proposed Scheme does not affect in any manner nor vary the rights in any manner of
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the KMPs or directors of the Applicant Transferee Company.

20. The proposed Scheme will not have any adverse effect on the interest of any of the

shareholders and crcditors of the Applicant Transferee Company. The sanction of the

Scheme will benefit and is in the interests of the shareholders and creditors of the

Transferee Company.

21. The rights and interests of the creditors will not be prejudicially affected by the Scheme

as no sacrifice or waiver is at all called from them nor their rights sought to be madified
in any manner

22.The Scheme also does not propose any capial or debt restructuring or any compromise or
arrangement with the creditors of the Transferor Company and or &e Applicant
Transferee Company.

23. It is confirmed that the copy of the Scheme, as approved by Board, has been filed with
the concerned Registrar of Companies.

24- In compliance with the requirement of Section 230(5) of the Act and Rule g of the Rules,
notice in the prescribed form and seeking approvals, sanctions or no objections shall be
served to the concerned regulatory and government authorities for the purpose of &e
proposed Scheme.

25' on the Scheme being approved as per the requirements of section 230 to 232 of the
Companies Act, 2013, the Applicant Company will seek the sanction of the Hon,ble
National company Law Tribunar for sanction of the Scherne.

26. FOLLOWING DOCUI{ET{TS AND OPEN FOR INSPECTION:

copies of the following documents are open for inspection at the Registered office of
the Applicant Transferee company between I 1.00 a.m. to 1.00 p.m. on any working
day of the Applicant Transferee company (except saturdays, sundays & public
holidays) up to one day prior to the date of the meeting:

a) Memorandum and A*icles of Association of the Applicant Transferee
Company;

b) Audiled financial statements of the Transferor Company, for the financial vear
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ended as on March 31, 2025;

copy of provisional financial statements of the Transtbror company as on
December 31,2024;
copy of the audited financial statement of the Applicant Transferee company,
for the financial year ended as on March 31,2025;
copy of provisional financial statements of the Applicant Transferee
Companv as on December 31 ,2024;
Papers and proceedings in Company Scheme Application No. 56 of 2025;
certilied Copy of the Minutes of the orders dated July 10,2025 read with July

7,2025 and Order dated February 12,2026 passed by the Hon'ble National
Company Law Tribunal, Mumbai Bench directing the holding and convening

the meeting;

Certificate issued by the Auditor of the Applicant Transleree Company to the

etlbct that the accounling treatment, if any, proposed in the scheme of
amalgamation is in conformity with the Accounting Standards prescribed

under Section 133 of the CompaniesAct,20l3;

Copies of Resolutions passed by the Board of Direotors ol' Transf'eror

Company and Applicant Transferee Company for approval of the Scheme;

Register of Directors and Shareholders of the Applicant Transferee Company.

Dated this 23'd day of March,2026

Place: Mumbai

For CITOC Ventures Private Limitetl

u

c)

d)

e)

0
s)

h)

i)

i)

Registered Office:
128, jolly Maker Chambers II.
Nariman Point, Mumbai,

Maharashtra, 400021

sd/-

Pankaj Kumar Maskara

Director

CITOC Ventures Private Limited
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BEFORE THE NATIONAL COMPANY LAW TRIBLINAL

BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 56 OF 2025

In the matter of Companies Act, 2013;

And

In the matter of Sections 230 to 232, read with

Section 234 of the Companies Act,2013;

And

In the matter of Scheme of Amalgamation of

CITOC Ventures Mauritius Ltd. ("Transferor

Company" or "CVML") with CITOC Ventures

Private Limited ("Transferee Campany" ar

"CVPL");

And

their respective shareholders and creditors.

CITOC Ventures Private Limited )

(CIN: Ul 71 10MI{1 997PTC 1 1 1264),

a company incorporated under the )

Companies Act, 1956 having its registered ,,

oftice at 128, Jolly Maker Chanibers II.
Nariman Point, Mumbai, Maharashtra, 

)
40002 l. )... Applicant Company / Transferee

Company/ CVPL
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BEFORE THE NATIONAL COMPANY LAW TRIBT'NAL
BENCH, AT MUMBAI

COMPANY SCIIEME APPLICATION NO. 56 OF 2025

In the matter of Companies Act, 2013;

And

In tlle matter of Sections 230 ta 232, rcad $rith

Section 234 ofthe Companies Act, 2013;

And

In the matter of Scheme of Amalgamation of

CITOC Ventures Mauritius Ltd. ("bansfemr

Company" or "CYML") with CITOC Ventures

Private Limited ("Transferee Conpany" or
,CYPL");

And

their respective shareholders and creditors.

CITOC Ventures Private Limited
(CIN: Ul7l10MHl997PTCl I 1264),

a company incorporated under the

Companies Act, 1956 having its registered

office at 128, Jolly Maker Chambers II,
Nariman Point, Mumbai, Maharashtra,

40002i.
)

)... Applicant Company / Transferee

Company/ CVPL
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i frnn ex,u re A

SCHEME OFAMALGAMATION

OF

CITOC VENTURES MAURITIUS LTO

WITH

CITOC VENTURES PRIVATE LIMITED

AND

THEIR RESPECTIYE SHAREHOLDERS AND CREI}ITORS

This scheme of Amalgamation is presented under section 23a to z3z,
read with section 234 other applicable provisions of the companies

Act, 2013, and Rules (as defined herein) for the amalgamation of
CITOC Ventures Mauritius Ltd ("T?ansferor Conpary' or,,CVl*fL,,l

with CITOC Venfires Private Limited (',Trarsferea Company,, or

"CZPI"), This Scheme also provides for various other matters

consequ€ntial and othemrise integral ly connected therewith,

This Scheme is divided into following parts:

A.

B.

C.

D.

E.

F.

Part I
Part II

PART ITI

PART IV

PA*T V

PART YI

deals with Introduction and Rationale;

deals with Defiaitions, Interpretations.

and Share Capital;

deals with amalgamation of CVML with

CVPL;

deals with the Accounting Treamront;

deals with the General Clauses.

deals with the General Terms and

Conditions.

\ t
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I. INTRODUCTION

1.1 . CITOC Ventures Mauritius Ltd.

l.l.l. clroc ventures Mauritius Ltd. (hereinafter referred to as

"CVML" ot "Transferor Company") is a company domiciled in
Republic of Mauritius and incorporated on May 13, 200g, as

"sL Trading Mauritius Ltd", under the appricabre provisions of
Mauritius Companies Act, 2001.

1.1.2. Thereafter vide certificate of Incorporarion on Change of
Name, on April 14,zoz\,the name of Transferor Company was

changed from "sz rrading Mauritius Ltd,, to,,clToc ventures

Mauritius Ltd". The fresh certificate of incorporation

consequent upon change of name was issued by Registrar of
Companies, Republic of Mauritius.

1.1.3. The registered office of the Transferor company is situated at

Rogers Capital corporate Services Limited, 3rd Floor, Rogers

House, No. 5, president John Kennedy Street, poft Louis,
Republic of Mauritius.

l.t'4. cvML has been incorporated in Mauritius as a Grobal Business

Licence company.

2
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1.1.5. CVML is owned and controlled by one Citoc Ventures Private

Limited, (i.e., Transferee Company), a private company

incorporated in India and govemed by the Indian laws and

regulations.

1.1.6. The main activities of CVML are manufacturing and trading of

textile products. The Broad activities and functions of the

CVML are as follows:

a) to engage in trading activities;

b) to provide consultancy services in the Polyester Industry

outside Mauritius and India;

c) to provide consultancy services in the Polyester Industry

to global business companies in Mauritius;

d) to hold investments in companies within the Polyester

Industry should the right opportunity arise;

e) investing directly or indirectly in companies involved in

the following sectors:

Information and technology Media and entertainment

Protection of the environment, including sustainable energy,

clean energy, etc. Funds that invest in global equity, both listed

and unlisted.

1.1.7. CVML holds a Global Business License in Mauritius under the

Financial Services Act 2007 and is a wholly owned subsidiary

of CVPL (i.e., Transferee Company). CVML has vide letter

dated December I l, 2024, received authorisation from

Financial Services Commission, Mauritius as Authorised

3
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company under section 7l A ofthe Financial Services Act, zooT
(Mauritius).

1.2. CITOC Ventures private Limited

t.z.t. CITOC Ventures private Limited (ClN

ul7llOMHt997prcfir264) (hereinafter referred to as

"CVPL" or "Transferee Compony,') was incorporated as

"Maskara Filaments private Limited,,on October 14, lgg7,
under the relevant provisions of Companies Act, 1956.

1.2.2. Thereafter vide'Fesh Certificate of Incorporation consequent

upon Change of Name ' on March 05, ZOl4, the name of
Transferee company was changed from "Maskora Firaments

Private Limited" to"CIToc ventu,es private Limited', as issued

by the Registrar of Companies, Mumbai.

1.2.3. The registered office of the Transferee company is situated at

128, Jolly Maker Chambers ll, Nariman point, Mumbai,

Maharashtra, 400021 .

1.2.4. The main objects of cvpl as set out in its Memorandum of
Association is reproduced below for ease of reference:

"1.7o carry on business of Trading, Marking & Commission

Agents of all or any of the commodities, crops, minerals, raw_

materials, semi and manffictured product, goods and ware,

plant, machinery, tools and equipment, jewellery, precious and

4
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semi-precious stones, gold, silver and their articles, plastics

and consumer electronic, home appliances, air conditions,

refrigerator, healthcare & other electronic, fabrics made from
natural or artificiol fibers or a blend of natural and artificial

fibers, garments, apparel, beverages, canned provisions, raw

cotton and cotton manufactures, raw jute and jute

manufactures, row wool and wool manufactures, raw silk and

silk manufqctures, Tea, minerals and ores, ferrous and non-

ferrous metals, coffee, tobacco and tobacco manufactures

spices, shoes and leather ware, timber, automobiles and trucks

diesel engines, pumps agricultural implements, electric motors,

transformers switchgears and accessories building furniture
electrical appliances, paper and paper products, and other

article s, products and substance s.

2. Tb carry on the business of producers, distributors, importers

and exporters of motion pictures of every description and

variety of subjects including feature films, short films.

promotional films and documentary films. Tb purchase Import,

take on hire or otherwise acquire (with or without negative

rights) cinematography films and motion pictures with

distributing, exhibiting and renting rights and dubbing, sub-

titling and translation rights in any language and to sell, give

on hire, export or otherwise distribute, exploit or give on

distribution the.films and rights so acquired and also company s

productions with their exhibiting, distributing, and renting

rights or negative rights, bothfor Indian and overseas markets.

Tb carry on the business or business of proprietors lessees,

5
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lessors, hires and managers o.f .film prodttction studios,

cinematography .films and photographs processing

laboratories, recording theaters and other buildings and places

of entertainment and to provide .for the production, processing,

exhibition, representation and performance of motion picture
stage plays, dramas, operqs, ballets ,musical shoes, concerts

burlesques, pieces, exhibitions and all kind o.f entertainments

and performences. Tb organize, manoge, produce, telecast and
publish events pertaining to stage show, film star nights, TV
serials, programmers, exhibition, sports, tournaments,

competitions, cultural programmers and game shows In India
and abroad. To carry on the business ofrecording reproducing

duplicoting and processing of music, songs, albums CD swan

video cassettes, video discs and to enter into agreements with,

to obtain or grant leases and licenses in connection therewith

and engage qnd employ showmen, artists, entertqiners,

pe rfor mer s, spo r t s m e n, pro duc e r.s, di s tr ib ut or s, c ab le ope rat or s

and other persons in connection v,ith business of the Company.

2A) To carry on in India or abroad, the business of owning,

promoting, establishing, participating, developing, improving

and sponsoring, International Recognized teams, Any matches,

competitions, tournaments and similar events at domestic, state.

regional, national and international levels and ail sport related

acti't,ities.for the overall development of Sport.

28) fo inculcate sports and health consciousness among the

yotmgsters.for regular participation in games and sports and to

6
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promote the phl,sigsl fitness, to plan all round development of
all sports and games and build discipline and characterl

promote team spirit and patriotism through gomes and to foster
a spirit of comradeship among participants and to raise the

standards in games and sports and in the process earn a place

rf pride in National / Internotional Sports competitions.,,

2. RATIONALE

2.1 The amalgamation of the Transferor Company with the

Transferee Company is based on the following rationale:

2.1.1. The promoters of the Transferor Company and the Transferee

Company are the same and form part of the same CITOC group.

The Transferor Company, incorporated in Mauritius, is a l00o/o

wholly owned subsidiary of the Transferee Company.

7

1.2.5. cvPL is a diversified services firm present across spectrum of
industry veftical, providing various solutions to industries

through IT suppor-t services, digital multimedia films for OTT

platforms, logistics management services, and consultancy

services as well as enhancing its offerings and capabilities

through strategic mergers and acquisitions. CVpL is a holding

company of the CITOC Group where CVML is a subsidiary of
CVPL.



a

,

56

2.1.2. Restructuring and reorganization of the overseas operations will
ensure an optimized corporate structure and eliminate multiple

layers as part of its group restructuring exercise.

2.1.3. The amalgamation shall result in simprification of the corporate

structure leading to elimination of duplication of administrative

and management cost.

2.t.4. The amalgamation shall result in concentrated effort and focus

by the senior management to grow the business by eriminating

duplicative communication and burdensome co-ordination

efforts across multiple entities and countries.

2.1.5. The amalgamation wilr result in reduction in legar and

regulatory compliances that are currentry carried out by

multiple entities.

2.1.6. The amalgamation will result in eliminating duplicative

communication and coordination efforts across multiple entities

and countries.

2.1.7. The amalgamation will resurt in reducing time and efforts for

consolidation of financials at the group level.

2.1.8. The amalgamation will result in economy of scale, reduction in

overheads, administrative and other expenditure, efficiency, and

optimal utilisation of various resources.

8
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2-1.9. The Scheme is presented under section 234 read with section

230-232 other applicabre provisions of the companies Act,

2013 in India and applicable laws in Mauritius, for merger of
Transferor Company with Transfbree Company.

z.t.to. The amalgamation will reduce managerial overlaps and

duplication of administrative functions wiil be eliminated,

resulting in over-all reduction in expenditure.

2.l.ll. There is no likelihood that any sharehorder or creditor or

employee, if any, of the Transferor Company and Transferee

Company would be prejudiced as a result of the Scheme. Thus,

the amalgamation is in the interest of the shareholders, creditors

and all other stakeholders of the companies and is not

prejudicial to the interests of the concerned shareholders,

creditors or the public atlarge.

3. OPERATION O THE SCHEME

3.r This Scheme (as defined hereinafter) is presented under

Sections 230 to 232, read with Section 234 of the Companies

Act,20l3, as well as applicable laws in Mauritius for;

3.1 . I . merger of Transferor Company with Transferee Company; and

3.1.2. various other matters consequential or otherwise integrally

connected herewith.

I
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4. DEFINITIONS

4.1 In this Scheme, unless inconsistent with the subject or context,

the following expression shall have the following meanings:

4.1.1. "Act" means the Companies Act, 2013, along with rules and

regulations issued thereunder, including, any statutory

modifications, re-enactments or amendments made thereto from

time to time.

4.1.2. "Adjudicating Body(ies)" means the courts of Mauritius,

and/or other applicable authority and the Hon'ble National

company Law Tribunal, Mumbai Bench, as constituted and

authorised as per the provisions of the companies Act,20l 3 for
approving any scheme of arrangement, compromise, and 230 to
232, read with section 234 of the companies Act, 2013 or any

other authority having jurisdiction under the Act to sanction the

scheme.

4.1.3. "Applicable Law,, includes all statutes, enactments, acts of
legislature or parliament, laws, ordinances, rules, consents, bye-

laws, regulations, notifications, guidelines, ordinance, policies,

directions, directives, circulars, notifications and orders

promulgated by a Governmental Authority(ies) (or any sub_

division thereof), statutory authority, tribunar, board, court or

10
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Reserve Bank of India, which are in force and binding at the

relevant time, and as may be applicable in India and Mauritius.

4.1.4. "Appointed Date" means April 0l ,2024 or such other date as

the Adjudicating Body(ies) may direct or fix. for rhe purpose of
amalgamation of Transferor Company with Transferee

Company under this Scheme.

4.1.5. "Boord" or "Board of Directors" means the board of directors

of the Transferor Company/CVML andl or Transferee

Company/CVPL, as the case may be, and shall, unless it is

repugnant to the context or otherwise, include a committee of

directors or any person authorized by the board of directors or

such committee of directors.

4.1.6. "CVML" or "Transferor Company" means CITOC Ventures

Mauritius Ltd, a company incorporated under the provisions of

Mauritius Companies Acq 2001, having its registered office

situated at Rogers Capital Corporate Services Limited, 3rd

Floot Rogers House, No. 5, President John Kennedy Street,

Port Louis, Republic of Mauritius.

4.1.7. "CVPL" or "Transferee Company" means CITOC Ventures

Private Limited. a company incorporated under Companies Act,

1956 and having its registered office situated at 128, Jolly

Maker Chambers II, Nariman Point, Mumbai, Maharashtra,

40002t.

11
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4.1.8. "Effective Date" means the last of the dates on which (i) the

certified copies of the order(s) of the Adjudicating Body, are

filed with the Registrar of companies. Mumbai; (ii) cvpl- has

completed the formalities of merger with the Registrar of
companies, Mauritius for effecting this Scheme and completion

of formalities as required under the Mauritian laws including

the formalities as set out in Clause 7.7 of this Scheme.

All references in this Scheme to the date of "coming into effect

of the/this Scheme" or "Effectiveness of the Scheme', or

"Scheme taking effect", if any, shall mean the Effective Date.

4.1.9. "Governmentol Authorities" means any applicable central,

state or local government, legislative body, regulatory or

administrative authority, agency or commission or quasi-

governmental or private body or agency lawfully exercising, or

entitled to exercise, any administrative, executive, judicial,

legislative, regulatory, ricensing, competition, tax, importing or
other governmental or quasi-governmental authority or any

court, tribunal, board, bureau, instrumentality, judicial or

arbitral body having jurisdiction over the territory of India

andlor Mauritius.

4.1.10. "Mauritius companies Act, 200r" shall mean the companies

Act, 2001 of Mauritius or amendments, any statutory

modification or re-enactment thereof for the time being in force.

12
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4.1.1 l. "Relevanr Jurisdiction" means the territories of the Republic of
India and Republic of Mauritius.

4.l.tZ. "ROC" means the Registrar of Companies, Mumbai having

jurisdiction in relation to Transferee company and Registrar of
Companies, Mauritius having jurisdiction with respect to the

Transferor Company, as the case may be.

4.1.13. "Rules" means the Companies (Compromises, Arrangements

and Amalgamations) Rules 2016 issued under the Act, as

amended from time to time.

4.1.14. "Scheme" or "the Scheme" or "this Scheme" means this

Scheme of Amalgamation by Absorption in its present form

submitted to the relevant Adjudicating Body with

modification(s), approved or imposed or directed by the

relevant Adj udicatin g Body.

4.1.15. "Transferor Undertaking" means and includes

4 r.r5 r Allthe assets and properties of respective Transferor Company,

whether real, personal, corporeal or incorporeal, tangible or

intangible, movable or immovable, present or future, actual or

contingent, or whether recorded in the books or not, where so

ever situated, belonging to or in the ownership, power or

possession and/or in the control of or vested in or granted in

favour of or enjoyed by the Transferor Company, as on the

commencement of the Appointed Date ;

13
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4.1 15.2. AII debts, liabilities, duties and obligations of the respective

Transferor company, whether fixed, contingent or absolute, as

on the commencement of the Appointed Date;

4 r.ls3 without prejudice to the generality of sub-clause 4.1.15.1 and

4.1.15.2 above, the Transferor Undertaking shal mean and

include:

(D all the assets and properties, whether movable or

immovable, real or personal, fixed assets, in possession

or reversion, corporeal or incorporeal, tangible or

intangible, present or contingent assets including stock,

investments, insurance policies, claims, powers,

authorities, allotments, approvals, registrations,

contracts, engagements, arrangements, rights, titles,

interests, benefits, advantages, lease-hold rights, tenancy

rights, permits, authorisations, quota rights, including

reserves, provisions, funds, contributions (including to

any provident fund, employee state insurance, gratuity

fund or any other schemes or benefits for employees),

utilities, electricity, telephone, data, water and other

service connections, books, records (including employee

records and files), files, papers, engineering and process

information, computer programmes along with licenses,

drawings, backup copies, websites, manuals, data,

catalogues, quotations, sales and advertising materials,

lists of present and former customers and suppliers,

14
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customer credit information, customer pricing

information, and other records, whether in physical form

or electronic form, benefits of agreements, contracts and

arrangements, powers, authorities, balances with all

regulatory authorities, liberties, advantages, easements

and all the right, title, interest, goodwill, reserves,

provisions, advances. receivables, funds, cash, bank

balances, accounts, earnest moneys/ security deposits

and all other rights, claims and powers, of whatsoever

nature and wheresoever situated belonging to or in the

possession of or granted in favour of or enjoyed by the

Transferor Company as on the commencement of the

Appointed Date and all earnest money and/or deposits

including securify deposits paid by the Transferor

Company as on the commencement of the Appointed

Date and all other rights, obligations, benefits available

under any rules, regulations, statutes including direct and

indirect tax laws, central goods and services tax, state

goods and services tax and particularly sales tax benefits,

advance taxes, self-assessment tax, tax deducted at

source, CENVAT benefits, import and export benefits

and custom duty benefits, MAT credit, tax deferrals,

accumulated tax losses, unabsorbed tax depreciation of

the Transferor Company;

(ii) all rights and licenses, all assignments and grants thereof,

all permits, clearances and registrations, rights

(including rights/obligations under agreement(s) entered

15
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into with various persons including independent

consultants, subsidiaries/associate companies and other

shareholders of such subsidiaries/associate/joint venture

companies, contracts, applications, letters of intent,

memorandum of undertakings or any other contracts),

non-disposal undertakings, certifications and approvals,

regulatory approvals, entitlements, other licenses,

consents, tenancies, investments and/or interest (whether

vested, contingent or otherwise), taxes, share of advance

tax, tax deducted at source and minimum alternate tax

credits (including but not limited to credits in respect of
sales tax, value added tax, service tax, goods and services

tax and other indirect taxes), deferred tax benefits and

other benefits in respect ofthe Transferor Company, cash

balances, bank accounts and bank balances, deposits,

advances, recoverable, easements, advantages, financial

assets, hire purchase and lease arrangements, funds

belonging to or proposed to be utilized for Transferor

Company, privileges, all other claims, rights and

benefits, powers and facilities of every kind, nature and

description whatsoever, utilities, provisions, funds,

benefits of all agreements, contracts and arrangements

and all other interests in connection with or relating to

the Transferor Company;

(iii) any and all eamest monies andlor security deposits, or

other entitlements in connection with or relating to the

respective Transferor Company ;

16
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(iv) investment of the Transferor Company;

(v) any license fee with any Govemmental Authority that

may have been paid by the Transferor Company;

(vi) all intellectual property rights including trademarks,

brands, domain names, trade names and the goodwill

associated therewith, patent rights copyrights and other

industrial designs and intellectual properties and rights

of any nature whatsoever including know-how

assignments and grants in respect thereof of the

Transferor Company;

(vii) all employees of the Transferor Company;

(viii) and in each case, as on the commencement of the

Appointed Date and as modified and altered from time

to time till the Effective Date.

(ix) all terms and expressions which are used in this Scheme

but not defined herein shall, unless repugnant or contrary

to the context or meaning thereof, have the same

meaning ascribed to them under the applicable laws,

rules, regulations, bye-laws, as the case may be,

including any statutory amendment, modification or re-

enactment thereof from time to time.

17
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(x) shall mean an include the whore of the undertaking of the

Transferor Company, as a going concern, including their

businesses. all secured and unsecured debts, riabirities,

duties and obligations and all the assets, properties,

rights, titles and benefits, current assets, non_current

assets, current liabilities, non_current liabilities,

investments including investments in overseas entities

and related parties, reserves, provisions, funds, licenses,

registrations, copyrights, patents, trade names,

trademarks and other rights and licenses in respect

thereof, applications for copyrights, patents, trade

names, trademarks, pre-qualifications, track record,

experience, goodwill and all other rights, leases, licenses,

tenancy rights, premises, hire purchase and lease

arrangements, lending arrangements, benefits of security

arrangements, computers, software, ofTice equipment,

telephones, telexes, facsimile connections, internet

connections, communication facilities, equipment and

installations and utilities, electricity, water and other

service connection, benefit of agreements, contracts and

arrangements, powers, authorities, permits, allotments,

approvals, consents, privileges, liberties, advantages,

easements and all the right, title, interest, goodwill,

benefit and advantage, deposits, reserves, provisions,

advances, receivables, deposits, funds, cash, bank

balances, accounts and all other rights, benefits of all

agreements, subsidies, grants, tax losses, brought

forward tax losses, tax credits (including but not limited

18
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to credits in respect of income tax, sales tax, value added

tax, turnover tax, service tax, goods and service tax,

MAT etc.), software license, Domain/Websites etc

connection/relating to the Transf-eror Company and other

claims and powers, of whatsoever nature and wherever

situated by the Transferor Company, as on the Appointed

Date.

5. INTERPRETATION

5.1. In this Scheme, unless the context otherwise requires

5.1.r words denoting singular shall include plural andvice versa

5.1.2. headings and bold typeface are only for convenience and shall

be ignored for the purposes of interpretation;

5.1.3. references to the word "include,' or "including" shall be

construed without lim itation;

5.1.4. a reference to an article, clause, section, paragtaph or schedule

is, unless indicated to the contrary, a reference to an article,

clause, section, paragraph or schedule of this Scheme;

5.1.5. unless otherwise defined, the reference to the word "days" shall

mean calendar days;
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5.1.6. references to dates and times shall be construed to be references

to Indian or Mauritius. dates and times as the case may be;

5.1-7. reference to a document includes an amendment or supplement

to, or replacement or novation of, that document;

s.1.8. word(s) and expression(s) elsewhere defined in the Scheme will
have the meaning(s) respectively ascribed to them; and

5.1.9. references to a person include any individual, firm, body

corporate (whether incorporated or not), government, state or

agency of a state or any joint venture, association, partnership,

works council or employee representatives' body (whether or

not having separate legal personality).

6. SHARE CAPITAL

6.1 The share capital of CVML as on March 31 ,2024. is as under:

The share capitalof CVpL as on March 31,2024, is as under:

Authorised Capital

I ordinary Share having no par Value 10,000

Shares issued and fully paid up:-

I ordinary Share having no Par Value r 0,000

Total 10,000

6.2
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Authorised Capital

7,00,000 Equity Shares of Rs l0/- each 70,00,000.00

Shares issued and fully paid up:-

1,16,865 (Previous year 1,16,865)

Equity Shares of Rsl0/- each

I 1,69,650.00

res issued and called up to and

paid up to

1,16,865 (Previous Year 1,16,865)

Equity Shares of Rs. lO/-each Fully

called up & paid Up

Sha

I 1,69,650.00

6.3 Subsequent to the aforementioned period, there are no changes

in the Capital Structure of the Transferee as well as Transferor

Company. The Transf'eree Company holds 100%o of the share

capital of the Transferor Company.

7. PROCEDURE UNDER THE LAWS OF MAURITIUS

7.1 The Transferor Company is domiciled in the Republic of

Mauritius and holds a Global Business License in Mauritius

under the Financial Services Act 20A7. CVML has vide letter

21

tV tures Private LinriidCitoc

: w? f #;

PART III
AMALGAMATION OT CV}{LAND C\TPL



tro

dated December 11, 202.4, received authorisation from

Financial Services Commission, Mauritius as Authorised

Company under section TlAof the Financial ServicesAct,2O0T

(Mauritius).

7.2. In terms of Mauritius laws, an authorized company can merge

with one or more companies incorporated under the laws of the

jurisdiction other than Mauritius and where the merger is

permitted by the laws of such jurisdiction. Accordingly, the

Transferor Company has obtained an approval for it to be

catergorised as Authorised company and will ensure necessary

compliances, as may be required under the laws of Mauritius for

the merger of the Transferor company with the Transferee

Company.

7-4. ln terms of paragraph 4(2xb) of the part il of the Fourteenth

Schedule of the Mauritius companies Act, 200 r, the Transfbree

company being incorporated under the raws of a jurisdiction

other than that of Mauritius, must submit the foilowing to the

Registrar of companies in Mauritius ("Roc Mauritius,,) in

22

7'3. In terms of paragraph 4(2) (a) of the part Il of the Fourteenth

Schedule of the Mauritius Companies Act, 2001, the Transferor

company is required to comply with the laws of Mauritius and

the Transferee company shall have to comply with the laws of
India regarding the merger of Transferor company with the

Transferee Company.
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relation to the amalgamation of the Transferor company with
the Transferee Company:

7.4.1. An agreement that a service of process may be effected on it in
Mauritius in respect of proceedings for the enforcement of any

claim. debt, liability or obligation, if any of a constituent

company, (being the Transferor company) incorporated under

the Mauritius Companies Act, ZOOI, or in respect of
proceedings for the enforcement of the rights of a dissenting

member of the constituent company incorporated under the

Mauritius Companies Ac| 2001, against the surviving company

(being the Transferee Company).

7.4.2. An irrevocable appointment of the registered agent of the

Transferor Company as its agent to accept the service of process

in proceedings referred to in subclause 7.4.1 above.

7.4.3. An agreement that the Transferee Company shall promptly pay

to the dissenting members, if any, of the constifuent company

(being the Transferor Company) incorporated under the

Mauritius Companies Act, 2001, the amount if any, to which

they are entitled under the Mauritius Companies Act, 2001 , with

respect to the rights of the dissenting members. However, there

is no dissenting member and therefore this provision does not

apply; and

7.4.4. A certificate of amalgamation or consolidation issued by the

appropriate authority of the fbreign jurisdiction (i.e., an order
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passed by the NCLT approving the Scheme) where it is

incorporated.

7.5 Based on the above and given that there is no dissenting member

of any constituent company (being the Transferor Company)

incorporated under the Mauritius Companies Act, 2001, the

Transferee Company will confirm in writing to ROC Mauritius

that (a) there is no such dissenting member and (b) Transferee

Company shall irevocably appoint the registered agent

(process agent) of the Transferor Company, on behalf of the

Transferee Company to accept service of process in respect of
proceedings for enforcement of any claim, debt, liability or

obligation of the Transferor Company, if any.

7.6. In terms of Paragraph 4(3) of part II of the Fourteenth Schedule

to the Mauritius Companies Act, 2001, where the surviving

company (being Transferee Company) is incorporated under the

laws of a jurisdiction other than that of Mauritius, the effect of
the merger shall be as same in the case of a merger under part

XVI of the Mauritius CompaniesAct, 2001, except in so far as

the laws of the other jurisdiction, i.e. the laws of India,

otherwise provide.

7 -7 - In terms of Paragraph 4(4) of part II of the Fourteenth Schedule

to the Mauritius companies Act, 2001, since the surviving

company (being Transferee company) is incorporated under the

laws of a jurisdiction other than that of Mauritius, the merger

24
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8.

will be effective as provided for by the raws of that jurisdiction,

i.e.. the laws of India.

7.8. The Transferor company shail be required to fire certain

documents including those set out in paragraph 4(2)(b) of part

II of the Fourteenth Schedure to the Mauritius companies Act,
2001. with the Registrar of companies, Mauritius arong with
this Scheme and the corporate resorution of Transferee

company or relevant extract thereof and the Transferor

company will be struck offthe register maintained by the Roc
Mauritius effective the date of the merger under the laws of
India without the need for winding up.

TRANSFER AND VESTING OF ASSETS AND
LIABITIES OF CVML INTO CVPL

8.1. upon this Scheme becoming effective from the Effective Date,

and with effect front the Appointed Date, and subject to the

provisions of this Scheme, the Transferor Company shall stand

amalgamated into the Transferee Company, and the Transferor

Undertakings shall, pursuant to the provisions of Sections 230

to 232 read with Section 234 and other applicable provisions, if
any. of the Act and Rules, read with the Mauritius Companies

Act, 2001 and other applicable provisions, if any, be and shall

stand transferred to and vested in Transferee Company, as a

going concern without any further act, instrument, deed, matter

or thing so as to become, as and from the Appointed Date, the

undertaking of Transferee Company by virtue of and in the
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manner provided in the Scheme, and in accordance with

Sections 230 to 232 read with Section 234 and other applicable

provisions of the Act, the lncome Tax Act, I 96 I and Applicable

Laws and in accordance with Foreign Exchange Management

(Overseas Investment) Regulations, 2022.

8.2. Without prejudice to the generality of Clause 8.1 above, upon

the Scheme coming into effect and with effect from the

Appointed Date, the entire assets, liabilities, business and

undertaking of the Transferor Company shall, without any

further act or deed, be and the same shall stand transferred to

and vested in or deemed to have been transferred to or vested in

Transferee Company, as a going concern, pursuant to the

provisions of Sections 230 to 232 of the Companies Act, 2013,

and other applicable provisions of the relevant Act and in
accordance with the provisions of Sections z(lB) and 47 of the

Income Tax Act, 1961 and the provisions of this Scheme in

relation to the mode of transfer and vesting of assets. This

Scheme shall be deemed to be regarded as an 'Amalgamation'

in terms of Section 2(lB) of the Income ThxAct. 1961.

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

relating to "Amalgamation,,as specified under Section 2(lB)
and other relevant provisions of the Income Tax Act, 1961. If
any terms or provisions of the Scheme are found or interpreted

to be inconsistent with the provisions of the said section and

other related provisions at a later date including resulting from

a retrospective amendment of law or for any other reason
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whatsoever, till the time the Scheme becomes effective, the
provisions of the said section and other rerated provisions of the

Income-Tax Act, l96 r shail prevair and the Scheme shail stand

modifled to the extent determined necessary to comply with
Section 2(lB) and other rerevant provisions of the Income Tax

Act, l96l .

8.4. The assets of the Transferor company, which are moveabre in

nature or incorporeal property or are otherwise capable of
transfer by manual derivery or by endorsement and

acknowledgement of possession, shall be so transferred by the

Transferor Company and shall become the property of
Transferee company . without any actor deed on the part of the

Transferor company and without requiring any separate deed or

instrument or conveyance for the same to the end and intent that

the property and benefits therein passes to Transferee company,

as it is.
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8.5. The assets of the Transferor company on the Appointed Date

shall upon the Scheme coming into effect, without any further

act, instrument or deed, be transferred to and vested in and/or

be deemed to be transferred and vested in Transferee Company

pursuant to the provisions of Sections 230 to 232 of the

Companies Ac!2013 and other applicable provisions of the Act

read with the Mauritius Companies Act, 2001 and other

applicable provisions, if any, and the vesting of all such assets

shall take place from the Effective Date.
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8.6 The assets of the Transferor Company, acquired by Transferee

Company on and from the Appointed Date upto the Effective

Date, shall also without any further act, instrument or deed stand

transferred to or be deemed to have been transferred to

Transferee Company upon the Scheme coming into effect.

8.7. For avoidance of doubt, upon the Scheme coming into effect,

all the rights, title, interest and claims of Transferor Company,

in any leasehold properties, if any, shall, pursuant to Sections

230 to 232 and Section 234 of the Companies Act, 2013 and

other applicable provisions of Act, without any further act or

deed, be transferred to and vested in or be deemed to have been

transferred to and vested in Transferee Company.

8.8. For avoidance of doubt and without prejudice to the generality

ofthe foregoing, it is clarified that upon the Scheme coming into

effect, all approvals, permits, quotas, environmental approval

and consents, commencement certificates, permissions

(municipal and any other statutory permission), ricences,

accreditations to trade and industrial bodies, privileges, powers,

facilities, certificates, clearances, membership, subscriptions,

entitlements, incentives, engagements, remissions, remedies,

powers, facilities, rehabilitation schemes, authorities, subsidies,

concessions, special status and other benefits or privileges

(granted by any Governmental Authorities or by any other

person) any exemptions or waivers of every kind and

description of whatsoever nature, powers of attorney given by,

issued to or executed in favour of the Transferor company shall

28
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stand transferred to Transferee company, as if the same were

originally given by, issued to or executed in favour of rransferee

Company and Transferee Company shall be bound by the terms

thereof, the obligations and duties thereundeq and the rights and

benefits under the same shall be available to Transferee

Company.

8.9' As a consequence of the amalgamation of rransferor company

with rransferee company, in accordance with this Scheme, the

recording of change in name of Transferor company to the

Transferee company, whether for the purposes of any licence,

permit, approval or any other reason, or whether for the

purposes of any transfer, registration, mutation or any other

reason, shall be carried out by the concerned statutory or

regulatory or any other authority without the requirement of
payment of any transfer or registration fee or any other charge

or imposition whatsoever.

8.10. Without prejudice to the other provisions of this Scheme,

Transferee Company may, at any time after the Scheme

becoming effective, in accordance with the provisions hereof, if
required by any Applicable Law or otherwise, take such actions

or execute such documents or deeds or make such applications

to the Governmental Authorities or any third person for the

purposes of transfer/vesting of the approvals, sanctions,

consents, permits, rights, entitlements, contracts or

arrangements to which the Transferor Company were entitled to

or party to, as the case may be and such authority or third parfy

29



Ir

shall pursuant to sanction of this Scheme by Adjudicating Body,

deem to take on record in the name of the Transferee Company.

Transferee Company shall make applications to any

GovernmentalAuthorities or any third persons (as the case may

be) as may be necessary in this behalf.

8'l l. without prejudice to the other provisions of this Scheme and

notwithstanding the fact that the vesting of the Transferor

Company occurs by virtue of this Scheme itself, Transferee

Company may, at any time after the Scheme coming into effect

in accordance with the provisions hereof, if so required under

any law or otherwise, execute deeds (not limited to deeds of
adherence), confirmations or other writings or tripartite

arrangements with any party to any contract or arangements to

which the Transferor company was a parly or any writing as

may be necessary to be executed in order to give formal effect

to the above provisions. Transferee company shall, under the

provisions of this Scheme, be deemed to be authorised to

execute any such writings on behalf of the Transferor company

and to carry out or perform all such formalities and compliances

as required by Transferor Company.

8.12. Transferee company shall be entitled to the benefit of all

insurance policies which have been issued in respect of
Transferor company and the name of cvpl- shall be substituted

as "lnsured" in the poricies, as if CVpL was initiaily aparty.
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8.13. with effect from the Appointed Date, ail debts, riabirities, and

obligations, whether or not provided for in the books of
accounts and whether discrosed or undiscrosed in the barance

sheet of rransferor company. as on the crose of the business on

the day immediately preceding the Appointed Date, shall

become the debts liabilities, duties and obligations of rransferee

Company. Upon the Scheme coming into eftbct, Transferee

company shall, in relation to all debts, liabilities and obligations

provided for and disclosed in the books of accounts and/ or

balance sheet of the Transferor Company meet, discharge and

satisf,i the same to the exclusion of Transferor Company.

8.1 4. With effect from the Appointed Date, and subject to the

provisions of this Scheme, the liabilities of the Transferor

Company, including, but not limited to all secured and

unsecured debts, sundry creditors, liabilities (including

contingent liabilities), and all duties and obligations (including

any guarantees, indemnities, letter of credit or any other

instrument or arrangement which may give rise to a contingent

liability in whatever form) of every kind, nature and description

whatsoever and howsoever arising, raised or incurred or utilized

for its business activities and operations, shall, pursuant to the

sanction of this Scheme by the Adjudicating Body and under the

provisions of Sections 230 to 232 and other applicable

provisions, if any, of the Act read with the Mauritius Companies

Act, 2001 and other applicable provisions, if any, without any

further act. instrument or deed or matter or thing be transferred

to and vested in or be deemed to have been transfbrred to and
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vested in Transferee Company, along with any charge,

encumbrance, lien or security thereon, and the same shall be

assumed by Transferee Company to the extent they are

outstanding on the Effective Date so as to become as and from

the Appointed Date, the liabilities of Transferee Company on

the same terms and conditions as were applicable to the

respective Transferor Company, without any consent of any

third party or other person who is a party to the contract or

arrangements by virtue of which such liabilities have arisen, in

order to give effect to the provisions of this Clause. Further, any

existing credit facilities which have been sanctioned to the

Transferor company by their bankers, financial institutions and

any third party and which is standing as on the Appointed Date

but before the Effective Date shall upon the Scheme coming into

effect shall ipso facto extend to Transferee Company.

8'15. where any such debts, loans raised, liabilities, duties, and

obligations of the Transferor company as on the Appointed

Date have been discharged or satisfied by the Transferor

company after the Appointed Date and prior to the Effective

Date, such discharge or satisfaction shall be deemed to be for
and on account of Transferee Company.

8'16. with effect from the Appointed Date, ail guarantees,

indemnities and contingent liabilities of the Transferor

Company shall also, without any further act or deed, be

transferred to or be deemed to be transferred to Transferee

Company, so as to become as and from the Appointed Date, as
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the guarantees, indemnities and contingent liabilities of
Transferee company and it shall not be necessary to obtain the

consent of any third party or other person who is aparty to any

contract or arrangement by virtue of which such guarantees,

indemnities and contingent liabilities have arisen or given, in

order to give effect to the provisions of this Clause.

8.17. The transfer and vesting of the Transferor Company as

aforesaid, shall be subject to the existing securities, charges,

hypothecation and mortgages, if any, subsisting over or in
respect of the property and assets or any part thereof of
Transferor Company, provided however, any reference in any

security documents or arrangements, to which the Transferor

Company is a party, wherein the assets of the Transf'eror

Company have been or are offered or agreed to be offered as

security for any financial assistance or obligations, shall be

construed as reference only to the assets pertaining to the

Transferor Company, as are vested in Transferee Company, by

virtue of this Scheme, to the end and intent that such security,

charges, hypothecation and mortgage shall not extend or be

deemed to extend, to any of the other assets of Transferee

Company, provided further that the securities, charges,

hypothecation and mortgages (if any subsisting) over and in

respect of the assets or any part thereof of Transferee Company,

shall continue with respect to such assets or part thereof and this

Scheme shall not operate to enlarge such securities, charges,

hypothecation or mortgages to the end and intent that such

securities, charges, hypothecation and mortgages shall not
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extend or be deemed to extend, to any of other assets of the

Transferor Company vested in Transferee Company.

Notwithstanding anything contrary provided in this Scheme, it

is clarified that this Scheme shall not operate to enlarge the

security for any loan, deposit or facility created by the

Transferor Company which shall vest in Transferee Company,

by virtue of the vesting of the Transferor Company with

Transferee Company and this Transferee Company shall not be

obliged to create any further or additional security therefore

after the amalgamation has become operative.

8.18. without prejudice to the foregoing provisions, the Transferor

Company and Transferee Company may execute any

instruments or documents or do all the acts and deeds as may be

considered appropriate, including the filing of necessary

particulars and/or modification(s) of charge(s), with the

appropriate authorities, if any required to give formal effbct to

the above provisions, if required.

8.19. All inter party transactions between Transferor company and

Transferee company, as may be outstanding on the Appointed

Date or which may take prace subsequent to the Appointed Date

and prior to the Effective Date, shall be considered as intra party

transactions for all purposes from the Appointed Date. Any
loans or other obligations, if any, due inrer_se i.e., between

Transferor Company and Transferee Company as on the

Appointed Date, and thereafter till the Effective Date. shall

stand automatically extinguished.
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8.20. All the loans, advances, credit, overdraft and other facilities
sanctioned to the Transferor Company by its bankers and

flnancial institutions and any third party as on the Appointed
Date, whether utirised, partry drawn or unutirised shail be

deemed to be the roans and advances sanctioned to Transfbree

company and the said loans, advances and other facilities can

be drawn and utilised by Transferee company. either partry or

fully by the Transferor company from the Appointed Date tiil
the Effective Date and all the roans, advances and other facilities

so drawn by the Transferor company (within the overall Iimits

sanctioned by their bankers and financial institutions) shall on

the Effective Date be treated as loans, advances and other

facilities made available to the Transferee company and all the

obligations of the Transferor Company under any loan

agreement shall be construed and shall become the obligation of
the Transferee company without any further act or deed on the

part of the Transferee Company. Furtheq any existing credit

facilities which have been sanctioned to Transferor company

by the bankers and financial institutions prior to or after the

Appointed Date but before the Effective Date shall, upon the

Scheme coming into effect ipso facto extend to Transferee

Company.

8.21. All existing and future incentives, benefits, brought forward

losses (if any), book unabsorbed depreciation, tax unabsorbed

depreciation. un-availed credits and exemptions and other

statutory benefits, including in respect of income tax, excise
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(including cenvat), customs, central goods and services tax,

state goods and services tax, integrated goods and services tax,

value added tax, sales tax, service tax etc. to which the

Transferor Company is entitled to in terms of the various

statutes / schemes / policies. etc. of Mauritius Governments

shall be available to and shall vest in Transferee Company upon

this Scheme becoming effective. Accordingly, upon the Scheme

becoming effective, Transferee Company is expressly permitted

to revise, if it becomes necessary, its lncome tax returns, Sales

tax returns, Excise & Cenvat returns, service tax returns, other

tax retums, if any, and to claim refunds/ credits, pursuant to the

provisions of this Scheme. Transferee Company is also

expressly permitted to claim refunds and credits in respect of
any transaction executed by Transferor Company and/or

between or amongst Transferor Company and Transferee

Company.

8.22. All taxes, including, income-tax, tax on book profits, service

tax, value added tax, goods and service tax, etc. paid orpayable

by Transferor company, in respect of the operations and/ or the

profits before the Appointed Date, shall be on account of
Transferor company and, in so far as it relates to the tax

payment (including, without rimitation, income-tax, tax on book

profits, value added tax, etc.) whether by way of deduction at

source, advance tax or otherwise howsoever, by Transferor

company in respect of its profits or activities or operation after

the Appointed Date, the same shalr be deemed to be the

corresponding item paid by Transferee Company and shall, in
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all proceedings, be deart with accordingry. Any tax deducted at

source by Transferor Company lthe Transferee Company on

payables to Transferor Companyl the Transferee Company on

account of inter corporate loans or balances between Transferor

company and the Transferee company which has been deemed

not to be accrued, shall be deemed to be advance taxes paid by

the Transferee Company and shall, in all proceedings, be dealt

with accordingly,

8.23. Any refund, under the applicable Income-tax Act, central goods

and services tax, service tax laws, excise duty laws, sales tax,

applicable state value added tax laws or other applicable laws/

regulations dealing with taxes / duties / Ievies due to the

Transferor company consequent to the assessment made on the

Transferor company (including any refund for which no credit

is taken in the accounts of Transferor company) as on the date

immediately preceding the Appointed Date shall also belong to

and be received by Transferee Company, upon this Scheme

becoming effective.

8.24. Any tax liabilities under the applicable Income-tax Act, goods

and services tax, service tax laws, excise duty laws, sales tax,

applicable value added tax laws or other applicable

laws/regulations dealing with taxes/ duties/ levies of Transferor

Company to the extent not provided for or covered by tax

provision in the accounts made as on the date immediately

preceding the Appointed Date shall be transferred to Transferee

Company.
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8.25. All cheques and other negotiable instruments, payment orders

received or presented for encashment which are in the name of

the Transferor Company after the Effective Date shall be

accepted by the bankers of Transferee Company and credited to

the account of Transferee Company, if presented by Transferee

Company. Similarly, the bankers of Transferee Company shall

honour all cheques issued by the Transferor Company for

payment after the Effective Date. If required, the Transferor

Company shall allow maintaining of banks accounts in their

name by the Transferee Company for such time as may be

determined to be necessary by Transferor Company and the

Transferee company for presentation and deposition of cheques

and pay orders that have been issued in the name of Transferor

Company. It is hereby expressly clarified that any legal

proceedings by or against the Transferor company in relation to

cheques and other negotiable instruments, payment orders

received or presented for encashment shall be instituted, or as

the case may be, continued, by or against, Transferee Company

after the coming into effect of the Scheme.

8.26. Pursuant to the order of the Adjudicating Body, Transferee

Company shall file the relevant notifications and

communications in relation to assignment, transfer,

cancellation, modification, or encumbrance of any license/

certificate and any other registration including but not limited

to goods and services tax, value added tax, excise, service tax,

income tax, company registration number, etc. if any, for the
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record of the appropriate authorities, which shall take them on

record.

8.27. Notwithstanding anything contained herein, it is clarified that

the Transferee company shall acquire and hold only those

asset(s) outside India, as is permitted to be acquired under the

provisions of the Foreign Exchange ManagementAct, 1999 and

the rules or regulations framed thereunder. The assets of
Transferor Company not permitted to be acquired under the

Foreign Exchange ManagementAct, 1999, if any, shall be sold

within a period of two years from the date of sanction of the

Scheme by NCLT.

9. CONSIDERATION

9.1. Consideration for amalgamation of CVML and CVPL:

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

Transferee Company, and the entire share capital of the

Transferor Company as mentioned in this Scheme is held by

Transferee Company. Hence, upon this Scheme becoming

effective, all the shares so held by the Transferee Company and

or its nominees, as on the Effective Date in the Transferor

Company, shall be cancelled and extinguished without any

further act or deed and no new shares shall be allotted by the

Transferee Company to any person whatsoever in consideration

for this Scheme. The said cancellation of the existing share
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capital of the Transferor Company shall be effected as an

integral part of this Scheme.

9.1.2. In view of the above proposition the interest of shareholders of
Transferee Company is not affected in any manner whatsoever.

There will be no introduction of new shareholders or issue of
new shares by Transferee Company subsequent to

amalgamation of the Transferor Company. Since the Transferor

Company is held and owned entirely by the Transferee

Company and exercise of proposed amalgamation is only

resulting in consolidation of the Transferor company in the

balance sheet of the Transferee Company.

10. CANCELLATION OFLOANSANDADVANCES

10.1. Loans or other obligations, if any, due between the Transferor

company and the Transferee company shall stand discharged

and there shall be no liability in that behalf. In so far as any

shares, securities, debentures or notes issued by the Transferor

Company, and held by the Transferee Company, the same shall

stand cancelled as on Effective Date, and shall have no effect

and the Transferor company, shall have no further obligation

outstanding in that behalf.

10.2. AII taxes of any nature, duties, cess or any other rike payments

or deductions made by the Transferor Company to any
appropriate authorities as per the Mauritius Laws, relating to the
period after the Appointed Date and upto the Effective Date
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shall be deemed to have been on account ofand on behalfofthe
Transferee Company and the relevant appropriate authorities

shall be bound to transferto the account of and give credit for
the same to the Transferee company upon coming into effect of
this Scheme and upon relevant proof and documents being

provided to the said appropriate authorities.

I I. DISSOLUTION OF TRANSFEROR COMPANY

11.1. Upon the Scheme coming into effect, Transferor company

shall, without any further act or deed, stand dissolved without

winding up pursuant to the provisions of Mauritius companies

Act, 2001 . The name of the Transferor company shall be struck

off from the records of the Registrar of companies, Mauritius.

12, ACCOUNTING TREATMENT IN BOOKS OF CVPL

12.1. Upon the Scheme coming into effect and with eflbct from

Appointed Date, the Transferee Company shall account for the

amalgamation in its books of account in accordance with

"Pooling of interest method" laid down by the tndian

Accounting Standard (AS)- I 4 or any other applicable

accounting standard notified under the provisions of the Act

issued thereunder such that
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12.2. With effect from the Appointed Date, all the assets and

liabilities, including reserves as on the Appointed Date,

recorded in the books of the Transferor Company, shall stand

transferred to and vested in the Transferee Company pursuant

to the Scheme becoming effective and shall be accounted for in

the books of Transferee Company at the book values as

appearing in the books of the Transferor Company. With effect

from the Appointed Date, the profit and loss account or other

reserves, if any, as appearing in the books of Transferor

Company shall become the profit and loss account or other

reserves, if any, of the Transferee Company and shall be

recorded by the Transferee company at their respective book

values.

12.3. The difference between the share capital of the Transferor

company and investment in the Transferor company recorded

in the books of the Transferee company shall be adjusted in the

capital reserve of the Transferee Company.

12.4. Upon the Scheme coming into effect, to the extent that there are

any intercompany investments (incruding equity and preference

shares), loans, bonds, debentures, advances, deposits.

receivables, payables, balances or other obligations as between

the Transferor Company and Transferee Company, the

obligations in respect thereof shall come to an end and shall

stand cancelled pursuant to the Scheme and corresponding

effect shall be given in the books of accounts and records of
Transferee company for the canceilation of any such assets or
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liabilities, as the case may be. The difference, if any, arising due

to such effects in the books ofaccounts, shall be adjusted in the

general reserves of the Transferee company. For the removal of
doubts, it is hereby clarified that there would be no accrual of
interest or other charges in respect of any such inter-company

investments, loans, debt securities or balances with effect from

the Appointed Date

n.q.l. The Transferee company shall record all the assets and

Iiabilities of the Transferor company, vested in the Transferee

Company pursuant to this Scheme, at their carrying values at

the close of business of the day immediately preceding the

Appointed Date.

12.5. In case of any difference in accounting policy between the

Transferor Company and the Transferee Company, the

accounting policies followed by the Transferee Company will

prevail and the difference will be quantified and adjusted as per

guidance provided underAccounting Standard - 103 'Business

Combination', or any other applicable accounting standard, to

ensure that the financial statements of the Transferee Company

reflect the financial position on the basis of consistent

accounting policy.

12.6. Accounting policies and period of the Transferor Company will

be harmonized with that of the Transferee Company following

the amalgamation.
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13. CONTRACTS. DEEDSAND STATUTORY CONSENTS

13.1. Subject to the provisions of this Scheme, all contracts, deeds,

bonds, agreements, arrangements, and other instruments of

whatsoever nature of Transferor Company which are subsisting

or having effect immediately before the Effective Date shall be

in full force against or in favor of Transferee Company and may

be enforced as fully and effectively as if, instead of Transferor

Company, Transferee Company has been a party or beneficiary

thereto. The Transferee Company shall, if necessary, to give

formal effect to this Clause, enter into and/or issue and/or

execute deeds, writings or confirmations or enter into a tripartite

arrangement, confirmation or novation to which the respective

Transferor Company is a party.

13.2. 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, enter into, or issue

or execute deeds, writings, confirmations, novation,

declarations, or other documents with, or in favor of any party

to any contract or arangement to which the Transferor

Company is a party or any writings as may be necessary to be

executed in order to give formal effect to the above provisions.

Transferee company shall be deemed to be authorized to

execute any such writings on behalf and in the name of the

M
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Transferor Company and to carry out or perform all such

formalities or compliances required for the purposes referred to

above on the part of the Transferor Company.

13.3. Any statutory and other ricenses, registrations, permissions,

approvals or consents to carry on the operations whether issued

by statutory and other authorities of the Transferor company

shall stand vested in or transferred to the Transferee company,

without any further act or deed and shall be appropriately

mutated by the statutory and other authorities concerned in

favor of the Transferee company upon the Scheme becoming

effective. The benefit of all such statutory and regulatory

permissions, and consents, shall vest in and become available to

the Transferee company pursuant to this Scheme. Since each of
the statutory and other licenses, registrations, permissions,

approvals, or consents shall stand transfered by the order ofthe

NCLT/ Courts of Mauritius to the Transferee Company, the

Transferee company shall file the relevant intimations for the

record of the statutory and other authorities who shall take them

on file pursuant to the vesting orders of the NCLT / Supreme

Court of Mauritius.

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

(including, the Court, Tribunalas the case may be or any other

agency, department or other authorities concerned as may be

necessary under Indian and/or Mauritius law), for such

consents, approvals and sanctions which Transferee Company,
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respectively, may require to own and operate all or any party of
the Transferor Company.

13.5. Without prejudice to the provisions of Clause 13.1, with effect

from theAppointed Date and upon occurrence of the Effective

Date, any inter se agreements, atrangements, understandings,

obligations, commitments, contracts between the Transferor

Company and the Transferee Company shall stand merged and

vest in the Transferee company and as such all inter-se rights

and obligations therein shall cease and all rights & obligations

therein shall accrue to the benefit of the Transferee company

upon the Scheme becoming effective.

13.6. The Transferee company shail enter into andlor issue and/or

execute deeds, writings or confirmations or enter into any

arrangements, confirmations or novations, in order to give

formal effect to the provisions of this Scheme. After the

Effective Date, the Transferee company shall be deemed to be

authorised to execute any deeds, writings or confirmations on

behalf of the Transferor company and to implement or carry out

all formalities required on the part of the Transferor Company

to give effect to the provisions of this Scheme.

14. VALIDITY OF EXISTING RESOLUTIONS

14.1. Upon coming into effect of this scheme, the resolutions of the

Transferor Company, including the approvals that may have

been obtained by Transferor company, from its sharehorders
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and which are valid and subsisting on the Effective Date, as are

considered necessary by the Board of Directors of rransferee

company shall be considered as resolutions of rransferee

Company. [f any such resolutions have any monetary limits
approved under the provisions of the Act or of any other

applicable statutory provisions, then the said limits, as are

considered necessary by the Board of Directors of rransferee

Company, shall be added to the limits, if any, under the like

resolutions passed by Transferee Company.

15. LEGAL PROCEEDINGS

15.1. Any suit, petition, appeal or other proceeding of whatsoever

nature and any orders of court, judiciar or quasi-judicial tribunal

or other Governmental Authorities enforceable, by or against

either of the Transferor company, including without limitation

any restraining orders pending before any court, judicial or

quasi-judicial tribunal or any other forum, relating to the

Transferor Company, whether by or against the Transferor

Company, pending as on the Effective Date, shall not abate or

be discontinued or in any way prejudicially affected by reason

of the amalgamation of the Transferor Company or of any order

of or direction passed or issued in the amalgamation

proceedings or anything contained in this Scheme, but by virtue

of the order sanctioning the Scheme, such legal proceedings

shall be continued and any prosecution shall be enforced by or

against Transferee Company, in the same manner and to the

same extent as would or might have been continued, prosecuted
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and/or enforced by or against the Transferor Company, as if this

Scheme had not been implemented.

15.2. After the Appointed Date and until the Eflective Date, the

Transferor Company shall defend all legal proceedings, other

than in the ordinary course of business, with the advice and

instructions of Transferee Company.

15.3. The transfer and vesting of the assets and liabilities under the

Scheme and the continuance of the proceedings by or against

Transferee Company shall not affect any transaction or

proceeding already completed by the Transferor Company

between the Appointed Date and the Effective Date to the end

and intent that Transferee Company accepts all acts, deeds and

things done and executed by and/or on behalfofthe Transferor

Company as acts, deeds and things done and executed by and

on behalf of Transferee Company.

15.4. Transferee company undertakes to have ail regal or other

proceedings initiated by or against the Transferor Company;

which are capable of being continued by or against, Transferee

company, transferred to its name as soon as is reasonabry

possible after the Effective Date and to have the same

continued, prosecuted and enforced by or against Transferee

Company.

16. CONDUCT OF BUSINESS TILL EFFECTIVE DATE
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l6. t with effect from the Appointed Date and up to the Effective
Date:

t0.t.t. The Transferor company shail carry on its business and

activities with dirigence and business prudence in the normal

course of business consistent with past practice in good faith
and in accordance with Appricabre Law and as mutua[y agreed

between the respective Transferor company and Transferee

company till the vesting of the Transferor Undertaking and

amalgamation of the Transferor company with Transferee

company on the Effective Date and shall be deemed to have

held or stood possessed of and shall hold and stand possessed

of all the assets of the Transferor company for and on account

of and in trust for Transferee Company ;

t0.t.z. The Transferor company shall carry on and shall be deemed to

have carried on its business activities and stand possessed and

shall be deemed to have held and stood possessed of the

properties and assets pertaining to the Transferor company for

and on account of and in trust for Transferee Company.

t0.1.:. The Transferor company shall hold its assets with utmost

prudence in the ordinary course of business until the Effective

Date;

16.1.4. All assets and properties comprised in the Transferor company

as on the date immediately preceding the Appointed Date,

whether or not included in their books and all assets and
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properties relating thereto, which are acquired by the respective

Transferor Company, on or after the Appointed Date, shall be

deemed to be the assets and properties of Transferee Company.

16.1.5. All the profits or income accruing or arising to the Transferor

Company in relation to their respective Transferor Undertakings

or the expenditure or losses incurred by the Transferor Company

shall for all purposes be treated and be deemed to be and accrued

as the profits and income or expenditure or losses of Transferee

Company.

16.1.6. The Transferor company shall carry on their business activities

with general prudence and shall not, without prior written

consent of Transferee Company, alienate, charge or otherwise

deal with or dispose offany of its business undertaking or any

part thereof (except in the ordinary course of business or

pursuant to any pre-existing obligations undertaken by the

Transferor Company prior to the Appointed Date).

16.1.7. The Transferor company shall also be entitled, pending the

sanction of the Scheme, to apply to the appropriate Government

Authorities wherever necessary for such consents, approval and

sanctions which Transferee company may require including the

registration, approvals, exemptions, reliefs, etc., as may be

required to be granted under any law for time being in force for

carrying on business by Transferee Company.
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I6'l'8' Any of the rights, powers, authorities, privireges exercised by
the Transferor company sha, be deemed to have been exercised
by the Transferor company for and on beharf of, and in trust tbr
Transferee Company. Similarly, any of the obligations, duties
and commitments that have been undertaken or discharged by
the Transferor company shalr be deemed to have been
undertaken for and on behalf of Transferee Company.

t 0. t.s. The Transferor company shail not make any modification to its
capital structure, either by increase, decrease, recrassification,
sub-division or re_organisation or in any other manner,
whatsoever, except by mutual consent of the Boards of
Directors of the respective Transferor Company and of the
Transferee Company.

r0.t.ro.All debts, liabilities, Ioans raised and used, liabilities and
obligations incurred, duties and obrigations as on the close of
business on the date preceding the Appointed Date, whether or
not provided in the books of the Transferor company which
arise or accrue to the Transferor company on or after the

Appointed Date, shall be deemed to be of Transferee Company.

t0. t. t t.The Transferor company shail not derineate, charge, mortgage,

encumber or otherwise deal with its assets or any part thereof
without prior written consent of the Transferee Company.

t0. t . t z.The Transferor company shail, with simultaneous intimation to
Transferee company, take major poricy decisions in respect of
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its respective assets and liabilities and its present capital

structure.

17. SAYING OF CONCLUDED TRANSACTIONS &

PROCEEDINGS

17.1.1. The transfer and vesting of the Transferor Company and the

continuance of proceedings by or against the Transferee

Company as mentioned in this Scheme shall not affect any

transaction or proceedings already concluded by the Transferor

Company on or after the Appointed Date till the Effective Date,

to the end and intent that the Transferee Company accepts and

adopts all acts, deeds and things made, done and executed by

the Transferor Company in respect thereto as made, done and

executed by or on behalf of itself.

18. RATIFICATION

18.1. Except as provided in the Clauses above, Transferee Company

shall accept all acts, deeds and things relating to the Transferor

Underlakings, done and executed by and/or on behalf of the

Transferor Company on and after the Appointed Date as acts,

deeds and things done and executed by and/or on behalf of
Transferee Company, as the case may be.

19. DIVIDEND. PROFIT. BONUS. AND RIGHT SHARE
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l9'l' At any time upto the Effective Date, the Transferor company
shar I not decrare d ividend, distribute profits, or issue or arot any
right shares or bonus shares or any other security convertible
into equity shares or other share capitar or obtain any other
financiar assistance converting into equity shares or other share
capitar, unress agreed to by the Board of Directors of Transfbree
Company.

20.

20'l' The Transferee company shar, with arr reasonabre dispatch,
simultaneously, make applications/petitions (ointly, if
permissible), under Sections 230 to 232 readwith Sectio n 234
of the Companies Act,20l3 and other applicable provisions of
the Act to the relevant Adjudicating Body, for sanctioning of
this Scheme and ail matters anciilary or incidentar thereto. The
Transferor Company, shall. with all reasonable dispatch,
simultaneously, undertake necessary acts and deeds incruding
passing necessary resolutions, filing applications/ petitions
before the Mauritius Revenue Authority, Roc Mauritius, court
or Tribunal andlor other authorities as may be required for
sanctioning this Scheme and ail matters anciilary or incidentar
thereto under Sections 261 to 264 and other applicable
provisions of the Mauritius Companies Act.
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21. MODIFICATIONS, AMENDMENTS TO THE SCHEME

21.1. Upon prior approval from theAdjudicating Body, the Transferor

Company and Transferee Company (by their respective Board

of Directors), may assent from time to time on behalf of persons

concerned to any modifications/amendments to this Scheme

(including but not limited to the terms and conditions thereof)

or any conditions or limitations which the relevant Adjudicating

Body, or any authorities under the law may deem fit to approve

or impose and to resolve any doubt or difficulties that may arise

for carrying out this Scheme and to do and execute all such acts,

deeds, matters and things necessary for putting the Scheme into

effect.

21.2. For the purpose of giving effect to this Scheme or to any

modification thereof, the Board of Directors of the Transferor

Company and the Transferee Company or any other duly

authorized committee thereof are authorized severally to give

such directions including directions for settling any question of
doubt or difficulty that may arise under this Scheme or in regard

to and of the meaning or interpretation of this Scheme or

implementation thereof or in any matter whatsoever connected

therewith, and such determination or directions, as the case may

be, shall be binding on all parties, in the same manner as if the

same were specifically incorporated in the Scheme.

22. CONDITIONALITY OF'THE SCHEME
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22'l ' Unless otherwise decided by the Board of the Transfbror
company and rransferee company, this Scheme is specificaily
conditional upon and subject to:

22't't' the approvar of the Scheme by the requisite majority of the
respective members and such crass of persons of Transferor
company and Transferee Company, as required in terms of the
applicabre provisions of the rerevant Act as we, as any
requirements that may be stipulated by the relevant
Adjudicating Body in this respecr;

22'r '2' Sanction of the rerevant Adjudicating Body, being obtained
under Sections 230 to 232 read with Section 234 0f the
Companies Act, 2013, and other applicable provisions of the
Act and relevant provisions of Mauritius Companies Act, 2001,
if so required on beharf of Transferor company and Transferee
Company;

22't'3' The necessary certified copies of the order of the Adjudicating
Body(ies) sanctioning this Scheme are duly filed with the Roc:

zz'l 'q' The requisite consent, approvar or permission of the
Appropriate Authorities from India and Mauritius being
obtained and r or granted in reration to any of the matters in
respect of which such sanction or approval is required;

22't'5. compliance by the Transferor company of ail necessary and

applicable provisions of laws of Mauritius;
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22.1.6. All other sanctions and approvals as may be required by law in

respect of this Scheme being obtained, including approvals from

the Reserve Bank of India if required.

22.1.7 . The requisite sanction or approval of the appropriate authorities

from India and Mauritius being obtained and/or granted in

relation to any of the matters in respect of which such sanction

or approval is required

23. OPERATIVE AND EFFECTIVE DA OF THE

SCHEME

23.1. The Scheme set out herein in its present form or with any

modification(s) approved or imposed or directed by the

Adjudicating Body and/or by the Board of Directors in terms of
clause 22 shall although be operative from the Effective Date

but shall be deemed to be retrospectively effective from the

Appointed Date in accordance with the provisions of Section

232(6) of the Act.

24. REVOCATION OF THE SCHEME

24.1. ln the event of any of the said sanction and approval refered to

in the preceding clauses not being obtained and/or the Scheme

not being sanctioned by applicable Adjudicating Body and/or

the order(s) not being passed as aforesaid within eighteen (1g)

months from the date of filing of the company Application with
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the relevant Adjudicating Body, or within such further period(s)
as may be agreed upon from time to time between the Transferor
company and Transferee company (through their respective
Board of Directors), this Scheme sha, stand revoked, cancered
and be of no effect and in that event, no rights and Iiabirities
whatsoever shall accrue to or be incurred inter se between the
Transferor Company and Transferee Company, or their
respective shareholders or employees or any other persons, save
and except in respect ofany act or deed done prior thereto as is
contemplated hereunder or as to any right, obligation andlor
liabilities which might have arisen or accrued pursuant thereto
and which shall be governed and be preserved or worked out as

is specifically provided in this Scheme and or otherwise arise as
per law. For the purpose of giving f-ull effect to this Scheme, the
respective Board of Directors of the Transferor Company and
Transferee Company, are hereby empowered and authori zed to
agree to and extend the aforesaid period from time to time
without any limitations in exercise of their power through and

by their respective delegates.

24'2' The Board of Directors of the Transferor company and

Transferee Company, shall be entitled to revoke, cancel and

declare the Scheme of no effect if such Boards of Directors of
the Transferor company and Transferee company are of the

view that the coming into effect of the Scheme in terms of the

provisions of this Scheme or firing of the drawn upl certified,/

authenticated orders with any authority could have adverse

implication on both/ any of the companies or in case any
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condition or alteration imposed by the relevant Adjudicating

Body(ies) or any other authority is not on terms acceptable to

them.

25. SEVBRABILITY

25.1 . Each Section is independent of the other Section of the Scheme

and is severable. The Scheme shall be effective upon sanction

oftheAdjudicating Bodies. However, failure of any one part or

one Section, for lack of necessary approval from the

shareholders / creditors / statutory regulatory authorities /
Government Authorities or for any other reason that the Board

of Directors may deem fit than this shall not result in the whole

Scheme failing. It shall be open to the concemed Board of
Directors to consent to sever such part(s) of the Scheme and

implement the rest of the Scheme with such modification.

26.

WITH THE SCHEME

26.1. The Transferor company and the Transferee company agree

that the respective company shall bear by itself, all own costs,

charges, levies and expenses in relation to or in connection with
or incidental to this Scheme until the date of sanction of this

scheme by the Adjudicating Bodies, incruding without
limitation, costs and expenses associated with retention of
financial, legal, tax and other professional advisers.
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26'2' save as otherwise agreed, a, stamp, transftr, registration, and
other similar t&xes, duties, charges and fees {incruding in
relation to the registration and the stamping ofthe orders ofthe
Adjudicating Body(ies)) payable or assessed in connection with
this scheme and the transfers conternprated by the scheme slr*lr
be borne by Transferee Company.
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CITOC Y*.nturw Mauritius Ltd 
1

Dlr*ctorr' report
For the yetr etdei 3t Murch 3013

The sole director is pleascri to preserrt their report logether with the audited linancial stntem$tLs af CITOC
Ventures Mnuritius Ltd (thc "Corupany'') for lhe yetr ended 3l Mareh 2025.

Pr{ncipal actMly

Ihe Company's maia activitios arc trading. provisicn of c*nsullancy rervices rnd investment holding within
tht foltowittg sectors: Polyesler or related industry, lnionrution & Technology" Me<lis flnd l::iltcrlninrnenr.
Prots$liou sl lhe environmrnt iffluding suslairr:rhle cneryry. clcln cncrg;- and rvill inlest in lirtcd irrrd

unli*te conrpanies.

Ro*ults rnd dlvidend

The re"s$lts for tle year *rc shown on page 5. Thr sole dirtctor has not thclared any divitlcnd for the year

under review (2024: Nil).

Strtemcnt of dlrertsrtt responeibilitic ln rrsprct of lhc lisrnclol rt*t*mentl

Company law requirer the dirc*tors to prepare financial smtcmen$ tbr cach linanci*l year u'hich prcsent

fairly the I'rnancial position" frnancial performa*ce rind cush tlows ol'lhc Cr:lnpany. ln pn:paring thosc

financial staternants, the directors nre requirctl to:

. selcct srritnbte *ccrunling policies rnd thel apply them con*istently;

. makejudgcments end s$tirnste$ thst sre rcasolable afld prudeilti

' $tats rvhcther IFRS .AccountiflS Stf,ndards a* issucs, hy the lntcmrtiottal Accounting Stenrlanls Board

QfRS Accountilg Srs$dards) have been fol*oved. subject to any matcrial departures disclosed and

erplaind in thr financial Btatement$: and
r prcpiitc the flnancial stslcme*ts on thc going concEr* basis unless it is inapproprinte to pre*ume that thc

Company will rontinue in brsiness.

Thc sole director has confinneti th:)t tht Cornpuny has *:ntplirtl s,ith thr: ahtrrc rcquircments in prcparing
these fi ngacirl satemen$.

Thc solc director is rerponsihh for keefng prop€r acrourling records which tJisctose rvith rcasonabls

{rrruracy, [t aDy tir*ei thr linancirl position of the Cornpeiry and to enable thetn lo ensurs thet the financial

ststement$ conrply with the Mauritiur Companies Act 2001 in so frr as applicahle to Authorisetl companies.

Thcy are recponsible for safeguarding the asscts of the Cor*pary and hence frrr taking rcasonable stcps for
the prcvention and detection of fraud and other imgularities.

Colng coaeern

On 3l December 2024, thc Board of Director resolved to amalgarn*te the compnny with its holding
sclnp*ny- Citoc Vg$trffis Private Limitsd, I oofitpany iacorporat*d in lnrlis, $rbject lo thc n*cess*ry lcgal

and regulatory approvals.
A$ [t the date ofapprovnl ofthe*e fintncid $tatfifircnt$- rhe amalgamation had tot yet been effsctcd and the

ecmpany ecrtin*es to op€rale irr the normtl course of buriness. Accordingly. thes€ frnmciel eutrments have

b*m preparrd cn a going soncem basis" The Bo*rd of Director has made an assessrnent and concludcd that

therc ue no ma$ricl unsertainticri lhat cust signi{lcant doubl on the company's ability to conlinue ur a goirrg

cefi€em up to the e(fcctire date ol annlganratiotr. l-ipon completirxr of thr amalgamation. all asrets antl

li*bilitics and opcratioos of thc xrmpany u'ill br transl"erred to Citoc V{:otures Privutc [-imited and lhc
eomFany rrill cease to cxist a-{ E sepsrete legal cntity,

For *ud of tlre Board

Dircct0r l:rter 29 September 2025
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INDFPENDENT AU DITORS' RE RT TO THE SHAREHOLDERS OF
CITOC VENTURES MAURITIUS LTD

Report on the Audit ofthe Financial slatements

Opinion

ln our opinion, the fnancial statements on pages 5 to 26 give a true and rair view of the financial positlon oi clToc
Ventures Mau ritius Ltd (the "Company') as aa31 March 2025 and of its financial performance and its cash flows for the

year then ended in accordance with IFRS Accounting Standards

What We Have Audited

The flnancial statements of CITOC Ventures Mauritius Ltd set out on pages 5 to 26 comprise:

. the statement of llnancial positionasat3l March 2025;

. the statement of profil or loss and other comprehensive income for the year then ended;

. lhe statement of changes in equity forthe year then ended;

. the statement ofcash flows forthe yearthen endedi and

. the notes to the financial statements comprising material accounting policies and other explanatory information.

IESBA Code.

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

Emphasls of Matter on Going Concern

Basis for Opinion

We conducted our audit in accordance with lnternational Standards on Auditing (lSAs). Our responsibilltles are further

described in the Auditors' Responsibilitias for the Audit of the Financial Statements section of our report' We are

lndependent of the Company in accordance with the International Ethics Siandards Board for Accountants Code of Ethics

for professional AccountanG (IESBA Code). We have fulfilled our other ethical responsibilities in accordance with the

We draw attention to Note 14 in the linancial statements, which describes the decision of the Board of Directors to

amatgamate the Company with its holding company, Citoc Ventures Private Limited, incorporated in lndia. As stated in

note i4, the linancial statements have been prepared on a going concem basis as the Company will continue its operations

up to the effeotive date of the amalgamation, after which all its assets, liabilities ahd activities will be transferred to the

holding company. Our opinion is not modified in this respect.

Other lnformation

The directors are responsible for the other information. The other information comprises the directors' report and

secretary's certificate which we obtained prior to the date of the auditors' report. Other information does not include the
tinancial statements and our auditors' report thereon.

Our opinion on these linancial statements does not cover the other information and we do not express any form of
assurance conclusion thereon.

ln connection with our audit of the financial statements, our responsibility is to read the other information and in doing so,

consider whether the other informalion is materially inconsistent with the financial statements or our knowledge obtained
in the audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement ofthis other information;
we are required to report that fuct. We have nothing to report in this r€gard,

Audit.Tax.Consulting.Financial Advisory.

I ,1it!ot t otl,lo tl6uao

Maurilius
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Directors' Responsibilities for the Fi nancial Statements

The directors are responsible for the preparation and fair presentation of the financial statements in accordance with IFRSAccounting Standards. They are also responsible for such internal control as they determin" 1g n"c"rrury to enable thepreparation of financial statements that are free from material misstatement, whether due to fraud or error.

ln preparing the financial statements, they are responsib.le for assessing the Company's ability to continue as a goingconcern, disclosing, as applicable, matters related to going concern ani using the going ;;;;";n basis of accountingunless the directors either intend to liquidate the Compa--ny o-r to cease operations, or has no realistic alternative but to doso,

The directors are responsible for overseeing the company's financial reporting process.

Auditors' Responsibilities for the Audit of the Financial statements

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are fiee from materialmisstatement, whether due to fraud or error, and to issue an auditors' report that includes our opinion. Reasonableassurance is a high level of assurance' but is not a guarantee that an audit conducted in accordance with lSAs will alwaysdetect a material misstatement when it exists. Miss[atements can arise from fraud or error and are considered material if,individually or in the aggregate, they could reasonably be expecteo to innuence the economic decisions of users taken onthe basis of these financial statements.

Report on Other Legal and Regulatory Requirements

Mauritius Companies Act 2001

ln accordance with the requirements of the Mauritius Companies Act 2001, we repo( as follows:

' we have no relationship with, or interests in, the Company other than in our capacities as auditors;. we have obtained all information and explanations that we have required; and
' in- our opinion, proper accounting records have been kept by the company as far as appears from our examinationofthose records.

Use of this Report

This report is made solely to the Company's shareholders, as a body. Our audit work has been undertaken so that wemight state to the Company's shareholders, as a body, those matters we are required to state to them in an auditors, reportand for no other purpose' To-the fullesi extent permitted by law, we do not accept or assume responsibility to anyone otherthan the Company and the Company's shareholders, as i oody, for our audit work, for tnis replrt, or for the opinions wehave formed.

Kemp Ghatterls

4-f th-il"i )
Kemp Ghatterls {-
Chartered Accountants

Port Louis, Mauritius

29 September 2025

W
Martlne lplMln wan, FcA
Llcsnsad hy FRC

Audit.Tax.Consulting.Financial Advisory.



CITOC V*ntures Mauritius ttd

St&temsnt of prolit or loss and other comprehenslve incomc
I:or the y<,ar cnded 3l Murch 2025

Note

Income
Intcrest inconre

Ilxpenses

Prol-cssional lees

Liccnce t'ees

Audit l'ees

Olhcr expenses

Bank charges

lmpairmcnt losses

'Iotal erptnses

Profit lxlfors t$x

Toxatiori

Prollt for the yrar

Other comprehensive income

'l'otal comprehenslve hcome for thc ycar

Thc notes on pilge$ 9 to 26 fon'n an integral pan oflhese linancial statenlents.

lndependcnt Auditors" rcporton pages 3 to 4.

tta

5

USD
2025

29,056

2024

USD

29,3?8

14,186

2,925

1,900

775

trr-

r3,290
2,231

?,588

5J0

520

3,988

(2037e) (23"16?)

6

8,677 6,?l I

( I,530)

8'6?? 4,681

8,6?7 4.681
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CITOC Vrntures Maur*tius Ltd

StstemGrt of llna*cial Positlon
As at 3l March 2425

AS$ETS
Non*c$rrtnt asstts

Financiai asseb at fair vatrue through profit or loss

Current **sets
Other receivrbles

Loan rec$ivable

Cash and cash equivalents
'f(}ftl current sssct$

Tolrl fls$eti

EQIJITY AND LIABII,ITTSS
Equrty
Stated capitnl

Relained carnings

Total cquity

LTABTLITIES
Currcnt ti*bllities
Other ptyables

Tax payabte

Total eurrent lirbilitics

Totrl equity and liabllitles

Appmved and authorised for
on its b*half by:

the Board rlircctor or ......,2-9.99P!.qinp9l.?.9??- .. ... ancl signetl

fr

?

l{otes

I 1.,

6

3015

USD

l2

?t):4
USD

I
I

3J13
619.44S

2"480

4fl8

6?0.390

I "54t)
{r25.239 631.41?

625,251 622.439

10,000

608y'91

I0.000
599.814

. 6t8.49t

6.760

609.8t4

I I,095

I,530

6.7{0

625.251

I ?,635

6?2.439

Ditector

The notes on pages 9 to ?6 form an integral part of thcse financisl statements.

lndependent Au*ircrs'rePort on pitges 3 to 4"

t)
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CITOC Yrnlures Mauritius Ltd

Stat{rrnert of clranges in equity
!:or tlrc )iear ended 3l March 20ZS

Stated capital
USD

At I Aprit2023

'lotal eonrprchensive income for the ycar

At 3l Slarch 2024

Tolal eornprehensive intome for the year

At 3l hlarch 2025

r0.000

10.000

10,000

'l'hc nrltcs otl prges g to 16 lorttr atr intcgrll part ol'thcse financial stalement$,

Intlepeuclcut Aucliton' rcport oD pages 3 to 4"

1

Retsined
earnings

USD

595, r 33

4,681

Totd equlty
USD

605,r 13

4,681

599,8 t4

8,611

609,814

8,677

608,49I 6r8.49t



2025
usl)

11,677

,,,.. (29,056)

(20J?e)

lzo

?024

usl)

6.2rI

3,9lt8
(?9,378)

CITOC Ventures Meuritius Ltd

Statcmcnt of cash flows
For the year ended 3 ] March 2025

Cash flcws from operrting attivltits
Prolit belore tax

Arljustments Jbr:
lmpairment losses

lnterest income

Operntlng loss btforc r+orklng tapitel changes

Working capital changes :

{Irrcrease)/decrease ia othcr rcceivables

(Decrease)/increase in other payables

Cash uscd ln operatlo*s

Tax paid

Nct cash used in operetlons

Cash llows from investlrrg tctivities
Interest received

Net carh gencrated from investing activities

8

(2,825)

(4J:16)

{ 1 9,1 ?9)

2S1

303

ut?!539J ( r 8,595)

(1,530)

t29.069) ( I 8,595)

30,000 20,000

.. 30,90q.

931

I,S49

20,000

Net movernent in cash and cash equivalents

Cash and cash equivtlents at I April

Cash and cash equivalents rt 3I March

The notes on pages 9 ts 26 form an integral part of these financial $tateilcilrs,
Independent A,uditorsn fleport on pages 3 to 4.

I,405

144

2,480 r.549
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CITOC Ycutures Mauritius l,td

No{es to the flnanclsl strtements

l"or the xtor ended 3l March 2025

l. Ccne rnl information

('iroc Yenrurcs Mnuririus L{d (the "Cornpany"} is a private llmited liability compony incorporated under

thc \.'tauritius (iunpanics Acr 20(ll on 13 May 2008 and held a Clobal llusiness Licencc. On l1
I)cccrnbcr 2014. thq Cornpany has convcrtcd into an authorised cornpany.

The registerecl office address of rhe Company is at Clo Rogers Capit*l Corporate Services Limited- 3r'd

Floor. Rogers House. No.5. President John Kennedy Street, Port l.ouis, Republic of Mauritius.

2. Basis ofpreparation

(a) Stutemsnt a.f' compliance

l'he lurancial statemelrts have been prepared in accortjance with lliRS AccountingStandards forSmall

an<i Metlirrnr-sizetl lr.nrities t"lfRS for SM[is") and in complianoe with the requirements of the Financial

Selr ir;cs Act 2{}07. in so t'ar as applicablc to Authoriser} Oontpanies.

(h) Busis of nrcasurement

I'he linancial st$temsnh lnve been prepared under the historical cost basis excQpt where stated

otherrvisc.

(c) Funt'tionul currentY

'Ihc finnncial .{itflrcmenls are presented in United States Dollar ("USD") which is lhe Company's

luncrional and prcsentation currency, All arnounts have been rounded to the nearest USD, unless

othqnvise indicated.

(d) L'sa ol estinwles and.iudgement

'[he preparatitrn gf these tinancial statem$nts requires man{g€menl ts make judgements, estimatss 8nd

irssuu]prions that afibct rhe application uf the Company's accounting policies ard thc reporled amounts

tll'ussers" liabilitiqs, incgruc anrl cxpcnres. A!:tual r*$ults may difler frorn thostl e$timatc$'

[lstirnatcs and unrierlying assumptions are reviewed on an ongoing basis' Revisions of accouiling

$$imates arc recognised prospccdvely.

9

Tlrc Conrpany's pritcipal activities arc trading, provision of consultancy services and investrnent hotding

rvithin the foilowing $cctors: Polyester or related industry, Infiormation & Technology, Media and

tjntertainnrent. Protection ofthe environment including sustainable eilcrgy, clean energy and wiil inve$t

in listed and unlisted companies.
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CITOC Ventnres MrurHtur Ltd
l0

Noter to financiel Jtatements (cootlnued)

Far theyear e*ded il Morch 2025

2. Beris of preparetlon tco*tlnued)

(d) Use of estimates dndjadgement (continaed)

{i) Judgemena

!n the process of applylng thc Company's accounting policies, marragement has made signi{icant
judgement which could have a signifrcant effecl on ths amounts rccognised in the financial statements.

(ii) Assurnption and estimation urrcenainties

Information about assumptions and estim*tion uncertainties (if any) that bavc a signilicant risk ol'

resulting in a matcrial adjustment for the year ended 3 I March 2025 is included io the rclevant notes as

follows:

r Impairment lest: key a$sumptions undcrlying recovcrahlc amounls.

Determinatio tr ot'tanct iona I q$rency

The determination of functional cur€ncy of the Comparry is critical since recording of tmnsactions and

exchange differences are dependent an the functional currency selected. 'ilre directors have considercd

those fac:ors described thcrein and have determined that thc lunctional cuficncy ofthe Conrpony is thc

Unil,ed States Doller.

Goittg concern

Management has madc en assessmenl of the Compant's ability to continuc as a going conccrn. While the

Board of Director has resolvcd to amalgamatc the cornpany with its holding company, Citoc Venturcs
Private Limited, a sompsny incorporated in India. the amalgaruation had not yel bf{romc ct}$ctivc as at

the reponing date. The dirr"clor is satisfied that the Contpany has udequatc re$ources to continue in

opcratiooal exislence until the effective date of the anralgamaiion. Ilurtherrnore. n'lallagemont is nor

aware of any material uncertainties that rnay cast signilicant doubt upon the Company's ability to

contin$e as a going concem. Therelbre. the frnancial statemerlts continuc to be prcpared on the going
concem b*sis.

(d) Mea.surement offair values

A number of the Company's accounting policies and disclosurEs require thc ilcasursment of fuir values,
forboth financial and non-financisl a$sEts and liabilitics.

When measuring the fair value of an ass€t or a liability. the Company uses observable rnarket data as far
as possible. Fair values are categorised into different levels in a fair value hierarchy based on tlre inputs
used in the valuation technique* as fqllows:

r level l: quoted prices (unadjusted] in active markets for identical assets or tiabilities.
r lrvel 2: inputs other than quoted prices included in l.evel I lhat are observable for the asset or

liebility, either directly (i.c. as prices) or indirectly (i.e. derived from prices).
r Level 3: inputs for the asset or liability that are not based on obsenable ms.rket data (unobseruable

inpue).

If the inputs used to lrrea$urc the fair valuc ot'an assct or a liability lhll into tlilJ'ercnt levels of the lair
value hierarchy, then the fair value mcasurcnrnt is cutegoriz.etl in its enrirety in the *ame leve I of the fair
value hierarchy as thc lowest level input that is significant to the c*rire rTreasurement.
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CTTOC Vcnt$res ll{suritius Ltd
ll

Notrs tu {irrrncitI sfstenreftf$ (continued)
t:ot' thc .t,t:tu'endud .3 I l,ltrch ]025

3. Mstsrirl rrccourting polieies

Thu iurcounting policies $et o$t below have bccn applied consistently to *ll financial years presented in

these fi nancial $tateurents:

kl F-oreign currency transaclions

Transactions in foreign currencies are transloted into the resp€ctive functional currencies of the Company

at thc exchange rates al thr: tlates ofthe transactions.

Monetary nssers and liabilities denomirlated in foreign curyencies are translated into the functional

currctlcy at thc exchantse rate at the reporting date. Non-monelary assets and liabilities that arc measured at

thir value in a tbreign curency nre translated in the ii"rnctional currency at the exchange rate when the fair
vrrluc u,as dctenrrincd. Forcign eurrsncy differences arc gencrally recognised in profit or loss. Non-

monctary itcrns that arr.. mcasurcd bascd on historical cost in a forcign currency ars translated at the

cxchange' rrlc at lhc datc ol'thc lransnctt{)n.

{h) Slut€d copitul

Ordinary shares are classified in equity. Incremental costs directly attributable to the issue of ordinary

sharcs, ael of any tax effecls, are recognised as a deduction from equity.

(c') Expenses recognition

All erpenses are accountsd tbr in the sl&ternent of profit or loss on the accrual basis.

(iJ 'f,:rati(tt,

The Company has been granted an autborised company licence on I I December 2024 and is therefore not

subject to tsx in Mauritius.

ful lrtlsresl ittanttt

lnlercsr is recogniscd on a time propoflion basis, taking into account ofthe principal outstanding and the

ctlectivc intcrest rare over the period oi maturity and when it is probable that such income will aCcrue to

the Company.

(l) C*rh flnd cush equivalents

Cash conrprises cash at bank. Cash equivalenm are short rerm, highly liquid investments that are readily

conveniblc ro knou.ri ilE1gunl$ of cash zutd which trc subjcct to an insignificant risk of change in value.
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CITOC Vcnturcr Maurltius Ltd
l?

It{otes to financial itttements (crntinued)

For theyear ended 3l M*rch 2425

3. Illrterlel accountilg policies{continucd)

(gl Prauurbrs

Provisions are recognisrd rvhen the Company ha.s a legal or constructive obligation as a resuh ot' pflsl

eveftts, it is probable thst an outflow of rcsources will be required to settle the obligation, and a rcliablc

estimaie of the rmount can be matle.

{h) Related porties

Related parties are individuals and companies where the individual or company has the ability directly or

indirectly, to control the other party or excrcisc significant in{lucnce over thc oth*r parly in making

operating and financial decisions, or vice versa or where the Company is subject to commotl centralised

corrtrol or common significance influence.

(ij l":inancial rh.rrn{r,railrs

A financial inslrunrcnt is any contract that gives risc to a I'irrancial asset ol' onc eniity atd a lrnancial

liability or equity instrument of another entity.

(i) Recognition and initial measuremcnt

$inancial as$ets and fin*rcial liabilities are initially recognised when the Company trecomcs il party to the

cnnBactual pmvisions nf the instrurcent.

A linancial asset or financial liability is initially measured at lhir value plus, for an item not at Fair Value

Through Profit or [,oss ('-FVTPU), fansaction costs that are directly attributable to its acquisition or
issue.

(ii Classification and subsequent mea$urement

ffuancrlal ar.setr

On initial recognilion, a financicl assel is classified *s measured at: rmortisetl cos{ or fair value thruugh
profit or loss (FVTFL) or fair valuc through othcr comprchensive incorne (fVOCl),
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CITOC Yenturer Mruritius Ltd
13

Nutes to fln*nclnl etatements {continued)
l;'or tlre ycar ended 3l March 2025

3. Materirl nccounting pollcles (continued)

(i) l;'inewial instruntents (continued)

(ii Clcssitication and subsequcnt fisasursmsnt (continued)

F_inttnf: igl "-.t,tsctl at f \: TPl-,

trinanciul asscts tr.hich arc mrnagetl und rvhose performance is evaluated on a fair valuE basis and those are

rrot classitietl as measurcd at arnortiscd cost or FVOCI as described below are measured at FVTPL.

fingIsiaf.tssets at am9$i

A finrncial asset is measurcd at anrortised cost if il meets both of the following conditions and is not

design*ted as at FVTPI.:

ir is held within a busincss model whose objective is to hold assets to collcet sontractual qosh flows; and

' its contractual tertns give rise on specif-red dates to cash flows that are solely payraents of principal and

interest on the principal amoutlt outslanding.

Financial flsscts measured at amortised cost include cash and cash equivalents and loan rEceivable.

/irr.rine.r.s M ode I ass es s nrc n t

1'he Cunpany makes an asscssment of tlre objective of thc business model in which a financial ssset is

lelcl at .l porttblio lcvcl trecausc this bcst rellects the rvay the busincss is managed and information is

provided to uranagement.'lhc inlbrrnation considered includes:

' the srated policies and objectives for the portfolio and the operation of those policies in practice. These

include whclher management's strategy focuses on eaming confactual interest income, msint0in I
perticular interesr ratc profile, matching the duration of the firansial assets to the duration of any related

liabilities or expccted cash outflows or realising cash flows through the sxle of the assets;

. horv the periontaucc of rhe portfolio is ev*luated and reported to thc Compsny's mansgernent;

. ltre risks that affect rhe performance of the business mcdet (and the financial msetr held within that

busiuess model) and how those tisks are tnanagcd;

' rhc f'requency, volume and tinring ofsales offinancial assets in prior periods. the reasons for such sales

und expectatitlns about f'uture sales activity.
. how niurog"r* ol thc businesscs ars compensatd - c.g.. whether compensation is b*sed on the fair

vaiur ol thc irssets managed or the (:ontrarllual cash f'lows collected.
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CTTOC Venture$ Mauritius Ltd
t.+

Notcs to finencial statemente (continued)

For the year ended i I March 2025

3, Materirl accounting policfur (contlnued)

(ii) Classification and subssqtletlt measuremert (continued)

Finrncirl Bss(ts * Asse*sment $hc{h{r c$ntractual c*sh flous are soltl-v pryments of prindpal rnd
interc$t

For the purposes of this ussessmert, 'principnl' is dehned as tlte fair valul! clf the financial ssscl on itlilial

recognition. 'Interesf is defirned as consideratisn lbr the tirnc value of money and for llre crcdit risk

associated witb the principal amount out$tanding during a particular period of time and for othsr basir:

lending risks and costs (c.g. liquidity risk and adnrinistrative costs). as well as a profit tnargin.

In assessing whether the contractual cash fiorrys are solely paylents ol'principal and interest, the Contpany

csnsidcrs lhe contraetrul terms of the instrumcnt. Thiri includes assessing whether thc fitrancial nssel

contains I congrach,ral term that could cha*ge the timing or amount of contractual cash flows such that it

would not mect this condition. Ia making this assessmtnt, the Company considcrs:

. contingent events that wsuld change the amount or timing of cash flows;
I tenn$ thatmayadjustthe contractual coupon rale, includirg variable-ratc features;

. prepayment and extension f'eaturcs; and

. terms that limit the Company's claim to cash flows from specified assets (e.9. non-recourse features)

The Company has determined that it has one busifies$ model:

Held+o+ollect business model: this includes cash and c*sh equivalenls and loan receivable. "lhese llnancial
assets are held to collect contractual cash florvs.

Fiilancisl asscts * Subsequent mtassrcmrnt ard gnins and losses

Financlal assels al amortited cosl

These assets *rt subsequently mensured at arnortised cost ming tlre effective interest method. The anrortised

cost is reduced by impairmsnt losses. Interest income, fcrcign cxchange gains and losses ancl imprinncnt
are recognised in profit or lsss. Any gain or loss on derecognition is recognised in pmfit or loss.

Financial liabilitiet measured at amortired cost

This category includes all financial liabilities, other than those measurerl at fair value through profit or loss.

The Company includes in this category other payables.
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Notes t{, llnancial ststements (ecntlnued)
f'or the yur ended 3l ltlarch 2025

I5

.J. Matrrial accountlng poltclcs (contlnued)

(i I F'inunt'iul instrunents (co,ttinued)

tii) ('ltssillcation and subscquent lucasurcnlqilt (continur..d)

lmprlrnrenl

"l'he Company rccognises loss allowances for Expected Credil lnsses ("ECLs") on financial assets

measured at anprtised cost.

. debt securities that arr determlned to have low credit risk at the reporting dcte; and
e other debt securities *nd bank balances for which credit risk (i.e. the risk of defarlt occurring over the

expccted }ife ofthe asset) has not increased signihcantly since initial recognition.

When determining rvkther thc credit risk of a financial asset has increased significantly since initial
re'cognition and when estiilating ECLs. the Cornpary considers reasonablp and suppor{eble informalion tfrat

is relcvant and awilable withour untiue cost or etTofi. This includes both quentietive and qualitativs

intbrnration and nnrlysis, bascd on the Company's historical experience and informed credit assessment and

including lbrrvard-looking information.

Credit risk un a tlnancial *!i$et is a:,sumccl to h&r.e bcen incrcased significantly if it is more than 30 days past

due"

Thc Company considers a fin*ncial assel to be in default:

rvhen thc borrower is unlikely to pay its credit obligations to the Company in full, without rccourse by

thc Compmry to oalions srich as realising arsets (if any is held); or

thc financinl asset is nmle than g0 days pa$t due.

l-il'erirnc IICI-s are the HCLs that result from all possible default eyents over the expected life of a financiat

instrurnent. l?-month ECLs are the ponion of ECLs that result from default events that are possible within

rhe I 2 months after the reporting date (or a shorter period if the expected life of thc instrument is less than

l2 months).

'['hc lrraximunr pcriod considcrcd when cstinutirrg tiCl"s is the maxinrum connactual period over which thc
(ionrpany is exposctl to crcdrt risk.

.4lcnsrurenrcll ut EC I",t

[.C[x are a probability-rveighted cstimatc of credit losses. Credit losses are measured as the present value af
all cash shortfhlls (i.e., the diflerence between the cash flows due to the entity in accordance witlt the

contract and the cash flows that the Company expects lo reeeive).

a
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Notes to linrnclal statements (continucd)

For the ycar ended 3 I March 2425

3. lVlatcrlal accounting pollcier (tontinued)

(i) Financtal trslrurnert/s (continued)

Impairmcnt (cortlaued)

ECLs are discountsd at the effective interesl rate oflhe financial asset.

Crecl it-in paired fi nanctal as.ser.s

r6

At esch rcpofling datc, the Cornpany asscs$es wlrcthcr linancial asscls caricd ot artrrrtiscd cosl arc credit-

impaired. A financial asset is 'credit-impaired' when one or more evcnt$ that have a dctrimenlal impact on

tlie estirnatcd fuhrc cash flows of the linancial assel have occurred.

fividence that a fin*ncial asset is credit-impaired includes the fcr]lowing obseruablc data;

. significanl fiflancial difficulty of the bonower or issuer

. it is probable that thc borrower will enter banlruptcy or other linancial reorganisation

r the underlying project is put on hold

' breach ofcontract such as a default orbeing more than 90 days past due.

Fresentation af altax'ancefor f'ClI* in the stfitement of finoncia! positiort

Loss allowances for financial assels messured at amorti.sed cost are deducted from thr gross carrying
arnount of the assets,

lltrite-off

The gross carrying firnount of a fina*cial asset is written oft when the Conrpany has no reasonable

expectatioils ofrecovering a financial asset in its entirety or a po$ion rhereofl,

$) Revenue Recognitiotr

Revcnue is measurcd ba.sed on the consideration reccived or receivable to which the Company expects to be

sntitled in a contract wilh a customer atd exciudes flmounts collested on behalf of third parties.



L'7-1

ClTOC Vcrtures Mauritius l,td
t7

No(e$ to llnancill ststsnrent$ {eontiluul)
l'itr the .t t'rtr cnded 3 l l,{sreh 2(}25

4. Criticrl accounttng Judgomeuts and key sourcs$ of estim*tlon uncerlalnty

Critical accounting judgements in applying the Company's accounting policies

The prcparation of finrncial statcnrents in accordance wilh IFRS rquircs the directors and rnanagemcnt to
exercise judgements in the process of applying the accounting policies. It rlso requires the use of
acr.'ounling e$timates urrd assumptions that may *ffect the reported smounts antl disctosures in the financial
statements. Judgcmentr and estimates are continuously evaluated and are based on historical experience and

other factors, includiag expectations and assumptions conceming future events that are believed to be

rrasorrable under the circumstances. The actrral rcsults could. by definition, therefore. often differ fmm the

rclalctl ucccunt irrg estirnates.

Wherc applicable, thc notcs to thc linancial stolcmcnts set out ereas rvhere management has applied a higher

dr":grcc ofjutlgcrnents that have a signrlicant cffcct un lhe amounts rccognised in the frnancial statements, or
estimations and assumptions that havr a signifiurnt risk of causing r material adjustment to the carrying
amounts of assets and liabilities rvithin the next financial year.

D ercrmi n a tion o.l' functio nal cu rre ncy

'f he determination of the l'unctional crrrency of the CompBny is critisal since recording 0f transactioffi and

cxchangc differenccs arising tlrcre from are dependent on the functional crrrency selected. As described in
notc 2 (c), thc directors have considered those factors described therein and have determined lhat the

tirnctional currcncy $f lhe Compftny is thc Unitcd Stntes dollars {"USD"). The financial ststsmoflts afi}

prescnted in USD, rvhich is also thc Conrpany's furrctionrl currenry. The issuanct olardinary shares are in

USD. Thc expense$ of the Cr:mpauy are denominated and settled in USD.

5. F'lnancial instruments - linir value and risk managemsnt

{'tu;it q I fisk uqlqg*ry|gry|

'lhe (lornpany rnarlages its capital to ensurc that it will be able to continue as a going cottcern while
nraxinrisirig thc rttunr ttr stakeholders lhrough thc optirnisation of rhe debt and cquiry balance.'l'hc ovmall
stratcgy of thc Conrpany remains unchanged.

The capital stnrsture ol the Company consists of equity, comprising stated capital and rctaincd earnings.

&u{0rflrJtru*Js$tffi-

Thc Conrpany's activitics cxposs it to a varicty of linancial risks: market risk (eunency risk. interest rate risk
ancl u'qtrity pricc risk). liquidity' risk and crcdit risk. This note prescnt$ infornrntion about rhc Conrpanls
exposllrc lo caclr of tlre abovc risks. the (lonrpany's objectives, policics and processes for measuring and

managing risk, and the Company's nunagement of capital. Further quatrtitative disclosures are included
throughout thcsc fi nancial statenrents.
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Notcs to finanrial ststemclrts {continued}
For theyear ended jl March 2025

5. Financial instruments - Sair value and risk rnanigrment (continued)

fi wac-iq I ruklfu&ffiJk o nli n u etU

The Board of directors has the overall responsibility for tl.rc establishnrent and cversight of the Company's
risk management framework, Thc Compan/s risk $liulagement policies are established to idcnrify and
analyse the risks faced by the Cornpany. to sel appropriatc risk lirnits and controls, and to nronitor risks and
adhetsnce to limits. Risks management policie$ and systeurs arc reviewed regularly to reflect chturgcs in
ma*et conditions cnd the Cornpany's activities,

Overtiew

The Cornpany has exposure to the following risks from its use of financial instrurnents:

i. Market risk

n'- Crcdit risk

tii. Liquidity risk

i. Marhel nsk

Market risk is the risk that changes in markel prices, such as foreign cxchange rales and interest rates rvill
afl'ect the Conpany's income or the value of its holdirgs of linancial instrurnents, 'l'hc objective ol'rnarker
risk management is to uranagc and control nrurket risk exposurcs within acceptable pararnetcrs, wfuile
optimising the rstum.

Cunency ri.tk

The Compa*y is vxposed to foreign cxchange risk arising from various cunency axposures, prinurily witlr
respect to &e INR, Foreigrr exchange risk arises from future ccmnrerciai transactions, recognised asser aud
liabililies and nct investrrelb in forcign operations. Managernent has set up a policy to manage the foreign
exchange risk against the functional currcncy. The Cornpany has certain ir!,estments in foreign aperarions
whase rret assets are €xposed to foreign currency translation risk.

Currenry praiile

The Cormpany has finmcial assets and financial linbilities denominated in United States Dollar t'nUSD") apd
lndian Rupee f'lNR").
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Notcs to fluanclol statements (continued)
[;'pv 111s.1,1ts17 ended .ll Morch 2l]25

5. Sinancinl in$trutnertl$ - Fair yalue and risk manegement {continued)

C ryt e n c'J proli le { co n t i n u ed I

'l'he directors havs assessed the exposure and inrpact ot'the risk of exhange of the INR relalive to the USD,
altd ltavs dctcrmincd thnt thc tbreign cxchangc' risk was not material at the reporling date.

Itigrrlt.*rt-+:-r:ut

lnlerest rtle risk *rises fium the possibility that changEs in intsrest rnte$ will affect future cash flows or ths
fair values of financial instrutnents. The Company's incomc an<l operatirg cash florvs are to $orne sxtent
dcpendent of changes in interest rates. The Company's interest earning financial assets ars cash and cnsh
equivalenLs and loan receivable which is fixed at 5% per annum. Interest income may fluctuate in amount,
in particular due to changes in interest rates.

Scn^rrrli/t' u na l.t s is

The inrpact ola change in inlerest rate is not cxpectcd to be material and therefore no interesl rate sensitivity
analysis has been disclosed.

Iiquit_1' pri<e ri,st

'lht ('ontput' is t'tposetl to equity plrcc risk arising fronr its fin*ncial a$isets at lhir value through prolit or
I*ss. 

.l 
h* scnsitivity analyses below havu becn detrrmincd on rhe exposurs to equity price risk $t the end of

rhll rep()rting year.

If cquity priccs had been 5% higher or lower:

Profit or loss for the year would have been affected by Nil (2024: Nil)
Othcr comprchcnsive income would have becn unaffected.

('r'et/ir risir

T'lrc Company also limits its exposure to credit risk by dealing only with eounrerpadies rhat has a good
crcdit r;rting otld manttgcnlcnt does not expcsl counterpa*ies to fail to mect their obligarions.

The cnrrying anuunl olllnancial asscls rcpresents the maxinlum credil exposure. The maximum cretlit risk
at thc rc'pofling t*rtc rvas:

a

t

ri

Lrran receivrrblc

Cash and cash equivalents

2025

us$

619,446

2,480

2024

USD

620,390

1,549

621,93962 t.926
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Notsr to {inancial statements (contlnued)

F*r the year ended 3 I March 20?5

5. Finenciel instruments - Fsir vatue and rlsk mtrnagement (continued)

rr Credil fisk {continued}

Credit risk reprcsent$ the potcntial loss that thc Compan;' rvould incur if counter palties fail to pcll'onrr

pursuant to the terms of their obligatiorrs to thc Conipany. Al thc reporting dnte. therc v/os no signilicant

concentration of credit risk.'fhe maximum exposurc to credit risk is rcprcscntcd by thr; carrying afiloulrt ol'

eac.h hilanci*l asset irr the $tatement of financlsl pasition.

lirnected credlt /o.s.s o.r.re.rsrleltt

{i) Other.finanrkt/ils.ters

'lhe Company applies the simplified approach to measuring expected credit losses, as permitted by IIIRS 9.

which uses e l2-month expected loss allolvance for all receivables'

Loan receivable balance rras dcerned by management to have a low credit risk. Therefore, no loss allowance

wBs sccounted as it was irnm*terial.

{it) Ca.sh and aash equivalents

The Company held cash and cash equivalents of LISD 2,480 ut 3l March 2A25 G024: lJ$D 1.549). The

cash and cash equivalents are held with banks with intemational repute and having strong lrack re'cord in thc

banking induslry.

Impairment on eash and cash equivalcnts has bcen mcasured on a l2-nnnth cxpectcd loss basis tntl rel'lects

the short maturities of ths exposures. The Company considers that ir cash and cash equivale*ts have low

credit risk based on the external credit ratings of the counterptrties.

The expected crcdit loss ot cash and cash equivalcnts was deerncd by managcment to bc not matcrial und

therefore no impairment allorvances were accounted for.

iti. Liqaidity rbk

Liquidity risk is the risk that the Cornpany will not be able to nreet its {inancial obligations as they fall due.

The Compant's approach to nmnaging liquidity is to cnsure, as far as possible, that it will always have

sufticient liquidity to mset its liabilities when duc, under both non:ral and stressed conditions. rvitlrout

incurring unacceptable losses or risking darnage to the Companys reputadon.
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,\l$tes to lirr*ncial sl&tements (continud)
t:or lhc r<wr tnded -1 1 March 2A25

5. !'lnanci*l instruments * Fair vnlue and risk msnagemont {contlaued}

iii. Liquidtty risk (continued)

?lre nraturity profile of the financial liabilities is summarised as follows:

Financlal lhbilltles at &mortised
cost

2025 2024

USD USD
Llnbilities
C)thcr payables Payable within one lrar

A wou ntins .rtassiftcotion snd falr yqlu.es

I;uir *rlues

6,760 I I,095

ExccPl where stated elseq'here, the cunying amounrs of the Company's financial assets and financial
I iab i I i t irrs approx irnatc rlrei r I'air va lue.

The following table provides tn analysis of financial instrumcnts that src measured subsequent to initial
recognition at fair value, grouped into Levels I to 3 based on the degree to which the fair value is
obscrvable.

Lcvel I Fair velue measurerxrnls sre th{}se derived from quoted prices (unadjusted) i} an active
markets lbr identical assets or liabiliries.

L.rvel 2 ['air value rneasureffrcnls are those derived from inputs other than quoted prices inclu<ietl
within Levcl I that are obsewable for the asset or liability, cither direcrly (i.e. es prices)
or indirectly (i.e. derived from prices).

Level 3 Fair value lTles$ut'ements are those derived from valuation techniques that include inputs
lor the assct or liabiliry that tru not based on observable ma*et data (unobservable
inputs).

w* huve i":onsiderctl the fair value of prio: year and conclude thet there has been no significant changc in irs
r,{lug.
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NotcJ to ainantirl ,trtcrr}cDl5 {afitllru{d)
for rhr yet udd il March 2A]5

5. Fimrlcht hitrtEa.ti - }'flr vrtue sDit rill Drrs8rm€trl (sDtlautd)

Foirwhw (cmtintcd)

Thc thllowing trhlc Bhsws th€ carrlag Bmours &ffd t'rir values cf fincncirl ltsbilili$, !$dlsding their itrl'ls in li* fsir valu hi*fruhy' h tkea not includc fuir

value in(onndioo for fingncidl {rcs$ end frnan$sl liahitiDcs not fiEsslrrd tt fair rrllhre if the carryng amrunr is t rramnoble apprnrinurion of fair vdrc'

Carr.YioE rmomt F$r vdue
finendel

"11 Msrh 20?5

S'lnudrl lithiliaix
atlet$ ri ,t

arnorllred emortircd
rort cost

TJSD USD

Fiprtt€lrl,is6{t$ ltet maasurglrl f.lr wluc
Loan ftccivable

Cns,h Bnd {ash tquivelE $s

Totnl finrnsial $]8t$

619,4d6

trInlr€{d o$itts tt frir Yrlu( throuBh prolit or loss l!

Firrrcial llru![tlcs Dpt mffisured il f$!r vllqe

Other pxyubles $;t60 6.?6{f - 6,?60 6J$0
@#

TDttl
usl)

6lr),4{s

L,sel I l,evcl I txr*13 T"0ul

usD usD uso t:st)

6ls.dd6 6l0.rldf
2.lllo

- 619,,1{6 621'}16

- t2 lz
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i{otr.s td fiftenf,i*l $t.t{mrtrB {coillitrued}
l:u'tht tr.l,r v*l*l J! l'!ur<,h 202t

S. FinaDci.l in$lrullffil! - Fllr valuc rnd rkk martg€m(nt (({}[faascd)

l:o n. vt I uat (co n linuad)

.ll $lrrsh 2024

iua{c$l3$sh-ore$FE$[Iifu LfriIJl!$
fc*n receimble

Carh axl cash equiralents

Totsl fimmial ssccrs

r iuncisl asse{s dr fsir uluc ttrugh pmft or locs

M
Othcr fHyablss

-12t3

- il,095 1t.095__..- - ll,oss 11,095*--%%@:

2l

Csryi*g rmunt
Finsncisl

Fimncial liabilitics
anSa$ tt at

amiscd amofli$cd
cost cost Totel

USD USD USD

6:{}.390

l.5,rq
620,390

t.549 1.549

l?ir Yrluc

62 t.919 62t.919 t.J49

l-cvcl I

USI)

ltvcl 2

TJSD

Lcvcl 3

USD

620J90

'l-otal

lrsD

620,3e0

IJ49
6rl.9l9620.390

I?
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Notes lo llnancial statements (continutd)

For fie Year ended il March 2025

6. Tuatlon

TheCompanyholdsanauthoriscclcomf,anylicenceantlisttotsubjecttoldxinMauritius.l.Iowever,thc
Companymust ftle a retum to thc Mlurittus Rcventte Authority'

1. Flnanclel rssets rt frlr vclue through prolit or lors

2025
USD

2024
USD

4,000
(3,e8E)

t2
At 0l April
Rcclossification from FVTPL to assets held for sale

hnpainnent losses

l2
#

i2
At 3l March

Nnme af
compafiy
Revalyu
Recycling (India)

Lirnited

8. Other rmeivables

Cauntry o{
ificorDoralion

India

Nwnher and class aJ'

sraras

Basis of
valuation

!$ hekl in 302-q

and 2424

O,S2O.A00 equitY shares at

nominal value ol'lNR l0
each

l:'air valuc 0.?l%

on rhe 23rd of April 2020, the equiry capital of Revalyu Rtcycling (lndia) t-imited (fomrcrly known as

Potygenra Technologies Limitcd), was delisted on ihc Br'rrrrbay stock fr'xchangc of lndia' on the l?th

i"jtlrnu*, 2023 thE Company rcceivcd a proposal frtm Acgis lnvestntent fund IICC" a compflny

incorporated and registered in Mauritius, for the repurch*se of its 659'3?8 shares in Revalyu Recycling

(lndia) Limited at a total exit offer price of USD 4'000'

Trre Iinancial assets at fair value through profit or ross has been recrassirred to assets rrerd for salc at its fair

value less cost to sell or USD 4'000'

During the year ended 3l March 2024, the previously anticipated sale did not materialisc' consequently'

the investment has been reclassified as financial asset at fair valuc through profit or loss'

During the year ended 3l March 2025,we have considered the fair valuc of prior yeat's invcstment in

FVTPL and conclude that there has been no siglifrcant change in its value'

21J25

USD

2024

I.'SD

488
Prepayments

3Jl3
J
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Notes to l'inancinl st8tements (continued)
For thr !p11y sxded 3l March 20Z j

9. Losn receivable

l.o*n to Atbus Tratling & Investnrcnrs Muuritius
Inlcrcst rrceivables (re ler to Not$ (b) bclorv)

Nore (u);

At I April and 3l March

Note (h1:

At I April
lntcrcst inconu trlr the year
lntcrcst receivcd

At 3l Murch

[.rsucd ond.lully paid
Ordinary sharc ol'no par value

2025
usD

s8l,t08
38J38

?5

2*24
USD

58t,l0s
39,282

619.446 620J90i+

2025

USD
2024

USD

58r.r08 58t.t08

2025

USD

39,292

29,056
(10,000)

2024

USD

29,9M
29,379

(20.G00)

l'he loan was repayable on 30th June 2020 and bears interest at the rare of 5% per anaum. No impairmenr
loss has bcen recognised though the toan is past due. Upr:l a rnutual *greement, the repaymeht date rvas
exr$ndod ro 30 June 2024 andrhereafter ts ll March 2026.

I0, Stored Capttal

38338--:-------...-*- 19.282

2025 and t024 t02S and 2024
No. of sharrl USD

AII sharcs rauk equally rvith rcgard to the Company's rcsiduai asscts, The holders of the ordinaryshares
are entitled to reccive dividends as dcclared from time to time and are entitled to one votc pcr share atrrrecring ol' thc Corrrpany.

r 10.000
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Note* to finrnci*l strtements {continued)

For the Year entled 3 t March 2025

11. Ottrer PaYnbles

0ther payables

Accruals

20?5
USD

1,860

2,900

20?4

USD

1,426
9,(r56

r3

lnterest on loatr rcceived in advance
6.7601

I 1.095

-rr..........+

12. C*Pltat mlnnge$ttrt

citoc ventures Private LimiterJ" a coll1pany incorporated in tndia' is lhe hoklirtg cotl)pilrrY

t4 Golng soncern

The company*s primary otrjectives when managing capital are t0 safcguard the company's abiliry ta

Continue aS a going conoenl. As the Company ls parf ol a larger group' the Company's tiources o[

additional capital and policies for distribution of excess capital may also be affected by the group's capit'al

marta gement objcctives.

The company"s capiul struclure is rcgularly rcvicrved and rnanagcd with duc reg'ard to thc capital

mana*ement practiees ofifr. ,1oup to wlicn ine Company bclortgs' A<ljustnrents ers rnade to the capital

stfuctur,s in ligtrt of 
"U*g., 

irlconornic conditions affecting &e Company or the $oup' 'Ilp results of thc

directors' review of the company's capital strtlcture u,a u"d as a basis for tlre derermination of the levcl

of divideads, if any, that are dcclsred'

On 3l December 2024, the Board of Directors resolvcd to amalganrate tlre Conrparry rvith its holding

company, Citoc Ventures Private Limiled, a company incorporated in India' sutrjeut lo the necessary legul

and regulatorY aPPmvals.

AS at date of approval of these financial stdernen$. the amalganration harl not yet been etfected and the

Company continues to operate in the normal cou$e of business' Accordingly' these financial statenpnls

have been pr€pflfeid on a gping concem basis. The Board of Directors has made an assessment and

concluded that rhere ur" no**u,iriul uncertainties thst cast significant doubt on the Company's nbility to

continue as a going cotrsern up to the effective date oi amalgamation' Upon completion of the

amalgarnation, all asse6 and Ualilities and operations of the Company will be transferred to Citoc

ventures Private Lifidted and the company will cease to exist as a sepsrale legai entity'

2{t

13. Holding comPa$Y
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AnoexLtoL C.

CITOC Ventures Mauritius Ltd

Management accounts

For the period from 0l April to 31 December 2024
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Manogerncnt accounts
Fot the pertodrtrtm 0l April to il Darcmber ?024

Crnlents

Statemrnt of financial polition

Statemerrt of profit or loss and other comprehensive income

Statcment of changes in equity

Statement a{'cash flows

I

2

l

4
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Statement of financial positian
.4s ut 3l Decemlrer 2(t21

ASSETS
Non-currsnt sssets

F'inanci*l asses at t"air valur thtough proiit or loss

Current essets

Prepayments

O{rer flnansial assets

Cash ard cash equivalents

Total assets

IQUITY AND LIABILITIES
Equity
Stated capilal
Rerained earnings

Total equity

T,IABILITIES
Currcat liebility
Tax pa.vablu

0ther t"inancial liabi lities

Total eurrent liebilities

'fotal equity and liebilities

iii'#;;"""
Subodh Maskara

Date: 15 January 2025

sJ00 488

6t2,182 620.390

2,4+& 1.549-

6t9,962 622-42'1

619.e74 622.439

10,000 10,000

.. g0?,6tf .,,,, -.:e.p,s,l*6l?615 609"814

1.530

,, ..,,, l!1s9i
12.625

I

f l-Dec
,Audited

l{-Mar
?024
USD

r0;4
tISD

2J6!
2?360

619.9?4#
632.43e

-'r--

l2
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CITOC Vrnturrs illauritius Ltd

Statement of profit or loss and othrr mmprehensirc incumr
kn'the periutl.li'um {}l ,4pril to 3t Decemher ?01"1

Income

Interest income

f,,xpnnses

Professional fees

ticence tbes

Other expenses

Bank charges

impairment losses

Audit fees

Total cxpenses

Profit hefare income tax expense

Inconre tax expense

Protit for thc periud/ ye*r

Other comprehensive incsme

Total comprrhcnsive income for the prriod/ycar

2

Period from I
April to

3l llecember
2424
USD

2t.t05

Audited
3l-Mar

2024
USD

3e"378

11.290

2,231

550

520
j.988

2,588

l0lt2
2,413

//s
t:

-** (t0,0*5)

?.901

(23,rla
6,1il

(l

7oE{ll 4,68 t

7.80r d 68 1



-1

It*

CIT0C Venture$ Meuritius l,td

$telament of changes in equity
For the ptrirtdJirm 0l April to 3l December 2{124

At I April 20?3

Total comprehsnsive income for the year

At 3I lYlsruh 201{

Toral comprelrcnsive income for the period

At 3I Deccmber 202{

Stst€d crpitsl
USD

10,0{}0

Retrinrd

595. r 13

4.68 t

Totrl equity
USD

60s" r 33

4,68r

e*rrings
USD

r 0.000 599,8 I 4

7,t01

609,814

7,9$I

to-flr}o 6t7.6tS

J
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CITOC Vcntures Mauritius Ltd

$fatement of cash flnws
I;ur the perirstllnm 0t .4pril to 3l Dcctmber 1A3l

Cash IIcw* from operating ectivitics
Profit before income tax expeflse

Adjuslments .for:
Impainnent losses

lnterest income

Cash ue€d ln opcrations beforc working capital changes

Wor ki ng c*pit*l c hang;e s :
{lnerease},iDecrease i n prepaymeilts

Movement in other linancial liabilities
Net cash gcnsrared (uscd in)/ from olxrrting ectivities

Cash flows fram investi*g activitien
Interest rec*ived
Nel cash generlted fronr investingactivitles

Net nrovement in cash and cash equivalents

Cash and cash cquivalenrs ar I April

Cesh and cash rquiualents st 3l Mrrch

4

Period from I
April trr

3l D*cernber
7024
USD

7,t0t

. (2r,80s1

{t4,00s}

(d,8t2)
( t0,253)

Audited
Year ended 3 I

March
2024
TJSD

6,31 I

3.9E8
(29,3?8)
( l9.l?9)

281

303

{15.06$} 584

30.000 20.000
J0,{x}0 20.000

931

1,549

r,405

r44

2.,180 t.549

Irh
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Notice Is hereby given that the 26th Annual General Meeting of the members of
crroc YEHTURTS pRn ATE LrlilrrED(cIN: u171l0Mnt997prc111a64) wil be
held on Monday, 30h September 2025 at the registered office of the Company at
128, Jolly Maker chamber II, Nariman point, Mumbai- 400021 to transact the
following business:

ORDTNARY !*usrr{Ess.;
1. To receive, consider and adopt the Audited Balance Sheet as at 31st March,

2025 along with fiotes as on that date and the report of the Dtrectors and
the Auditors thereon.

2. To ratifv the appointment of FUs. s t( H D & Aseociatss, as the statutory
auditors of the company and if thought fit to pass, with or without
modifications, the following resolution as an ordinary Resolution:

"RE$Owf,D THAT pursuant to the provisions of Section 139, 142 and other applicable
provisions, if any, of the Companies Act, 2013 and the Companies (Audit and Auditors) Rules,
2014, (including any statutory modification(s) or re-enactment{s) thereof for the time being
in force) the appointrnent of S X H D & A$ociates, Chartered Accountants, (Firm
Registration No. 1O5929W), as Statutory Auditors of the Company, to hold office for 5 years
from the conclusion of this Annual General Meeting until the conclusion of the 28th Annual
General Meeting of the Company (F Y 2CI25 - 202?l is be and hereby ratified as p€r the
provisions of the Companies Act, 2013, at such remuneration as may be agreed upon by the
Board of Directors and the Auditors. "

By Order of the Boad
VE}ITURE$ PRTYATE IITIIITED

DINr lX!012S62
Place: llumhai
Date: 19th Scptemberr2025

Citoc Venturee Private Limited.

Reg S$ice:128,lally Maker Charnbers lt. Nariman Point, Mumbai-400021IGSTIN-Z7AACCM2244SIZW
Oelhi GfficaiG-40, Sasament. Lajpat Nsgflr, Now Dolhi-11*S?4 | GSTIN"0TAASCMS?44S12
fflN:Ul7110MH1Sg?PTCt11204lTeJ:+9122496?1116}Em*il: Email:info@citoc.in

t Y^
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NOTIS

1) A MEMBER ENTITLED TO ATTEND AND VOTE ATTHT MEENNG IS ENTI?LED TO
APPOINT A PROXY TO A]TEND AND VOTE INSTEAD OF HIMSELF AND A PROXY
NEID NoT BE A MEMBER oF THE C0MFANY. Proxies in order to be effecfive must
be deposited dury stamped and signed at the Registered office of the company
not less than 48 hours before the meeting.

Citoc Venturee Private Limited.

Reg. Oflice:128 Jolly Mater Clrambers ll. Nariman Foint, Mumbailt$0021IGSTIN-27AACCMI?44D1ZW
Selhi Office:-G-40, Basemenl, Lajpat Nagar, New Delhi-110024 I G$TIN-A7AACCM2244D'ie
CIN:U17110MH1997PTC111264ITe1:+91 2?496211161Emai1: Email:infio@citoc.in
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CITrc
DIRECTOR'S REFORT

To,

The Members of
H/s. CITOc vET{TuREs PRIYATE LIHITEO
Mumbai

Your directors teke pleasure in presenting the 26rh Annual report on the affairs ofthe company for the financial year 2044-2s together with the Audited Flnanciat
Statements and the report of the Auditors thereon.
l, Business Operationsl
The company has lade prof*ts of Rs. Sgq.Z4/- (in lacs) for the year ended 31srMarch, 2025. The break-up is given as follows :

in Rs

Z.EvEilYs SUBSEQUENT Tp rltE p"TE oF FTHANGTAL-STATEHENTEi
There are no events subsequent to the date of Financial statements.

Citoc Ventures Private Limited.
Reg- office:128 Jnlly Makerchar*bers ll, [.]*rtnnan Point. h4umbai400021IGSIN-2?AACCMt244D13W
Dethi Oflice -G40, Basement, Lajpat Nagar, New Dethi-110c24 | SSTTN-0IAACCMZ244DIZ
clN: u1 71 1 0MH1 997prc 1 1 12Sd trer +$,$ 22 4962 1 1 16 t8mai1 Ernait info@citoc in

Pafticulars za24-25
Sales

2103.43 2392.

L427.93
Less: Depreciation
Profit after depreciatlon br{t before tax

Net profit I {loss} for the

322.5s 260
1105.38 787.

0.01 1.41
218.64 x
886.74 601.39

EPS 758.77
0.00

tax 0.00 0,
Balance of Profit Carried to B/S 601.39

I

period

1,16,6951 1.16.685

886.741
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CITffi
There are no changes that had been made in the nature of the company durlngthe financial year.

S.DIVIDETTD:

The company does not propose any dividend during the current year.

S..SOARF }IEFTIT{GS:

The Board of Directors meet 20 (twenty) times during the flnancial year i.e., on
auo4/2a24, L2/A4/2924, $/Ail2A24, 21106/2024, 2S/A6/2A24, L}/OV /il824,
au 08/ 2A24, 23 fig/ 2A24, n I Ag / 2A24, A V fi I 2A24, L8/ 1 tl 2A24, 2A/ t2/ 2A24,
LO / OU 2A25, 22/ Ot/ 2025, 231 AL f2A25, 24/ AL/2025, 28/O2t2A25, LO/ As/2025,
26 / A3 / 2A25, 3 1/03/2025.

f.DIRECTORS / (Ey !.|AI{AGERTAL pERSiOt{ilEL;

During the year, there was no change in the Board of Directors of the Company.

T.RESERVES:

The company was not required to transfer any amount to reserves.

8. l'ldTERIAt CHAHGFS Allt D CO tI HfTil EHTSI
There are no such chang€s or cornmitments occurred, affecting the financial position of
the Company between the end of the financiat year (i.e. 31.03.2025) and the date of this
report.

9.Dr RECTOT$' RESpOHSTBTIJTy -$-TATFM ENT:

As per Section 134(3) (c) of the Companies Act, 2013 the Board of Directors
makes the following statement:

(a) In the preparation of the annual accounts, the applicable accounting

standards have been followed along with proper explanation relating to

material departures,

Citoc Ventures Private Limited.

Reg. Office:128 Jolly Maker Chambers ll. Nariffian Point. Mumbai-400021IGSTIN-27AACCM2Z44D1eW
DelhiOffrce.-G-40, Basement. Laipat Nagar. New CIalht-110024 I GSTIN-07AACCM224491Z
CIN:U17110Ml"l1OS7FTC111264lTe!:+91 2249€21t16lEmail: Email:info@citoc.in
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(b) The directors have serected such accounting poricies and appried thernconsistenily and rnade judgments and estimates that ar€ reasonabre andprudent so as to give a true and fair view of the state of affairs of thecompany at the end of the financiar year and of the profit and ross of thecompany for that period. And for the profit for that year.
The drrectors have taken proper and sufficient care for the maintenance ofadequate accounting records in accordance with the provislons of this Actfor safeguarding the assets of the company and for preventing and
detecting fraud and other irregularities.
The dlrectors have prepared the annuar accounts on a going concern basis;
and

The directors have devised proper systems to ensure compriance with the
provisions of ail appricabre raws and that such systems were adequate and
operating effectively.

(c)

(d)

(f)

lO.FIilAf{CIAL PER,FOR,TIIAHCE/EI]TANCIAL POSITIOI{
SU B8I DIAruE$/As$ocIATE col*I pANI E$/]0INT VEI{TU RTSi
citoc ventures Mauritius Ltd (Formerry Known as s.L. Trading MauriHus Ltd
subsldiary sf the compafiy.

OF

) ls the

IT.AUDITOR$r
The Auditors, M/s s K lt D & Arsoclates, Chartered Accountants, Mumbai hold
office for 5 years from the conclusion of this Annual General Meeting till the
conclusion sf the 2gth Annual General Meeting held in zazz.

There is no adverse rernark or any disclaimer remark against tire Company by
(a) The statutory audltor in hls repot; Nil

Sitoc Ventures private l-imited.
Reg' ofiice:l?8 Jolly Maker chamber$ tl, Nariman Poirrt. Murnbai-400021lGSTlN-zIAAccM2244D1ZW
Delhi olfice:-*-(o, Basament, L*ipat Nagar, trlew Dethi-110024 , GSTTN-07AACCM2 z44}1zCIN:U17110MH1997PTC11i264tTet..+g12249621116tEmait, emair:info@citocin

I t
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(b) By the company secretary in practice in the secretarial audit report if
secretarial audit has been conducted: N.A

As the company is not carrying out any manufacturing activity or any operattonsthe particulans prescribed unoer the provisions of Section 134{3) (m) of thecompanies Act, 2013 read with rules made there under is not Applicable.However the company is making continuous efforts to keep the emproyeesinformed of all emerging technolo-gies and developments which are relevant toBusiness of the company. 
----r' Hru tslq

Particulars Year fnded
3UO3/ZOzs

Yaar Ended
3X/Os/20r{

Export of Services 9.74 99.47

in

Particulere Year Hndcd Year

Membership & Subscription z,tL 0.83

Foreign Travelling Expenses 59.23 11.22

Entry Fees 2.51

Prepaid Expenses 1.09

15.DEPOS.*I$;

Your Company has not accepted any deposits from the publlc in terms of Section
73 of the companies Act, 2013 during the year under review.

16.$IGNIFTCAHT & i,IA?EIIIA} oRDfRS PA$ED EY THE flEGUTsToR$:
Nil

Citoc Ventures Private Limited.
Reg. Office:'t28 Jolly Maker Chambers ll, Neriman Point, Mumbai400021|GST|N-Z7AACCM2244a1ZW
Uethi Officer-G*40, Basement, Lajpat Nagar. New Delhi-l10024 I G$TIN-07AACCMA2,I4D1Z
ClN. U17110MH1997PTC1112641Tel.+g1 2?49621116lEmail: Ernail: info@citoc in

in
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The company is well equipped with adequate rnternal financial contrors. Thecompany has a continuous manitoring mechanism which enables the organisationto maintain with the same standard of the contror systems and herps them inmanaging any default on timely basis because of strong reporgng mechanisms
followed by the ccmpany.

Citoc Venturea Private Limited.
Reg. sffice:138 Jaily Maker Chambers il, Narlman Point, Mumbai-400021lGSTlN-27AACCM2244DlzW
selhi offiee:-G*40, BasBrnent, Lajpat Nagar. New Dethi1100a4 r GsIN-o7AACcMz244Diz
clN:u171tOMHfBgrprc111264tret:+91zt49s2i116lEmail: Emait. info@citoc.in

crm

Pafticulars Year
3

Year
3amount(a) to be spent

theby thecompany during
22.47 26.40

expenditureamount

25.88 26at the end of thec)

1 33(d) yearsof
0.92 1

e) reason for shortfall, NA Project Under Search

{f} nature of CSR activities,
Promoting

education, Poverty
and Health Sector

Promoting education,
Poverty and Health

Sector
(g) details of
transactions, e.9,, contribution
to a trust controlled by the
company in relation to CSR
expenditure as per relevant

related party

NIL NIL

a provision is made
with respect to a liability
incurred by entering into a
contractual obligatiorr, the
movernents in the provision
during the year should be

h) where

NIL NIL

t'
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Disclosure of transaction with related parties as requircd hy-{ccounting standard 1g (AS18), reratins to Related f"nv o[Jo*I". Lri ts;il;;,I'o"ru (a) & (b) berow. Reratedpafty as defined under clause : oi n.ilrnting stanJa.a r,"u* been identified on the basis
3:frH:T-tation 

made hv the kev milaserlal p"*n*i a information avairabre with the

Relatcd party relationshlps

Mr. Subodh Maskara, Diiactor--*
Mr. Abhay Maskara, Director
Mr. Pankal Kumar Maskara, Director
Ms. Sonia Nazareth, Spouse of Diiector
Ms. Nisha Maskara, Spouse of Oirector
Ms. Sachi Maskara, Daughter of Oirector
Mr. Soham Maskara, Son of Directoi

Entities whare Key--lrl*nagcmaflt P*reonnel cr reletine of xey lrlanagementPerconnel have eignificcnt Inftucncc
Ground Up Ecowaste private Limited
3i Publishing private Limited
Gallery Maskara LLp
Citoc Investment Services LLp
Bulfin Tech Advisors LLp
S.K. Maskara & Sons HUF

Subsidialy Company
Citoc Ventures Mauritius Limited
stecol International private. Limited (F1om 16th september 20221 xx*
Imperial Procurement services Limited (up to 13tiii;b;uary,2025)
*** Stecol tnternational Private Limited Investment has been held for sale henceNo Consolidation has been done 'vrs 'v' osr!

Natune of Transaction Key
Managements
Personnel &
their
Relatives

Associates/
Group
Companies

Total

Loan Given
(-;

51.25
(32s)

51,25
(325.00)

Loan Received Back
(-;

60.42
(671.68)

6A.42
(67r.68)

Citoc Ventures private Limited.
Reg' Offrce:128 Jolly Maker chambers ll, Nafiman Fcint, MUmbai.4s002l IGST|N-2?AACCM2244p1ZWljelhi offi cer-G4o, Basament, Laipat Nagar. New Dethi-l 1 00t4 I GSTIN-07AACCM2 244D1 ZCIN:U't7110MH1$9IPTC1112galTel:+St 2rOnU21116tEmaii: Email; info@citoc.in
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Loan Received 329.44
59

329,44
Loan Repaid 343.11

.61
343.11

61Investment in LLP 35.00
100

35.00
1withdrawal From LLp

44.OO

Livestock Purchase 29.18 29.18
Interest Received

1.38
4?.15

1.38
15Adm lnistrative Service

Received 100 L2t
15,00

Vehicle Lease 24.00 24.00
Horse Expenses 28.e7 28.27
Profit Share from LLp 83

24
83.37

24.00Directors 91.86 91.86
91Salary & Other Allowances 79.8S

31 3
79.86

Rent Paid 36.00
36.00

36,00
36Professional Fees 6.00 5.00

6.Motor Car Expenses 2.28 2.28
2.28Closing Balance

Loan Received 10.56 10.66
.33

Loan Given 6.00
.00

6.00
6.00

Investment 2455.93
.93

2455.93
2382.

Payable
1

6.29 6.29
21.00

Gitoc Ventures Privato Limlted.
Hcg. ()ffic*:128 Jolly Makercharnbers ll. Narimen Foint, Mumba*-400021lGSTlN-?7AAccM2z44D1ZW
Delhi Gffice:-G-40, Basemenr, Laipsr Nagar. New Dsthi11s0:4 | csTlN-szAAccMa244D1z
clN:u17110MH1997PTCifi2s4tret:+otzr496?1t16lf;mait. Ernait:info@citoc.in

f-;

{-}
44.00

(-)

(-) (-)
on Loan

r-l
15.00

_ (21.00)

r-) (-)

f-) (-)

f-)

(-)

(-)

r-;

(-)

(-)

f-)

f-)
Trade

{-)
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1l P.revious year,s figures are glven ln brackets.2) Nerther amounts in respectii ierateo p"nr", have been written offl writtenback during the year, nor rrai any piovision mao. roidoubtful debts/ receivables3)Related party reratio.nships n"rl-oeen identified by the management andrelied upon by the Auditors.

.PARTICULARS
llarchr2OZS

tn

As At 31st
Itlarch,2O24
As At 31st

Group GratLlity Fund 43.98
37.03

Security Deposit 39,75
33.8s

2200
z?0a

Current Ass*

of
In Full Paid Equity Shares 128,79

74.63
Faid Equity SharesIn Ful

of Rs.
66.33

57.39
In Full Paid Equity Shares

Rs
L444,94

937.72
In Full Paid Equity Shares 95.75

45"76
InMutual Fund - Aditya 0

484.20
-Shoft Term Loanr and 5180.45

2858.66

A statement has been annexed with the report indicating development and
implementation of a risk management poricy for the company incruding
identification therein of elements of risk, which in the opinion of the Soard may
threaten the existence of the company.

Citoc Ventures Private Limited.
Reg ofiice:128 Jolly Maker Ghambers tl. Nariman Point, Mumbai-400021|GSTIN-2?AACCM2244D1ZW
Dalhi officeiG-4o, Basamant, Lajpat Nagar, New Dethi-110024 I GsTlN-07AACcMaz44stz
CIN' U171t0MH1997PTC111264lTel: +91 22 49621116lfffiail: Emaii: info@citoe.in

lacr

Assets Held for Disposal
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2?,AQKilOWLEDGEHENTST

Your Directors wish to place on record their sincere appreciation and acknowtedgewith gratitude the support and consideration extended by the Bankers,
shareholders and employees and loek fonlrard for their confinued suppoft and
cooperation.

By Oder of the Board

DIt{: OOO1ZSGZ DIlt: OOO54Z6L

Placa: llumbai
Oatel 29th Ssptemberrl025

Citoc Ventures Private Limited.
Rrg Offite 128 Jolly Makerclramber* ll, l,l*:rn-tsil Foi*f, f,&uarballsfiszltGIiTtN-27AAccM1?44D1ZW
B*lhi Sf{ice'-G-40, Easement, Lajpat Na6*r'. }\}aur D*thi_,t J**i{ ' ,i$Tiilt=, 7AACCMZA44O1e
clN t"ll /1 1 0MH1 gg7prc1 1 1 2e lTet. .r$ 1 .1'; 4$*"?J 1 1$ lf;ms,i tjrneir: infa@citoc in

VEI{TURE$ pRIVATE LIHXTED
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ANT{EXURE.I

statement .:rlrirtg rlri# il:;f'ff;? Financiar sratement or
(pursuant to the 11,ii'[',1*ii:'(ff::.fff i$*i*iliir;;-;*,]n *,," ,of companies (Accounts) rures iorq r", ir,l, y.-Ii -nded lvtarch 3r,2025

PART A. SUBSIDIARIES Amount in Rs, Lacs
Sr
No.

Particularc
Citoc Yenturrs

ttauritius

of
as on 85.3

8.564 &
5
6 Tota

.09In
B Tu

24.

10 Provision for
11
12

NIL13 o/a
114

Notes:
1) Reporting period if Subsidiary is April to March

PART B-Associates/ Joint Ventures- NIL
By Older of the Boald
roR VII{TURG$ PRIVATf LI}IITED

o t,
(Subdh itaskara)
DIR,TCTOR
DXNI OOOtZg62
Place: Irlumbai

( )

Datel 29th ScpEmberr20l5

Citoc Ventures private Limited.
Reg' 0ffice:128 Jolly irlaker charnbers ll, Nariman point, Mumbai-40002.t tcsTlN-?7AACCM2?44012WDelhi office:-G40. Basern6nt. Lejpat Nagar, Neyr Delhi-110024 I GSTTN-07AACCM22*4O12
CIN:U17110MH19CI7PTC1i,t2€4lTel:+91 A?43621116tEmait. Emait:info@tc[oc_in

DIRECTOR
DXN: (Xl05fZfl
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D ErAx Ls or colr ArAny, mff;lt"ro. REs po r{ srBr Lrw
The Provisions 

1f- corporate sr.,:|. Responsibirity as contained under thecompanies act,2oi3 are appllcable io tn" cdmpinv.",
The brief ou*ine 

"oJl.tL. corporate socier Responsib*ity (csR) poricy of thecompany and the initiatives JriJ",tir."n by the-iJmoi1, o, csR activities duringthe year are set out in "Annexuie r;-cliJir.;b-ilfiif this report in the formatprescribed in the companies (corporate sociai n*rponriuility policy) Rules,z,l4.

ll Hf,ffi 
utline or compa rr'"S;;fr# incrudins ovemiew or proJects

proposed to be undertaken to the CSR policy"

citoc ventures Private Limited csR pollcy is aimed at demon*rating care for thecommunity through its focus on educati# g ikiil-J*r"Lpment, health & we*nessand environmenraf sustainabirity incruding bioJi;rsity, energy & waterconservation. Arso embedded in this 
"bj".ti;; is support to thedisadvantaged/marginarized .rotr section of the society by provrdingopportunitles to improve their quality of life.

The ProJect undeftaken will be within broad framework of Schedule vII of theCompanies Act, 2013.

2)The Composition of C$R Corrmittee

5r No Name Designatio
n/Nature
of
Directorsh
ip

Number of
CSR meeting
held during
the Year

Num
CSR

ber of

Committee
Meeting
attended
during the

"vsar1 j5gbodh Maskara Director 3
2 Director 3 3
3 kaj Kumar Director 3 3

3. Average Net lpnt of the company for 3 {Three) Financiat year for the
Computation of CSR is Rs" 1123.2g Lacs

Citoc Ventures Private Limited.
Reg. Ofiice:128 Jolly Makar chambers ll, Nariman Point, Mur*b*i-400021lGsTlN-27AAccM2244D1ZW
Delhi oflice:-G-40, Basement, Laipar Nagar, New Derhi-!1Ggz4 r 6sTlN-0zAAccM2?44D12
clN:u17110MH19s7PTClJ1264lret:+91 224g6al116tEmait: Emait: info@citoc.in

3
Abhay Maskara
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CITffi
4' Prescribed csR Expenditure (2olo of the amount it in 3 above) is Rs. zz.47 Lacs
5. Amount spent on csR During the Frnanciar year is Rs.25.gg Lacs

6, We hereby confirm on
monitoring of CSR policy,
Company.

By Otder of tfia Board
FOR

(Subodh t.taskara)
DIRECTOR
DIN: OOO1Z85A
Plrrel lrlumbai
Drtc, 29/O9/2OZ5

VEITITURES PRIVA"E LI}IITED

behalf of csR committee that the imprementation and
is in accordance with csR objectives and poricy of the

( Irliskera)
DIRECTOR
DIH: cOO54261

Citoc Ventures Private Limited.
Rag $ffice;128 Jolly Maker chambsrs ll. Narrman Fornt, llrlumbsi^4rls0?l lssTtN+TAACCM??44t}X ZW
Delhi offic.e:-G40. Basement Laipat Nagar t{ew iletiri-11s0t4 I s$Tlrq-0?AACGM?244D1"2
clN.u1711$lt{HigsTprcl11264lret;+Bi??49s?",11stErnait srnait:info@citoc.in
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Ipdependent Auditors' Report

To
The Memhers of Citoc Yentures Private Limited

Report on the audit of the $tandalane financial stltement"g

Opinion

we have audited the accompanying standalone financial statements of Citoc ventures
Private Limited ("the Company"), which comprise the balance sheet as at March 3-1,,2025,
and the Statement of Profit and Loss and statement of cash flows for the year then ended,
and notes to the standalone financial statements, including , ,.r**.y of significuni
accounting policies and other explanatory information.

ln our opinion and to the best of our in-formation and according to the explanations given tor$, the aforesaid standalcrne financial *tatements give the information requiled by
the Companies Act, ?0X3 ('Acf) in the manner ro r*qrri*d and give a true and {air view in
conformity with the accounting principles generally iccepted inlndia, of the state of affairs
1f the Company as at March 31, 2025, its profif anl casir flows for the year ended on that
date.

$0riat

Bagis for opinion

We conducted our audit in accordance with the stanrlards on auditing specified under
section 143 (10) of the Companies Act, 2013. Our responsibilities under ttiose Stanclards are
further described in the auditor's responsibilities for the audit of the stanrlalone financial
statements section of eiur report. We are independent of the Company in accordance with the
code of ethics issued $r the Institute of Chartered Accountants of India together with the
ethical requirements that are relevant to our audit *f the standalone financial statements
under the provisions of the Act and the rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requiremenb and the code of ethics.

We believe that the audit evidence we have obtainetl is sufficient and appropriate to provitle
a basis for our opinion.

Key audit matters

Key audit matters are those matters that, in our professional judgment, were of most
significance in our audit of the standalone financial staternents of thelurrent peri<xl. These
matters lvere addressed in the context of our aurlit of the stanclalone financial statements as a
whole, and in forming our opinion thereory and we do not provirJe a separate opini6n on
these matters.

Reporting
Company.

[64
66, X$ridl hdldlg. tbrttoGrrfui Counn$t wnt,Volm DlsS fs4 ArdlE i {W),
Mlrnbri - 40 (EE r Telr 66$l!u. [nuil: r*hdrrdessodstca$gmil.cq,

s$n*

of key audit matters as per SA 701, Key Audit Matters are not applicable to the
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The Company's board of directors is responsible for the preparation of the other information.The other information comprises the in{ormation included in the Board's Report includingAnnexures to Board,s Report, Business Responsibiliry Report but does not include thestandalone financial statements and our auditor's report thereon.
our opinion on the standalone financial statements does not cover the other information anclwe do not express any form of assurance conclusion thereon.
In connection with our audit oI the standalone financial statements, our responsibilitv is to reaclthe other information and,- in doing so, coruider whether the other information is materiallyinconsistent with the standalone fiirancial statements,or our knowletlge obtainecl tiuring thecourse o{ our audit or otherwise appears to be materiall,v misstated. 

o-

It' based on the work we have performetl, we conclude that there is a material misstatement ofthis other information, we are requirerJ to report that fact. we have ,roir,i.,g t. report in thisregard.

M"'"g**".rt" r.rpo*ibility for th* st*d"lon"..fi*s*.iul p*.ut"rp.*t,
The Companv's board of directors are responsible for the matters stated in section 134 (s) of theAct with respect to the preparation of these stantialone financial statements that give a true an6fair r"iew of the financial position, financial purtni*u.,.e antl cash flows of the Company inaccordance with the accounting principles.generally accepted in India, including the accountingstandards specified under section 133 of tti" R.t. Thi, ,*rponsibiliry also includes maintenanceof adequate accounting records in accordance with the provisions oi the Act for safeguarding ofthe assets of the Company and for preventing and detecting frauds and other irregularities;selection and applicatiol of approp.Ltu-u..o,riting polici"., i*t ir,g iucrgments and estimatesthat are reasonable and prudent; and tlesign, i*p't"*".,tation ur,i*"litenance of adequateinternal financial controls, that were. opeiating effectively for ensuring the accuracy andcompleteness of the- accounting records, relevait to the preparation and presentation ,f thestandalone financial statement that give a true and faii view and are free from materialmisstatement, whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing theCompanY's ability.to contin,e as a g,ing conceffL disciosing, ,r ;;p[;ie, matters related togoing concern and 
-using 

the goinf concern basis of accounting unless management eitherintends to liquidate the Compat y ot to cease operations, or has nt"r*realistic alternative but to dos0.

The board of directors are also responsible for overseeing the company,s financial reportingprocess.

nfisrt
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Auditor'sJespon$ihilitieq .for thq,qH.dit gf_thg_ptandalone fi,pancial stateme{tlg

Our objectives are to obtain reasonable assurance about whether the standalone financial
statements as a whole are free frorn material misstatement, whether due to fraud or error, and
to issue an auditor's repcrt that includes our opinion. Reasonable assurance is a high level of
assurance, but is not a guarantee that an audit conr{ucted in accordance with Ses #U always
dete<t a material misstatement when it exists. Misstatements can arise from fraud o, urro, urd
are considered material if, individuaily or in the aggregate, they could reasonably be expected
to influence the economic decisioru of users taken on the basL of these standaione financial
statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain
professional skepticism throughout the audit. We also:

' Identify and assess the risks of material misstatement of the standalone financial
statements, whether due to fraud or error, design and perform audit procedures responsive
to those risks, and obtain audit evidence that is sufficient and appropiiate to provide a basis
for our opinion. The risk of not detecting a material misstatement resultir,g fro* fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the overide of internal control.

. Obtain an understanding of internal control relevant to the audit in order to tlesign audit
procedures that are appropriate in the circumstances. Under section 143(3xit of the
Companies Act, 2013, we are also responsible for expressing our opinion on whether the
cornPany has adequate internal financial controls system in place and the operating
effectiveness of such confrois.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by management.

. Conclude on the appropriateness of rnanagement'$ use of the going concern basis of
accounting and, based on the audit evidence obtained, whether a material uncertainty
exists related to events or conditions that may cast signilicant doubt on the Companyts
ability to continue as a going concern. If we conclude that a material uncertainty exiits, we
are required to draw attention in our auditor's report to the related disclosures in the
standalone financial statements or, if such disclosures are inadequate, to morJify our
opinion. Our conclusions are based on the audit evidence obtained up to the rJate of our
auditor's report. However, future events or condition-s may cause the Company to cease to
continue as a going concern.

. Evaluate the overall presentation, structure and content of the standalone financial
statement+ including the disclosure$, and whether the standalone financial statements
represent the underlying transactions and events in a uunner that achieves fair
presentation.

l{e communicate with those charged with governance regarding among other matters, the
planned scope and timing of the audit and significant audit

*t,lm*

deficiencies in intemal control that we idenlify during our
any significant
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We also provide those charged with governance with a statemerr-t that we have complied with
relevant ethical requirements regarding indepentlence, and to communicate with them all
relationships and other matt€rs that may reasonably be thought to bear on our independence,
anrl where applicable, related safeguards- From the matters communicatetl with those charged
with governance, we determine those matters that were of rnost significance in the audit of the
standalone financial statements of the current period and are therefore the key audit matters.
We describe these matters in our auditor's report unless law or regulation precludes public
disclosure about the matter or when, in extremely rare circumstances, we determine that a
rnatter should not be communicated in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on other legal and regulato{y requirements

1. The provisions of the Companies (Auditor's Report) Order, 2020 ("the Order"), issued
by the Central Govemment of India in terms of sub-section (11) of section 143 of the
Companies Act, 2013 is applicable to the Company anql the ffime is reported in
Annexure A.

2. As required by Section 1a3(3) of the Act, we report that:

(a) We have sought and obtained all the inlormation and expianations which to the best
of our knowledge and belief were necessar), for the purposes of our audif

(b) In our opiniory proper books of account as required by law have been kept bv the
Company so far as it appears from our examination of those books; except for the
effects of the matters described in the Basis for Qualified Opinion anrl matters stated
in paragraph i (vi) beiow on reporting under Rule 11(g);

(.) The balance sheet, the statement of profit and loss, and the cash flow statement dealt
with by this report are in agreement with the books of accoun|

(d) In our opinion, the aforesaid standalone financial statements complv with the
accounting standards specified under section 133 of the Act, read with rule 7 of
the Companies (Accounts) Rules, 2014;

(e) On the basis of the written representations received from the directors as on March
31', 2A25 and taken on record by the board of directors, none of the directors is
disqualified as on March 31", 2025 from being appointed as a director in terms of
Section 164 (2) of the Act

(0 With respect to the adequacy of the internal financial controls over financial
reporting of the Company with reference to these standalone financial statements
and the operating Effectiveness of such controls, refer to our separate Report in
"Annexure B" to this report Which expresses an unmotiified opinion Ln the
adequacy and operating effectiveness of the Companv's internal financial controls
over financial reporting;

(g) In our opinion and to the hst of our information and according to the
given to us, provision of section 197 at the companies Act,2013 is not
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(h) The qualificati*rn relating to the maint*nance of accounts and other mattersconnected therewith &re a$ stated. t -th1 
paragraph (b) ab*ve or, ,*fo*ing unrJersection 143(sxb) and paragraph (i)(vi) ber$lai orlr*po*i*g under Rule 1,r.(g)

(i) With respect to the ot}er matters to be included in the Auditcr,s Report in
accordance with Rule I.1 of the Companies (Audit and Auditors) Rules, 2014, in ouropinion and to the best of our informati*n and according to the e*planauons given
t$ us;

i" The Company does nat haye any pending litigations rarhich would impact its
financial position;

ii' The Companv did not have any long-term contracts including derivative
contracts f<lr which there were any material Ioreseeable losses;

iii' There has been no delav in transferring amounts, requirerl to be transferred., tc
the Inv*stor sducation and protecfion Fund by the campany;

iv' {a} Management has represented to us that, to the best of it's knowledge andbeliel other than as discloserl in the notes to the accounts no {unds have
been advanced or loaned or invester"l (either from borrowed funds cr share
premium or any other $otrrces or kind of funds) try the Cornpany to or in
any other persons cr entities,_including f*reign 

"r,titi** 
("Intermedieries,,),

with the-understanding, whether recor*ed in writing or otherwise, that the
Interrnediary shall, whether, directly or indirectly Lnd or invest in other
person$ or entities identified in any manner whatsoever by crr on behalf o$
the Company ("Ultimate Bene{iciaries") or provide **y g,ruruntee, security
sr the like on behalf of the ultimate Beneficiiries;

{b} e{_anagelnent has represented to us that, to the best of it's knowledge anrl
belief, other than as disclosed in the notes to the accounts no funds have
been received by the Comp{y fr*m any person(s} or entity(ies), including
foreign *ntities {"Funding Parties"), *iif, the understanJing whether
recorded in writing or otherwise, that the Company shall, wheder, directly
t}r indirectly, lend or invest in ather persons or entities identilied in any
rflaruler whatsoever by or on behalf af the Funding parfy {,,ultimatl
Bene$iciaries") or pravide any guarantee, security or the lke crnbehalf of the
UI timate Beneficiades.

(c) Based on our audit procedure cont{ucterl that are considered reasonable and
appropriate in the circumstances, nothing has come to our attention that
{ause us to believe that the representation given by the mar}agement under
paragraph (2) {h} (iv} (a} & ft} contain any marerial misstatemeit"

The company has yf feciaryd or paid any dividend t{uring the year and has
not pnrposed final dividend for the year.

ftr***sr

v

,
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vi. Based on our examination, which included test checks, the Company has used
accounting software for maintaining its books of account which has a feature of
recording audit trail (edit log) facility and that has operated throughout the vear
for all relevant transactions recorded in the software. During 

-the 
course of

performing our procedures, we did not notice any instance of audit trail feature
being tampered with. Additionally, the audit trail has been preservecl by the
company as per the statutory requiremen$ for record retention.

FoTSKHD &Associates
Chartered Accountants

Firm Registration No. 105929W

${-\'*ft$ss
Hemanshu Solanki

Membersh,o *..11sii
UDIN : 251328358MM1XU5185

Mumbai, dated 29h September 2025

t

ffir*s6'
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Annexure "A" To the IndePpnde$t 4uditors' Rsport on the $itandlalone finan.i"l St"t**urrr*
gf Citoc Ventures Private Limited

(Referred to in paragraph 2, under 'Report on Other Legal and Regulatory Requirements,
section of our Report of even date)

i. In respect of its Plant Machinery & Equipment:

a- (A) The Compan-v has maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant anrf fquipment.

(B) The Companv has rnaintained proper record.s showing fu1 particulars of
intangible assets.

b' The ComPan)' has a Program af physical verification of Property, plant and
Equipment so to cover all the asseto; once every three years which,ln ou; opinion, is
reasonable having regard to the size of the Company anr"l the nature of is assets.
Pursuant to the program, certain Property, Plant and Equipment were tlue for
verification during the year and were physically verified Ay ine Management during
the year. According to the in"formation anrl explanations given to ri, no material
discrepancies were noticed on such verification.

c. In our opinion and according to the inforrnation and explanations given to us and on
the basis of our examination of the records of the company the title deeds of all the
immovable properties disclosed in the financial statements are he|l in the name ol
the company.

d. According to information and explanations given to us and books of accounts ancl
records examined by ut, the Company has not revalued its Property, plant and
Equipment and does not have any intangible assets and right of useissets.

e. According to information & explanations given to us by the management, no
proceedings have been initiated or are pending against the Compu1y }or holding
any benami proper$ under the Benami Transactions (Prohibition) Act, 198g and
rules made thereunder

11. (a) The Company does not have any 
-inventeiry, 

at any point of time during the
year, accordingly the provision of clause 3(ii) of the Order is not applicable."

(b) As per the info:mation and explanatians grven to us, the Company has not been
sanctioned working capital limits in exsess of five crore rupees,ln 

"ggr"gate, 
from

banks or financial institutiein$ on the basis of security of current uutiir. therefore,
Paragraph 3(iixb) of the order is not applicabre to the to*puny.

With respect to investments made in or any guarantee or security provided or any loans
or advances in the nature of loans, secured oi unsecurerJ, grantea Ooring the yeai by the
Company to companies, firms, Limited Uability Parurershlps or any oth; parties

iii.

t
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(a) The Company has provided loans, advance in the nature of loan during the year and
details of which are given below. Further as per the information and explanation as
provided to us and based on data as made available for our verification during the
year the Company has not given any additional guarantee, or provided security to
any other entity.

Particulars of Loar Loans Amountin takhs
Aggregate amount during the vear:

Related Party 50.00
Other Companies 6215.00

Balance outstanding a$ at baiance sheet date:
Related Party 6.00
Other Companies 50$5.91

(b) In our opinion the terms and conditions of the grant of such loans are prima
facie not prejudicial to the Company's interest.

(c) The Company has granted loans and advance in the nature of loan (including
receivable in the nature of loan) which are payable on demand. During the year the
Company has not demaneled such loans. Having regard to the fact that the
repayment of principal or palrnent of interest, wherever applicabie, has not been
demanded by the Company, in our opinion the repayments are regular in cases
wherever they are demanded (Refer reporting under clause (iir}($ below).

(d) According to information and explanations given to us and based on the audit
procedures performetl, in respect of loans and advance in the nafure of loan
(including receivable in the nature of loan) provided by the Company, there is no
overdue amount remaining outstanding as at the balance sheet date as the Company
has not demanded such loans and advance in nature of loan (including recsivable in
nature of loan),

(e) None of the loans granterJ and advances in the nature of loans (including receivable
in the nature of loan) by the Company have fallen due during the year as the
Company has not demanded such loans and advance in nature of loan (inciuding
receivable in nature of loan).

(0 Above mentioned loans and advance in the nature of loan (including receivable in
the nature of loan) in clause (iii) (a) granted by the Company are repayable on
demand.

in Lakhs
Particulars All

Parties
Promoters &

Related Parties
:lggregate amount of loans 5,012.91 6.00 5,006.91

-Repayable on Demand {A} 5,012.91 6.m 5,006.91
-loans without specifying afly terms or

period of repayment (B)
NIL NIL NIL

Total (A+B) 5,012.91. 6.00 $,006.9x
Percentage of loans to the totaltoaefffi lffi%\ 412% 99"88%

Other
Pa*ie*
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lv,

Y

vi,

vii.

viii.

ix

According to the informatian and explanations given to us and on the basis ofrecords verified by us in our opinion, the Compiny has granted loans, made any
inveslments are in compliance with the provisions of 

-s*.tio" 
1g5 and 1g6 of the Act.

Further, the Company has not provided any guarantees antl securities.

According to the information and explanations given to us, the Company has not
accepted any deposits as per the directives issued by Reserve Bank of inlia and the
provisions of Sections 73 to 76 or any other relevant provisions of the Act ancl the rules
framed there under. Accorriingly, the provisions of paragraph 3(v) of the order are not
applicable to the Company.

According to the information antl explanations given to us, the Central Government has
not specified maintenance of cost records ,-,n.ler sub-section (1) of section 14g of the
Companies Act, 2013 in respect of the activities undertaken Uy ihe Company. Hence,
paragraph 3(vi) of the order is not applicable to the companv.

In respect of stalutory dues:

a) According to the records of the Company, undisputecl statutory rlues inclurJing
Provident Fund, Employees' State Insurance, Income Tax, Goods antl Sen,ice Tai
Customs Dutv, Cess and other material statutory dues have been generally regularlv
deposited with the appropriate authorities. iccording to the" information and
explanations given to us, no undisputed amounts payabl. ir, r"rp".t of the aforesaid
dues were outstanding as at March 31, 2A?5 for i period of more than six months
from the date of becoming payable.

b) According to the information and explanations given to us, no undisputed amounts
payable in respect of a-foresaid statutorv dues were outstanding at March 31.,2025 for
a period of more than six months from the clate of becoming piyable.

c) According to the information and explanations given to us, there were no disputed
dues lvhich have not been deposited by the Company during the year under review.

According to the information and explanations given to us, there are no transactions that
are not recorded in the books ol accounts of the Company and have been surrendered or
disclased as income during the year by the Company in the tax assessments under the
lncsme Tax Act, 1961.

During the year under review the Cornpany has not taken any term loans or other
borrowings. Thereforel paragraph 3(ix) (a), (b). (c), (.i), (e) and (0 of the orrler are not
applicable to the Company" The Company has not been declared *ilfU defaulter by any
bank or financial institution or goverrrment or any government authoritv.

(a) In our opinion and according to the information and explanations given to us and to
the best of our knowledge and beliel the Company did not raise way of
initial public offer or further public offer (including debt

itti*iS;i!

x.

year. Accordingly, clause 3(x)(a) of the Order is not applicable.
the

,
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ft) According to the information and explanations given to us and on the basis of our

examination of the records of the Company, the Company has not made any
preferential allotrnent or private placement of shares or convertible debentures (tully
or partly or optionally) and hence reporting on clause 3(x)(b) of the Order is not
applicable.

(a) Based on examination of the books and records of the Company and according to the
intormation and explanations given to us and considering the principles of
rnateriality outlined in the Standards on Auditingr no fraud by or on the Company
by its officers or employees has been noticed or reported during the year.

(b) According to the information and explanations given to us, no report under sub.
section (12) of section 143 of the Companies Act, 2013 has been filed in Form ADT4
as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 2014 with the
Central Government, during the year and upto the date of this report.

(c) According to the in-formation and explanations given to us, the company is not
required to adopt a whistle blower policy. Accordingly, clause 3(xi)(c) of the Order is
not applicable.

The Company is not a Nidhi Company and the Nidhi Rules, 2014 are not applicable to
the Company and hence provisions of Clause 3(xii) (a) to (c) of the Order are not
applicable to the Company.

stluiat

(a) In our opinion and based on our examination, the Company does not have an
internal audit system and is not required to have an intemal audit system as per
provisions of the Section 138 of the Companies Act 2013.

(b) At the Company is not required to have an internal audit system, reports of the
Internal Auditors for the period under audit are not available with the Company.

According to the information and explanations given to us, in our opinion during the
year the Company has not entered into any non-cash transactions with its directors or
persons connected with him as referred to in section 192 of the Companies Act. 2013.
Therefore, paragraph 3(xv) of the order is not applicable to the Companv.

a) The Company is not required to be registered under section 45-IA of the Reserve
Bank of India
applicable.

xiii. In our opinion and according to the information and explanations given to us, all
transactions with the related parties are in compliance with Section 188 of the
Companies Act, 2013, where applicable, and details of related party traruactions have
been disclosed in the financial statements etc. as required by the applicable accounting
standards. The Company is a private company and hence the provisions of section 177 of
the Companies Act,2013 are not applicable.

xvr,

HittfrB&l

Act, 1934. Hence, under clause (xvi)(a) of the Order are not

xlv.

3
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b) The CompTy is not required to be registererl under section 45-IA of the ReserveBank of India Act, L93. Hence, reportiig under clause t"iltul of the orcler are notapplicable.

c) The Complly.is not required to be registered under section 4F-lA of the ReserveBank of India Act, 1934- Hence, reporting under clause t*ijt"l of the orcler are notapplicable.

xvii' The Company has not incurred cash losses during the financial year covererl by ouraudit as well as its immediately preceding financial |ear.
xviii' There has been no resignation of the Statutorv Auditors_ of the company during the year.Accordingly, clause 3(xviii) of the order is not applicable

xix' According to the information and explanations given to us and on the basis of the
financial ratios, ageing and expected tlites of reatisation of financial assets and payment
of financial liabilities, other information accompanying the financial statements ancl ourknowledge of the Board of Directors and ivtunugl*"nt plans and based on ourexamination of the evidence supporting the assumptions, nothing has come to ourattention, which causes us to believe that any material uncertainty exists as on the rlateof the audit report indicating that the Company is not capable oi meeting its liabilities
existing at the date of the balance sheet as and when they fall due within a"pe*od of or,e
Year from the balance sheet date. We. however, state that this is not an assurance as to
the future viability of the Company. We further state that our reporting is baserl .n the
facts upto to the date of the audit report and we neither give any guarantee nor any
a$surance that all liabilities falling due within a period oion" year from the balance
sheet date, will get discharged by the Company as inJ when tney lar due.

xx' a' The Comp-any has fully 
-spent 

the required amount towards Corporate Socia1
Responsibility (CSR) and there^are no unspent CSR amount for the veamequi*nt a
transfer to a Fund specified in Schedule vil to the Companies Act oi special'accorlnt
in compliance with the provision of sub-section (6) of section 135 of the said Act.
Accordinglv, reporting under clause (xx) of the Order is not applicable fo, thu t";;.

b. In respect of ongoing projects, the company does not have any unspent corporate
social responsibility (CSR) amount as at the end of the previous financi"t y"u, urra
also at the end of the current financial year. Henc", ,"portir,g under this clause is not
applicable for the year.

$t\"furt1u/r
- -/1

Hemanshu Solanki
Parhrer

Membership No.132g35
UDIN : 251328358MMJXUS185

litsis&l

Mumbai, dated 2gnseptember 2025
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ANNEXURE "B'

Tg lhe Independent Auditors' Report on the. stardalone Financial Stat€mel*H, of S"fpf
Ventures Private Limited

(Referred to in paragraph L(f) under 'Report on Other Legal and Regulatory Requirements'
section of our report of even date)

s""ection 3 gf,section 143 of the Comlranies Act.2013 fthe Acf')

We have audited the inernat financial controls over financial reporting of Citoc Ventures Private

Limited ("the Compmy"), as of March 31, 2025 in coniunction with our audit of the standalone

Financial Statements of the Company for the period ended on that date.

Managemen(s Responeibility for Internal Financial Controls

The Company's management is responsible for est*blishing and mainhining intemal financial

conbols based on fhe internal control over financial reporting criteria established by &*
Company considering the essential components of internal conhol shted in the Guidance Note

on Audit of Lntemal Financial Controls Over Finarrcial Reporting (the "Guidance Note") issued

by the tnstitute of Chartered Accountants of India. These resporsibilities include the design,

implemenhtion and maintenance of adequate internal financial conkols that were operating

effectively for ensuring the orderiy and efficient conduct of iS business, including adherence to

Company's policies, the safeguarding of ib asse$, the prevention and detection of frauds and

errori, the accuracy and completeness of the accounting recorels, arul the timely preparation of
reliable financial information, as required under dre Companies Act, 2013.

Audito/e $.ppponsibility

Our responsibility is to express an opinion on the Company's inhrnal financial controls over
financial reporting based on our audit lVe conducted our audit in accordance with the Guidance
Note and the $tandards on Auditing prescribed under Section 143(10) of the Act b the extent
applicable to an audit of internal financial conhCIls. Those Standards and ttt* Guidence Ncte
require that we comply with rthical requiremenb and plan and perform t}e audit to obtain
reasonable assurance about whether adequate internal financial conbols over financial reporting
was eshblished and mainhined and if such controls operated effectively in all material respecb.

Our audit involves performing procedures to obtain audit evidence about dre adequacy of the
intemal financial conhols system over financial reporting and their operating effectiveness. Our
audit of internal financial conilols over financial reporting included obtaining an understanding
of internal financial corrtrols over financial reporting, assessing *re risk that a material weakness
exists, and testing and evaluating the design and operating effectiveness of internal control based
on the assessed risk. The procedures selected depend on the auditor's judgement including the
assessment of the risks of material misstaement of the standalone financial statements, whether
due to fraud or error.

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

basis for our audit opinion on the Company' financial controls system over financial

t

&ms*r

reporting.
s
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Meaning of l{r!em+l Finaqtsi4..co+trols oye*.Fi.Fanci*l Beporting
A company's intemal financial control 

1_ver financial reporting is a process designed to provide
reasonable assuriulcls 

_regarding the reliability of financial i'epordng and ure"preparation ofshndalone Financial Statemenb for external purposes in accort{ancJ with generallv accepted
accounting principles. A-companv's internal financial control over financial reporting includes
{rose policies and procedures that (1} pertain to the maintenance of records that, in reasonable
*oil, accurately and fairly reflect the kansactions and dispositions of the assets of theCompany; (2) provide reasonable assurance that transactions are recortletl as necessary to permitpreparation of Financial Statemenls in accordance wjth generally accepted iccolnting
principles, and that receipts and expendihres of the Comiany uru buirrg macte only in
accordance with authorisatio*s of management and direcbrs o^f Ur* Company; and (S) prorri6*
reasonable assurance regarding prevention or timely detection of unauthorised acquiridorr, ,ru*or disposition of the companl"s asseb that could have a material effect on the standalone
financial statements.

Inhetent Limitations of Intern"l Fiqgncial Cortrgls orer Financial Repofin'
Because of the inherent limitations of internal financial controls over financial reporting,
including the possibility of collusi*n or improper management override of controls, material
misstatements due to error or fraud rnay occur and not be detected. Also, projections of any
evaluation of the intemal financial conbols over financial reporting to future periocls are sublect
to the risk &at the intemal financial control over financiaf reporlng may become inadequate
because of changes in conditions, ot that the degree of compliince with the poticies crr
procedures may deteriora te.

Opinion

ln our opiniorl to the best of our information and according to the explanations given to us, the
Company has, in aII material respects, an adequate intemal financial controls system over
financial reporting and such intemal financial conhols over financial reporting were operating
effectively as at March 31, 2025, based on the internal control over financial ieporting .riteril
ltablished by the Company considering the essential componenb of inhrnai conffol state6 in
the Guidance Note on Audit of Internal financial Controls Over Financial Reporting issued bv
the Institute of Chartered Accountan* of India.

FoTSKHD &Associates
Chartered Accountants

Firm Registration No. 105929W

k\t\ Q.dlff
Hemanehu Solanki

Partner
Membership No.132gS5

UDIN : 25132835BMMJXU51S5

I

tpu*tsat

Mumbai, dated 29e Septernber Z0lS
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As per our report of ev€n date
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I. EQUITY AHD LIAAILTTIES

( 1) Sharcholdcr'r funde
(a) Shsr€ Capitat
(b) Other Equity

(2) Non-Currcnt Liahilithr
(a) Long-term borrowings
(b) Provisions

(3) Crrrent Liabtlitic*
(a)Current borrowings
(b) Trade payables

1) Micro & Small Enterprises

2) Other Than Micro & Small Enterprises
c) Other current liabilities

(d) Short-term provisions

Total

(1) Non-currcnt nacct*
(a) Ptant.Machinery,Equipment & Intangble Assets
(i) Tangible asset
(ii) Intangibl€ ass€t
(iii)Capital Work in Progress
(b) Biological Assets

(c) Non-current inv€stments
Deferrred Tax Asset

e) Other Non current assets
(2) Currcnt aelcta
(a) Current invostments
(b) Trade receivables

(c) Cash and cash equivalents
(d) Short-term loans and advancss
(e) Other current assets

3
4

5

6

7

8

9

10

[1
tz
13

l4

15

38
16

a7

1E

19
20

21

r 1.69

8,165.76

2,1 11.11

77.L4

210.04

0.08
291.06

93.98
2,258.76

11.69
7,283.96

2,021.15

55.02

1,001.83

43.43

21.43
r02.63
563.16

,.3.219-52 1l.to4.3t

3,268.41

3.98
85.40
29.18

282.O5

40.81
2,283.73

1,335.81

115.94
362.14

5,180.45

231.72

3,243.96
3.98

67.40

209.O5

30,34
2,e70.88

1,59S.70

99.36
640.35

2,858.66

80.62

13.219.62 11.1{t4.31
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l. Revelue from opeGtions
ll.Other lncom*

lll. Tot*l lnconr* tt {l}

[.mploye€ beretit expense
Financial (ostt
Depreciation and arnortiration expense
Other expenses

Totrl Eryrnrc,

Profit before exceptional and extraordinary itenu and tax

fxceptional herns-Prior Period [xpenses

Profit before extr.ordiftary items and tax {V , Vl}

fxtraordinarv ltemt

lX. Profit before tEx {Vtl - Vlll}

X, Tax expense:
(1| Current tax
(?) Deferred tax

Profit{losr) from the petiod from continuing op"rations

Profi t/(Lo,ss) fiom dBcofltinuinB oprritiors

Tax expense o{ discoentir:g ope{ationt

XlV. Profit/{toss) fiom Discoatiniring operatior$ {Xll - Xl[)

Proftt/{Lo:s} for thc perlod {XI +XlV}

, [arnin6 per equity lhate:
[1) Berlc

Dllut d

72

23

24

t5
11& 12

26

{ilr .tv}

{vn.Y$}

2,103,43
7,474.73

2,3S?.76
583^49

3,578.t6 2,976.25

817,?1
216.52

322.5s
1,116.50

570.61

211.10

260.63
1,145.95

2,4r2.78 2,188.29

1.105.38

0.01

1,105.38

787.96

1.41

786.54

1.105.38 786,54

229.1 1

(10.47)

886.74

170 00
15.15

601.39

E85.74 601.39

734,77
738.t'l

s1{.60
51{.60
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Ventur€s Prlvate Umited is ncorporated Under Compani€s Act, 14$at I 28,]o{y Maker Chambers II,Narirnan
956 on October 1997 having reglstered

at 2nd FI oor, 6andhi Manslon
Polnt.Mumbai-40O021 from 23rd February 201 from Earlier Registered,BoamanJi Master Raad, Mumbai-4OOOO2

;:?iT;r:'*e 
ha$ b€en change from Maskari Frraments prrv.te Lrmrted to citoc venrures pvt.Ltd from 15th

company has carrled out Service activtty & Investment activities during th€ year

Conventlon
financlal staternents a prepared under the historical cost

with the acco unting policies
conventlon. on accrual basls of accountlng nd n

issu€d by The Institute
generally accepted In India, ncluding the stan dards on accounting pollclesof Chartered Accourltants of India and referred to n Section 33appllcable. of Compantes Act, 20:.3

8) Ulr. ol E lim.t.c !- The preparatlon OF Flnancial Statements requlresthe reported amount of A$9ets & Liabilities
estimates & assumpilons to be made that

&
on the date of the fl nancial statements & the reported amounts ofrevenues expenses during the r€porting period. Dlfference between the actuaperiod IN which the results knol^.nlmaterialized

results & estimates are recognized inare

I Equigrrrcat

acquisitl6n and
& Equlpment are stated rt cost less accumulated deprectation. cost inctudes .ll cost retating to theinstillation of plafit,Machinery & Equipment.

Ollmpirmrnt of Arrctr
accorda nce with Accounting Standard ASAS on Impairm€nt of Assets" issued and(Accounting Sta ndard) Rules,2006 where there

prescrlb€d by Compan ies
is a n indication of Impairment of the Company's assets related to cashUnits, the carrylng amounts of such assets are reviewea, at each ba lance sheet date to determinei5 ny impairrnent's recoverable amount of such assets

whether
5 estimated as the higher of its net sell ing price and itsln usa. An Impairment loss is recognised wherever the carrying amount of such

An impairment liss ie
assets exceeds Its recoverable

recognised ln the Profit and Loss accou nt.

)Oarcdation
on tangible assets ls provided on the stra ight-line method over the useful lives of ssets. Deprecationprovided at Comput€r

a hasyears Office egu{pment 4 years. Furniture 4 y€ars, Vehicle- years Depreciatlonagsets purchased sold during a period rs proportion .tely charged
has been Provid€d 6 ? 5% on Intanoible assets

InveatmGnt Long term Investments are stated at Cost. Provision for dimin utio n the valu e of long term
investments ts made only if such decl in€ is other than tem porary in the opinion of th€ managernent Current
lnvestments are stated at lower cost or quoted/fai value.

G) Bcvrrnra;
Revefiue is recognizes when it ir measurable and at the time of sale or rendering of servic€s lt is reasonably expected

ultimate collection wtll be made.

iflcom€ t5 recognizEd on time proportion basis. Divided income is recognized only when the tlght to receive
established

company reccgnizes stress assetS at the Yal ue at which it has acquired the said asset Any amount recovered by
Company ovea and above the value at which the said asset has been acqulred will he recog nlzed as income ln the
of r6ceipt of such amount.

Hllncorfto Tax

income tax sn company's income is d€termined under Income Tax Act,1961 and accounting stand.rd 22
for Taxes on lflcome" issu€d by The Institute of Ch.rter€d Accctrntants of India. Current t.x is determined

n the aSsessabl€ incom€ at the tax rate applicable to relevant assessment ; eal Deferred tax€s on timing differen ced
re recognized n Frofit a. Loss Account every year and their cum ulative dm,):.1 nt is shown tn the Bala nce Sheet.

tax assets are recognieed and carned for,rvrrd onlv to the ertent of reasontble certainty that suslcient future
lncome will he avallable againgt which such deferred tax items can be r€alized

Forcign Crrcncy Trerractiron Transaction n foreign re(c ided at the rate of exchange tn force on
foreign currency are translated at the
are recognized in the Proflt & Loss

th,e date of the transaction Current assets g cu rrent liabll ln
exchange rate prevalent at the date of Balan ce 5heet.

nt, except in caseg where they r€late to the
of such assets.

curr€ncv are

in $,hich case they are adjusted to the
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CITOC VTNTU8ESLRwITE LrilrT[p

I) Contingcnt Liabiliticr t Provblroru ;- Disputed Liabilities &
by the various r€v€nu€ authoraties (e.g. Income Tax, Excise, etc.)

claims against the company including claims raised
pending in appeaUcourt for which no reliable

estimate can be made of the amount of the obligation or which ar€ remotely poised for crystallization are not provided
for in accounts but disclosed in the notes to accounts.
How ever present obligation as a result of post event possibility of outflow of resources, when reliably estimable, is
rccognized in accounts.

K) Empl,oycc BarrGflt
Short term employe€ benefits are r€cognieed as an exp€nse at the undiscounted amount in the profit & Loss account of
th€ year in which the related servicas is rendered

No Leave encahement had been provided .s Company do not Pmvide leaye encashment to the employee.

Gratuity Provision has been made as Calculated by the Company.

LlEarning Pcr Sharc

Bosic earning Per Share is Calculated by dividrng the n6t Profit for the period sttribut.ble to equity shareholders by the
iweighted average number of equity shared outstanding during the year.

I

lDrluted earning per share is crlculated by dividing tha n6t profit ittributable to €qrity shareholders by the weighted
laverage number of equity shared outstanding during the year a j€stsd for the effects of dilutive option,
I

i:i
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Ar li 31rt
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A. At 3Lt
llt.r.l'-2o23aidBi*rfde!*t*

Ar 4t 31.t r+.rch,lozrtAr Al 31rt tlardr,2o25

29"1e

Amuntilo 0l Shrro Artoant llo(,$t B
{.2t
0.0i

I 4"29 t

33.8$,400

d,;9 4.30

Jt) ril.llil.nt an $haraa o( *r.lddltry CaElprry

Snliftary $trars Of Cit6c Ventrl'E t4aurttru{ Ltd

gqr{y Si}arcs 6f Imp*iat kocuretent & St*l{es unitad

rorsl (&)

A. At ,lrt ilt.rch,lo2{Ar rt 3l!t lri.rch,2o2t

460utrtNo ol ShrH Amount

l0

120 0.0$120 0.06

o,os0.06

Slotttrr Imcrtte*ts
i) rn Eqrity rt.r.r f.cc v.luc ot R..fO Erct (lton lr..l. ?UrQqorGd)

Reriiyu Re.yrlEto (lrdir) umrted

Frltkara tnHtrl SrftIc6 Ltd

rFrBt (B)
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btrh-2O2iInvcrtr*il tfi Ufitt d U.llllty P.ilmBhaF
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16.0?

!5r.63
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203.7027r.70

G!fisv !,u$$rd LLF

9urIt orchd T.E€ LtP
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l, At 31't tarrch,2o2aAr lt ttrt l.lmch,2o2s
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raBl {D}
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Ar At rlrt
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1

l6r

citoe v€ntures Private LimatGd
(Amount in RE Laca Unlcss stated Otherwise)

Yar
2'J2t

Ycar Endcd
ee

2,39?.76

13,01
2,286,00

81.81
1 1.94

2,103.43

9.55
1,786.00

300.00

5.60
2.28

Fees (Expon)
Team Income

from Horse Races

Export of Servaces
Ssle of Servicct
SFoflsorhip F€es

Ycrr lndcd
3 2024

Ycar Endcd
2025

121.00
11.05

281.14
25.68

1.95
1.79

47.85
68,44

24.38

0.23

583.49L,474.73

2.35

Support

Profit on Share

of Profit/(Loss) from LLP

Exchangc Loss

icle Lease
3alanca W.off

15.00
1.99

598.35

138.04
376.62.

0.11

83.37
2.72

131.91
o.27

24.00

Diyidend Income
Inter€st on Loan

on PartnErs Capital
on Fixed Depo$it
from lncome Tax Refund

Long Term Capital Gainl(Loss)
5hort Term Capital Gain/(Loss)

Profit on Sale of Fixed Assets

Profit on Assignment

3
Ycer Endcd

tmolovec Bcnclttr Exocnroc rtt on bllowl-
91.86

204.47
230.02

10.r0
0"44

2.50
12.71
0.88

17.63

570.61

91.86
280.57
347.65

12.02
0.26

45.O0

L4.77
t"o?

24.06

817.21

Other Allowances
Co.'s Contribution to Provident Fund

Bonus to Employees

Gratuity
PF Adminictrstion Chgs

Ex Gritia

Remuneration
and Wages-Basic

Contribution to ESIC

Yar EndcdYcrr Endcd

17s.95
37.62
o.05
0.12
2.44
0.30

216.52

195.91
14.18
0.04

0.11
0.87

on Loan

Interast on Cor Loan
on Late Payment ofTDS

Intsrest on GST

Other lnterest
Loafl Procasstnq Fees

t3

24

z5

Yctr End
t1/03/1024

211.10



teg

Citoc Ventures Priyate Limited
in l"s Lacs Unless

OtElE'Exaonlot Vc.r EDdad
t11Ot,r2023

Yo* Endcd
tr.lorl20.24

o.36
0.31

53.51
11.65
14.72
8.24
6,97
0.01

2t.6t
9,15
9.83
9.80

34.83
49,64
13,61

9.90
0.45
5.?9
0.37
6.72
3.40
0.02
0.08
4.7!
8,66
0.56

16.03

0.86
1.34
0.95

26.73
0.45
0.16

1,14s.95

0.22

r,00
0.40
0,20

471.r8
180.00
60.00
86.30

0.78

1.78
2.37
0.54
3.43
0"51

0.15
o.27
5-5r

1,116.50

0.05

1.lo
0.45
0.20

2,80
0.83
5.O8

?.89
I.06
0,13
3,71
1.16
2.58

25.71

494.32
15.00

5.00
92.78
o.96

0.37
0.64

108.21
15.54
1 1"14

29.06
9.53
0.01

20.72
5.99
9"68
L.67

10.{.69
46.42
11.33

r.03
0.49
8.35

8.79
3.29

o.o9
0.81
9.28
1.O0

16.25
1,54
8.77
0.12

25.88

P.yrnant io thc A$ditor.r l-
Audlt F€er urder Companles Act
Tax Audit Fees

of Accounts
& hdirect Tax Mttter

Fe€s

Management Tools
Medla MonltoriBg & OBI'1S Tools

Fees

Expenses
gervice Chnrges

Demrt Charges
Memb€rship & Subscrlptaon
Suslness Promotlon
n€pair & Maintaini(e Eulldhg
Repalr & Maiiltllnace Car

ir & Mairtainsce Other
& Unloadlng ChrrEes

Motor Car Expenses

& lnter*et €xpense*
Elertrlclty Expenses
Prhtiag & gtationery

forelgn frav€lllng Expnnser
g Expense

0ffice Expenses
6ueEt Holse Expenses

Banl Charges
Car lnsurance

Oth€r
Hire chargGs

& SoftrYar€ Expenses
&coks & Periodlcals
Filllng Fees

Rates a Taxes
welfare

Grstuity Prernlum
lledical Exp€nses & Insurance
Cooveyance
Postage & Courier
Miscellaneous Expenses

Towards CSR I'ctivitiee
& Brokerage

Fes
Registration Chsrges

Participation Fe€s

sponsors*ip FGe5

Late FlllinE Fe€s

Char0es
Loss on Sale of Flxed .Assetg

Forei0n Exchange Loss

Diwal* Expeoses
I'{ana$ement Fees

Pt*lS Chargeg
Entry Fees

Suppty Expenses

Balance W.off
l"lorge Expenses

26
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CTTOC VE|ITUNES PRN'ATT LIXITED

t+oTf
l{o PARTICULAN,S

ln the @nion cf 8€erd. Currerrt Assets, Los6i !r!d Advanc€s are aFprcxinBta{y of
oi busrness. The provi$flr are n€it rn €xc€gs d the rfll.{Jfi! re*on*bty naca61iad}.

$rovl5rofr has neen $!ide m rffipae( of perrslty or rnt6re$ rhrah sa! aftse for ru*/debysd c$mplrancs af csrtain ftgcal s(atute
afitount,

th€ valgt ststGd, f r€alized rn ttre ordrrary co$rse

Year tadcd ill /O3.12CX5 Y..r f,rd sf/o3/lotrr

$l Seryrceg D.?4 9*,4?

ln

Particulrrt Yrlr a;d.d 3llo3/2o25 Ycrr f,ndod tll0t/f024
Itlemb€rship & $ubscrrption 2.11 fl.8i

Travellsg exp€nqes s9.23 11.2?

Foet 2.$1

Exfl$n$sr 1,09

S6cd Bespof}$txtrty (CSS) WhEre the co.nprny covered l,ndtr B€Ction 135 tt th{ cofilenr6 rct,tfia foll$${lr€ $hatl !e
or C$nofrtc Sociel Rrcpondbilftv (CSn)

Ferikuhrr Yrrr hd.d SllOS/2O:f Yu: Endrd SUOt/2t{rt4

?6.d&emount r€quired to b€ 6I)6flt by tt€ compilny durlng the ye., l?.{7

26.i3drflount of expeidturs rE!.r€d, ?5.88

shortfdll at th€ ard of the year.

0.92 i ?<total of pr€YE{Js years 3i6rtfall,

Pri4{t und€re) reason fcr sha{tfall, NA

and Health
promotrq edu.ation,

and Hsalfh
pfomctlng ducatEn.

nature of CSR a(liv*res.

NITby thB ccmpany rn rEBtbn !o CSR exp€f,ddure as Ber
sarty ae.9,,

Nn- hllLlnto I {ontraclt}ai obltgBtia4, the movetnentc ln tho p{o!'l$*n
a

A3 stt,Gc
Y..r End.d ll/ot/2914Ycrr EEd.d trllO3/2O159rrticubr

60!"3S$86.73Net Proflt availabts for Equ*y Sllarehold€rs (B.sr. & Otluted]

1,16,865 1.16-E55Averagre tto o{ €qu}ty Share6 (B&src t Oilu!€d)

5r4.60758.77Psr Sil8re {8a$c & Ddtjted}

'Jlle Corlrpany has determrri6d Uicro, *rall ard Medrum 
".trtgpni€ 

ullds the |t{ro, 3naf lnd }*l€drum ente.prisB d*vebg{nst Acfi

2006 ,nd the Cocpanes Af,t. 1956.1her€ !r! no such p6rt16 to wtE r payrn*r,( ddayed

Trade ttleandSmali ti€orum Lbhhti€o- Paysble, &sCurrentEnt€rFrE6 urder*rcludeti
thefts.,s Y€nr Ostsrl3 ofthendi€dand by0pon tudltol} ?500/-tFreviqrs ns.23.50,250).

rra giv€n in tabb bdow.

Y.rr Cnd.d 3tl0rl?I)z4V..r fndd 3r/O3/?O2t

43.490.s8tsmsunt due to gutir{ltrs {egl3tcrdd under the MSMEO A{t

tntersst du€ to sl.Pptl€rg rEq|stcfed under the MSMED Aet and
unpsid as at year end

Pnnopal arrlourrts pad to tuopfi6rs rcg6tarcd urlder th€ MSMEO Act,

th€ &Y th€ y€ar

ufid€r th€ rriSMlD Act, beysd ttla apg4tnt€d daY during

to15Secttort M$,rEOof Act, s!ppiffi reer*erEdlnts€st iJnderpad,
thettE dcrngdrY YesrMS}IEDth€ Lreyond appontedAct.

30

31

32

2'

2A

2f

33

t{

Furth€r rrd€r6st r*tfiainifis due and ptyabl€ for €ad€r Y{ttf$

d



1

l9o
3

qIt* Yr.drul4lffi v^rr urllI. n

I&i d aG.l.s s+ltHr 3h.d ohry{iF.l
NOT PARTICULT*S

Efiftiac r*}x Xq trlfiiryGltEttt Pcnonnct or ill*iv*..1 l(ary ]rlrnrgolunt Pcr.oand hrre rfunilicrrr irfluclc

,mpcrBi ke€uremeot S€ryE6 LrRted (Ufto lxh febrr:ary,Z025)

'*. qte,*ii lnttmamna! Pryate L,mtted Inve$itmsr{ ia6 b€€rr hdd for sab hanca }b Conxdlda$ofl ha$ b€e,1 dofi€

derrtfled on the br$s 6l
as

&

C*mpe*r.

l(ay

3 +f
wrlharailablB

i rifld€r clguss
& rftf*f,t*atioc

Eelat€dbelor. es *afiaiBdsaltY
thB fta$agerialkeY il6rB{*fret

& fhrir *cl.tircr

$utradkrT Coilr9.n,

Mr.56haff! I't6cha!'a,5oa of Drectcr"

.Panka.; (umar Maskara,Drrsctar

Publi$Flrng Pyt-Ltd

l-4$iktrs LLP

S4rvi6e$ LLP
tLP

Ventur6* Mauntrus Lrm*€d

IntsrnBtionel Privste Umted (frorn l6th S€*sr!i:€r ?0AZ] .,,,

t'l&:aeth,Stouca otr RrBtor
M*sktr:,Spouce cf, Drrrcto-
Merkara,&xrghter of &rect*

& son$ rtUF

l(cy lirarg*mcntr
Prreoarrcl t thdr

Rdrtlttcr
TEt.l

Givca

Glvcr Eacaiytd Srck

ftGcaiYad

8.p.i{

tr6dr tlp 44.00

R ciivtd or Lorh

Eandta R*rivrd 15.00

vrticle Lras8

$or!a [xFrrEtg ;8 tl

ffit Sher: trom LLP

OircGtogr *GiEroafirtlon 91.9*

S.lrr? t $th*r Allomnccr

frid

Feae 8.Sn

f,reaas.tr

Lorn BGc.ir,Gd 1S.6S

Losn Givca 6.00 5.0s

Inrrtttti!,rt
6,29

35

p€rty r€lelEfi5h'po hw6 b8fn dentfi€d by ttle m8as06mert and rtlad u!sr!. by th€,qllddors.

yea!'.bees wnttgn bsfl(writtEn h+snor i*rmadecf c,ltl 0r0vrstofanyrdated FBrtres haBe ttredurtng
1 fr€sreu5 yesr fEures are grv.an tn blaclats-

t: f"

CsmpsriG.
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q

$r.oc .yENTsnE$" PRry"*TE LrHrTEp

(Arllt. io nE.Laca Unlc$i Stqtcd,_qtbsnriss)

per Actuarial Veluation as on 31 March, 2025 racogflired in the financial stalements in respect of Employee
Schemes

$r No Year Ended Year Ended

ln

Present value of OB0 at b€ginning af the year 118. t9 r04.36

Iflt€rest cost 8.54 7.83

Currant servics cost 4.S6 8.61

Err (1,2s)Actuarial (gains) I losses

(1"s7)paid

135.90 118.19

I

Present valu€ of DBO at the end ofthe year

YearYear Ended
Change In Fair Valse af Aiscts During thG YBsr

37.03 3S.81Plan assets at besinning of the year

?.68 2.25Expected return on plan assets

4,00 5.SScompany contributions
(1.37)Benefits paid

0.230,27gain I {loss)
43.98 37.03assets at the end of th€

Year Ended Y6n! Eodcd
Fecognkd an StstssEnt of Profit a{ld Loes

4.06 8.61current service cost
5.585.87Iflt€rest cost

return on plan assets

4.84 (1Actuarial losses/(galns)
\4.77 r a ,t

Ex*enco recogn*red in thc Proltt and Loss

Ycar Y€ar gnded
4 Nst assat / (lisbilitY) recqni:ed in the Balrncc $llst

(1rs,r(135.90)Present value of defined benefit obligation

43,98 37"03value of plan assets

te1.e3)Funded status [Surplus I (Deficit)]

{81($1.93)Nst rss€t / (llrbilitY) reognird io tht Bater.c Sh€et

Y€rlf
a35{rmptiolrs5

77Discount rate
7.500/07'23o.$Expect€d return on Ptan assets

5.00% 5,Q0iloRat€s
8-00srtIflcrease in Satary Cost

Gratuity Piln

Gratuity is payable to all eligible employees ofi the cofipletion of five years of seftice in thQ event of

Drccriptbn ot signific.nt dcfind plirnr

retirement, permanent dlsablement or death'

36

)./.

d.4
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Iq3

crToc.]rEt{TURES PRIVATE LI}|ITED

NOTE
Ho

taxation as per Accounting Accountrng for Taxes on ncome is aa as under:

Year End€d
2025

Year
31 2024

Iry/{Assets}Opening Tax (30.34) (45.49)

difference on account of WDV of Companies Act and Income Tax Act (4.28) 13.08

Disallowance U me Tax Act (6.1e) 2.06

(40.81)Balailf,€s of Deferred Tax Liability/ (As$s) as on 31 March (Net) (30.34)

of Amalgamatlon
Company vide its Director Heeling held On 22nd lanuary 2025 at 128.Jally l'1eker Chamber II, Nariman point, Iltumbai

. under the provision of section 230 to 232 read rvith Sectiofl 234 of lhr Companies Act,20l3 and other applicable
of the Companies Act, 2013 had placed a Sche.me of Arnalgamation of Citoc Ventures Mauritius Ltd fih€ Company) the

ly owned eubsidiary of Company with Citoc Venture Pvl Ltd illth the appointed date ot 1st April 2024 ttle sald scteme has
been approved by the shareholder ard is Fendiql appmval lrorn National Company Lavr Trtbsnal, ilumbai 8€nch

Certain balances uncler the heads Trade receivables, Loans & Advances, Trade Payables are subject to
confirmations from the respective parties and consequentlal reconciliation, if any

Company has not trad€d in crypto curreflcy or virtual currensy during tne year

Company is not declared a wlllful defaulter by any bank or financial institution or oth€r lenders.

Th€ Company has no transactions wtth the struck off Companies under Section 248 or 560 of the Act.

proceedings were inrtiated or pending against the Company for holding any benami property under tne
Transactions (Prohibition) Act, 1988.

are no ultimate beneficiaries to whom the Company has lenvinvested nor received any fund during
the year within the meaning of Foreign Exchange Management Act 1999 and Prevention of money

Laundering Act 2002

Company has Compliance related tc number of layers prescribed under claus€ (87) of section 2 of the
panies Act read v{lth the Companies (Restriction on number of Layers} Rules, ?017

we no transaction in the Com pany which not recorded in the books of accounts that has been

surrendered or disclosed as income during the year rn the tax asses$rnents under the Income

(suchas,searchorsurveyoranyotherrelevantprovisionsof thelncorneTaxAct, 1951
Tax ACt, 1961

Company doesnot have any charges or satisfaction, which is yet ts be registered with Registrar of
Companies beyond the statutory period

Compa ny has not borrowed anY money from any issue of securitics and long term borrowings from

and financial nstitutions and hence utlization for the specific rpose for which the funds were raised

is not applicable.

The Company not done any borrowings from banks or financial institutions on the basis of securiry of

assets and hence disclosure pertaining to it are not applicab,le to the Company.
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tga

Ralior!
rttioe fotr the yeir: er6 Msrch 31, 20?5 and M6rch 31, 3OZ4 arr* 5s follo{\'6i -

Boroa2023-2rt2024-25oGr*sHrt{*Tofflur{EtAloaXEY fIilTNCIAI.5 RA'IOS

lncrss€ m
,tabi!rtisas$.easEat6*

DccrE€* n Deb,t
debtsD€bt+outty Rato

Increa$ n Prdlt9?gYice
Eirnrng,s avlrbbltttr d€tts s€fncaSerwe Covarage Ratlo

lncttes,a In Prc{t?ltofifiatter tavesofl [qurtY
lncrgase in Prcttt

E#fiilgs More nt€r6t and tax€son c.Ftal EmploY€d

?2.64 lftcraase n Proft?0.21grsfitFl€t profrr {q6}
Prolit on

tnvEtnrsnt9.8r 1l .80
Itroma generated f i"*fij inva6tma!1t6on rnvestrBent ( )

frcm soerat,#rgrat0

Rrvffiurs frorf,trade
dt€drt se1*Recervables lurrover

Av€rage trsdF
payable$$Et {rad,t puffha$*paygblgs tulndliEr f atlo

frorn
caFtAl tUff!0VAr fltlo

{91#j, "1.

i;,

"Fjrcd lntefltSl & Ocf€rtsN€ InvBsten€nte" rsultsd ln lncrtasdil m afift|ed trtteffii in!:ome' due ts {{hKh

in Current Rat,4

previow yearE ftg$r€s aie r€{rouped and re-arang*d, whsE}sr noc€6$Hf} te c*nlrm te ll}6 
'-ffYent 

Yfmr'$ (lassiff(6t&n1pre$enttt}on

l\$\
(Prrk l l(rmr l'L.l..r.l

IT

UDIrlr-

, tncrea$a in

firfi Rteidrrtaot llo-1O5929ff

$KltD e^t ocittGr
Ac.ourt ntt

2$th S.glGtnner'2o25
Xo-132lEl

oirc<tor
Brr{-00054261

{sutodh Xrik rr}
Dir€dor

DI|{-OO012Ef2

Hemrnchu Solrnli
PrmtCr

51
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onnexL,toe_ o
CTTOC YENTURES PRTVATE LIIIITED

ProJected Balanco Shcat a3 at 3lit DGcsmbar,ZOZ4

ter

Partlcularc Itlote Ho Ao at 31!rt
Deccmbarr2024

I. EQUITY AND LIABIUMES

(l) Shareholder'i Funds
(a) Share Capital
(b) Other Equity

{2} Nor-Current Uabilitiee
(a) Long-term borrowings
(b) Provisions

(3) Currcnt Liabllttles
{a)Current borrowings
(b) Trade payables

1) Micro & Small Enterprises

2) Other Than Micro & Small Enterprises
(c) Other current liabilities
(d) Short-term provisions

Total
II.AsEGts
( 1) llon-"currcnt airats
(a) Plant,l.,lach i nery,Equipment & I nta ngble Assets
(i) Tangible asset
(ii) Intangible asset
(iiilCapital Work in Progress

b) Non-current investments
(c) Deferrred Tax Asset

(d) Other Non current assets

{2} Curront accotg
(a) Current investments
(b) Trade receivables

(c) Cash and cash equivalents
(d) Short-term loans and advances
(e) Other current assets

3

4

5

6

7

8

I
10

11

12
r3

l4
37
15

16
l7
18
19
20

11,69,550
78,49,75,915

19,01,42,259

55,02,352

11,22,50,031

8,790
1,12,00,988

36,76,566
63,16,193

1,11,51,41,634

32,65,60,790
3,98,315

69,89,778

1,99,73,440

30,34,290
78.89,407

14,81,97,190

1,2tr,00,000

3,16,26,378
54,19,34,303

L,64,37,744

1.,11,51,41,634

Contlngcnt Liabllltlsr L Gomml8nnntr

Notes 0n Accounts

(Subodh
Oircctor

Dril-ooo12a62

Pbac:-!lumb:i
Drtu-O9t{r Jln urrA, 20 25

r{il

1TO25 fi

f-"

u

Ktrmar t{aekara)

\r

Dlrn<tor
Dril-00054261

)
s



crToc v[tttTURES gqlvAlt UMTIED

Propaea $atemant of Mt and toss for ttre perlod ot-0rl.zoz{ b 3t.ul.20la
in

1TO25
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l. Revenue from operations
ll. Other lncome

lll. foml lncome (t +[]

Cost of Production
Employee benefit expense
Financial cQsts

Depr*iation and amortiration expense
Other expenses

Total Etpertses

Profft before exceptional and extraordinary items and tax

. Exceptional ltems-Prior Period Expenses

l. Profit before extraordinary items and tax {V - Vl}

Exraordinary ltems

lX. Profit before tax (Vtl - Vllt)

X. Tax expense:

t1) Cunent tax
(2) Deferred tax

{3) MAT Credir Entitlement

Xl. Profit(Loss) from the period from continuing operations

Xll. Profit/(Loss) from discontinuing operations

Xlll. Tax expense of discounting operations

XlV. Profit/(Lors) from Siscontinuing opsrations (Xtl - Xlll)

Prafit/{Lossi for the period (Xl + XIV}

Earning per equity :hare:

{1} Basic

Diluted

2t
22

23

24
11&ilI

25

{$r-rv}

(vu-vfltl

9,29,20,m0
10,00,37,243

19,28,57,243

5,64,02,563

1,29,90,094

6,64,92,431

13,58,85,079

5,69,72,165

1,197

5,69,70,979

5,59,70,978

5,69,70,978

s,69,70,978

/t87.49

48r.49

t
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PARTTCULARS

Ventu ras Priv6te Limited is incorporated Under Companles Act,r956 on 14* Odoler, t997 havlng rBglsterd
at 128,Jolly Haker Chambers II,Nariman Point,Mumbai-400021 from 23rd February 20 I7 from Earlier Registered

2nd Floor, Gandhi Mansion,Boamanli Master Road, Mumbai-400002

Company Name has been Chonge from Maskara Fllaments Privat€ Ltmlted to Citoc Ventures Fvt.Ltd from
March,2014

company has caried out service activity & Investment actiyities during the year.

AlAccounting Convcntion
financial statements are preparcd under the histodtai cost conventton, on actrual basis of accounting and

with the accounSng pollcles generally accepted in India, including the standards on accounting
issued by The Institute of Chartered AccoirntaoB of India and reiened to tn Section 133 of Companies Act,
wherever aoollcable.

B) Ueo of Er$matcr !- Th€ preparation of Financial Statements requires estimates & a$umptions to b€ mrde
affect the reported amount of Assets & Liabilities on the dete of the financisl stater$ents & the reported amounts
revenues & expenses during the reporting period. Dlfference betvreen th€ actual results & estimates are recognized

oeriod in which the results are knovyn/materialized

ClPlentt{achincry I Eguipnrrot
Plant,Machinery & Equlpment are stated at cost less accuiltulated depreciation. Cost includes all cost relatlng to
acquisition and installation of Plant,Machlnery & Equipment.

of Acrets

In accordance wlth Accounting Standard AE?8 on 'Impairment of Assets" issued and prescrlbed by
(Accountlng Standard) Rules,2006 where there is an indication of Impairment of the Company's assets related to cash

Units, the carrylng amounts of such assets are reviewed at each balance sheet date to determlne
ls any impalrment's recoverable amount of such assets rs estimated a5 the higher of its net setling price and itg

use. An Impairment loss is recognised wherever the carrying
An impairment liss ls recognised in the Proflt and Loss account'

amount of such assets exceeds its

l)Ocprariation

Since Statement of Account is Preparctt fur the Period 01.04.2024 to 31-12,2024 no depreclatlon has been Provtded

F) Invccfunent Long term Investm€nts are stated at Cost. Provi$ion for diminution tn the value of long

is made only if such a declin€ is other
are stated at lower cost or quoted/falr value

than temporary the oplnaofi of the manlgement.

RevGnucs
reasonablyRevenue is r€cognizes when it is measurable and at the time of sale or rendering of servlces it is

ultimate coltection will b€ made.
when the right to receive ls

Interest income rs recognized on a time proportion basis. Divided ncome l5 recognized only

establ ished.
it has acquired the said asset. Any amount recovered by

The company recognizes stress assets at the value at which
the

and above the value at which the sald asset has been acq{ined wlll be recogn ized as lncome ln year
over

receigt of such amount.

Hllncoma Tax
slnce it is Provisional Account is Prepared no Provislon for Income Tax or Deierred tax Has been Made

Tranea(tion Trangaclion tn fioreign cuffency afre recorded at the rat€ of exchange n force
r) Fortign Ctrnrncy translsted at
the date of the trans3ctlon. Current assets & cuffent liDbllities denorninated ln fureign curency are

prevalent the date of Balance Sheet. The resultarit galn/loss are recognlzed in the Profrt &
exchange rate at

which they are adJusted to
nt, except in cases where they relate to the acqulsitlon of fixed assets in case

I

?.

;.:t i.) 1 it t t'..

I

in
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CTTOC VENTU*,Es PRIYATE LIilTTED

vario{Js revenue autho{ttles (e.9. Income Tax, Excise, etc.} pendlng in appeallcourt fior which no reliable
be msde of the amount of th€ obligatlon or rryhich are n8motely polsed ior crystallizatlon are not provtded br

ever present obligation as a result of post event possibility of outflotsv of resources. when rcllably estlmable,

term employee b€*efits are recognlzed as an expense at th€ undiscounted amount in the Profit & Loss accoufit

Leave enc*shment had been provid*d a6 Company do not Provide leave encashment to the employee.

$asic eamtng Per Share is Calculated by dlviding the net Profit fior the period attrlbutable to equity shareholders by
welqhted average number of equlty shared ou6tandlng during the year.

Diluted earning per share is calculated by dividing the net profft attrlbutable to equity shareholders by the
average rumber of equlty shared ouBtanding during th€ year a jested for the efiects of dilutive optton.

in accouots.

Pmvision has been tnade as Calculated by the Company.

but disclosed in the notes to accounts.

Enrpl,oytc EenGfft

year in which the related services is rendered

PerSh*e
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?ot
Citoc Ventures Private Limited

21 Revenue Frem Opsratiqns efo a{,fisJl"ew:: For the Pafiod Ot /o4l2024
to 3r/1112026

22

l3

24

Sale of Services
Sponsorship Fees
Bridge Team Income

Qther Income

7,77,OO,OAO

1,50,0o,000
1.20,000

9,29r20,000

For thc PGriod O!/A4|2O24
6 ?l/A2/2A24

Dividend Income
Interest On Loan
Interest on Fixed Deposit
Long Term Capital Gain/(Loss)
Short Term Capital Gain/(Loss)
Speculation Profit on Shares
Exchange Gain

1,98,500
4,99,66,430

81,921
1r38r03,713
3r7A,75,57L

1 1,109

10,00,37,243

For the Pcrlod AUO4|2O24
to lLlL2/2Oz4

Directors Remu neration
Salaries and Wages-Basic

Allowances
's Contribution to Provident Fund

Contribution to ESIC

PF Administration Chgs

68,89,500
2,06,66,519
2,78r63,130

8,95,765
20,336
67,314

5,6,*.02,563

Fnr ths Parlod Ot/$4{?:O2{-
to 31/r2l1o24

Interest on Loan
Interest on Car Loan
Inlerest on Late Payment of TDS
Interest on GST
Other Interest

1,05,59,274
23,47,642

5,250
37

1,17.992

1,?9,90,094



2or

Cltoc Ve$turs Prlvtte Ltmited

firr

5,$o,00o
70,65,363

9,45,00O
68,536
24,529
19,731

5,10,881
8,53,086
6,&1,2L4

23,70,7O9
8,721544-

1,051
17,20,779
4,57,275
7,06,009
1,00,451

91,78,658
31,58,755

8,71,549
$1,705
{6,104

8,54,117
2t,761

6r55,590
2,18.865

8,100
77,58A

7,72,532
14,95,093

1,12,585
8,59,691

9,773
19,87,240

5,00o
1,25,\12
2,62,328

83,000
4,01,35{

6,&,92,43L

5,GO,OOO

648
2,88,921

93,233
1,15,455

2,41i

2E

Equipment Managenlent Tools
Social Media i{onitorinE & DBMS Taols
Rent
Lease Horse
License Fees

Web Servlce Charges
Damat Charges

& Maintalnace Car

& Int€rnet Exp€as€s

Travelling Expenses
Expense

Charges
Insurance

0ther
Hire Charges

Welfare
Expenses & lnsurance

Foreing Exchange Loss

on Sale of Fixed Assets

Diwali Expenses
Charges

Supply Expenses

Postage & Courier
Mlscellaneous Expenses

expenses Towards CSR Activlties
Custodian Fees

Particlpation Fees

Sponsorship Fees

late fllllng Fees

Susiness Promotion
Repair & Maintainace Bullding

Repalr & Maintainace Other
Loadlng & Unloading Charges
l"lotor Car Expenses

tlectriclty Expenses
Printlng & Stationery

Expenses
House Expenses

Computer & Softrva* Expenses
Filling Fees

Rates & Taxes

;1urnar llrr;kara)
{Subodh iir*rra}

Dffihf
DIil.OU'T,3GZ

DIructor
Dril-ooo!!1251

PlacG*-tttsmbal
Drtft-O0tfi JrnurrY.il25
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NATIONAL COMPANY LAW TRIBT'NAL
MUMBAI BENCH COURT-TV

CORAM:

SHRI ANIL RA*' CHELLAN SHRI K. R. SA"'I KUMAR

iox'nr,p MEMBER (TEcHNrcALl HoN'BLE MEMBER (.ruDIcrAL)

ORDER SHEET OF HEARING (HYBRID) DATED LO'O7'2O25

Name of the Parties: CITOC Ventures Prlvate Llmited

For Applicant Company : Adv' Ashish a/w' Adv' Gitika

Section 23O &23.2 Companles Act, 2O13

ORDER

c.A.lcAAl/56/MB/2025

1. The captioned Company Scheme Application \^/as pronounced on

07 .O7.2O25.It has now come to our attention that the Final Corrected

Order has not been uploaded, which calls for rectification'

2. In exercise of our powers under Rule 154 r/w' Rule 1 1 of the NCLT Rules'

2O16, we deem it fit to direct that the Final Corrected Order be uploaded'

and the same is attached'

sd/-

ANIL RT*' CHELLAN
MEMBER (TBCHNICAL)

sd/-

K. R. SA.II KUMAR
TIEMBER (JUDTCIALI

c.A.lcAAl/56/MB/2025
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CITOC Ventures Private Limited

[ClN: Ul 71 1 0MH1997PTC1 1 1264]

CORAM:

SHRIANIL RAJ CHELLAN

HON'BLE MEMBER (TECHNICAL)

Appearances : Hybrid

For the Applicant Companies

2oB

Applicant Company / Transferee Company

Pronounced: 07.07.2025

SHRI K. R. SAJI KUMAR

HON'BLE MEMBER (JUDICIAL)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAIBENCH.IV

c.A.(cAAy56(MB)2025

ln the matter of Companies Act, 2013

AND

ln the Mafter of

Under Sections 2301o 232, Section 234 of the

Companies Act, 2013, read with Companies

(Compromises, Arrangements and

Amalgamation) Rules, 201 6

AND

ln the matter of

The Scheme of Amalgamation of

CITOC Ventures Mauritius Ltd. (Transferor

Company)

with

CITOC Ventures Private Limited (Transferee

Company) and their respective shareholders.

Adv. Ashish azlvAdv. Gitika.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI, BENCH COURT.IV

c.A.(cAAy56/MB/2025

1

ORDER

The present Application is for sanction of a Scheme of Amalgamation of

CITOC Ventures Mauritius Ltd. (Transferor Company) with CITOC Ventures

Private Limited (Transferee Company/Applicant Company) and their

respective Shareholders (scheme), under the provisions of sections 230 to

232, read with section 234 and other applicable provisions of the companies

Act, 2013 (Act), read with the Companies (Compromises, Arrangements and

Amalgamation) Rules, 201 6 (CCAA Rules).

The Ld. Counsel for the Applicant/Transferee Company submits that the

Transferor Company is a wholly-owned subsidiary of the Transferee

Company. The registered office of the Transferor Company is situated in

Rogers Capital Corporate Services Limited' 3rd Floor, Rogers House' No' 5'

PresidentJohnKennedyStreet,PortLouis,RepublicofMauritius.The

Transferor Company has undertaken to separately follow the procedure

requiredunderthelawsoftheRepublicofMauritiusviz.,MauritiusCompanies

Act, 2001 , and other applicable legislations.

The Transferor Company is primarily engaged in trading and consultancy

services. The broad activities and functions of the Transferor company are:

a. to engage in trading activities;

b.toprovideconsultancyservicesmthePolyesterlndustryoutside
Mauritius and lndia;

c. to provide consultancy services in the Polyester lndustry to global

bus,ness comPanies in Mauritius;

d.toholdinvestmentsincompanieswithinthePolyesterlndustryshould

the right oppotlunitY aise;

e.investingdirectlyorindirecttyincompaniesinvolvedmthefollowing

sectors:

(i)

(ii)

3

lnformation and technotogy Media and enteftainment

Protection of the environment, including sustainable

Page 2 of 1'l
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4.

5.

energy, clean energy, etc. Funds that invest in global

equity, both listed and unlisted.

The Ld. Counsel for the Applicant Company submits that the Share Gapital of

the Transferor Company and the Transferee Company (as on 31 .05.2024),

are as hereunder:

Eq*ity Shsrex rf Rsl0L eaqh

T*l*l

The Ld. Counsel for the Applicant Company submits that by virtue of the

proposed Scheme, the Transferor Company is amalgamating with the

Transferee/ Applicant Company. The said Amalgamation is in the nature of an

Inbound Merger in terms of the Foreign Exchange Management (Cross

Border Merger) Regulations, 2018. The Ld. Counsel for the Applicant

Company further submits that upon the proposed amalgamation of Transferor

Company with Applicant Company, no shares of the Applicant Company shall

be issued or allotted, or payment made in cash whatsoever, in respect of the

shares held by the Applicant Company in the Transferor Company.

$hrrr Cxpft** i{*auntfl* U$Iil
Authorise* C*pit*l

I urdin*ry $lr*lE having nc Par V*lue IS.{}tls

Sh*r*r is***** *nd fulty p*id xp;-

I crdinery Share having no P*r Valuc I*,{}00

Tht*l t*"Bs{}

&*fhsrimd f*pitnl
?.S$,000 *qrriry Shar*c eif fi"slfii- each ?*.ss.0*0

$*tnrer i**ue* *nd fully p**d *pr
I i,*ff-&s{l

Il,*s,650
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6. The Rationale ofthe proposed Scheme is extracted as hereunder:

a) The promoters of the Transferor Company and the Transferee

Company/Applicant Company are the same and form part of the

same CITOC group. Therefore, the Transferor Company'

incorporated in Mauitius, is a 100% wholly owned subsidiary of the

Transferee Company/Applicant Company.

b) Restructuing and reorganization of the overseas operations will

ensure an optimized corporate structure and eliminate multiple

layers as part of its group restructuring exercise.

c) The amalgamation shall resutt in simplification of the corporate

structure leading to elimination of duplication of administrative and

management cost.

d) The amalgamation shall resutt in concentrated effoft and focus by

the senior management to grow the busrness by eliminating

duplicative communication and burdensome co-ordination efforts

across multiple entities and counties.

e) The amalgamation wilt result in reduction in legal and regulatory

compliances that are currently carried out by multiple entities.

0 The amalgamation will result in eliminating duplicative

communication and coordination efforts across multiple entities and

counties.

g) The amalgamation will result in reducing time and efforts for

consolidation of financials at the group level.

h) The amalgamation will result in economy of scale, reduction in

overheads, administrative and other expenditure, efficiency, and

optimal utilisation of various resources.

i) The Scheme is presenfed under Section 234 read with Secfions 230-

232 and other applicable provlsions of the Companies Act, 2013 in

lndia applicable laws in Mauritius, for merger of the Transferor with

Transferee Company/Applicant Company.

j) The amalgamation will reduce managerial overlaps and duplication

of administrative functions will be eliminated, resulting in over-all

Page 4 of 11
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7

reduction in exPenditure.

k) There is no tiketihood that any shareholder or creditor or employee, if

any, of the Transferor Company and Transferee Company/Applicant

Company would be preiudiced as a resu/t of the Scheme- Thus' the

amalgamation is rn fhe interest of the shareholders, creditors and all

other stakeholders of the companies and is not preiudicial to the

rnterests of the concerned shareholders, creditors or the public at

large.

The Ld. Counsel for the Applicant Company further submits that the Applicant

Company is the holding company of the Transferor Company and in its

capacity as the sole shareholder of the Transferor Company, has approved,

adopted and provided its consent to the Scheme of Amalgamation via

conveying meeting of the Board of Directors of Transferor Company on

3'1.12.2024. Further, the Board of Directors of the Applicant Company at its

meeting held on 22.01.2025, has also passed the necessary resolutions of

approving the Scheme, which have been duly annexed to the present

Company Scheme APPlication.

The Ld. Counsel for the Applicant Company submits that w'e f the Appointed

Date i.e., 01.04.2024 (as more particularly defined in the Scheme)' the entire

business and undertaking, including the Transferor Undertaking (as defined in

the scheme) of the Transferor company shall, with effect from the Appointed

Date and without any further act or deed, be and the same shall stand

transferred to and vested in or deemed to have been transferred to or vested

in the Transferee CompanyiApplicant Company' as a going concern' pursuant

to the provisions of sections 23O to 232 of the Act, and in accordance with the

provisions of Sections 2(1 B) and 47 of the lncome-tax Act' 1961 ' and this

Scheme in relation to the mode of transfer and vesting of assets'

The Ld. Counsel for the Applicant Company submits that the consent

affidavits given by all the Equity Shareholders of the Applicant Company'
9
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establish that the Equity Shareholders of the Applicant Company are 100o/o

unanimous in their decision to vote in favour of the resolution and as such, the

statutory requirements of Section 230 of the Act, are duly complied with. The

entire equity shareholders (100%) of the Applicant Company have consented

to the dispensing with their equity shareholders meeting and consented to the

sanction of the Scheme. The Ld. Counsel further submits that this being the

position, no prejudice shall be caused to the equity shareholders of the

Applicant Company upon the sanction of the Scheme. Accordingly, the

requirement to convene and hold a meeting of the equity shareholders of the

Applicant Company is dispensed with.

't0. The Ld. Counsel further submits that there are no Preference Shareholders of

the Applicant Company; therefore the question of sending notices to the

preference shareholders does not arise at this juncture.

11. The Ld. Counsel submits that as on 30.01 .2025, the Applicant Company has

9 (nine) Secured Creditors, having an outstanding value of Rs. 23,17,98,748/-

(Twenty-Three Crore Seventeen Lakh Ninety-Eight Thousand Seven Hundred

and Forty-Eight Rupees). The Applicant Company is directed to issue Notice

of the meeting of its Secured Creditors by Registered Post or by Speed Post

or by Courier or by Hand Delivery to all its Secured Creditors, which are due

and payable as on 30.01.2025, with a request that they may submit their

representations, if any, to the Tribunal and copy of such representations shall

simultaneously be served upon the Applicant Company.

12. A meeting of the Secured Creditors of the Applicant Company shall be

convened and held at 128, Jolly Maker Chambers ll, Nariman Point, Mumbai-

400021 on 21.08.2025 at 3 p.m. for the purpose of considering and, if thought

fit, approving, with or without modification the proposed Scheme of

Amalgamation of CITOC Ventures Mauritius Ltd. with CITOC Ventures Private

Limited.

13. That, at least 30 (thirty) days before the said meeting of the Secured Creditors

Page 6 of 11
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of the Applicant Company to be held as aforesaid, a Notice convening the

said meeting at the place, day, date and time aforesaid, together with a copy

of the Scheme, a copy of the statement disclosing all material facts as

required to be sent under Section 230(3) of the Act, read with Rule 6 of the

CCAA Rules, and the prescribed Form of Proxy, shall be sent by Courier /

Registered Post or Speed Post or through Email (to those shareholders

whose email addresses are duly registered with the Applicant Company for

the purpose of receiving such notices by email), addressed to each of the

Secured Creditors of the Applicant Company at their last known address or

email addresses as per the records of the Applicant Company.

That, at least 30 (thirty) days before the meeting of the Secured Creditors, as

the case may be, of the Applicant Company to be held as aforesaid, a Notice

convening the said meeting, indicating the place, date and time of meeting as

aforesaid be published and stating that copies of the Scheme and the

statement required to be furnished pursuant to section 230(3) of the Act read

with Rule 6 of the ccAA Rules, and the Form or Proxy can be obtained free

of charge at the Registered Offices of the Applicant Company'

The Ld. Counsel submits that as on 30.01 .2025, the Applicant Company has

26 (twenty-six) Unsecured Creditors, having an outstanding value of

Rs.1'1,16,44,3111(ElevenCroreSixteenLakhForty-FourThousandThree

Hundred Eleven Rupees). The Applicant Company is directed to issue Notice

of the meeting of its Unsecured Creditors by Registered Post or by Speed

PostorbyCourierorbyHandDeliverytoallitsUnsecuredCreditorswhich

are due and payable as on 30.01.2025, with a direction that they may submit

their representations, if any, to the Tribunal and copy of such representations

shall simultaneously be served upon the Applicant Company'

A meeting of the unsecured creditors of the Applicant company shall be

convened and held at 128, Jolly Maker Chambers ll' Nariman Point' Mumbai-

400021 on Monday, 21.08-2025 at4 p'm forthe purpose of considering and'

if thought fit, approving, with or without modification the proposed Scheme of

14.

15.

16.

Page 7 of 11
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Amalgamation of clroc Ventures Mauritius Ltd. with clroc ventures private

Limited.

17. That, at least 30 (thirty) days before the said meeting of the unsecured
creditors of the Appilcant company to be herd as aforesaid, a Notice
convening the said meeting at the prace, day, date and time aforesaid,
together with a copy of the Scheme, a copy of the statement discrosing ail
material facts as required to be sent under section 230(3) of the Act, read

with Rule 6 of the CCAA Rules, and the prescribed Form of prory, shall be

sent by courier / Registered post / speed post i Hand Delivery or through

email (to those shareholders whose email addresses are duly registered with
the Applicant Company for the purpose of receiving such notices by email),
addressed to each of the unsecured creditors of the Appricant company at
their last known address or emair addresses as per the records of the
Applicant Company.

18. That, at least 30 (thirty) before the meeting of the unsecured creditors, as the
case may be, of the Appricant company to be herd as aforesaid, a notce
convening the said meeting, indicating the prace, date and time of meeting as
aforesaid be pubrished and stating that copies of the scheme and the
statement required to be furnished pursuant to Section 230(3) ofthe Act, read
with Rule 6 of the ccAA Rures, and the Form or proxy can be obtained free
of charge at the Registered Offices of the Applicant Company.

19. That the publication of Notice with respect to both the creditor,s meetings (i.e.,
meetings of secured creditors and unsecured creditors) shal be advertised in

Two (2) Local Newspapers viz., 'Free press Journal, in English language and
its translation thereof in 'Navshakti' (Marathi ranguage), both circurated in

Mumbai, at least 10 days before the meeting.

That Mr. Pankaj Kumar Maskara, the Director of the Applicant Company, be
appointed as the chairman to conduct the respective meetings of secured
Creditors and Unsecured Creditors of the Applicant Company or any

Page I of 11
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adjournment or adjournments thereof to consider and approve the proposed

Scheme. The Chairman shall be paid a sum of Rs.50,000/- excluding

taxes for conducting the meetings.

That Ms. Sonal Parekh, Chartered Accountant, having her office, S Parekh &

Associates, situated at A-602 Kailash Heights, Hemu Kalani Cross Road No

3, Kandivali West, Mumbai, is hereby appointed as the Scrutiniser of the

respective meetings of the secured creditors and unsecured creditors of the

Applicant Company or any adjournment or adjournments thereof. The

Scrutiniser shall be paid a sum of Rs.20,000/- excluding taxes for

rendering services.

That the Chairman appointed for the aforesaid creditols meetings (i.e.,

secured creditor meeting and unsecured creditor meeting) to issue the

Advertisement and send out the Notice of the meetings referred to above. The

said Chairman shall have all powers as per Articles of Association of the

Applicant Company and also under the Act, in relation to the conduct of the

said meetings, including for deciding procedural questions that may arise or at

any adjournment thereof or any other matter including an amendment to the

Scheme or resolution, if any, proposed at the respective meeting by any

person.

That the Quorum of the aforesaid meeting(s) of the Secured Creditors and

Unsecured Creditors shall be as prescribed under Section 103 of the Act.

That, voting in the aforesaid creditor's meeting (i.e', secured creditor's

meeting and unsecured creditor's meeting), either in-person or by Proxy or

Authorised Representative in case of body corporate be permitted, provided

that a proxy in the prescribed form/authorisation duly signed by the person

entitled to attend and vote at the meeting, is filed with the Applicant Company

at the respective Registered Office, not later than 48 hours before the

aforesaid respective meeting.

21..

22.

23

24.

Page 9 of 11
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25.

26.

27

28.

29

That the value and number of the shares of each secured creditors and
Unsecured Creditors, as the case maybe, shall be in accordance with the
books/ register of the Applicant Company where the entries in the books /
register are disputed, the Chairman of the respective meetings shall
determine the value for the purpose of the aforesaid respective meeting and

his decision in that behalf would be final.

That the Chairman to file an affidavit not less than seven (7) days before the

date fixed for the holding of the respective Secured Creditor and Unsecured

Creditor's meetings and do report to this Tribunal that the direction regarding

the issue of Notices and the Advertisement have been duly complied with as
per Rule 12 of the CCAA Rules.

That the Chairman of the respective creditor's meetings (i.e., secured creditor

meeting and unsecured creditor's meeting) to report to this Tribunal, the

results of the aforesaid meetings (i.e., secured creditor and unsecured

creditor's meeting) within 7 (seven) days of the conclusion of the respective

meetings.

The Ld. Counsel for the Applicant Company further submits that in

compliance of Section 234 of the Act, and in compliance with the conditions

as specified for inbound merger under the Foreign Exchange Management

(Cross Border Merger) Regulations, 2018 dated 20.03.201g issued by

Reserve Bank of lndia (RBl), a certificate from two Directors of the Applicant
Company dated 04.02.2025 has been placed on record. ln view of the same,
it has been stated that under Regulation g of the aforesaid RBI notification,

the same amounts to be a deemed approval of RBl.

The Applicant Company is directed to serve notices along with copy of
Scheme under the provisions of Section 230 (5) of the Act, and Rule g of the

CCAA Rules, upon the-

Page 10 of 1'l
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i. Central Government, through the office of Regional Director, Western

Region, Mumbai;

ii. Jurisdictional Registrar of Companies;

iii. Jurisdictional lncome Tax Authority within whose jurisdiction;

iv. Jurisdictional GST Authority(s) (proper officer), within

whose jurisdiction such companies are assessed to tax under GST law;

v. Ministry of CorPorate Affairs;

vi. Reserve Bank of lndia

vii. Any other Sectoral/Regulatory Authorities relevant to

the Applicant Company or their business.

30 The Notice shall be served through Registered Post-AD or Speed Post or

through Hand Delivery along with copy of Scheme and state that "/f no

response is received by the Tribunal from the concerned Authoities within 30

davs of the date of receipt of the notice it will be presumed that the concerned

Authorities has no objection to the proposed Scheme". lt is clarified that

Notice service through courier shall be taken on record only in cases where it

is supported with proof of delivery having acknowledgement of the notice'

31. The Applicant Company shall also host the notices on their respective

websites.

32. With the afore-stated directions, the captioned Company Scheme Application

bearing C.A. (CAAy 56/MB/2025 is allowed and disposed of' Ordered

accordingly.

sd/-
ANIL RAJ CHELLAN
MEMBER (TECHNICAL)

Adirya, LRA

sd/-
K. R. SAJ]KUMAR

MEMBER (JUDICIAL)

Page 11 of 'll
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1

ORDER

The Learned counsel for the Applicant company states that the present

SchemeisaSchemeofAmalgamationofclToCVenturesMauritiusLtd.
(,'Transferor company',) with clToc ventures Private Limited ("Transferee

Company' / "Applicant Company") and their respective Shareholders

("Scheme"), under the provisions of Sections 23O lo 232, read with Section

234 and other applicable provisions of the companie s Act, 2013, and relevant

provisions of the Companies (Compromises, Arrangements and

Amalgamation) Rules. 201 6.

The records reflect that the Transferor company is a wholly-owned subsidiary

of the Applicant company and is domiciled in the Republic of Mauritius. The

registered office of the Transferor company is situated in Rogers Capital

Corporate Services Limited, 3rd Ftoor' Rogers House, No' 5, President John

KennedyStreet,PortLouis,RepublicofMauritius.TheTransferorCompany

has undertaken to separately follow the procedure required under the laws of

the Republic of Mauritius viz. Mauritius Companies Act, 2001 and other

applicable legislations.

TheTransferorCompanyisprimarilyengagedintradingandconsultancy

services. The broad activities and functions of the Transferor company are:

a. to engage in trading activities;

b. to provide consultancy services m the Potyester lndustry outside

Mauritius and lndia;

c. to provide consultancy services in the Polyester lndustry to global

business comPanies in Mauritius;

d.toholdtnvesfmentsincompanieswithinthePolyesterlndustryshould

the right oP7otiunity arise;

e.investingdirecttyorindirecttyincompaniesinvolvedmthefollowing

secfors:

(i) lnformation and technology Media and enteftainment

2
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ffi (ii) Protection of the environment, including susfarnab/e

energy, clean energy, etc. Funds that invest in global

equity, both listed and unlisted-

The Ld. counselfor the Applicant company submits that the share capital of

the Transferor Company and the Transferee Company (as on 31 'O3'2O24)'

are as hereunder:

Asoaut S* tlSB?

Authori*ed CaPlt*l

ordinary havi*g no Pat 10.00*

lssutd rnd prid up:-

I ordinari $h*rc having ilo Par Value tCI.s00

T*tal

1,16"865 {Frevioup Year 1.

Equity Sheres of R*lSl. each

Total

The Ld. counsel for the Applicant company submits that by virtue of the

proposedScheme,theTransferorCompanyisamalgamatingwiththe

Transferee/ Applicant company. The said Amalgamation is in the nature of an

lnbound Merger in terms of the Foreign Exchange Management (cross

Border Merge) Regulations, 2018. The Ld. counsel for the Applicant

CompanyfurthersubmitsthatupontheproposedamalgamationofTransferor

CompanywithApplicantCompany,nosharesoftheApplicantCompanyshall

be issued or allotted, or payment made in cash whatsoever' in respect of the

shares held by the Applicant company in the Transferor company'

4

5.
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c.A.(cMy56/MB/2025ffi 6. The Rationale ofthe proposed Scheme is extracted as hereunder:

a) The promoters of the Transferor Company and the Transferee

Company/Applicant Company are the same and form paft of the

same CTTOC group. Therefore, the Transferor Company'

incorporated in Mauritius, is a 100% wholly owned subsidiary of the

Transferee Company/Applicant Company.

b) Restructuing and reorganization of fhe overseas operations will

ensure an optimized corporate structure and eliminate multiple

layers as parl of its group restructuing exercise.

c) The amalgamation sha// resu/f in simplification of the corporate

structure teading to elimination of duplication of administrative and

management cost.

d) The amalgamation shall result in concentrated effort and focus by

the senior management to grow the buslness by eliminating

dupticative communication and burdensome co'ordination efforts

across multiple entities and counties.

e) The amalgamation will resutt in reduction in legal and regulatory

compliances that are currently carried out by multiple entities'

0 The amalgamation will resu/t in eliminating duplicative

communication and coordination efforts across multiple entities and

countries.

g) The amalgamation will result in reducing time and efforts for

consolidation of financials at the group level'

h) The amalgamation wilt resutt in economy of sca/e, reduction in

overheads, administrative and other expenditure, efficiency, and

optimal utilisation of various resources.

i) The Scheme ls presenfed under Section 234 read with Sections 230-

Page 4 of 12
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232 and other appticable provisions of the Companies Act, 2013 in

lndia applicabte laws in Mauritius, for merger of the Transferor with

Transferee Company/Applicant Company.

j) The amatgamation will reduce managerial overlaps and duplication

of administrative functions will be etiminated, resulting in over-all

reduction in expenditure.

k) There is no liketihood that any shareholder or creditor or employee, if

any, of the Transferor Company and Transferee Company/Applicant

Company would be preiudiced as a resu/f of the Scheme' Thus, the

amalgamation is in the interest of the shareholders, creditors and all

other stakeholders of the companies and is not preiudicial to the

rnferests of the concerned shareholders, creditors or the public at

large.

7 TheLd.counselfortheApplicantCompanyfurthersubmitsthattheApplicant

Company is the holding company of the Transferor Company and in its

capacity as the sole shareholder of the Transferor Company, has approved'

adopted and provided its consent to the Scheme of Amalgamation via

conveying meeting of the Board of Directors of Transferor Company on

31 .12 .2024. Further , the Board of Directors of the Applicant Company at its

meetingheldon22.ol,2o2S,hasalsopassedthenecessaryresolutionsof

approving the Scheme, which have been duly annexed to the present

Company Scheme APPlication.

The Ld. Counsel for the Applicant Company submits that w e li the

Appointed Date i e., 01'04-2024 (as more particutarty defined in the

Scheme), the entire business and undertaking, including the Transferor

Undertaking (as deftned in the Scheme) of the Transferor Company shall' with

effect from the Appointed Date and without any further act or deed' be and the

same shall stand transferred to and vested in or deemed to have been

transferred to or vested in the Transferee companyiApplicant company' as a

8
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going concern, pursuant to the provisions of Sections 23O lo 232 of the

companies Act, 2013, and other applicable provisions of the said relevant Act

and in accordance with the provisions of sections 2(1 B) and 47 of the lncome

Tax Act, 196,l and this scheme in relation to the mode of transfer and vesting

of assets and the provisions of this scheme in relation to the mode of transfer

and vesting of assets

The Ld. Counsel for the Applicant Company submits that the consent

affidavits given by all the Equity Shareholders of the Applicant Company,

establish that the Eouitv shareholders of the Applicant company are 100%o

unanimous in their decision to vote in favour of the resolution and as such, the

statutory requirements of Section 230 of the Companies Act, 2013 are duly

complied with. The entire equity shareholders (100%) of the Applicant

company have consented to the dispensing with their equity shareholders

meeting and consented to the sanction of the scheme. The Learned counsel

further submits that this being the position, no prejudice shall be caused to the

equity shareholders of the Applicant Company upon the sanction of the

Scheme. Accordingly, the requirement to Gonvene and hold a meeting of

the equity shareholders of the Applicant Company is dispensed with'

The Learned Counsel submits that as on 30.01'2025, the Applicant Company

has 9 (nine) Secured Creditorc, having an outstanding value of Rs'

23,17,g8,748t- (Rupees twenty-three crores sevenfeen lakhs ninety-eight

thousand seven hundred and forty-eight). ln this respect, this Tribunal

deems it fit to direct the Applicant Company to issue Notice of the

meeting of its Secured Creditors by Registered Post or by Speed Post or

by Courier or by Hand Delivery to ALL its Secured Creditors which are

11.
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{o.TheLd.counseloftheApplicantCompanysubmitsthatthereareno
Preference shareholders of the Applicant company, therefore the question

of sending notices to the preference shareholders does not arise at this

juncture.
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due and payable as on 30.01.2025, with a direction that they may submit

their representations, if any, to the Tribunal and copy of such representations

shall simultaneously be served upon the Applicant Company.

A meeting of the Secured Creditors of the Applicant Company shall be

convened and held at 128, Jolly Maker Chambers ll, Nariman Point, Mumbai-

400021 on Monday, 23.06.2025 at 3 p.m. for the purpose of considering and,

if thought fit, approving, with or without modification(s) the proposed Scheme

of Amalgamation of CITOC Ventures Mauritius Ltd with CITOC Ventures

Private Limited.

That, atleast 30 (thirty) days before the said meeting of the Secured Creditors

of the Applicant Company to be held as aforesaid, a Notice convening the

said meeting at the place, day, date and time aforesaid, together with a copy

of the Scheme, a copy of the statement disclosing all material facts as

required to be sent under Section 230(3) of the Companies Act, 2013, read

with Rule 6 of the Companies (Compromises, Arrangements and

Amalgamations) Rule, 2016 and the prescribed Form of Proxy, shall be sent

by Courier / Registered Post or Speed Post or through Email (to fhose

shareholders whose email addresses are duly registered with the Applicant

Company for the purpose of receiving such notices by email), addressed to

each of the Secured Creditors of the Applicant Company at their last known

address or email addresses as per the records of the Applicant Company.

That, atleast 30 (hirty) days before the meeting of the Secured Creditors, as

the case may be, of the Applicant Company to be held as aforesaid, a Notice

convening the said meeting, indicating the place, date and time of meeting as

aforesaid be published and stating that copies of the Scheme and the

statement required to be furnished pursuant to Section 230(3) of the

Companies Act 2013 read with Rule 6 of the Companies (Compromises,

Arrangements and Amalgamations) Rule, 2016 and the Form or Proxy can be

obtained free of charge at the Registered Offices of the Applicant Company.

Page 7 of '12
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15. The Learned Counsel submits that as on 30 01.2025, the APPlicant ComPanY

has 26 (twenty-six) Unsecured Creditors, having an outstanding value of

Rs.11,16,44,31 1/- (Rupees eleven crore sixteen lakh forty-four thousand three

hundred eleven ontyl- ln this respect, this Tribunal deems it fit to direct

the Applicant Company to issue Notice of the meeting of its Unsecured

Creditorc by Registered Post or by Speed Post or by Courier or by Hand

Delivery to all its Unsecured Creditors which are due and payable as on

30.01'2025,withadirectionthattheymaysubmittheirrepresentations,ifany,

totheTribunalandcopyofSuchrepresentationssha|lsimultaneouslybe

served upon the Applicant Company'

't 6. A meeting of the Unsecured Creditors of the Applicant Company shall be

convenedandheldatl23,JollyMakerChambersll,NarimanPoint'Mumbai-

400021onMonday,23.O6.2O25at4p'mforthepurposeofconsideringand'

if thought fit, approving, with or without modification(s) the proposed Scheme

of Amalgamation of CITOC Ventures Mauritius Ltd with CITOC Ventures

Private Limited.

17. That, atleast 30 (thirty) days before the said meeting of the Unsecured

Creditors of the Applicant Company to be held as aforesaid' a Notice

convening the said meeting at the place, day' date and time aforesaid'

together with a copy of the Scheme, a copy of the statement disclosing all

material facts as required to be sent under section 230(3) of the companies

Act, 2013 read with Rule 6 of the companies (compromises, Arrangements

and Amalgamations) Rule, 2016 and the prescribed Form of Proxy' shall be

sent by Courier i Registered Post / Speed Post / Hand Delivery or through

Email(tothosesharehotderswhoseemailaddressesaredulyregisteredwith

the Applicant Company for the purpose of receiving such notices by email)'

addressed to each of the unsecured creditors of the Applicant company at

their last known address or email addresses as per the records of the

Applicant ComPanY.

That, aileast 30 (thirty) before the meeting of the unsecured creditors, as the18.

Page I of 12
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case may be, of the Applicant Company to be held as aforesaid, a notice

convening the said meeting, indicating the place, date and time of meeting as

aforesaid be published and stating that copies of the Scheme and the

statement required to be furnished pursuant to Section 230(3) of the

Companies Act 2013 read with Rule 6 of the Companies (Compromises,

Arrangements and Amalgamations) Rule, 2016 and the Form or Proxy can be

obtained free of charge at the Registered Offices of the Applicant Company.

That Ms. Sonal Parekh, Chartered Accountant, having her office, 'S Parekh &

Assocrafes', situated at 4-602 Kailash Heights, Hemu Kalani Cross Road No

3, Kandivali West, Mumbai, is hereby appointed as the Scrutinizer of the

respective meeting of the secured creditors and unsecured creditors of the

Applicant Company or any adjournment or adjournments thereof.

That the Chairman appointed for the aforesaid creditor's meetings (i.e.,

secured creditor meeting and unsecured creditor meeting) to issue the

Advertisement and send out the Notice of the meetings referred to above. The

said Chairman shall have all powers as per Articles of Association of the

Applicant Company and also under the Companies Act, 2013 in relation to the

conduct of the said meetings, including for deciding procedural questions that

may arise or at any adjournment thereof or any other matter including an

Page 9 of 12

19. That the publication of Notice with respect to both the creditor's meetings (i.e.,

meetings of secured creditors and unsecured creditors) shall be advertised in

Two (2) Local Newspapers y2.'Free Press Journal'in English language and

its translation thereof in 'Navshakti' (Marathi language), both circulated in

Mumbai atleast 10 days before the meeting.

20. That Mr. Pankaj Kumar Maskara, the Director of the Applicant Company and

failing him, Mr. Subodh Maskara, the Director of the Applicant Company, be

appointed as the Chairman / Chairperson of this Tribunal to convey the

respective meetings of Secured Creditors and Unsecured Creditors of the

Applicant Company to consider and approve the proposed Scheme.
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ffi amendment to the Scheme or resolution, if any, propose d at the respective

meeting by anY Person(s).

That the Quorum of the aforesaid meeting(s) of the Secured Creditors and

Unsecured Creditors shall be as prescribed under Section 103 of the

Companies Act, 2013.

That,votingintheaforesaidcreditoismeeting(i.e.,securedcreditor's
meeting and unsecured creditois meeting), either in-person or by Proxy or

Authorized Representative in case of body corporate be permitted, provided

that a proxy in the prescribed form/authorization duly signed by the person

entiiled to attend and vote at the meeting, is filed with the Applicant company

attherespectiveRegisteredofiice,notlaterthan43hoursbeforethe
aforesaid respective meeting(s).

That the value and number of the shares of each Secured creditors and

Unsecured creditors, as the Glse maybe, shall be in accordance with the

books/ register of the Applicant company where the entries in the books i

register are disputed, the Chairman of the respective meetings shall

determine the value for the purpose of the aforesaid respective meeting(s)

and his decision in that behalf would be final.

That the chairman to file an affidavit not less than seven (7) days before the

date fixed for the holding of the respective secured creditor and unsecured

creditor's meetings and do report to this Tribunal that the direction regarding

the issue of Notices and the Advertisement have been duly complied with as

per Rule 12 of the Companies (Compromises, Arrangements and

Amalgamations) Rule, 201 6.

That the chairman of the respective creditor's meetings (i.e., secured creditor

meeting and unsecured creditois meeting) to report to this Tribunal, the

results of the aforesaid meetings (i.e., secured creditor and unsecured

creditor's meeting) within 7 (seven) days of the conclusion of the respective

Page 10 of 12
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meetings

28' The Ld. counser for the Appricant company further submits that in
compliance of section 234 of the companies Act, 2013 and in compriance
with the conditions as specified for inbound merger under the Foreign
Exchange Management (Cross Border Merger) Regulations, 201g dated
20.03.2018 issued by Reserve Bank of rndia ("RBI'), a certificate from Two
Directors of the Appricant company dated 04.02.2025 has been praced on
record. ln view of the same, it has been stated that under Regulation g of the
aforesaid RBI notification, the same amounts to be a deemed approval of RBl.

29. That the Applicant Company is directed to serve notices along with copy
of Scheme under the provisions of Section 230 (5) of the Companies Act,
20't 3 and Rule 8 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 upon the-

i. Cenhal Government, through the office of Regional Director, Western
Region, Mumbai;

ii. Jurisdictional Registrar of Companies;

iii. Jurisdictional lncome Tax Authority within whose jurisdiction;

iv. Jurisdlctional GST Authority(s) (proper officer), within

whose jurisdiction such companies are assessed to tax under GST law;

v. Ministry of Corporate Affairs;

vi. Reserve Bank of lndia

vii. Any other Sectoral/Regulatory Authorities relevant to

the Applicant Company or their business.

30. The Notice shall be served through Registered post-AD or Speed post or
through Hand Delivery along with copy of Scheme and state that ',lf no
response is received by the Tribunal from the concerned Authoities within 30
davs of the date of receipt of the notice it will be presumed that the concerned
Authorities has no objection to the proposed Scheme,,. lt is clarified that

Page 11 of '12
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ffifr Notice service through courier shall be taken on record only in cases where

is supported with proof of delivery having acknowledgement of the notice'

TheApp|icantCompanyshal|alsohostthenoticesontheirrespective
website(s).

With the afore-stated directions, the captioned Company Scheme Application

bearing C.A. (CAA/ 56/MB/2025 is Allowed and Disposed'of Ordered

accordingly.

it

31.

32.

sd/-
ANIL RAJ CHELLAN
MEMBER (TECHNICAL)

Aditya, LRA

sd/-
K. R. SAJIKUMAR

MEMBER (JUDICIAL)

Page 12 of 12
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CORAM:

SHRI AITIL RAJ CHELLAN
HON'BLE MEMBER (TDCHT{rCALI

Item No. 11

COMP.APPL/ 360(MB12025
IN c.A.lcAAt/ 56lMB12025

SHRI K. R. SAJI KUIUAR
HOIT'BLE MEMBER (JUDICIAL)

ORDER SHEET OF HEARING (HyBRrD) DATED 12.0/2.20/26

Name of the Parties: CITOC VENTURESI PRMTE LIMITED

For Appllcant : Adv. Gitika Malhija i/b Rajani Associates

For Respondeot: None present

Sectlois 230-232 & 234 of the Companles Act/ Rule l1 of NCLT Rules

1

ORDER

COMP.APPL/ 3601M8t2025

In CA (CAA) 56/2025, the Tribunal passed an order dated

07.O7.2025 (as rectified on 10.07.2O25) directing the convening of
meetings of the secured and unsecured creditors of the Transferee

/ Applicant Company on 21.08.2025 at 3:00p.m. and 4:O0p.m.

respectively at 128, Joily Maler Chambers II, Nariman Point,

Mumbai - 4OOO2I. Mr. Pankaj Kumar Maskara, director of the

Applicant Company, was appointed as the Chairperson for the

said meetings, while Ms. Sonal Parekh, Chartered Accountant,

was appointed as the Scrutiniser thereof.

Subsequently, the Transferee / Applicant Company, through its

praecipes dated 16.07.2025 and 25.07.2025, informed the

Tribunal of the unavailability of the said Chairperson, Mr. Pankaj

Kumar Maskara, and requested rescheduling of the meetings of

the secured arrd unsecured creditors to aly date alter 07.O9.2O25.

2
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Now, the Transferee/Applicant Company has filed the present

Application seeking appropriate directions for the rescheduling

ald convening of meetings of the secured ald unsecured

creditors.

Considering the above, the Applicant Company is permitted to
schedule tJle meetings of the secured and unsecured creditors
within 60 days from the date of uploading of this order. Shri.
Pankaj Kumar Maskara, Director of the Applicant Company is
appointed as the Chairperson for the said meetings, and failing
him Mr. Subodh Maskara, the Director of the Applicant Company
sha-ll be the Chairperson.

The order dated 07. O7.2O2S (rectified on 1O.O7.2O25) shall be
modilied to this extent and should be read together. Accordingly,
Comp. Appl. 36O(MB)2O2S ls allowed and dlsposed of.

sd/-
ANIL RA"' CHELLAN

x*15:P" 
(rEcHHrcALl

sd/-
K. R. SAJI KT'MAR

TUEMBER IJUDTCTALI

J.

4.



273

FORM OF PROXY

I/We, the undersigned creditor(s) of the Applicant Transferee Company hereby appoint
Mr./Ms.
Mr./Ms.

and failing him l her
of as my / our proxy, to act for me / us at the

meeting of thc Securecl Creditors of the Applicant Transf-eree Company to be lteld on thc 2,1tr'

day of April. 2026, 128, Jolly Maker Chambers I[. Narirran I)oint, Munrbai 400 021.
Maharashtra at 02:00 P.M. or so soon thereafter fbr the pllrpose of considering ar-rd, if thought
fit, approving. with or without modification(s), the Scherne of Merger by Amalgamation of
CITOC Ventures Mauritius l-td ("Transferor Corupuny" or "CVML") with CITOC Ventures
Private I-imited ("Tronsferee Company" or "Applicant Tranderee Company" or "CVpL',)
and their respective shareholders, under Sections 230 to 232. read with Scction 234 of the

Companies Ac|,2013 and at such meeting and at any ad.iournment or adjountntents thercol.
to vote. fbr me / us / and in my / our name here , il ,/ot', in.scrt .'f ot'',
if against, insert 'aguin,st', and in the latter ca.se, strike out the worcls below aJier 'scheme')
the said Scherue, either with or without modilrcation(s)*, as my / our proxy rray approve.

*Strike out what is r-rot necessarv.

Dated this _day of _2026

Name:

Address:

Signature of Creditor
Signature of Proxy:

Notes:

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

the Registered Ofllce of the Company, not less than 48 hours before the commencement
of the Meeting.

2. The proxy need not be a rnember of the applicant colrpan),.
3. Please complcte all details including details o1'nrember(s) betbre subntissioLr.

4. AII alteralior-rs made in the Form of Proxy should be initiale'd.
5. In case of multiple proxies, the proxy later in time shall be valid and accepteci.
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CITOC VENTURES PRIVATE LIMI'I ED

clN- tJ 1 71 1 oMt{1 997P1'C1 1 1264

Itegd. olfice: 128. Jolly Makcr charnbers II, Nariman Poit-tt, Mumbai,

Maharashtra, 400021

Website: www.Citoc.in Email ID: inlb@citoc'in

Contact No.: * 91 9769105005

A]'T'I.]NDANCE SLIP

I, Itereby record my presellce at the rneeting of the Secured Creditors of the Applicant

Transferee company, convened pursLlant to the order dated February 12, 2026 of the

I-lon,ble National company Law Tribunal at 128, Jolly Maker chambers II, Nariman Point'

Mumbai" Maharashtr a, 4o0o21on dated 24tr' day of April. 2026 trt 02:00 p'm'

Signature of Member

E-mail address

NAME AND ADDRESS OF THE PROXY

(in block rcttcrs, to be lillctl in by thc proxy attending instc:rrl of the securerl creditor):

Signature of Securctl Creclitor

E-mail adclress

Name ancl Aclclress of tltc Sccttred Cretlitor

Name and Address of Sccut'cd Crcclitor

Notes:
1. Secured creditor/proxies are requested to bring this slip with them' Duplicate slips

will not be issued at the entrance of the venue of the meeting.

Secured creditor attending the Meeting in person or by Proxy are requested to

conplete the attendance slip arid hand it over at the entralrce of the meeting hall'

'l'he proxy fornt must be clcpositcd so as to rcach the Registered office of tl-re

Applicant 'fransferee Company not less than IT9RTY-; 1GHT H9URS BEF9RE

THE TIME OF THE meetitrg.

2

-)
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Route map lbr the venue of the meeting
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