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BEFORE T}IE NATIONAL COMPANY LAW TRIBTINAL
BENCH, AT MUMBAIcoMpANy scHEME Applrc;il;* *o. s6 oF 202s

In the rnatter of Companies Act, 2013;

And

In the matter of Sections 230 to 232, read withSection 234 of the Companies A.r, r;i;;'
And

In the matter of Scheme of Amalgamation ofCITOC Ventures Mauritius Ltd. i;;r;f"ro,Company', or,'CWL,,) with CffOC ,"r*.,Private Limited (,,Applicant Transferee
Company,, ot,, CVpL', );

And

their respective shareholders and creditors.

CITOC Ventures private Limited
(CIN: Ul 7 I I 0MHl 997p TCt t tZ64),
a company incorporated under the
Companies Act, 1956 having its registered

:tr* at l2B, Jolly Maker Chambers II,
Nariman Point, Mumbai,
Maharashtrq 400 O2l Applicant Company / Applicant

)

)

)

)
).
Transferee Company
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FORI}I NO. CAA 2

[Pursuant to Section 230 (3) of the Companies Act,2013 read with Rute 6 and 7 of the
companies (compromises, Arrangements and Amalgamations) Rules, 20161

NOTICE OT MEETING OF EITE UNSECURED CREDITORS OF CITOq
YSNTURES PRIVATE LIMITED IN FORM NO CAA.2. TO BE CONYEIYED AS PER
THE DIRPCTIONS OF TIIP HON'BLE NATIONAL COM?ANY LAW TRIBTINAL.
MUIUBAI BENCH.

To

The unsecured creditors of clroc ventures private Limited

NOTICE is hereby given that by an Order dated July 7,2025 read with the Order dated July
10, 2025 and order dated Februar! lz,2a26 (orderc,') passed by the Hon,ble National
Company Law Tribunal, Mumbai Bench ("Tribunaf')has interqlia directed a meeting of the
Unsecured Creditors as on January 30,2025 of CITOC ventures private Limited ("Uiecured
Creditors") to be held for the purpose of considering, and if thought fit, approving with or
without modification, the Scheme of Amalgarnation of CIT0C Ventures Mauritius Ltd.
("Transferor company" or "cvML") with clToc ventures private Limited (,,Applicont
Trmsleree Company" or "CWL") and their respective shareholders and creditors.

In pursuance to the directions mentioned in the above-mentioned orders and in compliance
with the applicable laws of the Companies Act,2013 ( Actu)and circulars issued thereunder,
as amended from time to time, a notice is hereby given that a meeting of the Unsecured
creditors of the Applicant Transferee Company as on January 30,2025wi11be held on Friday,
April 24, ?026 at 03:00 pm, at l2g, Jolly Maker chambers II, Nariman poinL Mumbai-400
021at which date and time, the Unsecured creditods) are requested to attend, to consider andif thought fit, approve with or without modification(s), the Scherne 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 to 232, Section 234 and other applicable provisions of the Act, read with
companies (compromises, Arrangements and Amalgamations) Rules, 2016 (,,ftzles,),
including any statutory modification(s) or re-enactment(s) thereof for the time being in force
("Notice"):

At the above-mentioned meeting of the Unsecured Creditors, the following resolution will be
considered and if thought fit, be passed, with or without modification(s):

RESOLWD THAT pursuant to the provisions af Sections 230 to 232 and Section 234 and
other applicable provisions ol'the Componies Act, 2Al3, read with Companies (Compromises,
Arrangements andAmalgamations) rules, 2016 (including any statutory modification(s) ar re-
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enactment thereoffor the time being inforce), and other applicable provisions, if any, of the
Companies Act, 20t 3 ond the provisions of the Memorandum of Associations and Artictes oJ'
Association of the CITOC Ventures Private Limited and subjecr b the approval of the National
Company Lsw Tribunal, Mumbai (hereinafter referred to as the "Trtbunal,) and subject to
such ather approvals, permissions and sanctions af regulatory and other aathorities as may be
necessary and subiect to such conditions and modifications os may be prescribed or impased
by the Tribunal or by any regulatory or other autholities, while granting such con$ents,
approvals and permissions, which may be agreed to by the Board af Directors of the CITOC
Ventures Private Limited (hereinafter referred to as the "Board", which term shall be deemed
to mean and include one or more Committee(s) constituted/ to be constituted by the Board rtr
any other person authorized by it to exercise its pawers including the powers conferred by this
Resolution), approval of unsecured ueditors of CITOC Ventures Private Limited be and is
hereby accorded to the Scheme af Amalgamation ("Scheme") of CITOC Ventures Mauritius
Ltd. ("Transferor company" or "cvML") with clToc ventures Private Limited ("Applicant
Transferee Company" or "CVPL" ot "Co*tpanlt") and their respective shareholders and
creditars be and is hereby appraved.

RESOLVED TIUT as the TransJbror Company is the wholly 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 or consequent upon the

amalgamation af the Transferor Company with the Company.

RESOLYED FURTHER THAT upon sanction of the Scheme by NCLT and upon the Scheme

becoming ffictive, all the shares of the Transferor Company held by the Company shall be

caneelled and extinguished without any separate act or deed or without any separate Order.

RESOLVED FIJRTHER THAT the Board be and is hereby authorized to do all such acts,

deeds, matters and things, as it may, tn its absolute discretion deem requisite, desirable,

appropriate or necessary to give effect to this resolution and effectively implement the

arrangement embodied in the Scheme and to accept such modificalions, amendments,

limitations and/or conditions, rf any, which may be required and/or imposed by the Tribunal

while sanctioning the Scheme or by any authorities under lwv, or as may be requiredfor the

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

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

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

RESOLVED FIIRTHER THAT the Directors of the Company are hereby severally

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

documents, as may be necessaryfor the sanctioning and implementdtion of the Scheme."

In pursuance to the directions mentioned in the said order dated February 12, ?026, and in

compliance with the applicable provisions of the Act and circulars issued thereunder, as
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amended from time to time, Notice is hereby given that meeting of the Unsecured Creditors of
the Applicant Transferee Company will be held at 128, Jolly Maker Chambers I[, Nariman
Point, Mumbai, Maharashtra, 400 021 as per the schedule mentioned below, at which day and
time the said unsecured creditors ofthe Applicant Transferee Company are requested to attend,
to consider and if thought fit, approve with or without modification(s), the resolution set out
above, in this Notice under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 ('Act") read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 ("-Rzles"), incruding any statutory modification(s) or re-
enactment(s) thereof for the time being in force:

The explanatory statement pertaining to the said resolution setting out the material facts andreasons thereof under sections 230 to 232 andsection 234 of the Ac! read with Rule 6 of theRules ("Erplanatory stolemenr"), along with copy of the scheme and other documents asindicated in the Index, are enclosed herewith and form part of the Notice. copies of the samecan also be obtained, free of cost. on any day between tt:00 amto 0t;00p.m. (excluding
Saturday, Sunday and public holidays), from the registered office of the Applicant Transfereecompany situated at 128, Jolly Maker Chambers II, Nariman point, Mumbai, Maharashra,440 a21 or can be downloaded from the website of Applicant Transferee company atwww'citoc'in or obtained by emailing the aforesaid 

"o*p*y, u, l2g,Jolly Maker chambers II.Nariman Point,Mumbai-400021, up to the date of the meeting or at the office 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 Febru axy 12,2026, appointed Mr. pankaj
Kumar Maskara, the Director of the Applicant Transferee company and failing him Mr.Subodh Kumar Maskara as the chairman / chairperson of the unsecured creditor,s meeting,who shall act as the "chairman". Further, Ms sonal Parekh, chartered Accountant, having heroffice, "s Psekh & Associates", situated at ,4-602 Kailash Heights, Hemu Kalani cross RoadNo 3' Kandivali west, Mumbai. is hereby appointed as the scrutinizer of the meeting of theunsecured creditors ("scrutinker"). The scheme, if approved, in the aforesaid meetings, will
be subject to the subsequent approval of the Hon'bre Tribunal.

The results of the meeting shall be announced by the chairperson of the meeting within two(2) working days of &e conclusion of the meeting upon receipt of scrutinizer,s rJport and the
same shall be displayed on the website of Applicant Transferee company at www.citoc.in,

Unsecured Creditors Physical Friday April 24, 2026 at
03:00 P.M
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ln case of any query and/or grievance unsccured creclitors may email at info@citoc.in or callon No' +91-9769105005 for any clarifications. unsecured creditors can arso Lontact ar: l2g,Jolly Maker Chambers II, Nariman point, Mumbai-400021

Form of'proxy is also annexed to this Notice an<i can be obtained from the regi.stered office ofthe Applicant Transferee Company located at lzl,Jolly Maker chambers II, Nariman point.
Mumbai' Maharashtra, 400 021, or from the office of its Advocates as mentioned hcreinabovc.

Dated March 23.2026

Place: Mumbai

For CITOC Ventures private Limited

Registered Office:
128, Jolly Maker Chambers II,
Nariman Point, lr4umbai,

Maharashtra,400 021

NOTES:

u

Masktra
Authorized Signatory

CITOC Ventures Private Limited

0

2.

Only Unsecured Creditors of the Appiicant Transferee Company as on January 30,2925
may attend and vote (either in per,ron or by proxy or by authorised repre,tentutive unclcr
applicable provisions oJ'the C'ompanie,s'Act) at the Unsecured Creclitors' meeting of the
Applicant Transferee Company. The authorizecl representative of a body corporatc
which is a Unsecured Creditor of the Applicant J'ransferee Company as on January 30,
2025 nlay attend and vote at the Unsecured Creditor's meeting provided, a certified true
copy of the resolution of the Board of Dircctors or other goveming body of the body
corporate, authorizing such representative to attend and vote at the lJnsecurcci
Creditor's meeting is depositecl at the registercd office ol' the Applicant 'lransf'crere

company, not later than 48 (forty-eight) hours befbre the said meeting.

The form of proxy can be ohtained free ol'charge from the registcred office of thc
Applicant l'ransferee Company, located at 128, Jolly Maker Chambers II, Nariman
Point, Mumbai, Maharashtra,400 02r, or from the office of its Advocates, Rajani
Associate's & Solicitor,s', situatecl at204-207 Krishna Chambers, 59 New Marine Lines.
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Mumbai 400 020. All alterations made in the {brm of proxy should be initialled

3. An Unsecured Creditor or its/his/her proxy is requested to bring the copy of this Notice
at the meeting and produce it at the entrance i beginning of the meeting venue (or
virtually, as the case maybe). the enclosed attendance slip duly completed and signed,

4. Only l.Jnsecured Creditors olthe Applicant Transferee Company whose names appear
in the records of the Applioant Transferee Company as onJanuar,v 30,2025 may attencl
and vote at the Unsecured Creditors meeting. 'l'he authorized representative of a body
corporate n'hich is a Unsecured Creditors of the Applicant Transferee Company may
attend and vote at the Unsecured Creditors meeting provided a certifiecl true copy of
the resolution of the Board of Directors or other goveming body of the bocly corporate
authorizing such representative to attend and vote at the Unsecured Creditors meeting
is shared with the Scrutinizer on sparekhassociates@.gmail.com not later than 48 (forty-
eight) hours before the meeting.

During the period beginning 24 (nuenty four) hours before the time fixed for the
commcncement of the said meeting and ending with the conclusion of tlie meeting, a
Unsecured Creditor would be entitled to inspect the proxies lodged at any time during
the business hours of the Applicant'l'ransferee Company, provided that not less than 03
(three) days of notice in writing is given to the Applicant Transferee company.

Am Unsecured Creditor or its/ his/ her proxy, attenrling the said meeting, is requested
to bring the attendance slip duly conrpleted an<i signed.

7. The voting rights of Unsecured Creditors shall be in proportion to the principal amount
due to them as on closure of business hours clnJanuary 3A,2025 ("Cttt-off Dale") as
mentioned above in the Notice.

8. The Notice, together rvith the documents accompanying the same, is being sent to all
the Unsecured Creditors, either by registered post by courier or by speed post or
eiectronically by e-mail.

9. LJnsecured Creditors who have not registered their e-mail addresses, can get the same
registered by sending the request to the Applicant Transf'eree Company at info@citoc.in

i0. The Notice wiil be displayed on the,,vebsite of the Applicant Transferee Company
www.citoc.in.

I 1. The Notice convening the meeting is published b-v-. way of advertisements in (i) English
daily, i.e., "Free Press Journai'(English Edition in English language) md'Navshakti'
(Marathi Edition in Marathi language at least l0 (ten) days prior to the meeting.

6
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12' In accordance with the provisions of sections 230 to232 of the companies Act, 2013,the scheme shall be acted upon ontv iru *ui".t, ;;;;;Jn, ."prrr.ntir,g rhree fourth
a,r;rt,i"o|*;,I:*** creditors of the appri"*, i.*sferee company, voting

13. Ms. Sonal Parekh, Chartered Accountant, having her office, ,S.parekh 
& Associotes,,situated at 4-602 Kailash Heights, Hemu Karani cro,, noua No 3, Kandivari west,y#nHfn:i[*:1.* 

'r" 
scrutinizer to conduct the voting ut tr,, ,n""ti,g in

14' The scrutinizer of the said meeting will submit a combined report to the chairpersonof the meeting' after completion Jf the scrutiny of the uot., *t by the unsecuredcreditors of the Appricant Transferee company at the meeting. The scrutinizer,sdecision on the validity of the vote shall be final. The resurts of votes cast at the meetingwill be announced at the registered office of the appricani Transferee company. Theresults' together with the scrutinizer's reports, will be displayed at the registered officeof the Appricant Transferee company, on the website ofihe company - www.citoc.inThereafter' as per orders of Tribunal, the chairperson shall report the result of themeeting to the Hon'ble Tribunal within 07 (seven) days from the conclusion of themeeting.

15' The quonrm for the meeting of the unsecured creditors of the Applicant Transfereecompany shail be 2 in number in person as fixed by the Tribunal, Mumbai Bench..

16' In case the quorum as noted above for the meeting of the unsecured creditors of theApplicant Transferee company is not present) then the meeting of the unsecured
creditors of the Transferee company shall be adjoumed for half an hour and thereafter
the person(s) present at the meeting shall be deemed to constitute the quorum of the
meeting.

t7' Any querievgrievances 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 poin! Mumbai,
Maharashtr4 400 02r or through email info@citoc.in. ur. rar*a.j Kumar Maskara,
Director of the Applicant rransferee company can also be contacted at +9r
9769105005' such querieslgrievances 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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EXPLANATORY STATEMENT TO THE NOTICE OF TIIE MEETING OT
T'NSECURED CREDITORS OF CITOC VENTURES PRWATE IIMITED, T]NDER
SECTION 102 AIIID 230 OF TIM, COMPAITIES ACT, 2013, R3,AD WITH TIIE
coMPAllIEs (coMPRoMrsEs' ARRANGEMENTS AI\D AMALGAMATIONS)
RULES,2016

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
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,20l3;

And

In the matter of Scheme of Amalgamation of
CITOC Ventures Mauritius Ltd. (,'hansfemr
Company" or',CVML,,) with CITOC Ventues
Private Limited (" Trunsferee Companyu OI
'CYPL"):

And

their respective shareholders and creditors

CITOC Yentures private Limited
(CIN: U17110MHl997pTC1 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
Transferee Company/ CVpL

/ Applicant

ORDER Otr'TITE HON'BLE NATIONAL COMPANY LAW TRIBUNAL,
MUMBAIBENCH

This explanatory statement is being fumished pursuant to Section 102, read with
Sections 230 lo 232 of the Companies Act,2013 (,,Act,), read.with Rule 6(3) of the
Companies (Compromises, An-angements and Ama.lgamations) Rules, 2016 (" Rules")

l.
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(" Expla n ato ry S t ate ne n t' )

2' Pursuant to an Order dated February 12,2026 read with Order dated July ?,2A25 rcad.
and the order dated July I 0, z0z5 (" orden") passed by the Hon'ble National company
Law Tribunal, Mumbai Bench ("Tribanal') in the c.A.(cAAy56/MB/202| a separare
meeting ofthe Unsecured Creditors as on January 30,2025 of CITOC Ventures Private
Limited ("Applicant Transferee cornpany") are to be convened on Friday April 24,
2426 at03:00 PM, through physical meeting atlll,Jolly Maker Chambers II, Nariman
Point, Mumbai 400 021, for the purpose of considering and, if thought fit, approving
with or without modification(s), the scheme of Amalgamation("scheme") of clToc
Ventures Mauritius Ltd. ("Transferor Conapany" or "CVML") with CITOC Ventures

Private Limited ("Applbant Transferee Company" or "CVPL") and their respective
shareholders and creditors. The Hon'ble Tribunal has, vide the above referred Order,

dispensed with the meetings of the equity shareholders of the Applicant Transferor
Company ("Equity Shareholden") in view of the written consents from all of them

having been placed on record.

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

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 ft) a copy of the Company Scheme Application

No. 56 of 2025, comprising the Scheme and along with all the annexures

("Application") uponthe (i) Regional Director, Westem Region, Ministry of Corpomte

Affairs, (ii) Registrar of Companies, Maharashtrq Mumbai, (iii) Income Tax Authority,

(iv) Goods & Services Tax Authority, (v) Reserve Bank of lndia and such other sectoral

regulators, if any.

5. The Applicant Transferee Company shall obtain such necessary approvals/sanctions/no

objection(s) &om the regulatory or other governmental authorities in respect of the

Scheme in accordance with law. if so required.

2, SCIIEME AND ITS APPROVAL OF TT{E 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.
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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 31,2424.

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

Company at its meeting held on January 22,2A25.

2.1.5. The Financial Services Commission, Republic of Mauritius has appmved the Scheme
of Amalgamation of Transferor Company with Applicant Transferee Company on Aprit
10,202.5. A copy of the said email dated April 10,2025 is annexed as AnnexurtB.

3. BRIEF DDTAILS OF THE TRANSFEROR COMPANY

3.1. INgORPORATTON

3.1.1' The Transferor Company is a company domiciled in Republic of Mauritius and
incorporated on May 13, 2008, as "SI Trading Mauritius Ztd.", under the applicable
provisions of Mauritius Companies Act,2001.

3.1.2. Thereafter, vide Certificate of Incorporation on Change of Name, on April 14, ZOZ0,
the name of Transferor Company was changed from "SL 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.

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, the Transferor Company is a
wholly-owned subsidiary of the Applicant Transferee company.

3'1'4' The Transferor Company holds a Global Business License in Mauritius under the
Financial Seffices Act 2007 and is a u,holly owned subsidiary of the Applicant
Transferee Company' The Transferor Compan y has fide the letter dated December I l,
2A24,received authorisation from the Financial Services Commission, Mauritius as an
'Authorised Company' under Section 7lA of the Financial Services Act, 2007
(Mauritius).

3.2, NATURE OF BUSINESS

3 '2'l ' The Transferor Company is primarily engaged in trading and consultancy services. The
broad acttvittes andfunctions af the Transferor company are:
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a) to engage in kading activities:

b) to provide consultancy services in the Polyester lndustry outside Mawitius 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:

(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. REGISTERED ADDRESS

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

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

Street, Port Louis, Republic of Mauritius.

3,4. SHARE CAPITAL

3.4.1. The share capital of the Transferor Company as on March 31,2A25, is as under:

3.4.2. The share capital and the financial position of the Transfemr Company can be reviewed

from the audited financial statements for the year ended March 31,2025 and the

provisional financial statements ofthe Transferor Company, CITOC Ventures Mauritius

Ltd. as on December31,2024 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 theApplication.

Authorised Capital
10,000I ordinary Share having no Par Value

Shares issued and ful$ Paid
10,000no Par Value1 ordinary Share

10,000Total

,ffi.ffi,,,.,rerart:i .--.- _j r, ,F,i

SemGgitd
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3.4.4. As on date, the shares of the Transferor Company are not listed in any stock exchange(s)
of Mauritius.

4, BRIEtr'DETAILS OF TIIE APPLICANT TRAIYSTERE,E COMPANY

4.1. INCORPORATION

4.1.1. The Applicant Transferee Company was originally incorporated as "Magcara
Filaments Private Limited'on October 14, 1997, under the relevant provisions of
Companies Act, 1956 vide Certificate of Incorporation issued by Registrar of
Companies, Mumbai at Matrarashtra.

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 from "Maskara Filaments Private Limited' to ,,CITOC Ventures private
Limited'as issued by the Registrar of Companies, Mumbai.

4'l'3. The Corporate ldentiJication Number of the Applicont Transferee Company is ,,

uI7I IqMHI997PTCI I I264".

4.1.4. The Applicant Transferee Company owns total of the issued, subscribed and paid-up
equity share capital of the Transferor Company.

4.2. MAIN OBJECTS

4'z'l' The main objects of the Applicant Transferee Company as set out in its Memorandum
ofAssociafion are reproduced below for ease ofreference:

'1. To carry on business of rrading, Marking & commission Agents of ail
or any of the commodities, crop', minerals, raw-materials, semi and
manufacturedproduct, goods andware, plant, machinery, toors and equipment,
jewellery, precious and semi-precious stones, gold, silver, and their articles,
plastics and consumer electronic, home appliances, air conditians, refrigerator,
healthcqre & other electronic, fabrics made from nataral or artiJicial Jibers or
a blend ofnatural and artificialJibers, garments, apparel, beverages, canned
provisions, retw cotton and cotton manufactures, raw jute and jute
manufactures, r6w wool and woor mandactures, row silk and sirk
manufactures, Tea, minerals and ores, ferrous and non-ferrous metars, coffee,
tobacco and tobacco manufactures spices, shoes and rearher ware, timber,
automobiles and trucl$ diesel engines, pumps agricultural implements, electric
motors, transformers switchgears and accessories buildingfurniture elecyical
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appliances, wper and paper products, and other articres, products andsubstances.

2' To carry on the business ofpraducers, distributors, importers and exporters
of motion pictures of every description and variety of subjects incrudingfeature
filtns, short films, promotianar firms and documentary firms. To purchase
Import, take on hire or atherwise acquire (with or without negative rights)
cinematography firms and motian pictures with disrributing, exhibiting and
renting rights and dubbing, sub-titring and transratron righi in any rangyage
and to sell, give on hire, export or otherwise distribute, exproit or give on
distribution the films and rights so acquired and arso 

"o*pony,, 
productians

with their exhibiting, distributing, and renting rights or negative rights, bothfor
Indian and overseas marruts. To carry on the business or business of
proprietors lessees, lessors, hires and mdrutgers of film production studios,
cinematograplqt films and photograprs processing taboratories, recording
theaters and other buildings and places of entertainment and to provide^for the
productian, processing, exhibitton, representatian and perfotmance of motion
picture stage plays, dramas, operas, bailets ,musicar shoes, concerts
burlesques, pieces, exhibitions and ail ktnd of entertainments and
performances. To organize, manage, produce, telecast and publish events
pertaining to stage show, film star nights, TV serials, programmers, exhibition,
sports, tournaments, competitions, cultural progrommers and game shaws In
India and abroad. To carry on the business of recording repraducing
duplicating and processing af music, songs, arbums cD swan video cassettes,
video discs and to enter into agreements with, to obtain or grant leases and
licenses in connection therewith and engage and employ showmen, artists,
entertatners, performers, sportsmen, producers, distributors, cable operators
and other persons in connection with business of the Company.

2A) To carry on in India or obroad, the business of owning, promating,
establishing, participating, developing, improving and sponsoring,
Interrwtional Recognized teams, Any matches, competitions, tournaments and
similar events at domestic, state, regional, national and international levels and
all Sport related activities for the overall development of Sport.

28) To incalcate sports and health consciousness dmong the youngsters for
regular participation in games and sports and to proaote the plrysical fitness,
to plan all round development of all sports and games and build discipline and
character, promote team spiril and patriotism tltough games and to foster a

spirit of comradeship among partictpants and to raise the standards in games
and sports and in the process earn a place of pride in National / International
Sports eompetitionr.
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2c) To carry on the Business of training, trading, buying, seuing, importing,
exporting, racing, leasing, auctioning and generally doing all other things
necessary with race horses, other horses & livestock including providing
services related to training breeding, dealing in medicine andfooding of race
horses and do all acts and things necessary in this regards.u 

-

*Altered vide special Resolution passed at Extra ordinary Generar meeting
held an 24th Februsry,2025

4.3. REGI$TERED OFFTCE

4'3'l' The registered office of the Applicant Transferee company is situated at I2g, JollyMaker chambers II, Nariman point, Mumbai, Matrarashtra,400 02r.

4.4, NATURE OF BUSINESS

4'4'l' The Appticaw TransJbree company is a diversified semices firm present acrossspectrum of industry vertical, providing various solutians to industries through ITsupport services, digilar murtimedia fitms for orr pratforms, rogistics 
^o*gr*un,services' and consultancy services as well as enhaniing its offerings and 
"apobrlitrrsthrough strategic mergerc and acquisitions. The Apptiint Transferee company is theholding company of the clToc Group, *t rrir, the Transferor company ts asubsidiary of the Applicant Transferee Compatty.

4.5. SHARE CAPITAL

4'5'l' The share capital of the Applicant Transferee company as on March 31, 2025 is asunder:

Authorised Capital
7,00,000 Shares of Rs.l0l- each 70,00,000
Shares issued and fully paid up:-

II 6,965 Y(Previous ear II 6,965) Equity
Shares of IRs at- each

11,69,650

Shares issued and calted up to and paid
up to:- I1,69,650
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4.5.2. The Share Capital and the financial position of the Applicant Transferee Company calr

be reviewed from the audited financial statements for the year ended March 31,2025
The copy of the audited financial statements as on March 31,2025 and the provisional

financial statements as on 3lst December,2O24 is annexed as Annexure-D.

4.5.3. There is no material change in the share 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).

Treatmcnt of Secwed Creditorc and unsecared creditorc of Applicant Transferee

Company under the Scheme.

5.1. Treafinent of Secured Creditors:

5.1.1. As on January 30,2025, 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. The Scheme involves the merger (Amalgamation) of a wholly owned subsidiary (i.e',

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

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

it's an intemal restructuring, the Secured Creditors would not get prejudiced with such

proposed Scheme. The Applicant Transferee Company will continue to meet all its

existing, contingent, 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 hwe any

adverse ffict on the interest of such Secured Creditors.

5

1,16,865 (Previous Year 1,16,865) Equity
Shares of Rs. l0/-each fully called up &
paid up

Total 11,68,650
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5.2. Treatment of unsecured cred.itor[

5.2.1. As on January 30,2025,the Applicant Transferee Company has 26 unsecured creditors

to whom monies are due and payable aggregating approximately to Rs.l1,16,44,31 I

(Rupees eleven crore sixteen lakh forfy-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 parent company (i.e., Applicant Transferee Company)

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

arrangement concerning creditors. The Scheme will 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 and 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 after the approval ofthe Scheme.

5.2.3. Pursuant to the Orders the Applicant Transferee Company shall issue notices as
required under Sections 230 to232, Section 234, andother applicable provisions of the
Act and Rules, to its unsecured creditors for convening their meeting and obtaining
their consent to the Scheme.

6. Investigation or proceedings pending against the Applicant Transferor
companies and/ or the Applicant Transferee company under the Act.

There are no investigation proceedings are pending against the Applicant Transferee
company under sections 210 tazzT of the companies Act, 1956.

Additionally, there are no winding up proceedings or insolvency proceedings pending
against the Applicant Transferee company as on the date of filingthe Application

SCIIEMtr RESOLUTION FOR APPROVAL

6.1

7.t. The Resolution to be submitted for approval of the Unsecured Creditors of the
Applicant Transferee company at their meeting, will read as follows:

"RESOLWD THAT pursuant to the provisions af Sections 23A b 232 and Section 234
and otlur applicable provisions of the companies Act, 2013, read wirh companies
(compromises, A*angements and Amalgamations) rules, 2016 (inctudiig any
stotatory modtfication(s) or re-enactment thereoffor the time being inforce), and other
applicable provisions, if any, of the companies Act, 2013 and the provisions of the

6.2.

7,
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Jtdemorandum af Assaciations and Articles of Association of the clToc venturesPrivate Limrted and subject to the approrrt ,t ii-irrrr*rzo*or* Law Tribunot,Mumbai (hereinafter re/brred ,o ), ,n, ,,Tribunar,,) 
and subiect to such otherapprovals' permissions and sanctions of regulatory and othter authorities as may benecessary and subiect to such conditiow and modi/icatiotts as may be prescribed orimposed by the Tribunal or by any regulatory or other authoriries, while granting suchconsents, approvars andpermissions, which moy be agreed to by the Boord of Directorsof the cIToC ventures private Limited {hereinafierueyenra to as the ,Board,,, whichterm slwll be deemed to mean atd include ane or more committee{s) cowtituted/ to becowtituted by the Board or any other person authorized by it to exercise its powersincluding the powers conferred by this Resolution), approval of unsecured creditors aJ.clToc ventures private Limited be and is hereiy ,"r";;;;;-;;";;;;:f

Amalgamation ("Scheac,,) ofiCITOC Ventures Mauritius Ltd. f,,iro*iror;;;;";,,or "CYML") with clToc ventures private Limited (Appticanr Transferee company,,or "CVPLU or "Company") and their respective shareholders and creditars be and is
hereby approved.

RES0LYED THAT as the Transferor Company is the whotty owned subsidiary of thecompany, upon omalgamaion of the Transferor company with the company, no
separate cowideration shall be paid by the company in consideration of or consequent
upon the amalgamation of the Transferor Company wtth the Company.

nESoLvED FURTHER THAT upon sanction of the scheme by NCLT and upon the
scheme becoming effective, ail the shares oy tie Transferor company hetd by the
comparry shall be cancelled and extinguished without ony separate act or deed or
reithout any separate Order.

RESoLYED FURTHEN THAT the Board be and is hereby authorized to do all such
acts, deeds, matters and things, as it may, in its obsolute discretion deem requisite,
desirable, appropriate or necessary to give effect to this resolwion and ffictivelyimplement the arrangement embodied in the scheme and to aceept such modifications,
amendments, limitations and/or conditions, rf any, which may be required and/or
imposed by the Tribunal while sanctioning the scheme or by any'authorittes under law,or as may be requiredfor the purpose of resorving any doubti or dfficurties that mayarise includingpassing of such accounting entries and /or making such adjustments inthe boolrs of accounts as considered necessary in giving ffict to the scheme, as theBoard may deemfit and proper.

RESOLVED FUfrTHER THAT the Directors of the company, be and are herebyseverally auhorised to da, or cauJe to be done ail such acts, deeds and things, andrar
Jile all such documents, as may be necessaryfor the sanctionting and implemenration ofthe Scheme.',
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8. RATIONALE AND BEI\IEFITS OF TIIE SCIItrMf,, OF A]VIALGAMATION

8.1. The merger (Amalgamation) ofthe Transferor company with the Applicant Transferee
Company is based on the following rationale:

8'1'l' The promoters ofthe Transferor company and the Appricant Transferee company are
the same and form part of the same CITOC group. Therefore, the Transfero, Co.i*y,
incorporated in Mauritius, is a 100% wholly owned subsidiary of the Appiic;i
Transferee Company.

8.1'2. Resruchring and reorganizalion of the overseas operations will ensure an optimized
corporate skucture and eriminate multiple layen as part of its group .".t,r"tlring
exercise.

8'l'3' The amalgamation shall result in simprification of the corporate structure leading toelimination of duplication of administrative and management cost.

8'1'4' The amalgamation sharl resurt in concentrated e{ro,. and focus by the senior
management to grow the business by eliminating duplicative communication and
burdensome co-ordination e{Iorts across multipte entlties and countries.

8' 1'5. The amargamation wilr resurt in reduction in legar and regulatory compliances that arecurrently carried out by multiple entities.

8 1'6' The amalgamation wilt result in eliminating dupticative communication andcoordination efforts across multiple entities and countries.

8.1.7. The amargamation will resurt in reducing time and efforts for consoridation offinancials at the group level.

8,1.8. The arnalgamation will result in economy of scale, reduction in overheads,
administrative and other expenditure, efficiency, and optimar utilisation of various
resources.

9. SALIENTFEATURESOTTHESCHf,ME

9.1. T o AT
Transferee Companv:

9' l ' l ' upon this scheme becoming efective &om the Effective Date (as defined above), and



lq

with effect from the Appointed Date, and subject to the provisions of this scheme, theTransferor company shall stand amalgamatea into the Applicant Transferee company,and the Transferor undertakings shall, pursuant to the provisions of sections 230 to232 rcad wi& section 234 andother 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 Applicant Transferee company, as agoing concern without any further act, instrum.nt, ao4 matter or thing so as tobecome' as and from the Appointed Date, the undertaking of Applicant Transfereecompany by virtue of and in the manner pmvided in the scheme, and in accordancewith sections 230 to 232 teadwith section 234 and,other applicable provisions of theAct' the Income Tax Act, 1961 and Applicable Laws and in accordance with Foreign
Exchange Management (overseas Investrnent) Regurations, 2a22.

9'l'2' Without prejudice to the generality of the above provision, upon the Scheme cominginto effect and with effect from the Appoint.i Dut", the entire assets, liabilities,
business and undertaking of the Transferor company shall, without any further act ordeed' be and the same shall staad kansferred to and vested in or deemed to have been

f:ryq to or vested in Applicant Transferee company, as a going concern, pursuantto the provisions of sections 230 to 232 of the companies Act,20t3, and o&er
applicable provisions of the relevant Act and in accordance with the provisions of
sections 2(lB) and 47 of the Income Tax Act, l96l and the provisions of this Scheme
in relation to the mode oftansfer and vesting of assets. This Scheme shall be deemed
to be regarded as an'Amalgamation' in terms of Section 2(1B) of the lncome Tax Act,
1 961.

9'l'3' This Scheme has been drawn up to comply with the conditions relating to
"Amalgamation" as specified under section 2(18) and other relevant pmvisions of the
Income Ta:r Act, I 96 I . 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, ,rr. prriri"", of thesaid section and other related provisions ofthe Income-Tax Act, 1961 shall prevail andthe scheme shall stand modified to the extent determined necessary to comply withsection 2(rB) and other relevant provisions of the Income Tax Act, r961.

9'l'4' The assets of the Transferor company, which are moveable in nature or incorporealpropefty or are otherwise capable oftuansfer by manual derivery or by endorsement andacknowledgement of possession, shall be so hansfened by the Transferor companyand shall become the property of Applicant Transferee company , without any act ordeed on the part of the Transferor company and without requiring any separ*te deed orinstrument or conveyance for the same to the end and intent that the property andbenefits therein passes to Applicant Transferee company, as it is.
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9'1'5' The asseG of the Transferor Company on the Appointed Date shall upon the Scheme
coming into effect' without any further act, instrumett or deed, be transferred to and
vested in and/or be deemed to be tansferred and vested in Applicant Transferee
company pursuant to the provisions of Sections 230 to 232 of the Companies Act, 201 3
and other applicable provisions of the Act read with the Mauritius Companies Ac! 2001
and other applicable provisions, ifany, and the vesting ofall such assets shall take place
from the Eflective Date.

9'l'6' The assets of the Transferor company, acquired by Applicant Transferee company on
and from the Appointed Date upao the Effective Date, rr,"rr a* without any further acq
instrument or deed stand transferred to or be deemed to have been transfemed toApplicant Transferee company upon the Scheme coming into effect.

9'l '7 ' For avoidance of doubt, upon the scheme eoming into effect, all the rights, title, interest
and claims of Transferor company, in any reasehold properties, if urr),, shall, pursuant
to sections 230 ta232 and section 234 ofthe companies Act, 2013 and other applicableprovisions of Act, without any frnther act or deed be transferred to and vested in or be
deemed to have been tansferred to and vested in Applicant Transferee Company.

9'l'8' For avoidance of doubt and without prejudice to the generality of the foregoing, it isclarified that upon the scheme coming into effect,*ail approvars, permits, quotas,
environmental approvar and consents, commencement certificates, permissions(municipal and any other statutory permission), licences, accreditations to trade andindustial bodies, privileges, powers, facilities, certificates, clearallces, membership,
subscriptions, entitrements, incentives, engagements, remissions, remedies, powers,
facilities, rehabilitation schemes, authorities, subsidies, concessions, special status and
other benefits or privileges (granted by any Govemmental Authorities or by any otherperson) any exemptions or waivers of every kind and description of whatsoeve. ru,*",
powers of attorney given by, issued to or executed in favour of the Transferor Company
shall stand fiansfened to Applicant Transferee company, as if the same wer€ originallygiven by, issued to or executed in favour of aip[cant 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' I '9' As a consequence of the merger (amalgamation) of Transferor company with Applicant
Transferee Company, in accordance with this Scheme, the recording of chang"in n*.
of Transferor Company to the Applicant Transferee Company, whether for the purposes
of any licence, permi! approval or any other reason, or whether for &e purposes of any
tansfer, regishation' mutation or any other reason, shall be ca:ried out by the concerned
statutory or regulatory or any other authority without the requirement of payment of
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any transfer or regis&ation fee or any other charge or imposition whatsoever.

9' 1' 10' without prejudice to the other provisions of this scheme, Appricant rransfbreecompany n.€,y' atany time after the scheme b*;; effective, in accordance withthe provisions hereo{ if required by any Applicable Law-or otherwise, take such actionsor execute sueh documents or deeds. or make ,r.t-appli.utions to the GovemmentalAu&orities or any third person for the purposes nt Jairsr*riresting of the approvars,sanctions' conse-nts' permits, rights, entitlements, contracts or arr,rngements to whichthe Transferor company werelritred ,, ;;;""y; * *. case may be and suchauthority orthird party shall pursuant to sanction of this scheme by Adjudicating Body,deem to ,uke on record in the name of the Appricant Transferee company. ApplicantTransferee company shalt make applications io *y Gou"*m"ntal Authorities or anythird persons (as the crn"e msy be) as may be necessary in this beharf-

9'l'l l' without prejudice to the other provisions of this scheme and notwithstanding the factthat the vesting of the Transferor company occurs uy-rirto. of this Scheme itselfApplicant Transferee company may, at any time after the scheme coming into effectin accordance with the provisions hereo{ ir ro .rq,.iJ under any law or otherwise,execute deeds (not limited to deeds of adherence), confirmations or other writings ortripartite alrangements with any parry to any contract or affangements to which theTransferor company was a parfy or any writing as may be necessary to be executed inorder to give formal effect to the above provisions. rhe applicant Transferee companyshall' under the provisions of this schemen be deemed to be authorised to execute anysuch writings on behalf of the Transferor company and to carry out or perfomr all suchformalities and compliances as required by Transferor Company.

9'l'12' The Applicant Transferee company shall be entitled to the benefit of all insurancepolicies which have been issued in respect of rransferor company and the name ofcvPL shall be substituted as "Insured" in the policies, as if cvpl. was initially a parry.

9'l'13' with effect from &e Appointed Date, all debts,liabilities, and obligations, whe&er ornot provided for in the books of accounts and whether disclosed or undisclosed in thebalance sheet of Transfemr company, as on the crose of the business on the dayimmediately preceding the Appointed Date, shall become the debts liabilities, dutiesand obligations of Applicant Traasferee co*p*y. i;;, the scheme coming intoeffect, Appricant Transferee company shal, in retation;";;;, ,r_oiiil* *oobligations provided for and disclosed in the books ofaccounts and/ or balance sheetof the Transferor company meet, discharge and satisfu ,t",*. to the exclusion ofTransferor Company.

9'1'14' with effect from the Appointed Date, and subject to the provisions of this scheme, theliabilities of the Transferor company, including, but iot limited to all secured and
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unsecured debts, sundry creditors, liabilities (including contingent liabilities), and all
duties and obligations (including any guarantees, indemnities, letter of credit or any
other insrument or arangement which may give rise to a contingent liability in
whatever form) of every kind, nature and description whatsoever and howsoever
arising, raised or incurted or utilized for its business activities and operations, shall,pursuant to the sanction of this scheme by the Adjudicating Body and under theprovisions 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 firther acl, instrument or deed or matter or thing be transferred to andvested in or be deemed to have been transferred to and vested in Applicant Transferee
company, along with any charge, encumbrance, lien or security thereor4 and the sameshall be assurned 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 ofApplicant Transferee company on the same terms ano 

"*aitions 
as were applicable tothe respective Transferor company, without any consent of any third party or otherperson who is a party to the contract or arrangements by virtue of which such liabititieshave arisen, in order to give effect to the provisions of this clause. Further, any existingcredit facilities which have been sanctioned to the Transferor company by theirbankers' financial institutions and any &ird party and which is standing as on theAppointed Date but before the Effective Date ,irutt upon tr,. scheme coming into effectshall ipso facto extend to Applicant Transferee Cornpany.

9' I ' I 5 ' where any such debts, loans raised, liabilities, duties, and obligations of the Transferorcompany as onthe Appointed Date have been dischargJorsatisfied by the Transferorcompany after the Appointed Date and prior to the gffectire Date, such discharge orsatisfaction shall be deemed to be for and on account ofApplieant Transferee company.

9'l'16' with effect from the Appointed Date, all guarantees, indemnities and contingentliabilities of the Transferor company shall also, without any further act or deed, betransfemed to or be deemed to be transferred to Applicant Transferee company, so asto become as and from the Appointed Date, as'trr" guu*ote"s, indemnities andcontingent liabilities of Applicant Transferee company arid it strall not be necessary roobtain the consent of any third party or other person who is a party to any contract ora$angement by virtue of which such guarantees, indemnities and contingent liatiliti",
have arisen or giveq in order to give elfect to the provisions of this Clause.

9' l ' I 7' The transfer and vesting of the Transferor company as aforesaid, shall be subject to theexisting securities, charges, hypothecation and mortgages, if any, subsisting over or inrespect of &e property and assets or any part thereof of Transferor compan], provided
however, any reference in any security documents or arangements, to which theTransferor company is a party, wherein the assets of the Transferor company have
been or are offered or agteed to be offered as security for any financial assistance or
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obligations' shall be construed as reference onry to the assets pertaining to theTransferor company, as are vested in Appricant T;;;r"" company, by virtue of thisscheme, to the end and intent trrat such security, 
"rr*g.r, hypothecation and mortgageshalr not extend or be deemed to,extend, to any Jr *r" other assets of AppricantTransferee company, provided further that the ,""*iti"r, charges, hypothecation andmortgages (if any subsisting) over and in respect of the assets or any part thereof ofApplicant Transferee company' shall continue with respect to such assets or partthereof and this scheme shali not operate to enlarge such securities, charges,hypothecation or mortgages to the end and i""riL such securities, charges,hypothecation and mortgages shall not extend o, b. dr*ed to extend, to any of otherassets of the Transferor company vested in Applicant Transfere" co,np*y.Notwithstanding anything conkary pmvided in this 

-s"h"*", 
it is clarified that thisScheme shallnot operate to enlarge the security for any loan, deposit or facility createdby the Transferor company wtict shar vesiin oorrr"*, Transferee company, byvirtue of the vesting of the Transferor company with Applicant Transfere" io,np*yand this Applicant Transferee company shall not be obliged to create any further oradditional security therefore after the merger r*urguroution) has become operative.

9' l ' 18' without prejudice to the foregoing provisions, the Transferor company and AppricantTransferee company may execute arty instrurnents or documents or do all the acts anddeeds as mar be. considered appropriate, including th" ntirrg of necessary particularsand/or modification(s) of chargeG), with the appropriate authorities, if any required togive formal eflect to the above provisions, if required.

9'l'19' All inter party transactions between Transferor company and Applicant Transfereecompany, * T", be outstanding on the Appointed Date or which may take pracesubsequent to the Appointed Date and prior to the Effective Date, shail be consideredas inha party transactions for all purposes from the Appointed Date. Any loans or otherobligations, if any, due inter-se i.e., between rransferor company and AppricantTransferee company as on the Appointed Date, and thereafter till &e Effective Date,shall stand automatically extinguished.

9'l'20'All the loans, advances, credit, overdraft and other facilities sanctioned to theTransferor company by its bankers and financial institutions and any third party as onthe Appointed Date, whether utilised, partly drawn or unutilised shall be deemed to bethe loans and advances sanctioned to Applicant Transferee company and the said loans,advances and other facilities can be drawn and utilised by Applicant Transfereecompany' either partly or firlly by the Transferor company from the Appointed Datetill the Effective Date and all the loans, advances ano other facilities so drawn by theTransferor compsny (within the overall limits sanctioned by their bankers and financialinstitutions) shall on the Effective Date be tu 
"r-d;r-;;r,""or*.". and other facilitiesmade available to the Applicant Transferee company and all the obligations of the
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Transferor company under any loan agreement shall be construed and shall become the
obligation of the Applicant Transferee Company without any finther act or deed on the
part of the Applicant Transferee company. Further. 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 Applicant Transferee Company.

9'l'21'All existing and future incentives, benefits, brought forward losses (if any), bookunabsorbed depreciation, tax unabsorbed depreciation, un-availed credits andexemptions and other statutory benefits, including in respect of income tax, excise(including cenvat), customs, central goods urd servic"s tax, state goods and servicestax' integrated goods and services tax, value added tar<, sales tax, service tax etc. towhich 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 inApplicant Transferee company upon this Scheme becoming effective. Accordingly,
upon the scheme becoming effective, Applicant Transferce company is expresslypermitted to revise, if it becomes necessary, its Income tax returns, Sales tax retums,Excise & cenvat retums, service tax retums, other tax retruns, if any, and to claimrefirnds/ credits, pusuant to the provisions of this scheme. Applicaut Transfereecompany is also expressly permiued to claim refunds and credits in respect of anytransaction executed by Transferor company and/or between or amongst Transferor
Company and Applicant Transferee Company.

9 'l '22' All taxes, including, income-tax, tax on book profits, service tax, value added tax, goodsand seryice tax, etc. paid or payable by Transfero, C"il;;,-, ;;;; of theoperations and/ or the profits before the Appointed Date, shall be on account ofTransferor company and, in so far as it relates to the tax payment (including, withoutlimitation, income-tax, tax on book profits, varue added tax, etc.) whether by way ofdeduction at souse, advance tax or otherwise howsoever, by Transferor company inrcspect of its profits or activities or operation after the Appointed Date, the same shall
be deemed to be the conesponding item paid by epplicant Transferee company andshall, in all proceedings, be dealt with accordingly.^any ,* deducted at source byTransferor company /the Applicant Transferee company on payables to Transferor
companyl the Applicant Transferee company o, u""o*t 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 be advance ta,\es paid by the
Applicant Transferee company and shall, in all proceedings, be dealt with accordingly,

9j23'Any refund, under the applicable Income-tax Act, central goods and services tat,
service tax laws, excise duty laws, sales tax, applicable state value added tax laws orother applicable laws/ regulations dealing with taxes / duties / levies due to theTransferor company consequent to the assessment made on the Transferor Company
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(including any refund for which no credit is taken in the aecounts of Transferorcompany) as on the date immediately preceding the eppoirrt"a Date shall also belong

:ffijr:: 
received bv Appricant Transferee c;,"p*v;upon this Scheme becoming

9 'l '24' Any tax liabilities under the applicable Income-tax Act, goods and services tax, servicetax laws' excise duty laws, sales tax, applicable value adJed tax laws or other applicable
laws/regulations dealing with taxes/ dutiev levies of Transferor company to the extentnot provided for or covered by tax provision in the accounts made as on the dateimmediately preceding the Appointed Date shall be transferred to Applicant Transferee
Company.

9' l '25' All cheques and other negotiable instrumenb, payment orders received or presented lbr
encashment which are in the name of the Transferor company affer 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 honoru all
cheques issued by the Transferor Company for payment after the Effective Date. If
required, the Transferor Company shalt 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 Applicant Transferee Company for
presentation and deposition ofcheques and pay orders that have been issued in the name
of Transferor Company. lt is hereby expressly clarified that any legal proceedings byor 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, Applicant Transferee company after
the coming into effect of the Scheme.

9'1'26' Fursuant to the order of the Adjudicating Body, Applicant 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
registation including but not limited to goods and services tax, value added try, excise,
service ta<, income tax, company registration number, etc. if any, for the record of the
appropriate authorities, which shall take them on record.

9'l'27 ' Notwithstanding anything contained herein, it is clarified &at the Applicant 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 Management Act, 1999 and the
rules or regulations fomed 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.
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9.2- Treatment of contracts. deedp_rund stdtutory consents

9'2'l' Subject to the provisions of this Scheme, all contracts, deeds, bonds, agreements,
arangements, and other instruments entered into by the Transferor Company and in
ef,fect 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 Cornpany shall execute, issue,
or enter into any necessary deeds, writings, conhrmations, or tripartite arrangements,
confirmations, or novations in which the Transferor company is a party.

9'3' cQnQideration of the Scheme: Cancellation of share capital of Transferor c.rranr,

9'3't' The Transferor company is a wholly owned subsidiary of the Applicant Transferee
Company' and the entire share capital of the Transferor Company as mentioned in this
Scheme is held by Applicant Transferee company. Hence, uponthis 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 further act or deed and no new shares shall be allotted by the
Applicant Transferee Company to any person whatsoever in consideration for this
scheme' The said cancellation of the existing share capital of&e 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 intmduction of
new shareholders or issue ofnew shares by Applicant Transferee 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 Appricant Transferee company.

THE CREDITORS OT THE APPLICANT TRANSFEREE COMPAI\TY ARE
REQUESTED TO READ THE ENTIRE TEXT OF TI{E SCHEME OF
AMALGAMATION TO GET THEMSELYES FULLY ACQUAINTED WITH
TTTE PROYISIONS TIIEREOF. THE AFORESAID ARtr ONLY THE SALIENT
TEATURES OT THE SCI{EMtr.

l0' Pursuant to the same, the Application has been filed by the Applicant Transferee
Company before the Tribunal for the sanction of the Scheme under Section 230 and
section 23z,read with section 234 of the companies Act,20l3.

I1' None of the Directors of the Applicant company or the Resulting company have any
material interest in the Scheme, save and except to the extent of the shares held by the
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said Directors in the companies

t2 THE DETAILS OF ALL TIIE PRESENT DIRECTORS (SINGLY ORJOINTL9 DIRECTORS AND TIIEIR RELATIVES AND KMPS OF THE
CONCERNED COMPANIES AND TIMIR RESPECTIVE SHAREHOLDINGS
IN THE APPLICANT COMPANY AI\D RESULTING C0MPANY AS oN 31st
MARCH,2018 ARE AS T,OLLOWS

12.1 Extent of Shareholding of the Directors, Promoters and KMpS of the Transferor
company and their respective holding in &e Transferor company and the Applicant
Transferee are as follows:

12.2. 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)

Subodh Maskara Director 72173,Madhuli

Apartrnent, Dr. Annie
Besant Road, Worli,
Mumbai-400021

NIL 1,03,649

1 Maskara Director NIL 1,03,649

I Maskara t4NIL

1.

:
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I Subodh

Maskara
Director 72173, Madhuli

Apartrrnent, Dr.
Annie Besant

Road Worli,
Mumbai
400021

NIL 1,03,649

2. Abhay
Maskara

Director 81, Madhuli
Apartment, Dr.
Annie Besant
Road, Worli,
Mumbai-

400021

NIL 414

J Pankaj

Kumar

Maskara

Director RH-72, HilI
Garden Rows

CHSL,

Manpada Road,

Worli, Mumbai-
400610

NIL NIL

I
lsuuoat
[uaskara

Director NIL
, ,ir,;i-'l ;1' ;'r:ii,:i,i: )rIr.r:]ii: ; t ,ii.

1,03,649

1 Maskara l4NIL

EXTENT OF HOLDING OF PROMOTTAS OF TTIE TRANSFEROR COMPANY,
AND TITE APPLICANT TRANSFEREE CDMPANY IS AS FhLL\WS:-

13.
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13.2.

14.

Lq

Extent of shareholding of the Promoters of the Transferor company in the Transferor
Company and the Applicant Transferee Company

Extent of shareholding of the promoters of the Applicant Transferee company in the
Transferor Comparry and the Trawferee Company

PRE AND POST SCHEME SIIAREHOLDING PATTERN OF TI{E
APPLICAIIT TRANSFEREE COMPANY

I Subodh

Maskara Apartment, Dr. Annie
Besant Road Worli.
Mumbai-400021

72/73, Madhuli NIL 1,03,649

I Subodh

Maskara Annie Besant Road m
Mumbai400021

,03,649NIL72/73 , Madhuli Apartrnen! Dr

I Subodh Maskara 1,03,649 1,03,649



2 S.K.Maskara& Sons HUF 12,409 12,409

3 Suchitra Maskara 226 226

4 Abhay Maskara 414 414

5 Shyam Gupta 169 169

Total 1,16,965 1,16,965

jo

15. PRE AND POST SCIIEME CAPMAL STRUCTURE

15.1. Pre Scheme Capital Structure of the Transferor Company

15.2 Pre and Post scheme capitar structure of the Applicant Transferee company:_

RELATIONSHIP SUBSISTING BETWEEN THE TRANSFEROR COMPATY
AND APPLICANT TRANSFEREE COMPANY

The promoters of the Transferor company and the Appricant Transferee company arethe same and form part of the same clToc group. The Transferor company,
incorporated in Mauritius is a 100% whoily owned subsidiary of the Appricant
Transferee Company' Apart from the above, there is no other relationship between theTransferor Company and the Applicant Transferee Company.

16.

Authorised Share Capital
10000

Shares

10000
Total

10000

ShareAuthorised
Capital

7,00,u)0 70,00,000 7,00,000 70,00,000

Equity Shares
I

Equity shares ofRs.l0
each

1,16,965 1I169,650 1,161965 11168,650

Total I,161965 11,69,650 1,161965 11,69,650

r 6.1.

1

Par Value I

1

qlGA
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STATEMENT DISCLOSING DET{LS OF AMALGAMATION AS PER SUB.
SECTION 3 OF SECTION 230 OF TIIE COII{PANIES ACT. 2013 READ IVITH
RULE 6 OT THE COMPAI\IES (COMPROMISES. ARRANGEMEI\TTS A]YD
AMALGAMATIONS} RULES. 2016

(i) Details of the order of the NCLT directing the calling, convening and
conducfing

A Date of the

order
Order dated July 07,2025
read with the Order dated

July 10, 2025 and, Order
dated Febnrary 12,2026

B Date, time and
venue of the
meeting

Venue: 128, Jolly Maker Chambers II, Nariman Point,
Mumbai, Maharashtra, 400 021

Date: April24,2A26

Time: 03:00 p.m.

(ii) Derails of the Compani.es including:-

Corporete
Identificetion
Number(CIN)

NIL ul7l I0MHI997PTCl r 12

64

Permanent
Account
Number (PAl{)

AAOCS9O23J AACCM2244D

ofNsme

Company
CITOC Ventures Mauritius
Ltd.

Citoc Ventures Private

Limited

Date of
Incorporation

May 13,2008 October 14,1997

ofType
Company

Private &ased out of
Mauritius)

Private

Registered

0fficerddress
Rogers Capital Corporate

Services Limited, 3'd Floor,
128, Jolly Maker

Chambers II, Nariman

.r
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House, No 5,
President John Kennedy
Street, Port Louis, Republic
of Mauritius

Rogers Point, Mumbai,
Maharashtra,400 021

E-mail address
of the Contact
Penson

vidoosha.

apital.mu
beeharry@rogersc info@citoc.in

SummarA of
main object as

Per the
memorandum
of association;

and main
business

carried or by
theCompany

Transferor Company is
primarily engaged in trading
and consultancy services.

The main objects refer paraFor
4.2

Details of
chnnge of
n8me,

Registered

Office and
objects of the
Company
during the last
frve years

The Transferor
was incorporated on May
13, 2008, as "SI Tmding
Mauritius lrd.", under the
applicable provisions of
Mauritius Companies Act,
2001.

Thereafter, vide Certificate
of Incorporation on Change
of Name, on April 14,2020,
the name of Transferor
Company was changed from
"SL 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.

Company no change of
n€une, change of registered
office and objects of the
company in the last five
years.

There is
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Name of stock
exchange(s)

where

securities of the
Company are
listed, if
applicable

NIL NIL

Details of
capital
structure
Authorized,
Issued,

subscribed and
paid-up share

capital

Refer paragraph 3.4.1 Refer paragraph 4.5.1

Names and

address of the
promoters and

directors

Subodh Maskara

7 2 I 7 3,Madhlili Apartrnent

Dr. Annie Besant Rod

Worli,Mumbai-400018

l)Subodh Maskara

7 2 I 7 3,Madhtii Aparhnent

Dr. Annie Besant Rod

Worli,Mumbai-4000l8

2) Abhay Maskara

8l,Madhuli Apartment

Dr. Annie Besant Rod

Worli,Mumbai-4000l8

3) Pankaj Kumar Maskara

RH-72, Hill Garden Rows

CHSL, Manpada Road,

Thane West-400610

(iii) If the scheme of
compromise or
amangement
rtlates to more
thrn one

compsny, the
fact and details
of any

The proposed Scheme is a merger (Amalgamation) of a
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.
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relationship
subsisting
between such
companies who
are parties to
such scheme of
compromise or
arrangement,
including
holding,
subsidiary or
associate

companies

(i") The date of
board meeting
at which the
scheme wes
approved by
the board of
directors
including the
name of
directors who
voted in favour
of the
resolution, who
voted against
the resolution
and who did
not vote or
participate on
suchresolution 

l

December 31,2024 January 22,2025

v)( Exphnatory
tncluding:-

Statement disclosing dAaits of the scheme of nerger

a. Parties
involved in
Such

compromise or
arrangement

VCITOC enfures Mauritius Ltd. and vCitoc entures
Private Limited and their respective shareholders
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In case of amalgamation or merger, eppointed Date

Appointed
Date

April01,2024

EfrectiveDate 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 the Registrar of
Companies, Mauritius for effecting this Scheme and

completion of formalities as required under the Mauritian
laws including the fonnalities as set out in Clause 7.7 of
the Scheme.

b Shsre

Exchange

Ratio and other
considerations,

if any

The Transferor Company is a wholly owned subsidiary of
the Applicant Transferee Company, and the entire share

capital of the Transferor Company, as specified in this

Scheme, is held by the Applicant Transferee 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 further act,

instrument 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.

c. Summery of
Valuation
report (if
applicable)
including basis

of valuation
rnd fairness

opinion of the

registered

valuer, if any,
and the
declaration
that the
valuation

N.A.
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report is
available for
inspection at
registered
office of the
Company

d. Details of
capital or debt
restructuring,
ifany

There is no debt restructuring involved in the Scheme.

e Rationale for
the

compromise or
arrengement

Refer paragraph 8

f. Benefits of the
compromise or
arrangement
as perceived by
the Board of
directon to the
company,

members,

creditors and
othen (as

applicable)

Refer paragraph 8

g. Amount due to
the Unsecured

Creditors as of
January 30,
2025

NIL

Applicant Transferee
Company has 2T unsecured
creditors to whom monies
are due and payable
aggregating approximately
to Rs. 1 1,16,44,311 (Rupees

eleven crore sixteen lakh
forty-four thousand three
hundred eleven onty).

As on January 30,2025,the

(vi) Disclosure about etlect of the merget on

a. Key
Managerial

The SchEme will have no
effect on KMp

The Scheme will have no
effect on KMp.
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Personnel
(,,KMP')

b. Directors Upon the Scheme coming
into effect, the Transferor

Company shall get

dissolved. Thus, the Board

of Directors of Transferor

Company shall cease to
exist.

There will be no dilution in
their shareholding in the

Applicant Transferee

Company and their rights

and interests would not be

prejudicially atrected by 
I

the Scheme. The Scheme 
I

is not expected to have any 
]

adverse effect on ft" 
]

KMPs, directors,

promoters, non-promoter

members, creditors, and

employees of the

Applicant Transferee

Company.

c. Promoters The Scheme is not expected l

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

expected to have any

adverse effect on the

KMPs, Directors,

Promoters, Non-Promoter

Members, Creditors, and

employees of the

Applicant Transferee

Company.

d. Non-promoter
group.

The Scheme is not expected

to have any adverse effect on

the KMPs, Directors,

Promote$, Non-Promoter

Members, Creditors, and

employees of the Applicant
Transferee Company.

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

Company.

e. Depositors Any and all intercompany

investments (including

equity and preference

shares), loans, bonds,

No effect on existing

depositor, if any,
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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 transferred to the
Applicant Transferee
Company. The Applicant
Transferee Company will
discharge all such liabilities
in the normal course of
business.

f. Creditors

Transferor Company will
not be affected by the
Scheme, as on t}te Scheme
becoming effective and with
effect 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 the normal course of
business without
jeopardizing the rights of the
creditors of Transferor
Company.

creditors of theThe oeditors of Applicant
Transferee Company will
not be affected by the
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

The

oD' Debenture

Holders
all intercompany

nveshnents (including
equity and preference
shares), loans, bonds,

Any and

debentures, advances,

debenture holders, if any.

No effect on existing
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However, any
intercompany investments
(including equity and

pretbrence 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 Transferee

Company for the

cancellation of any such

assets or tiabilities, 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 Applicant
Transferee Company.

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 transfened 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,

deposits. receivables,

payables, balances or other

obligations as betrrreen 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 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
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accounts, shall be adjusted
in the general reserves of the

Applicant Transferee
Company.

h. Deposit
Trustee and
Debenfure
Trustee

Not Applicable Not Applicable

l. Employee of
the company

Employees of the Transferor

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

employees.
existing

(vii) Disclosure about efrect of compromise or arrangement on material
interest of Directors, Key Managerial Personnel (KMP) and debenture
trustee

j Directors Pursuant to the Scheme
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.

There is no adverse effeci
of the Scheme on the
Directors of the Transferee
Company.

k. Key
Menageriel
personnel

The Scheme will have no
effect on KMP.

The Scheme will have no
effect on KMP.
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l. Debenturc
Tmstee

There are no debentures

issued by the Transferor

Company.

There are no debentures

issued by the Applicant
Transferee Company

m. investigetion or
proceedings, if
rtry, pending
against the
company under
theAct

No investigation
proceedings have been

initiated or are pending

against the Transferor

Company and Applicant

Transferee Company under

the Companies Act, 2013.

No investigation
proceedings have been

initiated or are pending

against the Transferor

Company and Applicant

Transferee Company

under the Companies Act,
2013.

(viii) Details of the aveilability of the following documents for obtaining
extrect fnom or for mrking or obtaining copies of or inspection by the

members rnd creditors, namely:

Latest
Audited
Financial
Stetements of
the Company
including
consolidated

financial
statements

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).

Copy of the

order of
Tribunal in
pumuance of
which the

meeting is to be

convened or
has been

dispensedwith

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).

copy
Scheme

of Annexed as Annexure-A.

Also available for inspection at the Registered Office of
the Applicant Company between 11.00 a.m. to 1.00 p'm-
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on any working day of the Company (except Saturdays,

Sundays & public holidays).

Contracts or
Agreements
material to the
compromise or
arrangement

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

The eertilicate
issued by the
Auditor of the
comptny to the
effect that the
accounting
treatment, if
any, proposed
in the scheme

of compromise

or
arrangement is
in conformity
with the
Accounting
Standards
prescribed

under Section
133 of the
Companies

Acf 2013; end

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).

Available for inspection

Such other
information or
documents as

the Board or
Management
believes

necesstry and
relevant for
making
decision

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

Available for inspection at the Registered Office of the

things



18.

l\3

No investigation proceedings have been initiated or are pending against the Transferee
Company, under Chapter XIV of the Companies Act, 2013.

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

scheme

or egainstfor
the

Details cf
approvals,
sanctions or
no-

objection(s), if
&y, from
regulatory or
any other
governmental
authorities
required,

received or
pending for the
proposed

scheme of
compromise or
arrangement

July 10, 2025 read with the Order
dated July 7,2025 and Order dated February 12,2026

As per the Order dated

Creditors to whom the Notice is sent may vote
in either person or by proxies.

Unsecured

l9

A statement to
the effect that
the persons to
whom the
notice is sent

may vote in the
meeting either
in person or by
proxies, or
where

applicable, by
voting through
electronic
metns
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20' The proposed scheme will not have any adverse effect on the interest of any of theshareholders and creditors of the Applicant Transferee company. The sanction of thescheme will benefit and is in the interest of the shareholders and creditors of theTransferee Company.

2l ' The rights and interests of the creditors will not be prejudicially affected by the schemeas no sacrifice or waiver is at all called from them nor their rights sought to be modifiedin any manner.

22' The scheme also does not propose any capital or debt restructuring or any compromiseor iurangement with the creditors of the Transferor company and or the ApplicantTransferee Company.

73' It is confirmed that the copy of the scheme, as approved by Board, has been filed withthe concerned Regisftar of Companies.

24' In compliance with the requirement of seetion 230(5) of the Act and Rule g of theRules' notice in the prescribed form and seeking upp.uurr, sanctions or no objections

:1H"ffi:r"*t3"Til::"'*ed 
regulatory *o io'r**rnt authorities ror the pqpose

25' on the scheme 
lt]ig u**ved as per the requirements of section 230 to 232 of thecompanies Act,2013, the Appricant company wil seek the sanction of the Hon,breNational Company Law Tribunal for sanction of the Scheme.

26. FOLLOWING DOCUMENTS ARE OPEN FOR INSPECTION:

copies of the forowing documents are open for inspection at the Registered office ofthe Applicant Transferee Company U"n .rn I1.00 a.m. to 1.00dav of the Appricant Transferee cr-e; (except ,.*r;;r:ff.:ff!-ffi;l:holidays) up to one day prior to th. d;;;the meeting:

a) 
Uffiff:t* 

and Articles of Association of the Appricant rransferee

b) 
*:::1TT{X;?[?* orthe rransreror Company, ror the nna,ciar year

c) 
;::J-[:;::'rHXi financiat statements or the rransreror company as on

d) copy of the audited financiar statement of the Appricant Transferee company,for the financial year ended us on tvt*.t, 31, 20ZS;
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e) copy of provisional financial statemenrs of the Applicant Transferee company
as on December 31,?A24;

0 Papers and proceedings in Company Scheme Application No. 56 of 2025;
g) certified copy of the Minutes of the orders dated July lo. zo25 read rvith July7. z}zs and order dated February rz, 2()26 passed by tlie Hon,ble National

Company Law Tribunal, Mumbai Ilench direcung the holding and convening
the meeting;

h) certiiicate issued by the Auditor ol'the Applicant J'ransferee Company to thc
effect that the accounting treatment, if any, proposed in the scheme of.
amalgamation is in confbrmity with the Accounting sorro*0, prescribecl under
Section I 33 of the Companies Act, 20 I 3;

i) Copies of Resolutions passed by the Board of Directors of rransferor company
and Applicant Transferee company for approvar of the Scheme;

.i) Register of Directors and Shareholders of the Applicant'fransferee Compan1...

Dated 23'd March,2026

Place: Mumbai

For CITOC Ventures private Limited

Registered Office:
128, Jolly Maker Chambers II.
Nariman Point, Mumbai,
Maharashtra, 40002 i

Pankaj Kumar Maskara
Authorized Signatory

CITOC Ventures Private Limited

tt

/ \ 
sd/-
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BEFORE TTIE NATIONAL COMPANY LAW TRIBLINAL
BENCH, AT MUMBAI

COMPANY SCHEME APPLICATION NO. 56 OF 2025

l\6

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 Contpany,, or
"CVPL");

And

their respective shareholders and creditors.

Applicant Company / Transferee
Company/ CVPL

CITOC Ventures Private Limitetl )
(CIN: U171 lOMHI 997pTC 1 11264),
a company incorporated under the )

Companies Act, 1956 having its registered )
office at 128, Joily Maker Chambers II, \
Nariman Point, Mumbai, Maharashtra, !
400021. )..



I.^-l



l,Lg



jl.

(q
frnn e!.,u re- A

SCTIEM E OF AIVIALGAMATION

OF

CITOC YENTURES MAURITIUS LID
WITH

CTTOC VENTI.'RES PRTVATE LIMTTED

AND

THEIR RESPECTIVE SHAREIIOLDERS AI\[D CREDITORS

This Scheme ofAmalgamation is presented under Section 230 ta232,

read with Section 234 other applicable provisions of the Companies

Act, 2013, and Rules (as de/ined herein) for the amalgamation of
CITOC Ventures Mauritius Ltd ("Transferor Company" or "CVllfL")

with CITOC Venhres Private Limited {"Tronsferee Company" or

"CVPL"). This Scheme also provides for various other matters

consequential and otherwise integrally connected therewith.

This Scheme is divided into following parts:

A.

B.

C.

D.

E.

F.

Part I
Part II

PART III

PART IV

PART V

PART VI

: deals with lnEoduction and Rationale;

: deals with Definitions, Interpretations,

and Share Capital;

: deals with amalgamation of CVML with

CVPL;

: deals with the Accountitg Treatment;

: deals with the General Clauses.

: deals with the General Terms and

Conditions.

\
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1. INTRODUCTION

l.l. CITOC Ventures Mauritius Ltd.

1.1.1. clToc ventures Mauritius Ltd. (hereinafter referred to as

"CVML" or "Transferor Compony") 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.

l.l-2. Thereafter vide certificate of Incorporation on change of
Name, onApril 14,ZOZO,the name of Transferor Company was

changed from "sZ Trading 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.

l.l'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, port Louis,
Republic of Mauritius.

1.1.4. cvML has beerr incorporated in Mauritius as a GlobalBusiness
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.

1.1.7. 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). CMV{L has vide letter

dated December ll, 2024, received authorisation from

Financial Services Commission, Mauritius as Authorised

3

l.t.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.
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company under section TlAof the Financial servicesAct,2ooT
(Mauritius).

1.2. CITOC Ventures Private Limited

1.2.1. CITOC Ventures private Limited (CIN
ul7llOMHI997PTCl fi264) (hereinafter referred to as

"CWL or ,'Transferee Company") was incorporated as

"Maskara Filaments private Limited, on October 14, 1997,

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 "Maskara Firaments

Private Limited' to " c IToc venture s privote 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 Il, 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:

"l.Tb carry on business of Trading, Marking & Commission

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

materials, semi and manufactured product, goods and ware,

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

4



semi-precious stotes, gold, silver, and their articles, plastics

and consumer electronic, home appliances, air conditions,

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

fbers, garments, apparel, beverages, canned provisions, raw

cotton and cotton manufactures, raw jute and jute

manufaclures, raw wool and wool manufactures, raw silk and

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

ferrous metals, coffee, tobacco and tobacco manufactures

spices, shoes and leather ware, timbe4 automobiles and trucks

diesel engines, pumps agricullural implemenls, electric motors,

transformers switchgears and accessories building furniture

electrical appliances, paper and paper products, and other

ar ticle s, produc ts and substances.

2. To carry on lhe business ofproducers, distributors, importers

and exporters of motion pictures of every description and

variety of subjects including feature flms, short films,

promotional films and documentary films. Tb. purchase Import,

take on hire or otherwise acquire (with or without negative

rights) cinematog/aplty f;lms and motion pictures with

distributing, exhibiting and renting rtghts 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 acq ired and also company's

productions with their exhibiting, distributing, and renting

righls or negative rights, both for Indian and overseas markets.

To carry on lhe business or business of proprietors lessees,

5
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2A) To carry on in India or abroad, the business of owning,

promoting, establishing, participating, developing, improving

and sponsoring, International Recognized teams, Any matches,

comwtitions, tournaments and similar eyents at domestic, state,

regional, national and international levels and all Sport related

activittes for the overall development of Sport.

28) To inculcate sports and health consciousness among the

youngsters for regu.lar participation in games and sports and to

6

lessors, hires and managers of film production studios,

cinematograplry films and photographs processing

laboratories, recording theaters and other butldings and places

of entertainment and to provide for the production, processing,

exhibition, representalion and performance of motion picture
*age plays, dramas, operas, ballets ,musical shoes, concerts

burlesques, pieces, exhibitions and all kind of entertainments

and performances. Tb organize, manage, produce, telecast and,

publish etents pertaining to stage show, film star nights, Ty
serials, programmers, exhibition, sports, tournaments,

comrytitions, cultural programmers and game shows In India
and abroad. To carry on the business of recording reproducing

duplicating 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 and employ showmen, artists, entertainers,

performers, sportsmen, producers, distributors, cable operators
and other persons in connection with business of the Company.
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promote the physical fitness, to plan all round development of
all sports and games and build discipline and characrer,

promote team spirit and patriotism through games and tofoster

a spirit of comradeship among participants and to raise the

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

ofpride in National / International Sports competitions.',

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

through IT support services, digital muttimedia 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.

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 ofthe same CITOC group.

The Transferor Company, incorporated in Mauritius, is a 100%

wholly owned subsidiary ofthe Transferee Company.

7
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2.1.2. Restructuring and reorganization ofthe overseas operations will
ensure an optimized corporate structure and eliminate multiple

layers as part of its group restructuring exercise.

2.1.3. The amalgamation shallresult in simprification of the corporate

structure leading to elimination of duplication of administrative

and management cost.

2-1.4. The amalgamation shall result in concentrated effort and focus

by the senior management to grow the business by eliminating

duplicative communication and burdensome co-ordination

efforts across multiple entities and countries.

2.1-5. The amalgamation will result in reduction in legal and

regulatory compliances that are currently 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 result 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 applicable provisions of the Companies Act,

2013 ih India and applicable laws in Mauritius, for merger of

Transferor Company with Transferee Company.

2.1.10. The amalgamation will reduce managerial overlaps and

duplication of administrative functions will be eliminated,

resulting in over-all reduction in expenditure.

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

employee, if any; of the Transferor Company and Transferee

Company would be prejudiced as a result ofthe Scheme. Thus,

the amalgamation is in the interest ofthe shareholders, creditors

and all other stakeholders of the companies and is not

prejudicial to the interests of the concemed shareholders,

creditors or the public at large.

3.1. This Scheme (as defined hereinafter) is presented under

. Sections 230 lo 232, read with Section 234 of the Companies

Act, 2013, as well as applicable laws in Mauritius for;

3.1.1. merger ofTransferor Company with Transferee Company; and

3.1.2. various other matters consequential or otherwise integrally

connected herewith.

I

3. OPERATIONOFTHESCHEME
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4. DEFII\IITIONS

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, iMumbai Bench, as constituted and

authorised as per the provisions of the companies Act, 2013 for
approving any scheme of arrangement, compromise, and 230 to

232, 
.read 

with section 234 of the companies Act, 20r 3 or any

other authority having jurisdiction under the Act to sanction the

scheme.

4.1.3 "Applicoble 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, tribunal, 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 01, 2024 or such other date as

the Adjudicating Body(ies) may direct or fix, for the purpose of

amalgamation of Transferor Company with Transferee

Company under this Scheme.

4.1.5. "Board' or "Board of Directorc" means the board of directors

of the Transferor Company/CVML and/ 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 comm ittee of directors-

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

Mauritius Ltd, a company incorporated under the provisions of

Mauritius Companies Act, 2001, having its registered office

sihrated at Rogers Capital Corporate Services Limited, 3rd

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

Port Louis, Republic of Mauritius.

4.t.7. "CWL" or "Transferee Company" means CITOC Ventures

Private Limited, a company incorporated under Companies Act,

1956 and having its registered oftice situated at 128, Jolly

Maker Chambers II, Nariman Point, Mumbai, Maharashtra"

40002t.

11



4.1.8. " Ellective 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", ifany, shall mean the Effective Date.

4.1.9. "Governmental Authorities,' means any applicable central,

state or local govemment, legislative body, regulatory or

administrative authority, agency or commission or quasi-

governmental or priyate body or agency lawfully exercising, or

entitled to exercise, any administrative, executive, judicial,

legislative, regulatory licensing, competition, tax, importing or

other governmental or quasi-govemmental authority or any

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

arbitral body having jurisdiction over the territory of India

and/or Mauritius.

4.1.10. "Mauritius Companies Aa, 2001,, shall mean the Companies

Act, 2001 of Mauritius or amendments, any statutory

modification or re-enactment thereoffor the time being in force.

12
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4.t.tl. "Relevant Jurisdiclion" means the territories ofthe Republic of

India and Republic of Mauritius.

4.l.l2. "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 Ac! as

amended from time to timc.

4.t.t4. "Scheme" or "the Scheme 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 Adjudicating Body.

4.1.15 "Transferor Undertaking" means and includes:

l.r.rs.r. All the assets and properties ofrespective Transferor ComPany,

whether real, personal, corporeal or incorporeal, tangible or

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

contingen! 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 ;
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+.r.rs.z. All debts, liabilities, duties and obligations of the respective

Transferor Company, whether fixed, contingent or absolute, as

on the commencement of the Appointed Date;

4.1.ri.3. Without prejudice to the generality of sub-clause 4.1.15.1 and

4.1.15.2 above, the Transferor Undertaking shall 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, firnds, 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 ofagreements, contracts and

arrangements, powers, authorities, balances with all

regulatory authorities, liberties, advantages, easements

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

provisions, advances, receivables, funds, cash, bank

balances, accounts, eamest 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 eamest money and/or deposits

including security 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 defenals,

accumulated tax losses, unabsorbed tax depreciation of

the Transferor ComPanY;

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

alt permits, clearances and registrations, rights

(including rights/obligations under agreement(s) entered

t5
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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 unde(akings or any other contracts),

non-disposal undertakings, certifi cations and approvals,

regulatory approvals, entitlements, other licenses,

consents, tenancies, investments and/or interest (whether

vested, contingent or otherwise), taxes, share ofadvance

tax, tax deducted at source and minimum altemate 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 ofevery 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;

(iiD any and all earnest monies and/or security deposits, or
other entitlements in connection with or relating to the
respective Transferor Company;
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(iv) investment of the Transferor Company;

(v) any license fee with any Governmental 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 whole ofthe undertaking ofthe
Transferor Company, as a going concern, including their

businesses, all secured and unsecured debts, liabilities,

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 a other rights, leases, licenses,

tenancy rights, premises, hire purchase and lease

arrangements, lending anangements, benefits of security

arrangements, computers, software, office 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, allotrnents,

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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5. INTERPRETATION

5.1. In this Scheme, unless the context otherwise requires:

5.1.1. words denoting singular shall include plural and vice 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 limitation;

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

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

clause, section, paragraph or schedule ofthis Scheme;

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

mean calendar days;

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 Transferor Company and other

claims and powers, of whatsoever nature and wherever

situated by the Transferor Company, as on the Appointed

Date.

19
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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;

5.1.8. 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 venfure, association, partnership,

works council or employee representatives' body (whether or
not having separate legal personality).

6. SHARE CAPITAL

6.1. The share capitar of cvML as on March 3l,zo24,is as under:

The share capitalof CVpL as on March 3l,Z)z4,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 10,000

Total 10,000

6.2.

20
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Authorised Capital

7,00,000 Equity Shares ofRsl0/- each 70,00,000.00

Shares issued and fully paid up:-

I 1,68,6s0.00

Shares issued and called up to and

paid up to

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

Equity Shares of fu. l0leach Fully

called up & paid Up

I 1,68,650.00

6.3. Subsequent to the aforementioned period, there are no changes

in the Capital Structure ofthe Transferee as well as Transferor

Company. The Transferee Company holds 100% ofthe share

capital ofthe Transferor Company.

7. PROCEDI]RE UNDERTHE LAWS OF MAI]RITIUS

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 2007. CVMI- has vide letter

21
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Equity Shares of Rs l0/- each
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dated December ll, 2024, received authorisation from

Financial Services Cornmission, Mauritius as Authorised

Company under section TlAofthe Financial Services Act, 2007

(Mauritius).

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

with one or more companies incorporated under the laws ofthe
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.

7.3 In terms of paragraph 4(2) (a) of the part I.l of the Fourteenth

Schedule ofthe 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.

7.4. In terms of paragraph 4(2)(b) of the part Il of the Fourreenth

Schedule ofthe Mauritius Companies Act, 2001, the Transferee

Company being incorporated under the laws of a jurisdiction

other than that of Mauritius, must submit the following to the
Registrar of Companies in Mauritius (,,ROC Mauritius,) in
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relation to the amalgamation of the Transferor Company with

the Transferee Company:

7.4.1. An agreement that a service ofprocess 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, 2001, or in respect of
proceedings for the enforcement of the rights of a dissenting

member of the constituent company incorporated under the

Mauritius Companies Act, 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 ofprocess

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 constituent company

(being the Transferor Company) incorporated under the

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

they are entitled underthe Mauritius Companies Act, 2001, with

respect to the rights ofthe 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 foreign 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 thatthere is no dissenting member

of any constituent company (being the Transferor Compar,y)

incorporated under the Mauritius Companies Act, 2001, the

Transferee Company will confirm in writing to ROC Nlauritius

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

Company shall irrevocably 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 companies Act, 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 Ir of the Fourteenth Schedule

to the Mauritius companies Act, 200r, since the surviving

company (being Transferee company) is incorporated under the

laws of a jurisdiction other than that of Mauritius, the merger
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wilI be effective as provided for by the laws ofthat jurisdiction,

i.e., the laws of India.

7.8. The Transferor Company shall be required to file certain

documents including those set out in paragraph 4(2)(b) ofpart
II of the Fourteenth Schedule to the Mauritius Companies Act,

2001, with the Registrar of Companies, Mauritius along with

this Scheme and the corporate resolution 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.

8. TRANSFER ANI) VESTING OF ASSETS AND

LTABITIES OF CI1\/IL 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 concem 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 ofthe Act, the Income Tax Ac! l96l 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

unde(aking 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 concem, pursuant to the

provisions ofSections 230 to 232 ofthe CompaniesAct,20l3,

and other applicable provisions of the relevant Act and in

accordance with the provisions of Sections Z(lB) and 47 ofthe
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(lB) ofthe Income Tax Act, 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 ofthe Income Tax Act, 1961. If
any terms or provisions ofthe 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 fiom

a retrospective amendment of law or for any other reason
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whatsoever, till the time the Scheme becomes efective, the

provisions ofthe said section and other related provisions ofthe
Income-Tax Act, l96l shall prevail and the Scheme shall stand

modified to the extent determined necessary to comply with

Section 2(lB) and other relevant provisions of the Income Tax

Act, l96l .

8.4. The assets ofthe Transferor Company, which are moveable in

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

acknowledgement ofpossession, shall be so transferred by the

Transferor Company and shall become the property of
Transferee Company , without any act or deed oh the part ofthe

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.

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

pursumt to the provisions of Sections 230 to 232 of the

Companies Act, 2013 and other applicable provisions ofthe 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 ofthe 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.

E.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 tbe Companies Act, 2013 and

other applicable provisions ofAct, without any further act or

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

transferred to and vested in Transferee Company.

8.8. For avoidance ofdoubt 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), licences,

accreditations to trade and industrial bodies, privileges, powers,

facilities, certifi cates, 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 Govemmental Authorities or by any other

person) any exemptions or waivers of every kind and

description of whatsoever nature, powers of attomey given by,

issued to or executed in favour ofthe Transferor Company shall
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stand transferred to Transferee Company, as if the same were

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

Company and 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 Transferee

Company.

8.9. As a consequence of the amalgamation of Transferor Company

with Transferee 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 party
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shall pursuant to sanction ofthis Scheme by Adjudicating Body,

deem to take on record in the name ofthe Transferee Company.

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.

8.1l. 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 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. Transferee Company shall, under the

provisions of this Scheme, be deemed to be authorised to

execute any such writings on behalfofthe 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 ofCVpL shall be substituted

as "Insured" in the policies, as ifCVpL was initially a parry.
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8.13. With effect from the Appointed Date, all debts, liabilities, and

obligations, whether or not provided for in the boola of
accounts and whether disclosed or undisclosed in the balance

sheet ofTransferor Company, as on the close ofthe business on

the day immediately preceding the Appointed Date, shalt

become the debts liabilities, duties and obligations ofTransferee

Company. Upon the Scheme coming into effect, 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

satisfy the same to the exclusion ofTransferor Company.

8.14.
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With effect from the Appointed Date, and subject to the

provisions of this Scheme, the liabilities of the Transleror

Company, including, but not Iimited 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) ofevery kind, nature and description

whatsoever and howsoever arising, raised or incurred or utilized

for its business activities and operations, shall, pursuant to the

sanction ofthis Schem€ 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 transferred to and



vested in Transferee Company, along with any charge,

encumbtance, 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 fiom

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 Efective 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 ofTransferee Company.

E.16. With effect from the Appointed Date, all 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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8.17.

the guarantees, indemnities and contingent liabitities of
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

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.

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 howeveq any reference in any

security documents or arrangements, 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 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 firrther that the securities, charges,

hypothecation and mortgages (if any subsisting) over and in

respect ofthe assets or any part thereofofTransferee Company,

shall continue with respect to such assets or part thereofand 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 anl,thing 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

alier 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 effect 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 place 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 inter-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

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 Transferee

Company and tbe said loans, advances and other facilities can

be drawn and utilised by Transferee Company. either partly or

fully by the Transferor Company from the Appointed Date titt

the Effective Date and all the Ioans, advances and other facilities

so drawn by the Transferor Company (within the overall limits

sanctioned by their bankers and financial institutions) shall on

the Effective Date be treated as loans, advances and other

facilities made available to the Transferee Company and all the

obligations of the Transferor Company under any loan

agreement shall be construed and shall become the obligation of

the Transferee Company without any further act or deed on the

part of the Transferee Company. Further, 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 tari, 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 Goyemments

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 retums, Sales

tax retums, Excise & Cenvat returns, service tax retums, other

tax retums, ifany, and to claim refunds/ credits, pursuant to the

provisions of this Scheme. Transferee Company is also

expressly permitted to claim refirnds 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 ta:r; goods and service tax, etc. paid or payable

by Transferor Company, in respect ofthe 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 limitation, 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 shall be deemed to be the

corresponding item paid by Transferee Company and shall, in
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all proceedings, be dealt with accordingly. Any tax deducted at

source by Transferor Company /the Transferee Company on

payables to Transferor Company/ 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 / levies 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 ofTransferor 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 [aws, excise duty laws, sales tax,

applicable value added tax laws or other applicable

laws/regulations dealing with taxes/ duties/ levies ofTransferor

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 ofTransferee 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. lf 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 ofcheques

and pay orders that have been issued in the name ofTransferor

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 registralion number, etc. if any, for the
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record ofthe appropriate authorities, which shall take them on

record.

8.27. NoWithstanding 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 ofthe Fore ign Exchange Management Act, I 999 and

the rules or regulations framed thereunder. The assets of

Transferor Company not permitted to be acquired under the

Foreign Exchange Management Act, 1999, ifany, shall be sold

within a period of two years from the date of sanction of the

Scheme by NCLT.

9. CONSIDERATION

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

9.1.1.
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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 OF LOANS AND ADVANCES

10.1. Loans or other obligations, if any, due between the Transferor

company and the Transferee company shail 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, shail have no further obrigation

outstanding in that behalf.

10.2. All 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, rerating 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 beharfofthe

Transferee company and the relevant appropriate authorities

shall be bound to transfer to the account ofand 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. DISSOLUTI-ON OF TRANSFEROR COMPAI\TY

ll.l. 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,200l. The name of the Transferor Company shall be struck

offfrom the records of the Registrar of Companies, Mauritius.

12. ACCOUNTING TREATMENT IN BOOKS OF C\TPL

12.1. Upon the Scheme coming into effect and with effect 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 Indian

Accounting Standard (AS)-14 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 ofthe 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 ofthe Transleror 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 ofthe Transferee Company shall be adjusted in the

capital reserve ofthe Transferee Company.

12.4. Upon the Scheme coming into effect, to the extent that there are

any intercompany investments (including 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 cancellation of any such assets or

42



9t

liabilities, as the case may be. The difference, ifany, arising due

to such effects in the books ofaccounts, shall be adjusted in the

general reserves ofthe 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

12.4.1. The Transferee Company shall record all the assets and

liabilities 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 under Accounting Standard - 103 'Business

Combination', or any other applicable accounting standard, to

ensure that the financial statements ofthe Transferee Company

reflect the financial position on the basis of consistent

accounting policy.

12.6. Accounting policies and period ofthe Transferor Company will

be harmonized with that of the Transferee Company following

the amalgamation.

43



1?-

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 ofTransferee 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 ascordance 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 arrangement 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

u
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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 ofthe Transferor Company.

13.3. Any statutory and other licenses, registrations, permissions,

approvals or cohsents 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 concemed 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 Iicenses, registrations, permissions,

approvals, or consents shall stand transferred by the order ofthe

NCLT/ Courts of Mauritius to the Transferee Company, the

Transferee Company shall file the relevant intimations for the

record ofthe 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 Govemmental Authorities

(including, the Court, Tribunalas the case may be or any other

agency, department or other authorities concemed 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

fiom the Appointed Date and upon occurrence ofihe Effective

Date, any inter se agreements, arrangements, 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 alt rights & obligations

therein shall accrue to the benefit ofthe Transferee Company

upon the Scheme becoming effective.

13.6. The Transferee Company shall enter into and/or 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
behalfofthe Transferor Company and to implement or carry out

all formalities required on the part ofthe Transferor Company

to give effect to the provisions ofthis Scheme.

14. VALIDITY oF EXISTIN G RESOLUTIONS

14.1. Upon coming into effect ofthis Scheme, the resolutions ofthe
Transferor Company, including the approvals that may have

been obtained by Transferor Company, from its shareholders
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and which are valid and subsisting on the Effective Date, as are

considered necessary by the Board of Directors of Transferee

Company shall be considered as resolutions of Transferee

Company. If 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 Transferee

Company, shall be added to the limits, if any, under the like

resolutions passed by Transferee Company.

15. LEGALPROCEEDINGS

15.1. Any suit, petition, appeal or oth€r proceeding of whatsoever

nature and any orders ofcourt, judicial or quasi-judicial tribunal

or other Govemmental 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

ofthe amalgamation ofthe Transferor Company or ofany 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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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 lhat 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 behall ofTransferee Company.

16.
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and/or enforced by or against the Transferor Company, as ifthis

Scheme had not been implemented.

15.2. After the Appointed Date and until the Effective 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.

15.4. Transferee Company undertakes to have all legal or other

proceedings initiated by or against the Transferor Company;

which are capable ofbeing continued by or against, Transferee

. Company, transferred to its name as soon as is reasonably

possible after the Effective Date and to have the same

continued, prosecuted and enforced by or against Transferee

Company.

CONDUCT OF BUSIIItrSS TILL EFFECTIVE DATE
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16.1. With effect from the Appointed Date and up to the Effective

Date

16.l.l. The Transferor Company shall carry on its business and

activities with diligence and business prudence in the normal

course of business consistent with past practice in good faith

and in accordance with Applicable Law and as mutually 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

ofand in trust for Transferee Company ;

16.1.2. 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 ofand in trust for Transferee Company.

16.1.3. 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 ofTransferee Company.

16.1.5. All the profits or income accruing or arising to the Transferor

Company in relation to their respective Transferor Undertakings

orthe 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 ofTransferee

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 off any of its business undertaking or any

part thereof (except in the ordinary course of business or

pursuant to any pr€-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 ofthe Scheme, to apply to the appropriate Govemment

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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16.1.8. Any of the rights, powers, authorities, privileges exercised by
the Transferor Company shall be deemed to have been exercised

by the Transferor Company for and on behatfof, and in trust for
Transferee Company. Similarly, any of the obligations, duties

and commitments that have been undertaken or discharged by

the Transferor Company shall be deemed to have been

undertaken for and on behall ofTransferee Company.

16.1.9. The Transferor Company shall not make any modification to its

capital structure, either by increase, decrease, reclassification,

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.

l6.r.r0.All debts, liabilities, loans raised and used, liabilities and

obligations incured, duties and obligations 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 ofTransferee Company.

l6.t.l l.The Transferor Company shall not delineate, charge, mortgage,

encumber or otherwise deal with its assets or any part thereof,

without prior written consent ofthe Traqsferee Company.

t6.l.l2.The Transferor Company shall, with simultaneous intimation to

Transferee Company, take major policy decisions in respect of
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its respective assets and liabilities and its present capital

structure

17. G OF CONCLUDED

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 behalfof 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

Undertakings, 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 S
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19.1. At any time upto the Effective Date, the Transferor Company
shall not decrare dividend, distribute profits, or issue or arot any
right shares or bonus shares or any other security convertibre
into equity shares or other share capitar or obtain any other
financial assistance converting into equity shares or other share

capital, unless agreed to by the Board of Directors of rransferee
Company.

20. APPLICATION TO ADJUDICATING BODY

20.1. The Transferee company shail, with alr reasonabre dispatch,

simultaneously, make applications/petitions (ointly, if
permissible), under Sections 230 to 232 read with Sectio n 234

of the companies Act,2013 and otherappricabre provisions of
the Act to the relevant Adjudicating Body, for sanctioning of
this scheme and all matters ancillary or incidental thereto. The

Transferor Company, shall, with all reasonable dispatch,

simultaneously, undertake necessary acts and deeds including

passing necessary resolutions, filing applications/ petitions

before the Mauritius Revenue Authority, Roc Mauritius, court
or Tribunal and/or other authorities as may be required for
sanctioning this scheme and all matters ancillary or incidental

thereto under Sections 261 to 264 and other applicable

provisions of the Mauritius Companies Act.
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2l.1. Upon prior approval from the Adjudicating 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 thereo|

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 seftling 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.

1)
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2I. MODIFICATIONS. AMENDMENTS TO THE SCHf,ME

CONDITIONALITY OF THE SCHEME



22.1. Unless otherwise decided by the Board of the Transferor
Company and Transferee Company, this Scheme is specifically
conditional upon and subject to:

22.1.1. the approval of the Scheme by the requisite majority of the
respective members and such class of persons of Transferor
Company and Transferee Company, as required in terms of the
applicable provisions of the relevant Act as well as any
requirements that may be stipulated by the relevant
Adjudicating Body in this respect;

22.t.2. Sanction of the relevant Adjudicating Body, being obtained
under Sections 230 to 232 read with Section 234 of the
Companies Act, 2013, and other applicable provisions of the
Act and relevant provisions of Mauritius Companies Act, 2001,

if so required on behalf ofTransferor Company and Transferee

Company;

22.1.3. The necessary certified copies ofthe order of the Adjudicating
Body(ies) sanctioning this Scheme are duly filed with the ROC;

22.1.4. The requisite consent, aDproval or permission of the

Appropriate Authorities from India and Mauritius being

obtained and I or granted in relation to any of the matters in
respect of which such sanction or approval is required;

22.1.5. Compliance by the Transferor Company of all 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 ofthis Scheme being obtained, including approvals from

the Reserve Bank of India ifrequired.

22.1.7. The requisite sanction or approval ofthe appropriate authorities

from India and Mauritius being obtained and/or granted in

relation to any ofthe matters in respect of which such sanction

or approval is required

23. OP AND EFFECTIVE DATE 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) ofthe Act.

24. REYOCATION OF THE SCHEME

24.1. lnthe event ofany ofthe said sanction and approval referred 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 ( l g)

months from the date of filing ofthe 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 ofDirectors), this Scheme shall stand revoked, cancelled
and be of no effect and in that event, no rights and liabilities
whatsoever shall accrue to or be incurred inter se between the
Transferor Company and 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 and/or

liabilities which might have arisen or accrued pursuant thereto

and which shall be govemed 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 full effect to this Scheme, the

respective Board of Directors of the Transferor Company and

Transferee Company, are hereby empowered and authorized to

agree to and extend the aforesaid period from time to time

without any limitations in exercise oftheir 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 ofno effect ifsuch 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 filing of the drawn up/ 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. SEYERABILITY

25.1. Each Section is independent ofthe other Section ofthe Scheme

and is severable. The Scheme shall be effective upon sanction

ofthe Adjudicating Bodies. However, failure ofany one part or

one Section, for lack of necessary approval from the

shareholders / creditors / statutory regulatory authorities /
Govemment 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. cosTs. CHARGE S AND EXPENSES CONNECTED

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, including 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 aseed, a[ stamp, tansfer, registration, and

other similar taxo.s, duties, charges and fees (including ir
relation to the registratiori and the stamping ofthe orders of,the
Adjudicating Body(ies)) payable or assessed i[ connectionwith
this Scheme and the transfers contemplated by the Scheme shall

be bome by Transferee Company.
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FSC Ref: S/GB/GBc/Amalgamation/AU24105335 -L09D25A81

The Registrar of Companies

Dear Sir / Madam,

Re: Citoc Vetrtures Mruritius Ltd - (the 'Comp.ny")

We wish to inform you that the Financial Services Commission has no objcction to the amalgamation of
the Company with Citoc Ventures Private Limitcd.

Kind Regards,

Flnrficial
Sen lcer
commhalon
BA9llilLJS

T: (+230) 403-7000
F: (+230\ 467 -7172

!fr

From: FSC No Objection <noobjfsc@fscmauritius.ort>
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<shabneez.auckbarally@rogerscapital.mu>; Vidoosha Beeharry <vidoosha.beeharry@ rogersca pital.mu>
Subiect: FW: Citoc Ventures Mauritius Ltd - No Objection
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FSC House,
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CITOC VG[nlres ltlaurlriur tld .,

Dlrcctors' regort
For thv yenr anded 3 I ltarch 2425

The sole director is pleaserl tq pr€scnt thcir rcport ogcthcr wirh thc audited linaqcial s{aterr,rlts of CITOC

Veaturcr Mauritiuc Lxl (&c "tompany"-) for thc par cnded 3I March 2025.

Prlndprl .ctivlty

The Coqpauy's nuin activitics arc rrading. provision of coruuhancy 5ewiccs and investment holding within

rhe folloxing sectors: Polyester or rcla(cd industry. lnfornution & Technology. Mcdia und [ntcrtainrnurt.

Protcctign qf the cnvironmcnl including $ustainnblc energy. clcnn encrgy and rvill inveit in lisled rnd

unlirt€d companits,

R*ults rnd dlvidend

Ttc rceultc for the year are sho$m on page 5. Tn.*e solc dircctor has not dcclartd any dividcnd for thc ycar

undr revicrt (2024: Nil).

Stdcruert ofdlrettorr' responsibilitler ln rerpcct ofthe lirenchl rtetenr.rts

Company law rcquires rhc diicctors to prcp.rc tinancial sto(cmcnls for each financial year rvhich prescnt

lairty thc froaricial position, finattciel performancc snd ccsh llows o[ the CompBny. ln prcparing thosc

fmancial stateineats, lhc dircctors arc rcguired to;

. rclcct suitablc accounting policics snd thcn apply them consistenlly:

. rnake judgemcnls ond estimates thal arc reasonable snd pru&nt;

' stsre whcrher IFRS Accounling Standards as issued by thc lntcmatiottsl Accountirlg Stendards Board

(IFRS Accoun$ng Stsndards) have been follorvd, subject to any nat€rial dcparnres disclosed and

explained in thc financial stalemcnts; and
. preparc thc {inancial statemcnts on thc going conccrn basis unlcEs it is inapproprinte io prciume rhst the

Company nrill continue in business,

Ilre sole dircctor has corrl'irmed thet the Company has complitd with the above rcquitcmenLs in pfcf,arihll

these Snaacial srtcmenB,

The sole dircctor is responsible for keeping prop€r aL:counling recordr which disclosc w,th rca$ombls

tccudcy. Et aDy rimc, rhc linancial posirion of tho Cornpony and b enable lhem 1o ensurt thet the financial

strtemenls compty with thc Mauritiur Companies Act 2001 in so fer as alplicable 1o Authorised companics.

Ttrcy ire responsible for safeguarding the alscB of thc.Cornpany and hence for taking rtxscinrble steps for
thc prtvention and detcctiou uf ftaud and o$er ineguhtitiel.

Golng coaccrn

On 31 DecErrbcr 2024, &e Board of Dinctor rasolved to amalgarnate thc cornpeny with its holding

company, Citoc Vennrrcs Privatc Limited, i comparty incorporar*d in lndia, subject to thc nccessary lcgal

and rcgulatory appmvals.

As at the date ofapproval of these finoncial rtatqncats, thc atnalgaroation had not yet bcen etfccted aod the

conpant cootinuc to operatE ia the normal coune ofbusiness. Accordingly. these finrncid statements have

bear prepared on a going coflc€m basis. Tbe Boarrl of Direc.tor hrs nnde an assessment and corrcludcd ihat

therc arc no maErisl utrcertainties that cast signiftcant doubt on thc company's ability to conrinue as a goiug

conccrn up lo the elRctive date of amalgamation. Upon complution of the amalganration, all asrets and

liabilitics and opcratiorrs of the ccmpany will bc transGned to Citoc Venhrcr Private Limited and the

company will ce8. to cxisl a,$ a $paratc le$l ertily.

- For and on of the Board.

DIreet0r
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Dare: 29 September 2025
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IN NDENT AUD ITORS' REPO RT TO THE SHAREHO OF

ctToc NTURES MAU US LTD

Report on the Audit oflhe Financlal Statements

Oplnlon

lnouropinion,thefinancialstatementsonpagesSto26givealru:aldfairviewofthefinancialpositlonofclToc
Vantures Mauritlus Ltd (the "compan/i"J"isr Ll"t"t zo:2s and of its fnancial performance and its cash flows for the

year lhen endad in sccordance with IFRS Accounting Standards'

What We Have Audited

The linancial statements of clToc ventures Mauritius Ltd set out on pages 5 to 26 comprise:

. the statement offnancial position as at 31 March 2025;

. the statement of profit or loss and olher comprehensive income for the year $en ended;

. the statement of changes in Equlty for the year then endedi

. the statement of cash flows forthe year then ended; and

. the notes lo lhe financiat statement; comprising material accounting policies and other explanatory information'

Basis for Oplnion

We conducted our audit in accordance with tntemational Standards on Audltjng (lSAs). Our. responsibillties ars further

O"tAUJin ti'" Auditors' Responsibiliti"t i"i tf t" Audit of the Financial Statements section of our report We are

independent of the co.p"ny ln 
""corj"nc" 

*ittr ue tntem"tional Ethics Standards Board for Accountants' Code of Ethics

for professional Accountants trEsaA c;d"i. W" t',"r" t tnrt"o our other ethical responsibilities in accordance with the

IESBA Code.

We believe that the audit evidenco we have obtained is sufficient and appropriate to provide a basis lor our opinion'

Emphasls of Mattsr on Going Concern

we draw attention to Nots 14 ln the financial statements, which describes the docision of the Board of Directors to

;rlg;"d th" Company with its nofOing ;mpany, Citoc Ventures Private Limited, incorporated in lndia. As statsd in

not" ia, tf,. nn"nciat statements trave 6ee"n piepired on 
" 

going concem basis as the Company willcontinue its operations

,p i" tfi" 
"r""tir" 

Oate of tne amalgamatidn, ltter wnicn-att ils assets, liabilities ahd activities will be transfened to the

holding company. Our opinion is not modified in this respect.

Other lnformation

The directors are responsible for th6 other information. Tho other information mmprises the dir€c1ors' rcport and

"""-r"Gnr'" 
*rtin*te wnicn we oOaineJ prior to the date of the auditors report. Olher informatlon does not include the

financial stiatements and our auditors report hereon

Our opinion on these financial statements does not cover the other information and we do not express any form of

assurance conclusion thereon.

ln @nnection with our audit of the financial statsments, our responsibility is to read the other information and in doing so'

lon"iaei wt'"g'er tire other informdtion is mlieriatty inconsiste;t with tlr; inancial statements or our knowledge obtained

in th€ audit or otherwise appears lo be matsrially misstated.

ll based on the woft we have performed, we conclude that there is a matorial misstatement ofthis other information:

we are required to report that fact. We have nothing to report ln this regard.

Audit lTax.Consulting.Financial Advisory.
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Directora' Responsibiliti€s forthe Finenclal Statements

The dkectors are responsible fDr the preparation and fair presentation ofthe financial statements in accordance with tFRS
Accountjng sta_ndards. They ar€ also responsible for such lntemal control as th€y determine ; necessaiy io enaufo rne
preparation offinancial statomsnts that are frse from material mlsstatement, whether due to fraud or enor.

ln prepadng the fnancial statemants, hey are responsible for assessing the Company's ability to continuo as a going
concem, disclosing, as applicable, matters Elatsd to going concem and ustng ttre going conce. basis of;ccou;tini
unless the directors either lntend to liquidate the Compiny oi to cease operationl, or lias n-o reallstic altem"tiuu brt to oo
so.

The dir€clors are responsible for overseeing the Company's financial reporting pmcess.

Audltors' Rasponslbllitles for the Audit ofthe Financlal Statements

our objectives ar€ to obtain reasonable assurance about whether the financial siatements as a whole are fre€ from material
misstatement, whether due to taud or enor, and lo issue an auditors' report that includes our opinion. neasonaOte
assurance is a high level ofassurance. but is not a guarantoe that an audit conducted in accordance wittr tSn" *itt 

"r*ry"detect a material misstatement when it exists, Misstatemedts can arise ftom fraud or enor and are con;idered ;abrial if,
individually-or in the aggregate, th€y could reasonably be expected to influence the economic decisions of r""o Lr"n on
th6 basis of thsss financial statements.

Report on Othor Lsgal and R€gulatory Roqulrements

Mauriti$ Companies Act 2001

ln accordance with the requirements of the Mauritius companies Act 2001, we report as foflows:

' we have no relationship ,vith, or interests in, the company ofter than in our capacities as auditors;. we have obtained all information and explanatjons that wi have required; and
' In our opinion,.proper accountjng records have been t<ept by the company as far as appears from our examination

of those records.

Use ofthis Report

This repo( is made solely to the company's sharehold€rs, as a body. our audit work has been undertaken so lhat w€mighl state to the company's shareholders, as a body, those matters we are required to state to them in an 
"rators, 

reportand for no other purpose. To the fulrest extent permitied by raw, we do not accept or assums responsibility to anvone oherthan the companv and the companrs sharehorders, as i body, for our audit work, f"r;i; ;;il;;;;il &-oiiiron" r"
have formed.

tU.f c*tdfu l
Kamp Chattorls L--
Chartsred Accountants

Port LouiE, Maurltlus

29 SEptember 2025

by FRc

Audit jlax.Consulting.Financial Advisory.
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CITOC Ventures Mauritius Ltd

Statement of prolit or loss and other comprehensive income

For the yeur ended 3 I March 2025

Note

Income
lntcrcst income

Expenscs

Professional lees

Licence l'ecs

Audit l'ees

Other expcnses

Bank chargcs

Impairment losses

2025
USD

29,056

5

2024

USD

2eju_

14,186

2,925
1,900

715

tor-

13.290

2,231

2,588

550

s20

3,988

Total expenscs

Prdfit lxrfors tsx

Taxation

Protlt for the year

Olher comprehensive income

Total conrprehenslve lncome for the year

Thc notes on pages 9 to 26 form an integral pan of thcse financial sEtemstrts.

lndeperxlcnt Auditots' report on pages 3 to 4.

.. _(20J7e)

8,677

(23,167)

6

6,211

(r,538

8,677 4,68 t

t,677 4,681
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CITOC Yenturcs Mrurltlur Ltd

Statement of linancial Position
Asat3I March2025

ASSETS
Non-curfent rsscts

Financial assets at fair value througlr profit or los

Current trsets
Other receiyrbles

Loan rcteivable
Cash and cash cquivalcnts
T otrl current a$slt

Totsl rssets

EQUTTY AND LIA,BII,ITTES
Equity
Stated capital

Raained carnings
Total equlty

LIABILITIES
Current linbilities
Other payables

Tax payable

Total currtrt llrbilltles

Totat equlty ond liabllitles

6

Notes

t0

il
6

2025

USD

2024

USD

l27

8

9

33r3
619,446

2,4E0

488

620.390
l.5.le

625.239 622.417

62S,251 622.439

10p00 t0.000
599.81460E,491

6lE.4gl

6J6fi

609.8 t4

I I,095

1,530

29 ber

12,625

_-__0?2,4ie-

and signcd

6,760

625,251

Appmved and authorised for
on its behalf by:

*-r' thc Board 
1f 

dircctor on .

U

Director

The notes on pagcs 9 to 26 form en intcgral part of thcse financisl Etatcrnents.

ln&pendcnt Auditors'rcport on pages 3 to 4.

t2
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CITOC Yentures Mruritlus Ltd

Strterncnt of changes in equitY

f-or tlrc ycar ended 3l March 2425

At I April2023

Total comprshensive income for tlre year

At 3l March 202,1

Total comprehensive income for the year

At 3l Msrch 2025 10$00 6os/9t - 6lsJ9l::

Steted capital
USD

10,000

Retained
earnlngs

USD

59s,1 33

4,681

7

USD

605,1 33

4,681

-@
8$17

Totd cgulty

10.000 599,8 l 4

8,677

Thcnotcs0npasesgto26fomratrinrcgralpartofthcsefinancialstatcmsnB.
lndependent Auditors' rePort on pages 3 to 4'

1
I

1

I



CITOC Venturc! Msurlti$ Ltd

Strteoent of lash llorYs

For tlte year ended 3l Mat'ch 2025

Cash llows from operttlog scdvltlca
Profit before tax

Adj4st eirsIor:
Impairment lGscs
Intcrcst iucome

Operrtlng loss bcfore xorklng clpltrl chargca

Woratg capitol changes :
(lnc rcase/decrease in other rcceivables

(Decrease/incrcase in othcr payabtes

Cash {scd itr operrtlon3

Ter paid

Net cas[ used in operatlors

Crsh llol{s from investlng sctlylties
Intercst rcceived

Nct crrh goacrrted from iavestitrg rctivitics

Cash and cash e4uivolents at 1 Aprit

Crsh ard cash cquivd€nt rt 3, Mrrch

Tte not6 on pages 9 to 26 form 8n inrcgrzl pan ofthese Eoarcial shtemcnts.
IndqErdsnt Auditoi!' rcport on pagcs 3 ro 4.

E,67?

(29,0s6)

Wo

6.21 t

8

102s
USD

2024
usl)

(20,379)

{2.82s)
(4J36)

2El

303

(21.s191 (18,s95)

(1,s30)

30,000 20,000

30,000 20,000

93r

1,549

2.480 1.549

Net movement in cash and cash squivalents

3,988

{29,31?\\
( t 9,l?9)

(29.069) (rsigs)

ry'05

144
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CITOC ve[tu1e3 Mrurltius Ltd

NotcJ to the llnlnclrl stalements

l'or thel-ew entled ll March 2025

l. Ccoersl informstion

2. Barls of prcpsration

{a) Statenent of compliance

(b) Butiti.rlnvus re,ne t

'l'hefinancialstaton:entslmvcbccnpreparedrmderthchisloricatcostbasisexccplwhcrcstatcd

othenvisc

(c) Funclionql cat'rencY

(d) llsc oJ'eslinutes qnd iudgement

9

ciroc vcnrures Mnuritius L(d (thc "company') is s private limited liability company incorporatcd under

lh!. M.ruritius cornpaoies Aqr 2001 oo 13 May 2fi8 and held a Gtobal Busirrcss Liccnce. on I I

Dcccmbcr 20f4, thc Company has convcrted into an authoriscd compray'

Thc conrpany,s prilcipal actiyities are trading, provision of coosultancy services ead iovesl$ent holding

within the follo*ing secrors: Polycsler or telated industry, Igformstion & Tcchnology, Media aud

Ilntertaioment, prolection ofthe cavironmcnt including sus,tainablc cocrgy, clcan cocrgy and will iDvest

in tisted and unlistcd comPsrics-

The registffed office addrcss ofthc company is al c/o Rogcls capitsl colpotllc serviccs Limited,3rd

Floor. iogcrs House. No.5. Presidcnt lohn Kennedy Sreet' Port Louis, Republic ofMauritius'

'l-he fioancial statemelts haYe been prcporctl in accordance with IFRS Accounting Stsndards lor Small

{nd Mcdiurn-sized Entities 1"lFRS for iMEs") and in comPliance with the requiremens ofthc Financial

Serr.iccs Acl 2007. in so far as applicable to Authorised Compaoics

The financial statements are presentcd in urited ststes Dolla! ('usD') which is thc company's

functional and presentatioo cumncy. All amounis havc bcal rounded to the nea$st USD' unlcss

othcrwisc irxlicated.

Thc prcprration of these flfiancial stalemcn6 requires msnagcrncnl to make judgements' cstimates and

;";p,ir"; thal affcct thc applicntion of thc Company's sccounting policics ard thc reporied amounts

of a:r.scrs. liabilitics, income and cxpcnscs Acluat resuhs m8y differ ftom those €6timEtes'

Estima(cs and unrtertying assumplions are rcvicwed on 8n ongoing besis' Rcvisions of accornting

qstim0rcs arc rctognised prospcctively'
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CITOC Ventur$ IVlrurttlur Ltd
t0

Notet to finenciel rtatements (contlnued)

For the yeat eaded 3 I March 2025

2. Berls of prcpmedon (contlnued)

(d) Usc of estimale.t andJudganart (contkwcl)

{i) Judgqrcns

In the p,roccss of applying thc Company's accountint policies, managcmeot has rnade significant
judgancnt which could havc a significent effcct on thc amounts recogniscd in &e financial statemcnts.

(ii) Assumption and estimation uncertainties

Information about assumptions and estimation uncertainties (if any) that havc a significant risk of
resulting in a material adjustrneot for the ycar ended 3l March 2025 is included in the rclevant nocs as

follorrc:

. Impairmcnt test key assumptions undcrlying recoverable amounts.

Determhation offunctionol anrrency

The detcrmination of functional currency of the Company is critical since recording of transactions an<l

exchange difrerences arc dependent on the frrnctional cunency selccted. Thc directors have considered
those factors described therein and have dctermincd that thc firnctional currcncy of the Company is thc
Unied Stat6 Dollar.

Goitrg concern

Managemcnt has madc so ssscssrnent of rhe Company's ability to continuc as a going concern. While the
Board of Director has rcsolvsd to amalgamate the company rvith its holding company, Citoc Venturcs
Private Limited, a company incorporated in lndia, the amalgamation had not yet bccomc ct}-cclive as at
thc reporting datc. Thc direclor is satisficd thal the Company has adequate resources to continue in
opcrational existence until the cflective date of thc amalgamation. Furthermore. management is nor
aware of any matcrial uncertainties that may casl significant doubt upon the Company's ability to
continue as a going concem. Therefore, thc financial smtemcnts continue to be prepared on the going
concern basis.

(d) Measurarcnt oflair values

A numbcr of thc Cotryaay's accounting policics and disclosurcs rcquirc thc measuremcnt of fair valucs,
forboth financial and non-fioancial asscts and liabilities.

whcn rncasuring the fair valuo of an 8ss6l or a liability, tre Conrpany uses obeervable market data as far
os possible' Frirvalues are catcgorised into differcnt tevcts in a fair value hierarclry based on the inputs
rsed in the yaluation techniques as follorvs:

r [,ewl l: quoted prices (unadjusted) in active markets for identical sssets or liabiliries.r kvcl 2: inpus other than quoted prices includcd in Levet I rhat are observable for the assct or
liability, either directly (i.e. as prices) or indirectly (i.e. derived from prices).r l'cvel 3: inputs for thc asset or liability that are not based on observablc market data (unobservable
inpuu).

Ifthe inputs used to rncasune the fair value ofan asset or a liabitity fall into diffcrent levcls of rhe fair
value hicrarchy, then thc fair valuc messurcment is catcgorized in its enrircry in the samc lcvcl of the fair
valuc hicrarchy as thc lowcst level input that is sipificant to the entire rneasur€mcnt.
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CITOC Vcrturcs Mrurldus l,td 
I I

Nottr to lioincl.l tlllemcntt (c{trUnud)
l'or the J'aqr co.lc.l 3l Morch 2025

3. Mrtcrhl lccoundng Pollclcs

The accounring policicc sa out bclow havc bcrtr EPFlicd coosithtly to Elt finracial yerr: Prcs€r|rcd in

thcsc fi oancirl snGtrlcttts:

k) for.ign currenc! ra$aclions

Trans0etions in forcign currcncies arc translorcd into thc rBpcctivc funcdonal currcncics of&c Comprny

at the exch&nge ratcs at tho d0t€s oflhc tronssctions.

Monctary a$ets and liabilitics dcnomiostcd in foreign curencics arc ri lrtcd into thc fumtionat

currcncy ar the exchangc ratc sr thc rc9ortin8 drtc. Non-monct ry asscrs 8nd li8biliti6 that arc mlasulrd at

fair valuc in r forcign currcocy arc !'anrlrtcd in thc firoctionat orrercy at thc exohmge rctc wlrcu 6c fair

value rvas determincd. Forcign cunency differcnces 8r€ Scoerally rccoSniscd i! prolit or [o:s. Non-

monctary itcms thar are rrEdsurcd bascd on historical cqst in r forcign curency sr,c transl8ted at thc

cxchangc mtc al thc dale ol'lhc lrarlsacllon,

(h) Stakd cupi,ol

ordinary sharcs arc classified in cquity. lncr€mentlt ccts dirtctly attrrtutabte to thc issuc of otdilsry

sharcs. net of any tax efrccts, arc recognised as a dcduction Aom cquity'

(c) Expenret recogn itioi

All cxpcnses arc accounted for in 6c sul.mcot of pmfit or lo6s on slc 8ccrusl basis'

kl) Ttxorion

Thc Company has bem gnntd an suthoriscd corrpany liccncc otl I I Dcc!fltcr 2024 and is lhcf?fote not

subjcct to tax in Mauritius.

lei l tfiesl irconrc

lntcre$isrecognisedon!6Et€ProPonionbesis,tahinghtoaccountof&€P'inciPslouBhodingandthc
cffcctivc iorcrtst ratc ovcr thc period of maOrity ad whcn it it problbtc thlt 

'tch 
hcorlla will acoruc to

lhe ComPanY'

@ Cosh and cash cquiwlerus

Cash comprises cash rt bot*. Calh equivalcnt arc short lcrm' hiShly liquid inv€stcnls thrr 
're-rcadily

coovcniblc ro known 
"orrns 

ofa""tr 
"rra 

*tich lrc iubjcct to oo insignifrcant riek ofchangc io vrluc'
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CITOC Vcnturc. Mruritiu3 L{d
l2

Note! to ,inenclal 3tstementt (co[tlnued)

For the year ended 3l March 2025

3. Mrterlal rccountlng pollclcr {co,ltlnu(d}

(g) Provbiow

Provisions are rccogniscd when thc Company h8s I legal or co$suuctivc obligation as a rcsult of post

events, it is probable that all outflow of r€sourccs will be rcquired to scttle thc obligation, and a rcliablc

estimate olthe amount can bc madc.

A) Related pa ies

Related parties are individuals and companiG wher! the individurl or company has the ability directly or
indirecdy, to canEal ihc othcr party qr cxcrcisc significEnt influcncc ovcr the othcr psrty in moking

operating and financial decisions, ot vice vcrsa or wherc the Company is subjcct ro comnnn centralised
conbol or common significance influence.

(i) L"u,,ancid,l instntments

A financial inslrurnenl is any contract lh{t givcs risc to 0 lirrancial assct ol onc entity and u linancial
liability or equity instrument ofarrcthcr entity.

(D Rccognition ,od ilitial measurement

Fimncial assets rod financial liabilities sre initially rccogniscd whcl the Compony bc-comcs a party to the
conttactual pmvisions of the irNtrument.

A f[arcial a$set or financial liability is initially measured at fair value plus, for m itm not at Fair Value
Through Pmfit or Ir$ ("FVTPU'), trassaction cosB that arc direclly aftibutable to its ac4uisitior or
issuc.

(ii Classification and subscqueni measuremcnt

Flnancial o$es

On initid recognition, a financial assct is classified as rneasured ar arnonised cosa or fuir value tlrrough
profit or lo$ (FVTPL) or fair valuc through othcr comprchcnsivc incomc (FVOCI).
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CTTOC Yentures Msuritioe Ltd 
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Noter to fin*ncltl statemeuts (continued)

For the year enelecl 3l March 2025

.1. Materisl accounting pollcies (contlnued)

1i) Finoncial instrurflen:.r (coutinued)

(ii Classifi cation and subsequent mcosurcment (continued)

Eins:srcl-sxs-l!.rlYTI!

Financiat usscB \rhich are manage{ und rvhosc performance is cvaluated on a fair value basis and those are

not classitied as measurcd ar amortiscd cosr or FVOCI as dcscribcd bclow are measured at FVTPL'

Financial ussets at anro{tised cost

A financial asset is measured at armrtised cost if it meets both of the following conditions and is no!

desigrrated as at FVTPL:

ir is hcld rvitlrin a busincss modcl wlrosc objectivc is to hotd assets to collcct conhacturl cash flows; and

. irs contractual rerms give rise on spccified dates to cash flows that arc solcly payrncnts of principal and

interest on the principal atnount outslanding'

Financial assets mensured at amortised cost include cash and cash equivalents and loan receivable'

Br.tlne,r'.r M odel asscst ment

1'he Company makes an assessmcnt of the objective of the business modcl in which a fulancial asset is

held at I portfolio lclct bccausc this bcst ..fl".t, the way the business is maoaged and information is

provided to rnanagement. The inforrnation considered includesl

, thc stated policies and objectives for the poilfolio end the opcration ofthose policics in practice' Thesc

include whether managunenfs strateSy focuses on eaming eontactual iilerut income, maintain a

particular intercst ,,. p-.filr, marching the duration of the financial asscB to ttre duration of any related

Iiabilities or expected cash outflows or realising cash flows through the sale of the assets;

' horv the pcrlormancc of the portfolio. is cv*luated and reported to the Compaoy's managernent;

. the risks that affect tn. f.lo*once of the business modcl (and the financial assets hcld within that

business model) and how those risks arc managed;

. thc frcquency, volurne anJ tirning of sales of financial asscts in prior paiodS' the reasons for such sales

and expcclations about future sales activity'
, lr<rw nlaflagcrs of thc businesses are comperlsatd - e'g.. whAher compensation is baScd On the fair

value ofthe ssseB managed or rhe contractual cash flows collected'

s

)
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CITOC Venturer lllaurltlus Ltd
t4

Notes to finlncial statements (tontlnued)

For the year ended i I March 2025

3. Material accounting pollcler (contlnued)

(ii) Classification and subsequent messuremett (continued)

Financld tss€ts. A$essment wheth€r contractusl eash {lows ere solely payments of principel end
interest

For the purposes of this assessment, 'principal' is defined as tlle fair valuc of the financial asset on initial
recopition. 'Intercst' is defined as consideration for the timc value of money and for the crcdit risk

associctsd witb the principal amount outstanding during a panicular period of time and for other ba.sic

lending rish and costs (e.g- liquidity risk and administrativc costs). as well as a protit margin.

ln asscssing whether the contractual cash flows are solely payments of principal and intcrcst, the Company
consider$ the contractual tcrms of the instnrment. This includes assessing whether the financial nsset

contrins a conEach'ral tcrm lbat could change the timing or amount of conractual cash flows such that it
would not mcct this condition. In making this assessmcnt, the Company considers:

. contingent events that would change the amount or timing of cash flows;

. lerms that may adjust the contractual coupon rate. including variable-ratc features;

. prepa:/mcnt and extension feailrcs; and

' terms that limit thc Company's ctaim to cash flows from specified assets (e.g. non-recourse feanrres).

The Company has determined that it has one business npdel:

Hold-to-collect business model: this includes cash and cash equivaterrts and loan receivable. These financial
asscts afle hcld to collect conlractuel crsh flows.

Flnencirl assets - Subrequent mcr.urGment rnd galns end lorses

Filunclat assets al amoaiced coJl

These assets ore subscqucntly measurcd at &mortised cost using lhc effective intercst method. The amortised
cost is rcduced by impairmcnt losses. Interest income, forcign cxchangc gains and losses and impairmcnt
ere rccognised in profit or loss. Any pin or loss on derecogaition is recognised in profit or loss.

Financial liabilitiar meosured at amortbed cost

This category includes all financial liabilities, other than thosc nrcasurerJ at fair value through profir or loss.
The Compeny includes in this category other payables.

,

?
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CITOC vcntures Maurltius Ltd
Notes to linancirl stetoments (contlnued)

For the yeor ended 3l March 2025

l5

f . Matcrial rccountlng policles (contlnued)

(i) Finuncid instruments (continued)

(ii) Cllrrssi t'ication and subscquent rncasurcnrena (continued)

lmpuirment

The Company recognises loss allowanccs for Expected Credit l.osscs ("ECLs') on financial assets

measured at aoprtised cosl.

. debt securitics that are determined to have low credit risk at &c reporting dale; and

o other debt securities and bank balances lorwhich credit risk (i.e. the risk ofdefault occurring over the

expccted iif,e ofthc asset) has not increased significantly since initial recognition.

When determining rvhether the credit risk of a financial asset has ingr€ased significantly since initial

recognition an{ when estinrating ECtx, the Company considers reasonable and supportable infonnalion that

is relevant and anailable without undue cost or effort. This inclrrdss both quantitativc and qualitative

intbrmarion and analysis, bascd on the Compuny's historical experiencc and informod crcdit assessmont and

including tbrword-lookin g information.

Crpdit risk 9n o tinancial assct is assumed to have bcen incrcased significantly if it is more than 30 days past

due.

The Conrpany considers a linancial asset to be in default

. rvhen the borrower is unlikely to pay its crcdit obligations to the Company in firll, without recourse by

he Company to oclions such as realisiog assets (if any is hcld); or

r thc financial asset is more dtan 90 days past duc.

Literirne IICIs are the ECLs drat result from rll possible default cvenb over the expeoted life of a financial

inshrment. l2-month ECLs are rhe ponion of ECLs that result from default events that are possible within

the 12 months after the r€porting date (or a shorler period if thc expectcd lifc of the instnrment is lcs ihat

l2 months).

Thc maximum period considercd when cstinulirlg IICLs is the naximum contractual period over which thc

Conrpany is exposcd to credit risk.

!l'l ea s u renrc n! of EC I.s

ECLs arc o probability-rveightetl cstimatc of crcdit losses. Crc{it losses are measur€d as the present value of

all cash shortfalls (i.e., thi differcncc behf,ccn the cash flows dus to thc cntity in accordance wi$ the

contract and lhe cash flows that the Company expects to receive)'

,

i
t

i
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CITOC Venture! ihurldus Ltd

Note! to llnrnclrl statemcntr (c.o[tirucd)

For the year ended 3l lv{arch 2025

3. Mrtedd accourtltrg pollclGi (contirued)

(i) Fi adcial instuments (contiuld)

Impsirment (cortlnucd)

ECls arc discounted at the cfectivc intcrEst rate ofthc fioancial &sset.

C re d it -i n p aired f nancia I asse s

t6

At each repo(ing datc, the Conpany mscsses rahether finarlciol asscls carricd ot arruniscd cost arc credit-

impaired. A financial asset is 'credit-impaired' when one or more eYenB that have a dctrimcnlal impact on

th6 estimatcd futurc cash flows ofths financial asscl havc occwred.

Evidcnce that a finaocial asset is ocdit-impaired includes the lollowing observable data:

significant financial di(ficulty ofthe bomwer or issuer

it is probable that the bonower will elter banlsuptcy or other financial reorganisrtion

ihe uBdertying project is put on hold

breach of contract such as e default or beiog nrorc than 90 dap past due.

Pretenlation ol allohtascefor ECLs b lhe slatement offrnancial position

lrss allow"nces for financial assels messurcd at arnortised cost are dcducted from the gro\s carrying
amout of lhe gssets.

llrite-of

Thc gross carqring amount of a fimscial ssset is writtcn off when the Company has no reasonablc
expectatiorB ofrccovding a linancial asset is its e[tirety or a portion theleof.

fi R*eaue Recognition

Revenuc !s rneasurcd bosed on ahe consideration rgccived or rcceivsble to which the Company cxpects to be

ertitled in a conhact with a custoner and excludes arnunts collected on bchalf of third parties.



CITOC Vcotures illruritius Ltd
l7

4. Criticrt accountlng Judgementc aad key sources of estimrtlon uncerlainty

Cfitical accountingjudgemetrts in applyingthe Company's c,ccountingPolicies

The prcparation of financial statements in sccordancc with IFR$ rcquires the directors and managcment lo

exercise ju4gemcnts in the process of rpplying the accounting policies. It also requires the use of

accounting esrimates and assumptions lhat may affect the reportcd amounts anrJ disctosures in the financial

statements. Judgements and estimates are continuously evaluated and are bascd on historical experience and

other factors, including expectations and assumptions concemiflg future evenls that are believpd to be

reasonahle under the circumstances. The actual tesults could, by definition, therefore, often differ fmm the

relatcd accounting estimates.

Whcrc applicable, thc norcs to thc financial statcments set out areas rvhett management has applied a higher

degrcc of.lucigemcnts that have a significant cffcct on thc amounls rccognised in the financial stalernents, or

estimations and assumptions that have u significant risk of causing a material adjustment to rhe carrying

amounts of assels and liabilities rvithin the next financial year.

Dere rmi nalion ol' functional cu rr ency

The determination of the functional currency of the Company is cridcal since recordiog of transactions and

exchange diffcrenccs arising tlrcre from are dependent on the functional ourency selectcd. As dcscribed in

notc 2 (c), thc dircctors have colsidercd those factors described thereio and have determined that the

t\nctional cuncncy of thc Company is thc Unitcd Stotes dollars ("IJSD"). The financial ststements are

prcscnted in USD, rvhich is also thc Conrpany's functional culrency. The issuancc of ordinary shares are in

USD. Thc expenses of the Comparty are denominated and senled in USD.

5. Flnrnclsl lnstruments - Feir vslue rnd risk management

{.gtti!.ct{.t.:! t k. ltr tusggme ! !!

'the Company tnanages its capital to ensure that it will be able to continue as a going concern while

maxirnising the rcrurn to stakeholders through the optimisation of the dcbt and equity balance. The overall

stratcgy of the Conpany remains unchanged.

The capital structure of the Company consists of equity, comprising slated capital and rebined carningp.

Fhqncial ris}.laE;ors

The Compan/s activities expose it to a variety of financial risks: market risk (cunency risk, interest rate risk

and eguity price risk), liquidity risk and credit risk. This note prcscnts information about the Conrpan/s

exposurc to each of 0re abovc risks, the Company's objectives, policies and proccsses for mcasuring and

managing rish and the Compan/s nutragement of capial. Furthc quantihtive disclosurcs are iactudcd

throughout these fi nancial sarcments.

,

L'7-1

Notcs to llntncitl strtcmcnts (contlttuud)

[:'or lhe ),ear ended 3l Mqrch 2025
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CfTOC Ventures Meuritirs Ltd
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Notcs to financial ststcments (continued)

For the 1rear ended 3l March 2025

5. Financial Instruments - Falr value rnd risk manrgcment (continued)

Fina nc ial rb k fac to rilcqnti nued)

The Board of directors has the ovcrall responsibility lor the establishment and oversight of the Company's
risk managemeut framework. The Compan s risk managemenl policies are established to idcntify and
analysc tlre risks faced by the Company, to set appropriate risk limits and controls, and to rnoniror risks urd
adherence to limiB. Risk nranagernent policies and systens are reviewed rcgularly to rcflect changes in
ma** conditions and the Company's activities.

Oventiew

The C-ompany has exposure to the following risks from its use of financial instruments:

i. Market risk

rL Credit risk

tii. Liquidity risk

L Ma*elrisk

Market risk is the risk that changes in market prices, such as foreign cxchange rates and interesl rates rvill
aflbct the Company's income or the value of its holdings of l'inancial instnrrnents. "l'he objective of m,arket

risk management is to manage and control market risk exposurcs within acceptable pararnetcrs, while
optimising the return.

Currenq rbk

The Company is exposed to foreign cxchange risk arising from various curency exposures, primarily with
respect to the INR. Foreigrr exchange risk arises from futre commercial transactions, recognised assets and
liabilitics and net inv*trrnE in foreign operations. Managerrnt has set up a policy to manoge the foreign
exchauge risk against the firnctional currency. The Company has cenain investmcnts in foreign operations
whose net arrets are cxposcd to foreign c'urrency uanslation risk.

CurrenEpralle

The Compauy has financial assets and frnancial liabilities denominated in United States Dollar (.'USD") and
Indian Rupee ("INR").

t
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Notes to fiuancial statements (contlnued)

[:'or lle 1,1,9t7 s,rdecl 3l March 2025

5. Financirl instruments - Flir value end rbk ,nlnsgeectrt (contieued)

Cu rren cy p rali le (cont i nu ed)

'Ihe directors have assessed the cxposure and impact of the risk of exhange of the INR reletive to the USD,

and have dctcrmined that rhc forcign cxchange risk was not rnaterial at the reporting date.

lilsrgilrslsti$

lntcrest rate risk arises frorn thc possibility that changes in interest rates will affect future cash flows or thc

fair values of financial instrumcnts. The Company's incomc and opcrating cash flows arc to some extent

dependent of changes in interest rates. The Company's interest earning finsncial assets are cash ond cash

equivnlents and loan receivable which is fixed at SYu p* {nnum. Interest income may fluctuate in amoun!

in particular due to changes in interest rates.

Scnsrliritt' cnalruor

The impacl of a change in intcrest ratc is not expccted to be matcrial and therefore no inlcrest rale sensitivity

analysis has been disclosed.

Equity price rbk

'fhc ('onrparrv is exposed to equity pricc risk ari-sing from its financiat assets at l'air value through profit or

loss. 'l'lrc scnsitir,ity analyscs below havc been detcrmincd on the exposure o equity price risk at the end of
the rcporting year.

lf cquity priccs had b*n 5% higher or lower:

Profit or loss for the year would have been affected by Nil (2024: Nil)
Othcr comprehcnsivc income would have been unaffected.

Credit risk

The Company also limits its exposure to credit risk by deating only with countct?srtics that has a good

crcdit rating and managenrcnt does not cxpcct countcrparties to fail to mcct their obligations.

The carrying anmunt of financial assets represents fie rnxinum credit exposurc. The maximum credit risk

at thc rcporting datc rvas:

a

a

ii.

Lorn rcccivablc

Cash and cash equivalents

2025
USD

6t9A4$
2,480

2024

USD

620,390

1,549

621926 62t,919



CTTOC Veotures Mruritlus Ltd

Notet to flnricl.l tartcmcntr (coltllnucd)

For tlrc year etded 3l March 2025

5. Flmncirl lmtrumeotr - trrir vrlue .trd rbk mrnrgemctrt (cooliluod)

ii. Crcdit risk (continuc0

20

credit risk represents the potential loss thaa the company would incur if counter paties fail n pcrfonn

pursuant to tlte (cnns of their obligstioN to thc company, At thc rcporting dste, therc was no significant

concentration of credit risk. The rnaxiDum exposurc lo crcdit risk is reprcscnted by lhc carrying anrounl of

cach finaocial assct in the statctD€ot of finsncial positioo.

F,rnected credi! loss osse<sment

(i) OthetJinaacialsssets

Thc company spplics thc simplified spprosch to mc.sufing cxp€ctcd crcdit losses, as permkted by IrRs 9.

which uscs a l2-month cxpccted loss allowrncc for all receivables-

Loa[ recaivable balance was dccmcd by managrmeot to haye s low credit risk. Thcrefore, no loss allowancc

wls Sccoufltcd 8s it was imnatcrisl.

(ii) Cash aad cosh equiwlens

'Ihe Companv held cash and cash equivalents of UsD 2"160 sl 3l March 2025 (2024 UsD l'549)' The

cash aod cash cquivalents are hcld with banks with intematiorul repute and having sirong track rccord in lhc

banking industry.

lmpairment on cash aad cash equivalcnts has bscn mcasured On a l2-month cxPectcd loss basis 8nd rcflec6

lhe shon matutities of the exposures. Thc Company considcrs that ils cash and cash equivalents have low

credit risk bascd on thc cxtcmal c&dit rEtings of tbe countcrpsrties,

Ttc cxpected qcdit loss on cash and cash cquivalens wm dcemed by manaSemcnt to bc nol msterial end

thcrtfore no inrpairment allowrnces werc rccounted for.

iiL Uquidity rbk

Liquidity,isL is &c risk that thc CoEpany will Dot be sble to mca s financial obligations as they fall due.

The Comparl/s approrch to tmnagiog liquidity is to ensurE, as for as possiblc, that it will alwalc have

sdticient liquidity to mccl its liabilitica when due, undcr both norrnat sEd stJcss€d conditions, without

incurring unscclptablc lossls or risking darnagc to the Companys rcputation.

t7?-
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CITOC Ventures Maurltlus Ltd

Notr's to Jinrncial slltements (continucd)

l:or lhc .)'car tnded 3l Marc'h 2025

5. !'lnanclll lnstrumenls * Feir value rnd risk mrnagement (contlaued)

iii. Liquidity risk (continued)

'ilre nranrrity profile of the financial liabilities is sumrnarised as follows:

Llebilitles
Othsr payablcs Payable wilhin one year

2l

Flnanclal ttrblllties et tmortiseal
cost

2A25 2024

USD USD

6,760 11,095

Accountinp classiftcalion oad fstr values

Irqir values

Iixccpt where statcd elscrvhere, the canying amounls of the Company's financial assets and hnancial

liahilities approxirnate tlreir fair value.

The following table provides an onalysis of fiuancial instruments that arc nBasured subscquent 0o initial
rccognition at fair value, grouped into Levcls I to 3 based on the degrEe to which the fair value is
obscrvable.

l.evel I Fair value measurcrrcnts are those derivcd from quotcd prices (unadjusted) in an activ?

markets for identical assets or liabilities.

Level ? Fair value measurefirents are those derived from inputs other than quotcd prices included

within Level I that are observable for the asset or liability, either ilircctly (i.e. as prices)

or indirectly (i.e. derived from prices)-

Level 3 F'air value measurenrnts ar€ those derived frsm valuation techniques that include inputs

lor the assct or liability that are not based on observablc market data (uoobservable

inputs).

We have sonsidered rhc fair value of prior year and conclude that therc has bccn no significant changc in its

Yalus,

a

I
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ClTgCYcotncrlrlildfhr lrd Tl

Nob !0 i!.r.ld !a!hr.tc (Gdirlca)
For tlu tw adcil 3I Uet 2At

5. Fhocrdh.ltrlant-rrlrr.h.rrdrlrllu4coeat(olorc{

F*vtu(@

TIF fofio$rinS $lo drorr rtc corryl4 llmnnrr rrrt frir vds.r of fmacid lldriliricr iacludtg lhr:ir l$r{s il llrc 6 nb hberdry' lt rta aor imh& fiir

vd|$ inftndit fqfirsrlhl ,|sc!3$rd ltmirl lirbfliti.3 norrmscdnftbvlhFif hecrryingrm;unr ir rrcrm&lcqpmrinriooof fthEhra

CrrrrlEt3.mr Fdrv.|r'
Fr0lidrl

3l Mrrch 2l)25

Flnsdr, lt hliald
r.tcts, tt

roort&cd rmorlkcd
cort cott

USD USD

Totil

ntrrtrclrl !ra6 pol mnsurcd lt frir Ytluc

Loln rcccivsblt
Cish lrd ca* c$dgata{s

Totd limnclrl lrrtlt

619,116

- 619"115

Fln.nclrl.rt tr rt frir vrhc throngh prollt or lo*t t7 -12ll

ust)

Ld.l I

USD

l,Cvrl I

USD

kvclS

USD

619,{,l5

Totil

tiso

6t9.4466r9A16

Fir$cirllLbgtkt mtmcutt.d rl frirrT lue

Odrcrprpbles 6.760 6.760

2.$O

_1!].€l!

- 6:r@ 6"760
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CITOC !.nrur6 M.$ltbr Lri

Nors l. fina.c'r.l d.knlnrr (.rotinr.d)
t'tt ttc.t$tr auLl 3l Uo,* 2025

5, !'i.u.i.l ln!!rul{.ri!. - fjr,.luc .d dllt !..n.!.|t|.rf (orrt o.d}

Foir i,la ldtiwlo

ll M!rch 2024

u5D USD USD lisD

L€vrl2

USD

L.!cl !
USD

620JtO

US'

t3

C..ryi!r .d6t
F,!'lri.l

firelcd li&i&hs

.m.d.d rrErtirsl

Fin ncial !$cL{ mt trErEld ,t frir lAlE

Csh ad c!.t .quivaknrs
6t0,190 6?0,190

t1

520.t90

IJ{9
- 620J90 521,939

- ------2. _____:ZriDrchl 8.{e d fnir qlw rh${8lr p(ofr !r Lr.r

Fbaftial lirbiliriG x{ tEsr.d !r f.ir EhE
OdEr p.y$l.3 . I t,095 [.095 r 1,09t u,095

62 | 919 1.t49
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CITOC Vcnt[r6 Maurltiur Ltd

Notes to lhrmid straements (contlnued)

For theYear ended 3l March 2025

At 3l March

Nane of Country of
incomoration

lndiaRevalyu

Recycling (lndia)

Limited

8. Other ftcelvables

At 0l April
Rcclassifrcation from FVTPL to assets heid for ssle

Impsinrrcnt loss€s

21

4,000
(3,98s)

72 t2

Tsxitlotl

The Company holds an aulhorised company licence end.is nqt subjecl ro t{x in Mluritius l{owwer' the

i"*p""i"*, nf" 
" 

rctum to thc Msuritius Revcnuc Authority'

Flnanclrl $sets lt frlr v6lue th'ough prollt or lors

2425
USD

,ntJ
USD

1

Nwtber ond class of
shares

6,920.800 equitY shares at

nominul valuc oflNR l0
each

% held in 2025

and 2024
Basis of
valustion

on t}rc 23rd of Apri 12020, the equity capital of Rclatyu Recycling (lndia).Limitcd (fomcrly known as

piiyg""* i*ft""f"gies Limit€d), was oelistsa on the Borrbay Stock Exchangc of lndia' On the l2th

;;;il; 2023 thl cornpanv reccivcd a proposal fmm Acgis ltwc$ment llund I>CC' a companv

;;";;;;;o registei in t"tauririus' forihe repurchase of is 659'3?8 shares in Revalvu Recycling

0ndi) Lioited at a total rxit offer pricc of UsD 4,000'

ThefmsncislasseBatfairvatuethroughprolrtorlosshasbeenrcclarsifi€dtossseBhetdforsalcatitsfair
value less cost to sell o, USD 4'000'

Fair mluc o.73%

7025
USD

Duringtheyeuended3lMarch2024,thePrevioustyanticipatedsaledidDotnraterialisc.consequcntly,
,fr" ini..*t U, U"cn reclassihed as financial asset at fair 

'a.lue 
through profit or [oss.

During the year cnrled 3l March 2025,we have considercd the fair value of prior yeafs invesfitenl in

FVI?i a conclude that thcre has been no significant changc in is valuc'

2024
USD

488
Prspsymeots

l2

3Jl3
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CITOC Yentures Mauritius Ltd

Notes to finencirl ststements (continued)
For the Svar ended 3l March 202i

9. Loau receivable

25

2024
USD

58t,t08
19,282

l.oun to Albus Tratling & lnvcstmr'lrrs Mauritius
Inlcrcst rcseiyables (rcfer to Notc (b) belorv)

Nore {a)

At I April and 3l March

Note (h):

Ar I April
lntcrcst inconp [or the year
lntcrc$t recciYcd

At 3l Murch

z02s
USD

58l,t08
38Jrs

x025

USD

2025

USD

39,2t2
29,a56

(30,000)

581,I 08 581.t08

2024

USD

2024

USD

29,904
79,378

(20,000)

38338 39282

The loan was rcpayable on 30th June 2020 and bears interest at the rate of 5% per annum. No impairmcnr
loss has trcen recogniscd tlrough the loan is past due. Upon a mutuet agreement, the repa)ment d.tu **
extended ro 30 June 2024 andthereafter rc 3l March 2026.

10. Statcd Crpltat

2425 and2024
No. ofsharc

2025 and 2024

USD
lssucd and {ully paicl
Ordinary share ofno par value I 10.000

AII shares rar* equally with regard to thc Company's rcsidual asscts. The holders of the ordinar,, shares
are entitled to rcccive dividcnds as dcclared from tirae to tirnc and are cntitled to one votc p"r rh"r" ,,
rrccring of thc Conrpany.

_ 619,446 620J90::
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CITOC Vel}hlres Maaritiu! Ltd

Notos to linrncitl strtemcnt' {eontinued)

For rie yetr ended i I March 2025

11, Other Paysblef

3,860
2,900

2.6

1,426

9,656

tl

7025
USD

2024

USi)

Other payrbles

Ac{usl8

lnterctt otr loan receiYed irl adva ce

12, Ctpltal mrnrgcment

13. Ilolditrg comP&nY

Citoc Ventures Privare Limited' a company incorporated in lndia' is lhe holding conlporly'

14 Colng con€trn

The Compaay's Prirnsry objectives whcn managing capi(al Brc to safeguad lhe company's abiliry to

conti e as a goin8 colc€m. es ue Componf is- part of a lar8'cr grcuP' the Coraparty's sources of

ffi;i;nal;rill Jd poiicies ror aistluution of excess capital may atso be affecred by rhe group's capital

niana genrent objectivcs.

Ttre Company's capiul structure is regulady tcvicwed and nto$sgcd. with due regard to thc capital

olanagsment Practices of ttre group to fhich the Company belongs' Adjushrcnts ore made to thc capital

skrctuIe in light of chsnges in cconomic conditions affecting the compaoy or the group' Tfie results of thc

directors' rcview of the Company's capital strucnfe are used as o basis for the dcterfi]ination of thc level

of divideads, if snv, tbat are declared'

on3lDecember2024,theBoardofDirecroxresolvcdtormalgamatethecomPalywithit.sbolding
.orop*, Ct,o V**o PtiYate Limiled, I company iocotponted in lndia' subject to lhe necessary legal

ard regulatorY aPProvals.

As at &tc of approval of these financial statements' the smal8arnation had not yet been effe€ted srd the

iiip"r,y *niiuo,o oPerate in the normal course of business Accordingly' these financial statenpnts

havc bcen pr€prrcd on a SoiDg concfl basis The Board of Directors has made an ass6sment and

"*"fua.a 
,i* ,fr"r, are no retcrial $certsindes thst cast siSnificsot doubt on thc Company's ability to

continuc as a going oonccrn up to th€ effrctiw datc of smatganBtion' Upon completiotr of 
-the

".Jgr.",ior. 
ir "ir"t *a lialilities ard opcations of thc Company $'ill bs ts8osfefied to Ciloc

ventires rdrate umited and tb? comp8ny will c€lse to exbt as a separsre legal entity.
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CITOC Ventures Mauritius Ltd

Management accounts

For the period from 01 April to 31 December 2024
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CITOC Vcntures Masritius Ltd

Managcrrrcut eccounts
For theperiodfron 0l ,|pril to 3l bcenber 2024

C.oritsnB

Srarcrnett sf, fi nancial position

Statemert of profit or loss and other comprehensirrc incorno

Statement of changcs in eqriity

Statement of cash flows

Page(t)
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CITOC Vcnturei Mturltiar Ltd

Stetement of financial position
As at 31 Decenher 2421

ASSETS
Non-currcnt rsscts
Financial assets at fair value through profir or loss

Currcnt rssets
Prcpayments

Other t'inancial lsses
Cash and cash equivalents

Tdtal assets

EQUITY AND LIABILITIB9
Equity
Stated crpital
Retained eamings

Totrl equity

LTABILITIES
Currcnt liabillS
Tax payable

Other l'inancial I iabilities

Total current liabilities

Totel equitY and liebilitics

Director
Subodh Maskara

Oate: 15 JarxrqY 2025

619.974 622,439

I

3l-Ihc

USD

Audited
3'l-Mar

2021
USD

2024

12

sJ00
612,182

2,480

6t9,962

2360

620.390
1,549

622,427

488

l0,ooo 10,000

@?,615 599.814

ciz-e ts 609'814

1.530

r r.095

2r360

619.914 6?2.43e

12,625

I

I

12
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CITOC Venturec Mauritius Ltd

Statement of profit or lms and other comprehensive ircrmc
F<tr the periulJ'rom 0l April to it &cember Z0Zl

lncome

Interest incorne

Erpenser

2t,E05 29.i78

(t400s) (23. r57)

TSOl 6,21 I

( r.530)

7 EOt 4,681

7.80r
!G-==:! 4,681

Pcriod from I
April to

3I Decernber
2424
USD

U4L

Audired
3l-Mar

2024
USD

2

Professional fbes

Licence fees

Odrr,expenses
Bank charyes

Impairment losses

Audit fees

Totrl erpeires

Profit before income lax cxpense

Incomelax expense

Prolit fo.rthe period/ ycar

Other comprchensive incsmp

Tota[ comprchen$ive incoriie for thr pcriodf-ymr

10,212

2,413
775
606

I3,290
2,23t

550

520

3,989
2.5EE
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CITOC V€nlur.s M.uritius Ud

St rcEl.nl otchrnges io .quiay
For the period from 0l ,aptil to 3l D.cerhber 2024

At I April 2021

Toarl comprehemivc income for the ycar

Al 3l M!rcb 2021

Total comprch€nsive incomc forrhc pqiod

Aa 3l Dcccmbcr 2014 507.515 617,615

Stttcdcrpltrl
USD

10,000

10,000

r0.000

Rriri!cd
earnlngs

USD

5e5.I]3

4.681

srr,t t4

7J0t

4,68r

609J t I

7 i$r

Tobl egulty
USD

605.r 33



CITOC Vcntures Mauritlx3 Ltd

Staacment ol cash flows
fir the periodfrun 0L4pril to jl Decernber 2A2{

Cash flows from openting rctivitics
Profit beforc income tax expense

ldjustments lor:
lmpairment losses

lnlere* income

Cash used in operatioos beforc workhg crpiall chsrges

Working capit al changas :
(lncrease/Decrease in prepayments

Movement in oter linancial liabilities
Nct csst gcnerated (used in)/ from opentiug actfuities

Cash flows fmm iDvestir8 ,ctivities
lnterast received

Net cash gereratrd from invelailg lctirities

Nct movement in cash and cash equivalcnts

Cash and cirsh equivalen{s at I April

Cash ard ca3h eqrivahEts at 3l Mmch

4

. Perlld from I
April to

ll Dctember
2t24
USD

7,80r

(2r,80s)

Auditei
Y€ar ended 3l

March
2024
USD

6,21|

3,988
(2e,3181

( l{,005)

(4,812)

{10J51)

( r9,179)

281

301
(r5,065) 5E4

30.000 . 20.000

30,000 20,000

931

r549

I,405

144

2,480

tIt4

t.549



ta,

af

AtncilntfiEeshrfu Littufie[

hrrtlrr . f GC t

a
I

f

605,|$itiiBuildin& t{extb Gsden cout Resb$8nt tbera 00sai R0ad, Aldh€ri $0,
--ffib.i'- 

400 068. . Td' 64541981 . E-mail t skmandrssoctabs@gmdl'com

0Blll ' HlOOlE'IllPUl

T) cxtt
I 4tr

2A24-2025

n



lq6

CITG

ORDIiIARY BUSIilESS:

7. To receive, consjder and adopt the Audlted Balance Sheet as at 3lstMarch,
2025 along rvith notes as on that date and the report of the Directors and
the Auditors thereon.

Z. To ratiry the appointment of t4ls. S K H D & Asrocirtes, as the statutory
audltors of the Company and if thought fit to pass, with or without

modifications, the following resolution as an Ordinary Resolution:

'RESOLVED THAT puBuant to the provisions of Section L39, L42 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 appointment of S x H D & Asaocl.tes, Chartered Accountants, (Firm
Regis$ation No. rO5929W), as Statutory Auditors ofthe Company, to hold office for 5 years

from the conclusion of this Annual General Meeting until the conclusion of the 286 Annual
General Meeting of the Company (F Y 20?5 . 2027) is be and hereby ratified as per the
provisions of the Companies AcL 2013, at suct remuneration as may be agreed upon by the
Board of Directors and the Auditors. '

By Order of the Boar{
V=I{TURES PRWATE LIMTTED

(SUBODH lil
OIRECTOR
Dlil: OOO12a62
Ptrrce: llumbai
Date: 2S Scptember,2o25

Citoc Ventures Private Limited.

Beg Oftice:128 Jolly Maket Chambers ll. Nariman Point, Mumbai'400021[GS-TI|+27AACCM?2A4A1ZW
Defhi Office:-G4o, Basement, Lajpal Nagat, New Delhi-110024 I GSTiN"07AACCM2244D1Z
CIN: U17110MH1997PTC, 1126{ lTel:+91 22 4962r l16lEmail: Email: rnto@dtoc.in

NOTICE
Notice ls hereby grven that the 26th Annual Generar Meeting of the members of
crroc VENTURES pRrvATE L$rrrrED(cIN : u 1 71 1 oM H 1997prc1 1 1264) wir I be
held on Monday, 30h september 2025 at the registered office of the company at
128, Jolly Maker Chamber II, Nariman poht, Mumbai- 4OOO21 to transact the
following business:
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NOTES

1) A MEMBER ENTITLED TO AfiEND AND VOTE AT THE MEETING IS ENTITLED TO
APPOINT A PROXY TO ATTEND AND VOTE INSTEAD OF HIMSELF AND A PROXY
NEED NOT BE A MEMBER OF THE COMPANY. PTOX|ES iN OrdEr tO bE EffCCtIVE MUSt
be deposited duly stamped and signed at the Registered Office of the Company
not less than 48 hours before the meeting,

Citoc Ventures Private Limited.

Reg. Otrrce:128 Jolly Maker Charnbers ll. Nariman Pcrlnt, MumbaHooozl IGSTIN-27AIiCCM2244D1ZW
Delhi Offca:€-4o, Basemenl, L{jpat Nagar, New Delhi-11002a I GSTIN'O7AACCMa244D1Z

ctN: u 1711oMH1.997PTC11126,1lTel: +91 22 49621118lEmail; Emdl: hb@gitocrin
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Your directors take preasure in presenting the 25s Annuar report on the affairs ofthe company for the financia r year 2o24-2s together with the Audrted F,nanciar
Statements and the report of the Auditors thereon.
l.Business Operations:
The company has made oroflts of Rs. 8-g6.74l- (in lacs) for the year ended 3lsrMarch, 2025. The break-up ls given as follows i 

t r 'lew,

DTRECTOR'S REPORf,

To,

The Members of
l,l/s. GITOC VEITURES PRWATE LIITiITEO
Mumbal

Amount ln Rs Lacs

There are no events subsequent to the date of Financial Statements.

Citoc Venturcs Prlvate Limited.
Reg. Omce:'r 28 Jory Maker chambers U, Nariman point. Mumbai-400021 IGsrN-27AACC tt2244A1A l
*f.ai9Iy:4a0, easemeDr, Lajpar Nagar, New Ddhi.l iOO24 I GSTTN-O7AAC CM2244D1Z
CIN: U1711OMH1997PTC t r i2B.t lTel: +9, 22,r962i.t 16lEma : Ema : inb@61-toc.in

ParticulaIs 2024-25 2023-24Sales
2103.43 2392.76

Net Profi Loss PB 1427.93 102a.59Less: Depreciation 322.ss 260.63
Profit after areci ntlodep before taxbut

PBT
1105.38 787.96

Exce onal Items 0.01 1.41Less: Taxes 2LA.64 185.15Net profit / ( loss) for the period 886.74 601.39

No. of Sha res 1 16 685 1 16 685EPS 758.77 514.60DividendPro 0.00 0.00Dividend tax 0.00 o.00Proflt Carrled to B/SBalance of 486.74 601.39
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3.CIiA]IGE IN THE I{ATURE OF BUSINESS:
There are no changes that had been made in the nature of the company during
the financial year.

4.DIVIDEND:

The company does not propose any divitiend during the current year.

5.BOARD ITIEETIHGS:

The Board of Dlrectors meet 20 (twenty) times durlng the flnancial year i.e., on
o u 04 / 2024, 12 / 04 / 2024, 03 / 05 / 2024, zU 06 / 2024, 28 / 06 I 2A24, LO / O? / 2O?4,

o2l 08 I 2024, 23 | 08 / 2024, 23 / 09 / 2A2:4, O t I Ll / 2024, tA / fl / 2024, 20 / t2 I 2024 t
LO I OU 2O2s, 22/ O 7 / 2025, 23 / OL / 2025, 24/ OL / 202s, 2S / 02 I 2025, LO / 03 / 2025,
26/ 03 / 2025, 3U 0312025.

6.DtrRECTORS / |(EY HAilAGERTAL PERSOililEL!
Durlng 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 reseryes.

There are no such changes or commltments occurred, affecting the flnancial position of

the Company between the end of the financial year (i.e. 31.03.2025) and the date of this

report.

9.DIRECTORS' RESFONSIBILITY STATEMET{T:

As per Section 13a(3) (c) of the Companies Act, 2013 the Board of Directors

makes the following statement:

(a) In the preparatlon of the annual accounts, the applicable accounting

standards have been followed along with proper explanation relatlng to

material departures.

Citoc Ventures Private Limited.

Reg. Olficerl2S Jofly Maker chambeB ll, Nariman Point, Mumbai-400021 lGsTlN'21AACCM2714D17'4}/
Belhi Office:-G-40. Basement, Lajpat Nagar. N6$. Delhi-110024 I GSTIN-07AACCM2244DlZ
ctN:u17110MH1997PTG,1112641T61: +91 22 4S321116lEmsil: Email: inlo@ciioc.in
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(b)

(c)

(f)

The directors have selected such accounting policles and applied themconsistently and made Judgments and esflmates that are reasonable andprudent so as to glve a true and fair vlew of the state of affalrs of thecompany at the end of the financial year and of the proflt and loss of the
Company for that period. And for the profit for that year.
The directors have taken proper and sufficlent care for the malntenance of
adequate accounting records in accordance with the provrsrons of this Actfor safeguarding the assets of the company and for prevenung and
detecting fraud and other irregularlties.
The directors have prepared the annual accounts on a going concern basis;
and

The directors have devised proper systems to ensure compriance with the
provlslons of all applicable laws and that such systems were adequate and
operating effectively.

IO.FINAT{CIAL PERFoRTIIAilGE/FINANCIAL PosITIoN oF
SUBSIDIARIES/ASSOCIATE COHPANTESIJOINT VENTURESi
citoc ventures Mauritius Ltd (Formerty Known as s.L. Trading Mauritius Ltd) Is the
subsldiary of the company.

lI.AUDITORS:
The Audltors, M/s s x H D t A.rod*3, Chartered Accountants, Mumbal hold
office for 5 yea* from the concrusion of this Annual Generar Meeting tiil the
condusion of the 28h Annual General Meeting held tn 2027.

I2.OUALIFICATIONS IN AUDIT REPORTS:
There is no adverse remark or any disclaimer remark agalnst the Company by
(a) The statutory audltor in his report: il

Citoc Ventures Private Limited.
Reg. Omce:128 JoIy Maker chambers I. Narman point, Mumbei-40c02,r rcsrN-27AACCM2244D1ZW
OElhi Office: G-10, Bas6ment. Laipat Nagar, New D.lhlllOO2,t , GSTTN-OZAACCM2244D1 Z
CIN: U1711oMH1997PTC11,t2&4tTet+91 22 4962r l.16 tEmait Emai,: into@citoc.in

(d)
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(b) By the company secretary in pracHce in the secretarlar audit feport if
s€cretarial audit has been conducted: N.A

f-tle-99m.?any ts not.carrylng out.any manufacturing activity or any operatiohsrne panicura. prescribed under the provisions of section 134(3)- (m) of theCompanies Act, 2013 read with rules made there under is not nppiicadt", 
.. -

However the .Company is making continuous efforts to keep' the employeesinformed of all emerging technorogies and deveropments whicir 
".","r"-u",iiioBusiness of the Company.

I4.FOREIGN EXCHAilGE EARilINGS AND OUTGO:

Particulars Ytar Ended
3LlO3lm25

Vear Ended
3t/o.312a24

9.74 99.47

Erpenditurc ln Currcncy

Particulars Year Endcd Year Ended
31 o3 2025 31 o3

Membership & Subscription 2.LL 0.83

Foreign Travelllng Expenses 59.23 11.22

Entry Fees 2.5L

Prcpaid Expenses 1.09

Your Company has not accepted any deposits from the publlc in terms of Section
73 of the Companles Act, 201.3 during the year under review.

Nit

C itoc Ventures Private Limited.
Reg. OfFae:128 Jolly Maksr Chambers tl, Nariman Point, Mumbai-40002't |GST|N-27AACCM2244Ol ZW
Delhi Ofrce:-G-40, Basement, Lajpat Nagar, N€w Delhi-110024 I GST,N-O7AACCM22+4O1Z
CIN:U17110MH1997PTC1 11264lTel:+S1 22 49621116lEmait: Ema : info@crurc.in

Earning in Forelgn lurrency

Export ol SeMces

lt]iIr]
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The Company ls welt equlpped with adequate lntemal financial controls, TheCompany has a continuous monltorlng mechanism which enables the organlsationto maintain with the same standard of the control systems and helps them inmanaging any default on timely basis beca use of strong reporHng mechanismsfollowed by the company.

Particulars
202531 o3

Ycar Ended Year Ended
31 2(,24(a) a

by th
mount requ
e company

ired to be spent
during the

ear 26.40
b ouam nt( of) ex itud repen
ncurred

25.88 26.73at the end of the
r

(c) sho rtfall

3.41 0.33(d) total
shortfall,

of previous years

0.92 1,25
e) reason for shortfall, NA

(f) nature of CSR acflviues,
Promoting

education, Poverty
and Health Sector

Promoting education,
Poverty and Health

Sector
s of related party

transactions, e.g,, contribution
to a trust controlled by the
company in relauon to CSR
expendlture as per relevant

(g) detall

Accountin Standard

NIL NIL

ere a provision is made
with respect to a liability
incurred by entering into a
contractual obligation, the
movements in the provision
during the year should be

h) wh

shown

NIL NIL

Citoc Ventures Private Limited.
Reg. ofice:128 Jotly Maker chambers . Nariman point, Mumbai-400021lGSTlN-27MccM22440lzw
Delhi Otfice:-c-40, Basement, Lajpet Nagar. Ne\,v Delh!.fi0024 I GSTIN-OTAACCM 2Z44D.IZ
CIN: Ul71l0MH1997pTC1.t 1264lTet: ..91 22 496211lFtEnait: Email: info@qitoc.in

22.47

Project Under Search
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Dlsclosure of transaction wlth related parties as required by Accounting standard 1g (As18), relating to Rerated pafi Discrorri"r n*.neen brr"n ir'il;G) iliuj'[irrl,'"]Reratedparty as defined under clause 3 of Accounting st"niiiJ rr"ri:been identified on the basisof rcpresentation made by the key r"nugiriir;;,r";;;i'A';i#;iil;'ilff#'.;ith theCompany.

Relatcd Pafi relationshlpe

Mr. Subodh Maskara, Director
Mr. Abhay Maskara, Director
Mr. Pankal Kumar Maskara, Dlreetor
Ms. Sonia Nazareth, Spouse of Director
Ms. Nlsha Maskara, Spouse of Dhector
Ms. Sachi Maskara, Daughter of Dlrector
Mr. Soham Maskara, Son of Director

Entiffes where Key lrranagGmant p,ersonnel or rclative of Kcy l,ranegementPensonnel have siEnificant infl ucnce
Ground Up Ecowaste private Limited
3i Publishing Private Limited
Gallery Maskara LLp
Citoc Investment Serviceq LLp
Bulfln Tech Advisors LLp
S.K. Maskara & Sons HUF

Subsidiary Company
Citoc Ventures Mauritius Umited
stecol International Prlrate Limlted (From 16th september 20221 ***
Imperial Procurement services Llmited (up to 13th rebruary,zaisl

*** Stecol Intemational Private Limited Investment has been held for sale hence
No Consolidation has been done

Nature of Transactlon Key
Managements
Personnel &
their
Relatives

Associates/
Group
Companies

Total

Loan Given
(-;

51.25
(s2sl

51.25
(32s.0o)

Loan Received Back
(-)

6A.42
(671.68)

64.42
1671.68)

Citoc Ventures Private Limited.
Reg. office:l2SJollyMakerGhambers ll. Nariman Point, Mumbai'{00o21|GSTIN-2ZAACCM2Z44D1ZW
Delhi Offrce:-G40, Basement, Lajpat Nagar, New Delhi-1 1 0024 I GSTTN-07AACCM22 44r,12
CIN: U171 lOMHf 997PTC1'l1264lTel:+91 2249A21116lEmail; Ernail: info@citoc.in

t



Loan Received 329.44
749.59 329.44

749.59Loan Repaid 343.11
899.61 899. 1Investment in LLp 35.00

100.86
35.00

100.86Withdrawa I From LLP
44.00

Uvestock purchasC
29.18 29.18

Interest Received on Loan 1.38
42.1s

1.38
42.15Admin istratiye Service

Received 100.00
15,00

21.00
15.00

121.00Vehicle Lease
24.OO 24.00

Horse Expenses 28.27 2A.27
Profft Share frorn LLP 83.37

24.00
83.37

24,00Directors Remunerauot 91.85
91.86

91.86
91.86Salary & Other Allowances 79.86

31.86
79.86

31.86Rent Paid 36.00
36.00

36.00
36.00Professional Fees 6.00

6.00
6.00

6.00Motor Car Expenses 2.28
2.2A

2.28
2,2AClosing Balance

Loan Received 10.66
24.33

10.66
24.33

Loan Glven 6.00
6.00

6.00
6.00

Investment 2455.93
2382.93

24s5.93
2382.93

Trade Payable
1 00

6.29 6.29
21.00

L5L

cffrc

Citoc Ventures Private Limited.
Reg. office:128 Jorry Maker chambers r, Nariman point, Mumba!400021rGsrN-27MccMz244Dlzw
Delhi Qfficeic-4o, Basement, Lajper Nagar. New Derhi-1 10024 l csrN{TAAccM z214o1z
CIN: U17110MHI997PTC1r i264 tTel: +9r 22 496211iolEmait: Emait: info@citoc]n

343.11

,+4.00
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1l Previous yeart figures are gtven in brackets.2) Nerther amounts in respect of rerated partes have been wrrtten offl wrrttenba-ck.during the year, nor has-any prov,sion made for doubtfirr debts/ receivabres3)Retated partv.rerauonships have'been il;una Li til -"n"g"ment andrelied upon by the Auditors.

2O.PARTICULARIS OF LOANS. GUARAI{TEES OR INVESTIfEI{TS:

.I]ARTICuIAES As At 31st
ltlarchr2025
Atm an lacs

As At 3tst
lilarchr2O24
Amt an lecsNon cun€nt

Group Gratulty Fund 43.98
37.03

Security Deposit 39.75 33.8s
Assets Held for Disposal 2ZOO

2204

In Full Paid Equity Shares
of Rs.10 -Each

12a.79
74.63

In Full Paid Equity Shares
of Rs. -Each 57.39
In Full Paid Equity Shares
of Rs. -Each

1044.94
937.72

In Full Paid Equity Shares
of Rs.l -Each 45.76
In Mutual Fund - Aditya
Birla Sunlife Li uid Fund

0

-Shot Tcrm Loans and
Advancee

5180.45
2858.66

2l.RISK MANAGEIIEIIT POLTCY:

A statement has been annexed wlth the report indlcaung. development and
implementation of a risk management policy for the company includlng
identification therein of elements of rlsk, which in the oplnion of the Board may
threaten the exlstence of the company.

Citoc Ventures Private Limited.
Reg. Ofiice:128 Jolly Maker Chambers [, Nariman point, Mumbai-4OOO21tcSnN-2ZAACCM22,t4Dl ZW
Delhi Offce:6{0, Basemenr, Lajpat Nagar, Ne../ Dathi-l1@24 I GSTTN-OTAACCMZ26AIZ
CIN: U17110MH t 9g7PTC1't 1264tTet: +91224562111BtEmait EmaI: inb@dtoc.in

Curfent Asscts

66.33

95.75

484.20
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2 2.ACKI{ gw LE pG EI{ E NTS:
Your Directors wish to place'on record their sincere appreciation and acknowledgewith gratitude the support and conslderation extended by the Bankers,
shareholders and employees and look fonruard for their conHnued support and
cooperation.

By Older of the Board
CITOC YENTURES PRITIATf

u

DfN: OOO12862 Dril: ooo54261

Plael l,lumbai
Date: 2gth September;2ozs

Citoc Ventur.es Private Limited.
Reg ofiice"l23 Jolly Maker Ghambers f i, l{alimat Poinr, Mu,,rbai.{00c21lGSTtN-27AA CC',A2244D1ZWOelhi Office'-G-40, Base,rnenl, Lejpat Nagar. l.Jaw D*thi-.i t0.$!4 , :i.iiTint_07AACCMlZ44DlZ
clN"ul71rsMH1ggzprci1r264lrer.*$r zz4gg?j1iglrrma.r r,,noi,inroocitocin

t
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ANNEXURE-T

statement containins s:[# ill;f.$;l Fhanciat statement or_ Subsidiaries/Associatesruoint Ventures 
----"'-". -.

(Pursuant to the flrst proviso to ;rg--r"ai*'cij'or rLiii, rz9 read wrth Rure 5of companies (Accounts) rures zor4) ior it L i".i 
""0"a 

March 31,2025

PART A. SUBISIOIARIES

Notes:
1) Reporting Pertod if Subsidiary ts Aprll to March

PART B-Associates/ Joint Ventures- NIL
By Ordcr of the Board
FOR VENTUiES PRWATE IJI{XTED

Amount in Rs. Lacs

1l

(Subodh ila6k.ra)
DIRECTOR
DIil: 0(812362
Plac: rrfumbai

(Pan
OIRECTOR
DIN: OOO54251

)

Datc: 29th Saptemberr2025

Gitoc Ventures Private Limited.
Reg. ofrice:128 Jotty Maker chambers lt, Nariman point, Mumbai*4ooo2l tGslN.27AAccM22.t4otzw
Delhi Offic€:-c-10. gasam€nt, Laipat Nagar, N€w Delhi-1.,002.t I GSTTN_OZAAOCM22d4DIZ
CIN: U17110MH1997pTC.t 11264lTet:+91 22 49621i l6lEmait: Email: anto@citAc_ln

Sr
No.

Particulars Citoc Yenturcs
llauritius
Limlted1 Curren of Substdi Concernsn

USD2 Excha Rate as on 31 2025 85.58, Share Ita I 8.564 Reserve & Su us .755
5 Total Assets s35.
6 Total Llabilities 535.097 Investments NIL8 Tqrnover 24.57
9 Loss before Taxation 7.34
10 sionProvi fo oTaxati n NIL
11 P Loss After Taxatlon
t? DividendP NIL
13 o/o of Shareholdi 100o/o
74 Coun Mauritius
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DErArLsoFcorApANy."Ul?ff^Tlt"*.REspoNsrBrlrw
The Provlsions of Corporc
companies 

".t,zol: ;'"#i:J,::iiir::'#H,:I* as contarned under the

The brief oufline of the C
gompiny""dii;;,;:dfi J',T;nTk"i"!iiir:":ffi1::1,y"8T1.ff lfJ,::.il:the vear are set out in "Annexure a;o"riiruiu"il["Ji"t,. report in the formaiprescribed in the companies lcorporatliiiir ri"r"pJriluiritv poricv) Rures,2014.

:l l#r**line or companr'"TJ"tltii"i incrudrns overwiew or proJects
proposed to be undertaken to the CSR policy.

citoc ventures private umited csR poricy is aimed at demonstrating care for thecommunity through its focus on edutation a irirr-g-"ib.prnent, hearth & welnessand environmental sustainaUifity incf uOin!""Ulio-jiiJorty, energy & waterconservation. Also embedrte.d in tnis " oU:'ectivE ts support to thedisadvantaged/marginalized . cross section of the society by provtdingopportunitles to improve thelr quality of tife.

The ProJect undertaken wi[ be within broad framework of schedure vII of theCompanies Act, 2013.

2)The Composition of CSR Committee

Sr No lName Deslgnatio
n/Nature
of
Directorsh
ip

Nurnber of
CSR meeting
held during
the Year

Number of
CSR
Committee
Meeting
attended
during the

r
1 Subodh Maskara Director 3 3
2 Director 3 3

Director 3 3

3. Average Net profit of the-Company for 3 (Three) Flnancial year for theComputation of CSR is Rs. 1123.28 Lacs'

Citoc Ventures Private Limited.
Reg. offlce:128 Jqfry Maker chambors rr, Nariman point, Mumbai-4ooo21rGgrrN-27AAccM2244o1aN
De'hi Office:-c-4o. Basement, Lajpal Nagar, Na,v Dethi-t i OO24 I GSTTN-OZAACCM 2244D12.
CIN: UJ71l0MH1997PTC1 r1264lTet:+91 22 4962.1116tEmaitr Emait: lnfo@citoc.io

Abhay Maskara
3 Pankaj Kumar

Maskara
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4. Prescrlbed csR Expenditure (2yo ofthe amount tt in 3 above) is Rs. 22.47 Lacs

5. Amount Spent on CSR During the Flnanclal year is Rs.25.88 Lacs

6' we hereby confirrn on beharf of csR commrttee that the implementation and
monitoring of csR pollcy, is in accordance wlth csR obJectivei ano poricv oiite
Company.

By Oder of thG Boad
FOR VENTURES PRTVATE LII/|ITED

o u

l.laikrra( )(Subodh ttlaskara)
DIRECTOR,
DIN: 00012862
Place: trluflbai
oate:291ol912025

DIREGTOR
DIlt! OOO54251

Gitoc Ventures Private Limited.
Rag. ofiice:128 Jolly Maker chambers tl, Nanman point, Mumbai.40o021 IGSTIN-27AACcM2z44a1zyl
Delhi Oftica-G-40, Basement, Laipat Nagar Ne| Dothi-110024 I GSTTN-O7AACCMA44A1Z
clN: ut71t0MH1997pTCl.l12fi tTet:+9r 22 4962i l letErnail: Emait: into€}dtoc.ln

crl
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lndependent Auditorg' Report

To
The Members of Citoc Ventures Private Limited

t

Report on the aud.it of the Standalone financial statements

Ooinion

We have audited the accompanying standalone financial statements of Citoc Ventures
Private Limited ("the Company"), which comprise the balance sheet as at March 31,, 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 " ..rrn-.ury of significant
accounting policies and other explanatory information.

In our opinion and to the best of our inJormation and according to the explanations given touq the aforesaid standalone. financial statements give the in{ormation requiled by
the companies Act, 2m3 ('Act') in the manner so requ[ed and give a true and fal view in
conformity with the accounting principles generally iccepted in-ln&a, of the state of alfairs
of the Company as at March 37,2a25, its pro6f and cash flows for the year ended on that
date.

Basis for opinion

we conducted our audit in aceordance with the standards on auditing speci.fied under
section 143 (10) of the Companies Act, 2013. Our responsibilities under thise Standards are
further derribed in the auditor s responsibilities for the audit of the standalone financial
stalern:nt fction of our report. we are independent oI the Company in accordance with the.!& 

9J 
ethics issued b,y the lnstitute of Chartered Accountants of India together with the

ethical requirements that are relevant to our audit of the standalone finan"cial 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 ccde of ethics.

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

Key audit matters

Key audit matters a'" those matters that, in our pro{essional judgment, were of most
signilicance in our audit of the standalone financiai statements of the"current p"rioa n "*matters were addressed in the context of our audit of the standalone financial statements as awhole, and in forming our opinion thereory and we do not provide a separate opinion on
these matters.

Reporting
Company.

rilrtsll

of key audit matters as per SA 701, Key Audit Matters are not applicabre 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 information included in the Board,s Report including
Annexures to Board's Report, Business Resporuibiliry Report but does not include the
standalone financial staternents and our auditois report ih*"or,.
Our opinion on the standalone financial statements d.oes not cover the other information and
we do not express any forrn of assurance conclusion thereon.

In connection with our audit of the standalone financial statements, our responsibiliry is to read
the other informati-on and,, in doing so, consider whether the other information is materially
inconsistent with the standalone financial statements or our knowledge obtained during the
course of our audit or otherwise appears to be materially misstated.

If, based on the work we have performed, we conclude that there is a material misstatement of
this other informatio& we are requirer:l to report that fact. We have nothing to report in this
regard.

Management's reeponsibility for the standalone financial gtatementg

The CompanY's board of directors are resporBible for the matters stated in section 134 (5) of the
f'ct with respect to the preparation of these standalone financial statements that give a trre an1fair view of the financiat positiory financial performance and cash flows of thI Company in
accordance with th9 accounting prinlplgs generally accepted in India, including the accounting
standards specified under section 133 of ttre Act. This responsibiliry also includes maintenance
of adequate accounting records in accordance with the provisio* oi the Act for safeguarding of
the assets of the Company and for preventing and detecting frauds and other iriug.,t"rii.r;
selection and application of appropriate accounting polici.r; i*t i.,g judgments and estimates
that are reasonable and pruden! and design imptementation and *"iit"r,urrce of adequate
internal financial conhols, that were-operating 

"ffe.tirAy 
for ensuring the accuracy'and.

completeness of the accounting records, relevant to the preparation and presentation of the
standalone financial statement that give a true and fair view and *" fr.. from material
misstatemen! whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing the
Company's ability-to continue as a going concern, disclosing, * 

"ppli.uble, 
matters related to

going concern and ysr18 the going concern basis of 
"".orrrrtir,g'rrr,l"r" 

management either
intends to liquidate the Company or to cease operations, or has no-realistic altemitive but to clo
so.

The board of directors are also responsible for overseeing &e Companyrs financial reporting
process.

ru$rl
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Audi 5 re9ponsibilities for the audit of the standalone financial statem€nts

Our objectives are to obtain reasonable asaurance about whether the standalone financial
staterEnts as a whole are free from material misstatement, whether due to fiaud or error, and
to issue an auditols report that indudes our opinion. Reasonable .rssulance is a high level of
assurance, but is not a Suarantee that an audit conducted in accordance with SAs rii]l al"oays
detect a material misstatement when it exists. Misstatements can arise from fraud or error and
are considered material if, individually or in the aggregate, they could reasonably be expected
to influence the economic decisiors of users taken on the basis of these standaione financial
statemenb.

As part of an audit in accordance with SAs, we exercise professional judgmmt 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 appropriate to provide a basis
for our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusiorl fotgery,
intentional omissiors, misrepresentations, or the overide of intemal control.

. Obtain an understanding of internal conhol relevant to the audit in order to design audit
procedures that are approp ate in the circumstances. unde! section 143(3)(i) of the
companies Act, 2013, we are also responsible for expressing our opinion on whether the
company has adequate internal financial contlols system in place and the operating
effectivmess of such controls.

. Evaluate the appropriateness of accounting policies used and the reasonableness of
accounting estimates and related disclosures made by marngement.

. conclude on the appropriateness of management's use of the going concem basis of
accounting an4 based on the audit evidence obtaine4 whether a material uncertainty
odsE related to events or conditions that may cast significant doubt on the company's
ability to continue as a going concem. II we condude that a matirial uncertainty exisb, we
are required to draw attention in our auditoy's repoil to the related disclosures in the
standalone financial statemenb or, if such didosures are inadequate, to modily our
opinion' Our conclusions are based on the audit evidence obtained up to the date of our
auditor's report. However, future events or conditions may cause the company to ceas€ to
continue as a going concern-

. Evaluate the overall presentation, skucture and content of the standalone financial
statements, irrcluding the disclosures, and whether the standalone financial statemenb
rePresent the underlying transactioru and events in a manner that achieves fair
presentation

We communicate dth those charged with govemance regarding, among other mattert the
planned scope and timing of the audit and signilicant audit

Irtrr8t,

deficiencies in intemal control that we identify during our aud
including any significant
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We aiso provide those charged with governance with a statement that we have complied with
relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence,
and where applicable, related safeguards. From the matters communicated with those charged
with governance, we determine those matters that were of most significance in the audit of the
standalone financial statements of the current period and are therefore the key audit matters.
We derribe these matters in our auditor's report unless law or regulation precludes public
di.xlosure about the matter or when, in extremeiy rare circumstances, we determine that a

mafter should not be communicated in our report because the adverse consequences of doing
so would reasonably be expected to outweigh the public interest benefits of such
communication.

Report on other legal and regulatory requirements

2.

The provisions of the Companies (Auditor's Report) Order, 2(D0 ("the Order"), issued
by the Cenkal Govemment of India in terms of sub-section (11) of section 143 of the
Companies Act, 2013 is applicable to the Company and the same is reported in
Annexure A.

As required by Section 143(3) of the Act, we report tlut:

(a) We have sought and obtained all the inlormation and explanations which to the best
of our knowledge and belief were necessary for the purposes of our audit;

(b) ln our opinioq proper books of account as required by law have been kept by the
Company so far as it appears from our examination of those books; except for the
effects of the matters described in the Basis for Qualified Opinion and matters stated
in paragraph i (vi) below on reporting under Rule 11(g);

(c) 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 account

(d) In our opinion, the aforesaid standalone financid statements comply with the
accounting standards specified under section 133 oI the Act, read with mle 7 of
the Companies (Accounts) Rules, 2014;

(e) On the basis of the written representations received from the directors as on March
31,,2025 and taken on record by the board of directors, none o{ the directors is
disqualified as on March 31,, 2025 lrom being appointed as a director in terms of
Section 164 (2) of the Ac!

(q With respect to the adequacy oJ the inteqal financial conhols 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 unmodi:fied opinion on the
adequacy and operating elfectiveness of the Company's internat financial conhols
over financial reporting;

(g) In our opinion and to the best of our information and aecording to the

1

given to us, provision of section 197 of the companies Act, 2013 is not a
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(h) The qualification rerating to the maintenance of accounts and other mattersconnected therewith are as s?t*. T the paragraph (b) above 
"" .uf"ir,g^,;a",

Section 1a3(3)(b) and paragraph (i)(vi) betow orirepo*ing rnCer Rrf" if lgy 
. --'

(i) With respect to tIe other matters to be included in the Auditor,s Report in
accordance with RuIe 11 of the Companies (Audlt antt euaitorsl nuies,;m;:;;".
opinion and to the best of our information and according to tLJ 

"*P1u"";;;;;"r,to us;

i' The Company does not have any pending ritigations which wourd impact its
financiat position;

ii' The Company did 
. 
not have any long-term conhacts including derivative

contracts for which there were any material foreseeable losses;

iii. There has been no delay in hansferring amounts, required to be transfe'ed, to
the Investor Education and ltotection Fund by the Company;

iv' (a) Management has represented to us that, to the best of it.s knowredge and
belief, other than as discrosed in the notes to the accounts no fund! have
been advanced or loaned or investerl (either from borroweti t.r.,au * ,ii.
premium or any other sources or kind of funds) by the Company to or in
any other persons :l *tiq", including foreign enhties l.tntermeaiaries.;,with the understanding, whether recorded in writing or otherwise, that the
Intermediarv sharl, whether, directry or indirectly lentl or invest in other
persons or entities identified in any manner whaboever by or on behau of
the 

-Company 
(,Ul!".rF Be_neficiaries,,) or provide any guarantee, security

or the like on behalf of the LJltimate Beneficiiries;

(b) lvlanagement has represented to us that, to the best of it,s knowledee and
belief, other than as disclosed in the notes to the accounts r,o furd!-hur"
been received lf 

.$r C9ry1f from any perso:r(s) or entity(ies), including
foreign entities ("Funding parties'), wiin tne' ""a"trtuoinj ;h";",
recorded in writing or otherwise, that the company shalt, wheth?, directly
or indirectly, lend or, invest in other persons or entities identified in any
,n:rnner whatsoever by or on behalf of the Funding party (,,Ultimate
Beneficiaries") or provide any guarantee, s€cudty or the Iike or.bei,ratf of th"
Ul timate Beneficiaries.

(c) Based on our audit procedure conducted that are considered rer.onable and
appropriate in the circumstances, nothing has come to our attention that
cause us to believ,g .hll S"_ l"Orountation given by the management under
paragraph (2) (h) (iv) (a) & (b) conrain any material misstatemeit"

v' The company has not declared 
9r paid any d.ividend during the year and has

not proposed final dividend for the year.

nweu4

&$
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vi. Based on our examination, which induded test checks, the Company has used
accounting software for maintaining its books of account which has a feature o{
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 kail has been preserved by the
company as per the statutory requirements for record retention-

FoTSKI{D &Associates
Chartered Accountants

Firm Registration No. 105929W

Hr\
Hemanshu Solanki

Partner
Membership No.132835

UDIN : 251328358MMJXU5185

Mumbai, dated 29h September20?5
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(Referred to in para$aph 2, under 'Report on other Legar and Reguratory Requirements,
section o{ our Report of even date)

i. ln respect of ib Plant Machinery & Equipment:

a- (A) The Company has maintained proper records showing full particulars, including
quantitative details and situation of hoperg, plant and Equipment.

(B) The Company has maintained proper records showing fu[ particurars oI
intangible assets.

b. The Company has a program of physical verification of property, plant and
Equipment so to cover all the assets once every three years *hiclu in olr opinion, is
reasonable having regard to the size of the Company and the nature o{ its assets.
Purzuant to the program. certain property, plant ind Equipment were due {or
verfication during the year and were physically verified Uy ite tvtunuge^ent during
the year. According to the inlormation and explanations given to ri, no material
dirrepancies were noticed on such verification.

In our opinion and according to the information 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 held in the name of
the company.

According to information and explanations given to us and books of accounts and
records examined by us, the Company has not revalued ib property, plant and
Equipment and does not have ar.y intangible assets and right of use asseG.

According to information & explanations given to us by the management, no
proceedings have been initiated or are pending against thi company }or holding
anl benani property under the Benami rransactions (prohibition; ect, 19ss ani
rules made thereunder

(a) The Company does not h3ye an_y inventory, 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 information and expianations given to us, the Company has not been
sanctioned working capital limits in excess of five crore *p""r, i. aggegate, from
banks or financial institutions on the basis oI security of current us#t". ih"refor",
Paragraph 3(ii)@) of the Order is not applicable to the borr,prny.

with respect to invesknents made in or any guarantee or security provided or any loans
or advances in the rnture of loam, secured oi unsecured, $anted dulng the year by the
Company to companies, firms, Limited Liability partnershi-ps or *y otf,i p",lu, '

c

d.

e.

D$

c)

f,H

ul

lt.
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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 inlormation and explanation as

provided to us and based on data as made available for our verfication during the

year the Company has not given any additional guarantee, or provided security to

any other mtity.

Particulars of Loan Loans Amount in Lakhs
Aggregate amount during the year:

Related Party
Other Companies 62t6.00

Balance outstanding as at balance sheet date:

Related Party 6.00

Other Companies 5005.91

(b) ln 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 tras granted loans and advance in the nature of Ioan (induding
receivable in the nature of loan) which are payable on demand. During the year the

Company has not demanded such loans. Having regard to the fact that the
repayment of principal or payment of interest wherever applicable, has not beea

demanded by the Company, in our opinion the repayments are regular in cases

wherever they are dernanded S.efer reporting under clause (iii)(f) below).

(d) According to information and explanations given to us and based on the audit
procedures performed, in respect of loans and advarrce in the nature of loan
(including receivable in the nature of loan) Provided by the Company, there is no
overdue amount remaining outstanding as at the balancb sheet date as the Company
has not demanded zuch loans and advance in nature of loan (including receivable in
nature of Ioan).

(e) None oI the loans granted and advances in the ruture of loans (induding 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 nafure of Ioan (including
receivable in nature of loan).

(f) Above mentioned loars and advance in the nature of Ioan (including receivable in
the nature of loan) in clause (i$ (a) granted by the Company are repayable on
demand.

Rs fux [-akhs]
All

Parties
Promoters &

Related Paties
Other
Parties

5,0,2.n 6.00 5,m6.91Aggregate amount of loans
-Repayable on Demand (A) 5,42.97 6.00 s,006.91
-loans wilhout specifying any terms or

period of tepayment (B)
NIL NIL

+B)Tohl s,u1L97 5,006.91
Perrcmtage of loans to the total loagm 100% 0.12% 99.88%

50.00

Particuiars

ML

6.00
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(a) In our opinion and according to the information and explanations given to us and to
the best of our knowledge and belief, the Company did not raise way of
initial public offer or further public offer (including debt

$UlrBiil

x.

year. Accordingln dause 3(x)(a) of the Order rs not aPPlicable.

Itz

iv. According to the information and expranations given to us and on the basis ofrecords verified by us in our opinion, the Company has granted loans, made any
investments are in compliance with the provisiom of 

's".uo"" 
rgs and 1gi'of the Act.

Further, the Company has not provided any guarantees and securities.

v. According to the information and explarntions given to us, the company has not
accepted any deposits as per the directives issued by Reserve Bank of india and the
provisiors of Sections 73 to 76 or any other relevant provisions of the Act and the rules
framed there under- Accordingry, the provisioru of paragraph 3(v) of the oiJ", 

"." 
r,o,

applicable to the Company.

vi. According to the information and explanations given to us, the central Govemment has
not specfied maintenance of cost records under sub.section (1) of section 14g of the
Companies Act, 2013 in respect of the activities undertaken by the company. Hence,
paragraph 3(vi) of the Order is not applicable to the Company.

vii. In respect of stahrtory dues:

a) According to the_records of 
_the 

company, undisputed statutory dues including
Provident Fund, Employees' state Insurance, Income Ta,; Goods and service Tax,
Customs Duty, Cess and other material statutory dues have been generally regularly
deposited . with the appropriate authorities. According to tfre- info#ation and
explanations given to us, no undisputed amounts payable in respect of the aloresaid
dues were outstanding as at March n, N?s for i period of more than six months
from the date of becoming payable.

b) According to the informationand explanatioru given to us, no undisputed amounts
payable in respect_of aforesaid statutory dues were outstanding at March 31,2025 for
a period of more than six months from the date of becoming piyable.

c) According to the information and explanatioru given to us, there were no disputed
dues which have not been deposited by the company during the year under review.

viii. According to the inlormation and explanations given to us, there are no transactioru that
are not recorded in the books of accounts of the Company and have been surrendered or
didosed as income during the year by the cornpany in the tax assessments under the
Income Tax Act, 1961.

ix. During the year under review the company has not taken any term roans or other
borrowings. Therefore, paragraph 3(ix) (a), (u) (c), (a), G) und (g of the order are not
applicable to the company. The company has norbeen decrared wfful defaurter by any
bank or financial institution or govemmmt or any gwernment authority.

the
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xlv.

Bank of India
applicable.

t!

(b) According to the inlormation 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 allotment or private piacement of shares or convertible debentures (fully
or partly or optionally) and hence reporting on dause 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

in-formation and explanations given to us and considering the principles of

materiality outlined in the standards on Auditing no lraud by or on the Company

by its officers or employees has been noticed or reported during the year.

(b) According to the informahon and explanations given to us, no report under sub'

section (12) of section 1i13 of the Companies Act, 2013 has been filed in Form ADT-4

as prescribed under rule 13 of Companies (Audit and Auditors) Rules, 201.4 with the

Central Govemment, during the year and upto the date of this report.

(c) According to the information and explanations given to us, the comPany is not

required t adopt a whistie 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 ale not

applicable to the CompanY.

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,2A3, where applicable, and details of related party trarsactions 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 oI section 17 of

the Companies Act, 2013 are not applicable.

(a) In our opinion and based on our examinatioru the Company does not have an

intemal 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) As 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.

xv According to the information and explanations given to us, in our opinion dudng the

year the Company has not entered into any non<ash trarsactions 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 Company.

a) The Company is not required to be registered undet section 4$IA of the Reserve

rtfiBAl
Yq

xvl,
Act, 1934. Hence, under dause (xvi)(a) of the Order are not
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FoTSKHD & Associates
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Firm Regiskation No. 105929W

$t\'%nLtY
Hemanshu Solanki

partner
Membership No. 132g35

UDIN : 25132835BMMJXUS1B5
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b) The- Company is_not reqlired to be registered under section 45-IA of the ReserveBank of India Acr, 1934. Hence, r"po.tiig under clause t^riirtl 
"r 

tt. &aer are notapplicable.

c) The- Company is not 
-req-uired 

to be registered under section 4!IA of the Reserve
Barik of India Aca 1934. Hence, reporting under crause t*irGl .r *," oraer are notapplicable.

xvii' Th1 Company has not incurred cash rosses durtng the financial year covered by ouraudit as well as its immediately preceding financid |ear.
xviii. There has been no resignal"i:f tll l"*tory Auditors of the Company during the year.

Accordingly, clause 3(xviii) of the Order is not applicable.

xix. According to the information and expranations gi'en to us and on the basis of thefinancial ratios, ageing and exPected aates of realisation of financial assets and payment
of financial liabilities, other inlormation accompanying the financial statements and ourknowledge of the Board of Directors and Managiment plans and based on ourexamination of the evidence- supporting the assuriptions, nothing has come to ourattention, which cause.s us.to berieve that any materiar uncertainty &irt u, o. the dateof the audit report indicating ,hr, 

-rr,r" 
Company is not capabre oi **i"g ie riablities

existing at the date of the barance sheet as and when they fa[ due *itt ir, ,'p"rioa ol or,"year from the balance sheet date. We, however, state that this is not 
"o ""i**." "" 

,othe future viability of the Company. we further state that our reportint is based on the
facts upto to the dabe oi the a,dii report and we neither give ;y B:*;;" nor any
asflriance that all liabilities 

laJling due within a period oionu y""."from the balance
sheet date, will get discharged by the Company as ind when they idt Ar".

xx' a' The Company *. fuilI 
.spent the required amount towards corporate sociar

Responsibility (CSR) and there are no urspent CSR amounr fo, rh"r;;, ;"quiring a
haasfer to a Fund specified in schedure vII to t]re Companies Act oJsfeciar account
in compliance with the provision of sub-section (6) of setion r3s oi the said Act.Accordingry, reporting under clause (xx) of the order is not appricabt. r* *,. y"*.

b. In respect of ongoing pr.ojects, the company dles 1ot have any unspent corporate
social responsibility (csR) amount * 

"i 
ttu end of ttre p."rior-is fi;";; year and

also at the end of the current financial year. Hence, reporting under this clause is notapplicable for the year.

ittjlt8At

Mumbai, dated 290'september 2025
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basis for our audit opinion on the Company' s internal fuadal curtrols
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rePorting. ,

system over financial

llt

ANNE)(IJRE"B"

To the Inderrendent Auditors' RePort on the standalone rinan id statements of citoc

Ventures Private Limited

(Referred to in para$aph 1(f) under 'Report on odrer lrgal and Regulaory Requitemmts'

section of our report of even daE)

Report on the Intemal rilatrcial controls o'Iver Finalrcial RePoltine under' clause (i) of sub-

ffin g of Section t€ of the Comoanies Act. Z0tg f'*te Act")

We have audited &le inhmal financial controls over financial reporting of Citoc Ventures Private

Umitea 1', *re Company"), as of March 31,2025 in conjunction widr our audit of the standalone

fUanciistatemme oi E e Coo,pany for the period mded on that daE'

ManagemenYe Resooneibilig for Intemal Financial Controls

The company's managemmt is responsible for establis-hing and maintaining intemal,financial

controls based on the internal 
"or,t 

ol orr., financial reportiflg criteria established by dre

company considering the essezrtial components of internal conEol stated in the Guidance Note

on Arrafi of Intemal iinancial Controls bver Finarrcial Reporting (the "Guidance NoteJ iss:red

by the krstitute of Chartered Acountants of lndia' These resporuibilities include the desigt,

implementation and maintenance of adequate internal financial contsols lhat were operating

effectivety for ensuring the orderly and efficient conduct of its business, including adhermce to

c-.-p""i,, p"fraes, tie s"fegoardir,g of its assets, the prevention and detection of frauds and

".rorr, 
t 

" "..*u.y 
a,,a co ltet"tr"sl of the acco,nting records, and the timely preparation of

reliable financial inlormation, as required under the Companies Act, 2013'

Audito/s Responsibility

Our responsibility is to express an opinion on the Company's intemal controls over

fi"u*iui ."po"ti"i based on our audit We conducted our audit in accordance with the Guidance

Note and ti" St 
"arra" 

on Auditing prescribed under Section 1a3110) of the Act !o_ the extent

applicable b an audit of inhrnal tnarrcia controls. Those Standards and the Guidance Note

Jq"it" tlat we comply with e*rical requiremmts and phn and perlorrr the au&! to obtain

reasonable assurance about whether adequah intemal fiiuncial controls over financial reporting

was eshblished and maintained and if such controls operated effectively in all material resPecb.

Our audit involves perforrring procedures to obtain audit evidence about the adequacy of tre

intemal financial conuols system over financial reporting and their operating effectiveness' Our

audit of inemal financial controls over finaniial reporting included obtaining an understanding

of inernal finaraial controls over financial reporting assessing the risk tfuit a rraterial wealness

exists, and testing and evaluating tre desigrr and operating effectiver, ess of internal coneol based

on the assessed risk. The procedures selecEd depend on the auditols iudgement including the

assessrrent of the risks of rnahrial misetaEment of the standalone financial statem€nts, whether

due to ftaud or error.

We believe that the audit evidmce we have obtained is su.fficimt and appropria& to provide a
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Firm Registra tion No. 105929W

\r\ l\"
Hemanshu Solanki

partner
Membership No. 132g35

UDIN : 25132835BMMIXU518S

!

A company,s intemal financial .o:Od ::T.lfuncial reporting is a process designed to providereasonable assurance reg-arding the reliability of financiat i"porirrg ;;-C"U;ation ofstandalone Financiar statemmts for extemal purposes i" u..o'rau*8 JG g"""t"iir*r*"p"a
accounting principles' A companv's inbmal financiar conhol over Enancial i"for,ing La.rao
those- policies and procedures *rat 0) pertain to the maintenance of records trat, in r'easonautedetait accurately grd fairly reflect the transactions and dispositions of fte assee or urecomPany; (2) provide reasonable assurance that trarsactions are recorded. as necessary to permitpreparation of Financiar statements in accordance with generary ".*p[a l"*""*,gprincrgles, *q eu! receipb and expenditues of the comiany "rl u"*j -.a" onry inaccordance with authorisatiors of management and directors oi *,1 co*p*yi and (J; providereasonable assurance regarding.prevention or timely detection or uru"*,,j.irJi *qrrli,ion, ,rr"or disposition of the company's assets that could have a material effect on the standalone
financial statements.

over

Because of the inherent limitations of internal financial conhols over financial reporting,iltuding *re possibility of colhrsion or improper management override of controls, material
misstatements due to error or fraud may occtu and notL detected. also_ p.q*tio* of u"yevaluation of the intemal financial controls over financial reporting to fuhrre i.rioa" *" ,rrq*tto the risk drat dre intemar financial conuor over financial'repoilag ,,'uy b;;;;i*i"q,ru*
because of changes in conditioru, or that the degree of .i*prii*'*irr, tJ fi'u.i", o,procedures may deteriorate,

Opinion

In our opiniorl to fte b€st of our information and accorcting to the explanations given to us, theCompany has, in aII maberial respects, an adequaE int"ha firruo.irt .o.*oL 
"nrr"* or""financial reporting and such intemal financial .ot uols over financial r"p"nir,f*# ,p*"t ,geffectively as at March 31.,2v2s, based on the inbmal contror over finJnlf ?p*i,?""""

::talxs.led by- the Company considering lhs ess€nliar componenb of inbrnal conbor shted in
dre Guidance Note on Audit of Inemal Finamial Contrors over Fi"r"d"l R";;.il*k* *,
dre Institub of Chartered Accountanb of India.

h/4{Il[N

Mumbai, dated 29e SepEmber 2025
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Notes On Accountg

Schedules referrcd above form an integral p.rt ofAccounts

As par our report of ev€n dat6
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Particubrr NotG No Ar rt 3l.rt lhrch
2l,25

Ar at 31ct t{arch
2044

I. EQUTTY AHD LIABILTTTES

(1) Sharcholdcr'r Fundc
(a) Share Capital

(b) Othar Equity

3

4

ilon'Currgnt thbilitict
Long-term borrowings 5

6(b) Provisions

(3) Currcnt Licblliticr
(a)Current borrowings
(b) Trade payables

7
8

9

to

1) Micro & Small Enterprises

2) Other Than Micro & Small Entarprises

Othar curent liabilities
(d) Short-term provisions

Tot l
II.^3'Gtt
(t) ilon-currcnt roct*
(a) Plant,Machin€ry,Equipment & Intangble Assets

(i) Tangible asset t1
12
13

t4

IntanOibl€ asset

Work in Progress

(b) Biological Assets

(c) Non-current investrnents
(d) Deferrred Tax Asset

15

38
15Other Non currcnt assots

(2) Currcnt rclcir
Current invastm€nts
Trade receivables

L'
1t
19
20
2L

(c) Cash and cash equivalents
(d) Short-term loans and advances

(e) Other current assets

Tot l

1 1.69

8,!.65-76

2,11!.11
77.14

210.04

o.o8
291.06

93.98

2,258.76

11.69

7,283.96

2,021.t 5

55.02

1,001.83

43.43

21.43

102.63

563.16

13,219.62 11,L(l4.31

3,26A.4L

3.98
85.40
29.18

282-AS

40.81
2,283.73

1,335.81
115.94
362.L4

5,180.45

3,243.96
3.98

67.44

2s9.05

30,34
2,270.88

1,599.70
99.36

640.35

2,858.66

80.62

13.219.62 11.104.31
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Notes On Accounts

Schedlles rderred aboye folm an lntegral part of AacoonG

At pel our report of even date

*l"tkt l\ -.At
(

u

Iomar at ra)
Dl'.ctot

Ar .t 31n Mar.h 2025 Ar .r llrt Mrrch 2024

l. R.vcnu? from .tperrtions

lll. foral l.(om. (t .ttl

Employec blneft .xpe6.

D€pr€riation and amoatir.tioat €,(peGe

Tot , Ee.nr?3

V. Profit before exceptional aod exfaordinary iterrir and tar

Exc.ptional ltems-Prior Period txpanres

Vll. profft brror. !dr.or&n ry it€rns.nd tar (V - Vt)

Vlll. Extraordiniry ltqrlg

tx, Profir bcfor. tax lvlt . vu)

X Tax expm3el

tl) Currcrt tix
12) Deferred tax

Xl. Profi(16!) frorn th. ,eriod &o.n codinuthg ope.atidr

Xll. PlofiV(Lo.s) from di!.oftioui4 opcrattorii

Xul. Iax €){pel!se ol dillornurE oper.tloIl'

XlV. ProffV{l-ors) hom Di$oatinuing oDeratio.E {Xfi . X }

. Pmfit/(l-os) tor rhc p.rlod tX + XlVl

XVl. Earning p€r €quity .h.re:
(1! B.i.

Dllut d

22
23

2a

25
11& 12

t6

0[-rvl

(vn-un,

2,103.43
1 74.',tt

2,i92.76
583.49

3,s,8.15 2,975.25

817,21
216.5?
322.55

1,116.50

570.6r
211.10
250.6J

1,145.95
2,172.1A 2,188.29

1,105.38

0.o1

1,105.38

787.96

1.41

786.54

1,r05.38 786.54

229.t1
(r0.47)

886.74

170.m
15.15

601.39

EAA;ra 601.39

75&??
758-77

51a.60
514.50

Dli.00054261
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Cltoc Vlntures prlv.te Umttad ts hcorool
omce rt rze,:orry nai.;;r..}6'.[.,;:il:Y uider-coriPanl* Act,les5 on 146 octobEr,19e7 haeng .eqr.tcr€d
om.. 

"t 
zna no;., r"n-iril;"j;il:*I,:,"TJ::*I:il;i.1llr-l#a23rd F.bruary 2017 ,._ i,".rij."ilril *"0

Cornpeny NafiE hrs baan Chanle froh MM...h.2o.la ' - ''- -,.. ...sl.ta Fllamsnts prrvate Ltmtted to ctto. venturcs Art.ud frorn 15th

Tha Coriplny has c rtcd out S.lytce aclvtty & tnvestm€nt a< viHla du.ln, thc ya!a_

3ldrriic.nt a.cowdno Dokf..
A)fcool.illne Ca.itnn6o.

ncl Statsnehts prePa red the histori calccordance cost al basls ac€ountlth nti n9 polic ies erall s end
ltsued

9en accept€d ln lnd in (lud nc the standardiby Th Insti tute of Cha rtered unta ts of IDd la
o n accou fl ng

ahd reterred to Sectlo 33 Coh appl lca ble mpan les Act, 20 3

!) l'r' ot E t"t'r !- The gfeDar.aon of Flnanarlr Statahents raqurres earmatcs & assuhprons to b. mrde th.taftecr the reponed .mounr or Aisets r Lr.urrt 
". * ur" a"i. oi t;;;"-;.;;1;-,. & rhc r€ported amounrs o,fi:Tffi.1tr;IT,:[i*j""i:#j,i:,J::;;;;";;;#;I"oil..L,n" * *,,""t6 er..ecosn,zed,n

C)Pl.rr, rdii]Lry f Equt,l.h.nt
Pl'nt'l'l'chlnery & Equlpment tre stated at cost less a(curnulated depr€ctrtion- cost tnctudos ! cost relating to theacqulsltton and lnstallatlon of plant,Machinery & Equllrn€o!.

D)Innitnrorf of A..otr
In rc'ordance wrth Accoun'nq st nd.rd As28 0n 'Imprrrm€rt of Assats' ,s3ued and prescrrbad by complnre3(Accounung st'ndard) R,res,2006 wnere thcre Is :n tnotcao"; ;i;;#;;e comp.nv.s .ss€ts r.r.tcd to crshganeratlng units' the €'rry'ng 

'mounts 
ot .uch assets rre reviewea Jt ea.i i.i"t." rn"* o.t" to d.termrne whlthr.th€r' 13 any rmp'rnn€nt'J r'<over.bra .mount of slch .3sets 19 e, .n"t"0-i, til iign.' of rts nct se,rn' prtc. ,nd rts

:1'l: l:t tls€: An 
lmealrment loss ls recognr3€d wh.rever the..rrytno 

"a"riioi.r.n "r*, arcee.rs rt!.ecover.bteamount- An tmpatrment liss ls r€coonts.d tn thc prollt .00 Lo". .."oiuit. 
-'- - - --

E)DGprrd.tlon
Depr'crrt,oh on tingrbre assets ri provrd€d on the 3tr.ioht-,rne metiod over the useful ,v€ of !s5etr, oaprccaron h.sbecn,rovrded.t corhputer - 3 ye.rs, offr<c equrprfl-i- a vi".,ir.rt .". ii""o, ,"n,.,o 5 ye.rs. D.prcciltonfor.sscts purch.sed / sotd durlng . ptrtod 15 propor on.tely ch.;9
Oeoreclatlon has been provtded it! 2Sq6 on lnt hoibte assett

f) r'tvqrtn" r Lonq term rnveatnents lra 5tat6d at co3t. provrsion tor dlminuron rn the ylrue of,ong tennrnves'n€nts B nlada onry rf ruch ! d€crine rs other than tetnponry r^ irr" 
"piii." "r 

*ra -.naga,!Efrt, cqrranttovcruncnts ar€ statld at tortrer cost or quot€d/frlr vrlqe.

€) fn !trr-
Ravenuo ir racognlzas riyhen it 13 m€a3urabl€ aoal at th€ thc of 3ale or randadng o, ta{.vt<as lt ts raaronably expactrdahat ultlrrrts coltedton wlll b€ m.de.

htaalat toromo ls rrqognlzed on a 0me pmporuon bt'ls. Olvld€d tnco.ne t3 racoqoEe<t only i{ian the dght to recelveis cst bllth.d.

the
yea

coftprny recognrzes strcs3 assds at th. varue at whtch rt ba3 .cgurred the srrd r3r€t. Any amount r.coye.ed byComP.ny ovar.od .bov. the value at which the 5.ld asset h.s been ."qrt."O *ttt U. ,*ognhed .s Income ln ther of rc<llpt of s{ch amou[t.

,l)Iaco.na T.r
Th€ Income t.x
'A<<ouhtlng tor
ln the asgagsabl
are r€cognazed I

ls deteftin ed und Incol'le Tax 196 1 nd a otlnO
Te loco by The lnstitute Ch. rlerad otants Cu rrent ls

income a th tax rate I pllcabl nt ssesghent Defarrecl Lxas d Itferenced
n Proflt & Loss Ac<ount year and amount l3 shown th€ S.hnce 5he€t.Defarred te slets reco9 nized and caraied fo only to ble ccrtai nty that sumclant

U be avatlabl€ a9 in5t hlch such defen€d tax ltems be

I ) fordgn Curtulcy Tr3!r cti.a Tra n taatlon lo toa€lgn cufren(y are recc ;ded at the €te exch force
th date

a ln
th ten3rctlon a5Slt9 & currant lli forelg n culretcy a tra sl aled at the

exchlnge tate preva lent at tbe d.te ol 8a ance sh ,i!.!l! a re recooa iz€d the Prolit & Loss
exaept ca5e5 hete fi

aa (oit of such a$et5.
they to the

eet
bilr ted

h ich they

pollcleg

st.ndard
lssoed lndla.

to tlmlng
thelr cumuhtive

are future
r€allzld.
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Currsnt

rclate case adJustcd to the
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CTTOC VENTURES PRIVATE LTilTTED

,) Contingcnt Lirbiliticl L Provitionr :- Olsputed Liabilities & claims agalnst the company including claims raised
by the various r€vanus authorities (e.g. Income Tax, Excisc, etc.) pending in appcal/coun for which no reliable
estimate can be made of the amount of tha obligatlon or which .re remotoly poiscd for crystallization .r€ not provided

for in accounts but disclosed in the notes to accounts.
How ever pros€nt obligation as a rasult of post event possibiltty of outflow of resources, when reliably estimabl€, ls

recognized in accoqnts.

K) Emplqryc BGtlGfit
Short term employe btnsfits lre rccognizcd as an expense at the undiscountcd amount in the Profit & Loss account of
!h6 year in which the related s€rvices is rundored

No L€ava cncahament had been provided as Comp.ny do not Providc leave aocashmant to the employee.

Gratuity Provision has been made as Calculetcd by the ComPany.

L)Errning Psr Sherc

Basic earning per Share is Calculatad by dividing the net Profit for the period tttributable to equity shareholders by the

weightcd aver.ge number of eguity shared outstanding during thc year'

Diluted earning per share is calculated by dividing ths nct profit ettribut.btc to squtty sharehotdars by the wcighted

average number of eguity shared outstandtng during the year a jcsted for the effects of dilutive optlon'

f'-i I r'r,::.il-{
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cftoe V€ntur€s Privrte Limlted
(Amouit ln Rs Llcs unlrss sttted Othcrwlse)

31 o3 24
Y.rr End€d

,L 3 2025
Ycrr Ended

Rcv.tru€ From Op.r.tloar .rc aa foll'ow:_22

2,39?.76

13-O1

2,286.OO

81.81
11.94

2,103,43

9,55
1,7A6.OO

300.00

5.60
2.24

Erport of Servicas
Sala of s€rviccs
sponsorhip Fees

sponsorhlp F6€s (Expot)
Bridg. Team lncome
winning from Horie R.c!5

3 o3 zo24
YG.r Endcdveir Eadcd

ao23Oth.r In ofirc
121-OO

11.05
281.14

25.64
1.95
1,79

17 .A5

66.44

24.38

0.23

583.49\,474.73

Admlnistr.tiva SUPPo rt S.rvicc

2.35

sh.re of P.ofiV(Lo5sl from LLP

15.00
1.99

598.35

118.O4
376,52

0.11

83.37

131-91
o.2?

24.OO

Dlvldand Incorne

Inter6t on Loan

Interest on Pattn€B CaPltll

Interest on Flxod DePosit
lnter€st frarm Incoma Tax Rofund

Loog Term Capltal Gain/(Lost)

Short Term Capit.l Gnin/(Loss)
Spec!lation Profit on share

Prolit on Sel. of fixad Ass.ts

Paofit on Assignment
Foreging Ex.hang. Loss

Vehide LaasE

Sundry Bllance W.off

3 o3 to24
YGar EndGdYcar End€d

3 o25EEroia,Ya. Barafit ErEtLs ar' dr luloi"l_
91.a6

204.47
230.02

10.10
o.44
2.*

!2.1r
0.84

17.63

570.61

91.85
280.57
347.65

t2.o2
o.26

45.00
L4.77
t,oz

24.06

aL7 .Zr

Olraato.s Rrmuncratlon
S.le!r.s .nd W.0.s'ga5ic
Othcr Allowances

Co.'s contribution to P.ovid€nt Fund

Co's Contribution to ESIC

Bonog to Employc€s

Gratuity
PF Adminlstr.tlon Chgs

Ex Gr.tia

Yor End.d
2024

YGaa Errd.d
25Flntnci-l Cb3t.r. ol idl.r'ftlo nlturG

175;95
37 .62

o.05
0.12
2,48
O:30

216,52 211.10

r95.91
14.18
o.04

0.11
0.87

tntatcst on Clr Loan

Interost on Lrt. Payrflont of TOS

tntar€st on GST

Othct lntcrast
Laan P.o<!'sing FGes

Intarert or Loan

23

24

25 toi
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Citoc Ventures Private Limited
in Is Lacs Unless stated

Ycrr Ycrr Endcd

1,116,50

o.05

1,10
0.45
0.20

491.32
15.00

5.OO

92.78
c.96

2.80
o.83
u:*

2.89
l.06
0.13
3.71
1.16
2.s8

25.7t

0.37
0.5.t

108.21
1s.t{
11.14
29.06

9.53
0.0r

20.72
5-99
9.58
L.67

10/1.69
16.42
11.33

1.03
0.49
8.36

4.79
3.29

o.$,
0.81
9.28
1.O0

16.25
1.54
8.77
o.12

25-88

o.36
0.31

53.51
11.65
11.12
8.24
6.97
0.01

21.62
9.15
9.83
9.80

34.83
49.64
13.61
9.90
0.{5
s.79
0.37
6.72
3.40
0.02
0.08
4.71
8,66
0.55

16.03
0.86
1.34
0.95

26.73
0.45
0.16

1,145.95

o.2z

1,O0

0.40
o.20

.l71.lE
180.00
50.o0
86.30

0.78

1.78
2-37
o.t4
3.43
0.51
0.11
0.15
o.27
5.31

P.yrnGnt to Ariditor .! :-
Fees under Companler Act

Audit Fees
ldation of Accounts

Dlrect & tndlrect Tix tqatter

Professlonal Fees
€qulprn€nt M.nagement Tools
Soclal Medla ljtonltoring & OBljlS Tools
Reht

Fees.

Advertlsemant Expenses
Servlce Charges

Charges
& Subscrlptlon

Promotion
& Maintalnace Bulldlng

Repalr & Malntalnace Car
& f'lalntainace Other

Loading & Unlo.ding Charges
Motor Car Expenses

& lnternet Expenses

Electrlctty Expenses
& Stationery
Trayellhg Expenres

Expense

Expeoses
House Expenses

Charges
Insuran<e

Inrrrrance Other
Hire Charges

& Software Expenses
gooks & Periodlcals
Flllhg Fees
Rates & Texes

\A/elfare

Premlum
mcdlcal Expenses & lnsuraoce
ConYeyance

PoEtage & Courier

neous Expenses

Towards CSR Activities
& Brok€rage

Faef
R€glstr-atlqn Charges

Fees
Fees

Fees

Donltlon
Chargcs

Loss on gal€ of Flx€d nssets
Forelgn. Exchange l-oss

Expeosas
Uan.gament Feca

Cfiarges
Fecg
Supply Expenses

w.off

.9
Horse Expengqc

26
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CEC ElmlalsIaIUAESU'ED
(A.rt ln l.-trtr U!13 sld otll.'iL.r

PA(T!CUtARSTTOTE

!n tho oor.io. ct Ed.d. Cunr.t A6E (s, !..nr &d lalvrlB .re lprtoi(itilt.dy o, dr! Y.l(r. $.fd,, r.alcd l.tths ordhtry cosrs.
o{ blsaregs. ]h! Fov6brl! .li nd !n ax.tt ., Uhe .fr.lrt r..roi&lv .t 3.rv.

t{o Drovi5lon h.t b.€n fild. 6 .r.Fd ol p6.t tv o. 
'.tqiaa 

?ruch inay nt6. tor notr/dd.tGd <ofirlrrEe o' 
'srt'i' 

fts'd 5tttuta

Y... Brd.a 5l/qt/2o24Yor End.a 51/03/x25

9.74 99,47

Y.rr rhd.d 3l/03/2o2!i

o-83z_\l

17,2?59.2)Fs.rgn t..velkrg ErP.n6€.

2.5r

1.09

Err.rrdir$. on corDo.rr. sodi f..F r$lln (csf,)
co.po6l.s6o.lR.so.oal,ltY(cs)wtE.0€6'p.nYcoveredU.d..s€ctlqlt35€.th.co'lP..t6.G.t}t.foogrlligsh.rbe

Y{r Ena.d !l/otl2o24Ya.r Crd.d 3r/O!/2025

21.1021.47(!) .hdJrt iaq!'r.d to b. tp.rt u, tlE co.npint dwu9 thd v.:',
26,7325.E8(b) anlot,{ ol .rpenfiue inqftEd,
(0.33)(3..1)

) rho.tt [.t lh! €r'd ol tho r'Gtr,

0.92(d) tot l of pre^/ou5 ye.6 rho.d.U,

c) 16&oo fcr. srErtfa{,

prornd!.rg.dua.6on, PovqrtYproillotr{ Ed!€toi, Potaty
aid H?rlthti) nature of CSR .drvdies,

NILN -9
c5Rby

N]LltlL
errng rto a aor{ta(,d odlFtbnr the tnovafiefits rrr tl}a p'Dvl6lqt

tlr.lo.{r. r. r.qdt d bY rndhn L..rrntlnt St nd.td (A!i21) lrynlo! Pd slt r.3
Y..r c't a !l/o3l2o2aY..r Ena.d lt/ot/2o25

601-39966.r3
N.t Profit ava*abl€ ro. Eq'Jtl, S,htsh.&.rs (8.5€ & Clt'ltsd)

1,16,8651,16,865wagtted Avtr 9R No o{ Equ'ly Stars. (B6tc I Dlut€d)

514.60758.7?
E mrE Pr. Shsr. (S.3a e DrliEdl

lh€ cdn '.nv 
h.s deteirr€d tllgo,9n { !n u.dum 

'fterpft' 
undd ttx }l.c'!' gt'r'{ lnd }"lcditJm tt'rf'ds6' d'ch'mrit Ad'

i'dieL;-# c.'".; 
^.,. 

tgsa.n ,. .'. - .."t' p-t'.6 to d'o'n p'Y't''r &Y'd

ar€ gr!!i in t.ble b€lo\{

,2S0).50

Y..r €d.a ,Uorl3r24Y..r lrd.a tUot/2l,Is

43./r9o.0E
Pnnc@d .ftot it Al€ to 3(lrDl4'3 rogEtlrld uttd" t'E I4SMEO ad

lnt€rs& dli to .lpdrers ttgEslaf.d 6td.r ur x9'ED N(l 'id
rernon'.E rfl p.d B * Yo..rd

MSMED

Msli€o

lrrs..i oad, urxtet s6<tM 16 oa raSrED Ad. to
untlar the MSraED ad, belord Ut .Foo'lt'd &v

hl'thc. intotdi t rrlairiE de. ,rd p'Y*i' l(r artsr t"ll

32

3.,

ll
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2a

29

f:t

3a

t: AS

Y..r ld.a ttlo3/to2a
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E tto PA'TICUt TSi

iE S.crr Nllta..rllrglrr oa C,Gd
It.Sotir,'| id(.r!.Soo .a Drrctor

EnutL. riri. X.t Xrr{sd t .ralr.t r rddu..,:.7l.r{.-.r p..-n .l lil. {i5<.oi ffi-..

ld!9.ill Prtdalni.rt Sdvts lrrild (u*o r]th E Dru.ry.2o25)

"' St .d lrlttJn&o.a Piv*. t-rr(.d heirtrhar h.i b.*r ffi tff !.b l,.rE lo CtEofidrirr te b.ra&-

3 ),&(') (b)

I{og.' h.ru... DOnd Llp
tb €.oarst. Prvlrs !m,t.d

Conrr.ry
Va.lras l,lur'brJr Lrrlta.d
lntfiut dl.l9iv.tc Uirald (Frorrl 15th S€prumb€, 2022) .,.

8d.L4 P.rt f,al.ireiE r.t

Oto( lntaatme.lt S€'.ics LIP
Bld}l Trch ldvE r' lLP
S.K.H'3l.r. & Soh3 HUF

lli,So.!.. I\r.ra.pth.SFovc. ol Orr(lcto.
Itr.&6h! Mrslrr..SrD{r.E of D.add

fbttat ,.airr.rrD.etot
.t abj XuF.. tlrc&e..,Or6.ro.

5r.2S 5r.25
325.00

l.....n crv.' i.dn ra Ar.k 60.42
7l 71 63

5

329.44

s
329 44

34t.t !
s99-61

34.! r I

35.00
86

a4.00

tlvcrtEk PorGh..G 8 9,

r.38 I

Adlrllt.ltrdvr S..rlc.r A6ivd 15.00 !5 00

24 0 24

28

?rofit Sh.r. troltl Ll"P gx 37 83 37
00

Di.adl!.r Earralarltion 9! 86 9r_95
1.t6

t brt r oG.. Alloi.nc.. 79.r6 79 86

36.00 36.O0

6
500 5.00

Loto? C.r E)q'.n.d 28
28

10.56 1

33
6. 600

600
2,a55.93 9l

Tr.d. P.r.!,.
_00

9 6.29
.00

t5

p..ty rddEl.h'r h.y. bGr l(l.rti6.l by tir. ma!g.rr!..tt .nd rat.d urol! br ir*N4rors.

dur,9
l) P,ryEr yc* l{l,!rr .rr dE n br ckdr_

Cnl
t
l
iI
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CT'OC VENTURES PTTV TE LIHI'ED
(amt tn ,lc.La.. lrnlr3. strtcd otficr ir€!

PARTICULARS

As per Actuarial valuation as on 31 March, 2025 recognized ln the financial statemenE io respect of Employee

BEn€fit Schemes

3 03 ?IJL
Y6a! EndcdYear Etrded

3l 2025Partku]|rs
during thebcnefitin

r.04.36
Presert yalue of DP,O at b€ginning of the y€ar

7 .538.9{lnterest cost
8.514.06Current service cost

(1.25)
ariat (gains) / losses

(1,37)g€nefits paid
118.19,.35.90

Present value of DBO at the end of the year

I

Yazr EndedYG..r Endcd
Changc tn Fair valua ot AtsGts During thc Ycar

30.0137.O3
Plan assets at beginnang of the year

2.68
Expected return on Plan assets

5.904.00
Actual compan y contributions

(1.37)
B€neflts paid

0.23a.27
Actuarial gain / (loss)

37,0343.98
Plan ass€ts at th€ end of the Year

2

3t 2024
Y.ar Eodcd

3t o3 2025
Yaat Eoded

Anount tacog[tsGd ln Statctrcnt ot Pro*tt 
'nd 

l''o3i
3

9.614.06
Current Service cost

5.585.87
lnterest cost

Expected r€turn on Plan assets
(1.4e)4.84

Actuarial losses/(galns)
12.71t4.77

Expan.. rccognbGd in tlrc Profit rnd Lo3t

Year EndedYGar Endcd
NGt.33Gt / (lbbllw) ttcoOnLcd ln t|lo !'lrncc Sh'€t

(118.19)(135.90)
Pres€nt value of defined bgnefit obligation

37.0343.98
Fair value of Plafl assets

(81,16)(91.93)Defidt)(statusnded SurplusFu (81.16)(91.93)ShectBrhoc.in thcrccogntscda3ltetet I li.billty)(

Yca. EndcdYG'T ENdGd
a33nmPtlot!3

7 .500k7.230h
Discount rate

7.50067 -230h
Expected retlm on Plan assets

5.00%5.00
Withdrawal Rates 8.00o/oLO0o/o

nual tncrease in Salary Cost

d J.

Glncral t .3ciptbn ot lbn'fic'nt dcfinc' pbn3

Gratuity Plt n ofeventtheinceserviofr5nveof yeacomtheon pletionemible oyeesplallleb to ellgis PayaGratuitY deathorisablementdentntereU ment, peimaresignati

36

,.

'.':1.,.- _.-f. \l

118.19

oTt

FL



'' lti '\

Ei,

i
N

B
oEcg
o
s
=ct
I

:E
€
ou
U,t
E
G

i
U

I
I
vt
a

CJu;
lu
ta

E
Ug
€c

dE
fl^d=l anrLHH EHll

aq IgE E

$g !fld PdE B5t HHg :ral :>id n
HE q
tsE c

SE
E
E
Etg
g
EJ

&
"g
B:
o.s!
ag
2.E
E.i6ot0
gE
ar6

,iE
.E E:
i"*
E 9:t gs
E 8Ax0
r 0E
C -!t9:€E13atl aeI €E
n, i*r! g.E
9 EE
- oaa uE
: Uoxft

n!
aE
oo

,>

('N'Y6
<NorO

{[3iFi
d6!

3tqiig'a Q !oF

!toln650im
dcid..:6Fio]\iE

tll rtdd
dd
tro
rl cl

i
oF :ptoE.t

h3o\>;

oilnanq.!o6qB.iif;
vOr''-

:qssi:6.lt.
o'l

odS?nliaA
uioidtdortrrD
1F.vd

!oo
'! '!oao
nvr
n!a

ErtEnl!C,EN

!e>5

lrl .ra !t1.!'qooo
httn.
or ar

Na{qq
{fir+

oouri,\oil6
iOU!o
OI\daiqv

0
a
G'

c
n|
N

3
.aot
a
E3

BE!o
EGIg\

E3o\
l-d-6

(rf na 6f! f! €!
nt\atoloo
ool{
oo

!1q
mtt
:.i

ordhnq'!99
oltEr\!.1 .ia a Aa\va

Nal

r?t

ntt
e
trt

to

ort
E

n
o

nl
1l.|

Fi
il
lo an

o
'{rrtl'\ttoqlq

atttt t{l
On.tt c!t6l

h8or\>E

!aooo
riilE,0tr) n

Or .i
nl

\oo
ri
q

oq
o
I't

o
or
o
f',

roq
nt

Er'
0, f{tocFl
all \
h80.>>H

a
n

t

an
.{
!

nr.
6aj
{rl
!a
o

frl
^!

6
rO

OEqq
oc,99tt

ralil
o

$fi
0flo

I

o6
It
9

!
L

I,
{g
Ll

I3

&
do
6t
aQo

r,'

n|oo
!l

tr!

6;
Ol
@

ri{
q
!t!t-d

I
r'
a
o'

ltt\\
il..
!t'l?t

6o
|o
lo

oo
tO
o

t?
oGa!oEF'T'\

bq>E

al
o

r!
o

o
e
Ilo

o(o
cti
N

oq
no

ooCi
tloald

ooqq
ooll lrt

THt(,
E6a

:3a\>n

oo('C'
oonrttt

Olr!
nl

o
al
n
.!a

c
c
ra

qq
ooqc
rlIl

ri
!o

oo
dt
rl

ot
tl
I'

aq
,\

.l,
l,t
l|lI)

ootli
NC,

a(it
o.
6t

lrto
ai!

I3

6a,oo
Oi
tra
6t

t!o
oo

naq
ot
n+

Rq
olt
n.

!tdaoo
llIirttlanl

q
oro

€q
(Dq

!
l,,
U

tg

2
6gB E

=OE3u=
-Eo:r
: *- !b tg 

=F :: il

ESEE

I
fi
G
{,

BgE, g

E$T!!s*l585!

xaF
I

o
A

,x(t

a=i8
=6UJ

eE
9Ul2i
!E

!
E-x,.
2ot
0
A

3I
E
3t
Tt

s
E
o
x
Ll

o
oF

tro
o
Uo
q
Uo

rqL



CITOC VET{TURES PRTVATE I.IMITED

.!
tl as

$

NOTE
No

PARTTCULiTRS

Deferred taxation as per Accountlng Standard-22, Accountlng for Taxes on Income is calculated as under:

3 o3 202s
Year End€d

31 o3l2024
Year EndedDlscrlptlon

(4s.49)(30.34)opening Deterred Tax Uability/(Assets)

13.08(4.28)Tlming difference on account of wDv of Companies Act and Income Tax Act

2,06(6.19)Disallowance Under tncome Tax Act

(30.34)(40.81)Ba,ances of Deferred Tax Liability/ (Assets) as oo 31s March (Net)

Schem€ of Amalgamatlon
Compa id its Dkector ng held On 22nd z0 2 5 at 78,)ol Chamber t, tla bai

2 the 210 to 232 h Sectlon 7 34 the Compan 2 0 3 nd pplicrble

Compa 20 l3 h.d placed lg citoc Ha ritius Ltd Oh€ comp.ny) the

ly subsid la Com lh Cltoc Ltd the ppol6ted date ol Aprl 2024 sald

by shareholde c€{'d ng approval Natlonal Com pa TrI bl] 8€n€h

certain balances under the heads Trade receivables, Loans & Advances, Trade Payables are subject to

confirmations from the respective parties and consequential reconciliation, if afly

Th€ Company has not traded ln crypto curency or virtual currensy during the year

The company is not declared a rr{lllful defaulter by any bank or inandal instlurtion or other lenders

The company has no transactions with the struck olY companies under section 248 or 560 of the Act.

No proceedings trere initiated or pending against fie CompanY for holding any benami property under ti€
Benami Transactions (Prohibiuon) Act, 1988.

There are no ulumate beneficiartes to whom the Company has lenvinvested nor recelved any fund during

the year within the meaning of Foreign Exchange Management Act 1999 and Prevention of money

Laundering Act 2002

The Company has Compliance related to number of layers pres€ribed under claqse (87) of *ction 2 of the

CompantL Act read viith the Companies (Restrlction on number of L'ycrs) Rules, 2017

Thelewenotransactioninthecompanywhichisnotrecordedinthebool6ofaccountsthathasbeen
surrendered or disclosed as income duri;g th€ year in the tax assessxflents under Sle Income Tax Act, 1961

(such as, search or survey or any other r€ievant provisions of the Incom' Tax Ad, 1961

ThecompanydoesnothaveanYchargesorsatisfaction,yihichisyettobereglsteredwithRegistrarof
Companies beyond th€ stattltory p€tiod.

The Company has not borrowed any money from any issue of securities and long term borrowings from.

banks and financial institutions and nence ,tfization ior the specific purpose for which the funds were raised

ls not appllcable.

The Company not done anY borrowings from banks or flnanclal lnstltutiofls on the basis of security oF

assets a;d h;nce disclosure pertaining to I are not applicable to the fimpany'

3A

16

47

48

49

39

40

,{5

50

4t

42

43

44

lii:i':11

tq3
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ItE Etlo6lorth€ Yer! ended M.rci 3r. 2025 and 14..<h 31. 2024 rre as t 1106; '
m2?-21oEitoMIl{lToRXUl,lERATocXEY TIXAIICIAIS RATIOS

r.o5 (16.902.53

(3r.s0o

o, 92 030.38.varbu. to. debts r€.vrceoebr serc Co!€raqe Ratlo

11.55I10.8.1
Rlaum on equtv (%)

296212.50E6nin96 Moar in€.s! ad tar(eson Capit.] EmgL.red (16

:2.6420-2t24.
Nel 9.of'r (qn)

9.81 I r.80r0.97
lrlcarrl€ r..€t_did iroln nv.dtn€.ttR€t0m or1 ,nwdhem (%)

l.rertory turnova. r*ao

24. (24.6616.1r.de Re.erYabLs Ernortt

r.<,e paY.Hst tllr,lovc, r.tlo

(2E.700.6
N€t <agtal iwnoier rlt o

. Ina.ras€ in 'aircd lrle.est & D€feniva lnv6!m1.t(5_ rssrr[iid n liclta"d n xctlrso lntlrs' ln'!trt' d{)6 to wlEh

pravb{E v../i f{!,.s l'c.€_grd.a€d rd'd ra_!t'?oqed, whrfa€l 
'tE 

€triry !o co'{nrn io lh6 cuac{ ye'ds 
'ls5lflcltDnlp"*e

Iu

ffisxllD A rr.o.LL.
cft.d..d r...r.rE8
Firnr RqMo. xo-1o5929l

{"nrt l t(r.ltr r.d..'.}
oat!.tor

orrl00o6{2tt

($hoah l.l.k rl)
Dr -ooo12a5:l
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PeiUculrrs Nota No Aa .t 3r..t
D.c.rrbGr,202a

I, EQUITY A D LIABILITIES

(1) ShtrGholdGr'D Funds
(a) Sharc Capital
(b) Other Equity

(2) tlon-Currcnt Lhblllti.s
(a) Long-term borrowlngs
(b) Provlslons

(3) Current U.bllitiGg
(a)Current borrowings
(b) Trade payables

1) Mlcro & Small Enterprlses

2) Other Than Mlcro & Small Enterprlses
(c) Other current llabilities
(d) Short-term provislons

Total
Il.A.3€tj
(1) Non-curr.nt lraat3
(a) Plant,Machinery,Equipment & Intangble Assets
(l) Tangible asset
(ii) Intangible asset
(il,)Capital Work in Progress

(b) Non-current investments
(c) Deferrred Tax Asset

(d) Other Non currcnt assets
(2) Curr.nt .*.atr
(a) Current investments
(b) Trade rec€ivables

(c) Cash and cash equlvalents
(d) Short-term loans and advances

(e) Other current assets

Tot!l

3

4

5

6

7

8

9
to

11

12
l3

1it
37
15

16
L'
1a
19
20

11,68,550

78,48,75,A15

19,ot,42,259
55,O2,352

71,,22,5O t03l

4,790
1,12,00,988

36,76,566
63,16,183

1,11,51,41,634

32,65,60,790
3,98,315

69,49,774

t,99,73,440
30,34.290

74,49,407

14,81,97,190
1,21,00,000
3,76,26,378

54,19,34,303
1,64,37,744

1,11,51,41,634

onT)exttoc_ o
CTTOC VEI{TURES PRIVATE LITITED

PrurcctGd Brhnc. Shaat a3 at 31at D.cambG!,2O24

\9r

contlng.nt Lhbllltlcr t commlotr. t
Notes On Accounts

Amt ln

fbnier firlara)

u

(SuHh f.rkrru)
OlrcctDr

Dtlr-ooo12a62

Phca;-Iumb.l
Drt :-O9th r.nu.ry,2o2s

Dlmaaor
DtN-OOOS4261

! l

1TO25

\)

/

,

t



Partlculers Note l{o As rt 31tt
Dcembcrr2O2{

l. Revenue from operations
ll. other lncome

u. Totel lncome {t +lt}

Cost of Production
Employee benefit expense

costg

and amortization expense
other expenses

Profit before exceptional and extraordinary items and tax

Exceptlonal ltems-Prior Period Expenses

Vll. Profit before extraordinary items and tax (V - Vl)

Extraordinary ltems

Proflt before tax (Vll - Vlll)

Tar expense:

{1) Cunent rax

{2} Deferred tax

t3) MAT Credit Entitlement

Profit(Loss) from the period from continuing operations

ProfiV(Loss) from discontinuing operations

Tax expense of discounting operations

Profit/(Loss) from Discontinuint operations (Xlt - Xlil)

)'il. Pmfit/{Loss}for the period (Xl + XIV}

XVl. Eaming per eguityshare:
(11 Basic

2t
u

zil
24

11&Ul
25

(u-tvl

(vfl-vflr]

9,29,20,@o
LO,W,37,243

t9,29,57,243

5,64,02,563

1,29,90,094

6,64,9e431

13,58,85,079

5,69,72,165

1,187

5,69,70,978

5,69,70,978

5,69,70,979

5,69,70,978

487.4!'
4ar.49

CITOC VEilTURES 9RIVAIE UMITED

Profectcd Statement of Mt and loss for tte period olo4Jo2/r to 3Lr2.2024
ln Rs.

1TO25

tte

Harkara)

-3

Contlngent Uabillticr & Comrnltmcntr

Notes On Accounts

Subodh lladorra
Dlrator

Dllt-oool2a62

Plrca-tlumbal
Datc:-O9th January, 2O25

ilil

u J
(

Dlroctor
DIr-OOOsa261

Total ElQenses

t
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PARTICULARS

ComolnY Mlr
Cltoc Venfures Pr{v.te Umlted ls lncorporated Under Comp.ntes Act,1956 on 14$ Octob!r,1997 haylog rcqlstercd
at 128,lolly !4aker Chambers Il,Narlman Polnt,Mumbal-4@021 from 23.d Februir, 2017 from Earlle. ReOistered
at 2nd Floor, Gandhl Mansion,Eoam.nli tlEster Road,l.lumbel-4OOOO2

Company Name has be€n Change from I'laskrra Fllaments P.lvate Umlted !o Ciboc Venbrcs A .Ltd iom 15th
March,2014

Company has canled out Serylce activity & Investment activltics durlng the Year.

Sl.ol6.rnt lcro.lairna Polldcr
ArL.oondng Conv.ndon
The financlal statefiants are pEparrd under the hlsto.ical coct convanuon, on aacrull ba5ls of lccountlng and ln
accord.ncs with the accoundng pollcl.s generally .crepted ln Indla, lncludlng th! standards on .ccounting pollcles

tEsqed by The Insubrte of Chartered L.ountaots of lndl! rnd r€ferEd to ln Scation 133 of Comp.nl6 Acl 2013
wh€revar aoollcable.

B) Us! ot Erdlhltaa r- Thc prEparluon of Financlal Statements rlq
afiert the reported rmount of Ass€ts & uablllses on thc datc ol the
revenuas & expens€s during thc reporung patid. Dlfier€nce b€hrveen

the Deriod ln rrhlch the rasutts atE knqwn/tnaterlallaed.

uires estimat(5 & EtsSU mptions to b€ mlde
llnancl! staEments the po*ed a unts

th€ a<tra resuIts & €gtimates are recog ntzed

c)Pl.nt Hl(filnlty I EqdFn.nt
plant,Mactioery & Equtpment are statrd at cost less .tqimul.t d depirci.Uon. Coct lncludes .ll cost relating to the

acqulsltlon and hstallation of Plsnt,t'ladllnerv & Equlgrnent.

D)Imp.irm.nt ot As"tr
In accordance vrlth Accounti n9 Standard A52 I mpairment of Assets issued and prescrlbed by Cornpanles

(AccounUng Stand a.d R'rLs,2006 there ls an lndlcation of mpa rment of the Coltlpany's assets related to (ash

ne r8tln9 u ts, the ca rryinq amo0nts of SU ch assets are at eactl b.lance 5heet d?te to detennge
the h lgher Its net selllng prlce and Its

there s any m palrment's recoverabl amount of such assets is esumated a5

value io uge. An lrnpalrment lo5s ls recognised wher€ver the C.rfflng
amount, An lmpalrnent ll$ ls recognlsed ln tha Proit aad l''3s ac'ount'

amouot o, sUch assets cxc?ed s its

E)t cpr.d.don
stnce st tement of Account is P.ep.r€rl tbr the Period 01 04 2024 to 31-12 2024 no deprecl'tlo' hrs be€o Ptovlded

lnvestme ts a stated at Cost for dIMI ftrtion tn the val ue long term
F Invaalmont Long tern

management
made ly if such a ls other thrn tempoiary in tfie oplnion of the

lnvestments s on

nvestments are stated at cost quoted/t l lue

::rH;I::*.""s when it ls meaturable and at the ume of s'le or rcrdedng of servlces lt ts telsgntblv exp'c*

that ulum.te collection riill b€ made'
tntlrestincomelsr€cognlzedon.UmeprcPortlonb.3is.Dlvld.dlocomcbEcDgnlzadodyYrhcnthedghttor!€elyels
estab lished

htch It has ggquired Bl€ sald asset. Aov arlrount rrcovar* by
The company recognlzes stres,s aSsats at the value at ttle year

lch the gaid E$et hat bcen acqultcd I b€ Ecognlzed as lnoome n
CompanY and above the lue at
recelot of sudl lmount.

*,'ffi?ITro"", 
o"-rnt ls PrrPaGd no Ptovlslon for tn@m€ Trx ot oei.r?rd tlx |us bc'n t'hde

iorplgn are recoded rt th€ rate ol exchange ln force
I lg Currancy Tranaacdon T6n9a€lion in CU rrency trrrlsllt d at

denomin.H ln for!lgn cuFency aftl
the date of the transadlon Curent assets & cu nt ll.bl Itics

re.ogdzad the Ptotlt &
Sheet The resulta nt I aln/o.s are in

exchang e filte paevalent at the date of 8.1ance
whkh they are adlusted to the

sley le late to the acqu ls Ition of f,xed as9ets ln c.Sa
nt, except in ca5e5

1

2

n4uriEAl

*
o

s

o

Provlslon
decline

I'OTE
Xo

crYoc vE]{TuRE.



1q8 a

CTTOC VEXTUREIB PRN'ATE LIHITED

varlous revenue authorltlcs (e.9. Incorne Tax, Exdse, etc.) pendlng ln appe.llcourt for whlch no rellable
be made of the amount of the obllgatlon or which ana remotely polsed ior crystllllzauon arc not provlded for

How ever present obllgatlon as a n6ult of poct cvent posslblltw of outllow of resources, when rlllably esdmable,
recmnlzed ln accounts.

term employee beneflts are recogntzed as an exp€nse at the undlscounted amount ln the Profit & lo.ss account

No Leave en@shment had been pmvlded as Company do not Providc leave encashmcnt to thc e*nployec.

earntng per Share ls Calcrlated by dlvlding the net Profit 6r the period atHbutablc to cquity shareholders by

aveage number of equlty shared oltstandlng durlnO the year.

DlluM eainlng per share is calculrted by dlvldlng the net profit .Ertbutable to eQuitY shareholders by the
average number of equlty shared outstanding durlng the year a Jested 6r the eftcts of dllu0Ye opton.

Provlslon has been made as Calculated by the Company'

oompany

hrt dtscloscd h thc rEEs to accounts.

Employcc BGi.fft

year ln whlch ttre related s€rvices ls rerdered

Par Shrra

;)
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6€Mr?g[lre

o( Lang ram oabt

(naprylu. on ocar6{t}

Rclrted P.rtt6

Olhc.

at a rrrroaarfu.*

r.t9,90r?0

7,7!,3t tjt

u,ar,toro3t

-.!.---r------

r,59.X',378

Llrbllltl6-P@aalcn IItl**-,!oL

55.(I2.35'

f,rlra*,lar.

oulsoOng dG o, tllcD & S@ll &rlrylns

OuBt Ddng ds ol qlhs (h!n l.(E & SUU Entrypri6

1.L2,Ct.7r'

t,7to

r,te.00,9tt

1-2 Ytriat.I ?h.r 1 Ya. !'3YE Xoati.o!Y6 tot l

DE-MgtlE

I}!6.Otns

8.790.00

1,!r,r15:0.00 ,!r,zl8.@ .6,110.00

E7S

r,r2,00re

&ctst .-ih.Jor.

Ex9.rs Pryabh

Outi6 I "tr6 20.2a,or9
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,

E

I

Sctre&r fi,r5.r9!
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Cltoc Ventures Private Limlted

2t Revenue From Ooerations are as follow:- For trrc P€rlod Ot lUlZOz4
rp.-3r/L2r2O24

22

23

21

Sale of Services
Sponsorship Fees
Bridge Team Income

7,77,OO,OAO

1,5OrO0,0OO

1,20,000

9,28,20,000

For the Pcdod OLlO4l2O24
ta3tl1,,2l2o.24

Dlvidend Income
Interest On Loan
Interest on Fixed Deposit
Long Term Capital Galn/(Loss)
Short Term Capital Galn/(Loss)
Speculation Profit on Shares
Exchange Galn

1,98,500
4,99,66,430

81,921
1,38,03,713
3,7O,75,571

1 1,108

L0,00,37,243

For the Perlod OUO4|?:O24
to 3Ut2l2O21

Directors Remu neration
Salaries and Wages-Basic

Allowances
's Contrlbutlon to Provident Fund

Contribuuon to ESIC

PF Adminlstration Chgs

69,99,500
2r06,66,519
2,7g163rt30

8,95,765
20,336
67,314

5,6,+102,563

For tlre Psrlod OUAanOzi
ro rUt2l2024

Intenest on Loan
Intercst on Car Loan
Interest on Late Payment of TDS
Interest on GST

Other Interest

L,45,59,274
23,47r*z

5,250
37

,.,w,882

1,29,90.084

*

a
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Cltoc Vcntur€6 Prlvstc Llmited

]olrrar ExDan3as For Ura P.ttod Or.roal2O2a
6 rLlL2l2O21

llspo,ooo
5,0o,00o

70,65,363
9,45,00O

58,536
24.529
19.73r

5,10,881
8,53,085
6,57 .274

23,7O,76
4,72,54

1r05r.

17,20,179
4 $7 ,276
7,06,009
1,00,451

91,78,654
31,68,756
a,7t,549

81,705
. 46,104

s,&,Lr7
2t,761

6,55,590
2,18,86s

8,100
77,SAO

7,12$32
14,85,093

1,12,585
8,59,691

9,773
L9,A7 .24O

5,00o
3,25,112
2,62.32A

83,000
4,01,350

648
2,88.92t

53,233
r,16,455

2,41r,

6, ,92,131

1,51,014Prof€sslonal Fef,s
Equipment Marag€nEnt Tools
Sochl Media Mqoitoring & OBtiS Tools
Rent
Lease Horse
Llcense Fe€s
Web SeMce Olaees
Demat Charges
l'lembershlp & Subscripdofl
Busines< Promotion
Rcpalr & Maintainace Bulldlng
R€palr & i,lalntalnace Car
Repalr & t4alntainace Othet
loading & Unloading Charges
t4otor Ca. Expenses

€lectridty Expens€s
Prinung & St tionery
Forebn Travelllng Expe.-ses

Travelllng Exp€ose

Ofnce Expe.ses
Guest Hor6a Expenses

Eank ChErges
Car Insu.aocc
Insurance Othe.
Vehlcle Hire ChaEes
Computer & Softrvare Expenses

Filllng Fees
Rates & Taxes
St ff Welhre
Medic"l Exp€nses & Insurdnc€

Conveyance
Postage & Courier
Mlscdlaneous Expens€s

Expenses Towards CSR Actvlies
Custodlan Fe€s

Pargclpatlon F€es

sponsoBhlo Fees

Late Rllhg fees
GST

Loss on Sal6 of Fixed Assets

Dlwali Expenses
Pl'4S Chlrges
Team Supply B(pcns€s
Forelng Exciange Loss

& tnter0et Expens€s

25

(S..bodl .!brt)
Dl|lCt T

Dttasot2aa2

( f,or r fd(.r.)

e5

PLccF ,lrlnb.l
Drt!!-O9ttt J.n(,.rY,Zr25 [iUMB;1,

{

Dl'.clD.
Di .o(ilSlHl5l
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NATIONAL COMPANY TRIBUNAL
MUMBAI BENCH COURT-rV

c.A. t56lMB/

CORAM:

SHRI ANIL RA*I CHELLAN SHRI K' R' SA"'I KUMAR

HON,BLE MEMBER (TECIINICALI HON'BLE MEMBER (WDICIAL)

ORDER SHEET OF HEARING (HYBRID) DATED TO'O7'2O25

Name of the Parties: CITOC Ventures Private Llmlted

For AppHcant Company : Adv' Ashish a/w' Adv' Gitika

Sectlon 23O &232Coln Act, 2013

ORDER

LAW

1. The captioned Company Scheme Application was pronounced on

O7.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 t/w' Rule 11of the NCLTRules'

2016, we deem it frt to direct that the Final Corrected Order be uploaded'

and the same is attached'

sd/-

ANIL RA^I CTIELLAI{
UEUBER (TEICHNICALI

sd/-

K. R. SA"'I XIIMAR
UEUBER (JUDICIAL)

ffi#

c.A.(CAAI/56/MB/2025
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CITOC Ventures Private Limited

[ClN: Ul 71 1 0MH1 997PTC1 1 1 264]

GORAM:

SHRI ANIL RAJ CHELLAN

HON',BLE MEMBER (TECHNTCAL)

Appearanc* : Hybrid

For the Applicant Companies

. Applicant Company / Transferee Company

SHRI K. R. SAJI KUMAR

HON'BLE MEMBER (JUDtCtAL)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH.IV

c.A.(cAAy56(MB)202s

ln the matter of Companies Act, 2013

AND

ln the Mafter of

Under Sections 230 lo 232, Section 234 of the

Companies Act, 2013, read with Companies

(Compromises, Arrangements and

Amalgamation) Rules, 201 6
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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, readwith Section 234 and other applicable provisions of the Companies

Act, 2013 (Act), read with the Companies (Compromises' Arrangements and

Amalgamation) Rules, 2016 (CCAA Rules)'

The Ld. Counsel for the ApplicanUTransferee 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'

President John Kennedy Street, Port Louis, Republic of Mauritius' 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. to provide consultancy services m the Potyester lndustry outside

Mauitius and lndia;

c. to provide consultancy services in the Polyester lndustry to global

bustness comP anies in Mauritius;

d. to hold rnyesfrnenls in companies within the Polyester lndustry should

the ight oPPottunitY arise;

e. investing directty or indirectly in companies involved m the following

secfors:

(i)

(ii)

lnformation and technology Media and enteftainment

Protection of the environment, including sustainable
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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 Capital of

the Transferor Company and the Transferee Company (as on 31.03.2024),

are as hereunder:

10.000

I ordinary Sharc having no Par Value r0,000

Totsl r0,000

, Authorised Capitrl

7.00,000 Equity Sharcs of Rsl0l- cach 70.00,000

Sterer lscued rnd fully peid up:-

I,16,t65 (Previous Ycar 1.16,865)

Equity Shares of Rs l0/- each

I r.68.650

Totel

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

lnbound 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.

Treurfcror Compeay / CWIL

Shrre Crpdtd Aoount (Io USD)

I ordinary Share having no Par Value

Sheres isrued end fully peid up:-

Tnarfcnc Conpany / CVPL

Shrre Cryitrl AEolrlt (I! Rr)

I1,6E,650

Rectifred Order dt. 07.07.2025
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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/Appticant Company are the same and form pad of the

sarne CITOC group. Therefore' the Transferor Company,

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

Tran sferee Company/Applicant Company.

b) Restructuring and reorganization of the overseas operations will

ensure an optimized cotporate structure and eliminate multiple

layers as par! of its group restructuing exercise.

c) The amalgamation shatl result in simpliftcation of the corporate

structure teading to etimination of duplication ot administrative and

management cost.

d) The amalgamation shall resutt in concentrated effort and focus by

the senior management to grow fhe business by eliminating

dupticative communication and burdensome co-ordination effotts

across multiple entities and countries.

e) The amalgamation will result in reduction in legal and regulatory

compliances that are cunently caried out by multiple entities'

0 The amalgamation witl result in etiminating duplicative

communication and coordination effofts across multiple entities and

counties.

g) The amalgamation witt result in reducing time and efforts for

consotidation of financials at the group level.

h) The amalgamation witt resutt in economy of scale, reduction in

overheads, administrative and other expenditure, efficiency, and

optimal utilisation of vanous resources.

i) The Scheme is presenfed under Section 234 read with Secfions 230-

232 and other appticable provtsions of the Companies Act' 2013 in

lndia applicable laws in Mauritius, for merger of the Transferor with

T ransferee Company/Applicant Company.

j) The amalgamation will reduce manageial overlaps and duplication

of administrative functions witt be etiminated, resulting in over-all

Page 4 of 1l
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red u ction i n ex Pe nditu re.

k) There is no tikelihood that any shareholder or creditor or employee, if

any, of the Transferor Company and Transferee Company/Applicant

Company would be preiudiced as a resulf of the Scheme. Thus, the

amalgamation is in the interest of the shareholders, creditors and all

other stakehotders of the companies and is not preiudicial to the

inferests of the concemed 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

31.12.2024. Further, the Board of Directors of the Applicant Company at its

meeting held on 22.0'1.2025, 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 Company/Applicant Company, as a going concern, pursuant

to the provisions of sections 230lo 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'

8

9
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11. The Ld. Counsel submits that as on 30.0t.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.

't2. 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

establish that the Equity Shareholders of the Applicant Company are 100%

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.

10. 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.

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 Prory, 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

withRule6oftheCCAARules,andtheFormorProxycanbeobtainedfree

of charge at the Registered Offices of the Applicant Company'

The Ld. Counsel submits that as on 3O.Ol .2025, the Applicant Company has

26 (twenty-six) Unsecured Creditors, having an outstanding value of

Rs.11,16,44,3111(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

Post or by courier or by Hand Delivery to all its Unsecured creditors which

aredueandpayableason3O.O'l.2025,withadirectionthattheymaysubmit

their representations, if any, to the Tribunal and copy of such representations

shall simultaneously be served upon the Applicant Company'

14.

c.A.(cAAy56/MB/2025

15.

16.AmeetingoftheUnsecuredCreditorsoftheApplicantCompanyshallbe
convenedandheldatl23,JollyMakerChambersll,NarimanPoint,Mumbai-

400021onMonday,21.o8,2o25at4p.m.forthepurposeofconsideringand,

ifthoughtfit,approving,withorwithoutmodificationtheproposedSchemeof

Page 7 of 1 I 
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Amalgamation of CITOC Ventures Mauritius Ltd. with CITOC Ventures private

Limited.

17. That, at least 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 Act, read

with Rule 6 of the CCAA Rules, and the prescribed Form of Proxy, shall be

sent by Courier / Registered Post / Speed Post / 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 Applicant Company at

their last known address or email 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 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.

'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 viz., 'Free Press Journal' in English language and

its translation thereof in 'Navshakti' (Marathi language), both circulated 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 8 of 'l I 
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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 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 aforesald creditor's meeting (i.e., secured creditor's

meeting and unsecured creditois meeting), either in-person or by Proxy or

Authorised Representative in case of body corporate be permitled, provided

that a prory 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.

23.

24.

Page 9 of 11

22. 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 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.

Rectified Qdet dt. 07.01.2025
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25 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 /
relister 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.

26. 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.

28. 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 20.03.2018 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 9 of the aforesaid RBI notification,

the same amounts to be a deemed approval of RBl.

29. 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 8 of the

CCAA Rules, upon the-

Page 10 of 'll
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27. 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.
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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 Tibunal from the concemed Authoities within 30

davs of the date of receipt of the notice it will be presumed that the concemed

Authoities has no obiection 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. (CAA/ 56/MB/2025 is allowed and disposed of. Ordered

accordingly.

sd/-
ANIL RAJ CHELLAN
MEMBER (TECHNICAL)

Aditya, LRA

sd/-
K. R. SAJ!KUMAR

ME]UIBER (JUDICIAL)

Reditud Odet dt. 07 .07 .2025

c.A.(cAAys6iMB/2025
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ffi
1 TheLearnedCounselfortheApplicantCompanyStatesthatthepresent

SchemeisaSchemeofAmalgamationofGlTocVenturesMauritiusLtd.
(',Transferor Company'') with ClToc Ventures Private Limited ('Transferee

Company" / "Applicant Company") and their respective Shareholders

("Scheme"), under the provisions of Sections 230 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

oftheApplicantCompanyandisdomiciledintheRepublicofMauritius.The

registered office of the Transferor company is situated in Rogers Capifal

Corporate Services Limited, 3rd Floor, Rogers House, No 5, President John

Kennedy Street, Port Louis, Republic of Mauitius. The Transferor Company

has undertaken to separately follow the procedure required under the laws of

theRepublicofMauritiusviz.MauritiusCompaniesAct,200landother

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 Polyester lndustry outside

Mauitius and lndia;

c. to provide consuttancy services in the Potyester lndustry to global

bustness comPa nies in Mauritius;

d.tohotdinvestmentsincompanieswithinthePolyesterlndustryshould

the ight oPPortunitY arise;

e.investingdirectlyorindirectlyincompaniesinvolvedmthefollowing

sectors:

(i) lnformation and technotogy Media and entertainment

2

3

Page 2 ot 12
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(ii) Protection of the environment, including sustainable

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 Capital of

the Transferor Company and the Transferee Company (as on 31'03 2024)'

are as hereunder:

1.16.865 (Prcvious Ycar 1.16.865)

Tottl

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

lnbound Merger in terms of lhe Foreign Exchange Management (Cross

Border Merger) Regutations, 2il8 fhe 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'

Page 3 of 12
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The Rationale of the 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 CTTOC group. Therefore, the Transferor Company'

incorporated in Mauitius, is a 100% wholty owned subsidiary of the

Transferee Company/Applicant Company'

b) Restructuing and reorganization of the overseas operafions will

ensure an optimized corporate structure and eliminate multiple

layers as paft of its group restructuing exercise'

c) The amalgamation sha,, resu,t in simplification of the corporate

structureteadingtoeliminationofduplicationofadministrativeand

management cost.

d) The amalgamation shal, resurt in concentrated effort and focus by

the senior management to grow fhe business by eliminating

dupticative communication and burdensome co-ordination effotts

across multiple entities and counties.

e) The amalgamation wilt result in reduction in legal and regutatory

compliances that are cunently canied out by multiple entities'

D The amalgamation witt result in etiminating duplicative

communicationandcoordinationeffoltsacrossmultipleentitiesand

counties

g) The amalgamation witt result in reducing time and efforts tor

consolidation of financials at the group level'

h) The amalgamation wilt result in economy of scale, reduction in

overheads, administrative and other expenditure, efficiency' and

optimal utilisation of various resources'

i) The Scheme is presented under Section 234 read with Sections 23G

ffi# 6
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232 and other applicable provisions of the Companies Act' 2013 in

tndia appticable taws in Mauitius, for merger of the Transferor with

Transferee Company/Applicant Company'

j) The amalgamation will reduce managerial overlaps and duplication

ofadministrativefunctionswillbeetiminated,resultinginover-all

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 woutd 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 concemed 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

31 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.' 0't 04.2 (as more Pafticulady defined in the

Sctreme), the entire business and undertaking' including the Transferor

Undertaking (as deftned in the Scheme) of the Transferor Company shall' with

efiect 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 Company/Applicant Company' as a

Page 5 of 12
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going concern, pursuant to the provisions of Sections 230 to 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, 1961 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 Equitv 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 convene and hold a meeting of

the equity shareholders of the Applicant Gompany is dispensed with.

10. The Ld. Counsel of the Applicant Company 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 Learned Counsel submits that as on 30.01.2025, the Applicant Company

has 9 (nine) Secured Creditors, having an outstanding value of Rs.

23,17,98,748t- (Rupees twenty-three crores seventeen 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

ffiE
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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, 201 3, 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 (fo fhose

sharehotders whose email addresses are duly registered with the Applicant

Company for the puryose 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 (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 oublished 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 Arnalgamations) Rule, 2016 and the Form or Proxy can be

obtained free of charge at the Registered Offices of the Applicant Company.

flffi#ffi

12.

't3.

14.

Pagel ol 12



z'L6
IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI, BENCH COURT-IV

c.A.(oAA)/56/MBt202s

15. The Learned Counsel submits that as on 30'01'2025' the App licant Company

has 26 (twenty-six) Unsecured Creditors, having an outstanding value of

Rs.11,16,44,311/-(Rupeeselevencroresixteenlakhforty-fourthousandthree

hundred eleven only).ln this respect, this Tribunal deems it fit to direct

the Applicant Company to issue Notice of the meeting of its Unsecured

Creditors by Registered Post or by Speed Post or by Gourier or by Hand

Delivery to all its Unsecured Creditors which are due and payable as on

30.01'202S,withadirectionthattheymaySubmittheirrepresentations,ifany,

totheTribunalandcopyofsuchrepresentationsshallsimultaneouslybe

served upon the Applicant Company.

16. A meeting of the Unsecured Creditors of the Applicant Company shall be

convenedandheldatl2S,JollyMakerChambersll,NarimanPoint,Mumbai-

40002lonMonday,23.O6.2O2Sat4p.m.forthepurposeofconsideringand'

if thought fit, approving, with or without modification(s) the proposed Scheme

ofAmalgamationofClToCVenturesMauritiusLtdwithClToCVentures
Private Limited.

17. That,atleast30(thirty)daysbeforethesaidmeetingoftheUnsecured
CreditorsoftheApplicantCompanytobeheldasaforesaid,aNotice

conveningthesaidmeetingattheplace,day,dateandtimeaforesaid,
togetherwithacopyoftheScheme,acopyofthestatementdisclosingall

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 Prory' shall be

sent by Courier / Registered Post / Speed Post / Hand Delivery or through

Email (to those sharehotders whose email addresses are duly registered with

the Applicant Company for the purpose of receiving such nolices by emaill,

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.

18. That, atleast 30 (thirty) before the meeting of the unsecured creditors, as the

ffifr
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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 Prory can be

obtained free of charge at the Registered Offices of the Applicant Company.

19. That the publication of Nolice with respect to both the creditot's meetings (i.e.,

meetings of secured creditors and unsecured creditors) shall be advertised in

Two (2) Local Newspapers vlz.'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.

21. That Ms. Sonal Parekh, Chartered Accountant, having her office,'S Parekh &

Assocrafes', situated at A-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.

22. 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 t2



ffi amendment to the Scheme or resolution, if any, proposed at the respective

meeting by anY Person(s).

ThattheQuorumoftheaforesaidmeeting(s)oftheSecuredCreditorsand

Unsecured Creditors shall be as prescribed under Section 103 of the

Companies Act, 2013.

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 /

registeraredisputed,theChairmanoftherespectivemeetingsshall
determine the value for the purpose of the aforesaid respective meeting(s)

and his decision in that behalf would be final.

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

Page '10 of 12
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24. That, voting in the aforesaid creditor,s meeting (i.e., secured creditor,s

meetingandunsecuredcreditor,smeeting)'eitherin-personorbyProxyor

Authorized Representative in case of body corporate be permifted, provided

thataproxyintheprescribedform/authorizationdulysignedbytheperson

entifled 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(s).

26. 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.
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28 The Ld. Counsel for the Applicant Company further submits that in

compliance of Section 234 of the Companies Act, 2013 and in compliance
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 lndia (,'RBI'), 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.

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. Jurisdictional GST Authorig(s) (proper offlcer), 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 Conrpany 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 lhal ,,tf no
response is received by the Tribunal from the concemed Authoities within 30

davs of the date of receipt of the notice it witt be presumed that the concemed
Authorities has no objection to the proposed Scheme. . lt is clarified that

Page 11 ot '12

29- That the Applicant cornpany is directed to serve notices arong with copy
of Scheme under the provisions of Section 230 (5) of the Companies Act,

2013 and Rule 8 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 201 6 upon the-
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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

website(s).

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.

'Lac -

sd/-
ANIL RAJ CHELLAN
MEMBER (TECHNICAL)

Aditya, LRA

sd/-
K. R. SAJIKUMAR

MEMBER (JUDICIAL)
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CORAM:

SHRI AI{IL RA.I CIIELLAN
HOrV'BLE MEMBTR (TECHNTCAL)

COMP.APPL/

Item lto. 11

360tMBt202s
IN C.A.ICAAI 56tMBt2025

SHRI K. R. SA.II KI'MAR
HON'BLE IUEUBER UUDICIALI

oRDER SHEBr OF HEAzuNG (HyBRrD) DATED 12.02.2026

Name of the Padies: CITOC VENTUR.ES PRIIIATE LIMITED

For Applicaut : Adv. Gitika Makhija i/b Rajani Associates

For Respondeat: None present

Sectioas 23o-232 & 234 of the Compaales Act/ Rule l1 of IICLT Rulee

ORDER

CoMP.APPL/ 3601UB12025

1. In CA (CAA) 56/2025, tJ e Tribunal passed an order dated

07.O7.2025 (as rectilied on 10.07.2025) 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:OOp.m.

respectively at 128, Jolly Maker Chambers II, Nariman Point,

Mumbai - 400021. Mr. Pankaj Kumar Maskala, director of t}le

Applicant Company, was appointed as the Chairperson for the

said meetings, while Ms. Sonal Parekh, Chartered Accountant,

was appointed as the Scrutirfser thereof.

Subsequently, the Transferee / Applicant Company, through its

praecipes d.aled 16.07.2025 and 25.07.2025, informed tJ:e

Tribunal of the unavailability of the said Chairperson, Mr. Pankaj

Kumar Maskara, ald requested rescheduling of the meetings of

the secured and unsecured creditors to any date after 07.O9.2025.

2



732

3

Now, the Transferee/Applicant Company has filed tJle present
Application seeking appropriate directions for the rescheduling
arrd convening of meetings of the secured and unsecured
creditors.

4

sd/-
ANIL RE"' CHELLAI{
MEMBER (TECHITICALI
/ st@ha at

sd/-
K. R. SA.'I XUUAR

MEUBER lwDrcrAl.l

ffi#

Considering tJre above, the Appticant Company is permitted to
schedule the 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 Applicaat Company
shall be the Chairperson.

The order dated 07. O7.2O2S (rectified on 1O.O7.2O25) shalt be
modified to this extent and should be read together. Accordingly,
Comp. Appl. 36O(MB!2O2S ls allowed aad dlsposed of.
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roRM OF PROXX

I/We, the undersigned creditor(s) of &e Applicant Transferee Company hereby appointMr./Ms.

of as my / our proxy, to act for me / us at t}lemeeting of the Unsecured Creditors of the Applicant Transferee Company to be held on the24e day of April, 2026, 12g, Jolly Maker Chambers II, Nariman point, Mumbai 400 021Maharashtra at 03:00 p.M. or so soon thereafter for the purpose of considering and, if rhoughtfit, approving, with or without modification(s), the Scheme of Merger by Amalgamation ofCITOC Ventures Mauritius Ltd {"Transferor Co*qnny" ar,'CVML,,) with CITOC Venfures
Private Limited (,, Transferee Company" or "Applicant Transferee Company,, or ,,CWL ,)
and their respective shareholders. under Sections 230 to 232, read with Section ?34 of the
Companies Act, 2013 and at such meeting and at any adjournment or adjournments thereof, to
vote, for me I us / and in my i our narne iffor, iwert for'; rfagainst, intert 'against', and in the latter case, strike out the words below after ,scheme) the
said Scheme, either with or without modification(s)*, as my / our proxy may approve.

*Strike out what is not necessary

Dated this day of _ 2026

Name:

Address:

Signature of Creditor:
Signature ofProxy:

Notcs:

l. This form of proxy in order to be effective should be duly completed and deposited at the
Registered Office of the Company, not less than 48 hours before the commencement of
the Meeting.

2. The proxy need not be a member of the applicant company.
3. Please complete all details including details of member(s) before submission.
4. All alterations made in the Form of Proxy should be initialed.
5. In case of multiple proxies, the proxy later in time shall be valid and accepted.
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CITOC VENTURTS PRIVATE LIMITED
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Regd. Office: 128, Jolly Maker Chambers II, Nariman Point, Mumbai,

Matrarashtra, 400021

Website: www.C itoc.in Em ait ID : info@citoc-in

Contact No.: + 91 97691 05005

ATTENDA}ICE SLIP
I, hereby record my presence at the meeting of the Unsecured Creditors of the Applicant

Transferee Company, convened pu$uant to the Order dated February 12,2026 of the Hon'ble

National Company Law Tribunal at 128, Jolly Maker Chambers I[, Nariman Point, Mumbai,

Maharashtra, 400021 on dated 24n day of April, 2A26 at 03:00 p.m.

Nsme and Address of the Unsecured

Creditor

Signature of Member
E-mail address

NAME AI{D ADDRESS OF THE PROXY
(in block letters, to be filled in by the proxy affending instead of the Unsecured

Creditor):

Notes

t.

Signeture of Unsecured Creditor

E-mail address

Unsecured Creditoriproxies are requested to bring this slip with them. Duplicate slips
will not be issued at the entrance of the venue of the meeting.
unsecured creditor attending the Meeting in person or by proxy are requested to
complete the attendance stip and hand it over at the entrance of the meeting hall.
The proxy form must be deposited so as to reach the Registered office of the Applicant
Transferee company not less than FORTy-EIGHT HouRS BEFORE THE TIME oF
TFIE meeting.

2.

3.
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Route map for the venue of the meeting
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