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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL 
PRINCIPAL BENCH AT NEW DELHI 

COMPANY PETITION NO. C.A. (CAA) NO. 172 (PB) /2018 
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS 

OF THE COMPANIES ACT, 2013 READ WITH COMPANIES  
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

 
IN THE MATTER OF SCHEME OF ARRANGEMENT/ AMALGAMATION 

 
BETWEEN 

 
AGARWAL MEADOWS PRIVATE LIMITED (“APPLICANT COMPANY NO. 1 /TRANSFEROR COMPANY”) 

 
AND 

 
PAISALO DIGITAL LIMITED (“APPLICANT COMPANY NO. 2/ TRANSFEREE COMPANY”) 

 
AND  

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
PAISALO DIGITAL LIMITED 
(Formerly known as S. E. Investments Limited) 
CIN: L65921DL1992PLC120483 
a company incorporated under the provisions of the 
Companies Act, 1956 and having its registered 
office at 101 CSC, Pocket 52, CR Park, Near Police 
Station, New Delhi-110019 

 
 
 
 
 

 
 

TRANSFEREE COMPANY 
 

FORM NO. CAA. 2 
 

NOTICE CONVENING MEETING OF THE SECURED CREDITORS OF PAISALO DIGITAL LIMITED, THE 
TRANSFEREE COMPANY PURSUANT TO THE ORDER DATED OCTOBER 12, 2018 PASSED BY THE 
HON’BLE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH, AT NEW DELHI 
 
To,  
All the Secured Creditors of Paisalo Digital Limited,  
(The “Transferee Company”) 
 
Notice is hereby given that by an order dated October 12, 2018 (the “Order”), the Hon’ble National Company Law 
Tribunal, Principal Bench at New Delhi (“NCLT”) has directed a meeting of Secured Creditors of Transferee 
Company be convened and held at Auditorium ISKCON Complex, Hare Krishna Hill, Sant Nagar, Main Road, East of 
Kailash, New Delhi – 110065 on Saturday, December 1, 2018, at 12.00 P.M. for the purpose of considering, and if 
thought fit, approving with or without modifications, the Scheme of Arrangement/ Amalgamation between Agarwal 
Meadows Private Limited (“Transferor Company”), and Paisalo Digital Limited (“Transferee Company”) and their 
respective Shareholders and Creditors (“Scheme”) under Sections 230 to 232 and other applicable provisions of 
the Companies Act, 2013 (“the Act”) and the rules made there under.  
 
In pursuance of the said order and as directed therein, further notice is hereby given that a meeting of the 
Secured Creditors of the Company will be held at Auditorium ISKCON Complex, Hare Krishna Hill, Sant Nagar, Main 
Road, East of Kailash, New Delhi – 110065 on Saturday, December 1, 2018, at 12.00 P.M. and Secured Creditors 
are requested to attend the same.  
 
Take Further Notice that Copies of the Scheme and the Explanatory Statement under Sections 230, 232, 102 and 
other applicable provision of the Act read with Rules framed thereunder and Proxy Form can be obtained free of 
charge from the Registered Office of the Transferee Company situated at 101 CSC, Pocket 52, CR Park, Near 
Police Station, New Delhi-110019 and the same can be downloaded from the website of the Company i.e. 
www.paisalo.in. 
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Take Further Notice that Persons entitled to attend and vote at the meeting, may vote in person or by proxy or by 
Authorised Representative as stipulated under Section 113 of the Act, provided that all proxies in the prescribed 
form attached with this notice are deposited at the Registered Office of the Transferee Company at 101 CSC, 
Pocket 52, CR Park, Near Police Station, New Delhi-110019 not later than 48 hours before the meeting. 
 
The Hon’ble National Company Law Tribunal, Principal Bench, has appointed Mr. Prabhu Singh, Advocate, and in 
his absence Mr. Vaibhav Singh, Advocate, as the Chairperson of the said meeting including any adjournment or 
adjournments thereof.  
 
The above mentioned Scheme of Arrangement/ Amalgamation, if approved by the Secured Creditors, will be 
subject to the subsequent approvals of the Hon’ble National Company Law Tribunal, Principal Bench, and other 
regulatory authorities. 
 
The Board of Directors of the Company, at its meeting held on February 23, 2018 approved the above-mentioned 
Scheme of Arrangement/ Amalgamation, subject to approval of the Shareholders and Creditors of the Company, as 
may be required, and subject to the sanction of the Hon'ble NCLT and of such other authorities as may be 
necessary.  
 
"RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if any, of 
the Companies Act, 2013, rules, circulars, notifications, if any, made thereunder (including any statutory 
modification(s) or re-enactment thereof for the time being in force), the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and other applicable provisions, regulations 
and guidelines issued by the Securities and Exchange Board of India (SEBI) read with SEBI Circular no. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017, and the provisions of the Memorandum and Articles of Association 
of the Company and subject to the approval of the Hon’ble National Company Law Tribunal  Principal  Bench, 
(“NCLT”) and subject to such other approvals, permissions and sanctions of other regulatory and authorities, as 
may be necessary and subject to such conditions and modifications as may be prescribed or imposed by the 
Hon'ble National Company Law Tribunal, Principal Bench or by any regulatory or other authorities, while granting 
such consents, approvals and permissions, which may be agreed to by the Board of Directors of the Company 
(hereinafter referred to as the ("Board"), which term shall be deemed to mean and include one or more 
Committee(s) constituted/to be constituted by the Board or any person(s) authorized by the Board to exercise its 
powers including the powers conferred by this resolution, the proposed arrangement embodied in the Scheme of 
Arrangement/ Amalgamation between Agarwal Meadows Private Limited (“Transferor Company”) and Paisalo 
Digital Limited (“Transferee Company”) and their respective Shareholders and Creditors (“Scheme”) placed before 
this meeting and initialled by the Chairman of the meeting for the purpose of identification, be and is hereby 
approved.” 
 
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and 
things, as may be considered requisite, desirable, appropriate or necessary to give effect to this resolution and 
effectively implement the arrangements embodied in the Scheme and to accept such modifications, amendments, 
limitations and/or conditions, if any, which may be required and/or imposed by the Hon’ble National Company Law 
Tribunal, Principal Bench and/or any other authority(ies) while sanctioning the Arrangement embodied in the 
Scheme or by any authorities under law, or as may be required for the purpose of resolving any doubts or 
difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and proper.” 

 
 

Place: New Delhi  
Date: October 29, 2018 

 

For Paisalo Digital Limited 
 
 

Sd/- 
Prabhu Singh  

(Advocate) 
Chairperson appointed for the meeting 

Notes  
 
1. Explanatory Statement pursuant to Section 230(3) and other applicable provisions of the Companies Act, 

2013 to the Notice of the Meeting of the Secured Creditors of the Transferee Company convened as per the 
directions of the National Company Law Tribunal, Principal Bench, at New Delhi is annexed hereto. 
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2. Proxies 
 

(i) A Secured Creditor entitled to attend and vote at the Meeting is entitled to appoint one or more 
proxy(ies) to attend and vote instead of himself/herself and a proxy so appointed need not be a 
Secured Creditor of the Transferee Company. Proxy in order to be effective, must be received at the 
Transferee Company’s registered office not later than 48 hours before the commencement of the 
Meeting. Only duly filled, signed and stamped proxy form will be considered valid. 

 
(ii) A minor cannot be appointed as a Proxy. The instrument appointing a proxy shall be signed by the 

appointer or his attorney duly authorised in writing, or if the appointer is a body corporate, it shall be 
under its seal and be signed by an officer or an attorney duly authorised by it. 

 
(iii) During the period beginning 24 hours before the time fixed for the commencement of the Meeting and 

ending with the conclusion of the Meeting, a Secured Creditor would be entitled to inspect the proxies 
lodged, during the business hours from 9:30 A.M. to 6:00 P.M. at the Registered Office of the 
Transferee Company, provided that not less than three days of notice in writing is given to the 
Transferee Company. 

 
3. The authorised representative of a body corporate which is a Secured Creditor of the Transferee Company 

may attend and vote at the Meeting provided a Power of Attorney (‘POA’) / Specific Authorisation / Certified 
True Copy of the Resolution of the Board of Directors or other governing body of the body corporate 
authorizing such representative to attend and vote at the Meeting is given along with attendance slip. 
 

4. The Notice convening the Meeting will be published through an advertisement in ‘Business Standard’ and 
translation thereof in ‘Business Standard’ in Hindi language as order by the Hon’ble National Company Law 
Tribunal, Principal Bench vide its order dated October 12, 2018. 

 
5. A Secured Creditor or his/her Proxy or Authorised Representative is requested to bring the copy of this 

Notice to the Meeting and produce the attendance slip, duly completed and signed, at the entrance of the 
Meeting venue. 

 
6. The Notice is being sent to all Secured Creditors, whose name appeared as Secured Creditors as on Friday, 

October 26, 2018, being the cut-off date for dispatch. This Notice of the Meeting of the Secured Creditors of 
the Transferee Companies also displayed / posted on the website of the Transferee Company at 
www.paisalo.in. 

 
7. Transferee Company is offering facility for voting by way of ballot/polling papers at the Meeting for the 

Secured Creditors attending the Meeting. 
 
8. The voting rights of the Secured Creditors shall be in proportion to the principal amount due to them as on 

closure of business hours on Friday, October 26, 2018. 
 

9. Pursuant to Rule 7 of the Companies (Compromise, Arrangement and Amalgamations) 2016 and order dated 
October 12, 2018, passed by the Hon’ble National Company Law Tribunal, Principal Bench, the 
advertisement of the notice convening the aforesaid meeting, indicating the day, date, place and time of the 
meeting will be published in Delhi editions of the ‘The Business Standard’ English Edition and ‘The Business 
Standard’ Hindi edition. 

 
10. As per the Order of the Hon’ble NCLT, Mr. Ruchir Kaushik, Chartered Accountant  is appointed as the 

Scrutinizer to scrutinize the votes cast at the Meeting and submit the report to the Chairperson of the 
Meeting within 48 hours from the conclusion of the Meeting. 

 
11. The Scrutinizer will submit his combined report to the Chairperson of the Meeting after completion of the 

scrutiny of the votes cast by the Secured Creditors of the Transferee Company ballot paper at the venue of 
the Meeting. The Scrutinizer’s decision on the validity of the vote shall be final. The results will be 
announced on or before December 03, 2018. The results, together with the Scrutinizer’s Report, will be 
displayed at the Registered Office of the Transferee Company and on the website of the Transferee 
Company i.e. www.paisalo.in, besides being communicated to BSE Limited and National Stock Exchange of 
India Limited. 

 

http://www.paisalo.in
http://www.paisalo.in
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12. All the relevant documents referred to in the Explanatory Statement shall be available for inspection by the 
Secured Creditors at the Registered Office of the Transferee Company between 9:30 A.M. to 6:00 P.M. on 
all working days (except Saturdays, Sundays and public holidays) up to the date of the Meeting. 

 
13. In accordance with the provisions of Section 230 read with Section 232 of the Companies Act, 2013, the 

Scheme shall be acted upon only if majority of persons representing three-fourth in value of the Secured 
Creditors of the Transferee Company, voting in person or by proxy or by way of Postal Ballot, agree to the 
Scheme and the resolution will be deemed to have been passed on the Meeting date. 

 
14. Any queries may be addressed to Mr. Manendra Singh, Company Secretary of the Transferee Company at 

registered office of the Transferee Company or through email to cs@paisalo.in. He can also be contacted at 
01143518888. 

  

mailto:cs@paisalo.in
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL 
PRINCIPAL BENCH AT NEW DELHI 

COMPANY PETITION NO. C.A. (CAA) NO.172 (PB) /2018 
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS 

OF THE COMPANIES ACT, 2013 READ WITH COMPANIES  
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

 
IN THE MATTER OF SCHEME OF ARRANGEMENT/ AMALGAMATION 

 
BETWEEN 

 
AGARWAL MEADOWS PRIVATE LIMITED (“APPLICANT COMPANY NO. 1 /TRANSFEROR COMPANY”) 

 
AND 

 
PAISALO DIGITAL LIMITED (“APPLICANT COMPANY NO. 2/ TRANSFEREE COMPANY”) 

 
AND  

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
PAISALO DIGITAL LIMITED 
(Formerly known as S. E. Investments Limited) 
CIN: L65921DL1992PLC120483 
a company incorporated under the provisions of 
the Companies Act, 1956 and having its registered 
office at 101 CSC, Pocket 52, CR Park, Near Police 
Station, New Delhi-110019 

 
 
 
 
 
 
 

TRANSFEREE COMPANY 
 
EXPLANATORY STATEMENT UNDER SECTIONS 230, 232 AND SECTION 102 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE COMPANIES 
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 FOR THE MEETING OF THE 
SECURED CREDITORS OF PAISALO DIGITAL LIMITED CONVENED AS PER THE DIRECTIONS OF THE 
HON’BLE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BENCH, AT NEW DELHI 
 
1. This is the statement accompanying the Notice convening the meeting of the Secured Creditors of the 

Transferee Company pursuant to the Order dated October 12, 2018 passed by the Hon’ble National 
Company Law Tribunal, Principal Bench at New Delhi ("NCLT"), in the Company Petition Number CA (CAA) 
No. 172(PB)/2018, to be held at Auditorium ISKCON Complex, Hare Krishna Hill, Sant Nagar, Main Road, 
East of Kailash, New Delhi – 110065 on Saturday, December 1, 2018, at 10.30 A.M., for the purpose of 
considering and, if thought fit, approving with or without modification(s), the Scheme of Arrangement/ 
Amalgamation between Agarwal Meadows Private Limited (“Transferor Company”) and Paisalo Digital 
Limited (“Transferee Company”) and their respective Shareholders and Creditors (“Scheme”) under Sections 
230 to 232 and other applicable provisions of the Companies Act, 2013 and the rules made there under.  

 
2. Notice of the said meeting together with the copy of the Scheme of Amalgamation is sent herewith. This 

statement explaining the terms of the Scheme of Amalgamation is being furnished as required under 
Sections 230, 232 and other applicable provisions, if any, of the Companies Act, 2013 and Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 of the Companies Act, 2013.  

 
3. A copy of the Scheme which has been approved by the Board of Directors of the Company is enclosed 

herewith. The other definitions contained in the Scheme shall also apply to this Explanatory Statement.  
 

4. DETAILS OF AGARWAL MEADOWS PRIVATE LIMITED (“TRANSFEROR COMPANY”) 
 

a) Name of the Company : Agarwal Meadows Private Limited  
 
b) Corporate Identification Number (CIN): U70200DL1989PTC038586 
 
c) Permanent Account Number (PAN): AADCA6547Q 
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d) Date of Incorporation: December 8, 1989 
 
e) Type of the company: Private Limited Company  
 
f) Current Registered Office Address: CSC, Pocket-52, Chittaranjan Park, Near Police Station New Delhi – 

110019 
 
g) Email id: agrawalmeadows@rediffmail.com 
 
h) summary of main object as per the memorandum of association; and main business carried on by the 

Company: 
 
The Transferor Company currently is in the business of renting of commercial property(ies). 
 
The main Objects being pursued by the Transferor Company on its incorporation, as set out in the 
Memorandum and Articles of Association, are: 

 
I. To carry on the business of immovable property, consultants and to give on rent; sale and 

purchase, designing and construction of residential houses, commercial buildings, flats and 
factories shed and building. 

 
II. To purchase, take on lease or in exchange, hire or otherwise acquire any estates, lands, 

agricultural lands, buildings, easements or such other interest in any immovable property and to 
develop and turn to account by laying out, plotting and preparing the same for building 
purposes, constructing building including multi story buildings, altering, pulling down, 
decorating, maintaining, furnishing, fitting up and improving buildings and by paving, draining 
and letting on building lease. 

 
III. To buy, take on lease or in exchange, hire or otherwise acquire an interest in any immovable 

property such as houses, buildings, lands, or large areas within or outside the limits of Municipal 
Corporation or other local bodies and to provide roads, drains, water supply, electricity and 
lights within these areas, to divide the same into suitable plots and rent or sell the plots to the 
people for building, houses, bungalows and business premises and to build residential houses 
and business premises and colonies for workman according to schemes approved by 
Improvement Trusts, Development Boards and Municipal Boards there on and to rent or sell the 
same to the public and realise cost in lump sum or on instalments or by hire purchase system; 
or otherwise to start any housing scheme. 

 
IV. To act as an agent for purchasing, selling and letting on hire, land, agricultural land houses 

whether multi story, commercial and/or residential buildings on commission basis. 
 
V. To construct, maintain, erect and lay out roads, sewers, drains, electric lines, cables and gas 

lines, in over and under the Company's estate or the estate of any such other Company or 
person or body corporate. 

 
VI. To construct, execute, carry out, equip, maintain, improve, develop, and work reservoirs, roads, 

electric, power, heat and light supply works, towns, cities, bustees, hotels and clubs buildings, 
godowns, pleasure grounds, parks, gardens, ducks, jetries, embankments, bunds, bridges, 
railways, tramways, harbours, wharves, canals, irrigations, reclamation, improvement, sewage, 
sanitary, telegraphic, telephone works, warehouses, markets, public buildings and all other civil 
works and convenience of public utility of all kinds. 

 
VII. To develop the land for farm houses by providing roads and water and sale the same and to 

erect and construct farm houses, buildings or works of every description on any land of the 
Company or upon any other such lands or immovable property and to pull down, rebuild, 
enlarge, alter and improve such land into roads, streets, squares, gardens and such other 
conveniences related thereto, deal with and improve the immovable property of the Company or 
any other such immovable property of all types. 

 
VIII. To carry on the business of and as consultants, civil engineers, architects, surveyors, designers, 

town planners, estimators and valuers of Immovable properties of all types. 
 

mailto:agrawalmeadows@rediffmail.com
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i) Details of change of name, registered office and objects of the transferor company during the last five 
years; 

 
i) Change of name- The name of the Transferor Company has not been changed during last five 

years. 
 
ii) Change of Registered Office- During the last five years, the Registered Office of Transferor 

Company was shifted from A-5, Swasthya Vihar, Delhi- 110092 to CSC, Pocket 52, Chittaranjan 
Park, Near Police Station, New Delhi-110019 with effect from April1, 2016. 

 
iii) Change of Object– There was no change in Objects of the Company during last five years. 

 
j) Name of the stock exchange (s) where securities of the company are listed, if applicable: NOT 

APPLICABLE  
 
k) Capital Structure of Agarwal Meadows Private Limited as on date, is as under:  

 
Share Capital No of Shares Amount in ` 

Authorized Share Capital 1,00,000 
equity shares of Rs. 100/- each 

1,00,00,000/- 
(Rupees One Crore only) 

Issued, Subscribed and 
Paid Up Share Capital 

29,270  
equity shares of Rs. 100/- each 

fully paid 

29,27,000/- 
(Rupees Twenty-Nine lakhs 

Twenty Seven Thousand only) 
 

l) Names of the promoters and directors along with their addresses: 
 
Category  Name  Address  

 
Promoter Bhavya Electronics & Networks 

Private Limited 
101 CSC, Pocket 52, CR Park, 
Near Police Station, New Delhi-
110019  

Director Mr. Arun Gopal Agarwal II-B/76, Vaishali, Ghaziabad, 
Uttar Pradesh– 201010, India 

Director Mr. Janak Ram Prasad 16, Coprnicus Lane, Near Baroda 
House, G.P.O., New Delhi – 
110001, India 

 
5. DETAILS OF PAISALO DIGITAL LIMITED (“TRANSFEREE COMPANY”) 

 
a) Name of the Company: Paisalo Digital Limited  
 
b) Corporate Identification Number (CIN): L65921DL1992PLC120483 
 
c) Permanent Account Number (PAN): AACCS1879G 
 
d) Date of Incorporation: March 5, 1992 
 
e) Type of the company: Public Limited Company  
 
f) Current Registered Office Address: 101, CSC, Pocket 52, CR Park, Near Police Station, New Delhi-

110019 
 
g) Email id: delhi@paisalo.in 
 
h) summary of main object as per the memorandum of association; and main business carried on by the 

Company: 
 
 Transferee Company is registered with Reserve Bank of India as Non-Deposit Accepting Non-Banking 

Finance Company with registration no. B-14-02997 and currently indulge in the business of finance. 
 
 The main Objects being pursued by the Transferee Company on its incorporation, as set out in the 

Memorandum and Articles of Association, are: 

mailto:delhi@paisalo.in
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i) To carry on the business of trading, dealing, lending, financing, refinancing, leasing or hire 

purchase, renting or giving on rent or hire all or any kind of automobiles, motor lorries, trucks, 
cars, cabs, tractors, autorickshaws, three wheelers, two wheelers or any other vehicles drawn by 
either motor, steam, oil, petroleum, electricity, battery or any mechanical, manual or other 
energy, power or device, plant, machinery, equipment, tools, implements, apparatus, 
appliances, money or any other articles or things or property whether movable or immovable 
and to purchase take on lease or otherwise acquire and to deal in real-estate and immovable 
properties. 

 
ii) To carry on the business or to act as guarantors, sureties, investors, promoters, brokers, stock, 

shares & securities dealers. 
 
iii) To undertake finance arrangements of all kinds including infrastructure finance, micro finance, 

small and tiny finance either as principals or as agents or in any other manner to advance loans 
for organizing and developing poultry and dairy farming, intensive agricultural operations, 
cottage industries, workshops, work centres, village industries and for purchase of land for 
house sites and for agricultural and industrial activities and to receive loans, advances, grants or 
other moneys from the Central Government, State Government, Local Bodies, Banks, 
Companies, Corporations, Co-operative Societies, Trusts or individuals with or without interest in 
order to carry out the objects of the Company. 
 

i) Details of change of name, registered office and objects of the transferee company during the last five 
years; 
 
i) Change of name-Paisalo Digital Limited (“Transferee Company”) was originally incorporated in 

the State of Uttar Pradesh as S. E. Investments Private Limited on March 5, 1992. Subsequently, 
the Company became a Public Limited Company in pursuance to a special resolution passed by 
the members of the Company at the Extra Ordinary General Meeting held on February 24, 1995. 
A fresh Certificate of Incorporation consequent to change of name as a result of conversion to a 
public limited company was issued on March 1, 1995 by the Registrar of Companies, Kanpur. 
Further, on January 12, 2018 the name of the Company has been changed from M/s S. E. 
Investments Limited to M/s Paisalo Digital Limited. 

 
ii) Change of Registered Office-During the last five years, the Registered Office of Transferee 

Company was shifted from S-547, IInd Floor, Main Road, Shakarpur, Delhi-110092 to 101 CSC 
Pocket-52, CR Park, Near Police Station, New Delhi-110019 with effect from April 25, 2016. 

 
iii) Change of Object– There was no change in Objects of the Company during last five years. 

 
j) Name of the stock exchange (s) where equity shares of transferee Company are listed:  

 
i)  BSE Limited (BSE) 
 
ii)  National Stock Exchange of India Limited (NSE) 

 
k) Name of the stock exchange (s) where Non-Convertible Debentures (NCDs) of transferee  Company 

are listed, if applicable: Non Applicable, (NCDs issued by the Company are unlisted)   
 
l) Capital Structure of Paisalo Digital Limited : 

 
i) As on date the capital structure of the transferee company is as under:  

 
Share Capital No of Shares Amount in ` 

Authorized Share 
Capital 

12,00,00,000 Equity Shares of  
Rs. 10/- (Rupees Ten) each  

and  
50,00,000 Preference Shares of 

Rs. 10/- (Rupees Ten) each. 

1,25,00,00,000/-  
(Rupees One Hundred and Twenty 

Five Crores Only 

  



Page 9 

Issued Share 
Capital 

4,05,72,500 Equity Shares of  
Rs. 10/- (Rupees Ten) each 

 

40,57,25,000/-  
(Rupees Forty Crores Fifty Seven 

Lakhs Twenty Five Thousands Only) 
Subscribed Share 
Capital 

4,05,72,500 Equity Shares of  
Rs. 10/- (Rupees Ten) each 

 

40,57,25,000/-  
(Rupees Forty Crores Fifty Seven 

Lakhs Twenty Five Thousands Only) 
Paid Share 
Capital 
 

Fully Paid-Up- 4,05,60,000 
Equity Shares of Rs. 10/- 

(Rupees Ten) each 

40,56,00,000/-  
    (Rupees Forty Crores  Fifty Six 

Lakhs Only) 
Share Forfeited A/c-Rs. 5/- 
originally paid-up on 12,500 

equity shares of Rs. 10/- each 

62,500/-  
    (Rupees Sixty Two Thousand Five 

Hundred Only) 
 
ii) Expected Capital Structure in terms of Scheme 

After approvals of Shareholders, Creditors and Hon'ble National Company Law Tribunal  on the 
Scheme following shall be the expected capital structure of the Transferee Company, provided 
that the approving authorities have not changed/modified the consideration/share exchange 
ratio as prescribed in the Scheme:   

Share Capital No of Shares Amount in ` 
Authorized Share 
Capital 

12,00,00,000 Equity Shares of 
Rs. 10/- (Rupees Ten) each  

and  
50,00,000 (Fifty Lakh) 

Preference Shares of Rs. 10/- 
(Rupees Ten) each. 

1,25,00,00,000/-  
(Rupees One Hundred and Twenty 

Five Crores Only 

Issued Share 
Capital 

4,23,04,699 Equity Shares of Rs. 
10/- (Rupees Ten) each 

 

42,30,46,990/-  
(Rupees Forty Two Crores Thirty 
Lakhs Forty Six Thousands Nine 

Hundred Ninety Nine Only) 
Subscribed Share 
Capital 

4,23,04,699 Equity Shares of Rs. 
10/- (Rupees Ten) each 

 

42,30,46,990/-  
(Rupees Forty-Two Crores Thirty 
Lakhs Forty Six Thousands Nine 

Hundred Ninety Only) 
Paid Share 
Capital 
 

Fully Paid-Up- 4,22,92,199Equity 
Shares of Rs. 10/- (Rupees Ten) 

each 
 

42,29,21,990/-  
    (Rupees Forty Two Crores Twenty 
Nine Lakhs Twenty One Thousands 

Nine Hundred Ninety Only) 
Share Forfeited A/c-Rs. 5/- 
originally paid-up on 12,500 

equity shares of Rs. 10/- each 

62,500/-  
    (Rupees Sixty Two Thousand Five 

Hundred Only) 
 

m) Names of the promoters and directors along with their addresses: 
 
 PROM0TER & PROMOTER GROUP 
 

Name Address 
P. N. Agrawal (HUF) 122, Nehru Nagar, Agra-282005 
Purushottam Agrawal 122, Nehru Nagar, Agra-282005 
Raj Agarwal 122, Nehru Nagar, Agra-282005 
Shantanu Agarwal S-383, 2nd Floor, G.K.-2, New Delhi-110048 
Sunil Agarwal S-383, 2nd Floor, G.K.-2, New Delhi-110048 
Suniti Agarwal S-383, 2nd Floor, G.K.-2, New Delhi-110048 
Baba Herbals Private Limited Block-54/4, 1st Floor, No. 4, Sanjay Place, Agra-282003  
Bhavya Electronics & Networks Private 
Limited 

101 CSC POCKET-52, CR Park, Near Police Station, New 
Delhi-110019 

Diamond Infradev Private Limited S-547, IInd Floor, Main Road Shakarpur Delhi-110092 
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Directors of transferee Company  
 

Name Designation Address 
Mr. Sunil Agarwal 
 

Managing  
Director 

S-383, IInd Floor, Greater Kailash Part-2, 
New Delhi-110048 

Mr. Harish Singh Executive Director 88, Surya Nagar, Agra-282002 
Mr. Naresh Kumar Jain Independent  

Director  
B-23, Sector-26, Noida, Gautam Buddha 
Nagar, Noida-201301 

Mr. Pradeep Agarwal   Independent  
Director  

R-14, Tara Apartments, Alaknanda,                      
New Delhi-110019 

Mr. Gauri Shankar Independent  
Director 

Flat P-4, 16th Floor, Tower-L, Amarpali 
Sapphire, Sector-45, Gautam Buddha 
Nagar, Noida-201301 

Mrs. Bhama Krishnamurthy Independent  
Director 

401, 4th Floor, Avarsekars Shrusti, Old 
Prabhadevi Road, Prabhadevi,             
Mumbai-400025 

Mr. Anoop Krishna Executive Director SBI SR. Executives Complex, C/10 
Kinellan Tower, 100-A Nepean Sea Road, 
Mumbai-400006 

Mr. Sunil  Srivastav Independent 
Director 

D-4, Kinellan Tower, 100A Nepean Sea 
Road, Malabar Hill, Mumbai-400006   

 
6. RELATIONSHIP SUBSISTING BETWEEN THE COMPANIES WHO ARE PARTIES TO THE SCHEME : 

 
 Transferor Company in Scheme of Arrangement/ Amalgamation is Group Company of the Transferee 

Company. 
 
7. DETAILS OF BOARD MEETING FOR APPROVAL OF SCHEME: 

 
(i) Board of Directors of Agarwal Meadows Private Limited (“Transferor Company”) in its Meeting held on 

February 23, 2018, unanimously approved the proposed Scheme. 
 
(ii) Board of Directors of Paisalo Digital Limited (“Transferee Company”) in its Meeting held on February 

23, 2018, unanimously approved the proposed Scheme. 
 
8. THE FOLLOWING ARE THE SALIENT FEATURES OF THE SCHEME. PLEASE REFER TO THE SCHEME 

ENCLOSED HEREWITH FOR COMPLETE DETAILS:  
 
(a) The Scheme envisages the amalgamation of Agarwal Meadows Private Limited (hereinafter refer to as 

“AMPL” “Transferor Company”) into Paisalo Digital Limited (Formerly Known as S. E. Investments 
Limited) (hereinafter refer to as “PDL” or “Transferee Company”).  

 
(b) Appointed Date means December 31, 2017 or such other date as may be approved by the Hon’ble 

National Company Law Tribunal, Principal Bench, or such other appropriate authority. 
 
(c) The Effective Date for the Scheme of Arrangement/ Amalgamation shall mean the date on which 

certified copies of the Order of the Hon’ble National Company Law Tribunal, Principal Bench, or any 
Appropriate Authority sanctioning this Scheme under the applicable provisions of the Companies Act, 
2013 are filed with the Registrar of Companies NCT of Delhi and Haryana. 

 
(d) Upon coming into effect of the Scheme and with effect from the Appointed Date, and subject to the 

provisions of the Scheme including in relation to the mode of transfer and vesting, the entire business 
and undertaking of the Transferor Company including all of the assets, both movable and immovable, 
tangible and intangible, investments, rights, title and interests shall, under the provisions of Sections 
230 to 232 of the Companies Act, 2013 and pursuant to the order of the Hon’ble National Company 
Law Tribunal, Principal Bench, sanctioning the Scheme and without further act, instrument or deed, 
but subject to the charges affecting the same as on the Effective Date, be transferred and/or deemed 
to be transferred to and vested in the Transferee Company, so as to become the properties, assets, 
rights, business and Undertaking of the Transferee Company.  
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(e) On the Scheme coming into effect, the Transferor Company (i.e. Agarwal Meadows Private Limited) 
shall, without any further act or deed, stand dissolved without going through the process of winding 
up.  

 
(f) Upon the Scheme coming into effect and in consideration of transfer and vesting of the assets and 

Undertaking of the Transferor Company to the Transferee Company in terms of provisions of the 
Scheme, the Transferee Company shall, without further application, act or deed, issue and allot to 
each of the Shareholders of the Transferor Company (whose names are registered in the Register of 
Members of the Transferor Company on the Record Date, or his/ her/ its legal heirs, executors, 
administrators or successors), equity shares in the Transferee Company credited as fully paid up in the 
ratio of 5918 equity shares of  Rs. 10/- each in the Transferee Company for every 100 equity share of 
Rs. 100/- each held as fully paid-up in the Transferor Company ("Share Exchange Ratio"). If any of the 
shareholders of the Transferor Company becomes entitled to receive fraction of such an Equity Share 
in the capital of the Transferee Company, such fraction shall be rounded off to the nearest integer. 

 
Note: The aforesaid are only the salient features of the Scheme. Members are requested to read the entire text of 
the Scheme annexed hereto and get fully acquainted with the provisions thereof. 
 
9. SUMMARY OF VALUATION REPORTS INCLUDING BASIS OF VALUATION AND FAIRNESS OPINIONS: 

 
(i) Summary of Valuation Reports obtained from M/s. Sanjeev Jagdish Chand & Associates., Chartered 

Accountants, New Delhi, an Independent Valuer, as required by BSE and NSE vide their circulars no. 
LIST/COMP/02/2017-18 dated May 29, 2017 and NSE/CML/2017/12 dated June 01,2017 respectively 
are as under  

 
Valuation Approach Paisalo Digital Limited Agarwal Meadows  

Private Limited 
Value per Share 

(INR) 
Weight Value per Share 

(INR) 
Weight 

Assets Approach# 151.63 0 18,706.30 1 
Income Approach## NA 0 NA 0 
Market Approach### 316.09 1 NA 0 
Relative Value per Share (INR) 316.09  18,706.30  
Exchange Ratio per share 
(Rounded Off) 

1  59.18  

Exchange Ratio per 100 Shares 
(Rounded off) 

100  5,918  

 
#Since the assets base of Agarwal Meadows Private Limited dominates the earning capacity of the 
Company, so valuer has considered the Adjusted Net Assets Value Approach in this case and given 
100% weight to Assets Approach after considering appreciation in the value of investment made in the 
Property. However, in case of Paisalo Digital Limited the valuer has not assigned any weight to this 
method as Asset Approach do not hold much meaning looking into the nature of the business. 
## The valuer has not applied Income Approach in case of Paisalo Digital Limited as it’s a listed 
Company so on confidentiality basis Company has not provided the valuer the future projections. 
While in case of Agarwal Meadows Private Limited also the valuer has not applied this methodology as 
the Asset base dominates the earning capacity in this case. 
### In case of Paisalo Digital Limited, the valuer has given 100% weight to Market Approach as the 
Company is a Non-Banking Finance Company, and it’s the most suited approach and the valuer has 
not assigned any weight to this approach in case of Agarwal Meadows Private Limited as Company is 
heavy asset backed and this method not able to fetch a value based on its weak profitability and 
revenue line. 

 
(ii) Summary of Fairness Opinion obtained from Corporate Professionals Capital Private Limited, SEBI 

Registered Merchant Banker.  
 
 The Merchant Banker is of the opinion that the proposed Share Exchange Ratio in the proposed 

amalgamation is fair and reasonable from the point of view as of Equity Shareholders of the 
Companies . 
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(iii) The valuation and fairness opinion reports are available for inspection at the registered office of the 
Transferee Company. Further a copy of the Valuation Report and Fairness Opinion are enclosed as 
Annexure B and Annexure C respectively. 

 
10. DETAILS OF CAPITAL RESTRUCTURING OF TRANSFEREE COMPANY: Nil 
 
11. RATIONALE, BENEFITS, OBJECTIVE & PURPOSE OF THE SCHEME:  

 
A. The amalgamation will enable pooling resource of the Companies involved in the amalgamation to 

their common advantage, resulting in more productive utilization of such resources, cost & operational 
efficiencies which would be beneficial for all stakeholders. 

 
B. The amalgamation would result in the creation of a Transferee Company with larger asset base and 

net worth with strong financials enabling further growth and development of the Company and enable 
the transferee Company to withstand with the growing competition in the market scenario.   

 
C. The proposed amalgamation will result in reduction in overhead and other expenses, reduction in 

administrative and procedural work and eliminate duplication of work and will enable the companies 
concerned to effect internal economies and optimize productivity. 

 
D. The proposed amalgamation if comes into effect then it will strengthen the credibility of transferee 

company with the financial institutions, banks and general public and which would eventually benefit 
the shareholders of the Transferee Company and Transferor Company. 

 
E. There is no likelihood that interests of any shareholder or creditor of either the Transferor Company or 

the Transferee Company would be prejudiced as a result of the Scheme. The Scheme of 
Arrangement/Amalgamation will not impose any additional burden on the members of the Transferor 
Company or the Transferee Company. 

 
12. AMOUNT DUE TO UNSECURED CREDITOR OF PAISALO DIGITAL LIMITED ON JUNE 30, 2018 : ` 126.00 

CRORES 
 
13. DISCLOSURE ABOUT THE EFFECT OF THE AMALGAMATION:  
 

(a) Key Managerial Personnel As stated in the Report Adopted by the Board of 
Directors of the Companies pursuant to Section 232 (2) 
(c) of the Companies Act, 2013 

(b) Directors As stated in the Report Adopted by the Board of 
Directors of the Companies pursuant to Section 232 (2) 
(c) of the Companies Act, 2013 

(c) Promoters The Shareholding of the promoters will be increased as 
provided in the Shareholding pattern as provided in the 
pre and post shareholding pattern annexed herewith. 

(d) Non-Promoter Member The Shareholding of the non-promoter members will be 
changed as provided in the Shareholding pattern as 
provided in the pre and post shareholding pattern 
annexed herewith. 

(e) Depositors Not Applicable 
(f) Creditors As stated in the Report Adopted by the Board of 

Directors of the Companies pursuant to Section 232 (2) 
(c) of the Companies Act, 2013 

(g) Debenture Holders No Impact 
(h) Deposit Trustee and Debenture 

Trustee 
Not Applicable 

(i) Employee of the Company  No Impact 
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14. DISCLOSURE ABOUT EFFECT OF AMALGAMATION ON MATERIAL INTERESTS OF DIRECTORS, KEY 
MANAGERIAL PERSONNEL 
 
There is no effect of the Scheme on the Directors and the Key Managerial Personnel of the respective 
Participating Companies beyond their Shareholding. 

 
15. INVESTIGATION OR PROCEEDINGS, IF ANY, PENDING AGAINST THE COMPANY UNDER THE ACT 

 
There are no investigations of proceedings pending against the company under the Act. 

 
16. INSPECTION OF DOCUMENTS 
 
 The following documents will be available to the Members and Creditors for obtaining extracts from or for 

making or obtaining copies of or for inspection at the Registered Office of the Transferee Company between 
10.00 A.M to 12.00 P.M on all working days (except Saturday, Sundays and Public Holidays) upto the date of 
the meeting : 

 
a) Audited financial statements of the Transferee Company including consolidated financial statements as 

on March 31, 2018; 
 
b) Financial Statements of the Transferor Companies as on March 31, 2018;  
 
c) Memorandum and Articles of Association of Transferee Company and Transferor Company; 
 
d) Scheme of Amalgamation;  
 
e) Copy of the Order dated October 12, 2018 passed by Hon’ble National Company Law Tribunal, 

Principal Bench directing convening the meeting of the Equity Shareholders, Secured Creditors of the 
Transferee Company;  

 
f) Copy of the resolutions passed by Board of Directors of the Transferor Companies and the Transferee 

Company;  
 
g) Report adopted by the Board of Directors of the Transferor Companies and Transferee Company under 

section 232(2)(c) of the Companies Act, 2013;  
 
h) The certificate dated February 23, 2018 issued by M/s. Mukesh Kumar & Co., Chartered Accountants, 

the Statutory Auditors of the Transferee Company, to the effect that the accounting treatment 
proposed in the Scheme of Amalgamation is in conformity with the Accounting Standards prescribed 
under Section 133 of the Companies Act, 2013.  

 
17. DETAILS OF APPROVALS:  

 
a) The Transferee Company has filed copy of the Scheme with BSE and NSE vide its letter dated April 19, 

2018, and in terms of Regulation 37 of SEBI LODR Regulations. the Company has received, 
Observation Letters from BSE and NSE on July 19, 2018 and July 20, 2018 respectively, Copies of such 
Observation Letters are enclosed as Annexure E. 

 
b) As required by the SEBI Circular, Paisalo Digital Limited has filed the Complaints Reports with the BSE 

and NSE. After filing of the Complaint Reports, Company has not received any complaint.  Copies of 
the said reports are enclosed as Annexure E. 
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18. PRE AND POST SHAREHOLDING PATTERN:  
 

a) Paisalo Digital Limited (Transferee Company) : based on the Shareholding pattern on September 30, 
2018: 
 
Code Category & Name of the 

Shareholders 
Pre Scheme-
Shareholding 

Post Scheme-
Shareholding 

No. of 
fully paid 
up equity 

shares 
held 

Shareholding 
%  

No. of 
fully paid 
up equity 

shares 
held 

Shareholding 
%  

A Promoter & Promoter 
Group  

        

(1) Indian         

(a) Individuals/Hindu Undivided 
Family 

7328640 18.07 7328640 17.33 

(b) Central Government/State 
Government(s) 

0 0.00 0 0.00 

(c) Financial Institutions/Banks 0 0.00 0 0.00 

(d) Any Others (specify) # BODY 
CORPORATES 

3231943 7.97 4401932 10.41 

(f) Any Others (specify) 0 0.00 0 0.00 

  Sub-Total(A)(1) 10560583 26.04 11730572 27.74 
(2) Foreign         

(a) Individuals (Non- Resident 
Individuals/ Foreign 
Individuals)  

0 0.00 0 0.00 

(b) Government 0 0.00 0 0.00 

(c) Institutions 0 0.00 0 0.00 

(d) Foreign Portfolio Investor 0 0.00 0 0.00 

  Sub-Total (A)(2) 0 0.00 0 0.00 
  Total Shareholding of 

Promoter and Promoter 
Group (A)= (A)(1)+(A)(2) 

10560583 26.04 11730572 27.74 

B Public Shareholding          

(1) Institutions         

(a) Mutual Fund 0 0.00 0 0.00 

(b) Venture Capital Funds 0 0.00 0 0.00 

(c) Alternate investment Funds 0 0.00 0 0.00 

(d) Foreign Venture Capital 
Investors 

0 0.00 0 0.00 

(e) Foreign Portfolio Investors 6732741 16.60 6732741 15.92 

(f) Financial Institutions/ Banks 967416 2.39 967416 2.29 

(g) Insurance Companies 0 0.00 0 0.00 

(h) Provident Funds/ Pension 
Funds 

0 0.00 0 0.00 

(i) Any Others (specify) 0 0.00 0 0.00 

  Sub-Total(B)(1)  7700157 18.98 7700157 18.21 
(2) Central Government/ State 

Government(s)/ President of 
India 

0 0.00 0 0.00 

  Sub-Total (B)(2) 0 0.00 0 0.00 
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(3) Non-institutions         

(a) Individuals -i. Individual 
shareholders holding nominal 
share capital up to Rs. 2 lakhs. 

340047 0.84 340047 0.80 

(a) ii. Individual shareholders 
holding nominal share capital 
in excess of Rs. 2 lakhs. 

291532 0.72 291532 0.69 

(b) NBFCs registered with RBI 0 0.00 0 0.00 

(c) Employee Trusts 0 0.00 0 0.00 

(d) Overseas Depositories (holding 
DRs) (balancing figure) 

0 0.00 0 0.00 

(e) Any Other (specify) # 
CLEARING MEMBER 

309 0.00 309 0.00 

(e) Any Other (specify) # 
CORPORATE BODY 

4826177 11.90 5388387 12.74 

(e) Any Other (specify) # NRI  1192 0.00 1192 0.00 

(e) Any Other (specify) # 
RESIDENT (HUF) 

10003 0.02 10003 0.02 

  Sub-Total (B)(3) 5469260 13.48 6031470 14.26 
  Total Public Shareholding 

(B)= (B)(1)+(B)(2)+(B)(3) 
13169417 32.47 13731627 32.47 

C Non  Promoter- Non Public         

(1) Custodian/DR Holder 16830000 41.49 16830000 39.79 

(2) Employee Benefit Trust (under 
SEBI (Share based Employee 
Benefit) Regulations, 2014) 

0 0.00 0 0.00 

  Total Non-Promoter-Non-
Public Shareholding (C)= 
(C)(1)+(C)(2) 

16830000 41.49 16830000 39.79 

 Total 40560000 100.00 42292199 100.00 
 

b) Agarwal Meadows Private Limited (Transferor Company) 
 

Sr. 
No. 

Name of the 
Shareholder 

Category Pre Scheme-Shareholding Post Scheme-Shareholding 
No. of 

fully paid 
up equity 

shares 
held 

Shareholding 
%  

No. of fully 
paid up 
equity 
shares 
held 

Shareholding 
%  

1. Bhavya 
Electronics & 

Networks  
Pvt. Ltd. 

Promoter 19,770 67.54 Not Applicable since the 
Company shall amalgamate 

in Transferee Company 
 

2. Eastern Star 
Infradev 
Pvt. Ltd. 

Non-
Promoter 

9,500 32.46 

 
19. In terms of SEBI Circular, the applicable information of Agarwal Meadows Private Limited (AMPL’ / 

“Transferor Company”) in the format specified for abridged prospectus as provided in Part D of Schedule 
VIII of the Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements) 
Regulations, 2009 is enclosed as Annexure P. 
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20. This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the Companies 
Act, 2013. A copy of the Scheme of Amalgamation, Explanatory Statement and Proxy Form may be obtained 
from the Registered Office of the Transferee Company at 101 CSC, Pocket 52, CR Park, Near Police Station, 
New Delhi-110019. 

 
 

Place: New Delhi  
Date: October 29, 2018 

 

For Paisalo Digital Limited 
 
 

Sd/- 
Prabhu Singh  

(Advocate) 
Chairperson appointed for the meeting 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF AGARWAL MEADOWS PRIVATE LIMITED ON 
OCTOBER 29, 2018 EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON 
SHAREHOLDERS, SECURED /UNSECURED CREDITORS, PROMOTER AND KEY MANAGERIAL 
PERSONNEL 
 
1. BACKGROUND  

 
A. The proposed Scheme of Arrangement/ Amalgamation between Agarwal Meadows Private Limited 

(“Transferor Company”), and Paisalo Digital Limited (“Transferee Company”) and their respective 
shareholders and creditors (the “Scheme”) was approved by the Board of Directors of the Company 
(the “Board”) vide resolution dated February 23, 2018.  

 
B. The provisions of Section 232(2)(c) of the Companies Act, 2013 (“Act”) requires the directors to adopt 

a report explaining the effect of the Amalgamation under the Scheme on each class of shareholders, 
key managerial personnel; promoter and non-promoter shareholders laying out in particular the share 
exchange ratio, specifying any special valuation difficulties and the same is required to be circulated to 
the equity shareholders at the time of seeking their approval to the Scheme as may be directed by the 
Hon’ble National Company Law Tribunal (“NCLT”).  

 
C. This report of the Board is accordingly prepared in pursuance to the requirements of Section 232(2)(c) 

of the Act. 
 

D. The following documents were considered by the Board:  
 

i. Draft Scheme duly initialled by the Chairman of the meeting for the purpose of Identification; 
 
ii. Copy of the Valuation Report dated February 22, 2018 issued by the Independent Valuer, M/s. 

Sanjeev Jagdish Chand & Associates, Chartered Accountants, Delhi (“Valuation Report”) for the 
proposed Amalgamation of Agarwal Meadows Private Limited (“Transferor Company”) with 
Paisalo Digital Limited (“Transferee Company”). 

 
  iii. Certificate from the Statutory Auditors of the Company confirming that the Scheme is in 

compliance with applicable accounting treatment notified under the Companies Act, 2013 and 
other generally accepted principles. 

 
2. RATIONALE  

 
A. The amalgamation will enable pooling resource of the Companies involved in the amalgamation to 

their common advantage, resulting in more productive utilization of such resources, cost & operational 
efficiencies which would be beneficial for all stakeholders. 

 
B. The amalgamation would result in the creation of a Transferee Company with larger asset base and 

net worth with strong financials enabling further growth and development of the Company and enable 
the transferee Company to withstand with the growing competition in the market scenario.   

 
C. The proposed amalgamation will result in reduction in overhead and other expenses, reduction in 

administrative and procedural work and eliminate duplication of work and will enable the companies 
concerned to effect internal economies and optimize productivity. 

 
D. The proposed amalgamation if comes into effect then it will strengthen the credibility of transferee 

company with the financial institutions, banks and general public and which would eventually benefit 
the shareholders of the Transferee Company and Transferor Company. 

 
E. There is no likelihood that interests of any shareholder or creditor of either the Transferor Company or 

the Transferee Company would be prejudiced as a result of the Scheme. The Scheme of 
Arrangement/Amalgamation will not impose any additional burden on the members of the Transferor 
Company or the Transferee Company. 

 

ANNEXURE-G 
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3. EFFECT OF THE SCHEME ON  
 

A. Directors: Mr. Arun Gopal Agarwal and Mr. Janak Ram Prasad, Directors of the Company. They shall 
cease to be Director and shall not be appointed on the Board of Paisalo Digital Limited (Transferee 
Company). 

 
B. Promoters: Bhavya Electronics & Networks Pvt. Ltd. holds 67.54 % shares of the Company and 

belongs to promoter group of Paisalo Digital Limited (Transferee Company). It shall be entitled for 
Equity Shares of Paisalo Digital Limited to the extent of its shareholding in the Company as per Share 
Exchange Ratio. 

 
C. Key Managerial Personnel: None of Key Managerial Personnel (“KMP”), other than Directors as 

mentioned above have any interest in the Scheme.  
 
D. Equity Shareholders: Equity Shareholder of the Company shall be entitled to get Equity Shares of 

Paisalo Digital Limited based on Valuation Report dated February 22, 2018 issued by the Independent 
Valuer, M/s. Sanjeev Jagdish Chand & Associates, Chartered Accountants, Delhi in the following ratio: 

 
- 5918 Equity shares of Paisalo Digital Limited of face value of ` 10.00 each for every 100 Equity 

shares of Face Value ` 100.00 each held by Shareholders in Agarwal Meadows Private Limited.  
 
E. Staff, workmen and employees: All staff, workmen and employees of the Transferor Company in 

service on the Effective Date shall be deemed to have become staff, workmen and employees of the 
Transferee Company with effect from the Effective Date as per terms and conditions set out in Clause 
11 of the Scheme.  

 
F. Creditors: This Scheme of Amalgamation shall not have any adverse impact on the Creditors whether 

secured or unsecured, of Transferor Company or Transferee Company.  
 

G. No special valuation difficulties were reported.  
 
In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its shareholders and 
other stakeholders and the terms thereof are fair and reasonable.  
 
By Order of the Board  
For Agarwal Meadows Private Limited  
 
 
Sd/- 
Arun Gopal Agarwal 
Director  
(DIN: 00374421) 
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PAISALO DIGITAL LIMITED ON OCTOBER 29, 
2018 EXPLAINING THE EFFECT OF THE SCHEME OF ARRANGEMENT/AMALGAMATION ON 
SHAREHOLDERS, SECURED AND UNSECURED CREDITORS, PROMOTER AND NON-PROMOTER 
SHAREHOLDERS AND KEY MANAGERIAL PERSONNEL  
 
1. BACKGROUND  
 

A. The proposed Scheme of Arrangement/ Amalgamation between Agarwal Meadows Private Limited 
(“Transferor Company”), and Paisalo Digital Limited (“Transferee Company”) and their respective 
shareholders and creditors (the “Scheme”) was approved by the Board of Directors of the Company 
(the “Board”) vide resolution dated February 23, 2018.  

 
B. The provisions of Section 232(2)(c) of the Companies Act, 2013 (“Act”) requires the directors to adopt 

a report explaining the effect of the Amalgamation under the Scheme on each class of shareholders, 
secured and unsecured creditors, key managerial personnel, promoter and non-promoter shareholders 
laying out in particular the share exchange ratio, specifying any special valuation difficulties and the 
same is required to be circulated to the equity shareholders at the time of seeking their approval to 
the Scheme as may be directed by the Hon’ble National Company Law Tribunal (“NCLT”).  

 
C. This report of the Board is accordingly prepared in pursuance to the requirements of Section 232(2)(c) 

of the Act. 
 
D. The following documents were considered by the Board:  

 
i. Draft Scheme duly initialled by the Chairman of the meeting for the purpose of Identification; 
 

 ii. Copy of the Valuation Report dated February 22, 2018 issued by the Independent Valuer, M/s. 
Sanjeev Jagdish Chand & Associates, Chartered Accountants, Delhi (“Valuation Report”) for the 
proposed Amalgamation of Agarwal Meadows Private Limited (“Transferor Company”) with 
Paisalo Digital Limited (“Transferee Company”). 

 
 iii. Fairness Opinion dated February 23, 2018 issued by Corporate Professionals Capital (P) Limited, 

an independent Category-I Merchant Banker.  
 

 iv. Certificate from the Statutory Auditors of the Company confirming that the Scheme is in 
compliance with applicable accounting treatment notified under the Companies Act, 2013 and 
other generally accepted principles;  

 
 v. Report of the Audit Committee dated February 23, 2018, recommending the Scheme to the 

Board for approval. 
 
vi. Complaints Report submitted by the Company to BSE and NSE on May 19, 2018 and June 21, 

2018, respectively, pursuant to SEBI Circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017  
 
vii. Observation Letter Obtained from BSE and NSE dated July 19, 2018 and July 20, 2018, 

respectively. 
 
2. RATIONALE  
 

A. The amalgamation will enable pooling resource of the Companies involved in the amalgamation to 
their common advantage, resulting in more productive utilization of such resources, cost & operational 
efficiencies which would be beneficial for all stakeholders. 

 
B. The amalgamation would result in the creation of a Transferee Company with larger asset base and 

net worth with strong financials enabling further growth and development of the Company and enable 
the transferee Company to withstand with the growing competition in the market scenario.   

 
C. The proposed amalgamation will result in reduction in overhead and other expenses, reduction in 

administrative and procedural work and eliminate duplication of work and will enable the companies 
concerned to effect internal economies and optimize productivity. 

ANNEXURE-H 
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D. The proposed amalgamation if comes into effect then it will strengthen the credibility of transferee 
company with the financial institutions, banks and general public and which would eventually benefit 
the shareholders of the Transferee Company and Transferor Company. 

 
E. There is no likelihood that interests of any shareholder or creditor of either the Transferor Company or 

the Transferee Company would be prejudiced as a result of the Scheme. The Scheme of 
Arrangement/Amalgamation will not impose any additional burden on the members of the Transferor 
Company or the Transferee Company. 

 
3.  EFFECT OF THE SCHEME ON  
 

A. Directors: Mr. Sunil Agrawal, Managing Director of the Company is shareholder and also belongs to 
promoter group of the Company. 

 
-  Mr. Sunil Agarwal is director and holds shares in the Bhavya Electronics & Networks Pvt. Ltd., 

promoter of Agarwal Meadows Private Limited (Transferor Company). 
 
- Relative of Mr. Sunil Agarwal, being part of promoter group, are interested in the amalgamation 

to the extent of their shareholding in the promoter company of Transferor Company. 
 
- Mr. Harish Singh, Mr. Anoop Krishna and Other Independent Directors does not hold any share, 

nor have any interest in the proposed amalgamation. 
 
B. Promoters: Bhavya Electronics & Networks Pvt. Ltd. belongs to promoter group of the Company and 

holds 67.54 % shares in the Agarwal Meadows Private Limited (Transferor Company). It shall be 
entitled for Equity Shares of the Company to the extent of its shareholding in the Transferee Company 
as per Share Exchange Ratio. 

 
C. Key Managerial Personnel: None of Key Managerial Personnel (“KMP”), other than Directors as 

mentioned above have any interest in the Scheme Subject to their shareholding in Transferee 
Company.  

 
D. Equity Shareholders: Equity Shareholder of the Transferor Company shall be entitled to get Equity 

Shares of Paisalo Digital Limited based on Valuation Report dated February 22, 2018 issued by the 
Independent Valuer, M/s. Sanjeev Jagdish Chand & Associates, Chartered Accountants, Delhi in the 
following ratio: 

 
- 5918 Equity shares of Paisalo Digital Limited of face value of ` 10.00 each for every 100 Equity 

shares of Face Value ` 100.00 each held by Shareholders in Agarwal Meadows Private Limited.  
 
E. Staff, workmen and employees: All staff, workmen and employees of the Transferor Company in 

service on the Effective Date shall be deemed to have become staff, workmen and employees of the 
Transferee Company with effect from the Effective Date as per terms and conditions set out in Clause 
11 of the Scheme.  

 
F. Creditors: This Scheme of Amalgamation shall not have any adverse impact on the Creditors whether 

secured or unsecured, of Transferor Company or Transferee Company.  
 
G. No special valuation difficulties were reported.  

 
In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its shareholders and 
other stakeholders and the terms thereof are fair and reasonable.  
 
By Order of the Board  
For Paisalo Digital Limited 
(Formerly Known as S. E. Investments Limited) 
 
 
Sd/- 
Sunil Agarwal 
Managing Director  
(DIN: 00006991) 



Page 91 

ANNEXURE-I 



Page 92 



Page 93 



Page 94 



Page 95 



Page 96 



Page 97 



Page 98 



Page 99 



Page 100 



Page 101 



Page 102 



Page 103 



Page 104 



Page 105 

 



Page 106 

 



Page 107 

ANNEXURE-J 



Page 108 



Page 109 



Page 110 



Page 111 



Page 112 



Page 113 



Page 114 



Page 115 



Page 116 



Page 117 



Page 118 



Page 119 



Page 120 



Page 121 



Page 122 



Page 123 



Page 124 



Page 125 



Page 126 



Page 127 



Page 128 



Page 129 



Page 130 



Page 131 



Page 132 



Page 133 



Page 134 



Page 135 



Page 136 



Page 137 



Page 138 



Page 139 



Page 140 



Page 141 



Page 142 



Page 143 



Page 144 



Page 145 



Page 146 



Page 147 



Page 148 



Page 149 



Page 150 



Page 151 



Page 152 



Page 153 



Page 154 



Page 155 



Page 156 



Page 157 



Page 158 



Page 159 



Page 160 



Page 161 



Page 162 



Page 163 

 



Page 164 

 



Page 165 

ANNEXURE-K 



Page 166 



Page 167 



Page 168 



Page 169 



Page 170 



Page 171 



Page 172 



Page 173 

 



Page 174 

 

  



Page 175 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL 
PRINCIPAL BENCH AT NEW DELHI 

COMPANY PETITION NO. C.A. (CAA) NO.172 (PB) /2018 
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS 

OF THE COMPANIES ACT, 2013 READ WITH COMPANIES  
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 

 
IN THE MATTER OF SCHEME OF ARRANGEMENT/ AMALGAMATION 

 
BETWEEN 

 
AGARWAL MEADOWS PRIVATE LIMITED (“APPLICANT COMPANY NO. 1 /TRANSFEROR COMPANY”) 

 
AND 

 
PAISALO DIGITAL LIMITED (“APPLICANT COMPANY NO. 2/ TRANSFEREE COMPANY”) 

 
AND  

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
PAISALO DIGITAL LIMITED 
(Formerly known as S. E. Investments Limited) 
CIN: L65921DL1992PLC120483 
a company incorporated under the provisions of 
the Companies Act, 1956 and having its registered 
office at 101 CSC, Pocket 52, CR Park, Near Police 
Station, New Delhi-110019 

 
 
 
 
 
 
 

TRANSFEREE COMPANY 
 

SECURED CREDITORS 
 

FORM OF PROXY 
I/We………………………………………………………………………………………………………………………., the undersigned Secured 
Creditor(s) of the Paisalo Digital Limited, being the above named Transferee Company, do hereby appoint 
 
1. Name: ………………………………………………………………………………………………………………………………………………… 
  
 Address: …………………………………………………………………………………………………………………………………………..… 
  
 E-mail Id: …………………………………………………………………………………………………………………………………………… 
  
 Signature: ………………………………………………………………………………………………………………………, or failing him 
 
2. Name: ………………………………………………………………………………………………………………………………………………… 
  
 Address: …………………………………………………………………………………………………………………………………..………… 
  
 E-mail Id: …………………………………………………………………………………………………………………………………………… 
  
 Signature: ………………………………………………………………………………………………………………………, or failing him 
 
3. Name: ………………………………………………………………………………………………………………………………………………… 
  
 Address: …………………………………………………………………………………………………………………………………..………… 
  
 E-mail Id: …………………………………………………………………………………………………………………………………………… 
  
 Signature: …………………………………………………………………………………………………………………………………..……… 
 
  



Page 176 

as my/our proxy, to attend and vote for me/us and on my/our behalf at the meeting of the Secured Creditor of 
above-named Transferee Company to be held at Auditorium ISKCON Complex, Hare Krishna Hill, Sant Nagar, Main 
Road, East of Kailash, New Delhi-110065 at Saturday, December 1, 2018 at 12:00 P.M. and at any adjournment 
thereof in respect of such resolution as are indicated below: 
 

Res. 
No. 

Description For* Against* 

1 To approve the Scheme of Arrangement/ Amalgamation 
between Agarwal Meadows Private Limited and Paisalo 
Digital Limited and their respective Shareholders and 
Creditors (“Scheme”) under the Section 230 to 232 of the 
Companies Act, 2013. 

  

*This is optional. Please put a tick mark (√) in the appropriate column against the resolution indicated in the box. 
If a Secured Creditor leaves the “For” or “Against” column blank against the Resolution, the proxy will be entitled 
to vote in the manner he/she thinks appropriate. 
 
Signature of Secured Creditor ……………………………………………………..… 
 
Signature of Proxy holder(s) …………………………………………………………… 
 
Signed this ………………………………………day of _………………………… 2018  

Notes:  
 
1. The form of Proxy in order to be effective should be duly completed and deposited at the Registered office 

of the company not less than FORTY EIGHT HOURS before the commencement of the Meeting. 
2. A Proxy need not be a Secured Creditor of the Company.  
3. All alteration made in Form of Proxy should be initialled. 
4. Please affix appropriate revenue stamp before putting signature. 
5. In case of multiple proxies, the proxy later in time shall be accepted. 
6. No person shall be appointed as proxy who is minor. 
7. The proxy of a secured creditor blind or incapable of writing would be accepted if such secured creditor has 

attached his signature or mark thereto in the presence of a witness who shall add to his signature his 
descriptions and address: provided that all insertion in the proxy are in the hand writing of the witness and 
such witness shall have certified at the foot of the proxy that all such insertions have been made by him at 
the request and in the presence of the secured creditor before he attached his signature or mark. 

8. The proxy of a secured creditor who does not know English would be accepted if it is executed in the 
manner prescribed in point no. 7 above and witness certifies that it was explained to the secured creditor in 
the language known to him, and give the secured creditor’s name in English below the signature. 
 

  

 
AFFIX 

Revenue 
Stamp 
Of ` 1 
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PAISALO DIGITAL LIMITED 

CIN: L65921DL1992PLC120483 
Registered Office: 101 CSC, Pocket 52, CR Park, Near Police Station, New Delhi-110019 

Phone: +91 11- 43518888, E-mail: cs@paisalo.in, Website: www.paisalo.in 
 

ATTENDANCE SLIP 
PLEASE COMPLETE THIS ATTENDANCE SHIP AND  

HAND OVER AT THE ENTRANCE OF THE MEETING HALL 
 

MEETING OF THE SECURED CREDITORS OF THE COMPANY CONVENED PURSUANT TO THE ORDER OF 
THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, PRINCIPAL BRANCH, DELHI  

 
Venue Auditorium ISKCON Complex, Hare Krishna Hill, Sant Nagar, Main Road, East of Kailash, 

New Delhi-110065 

Day, Date & Time Saturday, December 1, 2018, at 12.00 P.M. 

 
I/We hereby record my/our presence at the Meeting of the Secured Creditors of the Company, convened pursuant 
to an Order dated October 12, 2018 of Hon’ble National Company Law Tribunal, Principal Bench, at Auditorium 
ISKCON Complex, Hare Krishna Hill, Sant Nagar, Main Road, East of Kailash, New Delhi-110065 on Saturday, 
December 1, 2018, at 12.00 P.M. 

 
Full Name of the Secured Creditor:……………………………………………………………..………………………………………… 
(In BLOCK LETTERS) 
 
Full Name of Proxy*: ……………………………………………………………………………………………………………………..……… 
(In BLOCK LETTERS) 
 
Signature of Secured Creditor /Proxy: ………………………………………………………………………………………………… 
 
Date: ………………………………………………………………………………………………………………………………………………………… 
 
*To be filled by the Proxy in case he/she attends instead of the shareholder. 
 
Notes: 
 
1. Secured Creditor attending the meeting in person or by proxy or through authorised representative are 

requested to complete and bring the Attendance slip with them and hand it over the entrance of the meeting 
hall. 

2. Secured Creditor who come to attend the meeting are requested to bring their copy of the Scheme with 
them. 
 

  

mailto:cs@paisalo.in
http://www.paisalo.in
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ROUTE MAP FOR THE VENUE OF THE MEETING 
 

Auditorium ISKCON Complex, Hare Krishna Hill, Sant Nagar, 
Main Road, East of Kailash, New Delhi - 110065Na 

 

 

 


