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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

 CHANDIGARH BENCH, CHANDIGARH

(ORIGINAL JURISDICTION)

COMPANY APPLICATION NO. CA (CAA) 38/Chd/Hry OF 2022

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)

SECTIONS 230 & 232

AND

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT

AND

IN THE MATTER OF

DYNAMIC DRILLING & SERVICES PRIVATE LIMITED
APPLICANT NO. 1/TRANSFEROR COMPANY

JAGUAR OVERSEAS LIMITED
APPLICANT NO. 2/TRANSFEREE COMPANY/DEMERGED COMPANY

DYNAMIC DRILLING & OFFSHORE SERVICES PRIVATE LIMITED
APPLICANT NO. 3/RESULTING COMPANY NO. 1

AND

JAGUAR OVERSEAS UNIVERSAL PRIVATE LIMITED
APPLICANT NO. 4/RESULTING COMPANY NO. 2

NOTICE CONVENING MEETING

To
The Un-secured Creditors
of Jaguar Overseas Limited

Take Notice that the Hon'ble National Company Law Tribunal, Chandigarh
Bench, Chandigarh (the “Tribunal”), vide its Order dated, 16th August, 2022
(date of pronouncement), inter alia, directed for convening of a meeting of Un-
secured Creditors of the Company for the purpose of considering and, if thought
fit, approving, with or without modification(s), the proposed Composite Scheme
of Arrangement amongst Dynamic Drilling & Services Private Limited, Jaguar
Overseas Limited, Dynamic Drilling & Offshore Services Private Limited and
Jaguar Overseas Universal Private Limited and their respective shareholders and
creditors (“Composite Scheme of Arrangement/Scheme”); and other connected
matters, if any.
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To consider and, if thought fit, to pass, with or without modification(s), the
following resolution with specific majority as provided under sections 230 & 232
of the Companies Act, 2013, and other applicable provisions, if any:

“Resolved that pursuant to the provisions of sections 230 & 232 of the
Companies Act, 2013, the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016, the National Company Law Tribunal Rules,
2016, and other applicable provisions, if any, and subject to the approval of
the Tribunal and/or other competent authorities, if any, consent of the
meeting be and is hereby given for the proposed Composite Scheme of
Arrangement and other connected matters.

Resolved further the salient features/terms and conditions of the
arrangement, as set out in the draft Composite Scheme of Arrangement
placed before the meeting, which, inter-alia, include the following:

i. On Amalgamation, all assets and liabilities including Income Tax and all
other statutory liabilities, if any, of the Transferor Company-Dynamic
Drilling & Services Private Limited will be transferred to and vest in the
Transferee Company-Jaguar Overseas Limited.

ii. On Amalgamation, all the employees of the Transferor Company in
service on the Effective Date, if any, shall become the employees of
Transferee Company on and from such date without any break or
interruption in service and upon terms and conditions not less favorable
than those subsisting in the Transferor Company on the said date.

iii. After giving effect to the Amalgamation as provided under Part III of the
Scheme of Arrangement, on the Scheme becoming effective and with
effect from the Appointed Date, all assets and liabilities including Income
Tax and all other statutory liabilities, if any, of Oil & Gas Business and
EPC Business (Demerged Undertaking 1 & 2, respectively) of the
Demerged Company-Jaguar Overseas Limited will be transferred to and
vest in the Resulting Company 1-Dynamic Drilling & Offshore Services
Private Limited and the Resulting Company 2-Jaguar Overseas Universal
Private Limited, respectively.

iv. On Demerger, all the employees of the Demerged Company employed
in the activities relating to the Demerged Undertakings 1 & 2,
respectively, in service on the Effective Date, if any, shall become the
employees of the Resulting Companies 1 & 2, respectively, on and from
such date without any break or interruption in service and upon terms
and conditions not less favorable than those applicable to them in the
Demerged Undertakings 1 & 2, respectively, of the Demerged Company,
on the Effective Date.

v. Appointed Date for Composite Scheme of Arrangement will be April 01,
2022, or such other date, as the Tribunal or any other competent
authority may approve.

vi. Transferee Company shall, without any further application or deed, issue
and allot 100 equity shares of Rs. 10 each, credited as fully paid up, for
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every 11 equity shares of Rs. 10 each held in the Transferor Company,
to the shareholders of the Transferor Company (other than where
shareholder is itself the Transferee Company), whose names appear in
the register of members as on the Record Date-1.

vii. Resulting Company 1 will issue 1 equity Share of Rs. 10 each, credited
as fully paid-up, to the shareholders of the Demerged Company for
every 8 equity share of Rs. 10 each held in the Demerged Company,
whose name is recorded in the register of members, as on the Record
Date-2.

viii. Resulting Company 2 will issue 1 equity Share of Rs. 10 each, credited
as fully paid-up, to the shareholders of the Demerged Company for
every 8 equity share of Rs. 10 each held in the Demerged Company,
whose name is recorded in the register of members, as on the Record
Date-2.

ix. The existing issued and paid-up equity share capital held by existing
shareholders in the Resulting Company 1 and Resulting Company 2,
shall, without any further application, act, instrument or deed, be
cancelled.

be and are hereby approved in specific.

Resolved further that subject to the approval of the Tribunal and/or other
competent authorities, if any, the draft Composite Scheme of Arrangement,
as placed in the meeting, be and is hereby approved.

Resolved further that the Board of Directors of the Company be and is
hereby authorized to take necessary steps to obtain necessary approval(s)
for the aforesaid Composite Scheme of Arrangement and for effective
implementation of the same, including but not limited to, to agree to such
conditions or modifications (including the appointed date(s), etc.,) that may
be imposed, required or suggested by the Tribunal or any other authorities
or that may otherwise be deemed fit or proper by the Board and to do all
other acts, deeds or things which may be ancillary or incidental to the above
mentioned matter or which may otherwise be required for the aforesaid
Scheme.”

Take Further Notice that in pursuance of the said order, a meeting of the Un-
secured Creditors of Jaguar Overseas Limited is scheduled to be held
on Saturday, September 24, 2022, at 03:00 P.M. at Palladium Hotels,
Ramnagar, Palwal–121 102, Haryana.

Take Further Notice that you may attend and vote at the said meeting in
person or by proxy, provided that a proxy in the prescribed form, duly signed
by you, is deposited at the registered office of the Company at 1094-P, Sector-
46, Gurgaon-122 001, Haryana not later than 48 hours before the time fixed for
the meeting.

The Tribunal has appointed Mr. Jasmeet Singh Bhatia, Advocate, as the
Chairperson; Mr. Aditya Jain, Advocate, as the Alternate Chairperson and Mr.
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Gulshan Kumar Jain, Chartered Accountant, as the Scrutinizer of the aforesaid
meeting.

A copy each of the Explanatory Statement [under sections 230, 232 and Section
102 of the Companies Act, 2013 and the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, and other applicable
provisions, if any], the proposed Composite Scheme of Arrangement, Form of
Proxy, Attendance Slip and other documents, if any, are enclosed.

The proposed Composite Scheme of Arrangement, if approved in the
meeting(s), will be subject to the subsequent approval of the Hon’ble National
Company Law Tribunal, Chandigarh Bench, Chandigarh.

Dated: 18th August, 2022

Sd/-
Jasmeet Singh Bhatia, Advocate

Chairperson of the meeting

Through

Sd/-
Rajeev K Goel, Advocate

For Rajeev Goel & Associates
Counsel for the Applicants

785, Pocket-E, Mayur Vihar II
Delhi Meerut Expressway/NH-9

Delhi 110 091
e-mail: rajeev391@gmail.com

Website: www.rgalegal.in

Notes:

1. Only Un-secured Creditors of the Company may attend and vote (either in
person or by proxy or by authorized representative as per Section 113 of
the Companies Act, 2013) at the meeting of Un-secured Creditors. The
authorized representative of a body corporate which is an Un-secured
Creditor of the Company may attend and vote at the Unsecured Creditors’
meeting, provided a certified true copy of the resolution of the Board of
Directors or other governing body of the body corporate is deposited at the
registered office of the Company not later than 48 hours before the time
fixed for convening the meeting authorizing such representative to attend
and vote at the meeting; or appropriate authorization for such purpose is
produced at the time of attending the meeting.

2. AN UNSECURED CREDITOR OF THE COMPANY, ENTITLED TO
ATTEND AND VOTE AT THE MEETING, IS ENTITLED TO APPOINT A
PROXY TO ATTEND AND VOTE INSTEAD OF
HIMSELF/HERSELF/ITSELF AND SUCH PROXY NEED NOT BE AN
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CREDITOR OF THE COMPANY. THE FORM OF PROXY DULY
COMPLETED AND SIGNED SHOULD, HOWEVER, BE DEPOSITED AT
THE REGISTERED OFFICE OF THE COMPANY NOT LATER THAN 48
HOURS BEFORE THE TIME FIXED FOR CONVENING THE MEETING.

3. Please note that a person can act as a proxy on behalf of Un-
secured Creditors not exceeding 50 (fifty) in number and holding
in aggregate not more than 10 (ten) percent of the total value of
Un-secured debt/votes in the Company. Further, Un-secured
Creditors holding more than 10 (ten) percent of the total value of
Un-secured debt/votes in the Company may appoint a single
person as proxy and such person shall not act as proxy for any
other Un-secured Creditor.

4. All the alterations, made in the Proxy Form, must be initialed.

5. The voting rights of Un-secured Creditors shall be in proportion to the
principal amount due to them as on closure of business hours on 31st

March, 2022 (“Cut-off Date”).

6. Notice of the meeting is being sent to all such Un-secured Creditors as on
Cut-off Date.

7. The quorum of the Meeting shall be 120 in number or 40% in value of the
total Un-secured Creditors as on Cut-off Date. In case the quorum as noted
above for the Meeting is not complete at the scheduled time for
commencement of the Meeting, then the Meeting shall be adjourned by
half an hour, and thereafter, the persons present and voting at the Meeting
shall be deemed to constitute the quorum.

8. In terms of the directions contained in the Order, the notice convening the
aforesaid meeting will be published through advertisement in Delhi NCR of
‘Business Standard’ (English newspaper) and ‘Business Standard’
(vernacular newspaper), indicating the day, date, place and time of the
Meeting and stating that the copies of the Composite Scheme of
Arrangement, the Explanatory Statement and the form of Proxy can be
obtained free of charge on all working days (except Saturday) during 11:00
A.M. to 04:00 P.M. from the Registered Office of the Company.

9. All the persons attending the meeting are advised to carry their original
photo identity proof for verification.

10. Notice of the meeting, Explanatory Statement and other documents are
also being placed on the following website(s):

Particulars Website
Dynamic Drilling & Services Private

Limited
www.dwdspl.com

Jaguar Overseas Limited www.jaguaroverseas.com

Encl.: As above
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Jaguar Overseas Limited
[CIN: U51909HR1991PLC102794]

Registered Office: 1094-P, Sector-46, Gurgaon-122 001, Haryana
E-mail: contact@jaguaroverseas.com;

Website:www.jaguaroverseas.com

PROXY FORM

Name of Un-secured
Creditor(s)

Registered Address

E-mail id

I/We, being Un-secured Creditor(s) of Jaguar Overseas Limited, hereby
appoint the following person(s) as my/our proxy(ies):

1. Name of Proxy
holder
Address

E-mail id

or failing him/her

2. Name of Proxy
holder
Address

E-mail id

or failing him/her

3. Name of Proxy
holder
Address

E-mail id

to attend and vote (on a poll) for me/us and on my/our behalf at the meeting
of the Un-secured Creditors of Jaguar Overseas Limited scheduled to be
held on Saturday, 24th September, 2022, at 3:00 P.M. at Palladium
Hotels, Ramnagar, Palwal–121 102, Haryana, and at any adjournment
thereof for the purpose of considering and, if thought fit, approving, with or
without modification, the proposed Composite Scheme of Arrangement amongst
Dynamic Drilling & Services Private Limited, Jaguar Overseas Limited, Dynamic
Drilling & Offshore Services Private Limited and Jaguar Overseas Universal
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Private Limited and their respective shareholders and creditors and other
connected matters, if any.

Signed this _______ day of ____________, 2022

Signature of the Un-secured Creditor(s):
Affix ₹ 1.00

Revenue Stamp

Signature of the Proxy
holder(s) 1.

2.

3.

Notes:

1. Please affix revenue stamp and cancel the Stamp by signing across
the Stamp or otherwise.

2. This Form of Proxy, in order to be effective, must be deposited at
the registered office of the Company not later than 48 hours before
the time fixed for convening the Meeting.

3. All the alterations, made in the Proxy Form, must be initialed.

4. Proxy need not be an Un-secured creditor of the Company.

5. All the persons attending the meeting are advised to carry their
original photo identity proof for verification.
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Jaguar Overseas Limited
[CIN: U51909HR1991PLC102794]

Registered Office: 1094-P, Sector-46, Gurgaon-122 001, Haryana
 E-mail: contact@jaguaroverseas.com; Website:www.jaguaroverseas.com

Attendance Slip

Name of Unsecured
Creditor(s)

Name of Proxy/
Authorized Rep., if any

I hereby record my presence at the meeting of the Un-secured
Creditors of Jaguar Overseas Limited being held on Saturday, 24th

September, 2022, at 3:00 P.M. at Palladium Hotels, Ramnagar,
Palwal-121 102, Haryana, under the supervision of the Hon’ble National
Company Law Tribunal, Chandigarh Bench, Chandigarh for the purpose of
considering and, if thought fit, approving, with or without modification, the
proposed Composite Scheme of Arrangement amongst Dynamic Drilling &
Services Private Limited, Jaguar Overseas Limited, Dynamic Drilling &
Offshore Services Private Limited  and Jaguar Overseas Universal Private
Limited and their respective shareholders and creditors and other connected
matters, if any.

Signature
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

 CHANDIGARH BENCH, CHANDIGARH

(ORIGINAL JURISDICTION)

COMPANY APPLICATION NO. CA (CAA) 38/Chd/Hry OF 2022

IN THE MATTER OF THE COMPANIES ACT, 2013 (18 OF 2013)

SECTIONS 230 & 232

AND

IN THE MATTER OF COMPOSITE SCHEME OF ARRANGEMENT

AND

IN THE MATTER OF

DYNAMIC DRILLING & SERVICES PRIVATE LIMITED
APPLICANT NO. 1/TRANSFEROR COMPANY

JAGUAR OVERSEAS LIMITED
APPLICANT NO. 2/TRANSFEREE COMPANY/DEMERGED COMPANY

DYNAMIC DRILLING & OFFSHORE SERVICES PRIVATE LIMITED
APPLICANT NO. 3/RESULTING COMPANY NO. 1

AND

JAGUAR OVERSEAS UNIVERSAL PRIVATE LIMITED
APPLICANT NO. 4/RESULTING COMPANY NO. 2

Explanatory Statement

[Under Sections 230 & 232 of the Companies Act, 2013, read with Section
66 of the Companies Act, 2013 the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016, and other applicable
provisions, if any]

1. A Joint Application being CA (CAA) No. 38/Chd/Hry of 2022, was filed
before the Hon’ble National Company Law Tribunal, Chandigarh Bench
(hereinafter referred to as “the Tribunal/NCLT”) under the provisions of
Sections 230 & 232 of the Companies Act, 2013, read with Section 66
of the Companies Act, 2013 and other applicable provisions, if any, in
connection with the proposed Composite Scheme of Arrangement
amongst Dynamic Drilling & Services Private Limited, Jaguar Overseas
Limited, Dynamic Drilling & Offshore Services Private Limited and
Jaguar Overseas Universal Private Limited and their respective
shareholders and creditors (hereinafter referred to as “the Scheme of
Arrangement” or “this Scheme or “the Scheme”); and other connected
matters, if any.

2. Pursuant to the Order dated 16th August, 2022 (date of
pronouncement), passed by the Hon’ble Tribunal, in the above referred
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Joint Company Application, separate meetings of the Un-secured
Creditors of Dynamic Drilling & Services Private Limited and Jaguar
Overseas Limited are scheduled to be convened and held on Saturday,
24th September, 2022 at Palladium Hotels, Ramnagar, Palwal–
121 102, Haryana, as per the following schedule, for the purpose of
considering and, if thought fit, approving with or without modifications,
the proposed Scheme of Arrangement, at which time the said Un-
secured Creditors are requested to attend:

Sl.
No.

Meetings Time

1. Un-secured Creditors of Dynamic Drilling &
Services Private Limited (the Transferor
Company)

02:00 P.M.

2. Un-secured Creditors of Jaguar Overseas Limited
(the Transferee/Demerged Company)

03:00 P.M.

3. The Scheme of Arrangement provides for

a. Amalgamation of Dynamic Drilling & Services Private Limited with
Jaguar Overseas Limited;

b. Demerger of Oil & Gas Business and Engineering, Procurement and
Construction (“EPC”) Business (Demerged Undertaking 1 & 2,
respectively) of Jaguar Overseas Limited into Dynamic Drilling &
Offshore Services Private Limited and Jaguar Overseas Universal
Private Limited, respectively; and

c. Various other matters incidental, consequential or otherwise
integrally connected with the aforesaid Amalgamation and
Demerger

A copy of the Scheme of Arrangement setting out the terms and
conditions of the proposed Amalgamation, Demerger and other matters
connected, is enclosed with this Explanatory Statement.

4. Companies to the Scheme and their Background

4.1 The Applicant No. 1/the Transferor Company-Dynamic
Drilling & Services Private Limited:

i. The Transferor Company-Dynamic Drilling & Services Private
Limited [Corporate Identity No. (CIN): U 74999 HR 2009 PTC
102133; Income Tax Permanent Account No. (PAN): AAD CD
2277 J] (hereinafter referred to as “the Transferor Company/
the Company”) was originally incorporated under the provisions
of the Companies Act, 1956, as a private limited company with
the name and style as ‘Deepwater Drilling & Services Pvt Ltd’
vide Certificate of Incorporation dated August 28, 2009, issued
by the Registrar of Companies, NCT of Delhi & Haryana, Delhi.
Name of the Company was changed to its present name
‘Dynamic Drilling & Services Pvt Ltd’ vide Fresh Certificate of
Incorporation dated April 24, 2015, issued by the Registrar of
Companies, New Delhi. Registered Office of the Company was
shifted from the NCT of Delhi to the State of Haryana as
approved by the Hon’ble Regional Director, Northern Region,
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Ministry of Corporate Affairs, vide Order dated February 08,
2022. The Registrar of Companies, NCT of Delhi & Haryana,
New Delhi, registered the aforesaid order and allotted a new
CIN to the Company

ii. Presently, the Registered Office of the Applicant Transferor
Company is situated at 1094-P, Sector-46, Gurgaon-122 001,
Haryana; e-mail id: info@dwdspl.com.

iii. The detailed objects of the Transferor Company are set out in
the Memorandum of Association and are briefly stated as
below:

1. To carry on business as agent, advisor, consulting
engineers in the matter or technical expertise required for
any of the services relating to exploration, exploitation,
drilling, processing, converting, production of oil, gas and
other petroleum products and to engage in the matter of
training and development of Indian manpower in the field of
management, operation, maintenance of equipment for oil
and natural gas industry and to establish facilities for
research, data processing analyzing, publishing reports
either individually or in instead of a technical or financial
collaboration with other experts in the field either Indian or
any experts from foreign countries.

2. To carry on in India or elsewhere the business of
prospecting for, exploration, exploitation, drilling,
extraction, production of oil, gas and petroleum products on
shore and/or offshore and to tap oil and gas reserves and
other similar or allied substances, wherever found and to
engage in providing, drilling, workover, and allied services
and facilities including seismic survey data processing and
interpretation mudloging, mud engineering, wire line
logging, cementing fishing, transportation, pipe laying,
and/or supplying any ship, aircraft, machinery, plant, rigs
structures, equipment providing manpower technical
know-how managing in connection with any business,
consisting of prospecting for exploration, exploitation,
drilling, extraction, production, transportation, storing and
handling of oil, gas and petroleum products and to deal in
said goods in India or in any part of the world individually
and to engage in trading of oil gas & allied plants &
machinery, equipment, components, stores, spares items
etc.

3. To engage in the business of refining, processing, marketing
of oil, gas any bye-product, lubricants, greases and other
similar or allied substances in India or elsewhere and to
provide services for engineering and mechanical
maintenance of any plant, machinery, equipment,
superstructure engaged in Drilling, dry docking,
overhauling, and any other allied services including
designing, procurement, fabrication and commissioning of
such equipment or plant or machinery or any
superstructure in India or elsewhere in the world.
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4. To engage in providing offshore Oil & Gas, Marine, logistics,
transportation, production and other allied services and
facilities storage, handling, platform construction, pipeline
laying, engineering, mechanical maintenance, overhauling,
vessels construction, fabrication, commissioning, dry
docking and/or supplying any ships, Vessels, tankers
including MPSV, MSV, PSV, AHTSV, Barge for any liquid and
Solid materials and supplying FSO, FPSO, FDPSO, Drilling
Rigs, FSRU, structure and equipment, manpower technical
know-how managing in connection with any business,
consisting of prospecting for oil & Gas exploration,
exploitation, production, Drilling, workover and handling of
Oil, gas including LNG, CNG, LPG and any petroleum
products and deal in said goods in India or in any part of
the world individually.

5. To carry on the business of buying, selling, holding,
underwriting, trading in and dealing in shares, debentures,
bonds, gold bonds, units, in cash and derivatives (futures &
options) markets both, whether for own business or for
commission, brokerage or otherwise for any other person,
firm, or body corporate, paid, unpaid, partly paid shares,
stocks, bonds, debentures, obligations and securities, of all
kinds issued or guaranteed by any public or private
company , body corporate, government, state, dominion,
sovereign, ruler, commission, public body or authority
supreme, municipal, local, or otherwise form or person
whether in India or elsewhere and also to carry on the
business of advisory & consultancy services with respect to
the object mentioned in this clause.

6. To carry on in India or elsewhere the business of
manufacturers by any method or process of importers,
exporters and dealers in all kinds of tubes, pipes and like
products made of M.S. strips, skelp, billets, alloy and non
alloy, steel rounds, steel, copper, cast, iron, rubber,
plastics, PVC, Aluminium, stainless steel, and other such
materials, etc., ferrous and non-ferrous, machinery and
equipments and also to deal, trade, import and export of
items, grains, chemicals, bullions, papers, electrical
appliances and other commodities and related items
thereon.

iv. The Transferor Company is engaged in the business of
prospecting for, exploration, exploitation, drilling, extraction,
production of oil, gas and petroleum products; onshore and/or
offshore and other allied services to Oil & Gas Sector.

v. Present Authorised Share Capital of the Transferor Company is
₹5,00,00,000 divided into 50,00,000 Equity Shares of ₹10
each. The present Issued, Subscribed and Paid-up Share Capital
of the Company is ₹82,50,000 divided into 8,25,000 Equity
Shares of ₹10 each.

vi. Detail of the present Board of Directors of the Transferor
Company is given below:
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Sl.
No.

Name & Address DIN Designation

1. Amarjit Singh Soni
C-412, 1ST Floor, Defence Colony,
Lajpat Nagar, Delhi-110024

03009390 Director

2. Pratip Chaudhuri
H-1591, Chittaranjan Park, New
Delhi-110019

00915201 Director

3. Sushil Kumar Routray
H-34/129, Sector-3, Rohini, New
Delhi-110085

06861967 Director

4. Vishesh Gupta
F-63, Ground Floor, Green Park
Main, New Delhi-110016

05169043 Director

4.2 The Applicant No. 2/Transferee Company-Jaguar
Overseas Limited:

i. The Transferee Company-Jaguar Overseas Limited [Corporate
Identity No. (CIN): U 51909 HR 1991 PLC 102794; Income Tax
Permanent Account No. (PAN): AAA CJ 0273 F] (hereinafter
referred to as “the Transferee Company/ Demerged Company/
the Company”) was originally incorporated under the provisions
of the Companies Act, 1956, as a private limited company with
the name and style as ‘Priyanka Exports Private Limited’ vide
Certificate of Incorporation dated December 24, 1991, issued
by the Registrar of Companies, NCT of Delhi & Haryana, New
Delhi. The Company was converted into a Public limited
company and name of the Company was changed to ‘Priyanka
Exports Limited’ vide Fresh Certificate of Incorporation dated
August 03, 1994 issued by the Registrar of Companies, NCT of
Delhi & Haryana, New Delhi. Name of the Company was
changed to its present name ‘Jaguar Overseas Limited’ vide
Fresh Certificate of Incorporation dated August 31, 1994,
issued by the Registrar of Companies, NCT of Delhi and
Haryana, New Delhi. Registered Office of the Company was
shifted from the NCT of Delhi to the State of Haryana as
approved by the Hon’ble Regional Director, Northern Region,
Ministry of Corporate Affairs, vide Order dated February 02,
2022. The Registrar of Companies, NCT of Delhi & Haryana,
New Delhi, registered the aforesaid order and allotted a new
CIN to the Company.

ii. Presently, the Registered Office of the Applicant Transferee
Company is situated at 1094-P, Sector-46, Gurgaon-122 001,
Haryana; E-mail id: contact@jaguaroverseas.com.

iii. The detailed objects of the Transferee Company are set out in
the Memorandum of Association and are briefly stated as
below:

1. To carry on in India or abroad the business as
manufacturer, miner, trader, buyer  seller, importer,
exporter, distributor, agent, broker, stockist, commission
agent and dealer of all kinds of engineering goods, plant,
machinery, equipment, machine parts, machine tools, hand
tools, garage tools, small tools, water pumps of all types,
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electrical motors, hardware items, metals, alloys, iron &
steel pipes & tubes and pipe fittings, tin plates, nuts and
bolts, bicycles and bicycles parts, automobile parts, steel
and stainless steel and iron products, ores and scraps
metallurgical residues, measuring machines, tools and
equipment , ferrous and non-ferrous metals, iron and steel,
aluminium, brass, tin, nickel, special steels hot rolled and
cold rolled steel and their products, all types of construction
material, pipes, cements, limes, bricks, stone, marble,
titles, granites, sanitary ware, bathroom fittings  and
accessories, undertake turnkey projects for electrical
installation, air conditioning, refrigeration, heating, cooling,
ventilation, humidification, sanitary, thermal and acoustic
insulation work to act as an Export/Import house and to
carry on any business in any way connected therewith, to
act as export agent and purchase and sales representative,
stockiest, products processing units and to deal with import
export license, DEPB, Export incentives, entitlement ,
rights, permits and quotas, to undertake execution of water
related projects including feasibility analysis and survey,
undertake sustainable agricultural development Programme
and follow the concept of Farm to Table which includes the
Mechanization of agriculture, enhancement of Production &
quality of Agriculture produce, development of latest
varieties, harvesting, crop storage, processing and
packaging.

2. To undertake the activity in India or abroad of constructing
whole or part of plants or industrial complexes on a turnkey
basis, contracting on build –operate-transfer or on any
other basis and also to construct and operate plants for
specified period of time or  indefinitely,  to undertake  and
execute any contracts for works involving  the supply or use
of any materials, machinery or skilled or unskilled labour
and to carry out any ancillary or other works comprised in
such contracts, to carry on business as civil, mechanical,
electrical, chemical and agricultural engineers as
manufacturers and as importers and exporters, commission
agent, to carry on in India or elsewhere any other
engineering and/or contracting business and in particular to
arrange, procure, give on hire or loan for consideration or
otherwise, the services of skilled and unskilled personnel for
construction services and to carry on the business of
manufacturers, processors, fabricators, drawers, rollers, re-
rollers and founders of ferrous and non-ferrous metals,
steels of all kinds, shafting bars, principle ores, metals,
Ferro alloys, coal and engineering products rods, plates,
squares from iron, scrap iron, sponge iron, pig iron, billets,
billet ingots, furnaces and future equipment, forgings,
tubes, boilers, gas turbines, pipes, metal hinges, sheets,
strips, blooms, rounds, circles and angles, fish plates,
wheels, fitting and casting of all kinds connected there with.

3. To purchase, hold and acquire mines, mining leases, mining
rights, mining claims and multifarious land and to explore,
work, exercise, develop and turn to account all sorts of
major and minor minerals, working of deposits of all kinds
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of minerals and subsoil materials and to crush, win, set,
quarry, smelt, calcine, refine, dress, amalgamate, to form
joint venture company, to acquire company engaged in
mining activities manipulate, and prepare for the market,
metals and mineral substances of all kinds, to carry on the
business of producers, refiners, stores, suppliers and
distributors of petroleum and petroleum products including
the business of extracting, pumping, drawing, transporting,
purifying and dealing in petroleum and mineral oils.

4. To engage in providing offshore oil & gas, Marine, Logistics,
transportation, production and drilling, workover allied
services, facilities including seismic survey data processing
and interpretation mudloging, mud engineering and
facilities storage, handling, platform construction, pipeline
laying, engineering, mechanical maintenance, overhauling,
vessel construction, fabrication, commissioning, dry docking
and/or supplying any ships, vessels, tankers including
MPSV, MSV, PSV, AHTSV, Barge for any liquid and  Solid
materials and supplying FSO, FPSO, FDPSO, Drilling  Rigs,
FSRU, structure and equipment, manpower technical know-
how managing in connection with any business, consisting
of prospecting for oil & Gas exploration, exploitation,
production,  Drilling, work over and  handling of oil, gas
including LNG, CNG, LPG and any petroleum products and
deal in said goods in India or in any part of the world
individually.

5. To engage in providing, drilling, work over and other allied
services and facilities including seismic survey, data
processing, and interpretation mudloging, mud engineering,
wire line logging, cementing, fishing, transportation, pipe
laying and/or supplying any ship, aircraft, machinery, plant,
rig structures, equipment, providing manpower technical
know-how managing in connection with any business,
consisting of prospecting for exploration, exploitation,
drilling, extraction, production, transportation, storing and
handling of oil, gas and petroleum products and to deal in
said goods in India or in any part of the world individual.

6.  To carry on the business of buying, selling, holding,
underwriting, trading in and dealing in shares, debentures,
bonds, debenture units, in cash and derivatives (Future &
options) markets both, whether for own business or for
commission, brokerage or otherwise for any other person,
firm, or body corporate, paid, unpaid, partly paid shares,
stocks, bonds, debentures, obligations and securities, of all
kinds issued or guaranteed by any public or private
company, body corporate, government, state, dominion,
sovereign, ruler, commission, public body or authority
supreme, municipal, local or otherwise form or person,
whether in India or elsewhere and also to carry on business
of advisory & consultancy services with respect to object
mentioned in this clause.

iv. The Transferee Company is engaged directly or indirectly, inter-
alia, in the business of (i) Engineering, Procurement and
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Construction business in various areas such as electricity,
mining, solar power and others in India or abroad. (ii) carry on
business of advisory & consultancy services such as fund
planning, international taxation, treasury management,
accounting and payroll control, manpower support services.

v. Present Authorised Share Capital of the Transferee Company is
₹7,00,00,000 divided into 70,00,000 Equity Shares of ₹10
each. The present Issued, Subscribed and Paid-up Share Capital
of the Company is ₹4,90,24,500 divided into 49,02,450 Equity
Shares of ₹10 each.

vi. Detail of the present Board of Directors of the Transferee
Company is given below:

Sl.
No.

Name & Address DIN Designation

1. Vardaan Agarwal
A-123, First Floor, Vishal
Enclave, Rajouri Garden J-6,
Delhi-110027

03076657 Wholetime
Director

2. Anil Kumar Mittal
05/99, Sector–02, Rajender
Nagar, Sahibabad, Ghaziabad-
201005, Uttar Pradesh

08553254 Director

3. Vijender Kumar Jain
BA 36, West Shalimar Bagh,
Delhi-110088

09115782 Director

4. Gaurav Guptha
F-56, Ground Floor, Green Park
Main, New Delhi-110016

00548898 Director

4.3 The Applicant No. 3/Resulting Company No. 1-Dynamic
Drilling & Offshore Services Private Limited:

i. The Resulting Company No. 1-Dynamic Drilling & Offshore
Services Private Limited [Corporate Identity No. (CIN): U 11100
HR 2022 PTC 101914; Income Tax Permanent Account No.
(PAN): AAJ CD 1341 F] (hereinafter referred to as “the Resulting
Company 1/the Company”) was incorporated under the
provisions of the Companies Act, 2013, as a private limited
company vide Certificate of Incorporation dated March 09, 2022,
issued by the Registrar of Companies, Central Registration
Centre on behalf of the Jurisdictional Registrar of Companies,
Delhi & Haryana, New Delhi.

ii. Presently, the Registered Office of the Resulting Company No. 1
is situated at 1094 P, Sector-46, Gurgaon-122 001, Haryana; E-
mail id: ddospl2022@gmail.com.

iii. The detailed objects of the Resulting Company No. 1 are set out
in the Memorandum of Association and are briefly stated as
below:

1. To carry on business as agent, advisor, consulting
engineers in the matter or technical expertise required for
any of the services relating to exploration, exploitation,
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drilling, processing, converting, production of oil, gas and
other petroleum products and to engage in the matter of
training and development of Indian manpower in the field of
management, operation, maintenance of equipment for oil
and natural gas industry and to establish facilities for
research, data processing analysing, publishing reports
either individually or in instead of a technical or financial
collaboration with other experts in the field either Indian or
any experts from foreign countries.

2. To carry on in India or elsewhere the business of
prospecting for, exploration, exploitation, drilling,
extraction, production of oil, gas and petroleum products on
shore and/or offshore and to tap oil and gas reserves and
other similar or allied substances, wherever found and to
engage in providing, drilling, workover, and allied services
and facilities including seismic survey data processing and
interpretation mudloging, mud engineering, wire line
logging, cementing fishing, transportation, pipe laying,
and/or supplying any ship, aircraft, machinery, plant, rigs
structures, equipment providing manpower technical
know-how managing in connection with any business,
consisting of prospecting for exploration, exploitation,
drilling, extraction, production, transportation, storing and
handling of oil, gas and petroleum products and to deal in
said goods in India or in any part of the world individually
and to engage in trading of oil gas & allied plants &
machinery, equipment, components, stores, spares items
etc.

3. To engage in the business of refining, processing, marketing
of oil, gas any bye-product, lubricants, greases and other
similar or allied substances in India or elsewhere and to
provide services for engineering and mechanical
maintenance of any plant, machinery, equipment,
superstructure engaged in Drilling, dry docking,
overhauling, and any other allied services including
designing, procurement, fabrication and commissioning of
such equipment or plant or machinery or any
superstructure in India or elsewhere in the world.

4. To engage in providing offshore Oil & Gas, Marine, logistics,
transportation, production and other allied services and
facilities storage, handling, platform construction, pipeline
laying, engineering, mechanical maintenance, overhauling,
vessels construction, Fabrication, repair & maintenance and
refurbishment, commissioning, dry docking and/or
supplying any ships, Vessels, tankers including MPSV, MSV,
PSV, AHTSV, Lift Boats, Barge for any liquid and Solid
materials and supplying FSO, FPSO, FDPSO, Drilling Rigs,
FSRU, structure and equipment, manpower technical
know-how managing in connection with any business,
consisting of prospecting for oil & Gas exploration,
exploitation, production, Drilling, workover and handling of
Oil, gas including LNG, CNG, LPG and any petroleum
products and deal in said goods in India or in any part of
the world individually
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iv. Resulting Company No. 1 is set up with the objects of, inter
alia, undertaking the business of prospecting for, exploration,
exploitation, drilling, extraction, production of oil, gas and
petroleum products; onshore and/or offshore and other allied
services to oil & gas sector.

v. Present Authorised Share Capital of the Resulting Company 1 is
₹15,00,000 divided into 1,50,000 Equity Shares of ₹10 each.
The Present Issued, Subscribed and Paid-up Share Capital of
the Company is ₹10,000 divided into 1,000 Equity Shares of
₹10 each.

vi. Detail of the present Board of Directors of the Resulting
Company No. 1 is given below:

Sl.
No.

Name & Address DIN Designation

1. Manju Agarwal
40/42, Punjabi Bagh West, New
Delhi-110026

00042040 Director

2. Naresh Kumar Agarwal
40/42, West Punjabi Bagh, New
Delhi-110026

00467990 Director

4.4 The Applicant No. 4/Resulting Company No. 2-Jaguar
Overseas Universal Private Limited:

i. The Resulting Company No. 2-Jaguar Overseas Universal Private
Limited [Corporate Identity No. (CIN): U 45201 HR 2022 PTC
101980; Income Tax Permanent Account No. (PAN): AAF CJ
5322 A] (hereinafter referred to as “the Resulting Company
2/the Company”) was incorporated under the provisions of the
Companies Act, 2013, as a private limited company vide
Certificate of Incorporation dated March 14, 2022, issued by the
Registrar of Companies, Central Registration Centre on behalf of
the Jurisdictional Registrar of Companies, Delhi & Haryana, New
Delhi.

ii. Presently, the Registered Office of the Resulting Company 2 is
situated at 1094 P, Sector-46, Gurgaon-122 001, Haryana; E-
mail id: joupl2022@gmail.com.

iii. The detailed objects of the Resulting Company No. 2 are set out
in the Memorandum of Association and are briefly stated as
below:

1. To carry on business in India or elsewhere in the world as
Engineering, Procurement, contractors, general engineers,
mechanical engineers, process engineers, civil engineers,
general mechanical and civil contractors and enter into
contracts and joint ventures in relation to and to erect,
construct, supervise, maintain, alter, repair, pull down
and/or restore, either alone or jointly with other companies
or persons, works for all descriptions, including plants of all
descriptions, factories, mills, refineries, pipelines, gas
works, electrical works, transmission lines, power plants,
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water works, water treatment plants, mines and ports
including airports and other infrastructural activities and
providing maintenance services, solar power equipment and
installation, integration testing and commissioning of the
equipment as mentioned above and to undertake turnkey
projects of every descriptions and to undertake the
supervisions of any plant and factory and to invest in
companies carrying on the above business.

2. To carry on in India or abroad the business as
manufacturer, miner, trader, buyer seller, importer,
exporter, distributor, agent , broker, stockist, commission
agent and dealer of all kinds of goods including engineering
goods, plant, machinery, equipment, machine parts,
machine tools, hand tools, garage tools, small tools,
electrical meters and accessories, water pumps of all types,
electrical motors, hardware items, metals, alloys, iron &
steel pipes & tubes and pipe fittings, tin plates, nuts and
bolts, bicycles and bicycles parts, automobile parts, steel
and stainless steel and iron products, ores and scraps
metallurgical residues, measuring machines, tools and
equipment , ferrous and non-ferrous metals, iron and steel,
aluminium, brass, tin, nickel, special steels hot rolled and
cold rolled steel and their products, all types of construction
material, pipes, cements, limes, bricks, stone, marble,
titles, granites, sanitary ware, bathroom fittings  and
accessories, undertake turnkey projects for electrical
installation, air conditioning, refrigeration, heating, cooling,
ventilation, humidification, sanitary, thermal and acoustic
insulation work to act as an Export/Import house and to
carry on any business in any way connected therewith, to
act as export/import/buying agents and purchase and sales
representative, stockiest, products processing units and to
deal with import export license, DEPB, Export incentives,
entitlements, rights, permits and quotas, to undertake
execution of water related projects including feasibility
analysis and survey, undertake sustainable agricultural
development Programme and follow the concept of Farm to
Table which includes the Mechanization of agriculture,
enhancement of Production & quality of Agriculture produce,
development of latest varieties, harvesting, crop storage,
processing and packaging.

3. To undertake the activity in India or abroad of constructing
whole or part of plants or industrial complexes and/or on
turnkey basis, contracting on build –operate-transfer or on
any other basis and also to construct and operate plants for
specified period of time or indefinitely, to undertake and
execute any contracts for works involving the supply or use
of any materials, machinery or skilled or unskilled labour
and to carry out any ancillary or other works comprised in
such contracts, to carry on business as civil, mechanical,
electrical, chemical and agricultural engineers as
manufacturers and as importers and exporters, commission
agent, to carry on in India or elsewhere any other
engineering and/or contracting business and in particular to
arrange, procure, give on hire or loan for consideration or
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otherwise, the services of skilled and unskilled personnel for
construction services and to carry on the business of
manufacturers, processors, fabricators, drawers, rollers, re-
rollers and founders of ferrous and non-ferrous metals,
steels of all kinds, shafting bars, principle ores, metals,
Ferro alloys, coal and engineering products rods, plates,
squares from iron, scrap iron, sponge iron, pig iron, billets,
billet ingots, furnaces and future equipment, forgings,
tubes, boilers, gas turbines, pipes, metal hinges, sheets,
strips, blooms, rounds, circles and angles, fish plates,
wheels, fitting and casting of all kinds connected there with.

4. To act as engineering, technical and management
consultants and to advice and assist on all aspects of
industrial management or activity and to make evaluations,
feasibility studies, project reports, forecasts, and surveys
and to give expert advice and suggest ways and means for
improving efficiency in power plants, chemical,
petrochemical plants, steel and iron manufacturing and
processing industries, plants of all other kinds, factories and
industries of all kinds and supply to and to provide,
maintain and operate service facilities, convenience,
bureaus and the like for the benefit of any person,
company, corporate body, firm, trust, association society,
organisation whatsoever and generally to act as service
organisation or for providing generally engineering,
administrative, advisory, commercial, management,
consultancy, technical, quality control and other services to
persons, companies, corporate bodies, firms, trusts,
association or organisations, whatsoever and to undertake
the supervision or any business and organisation and to
undertake turnkey projects and to invest in or acquire
interest in companies carrying on above business.

iv. Resulting Company No. 2 is incorporated with the objects of,
inter alia, undertaking the business of Engineering,
Procurement and Construction projects as well as supply
projects in India or elsewhere in the world.

v. Present Authorised Share Capital of the Resulting Company No.
2 is ₹15,00,000 divided into 1,50,000 Equity Shares of ₹10
each. The Present Issued, Subscribed and Paid-up Share Capital
of the Company is ₹10,000 divided into 1,000 Equity Shares of
₹10 each.

vi. Detail of the present Board of Directors of the Resulting
Company No. 2 is given below:

Sl.
No.

Name & Address DIN Designation

1. Manju Agarwal
40/42, Punjabi Bagh West, New
Delhi-110026

00042040 Director

2. Naresh Kumar Agarwal
40/42, West Punjabi Bagh, New
Delhi-110026

00467990 Director
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5. Detail of the Promoters: All the Transferor Company, the Transferee
Company and the Resulting Companies No. 1 & 2 are family owned,
closely held unlisted Group Companies under common shareholding,
management and control.

Name of Company Name of Promoter
Dynamic Drilling &
Services Private
Limited

1. Jaguar Overseas Limited (“JOL”)
2. Manas Agarwal (Nominee Shareholder of JOL)
3. Vardaan Agarwal (Nominee Shareholder of
JOL)
4. Dipika Gupta (Nominee Shareholder of JOL)
5. Shikha Gupta (Nominee Shareholder of JOL)
6. Charu Agarwal (Nominee Shareholder of JOL)
7. Sushil Kumar Routray (Nominee Shareholder
of JOL)
8. Manju Agarwal
9. Shilpa Agarwal
10. Charu Agarwal

Jaguar Overseas
Limited

1. Aadyansh Kumar Agarwal (Minor)
Natural Guardian – Shri Manav Kumar Agarwal
(Father)
2. Manju Agarwal
3. Manav Kumar Agarwal
4. Bhagyalaxmi Finlease and Investment Private
Limited
5. Satellite Merchants Pvt Ltd
6. Naresh Kumar Agarwal & Sons (HUF)
7. Shilpa Agarwal
8. Charu Agarwal
9. Babul Holdings Private Limited
10. Indico Prefab and Allied Industries LLP
11. Naresh Kumar Agarwal
12. Manas Agarwal

Dynamic Drilling &
Offshore Services
Private Limited

1. Naresh Kumar Agarwal
2. Manju Agarwal

Jaguar Overseas
Universal Private
Limited

1. Naresh Kumar Agarwal
2. Manju Agarwal

6. The proposed Arrangement of Dynamic Drilling & Services Private
Limited, Jaguar Overseas Limited, Dynamic Drilling & Offshore Services
Private Limited and Jaguar Overseas Universal Private Limited, will be
affected by the arrangement embodied in the Scheme of Arrangement
framed under Sections 230 & 232 of the Companies Act, 2013, the
Companies (Compromises, Arrangements and Amalgamations) Rules,
2016, the National Company Law Tribunal Rules, 2016, and other
applicable provisions, if any.

7. Rationale and Benefits of the Scheme:

7.1 The circumstances which justify and/or necessitate the proposed
Amalgamation of Transferor Company with Transferee Company are,
inter alia, as follows:

a. The proposed amalgamations will result in simplification and
streamlining of the shareholding structure of the Transferee
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Company by elimination of shareholding tiers and simplification
of promoter’s shareholding.

b. Further, such a simplified direct holding structure is expected to
re-align the Promoters’ shareholding and demonstrate
Promoters' direct commitment and engagement with the
Transferee Company, from the perspective of its shareholders.

c. The merger would enable seamless access to strong business
relationships, closer and better focused attention being given to
the businesses which would get integrated, aligned and
streamlined, leading to achievement of their full business and
growth potential.

7.2 The circumstances which justify and/or necessitate the proposed
Demerger of Demerged Undertaking 1 and Demerged Undertaking 2
of the Demerged Company and vesting of the same in the Resulting
Company No. 1 and Resulting Company No. 2 are, inter alia, as
follows:

a. Creation of a separate, distinct and focused entity housing the
Demerged Undertaking 1 and Demerged Undertaking 2 leading
to greater operational efficiencies for the respective Demerged
Undertaking.

b. Segregation and unbundling of the Oil & Gas segment and
Engineering, Procurement & Construction segment of the
Transferee Company into the Resulting Companies, will enable
the attention of right customer, strategic partners, lenders, etc.
resulting in deeper market penetration and explore greater
opportunities in their respective business domains.

c. The different business divisions have their own set of strengths
and dynamics in the form of nature of risks, competition,
challenges, opportunities and business methods leading to
different growth potentials which will enable independent and
distinct capital allocation approach and balance sheet
management based on the distinct needs of each business.

d. The nature of capital, operating, regulatory and statutory
requirements for Oil & Gas segment are different from the
Engineering, Procurement & Construction segment of
Transferee Company. Accordingly, the segregation will lead to
simplification and better control of compliances and internal
reporting.

e. Independent setup of each of the undertaking of the Demerged
Company and the Resulting Companies to ensure required
depth and focus on each of the companies and adoption of
strategies necessary for the growth of the respective
companies. The structure shall provide independence to the
management in decisions regarding the use of their respective
cash flows for dividends, capital expenditure or other
reinvestment in their respective businesses.

f. Unlocking of value for shareholders of the Demerged Company
by transfer of each of the Undertaking, which would enable
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optimal exploitation, monetization and development of
respective undertaking by attracting focused investors having
the necessary ability, experience and interests in this sector
and allowing pursuit of inorganic and organic growth
opportunities in such businesses; and

g. Enabling the business and activities to be pursued and carried
on with greater focus and attention through separate
companies each having its own separate administrative set up
and dedicated management.

7.3 The Scheme of Arrangement is proposed for the aforesaid reasons.
The Board of Directors and Management of the Transferor Company,
the Transferee Company, the Resulting Company 1 and the Resulting
Company 2 are of the opinion that the proposed Scheme is in the
best interest of these Companies, their Shareholders and other
stakeholders.

8. Salient features of the Scheme of Arrangement

8.1 Salient Features of Amalgamation:

i. On Amalgamation, all assets and liabilities including Income Tax
and all other statutory liabilities, if any, of the Transferor
Company-Dynamic Drilling & Services Private Limited will be
transferred to and vest in the Transferee Company-Jaguar
Overseas Limited.

ii. On Amalgamation, all the employees of the Transferor
Company in service on the Effective Date, if any, shall become
the employees of Transferee Company on and from such date
without any break or interruption in service and upon terms and
conditions not less favorable than those subsisting in the
Transferor Company on the said date.

iii. Share Exchange Ratio for Amalgamation will be as follows:

a. The Transferee Company will issue 100 (one hundred)
Equity Shares of ₹10 each, credited as fully paid up, to the
Shareholders of the Transferor Company for every 11
(eleven) Equity Shares of ₹10 each held in the Transferor
Company.

Any fraction of share arising out of the aforesaid share
exchange process, if any, will be rounded off to the nearest
whole number.

8.2 Salient Features of Demerger:

i. After giving effect to the Amalgamation as provided under Part
III of the Scheme of Arrangement, on the Scheme becoming
effective and with effect from the Appointed Date, all assets
and liabilities including Income Tax and all other statutory
liabilities, if any, of Oil & Gas Business and EPC Business
(Demerged Undertaking 1 & 2, respectively) of the Demerged
Company-Jaguar Overseas Limited will be transferred to and
vest in the Resulting Company No. 1-Dynamic Drilling &
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Offshore Services Private Limited and the Resulting Company
No. 2-Jaguar Overseas Universal Private Limited, respectively.

ii. On Demerger, all the employees of the Demerged Company
employed in the activities relating to the Demerged
Undertakings 1 & 2, respectively, in service on the Effective
Date, if any, shall become the employees of the Resulting
Companies No. 1 & 2, respectively, on and from such date
without any break or interruption in service and upon terms
and conditions not less favorable than those applicable to them
in the Demerged Undertakings 1 & 2, respectively, of the
Demerged Company, on the Effective Date.

iii. Share Entitlement Ratio for Demerger will be as follows:
a. The Resulting Company No. 1 will issue 1 (one) Equity

Share of ₹10 each, credited as fully paid-up, to the
shareholders of the Demerged Company for every 8 (eight)
Equity Shares of ₹10 each held in the Demerged Company.

b. The Resulting Company No. 2 will issue 1 equity share of
₹10 each, credited as fully paid-up, to the shareholders of
the Demerged Company for every 8 Equity Share of ₹10
each held in the Demerged Company.

Any fraction of share arising out of the aforesaid share
exchange process, if any, will be rounded off to the nearest
whole number.

iv. Simultaneous with the issuance of the shares, the existing
issued and paid-up equity share capital of the Resulting
Company No. 1 and the Resulting Company No. 2, shall,
without any further application, act, instrument or deed, be
cancelled.

9. Extracts of the Scheme: Extracts of the selected clauses of the
Scheme are reproduced below in italics (points/clauses referred to in
this part are of the Scheme of Arrangement):

1.1 DEFINITIONS

In this Scheme, unless repugnant to the subject, context or meaning
thereof, the following words and expressions shall have the meanings
as set out hereunder:

1.1 “Act” means the Companies Act, 2013 to the extent notified and
the Companies Act, 1956 to the extent applicable, including all
amendments thereto, the schedules, rules and regulations
prescribed thereunder and shall include all amendments and
modifications or re-enactment thereof for the time being in force
and references to sections of the Act shall be deemed to mean and
include reference to sections enacted in modification or
replacement thereof;

1.2 “Applicable Law(s)” means any relevant statute, notification,
by-laws, rules, regulations, guidelines, rule of common law, policy,
code, directives, ordinance, schemes, notices, treaties, judgement,
decree, approvals, orders or instructions enacted or issued or
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sanctioned by any Governmental and Registration Authority,
having the force of law and as applicable to Companies;

1.3 “Appointed Date” means the 1st day of April, 2022 or such other
date as may be fixed by the jurisdictional NCLT (as defined
hereinafter) or any other appropriate authority;

1.4 “Board” or “Board of Directors” means the Board of Directors
of the respective Transferor Company, the Transferee Company,
the Resulting Company 1 and the Resulting Company 2, as the
case may be, and shall, unless it is repugnant to the context or
otherwise, include Committee(s) so authorised by the Board of
Directors, or any person authorised by the Board of Directors or
such Committee(s);

1.5 “Demerged Business” means Demerged Undertaking 1 (as
defined hereinafter) and Demerged Undertaking 2 (as defined
hereinafter), collectively or any one of them, as the context
requires;

1.6 “Demerged Undertaking 1” means the Oil & Gas Business of
Demerged Company which is proposed to be demerged into
Resulting Company 1. Demerged Undertaking 1 means all the
business, undertakings, properties, activities, operations,
investments and liabilities of whatsoever nature and kind and
wheresoever situated, of Demerged Company, in relation to and
pertaining to the Oil & Gas Business, on a going concern basis.
Without prejudice and limitation to the generality of the above, the
Demerged Undertaking means and includes without limitation, the
following and the items:

(1) All the property, all assets and all investments in operating
companies, including all movable,  real and personal, tangible
and intangible, corporeal and incorporeal, contracts with
customers, suppliers, distributors, and other parties in
possession, or in reversion, present and contingent of
whatsoever nature, wherever situated, including all equipment,
computers, furniture and fixtures, capital work in progress,
vehicles, debtors, inventories, advances and security deposits,
claims, other current assets, cash and bank balances, deposits,
loans and advances, and other assets  as on the Appointed Date
pertaining to or relatable to the Oil & Gas Business;

(2) All rights and licenses, all assignments and grants thereof, all
permits, clearances and registrations whether under central,
state or other laws, rights, non-disposal undertakings,
certifications and approvals, entitlements, other licenses,
consents, tenancies, investments and/ or interest (whether
vested, contingent or otherwise), taxes, tax deducted at source,
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
of the Oil & Gas Business, cash balance, bank balance, deposits,
advances, recoverable, easements, advantages, financial assets,
treasury investments, hire purchase and lease arrangements,
privileges, all other claims, rights and benefits, powers and
facilities of every kind, nature and description whatsoever,
utilities, provisions, funds, benefits of all agreements, contracts
and arrangements and all other interests in connection with or
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relating to the business of the Oil & Gas Business;
(3) All debts, liabilities, duties and obligations of the Demerged

Company in relation to the Oil & Gas Business, whether present
or future, whether secured or unsecured, including liabilities on
account of loans, sundry creditors, bonus, gratuity and other
liabilities pertaining to or relatable to the Oil & Gas Business as
on the Appointed Date;

(4) All employees of the Demerged Company that are determined by
the Board of the Demerged Company, to be substantially
engaged in or in relation to the Oil & Gas Business, immediately
preceding the Effective Date;

(5) All books, records, files, papers, computer software along with
their licenses, manuals and backup copies, drawings, data
catalogues, and other data and records, whether in physical or
electronic form, directly or indirectly in connection with or
relating to the Oil & Gas Business;

(6) All trademarks, trademark applications, trade names, patents
and domain names, patent applications, copyrights, trade
secrets, goodwill, and other intellectual property and all other
interests relating to the Oil & Gas Business;

(7) All legal proceedings of whatsoever nature by or against the
Demerged Company pending as on the Appointed Date and
relating to the Oil & Gas Business; and

(8) All contracts, deeds, bonds, lease deeds, agreements entered
into with various persons, arrangements and other instruments
of whatsoever nature relating exclusively to the Oil & Gas
Business and to which the Demerged Company is a party or to
the benefit of which the Oil & Gas Business may be eligible, and
which are subsisting or have effect.

(9) Proforma Balance Sheet of the Oil & Gas Business of the
Demerged Company is set out in Schedule-1 of the Scheme.

1.7 “Demerged Undertaking 2” means the Engineering,
Procurement and Construction (“EPC”) Business of Demerged
Company which is proposed to be Demerged into Resulting
Company 2. Demerged Undertaking 2 means all the business,
undertakings, properties, activities, operations, investments in
operating companies and liabilities of whatsoever nature and kind
and wheresoever situated, of Demerged Company, in relation to
and pertaining to the EPC Business, on a going concern basis.
Without prejudice and limitation to the generality of the above, the
Demerged Undertaking means and includes without limitation, the
following:

(1) All the property and all assets, all investments in operating
companies, including all movable, real and personal, tangible and
intangible, corporeal and incorporeal, contracts with customers,
suppliers, distributors, and other parties in possession, or in
reversion, present and contingent of whatsoever nature,
wherever situated, including all equipment, computers, furniture
and fixtures, capital work in progress, vehicles, debtors,
inventories, advances and security deposits, claims, other
current assets, cash and bank balances, deposits, loans and
advances, and other assets as on the Appointed Date pertaining
to or relatable to the EPC Business;

(2) All rights and licenses, all assignments and grants thereof, all
permits, clearances and registrations whether under central,
state or other laws, rights, non-disposal undertakings,
certifications and approvals, entitlements, other licenses,
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consents, tenancies, investments in operating companies and/ or
interest (whether vested, contingent or otherwise), taxes, tax
deducted at source, 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 of the EPC Business, cash balance, bank
balance, deposits, advances, recoverable, easements,
advantages, financial assets, treasury investments, hire
purchase and lease arrangements, privileges, all other claims,
rights and benefits, powers and facilities of every kind, nature
and description whatsoever, utilities, provisions, funds, benefits
of all agreements, contracts and arrangements and all other
interests in connection with or relating to the business of the EPC
Business;

(3) All debts, liabilities, duties and obligations of the Demerged
Company in relation to the EPC Business, whether present or
future, whether secured or unsecured, including liabilities on
account of loans, sundry creditors, bonus, gratuity and other
liabilities pertaining to or relatable to the EPC Business as on the
Appointed Date;

(4) All employees of the Demerged Company that are determined by
the Board of the Demerged Company, to be substantially
engaged in or in relation to the EPC Business, immediately
preceding the Effective Date;

(5) All books, records, files, papers, computer software along with
their licenses, manuals and backup copies, drawings, data
catalogues, and other data and records, whether in physical or
electronic form, directly or indirectly in connection with or
relating to the EPC Business;

(6) All trademarks, trademark applications, trade names, patents
and domain names, patent applications, copyrights, trade
secrets, goodwill, and other intellectual property and all other
interests relating to the EPC Business;

(7) All legal proceedings of whatsoever nature by or against the
Demerged Company pending as on the Appointed Date and
relating to the EPC Business; and

(8) All contracts, deeds, bonds, lease deeds, agreements entered
into with various persons, arrangements and other instruments
of whatsoever nature relating exclusively to the EPC Business
and to which the Demerged Company is a party or to the benefit
of which the EPC Business may be eligible, and which are
subsisting or have effect.

(9) Proforma Balance Sheet of the EPC Business of the Demerged
Company is set out in Schedule-2 of the Scheme.

1.8 “Demerger” means transfer and vesting of each of the Demerged
Business comprising of Demerged Undertaking 1 & Demerged
Undertaking 2 of the Transferee Company, on a going concern
basis, by way of demerger into the Resulting Company 1 and
Resulting Company 2 respectively in terms of this Scheme in its
present form or with any modification(s) as approved by the
jurisdictional NCLT (as defined hereinafter) or any other competent
authority, as the case may be.

1.9 “Effective Date” means the later of the dates on which certified
copy of the order of the jurisdictional NCLT (as defined hereinafter)
sanctioning this Scheme is filed with the jurisdictional Registrar of
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Companies by the Transferee Company, Transferor Company and
the respective Resulting Companies (as defined hereinafter), as
required under the provisions of the Act. Any references in the
Scheme to "upon the Scheme becoming effective" or
"effectiveness of the Scheme" or "Scheme coming into effect" shall
mean the "Effective Date".

1.10 "Governmental Authority" means any applicable central, state
or local government, legislative body, regulatory or administrative
authority, agency or commission or committee or any court,
tribunal, board, bureau, instrumentality, judicial or quasi-judicial
or arbitral body having jurisdiction over the territory of India.

1.11 “Intellectual Property Rights” means, whether registered or
not, in the name of or recognized under Applicable Laws as being
intellectual property, or in the nature of common law rights, all
domestic and foreign (a) trademarks, service marks, brand names,
internet domain names, websites, online web portals, trade
names, logos, uniforms and all applications and registration for the
foregoing and all goodwill associated with the foregoing and
symbolized by the foregoing; (b) confidential and proprietary
information and trade secrets; (c) published and unpublished
works of authorship and copyrights therein, and registrations and
applications therefor, and all renewals, extensions, restorations
and reversions thereof; (d) computer software,  programs
(including source code, object code, firmware, operating systems
and specifications) and processes; (e) designs, drawings,
sketches; (f) tools, databases, frameworks, customer data,
proprietary information, knowledge, any other technology or
know-how, licenses, software licenses and formulas; (g) ideas and
all other intellectual property or proprietary rights; and (h) all
rights in all of the foregoing provided by Applicable Laws.

1.12 “IT Act” means the Income Tax Act, 1961, and the rules made
there under and shall include any statutory modification(s),
amendment(s) or re-enactment(s) thereof for the time being in
force;

1.13 "Merger" means the amalgamation of Transferor Company with
and into the Transferee Company under this Scheme pursuant to
the provisions of Sections 230 to 232 read with other applicable
provisions of the Act;

1.14 “NCLT” means the Hon’ble National Company Law Tribunal,
Chandigarh Bench at Chandigarh and having jurisdiction in relation
to the Transferor Company, the Transferee Company and the
Resulting Companies;

1.15 “Record Date-1” means the date to be fixed by the Board of
Directors of the Transferee Company, for the purpose of issue of
shares by the Transferee Company to the shareholders of the
Transferor Company pursuant to merger.

1.16 “Record Date-2” means the date(s) to be fixed by the Board of
Directors of the Resulting Companies, with reference to which the
eligibility of the shareholders of the Transferee Company shall be
determined for allotment of shares in the respective Resulting
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Companies on Demerger in terms of this Scheme; and other
connected matters, if any. It is clarified that for the purpose the
Demerger, post-Merger list of shareholders of the Transferee
Company will be taken into consideration after giving effect to
allotment of shares to the shareholders of the Transferor Company
pursuant to Merger of the Transferor Company with the Transferee
Company;

1.17 “Record Date” means Record Date-1 and Record Date-2,
collectively or any one of them, as the context requires;

1.18 “Registrar of Companies” means concerned Registrar(s) of
Companies, Ministry of Corporate Affairs having jurisdiction under
the Companies Act, 2013, and other applicable provisions, if any,
on the respective Companies;

1.19 “Remaining Business of the Transferee Company” or
“Residual Undertaking” means all assets and liabilities including
undertakings, businesses, activities, operations and Intellectual
Property Rights of the Transferee Company other than the
Demerged Business, including for the avoidance of doubt, those
related to conduct of the business of advisory & consultancy
services such as fund planning, international taxation, treasury
management, accounting and payroll control, manpower support
services and its related operation being undertaken by the
Transferee Company, directly and indirectly through its
subsidiaries (excluding investments related to Demerged
Undertaking 1 and Demerged Undertaking 2);

1.20 “Scheme” means this Composite Scheme of Arrangement
including the schedules, if any, in its present form, or with any
modification(s) made under Clause 30 of this Scheme.

MERGER OF TRANSFEROR COMPANY INTO TRANSFEREE COMPANY

2.1 TRANSFER AND VESTING OF UNDERTAKING(S)

2.1.1 On the Scheme becoming effective and with effect from the
Appointed Date, subject to the provisions of the Scheme in
relation to the modalities of transfer and vesting, the
undertakings and entire business where so ever situated and
incapable of passing by physical delivery as also all other assets,
capital work-in-progress, current assets, investments,
inventories, deposits, bookings, powers, authorities, awards,
allotments, approvals and consents, licenses, registrations,
contracts, agreements, engagements, arrangement, rights,
Intellectual Property Rights, titles, interests, benefits and
advantages of whatsoever nature belonging to or in the
ownership, power, possession, control of or vested in or granted
in favour of or enjoyed by the Transferor Company, including but
without being limited to, benefit of all agreements and all other
interests arising to the Transferor Company (hereinafter
collectively referred to as “the said assets”) shall, without any
further act or deed or without payment of any duty or other
charges, be transferred to and vested in the Transferee Company
pursuant to the provisions of Section 232 of the Act as a going
concern, for all the estate, right, title and interest of the
Transferor Company therein so as to become the property of the
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Transferee Company but, subject to mortgages, charges and
encumbrances, if any, then affecting the undertaking of the
Transferor Company without such charges in any way extending
to the undertaking of the Transferee Company.

2.1.2 Notwithstanding what is provided herein above, it is expressly
provided that in respect to such of the said assets as are
movable in nature or are otherwise capable of being transferred
by physical delivery or by endorsement and delivery, the same
shall be so transferred, with effect from the Appointed Date, by
the Transferor Company to the Transferee Company after the
Scheme is duly sanctioned and given effect to without requiring
any order of the Tribunal or any deed or instrument of
conveyance for the same or without the payment of any duty or
other charges and shall become the property of the Transferee
Company accordingly.

2.1.3 On and from the Appointed Date, all liabilities, provisions, duties
and obligations including Income Tax and other statutory
liabilities, if any, of every kind, nature and description of the
Transferor Company whether provided for in the books of
accounts of the Transferor Company or not, shall devolve and
shall stand transferred or be deemed to be transferred without
any further act or deed, to the Transferee Company with effect
from the Appointed Date and shall be the liabilities, provisions,
duties and obligations of the Transferee Company.

2.1.4 Similarly, on and from the Appointed Date, all the taxes and
duties including advance tax, Tax Deducted at Source (‘TDS’),
tax collected at source, minimum alternative tax (‘MAT’), self-
assessment tax, Input Tax Credit under Goods and Services Tax
(‘GST’) or any other available input credit, etc., paid by or on
behalf of the Transferor Company immediately before the
Merger, shall become or be deemed to be the property of the
Transferee Company by virtue of the Merger. Upon the Scheme
becoming effective, all the taxes and duties paid (including TDS,
MAT and GST, etc.) by or on behalf of the Transferor Company
from the Appointed Date, regardless of the period to which these
payments relate, shall be deemed to have been paid for and on
behalf of and to the credit of the Transferee Company as
effectively as if the Transferee Company had paid the same.

2.1.5 Upon the Scheme becoming effective, all unavailed credits and
exemptions, statutory benefits, including in respect of Income
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax,
Service Tax, GST, etc., of the Transferor Company, shall be
available to and vest in the Transferee Company, without any
further act or deed.

2.1.6 Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, requisite
form(s) will be filed with the Registrar of Companies for creation,
modification and/or satisfaction of charge(s), to the extent
required, to give effect to the provisions of this Scheme.

2.1.7 On the Scheme becoming effective, the Transferee Company
shall be entitled to file/revise income tax returns, TDS returns,
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GST returns, and other statutory filings and returns, filed by it or
by the Transferor Company, if required, and to take all such
steps that may be required to give effect to the provisions of this
Scheme and/or required to claim refunds, depreciation benefits,
advance tax credits, unavailed credits and exemptions, statutory
benefits, etc., if any.

2.1.8 On the Scheme becoming effective, the past track record of the
Transferor Company, including without limitation, the
profitability, experience, credentials and market share, shall be
deemed to be track record of the Transferee Company for all
commercial and regulatory purposes including for the purpose of
eligibility, standing, evaluation and participation of the
Transferee Company in all existing and future bids, tenders and
contracts of all authorities, agencies and clients.

2.1.9 All other assets and liabilities of the Transferor Company, which
may not be specifically covered in the aforesaid clauses, shall
also stand transferred to the Transferee Company with effect
from the Appointed Date.

2.1.10 In accordance with the Central Goods and Services Tax Act,
2017 (‘CGST’), Integrated Goods and Services Tax Act, 2017
(‘IGST’) and respective State Goods and Services Tax laws
(‘SGST’), Goods and Services tax as are prevalent on the
Effective Date, the unutilized credits relating to Goods and
Services tax lying in the accounts of the Transferor Company
shall be permitted to be transferred to the credit of the
Transferee Company (including in electronic form/registration).
The Transferee Company shall accordingly be entitled to set off
all such unutilized credits against the Goods and Services tax
payable by it.

2.1.11 All compliances with respect to taxes or any other law between
the respective Appointed Date and Effective Date done by the
Transferor Company shall, upon the approval of this Scheme, be
deemed to have been made with by the Transferee Company.

2.1.12 Any tax liabilities  under the Income Tax Act, 1961, Wealth Tax
Act, 1957, customs duty laws, central sales tax, applicable state
value added tax, service tax laws, excise duty laws, Goods and
Services tax, or other applicable laws/ regulations dealing with
taxes, duties, levies allocable or related to the business of the
Transferor Company to the extent not provided for or covered by
tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred or stand
transferred to Transferee Company. Any surplus in the provision
for taxation/ duties/ levies account including advance tax and
TDS as on the date immediately preceding the Appointed Date
will also be transferred to the account of the Transferee
Company.

2.1.13 Any refund under the Income Tax Act, 1961, Wealth Tax Act,
1957, customs duty laws, central sales tax, applicable state
value added tax, service tax laws, excise duty laws, Goods and
Services tax, or other applicable laws/ regulations dealing with
taxes/ duties/ levies allocable or related to the business and
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available on various electronic forms (including Form 26AS)/
registration of the Transferor Company due to Transferor
Company consequent to the assessment(s) and other
proceeding(s) made on the Transferor Company and for which no
credit is taken in the accounts, as on the date immediately
preceding the Appointed Date, shall also belong to and be
received  by the Transferee Company.

2.2 LEGAL PROCEEDINGS

All legal proceedings of whatever nature by or against the Transferor
Company pending on the Effective Date, shall not be abated, be
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertaking of the Transferor Company or of anything
contained in this Scheme but the proceedings may be continued,
prosecuted and enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Transferor
Company as if the Scheme had not been made.

2.3 ISSUE OF SHARES BY TRANSFEREE COMPANY

2.3.1 Upon the Scheme finally coming into effect and in consideration
of the transfer and vesting of all the said assets and liabilities of
the Transferor Company to the Transferee Company in terms of
this Scheme, the Transferee Company shall, without any further
application or deed, issue and allot equity shares(s) (hereinafter
referred to as the “New Equity Shares”) to the shareholders of
the Transferor Company (other than where shareholder is itself
the Transferee Company), whose names appear in the Register
of Members as on the Record Date-1, in the following ratio:

The Transferee Company will issue 100 equity shares of ₹10
each, credited as fully paid up, for every 11 equity shares of ₹10
each held in the Transferor Company.

2.3.2 Any fraction arising out of the aforesaid process, if any, will be
rounded off to nearest whole number.

2.3.3 New Equity Shares to be issued in terms of the aforesaid Clause
shall be subject to the provisions of the Memorandum and
Articles of Association of the Transferee Company. New Equity
Shares shall rank pari passu in all respects, including dividend,
with the existing equity shares of the Transferee Company.

2.3.4 The issue and allotment of new shares by the Transferee
Company, as provided in this Scheme, is an integral part thereof.
The members of the Transferee Company, on approval of the
Scheme, shall be deemed to have given their approval under
sections 42 and 62 of the Companies Act, 2013, and other
applicable provisions, if any, for issue of New Equity Shares in
terms of this Scheme.

2.3.5 The New Equity Shares shall be issued in dematerialized form to
the shareholders of the Transferor Company as on Record Date
1, in accordance with the Applicable Laws.
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DEMERGER OF DEMERGED BUSINESS OF DEMERGED COMPANY INTO
RESULTING COMPANY 1 AND RESULTING COMPANY 2

3.1 TRANSFER AND VESTING OF DEMERGED UNDERTAKING

After giving effect to the Merger as provided under Part III of this
Scheme, on the Scheme becoming effective and with effect from the
Appointed Date, subject to the provisions of the Scheme in relation to
the modalities of transfer and vesting. Demerged Undertaking 1 and
Demerged Undertaking 2 of the Transferee Company shall stand
transferred to and vested in or deemed to be transferred to and
vested in the Resulting Company 1 and Resulting Company 2,
respectively, as a going concern, in the following manner:

3.1.1 The whole of the undertakings and properties of respective
Demerged Undertaking 1 and Demerged Undertaking 2 of the
Demerged Company shall, without any further act or deed or
without payment of any duty, stamp duty, or other charges,
stand transferred to and vested in or be deemed to be
transferred to and vested in the Resulting Company 1 and
Resulting Company 2, respectively, pursuant to the provisions
contained in sections 230 and 232 of the Act, and all other
applicable provisions, if any, and so as to vest in the Resulting
Company 1 and Resulting Company 2 respectively, for all rights,
title and interest pertaining to the Demerged Undertaking 1 and
Demerged Undertaking 2 of the Demerged Company.

3.1.2 All debts, liabilities (including intra-division liabilities), contingent
liabilities, duties and obligations of every kind nature and
description of the Demerged Company relating to the Demerged
Undertaking 1 and Demerged Undertaking 2 shall also, under the
provisions of Sections 230 and 232 and all other applicable
provisions, if any, of the Act, and without any further act or
deed, be transferred to or be deemed to be transferred to the
Resulting Company 1 and  Resulting Company 2 respectively, so
as to become the debts, liabilities, contingent liabilities, duties
and obligations of the Resulting Company 1 and  Resulting
Company 2, respectively, 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 debts,
liabilities, contingent liabilities, duties and obligations have arisen
in order to give effect to the provisions of this sub-clause.

3.1.3 All licenses, permissions, approval, consents or NOCs given by
various government and other competent authorities to the
Demerged Company in relation to the Demerged Undertaking 1
and Demerged Undertaking 2 or otherwise held by the Demerged
Company to implement/carry on the Demerged Undertaking 1
and Demerged Undertaking 2 shall stand vested in or transferred
to the Resulting Company 1 and  Resulting Company 2
respectively, without any further act or deed, and shall be
appropriately mutated by the authorities concerned therewith in
favour of the Resulting Company 1 and  Resulting Company 2
respectively. The benefit of all statutory and regulatory
permissions, registration or other licenses, and consents shall
vest in and become available to the Resulting Company 1 and
Resulting Company 2 respectively, pursuant to the Scheme.
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3.1.4 On the Scheme becoming effective, the past track record of the
Demerged Company, in relation to the Demerged Undertaking 1
and Demerged Undertaking 2 including without limitation, the
profitability, experience, credentials and market share, shall be
deemed to be track record of the Resulting Company 1 and
Resulting Company 2 respectively for all commercial and
regulatory purposes including for the purpose of eligibility,
standing, evaluation and participation of the Resulting Company
1 and  Resulting Company 2 respectively in all existing and
future bids, tenders and contracts of all authorities, agencies and
clients.

3.1.5 The transfer and vesting of the Demerged Undertaking 1 and
Demerged Undertaking 2, as aforesaid, shall be subject to the
existing securities, charges, mortgages and other encumbrances
if any, subsisting over or in respect of the property and assets or
any part thereof pertaining to the Demerged Undertaking 1 and
Demerged Undertaking 2, to the extent such securities, charges,
mortgages, encumbrances are created to secure the liabilities
forming part of Demerged Undertaking 1 and Demerged
Undertaking 2.

3.1.6 Without prejudice to the generality of the provisions contained in
aforesaid clauses, upon the Scheme becoming effective, the
Demerged Company and the concerned Resulting Company 1
and Resulting Company 2, will file requisite form(s) with the
Registrar of Companies for creation, modification and/or
satisfaction of charge(s), to the extent required, to give effect to
the provisions of this Scheme.

3.1.7 For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that in accordance with
the provisions of relevant laws, consents, permissions, licenses,
registrations, certificates, authorities, powers of attorneys given
by, issued to or executed in favour of Demerged Undertaking 1
and Demerged Undertaking 2 and the rights and benefits under
the same; and all other interests of the Demerged Undertaking 1
and Demerged Undertaking 2, be without any further act or
deed, be transferred to and vested in the Resulting Company 1
and  Resulting Company 2 respectively.

3.1.8 Upon the Scheme coming into effect, all taxes/ cess/ duties,
direct and/ or indirect, payable by or on behalf of the Demerged
Undertaking 1 and Demerged Undertaking 2 of the Demerged
Company from the Appointed Date onwards, including all
advance tax payments, TDS, any refunds or claims (including
refunds or claims pending with the Revenue Authorities), shall,
for all purposes, be treated as the tax/ cess/ duty, liability,
advance tax payment, tax deducted at source, refund or claim,
as the case may be, of the Resulting Company 1 and  Resulting
Company 2 respectively. The Resulting Company 1 and Resulting
Company 2 respectively are expressly permitted to claim
refunds/ credits in respect of any transaction between the
Demerged Undertaking 1 and Demerged Undertaking 2 of the
Demerged Company and the Resulting Company 1 and Resulting
Company 2 respectively, if any. For clarity pending refunds,
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litigations and proceedings therefor under the IT Act and Wealth
Tax Act, 1957 and other tax laws, being liabilities, litigations and
proceedings at a central level (i.e., pertaining to JOL as a whole)
shall not be transferred unless otherwise required under the
provisions of the IT Act or complying with the provisions of
section 2(19AA) of the IT Act.

3.1.9 Upon the Scheme becoming effective, all unavailed credits and
exemptions, statutory benefits, including in respect of Income
Tax (including MAT credit), CENVAT, Customs, VAT, Sales Tax,
Service Tax, Goods and Services Tax, etc., relating to Demerged
Undertaking 1 and Demerged Undertaking 2 to which the
Demerged Company is entitled to, shall be available to and vest
in the Resulting Company 1 and Resulting Company 2
respectively, without any further act or deed.

3.1.10 Upon this Scheme becoming effective, the Demerged Company
and the Resulting Company 1 and  Resulting Company 2
respectively, shall be entitled to file/revise income tax returns,
TDS returns, TDS certificates, sales tax/ value added tax returns,
service tax returns, GST returns and other statutory filings and
returns for the period commencing on and from the Appointed
Date, and to take all such steps that may be required to give
effect to the provisions of this Scheme and/or required to claim
refunds, depreciation benefits, advance tax credits, MAT credit,
unavailed credits and exemptions, statutory benefits, etc., if any.

3.1.11 Without prejudice to the generality of the above, all benefits,
incentives, claims, losses, credits (including, without limitation
income tax, service tax, GST, excise duty, applicable state value
added tax etc.) to which Demerged Undertaking 1 and Demerged
Undertaking 2 of the Demerged Company is entitled to in terms
of applicable laws, shall be available to and vest in the Resulting
Company 1 and Resulting Company 2 respectively, from the
Appointed Date.

3.2 LEGAL PROCEEDINGS

3.2.1 All legal proceedings of whatever nature by or against the
Demerged Company pending and/or arising on or after the
Appointed Date and relating to the Demerged Company, in
relation to the Demerged Undertaking 1 and Demerged
Undertaking 2, shall not abate or be discontinued or be, in any
way, prejudicially affected by reason of the Scheme or by
anything contained in this Scheme but the proceedings may be
continued, prosecuted and enforced by or against the Resulting
Company 1 and Resulting Company 2, respectively, in the same
manner and to the same extent as it would or might have been
continued, prosecuted and enforced by or against the Demerged
Company, in relation to the  Demerged Undertaking 1 and
Demerged Undertaking 2, as if the Scheme had not been made.

3.2.2 The Resulting Company 1 and Resulting Company 2,
respectively, undertake to have all legal or other proceedings
initiated by or against the Demerged Company, in relation to the
Demerged Undertaking 1 and Demerged Undertaking 2, referred
to in abovementioned clause, transferred into their respective
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name and to have the same continued, prosecuted and enforced
by or against the Resulting Company 1 and Resulting Company 2
respectively, to the exclusion of the Demerged Company, in
relation to the Demerged Undertaking 1 and Demerged
Undertaking 2.

3.2.3 The Resulting Company 1 and Resulting Company 2,
respectively, undertake to indemnify and save harmless the
Demerged Company, to the fullest extent lawful, from and
against all third party actions, suits, claims, proceedings, costs,
damages, judgments, amounts paid in settlement and expenses
(including reasonable attorney fees) relating to or arising out of,
any acts or omissions of the Demerged Company (and its
respective past, present and future affiliates, shareholders,
partners, agents, directors, officers, employees, representatives,
advisors, attorneys, successors, heirs, executors, administrators
and assigns), relating to, or in pursuance of, or arising from:

a. the filing, approval and implementation of the actions
contemplated in this Scheme, or

b. All legal proceedings in relation to the Demerged Undertaking
1 and Demerged Undertaking 2 whether subsisting on the
Appointed Date or arising thereafter.

3.3 Issue of Shares by the Resulting Company

3.3.1 Upon the Scheme finally coming into effect and in consideration
of Demerger and vesting of the Demerged Business of the
Demerged Company into the Resulting Companies 1 and
Resulting Company 2 respectively, in terms of this Scheme, the
Resulting Companies, shall, without any further application or
deed, issue and allot share(s) (hereinafter referred to as
“Demerger Shares”), to the Shareholders of the Demerged
Company whose names appear in the Register of Members as on
the Record Date-2, in the following ratio:

a. The Resulting Company 1 will issue 1 Equity Share of ₹10
each, credited as fully paid-up, to the shareholders of the
Demerged Company for every 8 equity share of ₹10 each
held in the Demerged Company.

b. The Resulting Company 2 will issue 1 equity share of ₹10
each, credited as fully paid-up, to the shareholders of the
Demerged Company for every 8 Equity Share of ₹10 each
held in the Demerged Company.

3.3.2 Any fraction arising out of the aforesaid process as mentioned in
Clause 23.1 of this Scheme, if any, will be rounded off to nearest
whole number.

3.3.3 Demerger Shares to be issued by the Resulting Company 1 or
Resulting Company 2, as the case maybe, in terms of Clause
23.1 of this Scheme shall be subject to the provisions of the
Memorandum and Articles of Association of the Resulting
Company 1 or Resulting Company 2, as the case maybe.
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3.3.4 The issue and allotment of Demerger Shares by the Resulting
Company 1 or Resulting Company 2, as the case maybe, to the
shareholders of the Demerged Company, as provided in this
Scheme, is an integral part thereof. The members of the
Resulting Company 1 or Resulting Company 2, as the case
maybe, on approval of the Scheme, shall be deemed to have
given their approval under sections 42 and 62 of the Companies
Act, 2013, and other applicable provisions, if any, for issue of
Demerger Shares to the Shareholders of the Demerged Company
in terms of this Scheme.

3.3.5 Simultaneous with the issuance of the Demerger Shares, in
accordance with Clause 23.1 of this Scheme, the existing issued
and paid-up equity share capital held by existing shareholders in
the Resulting Company 1 and Resulting Company 2 (hereinafter
referred to as the “Existing Equity Shares”), shall, without any
further application, act, instrument or deed, be cancelled.

3.3.6 The cancellation of the Existing Equity Shares of Resulting
Company 1 and Resulting Company 2, in accordance with Clause
23.5 of this Scheme, shall be effected as an integral part of this
Scheme itself and not under a separate procedure, in terms of
Section 66 of the Act and the order of the NCLT sanctioning this
Scheme shall be deemed to be an order under Section 66 of the
Act, or any other applicable provisions, confirming the reduction.
The consent of the shareholders of Resulting Company 1 and
Resulting Company 2 to this Scheme shall be deemed to be the
consent of its shareholders for the purpose of effecting the
reduction under the provisions of Section 66 of the Act as well
and no further compliances would be separately required.

3.3.7 Resulting Company 1 and Resulting Company 2 shall not be
required to add the words “and reduced” as suffix to its name
consequent upon the reduction of capital.

3.3.8 The reduction of capital of Resulting Company 1 and Resulting
Company 2, as above, does not involve any diminution of liability
in respect of any unpaid share capital or payment to any
shareholder of any paid-up share capital or payment in any other
form.

4.1 OPERATIVE DATE OF THE SCHEME

a. This Scheme shall be effective from the last of the dates on which
certified copies of order of the Tribunal under Sections 230 and
232 of the Companies Act, 2013, are filed in the office(s) of the
concerned Registrar of Companies by the Transferor Company,
Transferee Company, Resulting Company 1 and Resulting
Company 2. Such date is called as the Effective Date.

b. Though this Scheme shall become effective from the Effective
Date, the provisions of this Scheme shall be applicable and come
into operation from the Appointed Date.

The aforesaid are the salient features/selected extracts of the
Scheme of Arrangement. Please read the entire text of the Scheme
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of Arrangement to get acquainted with the complete provisions of
the Scheme.

10. The proposed Scheme of Arrangement is for the benefit of all the
Companies, their shareholders, and other stakeholders. It is fair and
reasonable and is not detrimental to the interest of the public. It is not
prejudicial to any person.

11. Valuation exercise has been carried out to determine the share swap
ratio for the proposed Scheme of Arrangement. Ms Punam Singal, a
Chartered Accountant and the Registered Valuer in respect of Securities
or Financial Assets, registered with the Insolvency and Bankruptcy
Board of India (IBBI), has prepared the Report on Valuation of Shares
and Share Exchange Ratio.

The Report on Valuation of Shares & Share Exchange Ratio of Ms
Punam Singal, a Chartered Accountant and the Registered Valuer in
respect of Securities or Financial Assets, registered with the Insolvency
and Bankruptcy Board of India (IBBI), has been unanimously accepted
by the respective Board of Directors of the Transferor Company, the
Transferee Company and the Resulting Companies No. 1 & 2. The
Board of Directors of the Transferor Company, the Transferee
Company, and the Resulting Companies No. 1 & 2, based on the Report
on Valuation of Shares & Share Exchange Ratio and on the basis of
their independent evaluation and judgment, concluded that the
proposed exchange ratio is fair and reasonable to the Shareholders and
other stakeholders of all the Companies.

A complete set of the Report on Valuation of Shares & Share Exchange
Ratio of Ms. Punam Singal, a Chartered Accountant and the Registered
Valuer in respect of Securities or Financial Assets, registered with the
Insolvency and Bankruptcy Board of India (IBBI), giving basis of
valuation, valuation methodology and calculations, etc., is enclosed
herewith.

12. The proposed Scheme of Arrangement has been unanimously approved
by the respective Board of Directors of the Transferor Company, the
Transferee Company and the Resulting Companies No. 1 & 2 in their
respective meetings held on 13th May, 2022. None of the Directors
voted against or abstained from voting on the resolution for approving
the Scheme of Arrangement in the aforesaid meetings.

13. The present Scheme of Arrangement, if approved in the aforesaid
meetings, will be subject to the subsequent approval of the Tribunal.
No specific approval is required to be obtained from any other
government authority to the present Scheme of Arrangement.

14. No proceedings for inspection, inquiry or investigation under the
provisions of the Companies Act, 2013, or under the provisions of the
Companies Act, 1956, are pending against the Transferor Company,
the Transferee Company and the Resulting Companies No. 1 & 2.

15. Effect of the Scheme on the Promoters, Directors, Key
Managerial Personnel, Shareholders, etc.:

a. Promoters and/or Directors of the Transferor Company, the
Transferee Company and the Resulting Companies No. 1 & 2 are
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deemed to be interested in the proposed Scheme of Arrangement
to the extent of their shareholding in, loan given to and
remuneration drawn from, as the case may be, the respective
Companies. Similarly, Key Managerial Personnel (KMP) of the
Transferor Company, the Transferee Company and the Resulting
Companies No. 1 & 2 may also be deemed to be interested in the
proposed Scheme to the extent of their shareholding in, loan
given to and remuneration drawn from, as the case may be, the
respective Companies.

b. The proposed Scheme of Arrangement would not have any effect
on the material interest of the Promoters, Directors of the
Transferor Company, the Transferee Company, and the Resulting
Companies No. 1 & 2 and Key Managerial Personnel of the
Transferor Company, the Transferee Company, and the Resulting
Companies No. 1 & 2 different from that of the interest of other
shareholders, creditors and employees of these Companies.

c. The proposed Scheme of Arrangement does not envisage any
corporate debt restructuring. There is no proposal to restructure
or vary the debt obligation of any of the Transferor Company, the
Transferee Company, and the Resulting Companies No. 1 & 2
towards their respective creditors. The proposed Scheme of
Arrangement will not adversely affect the rights of any of the
creditors of the Transferor Company, the Transferee Company,
and the Resulting Companies No. 1 & 2 in any manner
whatsoever.

d. The proposed Scheme of Arrangement will not have any adverse
effect on the Secured Creditors, Un-Secured Creditors, Employees
and other stakeholders, if any, of the Transferor Company, the
Transferee Company or the Resulting Companies No. 1 & 2.

16. A copy of the Scheme of Arrangement is being filed with the concerned
Registrar of Companies.

17. Copies of the latest Audited Financial Statements of the Transferor
Company and the Transferee Company for the year ended 31st March,
2021, along with the Auditors’ Reports thereon, are enclosed herewith.

18. Copies of the Un-audited Financial Statements of the Transferor
Company, the Transferee Company, and the Resulting Companies No.
1 & 2 for the year/period ended 31st March, 2022, are enclosed
herewith.

19. Total amount due to Un-secured Creditors [excluding Statutory and
Other Dues] of the Transferor Company, the Transferee Company, and
the Resulting Companies No. 1 & 2 as on 31st March, 2022, is given
below:

(As on 31.03.2022)
Sl.
No.

Un-secured Creditors of Amount
₹

1. Dynamic Drilling & Services Private Limited 7,25,15,760
2. Jaguar Overseas Limited 21,83,65,513
3. Dynamic Drilling & Offshore Services Private

Limited
23,170

4. Jaguar Overseas Universal Private Limited 19,970

39



20. The following documents will be available for inspection or for obtaining
extracts from or for making or obtaining copies of, by the creditors at
the registered office of the Transferor Company, the Transferee
Company, and the Resulting Companies No. 1 & 2 on any working day
(except Saturday) from the date of this notice till the date of meeting
between 11:00 A.M. and 4:00 P.M.:

a. The Memorandum and Articles of Association of the Transferor
Company, the Transferee Company, and the Resulting Companies
No. 1 & 2.

b. The Audited Financial Statements of the Transferor Company, and
the Transferee Company for the last 3 years ended 31st March,
2019, 31st March, 2020 and 31st March, 2021.

c. Un-audited Financial Statements of the Transferor Company, the
Transferee Company, and the Resulting Companies No. 1 & 2 for
the period ended 31st March, 2022.

d. Register of Particulars of Directors and KMP (if any) and their
Shareholding, of the Transferor Company, the Transferee
Company, and the Resulting Companies No. 1 & 2.

e. Copy of the proposed Composite Scheme of Arrangement.

f. Paper Books and proceedings of the Company Application No. CA
(CAA) No. 38/Chd/Hry of 2022.

g. Copy of Order dated 16thAugust, 2022 (date of pronouncement),
passed by the Tribunal in the Company Application No. CA (CAA)
No. 38/Chd/Hry of 2022, jointly filed by the Transferor Company,
the Transferee Company, and the Resulting Companies No. 1 & 2,
in pursuance of which the aforesaid meetings are scheduled to be
convened.

h. Report on Valuation of Shares & Share Exchange Ratio by Ms
Punam Singal, a Chartered Accountant and the IBBI Registered
Valuer in respect of Securities or Financial Assets.

i. Copies of the Certificates issued by the Statutory Auditors of the
Transferor Company, the Transferee Company, and the Resulting
Companies No. 1 & 2 to the effect that the accounting treatment
proposed in the Scheme of Arrangement is in conformity with the
Accounting Standards prescribed under Section 133 of the
Companies Act, 2013.

21. A copy of the Scheme of Arrangement, Explanatory Statement and
other annexures may be obtained free of charge on any working day
(except Saturday) prior to the date of meeting, from the respective
registered office of the Transferor Company and the Transferee
Company; or from the office of the Legal Counsel-M/s Rajeev Goel &
Associates, Advocates and Solicitors, 785, Pocket-E, Mayur Vihar-II,
Delhi Meerut Expressway/ NH-9, Delhi-110 091, India, Mobile: 88005
15597, e-mail: rajeev391@gmail.com; Website: www.rgalegal.in.
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22. Notice of the meetings, Explanatory Statement and other documents
are also being placed on the following website:

Particulars Website
Dynamic Drilling & Services Private

Limited
www.dwdspl.com

Jaguar Overseas Limited www.jaguaroverseas.com

23. Please note that Un-secured Creditors of the Transferor Company and
the Transferee Company may attend and vote in the respective
meetings either in person or by proxies. Proxies need not be a
member/creditor of the Transferor Company, Transferee Company or
the Resulting Companies No. 1 & 2.

Dated: 18th August, 2022

For and on behalf of the Board of
Directors
For Dynamic Drilling & Services
Private Limited

      Sd/-
Sushil Kumar Routray
Director
DIN: 06861967
Address: H-34/129, Sector-3, Rohini,
New Delhi-110085

For and on behalf of the Board
of Directors
For Jaguar Overseas Limited

      Sd/-
Vardaan Agarwal
Director
DIN: 03076657
Address: A-123, First Floor, Vishal
Enclave, Rajouri Garden J-6, Delhi-
110027

For and on behalf of the Board of
Directors
For Dynamic Drilling & Offshore
Services Private Limited

      Sd/-
Naresh Kumar Agarwal
Director
DIN: 00467990
Address: 40/42, West Punjabi Bagh,
New Delhi-110026

For and on behalf of the Board
of Directors
For Jaguar Overseas Universal
Private Limited

      Sd/-
Naresh Kumar Agarwal
Director
DIN: 00467990
Address: 40/42, West Punjabi
Bagh, New Delhi-110026
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

(through web-based video conferencing platform)

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)

Under Sections 230 to 232 of the
Companies Act, 2013 read with
section 66 of the Companies Act,
2013 and Rules 3 and 18 of the
Companies (Compromise,
Arrangements and Amalgamations)
Rules, 2016

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:

Dynamic Drilling & Services Private Limited
with its registered office at
1094-P, Sector-46, Gurgaon-122001, Haryana
PAN: AADCD2277J
CIN: U74999HR2009PTC102133

…Applicant Company No. 1/Transferor Company
And

Jaguar Overseas Limited
with its registered office at
1094-P, Sector-46, Gurgaon-122001, Haryana
PAN: AAACJ0273F
CIN: U51909HR1991PLC102794

…Applicant Company No. 2/Transferee Company /Demerged Company

And

Dynamic Drilling & Offshore Services Private Limited
with its registered office at
1094-P, Sector-46, Gurgaon-122 001, Haryana
PAN: AAJCD1341F
CIN: U11100HR2022PTC101914

…Applicant Company No. 3/Resulting Company No. 1

And

Jaguar Overseas Universal Private Limited
with its registered office at
1094-P, Sector-46, Gurgaon-122 001, Haryana
PAN: AAFCJ 5322 A
CIN: U45201HR2022PTC101980

…Applicant Company No. 4/Resulting Company No. 2

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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Order delivered on: 16.08.2022

Coram: HON’BLE MR HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

Present through Video Conferencing:

For the Applicant Companies: Mr. Rajeev K Goel, Advocate

Per: Subrata Kumar Dash, Member (Technical)

ORDER

This is a joint First Motion Application filed by Applicant Companies

namely; Dynamic Drilling & Services Private Limited (for short hereinafter

referred to as Applicant Company No. 1/Transferor Company); Jaguar Overseas

Limited (for short hereinafter referred to as Applicant Company No. 2/Transferee

Company/Demerged Company); and Dynamic Drilling & Offshore Services

Private Limited (for short hereinafter referred to as Applicant Company No.

3/Resulting Company No. 1) and Jaguar Overseas Universal Private Limited

(for short hereinafter referred to as Applicant Company No. 4/Resulting Company

No. 2) under Sections 230 & 232 of the Companies Act, 2013, read with Section

66 of the Companies Act, 2013 (the Act) and other applicable provisions of the

Act read with Companies (Compromises, Arrangements, and Amalgamations)

Rules, 2016 (the Rules) in relation to the Scheme of Arrangement between the

Applicant Companies.  The said Scheme is attached as Annexure A-6 of the

Application.

2. The Applicant Companies have prayed for dispensing with the

requirement of convening the meetings of the Equity Shareholders of all the

Applicant Companies; and Un-secured Creditors of the Applicant Company No. 3

& 4. It is further prayed for convening the separate meetings of Unsecured

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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Creditors of the Applicant Company No. 1/Transferor Company and the Applicant

Company No. 2/Transferee Company/Demerged Company.   

3. The Applicant Company No. 1/Transferor Company is presently engaged

in the business of prospecting for, exploration, exploitation, drilling, extraction,

production of oil, gas and petroleum products; onshore and/or offshore and other

allied services to Oil & Gas Sector.

4. The Applicant Company No. 2/Transferee Company/Demerged Company

is presently engaged in the business of (i) Engineering, Procurement and

Construction business in various areas such as electricity, mining, solar power

and others in India or abroad. (ii) Carry on the business of advisory &

consultancy services such as fund planning, international taxation, treasury

management, accounting and payroll control, manpower support services.

5. The Applicant Company No. 3/Resulting Company No. 1 is set up with

the objects of, inter alia, undertaking the business of prospecting for, exploration,

exploitation, drilling, extraction, production of oil, gas and petroleum products;

onshore and/or offshore and other allied services to Oil & Gas Sector.

6. The Applicant Company No. 4/Resulting Company No. 2 is incorporated

with the objects of, inter alia, undertaking the business of Engineering,

Procurement and Construction projects as well as supply projects in India or

elsewhere in the world.

7. It is submitted that the registered offices of all the Applicant Companies

are situated in the State of Haryana and hence are under the territorial

jurisdiction of this Bench.

8. The rationale of the Scheme is given below:

8.1 The merger of the Transferor Company into Transferee Company shall

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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provide the following benefits:

8.1.1 The proposed amalgamation will result in simplification and

streamlining of the shareholding structure of the Transferee

Company by elimination of shareholding tiers and simplification of

promoter’s shareholding.

8.1.2 Further, such a simplified direct holding structure is expected to

re-align the Promoters’ shareholding and demonstrate Promoters'

direct commitment and engagement with the Transferee

Company, from the perspective of its shareholders.

8.1.3 The merger would enable seamless access to strong business

relationships, closer and better-focused attention being given to

the businesses which would get integrated, aligned and

streamlined, leading to the achievement of their full business and

growth potential.

8.2 The demerger of the Demerged Undertaking 1 and Demerged

Undertaking 2 of the Demerged Company and vesting of the same in the

Resulting Company 1 and Resulting Company 2, respectively, shall

provide the following benefits:

8.2.1 Creation of a separate, distinct and focussed entity housing the

Demerged Undertaking 1 and Demerged Undertaking 2 leading to

greater operational efficiencies for the respective Demerged

Undertaking.

8.2.2 Segregation and unbundling of the Oil & Gas segment and

Engineering, Procurement & Construction segment of the

Transferee Company into the Resulting Companies, will enable

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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the attention of the right customer, strategic partners, lenders, etc.

resulting in deeper market penetration and explore greater

opportunities in their respective business domains.

8.2.3 The different business divisions have their own set of strengths

and dynamics in the form of nature of risks, competition,

challenges, opportunities and business methods leading to

different growth potentials which will enable independent and

distinct capital allocation approach and balance sheet

management based on the distinct needs of each business.

8.2.4 The nature of capital, operating, regulatory and statutory

requirements for Oil & Gas segment are different from the

Engineering, Procurement & Construction segment of Transferee

Company. Accordingly, the segregation will lead to simplification

and better control of compliances and internal reporting.

8.2.5 Independent setup of each of the undertaking of the Demerged

Company and the Resulting Companies to ensure required depth

and focus on each of the companies and adoption of strategies

necessary for the growth of the respective companies. The

structure shall provide independence to the management in

decisions regarding the use of their respective cash flows for

dividends, capital expenditure or other reinvestment in their

respective businesses.

8.2.6 Unlocking of value for shareholders of the Demerged Company by

transfer of each of the Undertaking, which would enable optimal

exploitation, monetization and development of respective

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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undertaking by attracting focused investors having the necessary

ability, experience and interests in this sector and allowing the

pursuit of inorganic and organic growth opportunities in such

businesses; and

8.2.7 Enabling the business and activities to be pursued and carried on

with greater focus and attention through separate companies each

having its own separate administrative setup and dedicated

management.

9. It is stated that The Board of Directors of the Transferor Company, the

Transferee Company/Demerged Company and the Resulting Companies No. 1 &

2 in their respective meetings held on 13.05.2022, considered and unanimously

approved the proposed Composite Scheme of Arrangement subject to

sanctioning of the same by this Tribunal. The copies of the Board Resolutions of

the Applicant Companies No. 1 to 4 are attached as Annexure: A-1/5, A-2/5,

A-3/4 and A-4/4, respectively with the application.

10. The appointed date of the Scheme is 01.04.2022 as mentioned in Clause

1(iii) of Part-I of Scheme of Arrangement which is attached as Annexure: A-6 of

the application.

11. It is stated that Applicant Company No. 1 and Applicant Company No. 2

have filed their Audited Financial Statements as on 31.03.2021 which are

attached as Annexure A-1/2 and Annexure A-2/2, respectively of the Application.

Applicant Company No. 1 & Applicant Company No. 2 have also filed their

Un-audited Financial Statements (provisional) as on 31.03.2022 which are

attached as Annexure A-1/3 and Annexure A-2/3, respectively of the Application.

Applicant Company No. 3 and Applicant Company No. 4 have filed the

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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Un-audited Financial Statements (provisional) as on 31.03.2022 which are

attached as Annexure A-3/2, and A-4/2  respectively of the application.

12. It is submitted that the Scheme does not propose any buyback of shares

nor there is any corporate debt restructuring envisage in the proposed scheme of

arrangement.

13. It is further submitted that in pursuance of the proviso to Section 230(7)

and Section 232(3) of the Act, Applicant Company No. 1 has filed certificate

dated 26.05.2022 and the Applicant Companies No. 2 to 4 have filed certificates

dated 13.05.2022 issued by their respective Statutory Auditors certifying that the

Scheme is in compliance with the Accounting Standards under Section 133 of

the Act and the same are attached as Annexure A-7 with the application.

14. It is further submitted by the counsel for the Applicant Companies that as

per Valuation Report/Share Entitlement Ratio Report dated 13.05.2022 submitted

by Ms Punam Singal, Registered Valuer (S&FA) bearing registration No.

IBBI/RV/11/2019/12585 is attached as Annexure A-5 of the application. The

Share Entitlement Ratio is given below:

“For amalgamation of Dynamic Drilling & Services Private
Limited into Jaguar Overseas Limited

i. For every 11 (eleven) Equity Shares of ₹10 each held in the
Dynamic Drilling & Services Private Limited, 100 (one hundred)
Equity Shares of Jaguar Overseas Limited of ₹10 each to be
distributed among the shareholders of Dynamic Drilling & Services
Private Limited (other than where shareholder is Jaguar Overseas
Limited itself) in proportion of their holding.

For demerger of Demerged Undertaking 1 of Jaguar
Overseas Limited into Dynamic Drilling & Services Private Limited

ii. For every 8 Equity Share of Rs. 10/- each held in Jaguar
Overseas Limited (post amalgamation), 1 Equity Shares of the
Dynamic Drilling & Offshore Services Private Limited of Rs. 10/-
each.

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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For demerger of Demerged Undertaking 2 of Jaguar
Overseas Limited into Jaguar Overseas Universal Private Limited

iii. For every 8 Equity Share of Rs. 10/- each held in Jaguar
Overseas Limited (post amalgamation), 1 Equity Shares of the
Jaguar Overseas Universal Private Limited of Rs. 10/- each. ”

15. It is submitted by the learned counsel that the Scheme (Annexure A-6)

also takes care of the interest of the staff/workers and employees of the

Applicant Companies, by virtue of Part III-Clause 9.1 and Part IV-Clause 21.1 of

the Scheme.

16. It is submitted that the Applicant Companies are required to serve notices

to (i) The Central Government, through Regional Director, Northern Region,

Ministry of Corporate Affairs; (ii) The Registrar of Companies, Delhi and

Haryana; and (iii) Official Liquidator; (iv) Jurisdictional Income Tax Department. It

is further submitted that the Scheme does not attract the provisions of the

Competition Act, 2002. Hence, no intimation/approval is required from the

Competition Commission of India.

17. It is submitted by the Applicant Companies that there are no material

investigations or legal proceedings pending against any of the Applicant

Companies under Section 210 to 227 of the Companies Act, 2013 and Section

235 to 251 of the Companies Act, 1956 or any other applicable law. Moreover,

there are no proceedings pending under the Companies Act, 2013 before the

jurisdictional Adjudicating Authority.

18. The Applicant Companies have furnished the following documents:

i. Proposed Scheme of Arrangement (Annexure A-6 of the application).

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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ii. Copy Memorandum and Articles of Association of the Applicant

Companies No. 1 to 4 (Annexure A-1/1, A-2/1, A-3/1 and A-4/1

respectively of the application).

iii. List of Equity Shareholders of the Applicant Companies No. 1 to 4 as on

31.03.2022 along with consent furnished by way of affidavits (Annexure

A-1/6, A-2/6, A-3/5 and A-4/5 respectively of the application).

iv. List of Secured Creditors of the Applicant Companies No. 1 to 4 as on

31.03.2022 duly certified by Vijay Tulshyan & Co., Chartered

Accountants (Annexure A-1/7, A-2/7, A-3/6 and A-4/6 respectively of

the application).

v. List of Unsecured Creditors of the Applicant Companies No. 1 & 2 as on

31.03.2022 duly certified by Vijay Tulshyan & Co., Chartered

Accountants (Annexure A-1/8 and A-2/8 respectively of the application).

vi. List of Unsecured Creditors of the Applicant Companies No. 3 & 4 as on

31.03.2022 duly certified by Vijay Tulshyan & Co., Chartered

Accountants and their consent affidavits (Annexure A-3/7 and A-4/7

respectively of the application).

vii. Certificates of Statutory Auditors to the effect that the Accounting

treatment proposed in the Scheme is in conformity with Section 133 of

the Companies Act, 2013 (Annexure A-7 of the application).

viii. Audited Financial Statements as on 31.03.2021 of the Applicant

Companies No. 1 & 2 (Annexure A-1/2 and A-2/2, respectively of the

application).

CA (CAA) No. 38/Chd/Hry/2022
(1st Motion)
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ix. Un-audited Financial Statements (provisional) for the year/period ended

on 31.03.2022 of the Applicant Companies No. 1 to 4 (Annexure A-1/3,

A-2/3, A-3/2 and A-4/2  respectively of the application).

x. Report on Valuation of Shares & Share Entitlement Ratio (Annexure A-5

of the application).

19. The Applicant Company No. 1/Transferor Company i.e. Dynamic Drilling &

Services Private Limited, CIN: U74999HR2009PTC102133 is a Private Limited

Company incorporated under the Companies Act, 1956 on 28.08.2009. The

Applicant Company No. 2/Transferee Company/Demerged Company i.e. Jaguar

Overseas Limited, CIN: U51909HR1991PLC102794 is a Private Limited

Company incorporated under the Companies Act, 1956 on 24.12.1991. The

Applicant Company No. 3/Resulting Company No. 1 i.e. Dynamic Drilling &

Offshore Services Private Limited, CIN: U11100HR2022PTC101914 is a Private

Limited Company incorporated under the Companies Act, 2013 on 09.03.2022.

The Applicant Company No. 4/Resulting Company No. 2 i.e. Jaguar Overseas

Universal Private Limited, CIN: U45201HR2022PTC101980 is a Private Limited

Company incorporated under the Companies Act, 1956 on 14.03.2022.

20. The Applicant Companies have furnished the details of the Equity

Shareholders, Secured Creditors and Unsecured Creditors as follows:

Name of the
Applicant
Companies

Shareholders along with their
consent

Creditors along with their consent

Equity
Shareholder

Consent submitted
on affidavit

Secured
Creditors

Consent
submitted
on affidavit

Unsecured
Creditors

Consent
submitted on
affidavit

Applicant
Company No.
1

10 (Ten) Equity
Shareholder

100% (in value) Nil NA 298 (Two
Hundred and
Ninety-Eight)
Unsecured
Creditors

Meeting to be
convened
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Applicant
Company No.
2

12 (Twelve)
Equity
Shareholders

100% (in value) Nil NA 300 (Three
Hundred)
Unsecured
Creditors

Meeting to be
convened

Applicant
Company No.
3

2 (Two) Equity
Shareholders

100% (in value) Nil NA 1 (One)
Unsecured
Creditor

100% (in value)

Applicant
Company No.
4

2 (Two) Equity
Shareholders

100% (in value) Nil NA 2 (Two)
Unsecured
Creditor

100% (in value)

21. Accordingly, the directions of this Bench in the present case are as under:

I. In relation to Applicant Company No. 1/Transferor Company:

a. The meeting of the Equity Shareholders is dispensed with, keeping in

view the shareholding and ownership pattern of the company and the

fact that the consent by way of affidavits have been received from all

the shareholders;

b. Since, there is no Secured Creditor in the Transferor

Company/Applicant Company No. 1. Therefore, there is no scope for

any meeting;

c. The meeting of the Unsecured Creditors of the Applicant Company

No. 1/Transferor Company No. 1 be convened as prayed for on

Saturday, 24.09.2022 at 2:00 P.M. at Palladium Hotels, Ramnagar,

Palwal-121102, Haryana subject to notice of the meeting being issued.

The quorum of the meeting of the Unsecured Creditors shall be 120 in

number or  40% in value of the Unsecured Creditors.

II. In relation to Applicant Company No.2/Transferee

Company/Demerged Company:

a. The meeting of the Equity Shareholders is dispensed with keeping in

view the shareholding and ownership pattern of the company and the

fact that the consent by way of affidavits have been received from all

the shareholders;
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b. Since, there is no Secured Creditor in the Applicant Company

No.2/Transferee Company/Demerged Company. Therefore, there is

no scope for any meeting;

c. The meeting of the Unsecured Creditors of the Applicant Company

No. 2/Transferee Company/Demerged Company be convened as

prayed for on Saturday, 24.09.2022 at 3:00 P.M. at Palladium Hotels,

Ramnagar, Palwal-121 102, Haryana subject to notice of the meeting

being issued. The quorum of the meeting of the Unsecured Creditors

shall be 120 in number or  40% in value of the Unsecured Creditors.

III. In relation to Applicant Company No. 3/Resulting Company No. 1:

a. The meeting of the Equity Shareholders is dispensed with keeping in

view the shareholding and ownership pattern of the company and the

fact that the consent by way of affidavits have been received from all

the shareholders;

b. Since, there is no Secured Creditor in the Applicant Company No.

3/Resulting Company No. 1. Therefore, there is no scope for any

meeting;

c. The meeting of the Unsecured Creditors of the Applicant Company

No.3/Resulting Company No. 1 is dispensed with as it has 2 (Two)

Unsecured Creditors and the consent of all the Unsecured Creditors

have been received by way of affidavits;

IV. In relation to Applicant Company No. 4/Resulting Company No. 2:

a. The meeting of the Equity Shareholders is dispensed with keeping in

view the shareholding and ownership pattern of the company and the

CA (CAA) No. 38/Chd/Hry/2022
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fact that the consent by way of affidavits have been received from all

the shareholders;

b. Since, there is no Secured Creditor in the Applicant Company No.

4/Resulting Company No. 2. Therefore, there is no scope for any

meeting;

c. The meeting of the Unsecured Creditors of the Applicant Company

No.4/Resulting Company No. 2 is dispensed with as it has 1 (One)

Unsecured Creditor and the consent of sole Unsecured Creditor has

been received by way of affidavit;

V. In case the required quorum as noted above for the meetings is not

present at the commencement of the meeting, the meeting shall be

adjourned by 30 minutes and thereafter the persons shall be deemed to

constitute the quorum.

VI. Mr. Jasmeet Singh Bhatia, Address: 1502, Sector 7-C, Chandigarh,

Mobile No. 9888446606, email id: jasmeetbhatia123@gmail.com, is

appointed as the Chairperson for the meeting to be called under this

order. An amount of ₹ 2,00,000/- (Rupees Two Lakhs Only) be paid for

his services as the Chairperson.

VII. Mr. Aditya Jain, Address: 133, Sector 35-A, Chandigarh-160022, Mobile

No. 9779288882, email id: adv.adityajain88@gmail.com, is appointed

as the common Alternate Chairperson for the meeting to be called

under this order. An amount of ₹1,50,000/- (Rupees One Lakh and Fifty

Thousand Only) be paid for his services as the Alternate Chairperson.

VIII. Mr. Gulshan Kumar Jain, Address: SCO No. 186-188, Sector 17-C,

Chandigarh-160017, Mobile No. 9814507007, email id:

CA (CAA) No. 38/Chd/Hry/2022
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gkjain@gmail.com, is appointed as the common Scrutinizer for the

above meeting to be called under this order. An amount of ₹1,00,000/-

(Rupees One Lakh Only) be paid for his services as the Scrutinizer.

IX. The fee of the Chairperson, Alternate Chairperson, Scrutinizer and

other out-of-pocket expenses for them shall be borne by the Applicant

Companies No. 1 & 2.

X. It is further directed that individual notices of the said meetings shall be

sent by the Applicant Companies No. 1 & 2 to their respective

Unsecured Creditors through registered post or speed post or through

courier or e-mail, 30 days in advance before the scheduled date of the

meeting, indicating the day, date, the place and time as aforesaid,

together with a copy of the Scheme, copy of the explanatory statement

with Share Exchange Ratio as discussed in para 14 of this order

required to be sent under the Companies Act, 2013 and the applicable

Rules and any other documents as may be prescribed under the  Act

shall also be duly sent with the notice.

XI. It is further directed that along with the notices, Applicant Companies

No. 1 & 2 shall also send, statements explaining the effect of the

scheme on the creditors, key managerial personnel, promoters and

non-promoter members, etc. along with the effect of the scheme of

arrangement on any material interests of the Directors of the Company

or the debenture trustees if any, as provided under sub-section (3) of

Section 230 of the Act.

XII. It is also directed that the Provisional Financial Statements of Applicant

Companies as on 31.03.2022 or as on a subsequent date be also

CA (CAA) No. 38/Chd/Hry/2022
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circulated for the aforesaid meeting(s) in terms of Section 232 (2) (e) of

the Act.

XIII. That the Applicant Company No. 1 and 2 shall publish an advertisement

with a gap of at least 30 clear days before the aforesaid meetings,

indicating the day, date and place and the time of the meetings as

aforesaid, to be published in “Business Standard” (English, Delhi NCR

Edition) and “Business Standard” (Hindi, Delhi NCR Edition). The

publication shall also indicate that the explanatory statement required to

be furnished pursuant to Sections 230 & 232 read with Section 102 of

the Companies Act, 2019 can be obtained free of charge at the

registered office of the Applicant Companies. The Applicant Companies

shall also publish the notice of the meetings on their website, if any.

XIV. Voting by proxy/authorised representatives is permitted provided that

the proxy in the prescribed form duly signed by the person entitled to

attend and vote at the aforesaid meetings is filed with the Applicant

Companies at their Registered Office, not later than 48 hours before the

meeting vide Rule 10 of the Companies (CAA) Rules, 2016 read with

Section 105 of the Act. Valid Proxies and Authorised Representatives

shall be counted for the purpose of quorum.

XV. The Scrutinizer’s report will contain his findings on the compliance to

the directions given in Para X to XIV above.

XVI. The Chairperson shall be responsible to report the result of the

meetings to the Tribunal in Form No. CAA-4, as per Rule 14 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 within 7 (seven) days of the conclusion of the meetings. The
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Chairperson would be fully assisted by the authorized

representative/Company Secretary of the Applicant Companies and the

Scrutinizer, who will assist the Hon’ble Chairperson and Alternate

Chairperson in preparing and finalizing the report.

XVII. The Applicant Companies shall individually and in compliance of

sub-section (5) of Section 230 of the Act and Rule 8 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 send

notices in Form No. CAA-3 along with copy of the Scheme, Explanatory

Statement and the disclosures mentioned in Rule 6 of the “Rules” to (a)

the Central Government through the office of the (a) Regional Director,

Northern Region, Ministry of Corporate Affairs, New Delhi; (b) the

Registrar of Companies, NCT of Delhi and Haryana, New Delhi; (c) the

Official Liquidator; and (d) the Income Tax Department, in the

respective circle/ward where these Companies are assessed or through

the nodal office by mentioning the PAN number of the Applicant

Companies; and to such other Sectoral Regulator(s) governing the

business of the Applicant Companies, if any, stating that report on the

same, if any, shall be sent to this Tribunal within a period of 30 days

from the date of receipt of such notice and copy of such report shall be

simultaneously sent to the applicant companies, failing which it shall be

presumed that they have no objection to the proposed Scheme.

XVIII. The Applicant Companies shall furnish a copy of the Scheme free of

charge within one day of any requisition for the Scheme made by any

creditor or member/shareholder entitled to attend the meeting as

aforesaid.
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XIX. The authorized representative of the Applicant Companies shall furnish

affidavit of service of notice of meeting and publication of advertisement

and compliance of all directions contained herein at least a week before

the proposed meeting.

XX. All the aforesaid directions are to be complied with strictly in

accordance with the applicable laws including forms and formats

contained in the Rules as well as the provisions of the Companies Act,

2013 by the Applicant Companies.

22. With the aforesaid directions, this First Motion Application stands disposed

of. A copy of this order be supplied to the learned counsel for the Applicant

Companies who in turn shall supply a copy of the same to the Chairperson,

Alternate Chairperson and the Scrutinizer immediately.

Sd/- 16.08.22                                                        Sd/- 16.8.22
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

August 16, 2022
YP/SA
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Venue of the Meeting: Palladium Hotels, Ramnagar, Palwal, Haryana – 121102 
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