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

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, 
BENGALURU BENCH

Company Application (CAA) No. 9 / BB / 2021
IN THE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE 

PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT 
AMONGST 

PIONEER DISTILLERIES LIMITED 
a company incorporated under the Companies 
Act, 1956, having its registered office at 
UB Tower, Level – 10, # 24, 
Vittal Mallya Road, Bengaluru – 560 001

…APPLICANT NO. 1 / TRANSFEROR COMPANY

AND
UNITED SPIRITS LIMITED
a company incorporated under the Companies 
Act, 1956, having its registered office at 
‘UB Tower’, # 24,
Vittal Mallya Road, Bengaluru - 560 001, 
Karnataka, India

…APPLICANT NO. 2/TRANSFEREE COMPANY 

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

NOTICE OF THE MEETING OF THE EQUITY SHAREHOLDERS OF UNITED 
SPIRITS LIMITED, THE APPLICANT NO. 2 / TRANSFEREE COMPANY 

To,
The Equity Shareholder(s) of United Spirits Limited (the “Applicant No. 2 / 
Transferee Company”)

NOTICE is hereby given that by an order dated February 8, 2021 in Company 
Application (CAA) No. 9/BB/2021 read with the order dated August 13, 
2021 in C.A. No. 58 of 2021 in Company Application (CAA) No. 9/BB/2021 
(“Orders”), the Bengaluru Bench of the National Company Law Tribunal 
(“NCLT”) has directed a meeting to be held of the equity shareholders of the 
Applicant No. 2 / Transferee Company, for the purpose of considering, and 
if thought fit, approving with or without modification, the arrangement, 
proposed in the Scheme of Amalgamation and Arrangement amongst 
Pioneer Distilleries Limited and United Spirits Limited and their respective 
shareholders and creditors (“Scheme”). 

In pursuance of the said Orders and as directed therein further notice is 
hereby given that a meeting of the equity shareholders of the Applicant No. 
2 / Transferee Company will be held on Thursday, the 30th day of September, 
2021 at 11.00 a.m. (IST) (“Meeting”) through video conferencing or other 
audio-visual means (“VC/ OAVM”) in compliance with the applicable 
provisions of the Companies Act, 2013 and Securities and Exchange Board 
of India (Listing Obligations and Disclosure Requirements) Regulations, 
2015 following the operating procedures (with requisite modifications 
as may be required) referred to in General Circular No. 14/2020 dated 
April 8, 2020 read with General Circular No. 17/2020 dated April 13, 2020, 
General Circular No. 22/2020 dated June 15, 2020, General Circular No. 
33/2020 dated September 28, 2020, General Circular No. 39/2020 dated 
December 31, 2020 and General Circular No. 10/2021 dated June 23, 2021 
issued by the Ministry of Corporate Affairs, Government of India (the “MCA 
Circulars”), at which day, date and time the said equity shareholders are 
requested to attend. 

TAKE FURTHER NOTICE that there shall be no meeting requiring physical 
presence at a common venue in view of the present circumstances on 
account of the COVID-19 pandemic. In compliance with the MCA Circulars, 
the facility of appointment of proxies by shareholders will not be available 
for the Meeting. However, a body corporate which is an equity shareholder 
is entitled to appoint a representative for the purposes of participating 
and/or voting during the Meeting.

TAKE FURTHER NOTICE that the explanatory statement under Sections 

230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 read with Rule 6 of 
the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016, along with the copy of the Scheme and other annexures, including 
the postal ballot form as stated in the index are enclosed herewith. 

The NCLT has appointed Mr. Girish Kumar, Advocate to be the Chairman of 
the Meeting. The Scheme, if approved by the equity shareholders, will be 
subject to the subsequent approval of the NCLT.

Copies of the notice in relation to the Meeting, together with the 
documents accompanying the same, including the explanatory statement 
under Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016, and the Scheme can be obtained free of 
charge on any working day between 11:00 a.m. to 4:00 p.m. (IST) (except 
Saturday, Sunday and public holidays) from the registered office of the 
Applicant No. 2 / Transferee Company at ‘UB Tower’, #24, Vittal Mallya Road, 
Bengaluru - 560 001, Karnataka, India, until the date of the meeting. A copy 
of this notice and the accompanying documents will be placed on the 
website of the Applicant No. 2 / Transferee Company at www.diageoindia.
com and will also be available on the website of BSE Limited (BSE) and 
National Stock Exchange of India Limited (NSE) at www.bseindia.com 
and www.nseindia.com respectively and also on the website of Central 
Depository Services (India) Limited (CDSL) at www.evotingindia.com.

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 
230(4) read with Sections 108 and 110 of the Companies Act, 2013 read 
with Rules 20 and 22 of the Companies (Management and Administration) 
Rules, 2014 as amended; (ii) Rule 6(3)(xi) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016; (iii) Regulation 44 and 
other applicable provisions of the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015; and 
(iv) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended 
from time to time, issued by the Securities and Exchange Board of India, the 
Applicant No. 2 / Transferee Company has provided the facility of voting by 
postal ballot and remote e-voting using the facility offered by CDSL so as to 
enable the equity shareholders, to consider and if thought fit, approve the 
Scheme. Accordingly, voting by equity shareholders of the Applicant No. 2 
/ Transferee Company to the Scheme shall be carried out through (a) postal 
ballot; (b) remote e-voting; and (c) e-voting during the Meeting to be held 
on September 30, 2021.

The voting rights of the equity shareholders shall be in proportion to their 
shareholding in the Applicant No. 2 / Transferee Company as on the close 
of business hours on August 23, 2021 (“Cut-Off Date”). The shareholders 
may refer to the notes of this notice for further details on postal ballot and 
e-voting.

The equity shareholders are requested to attend, to consider and, if 
thought fit, to pass the following resolution under Sections 230 to 232 of 
the Companies Act, 2013 (including any statutory modification(s) thereof 
for the time being in force):

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and 
other applicable provisions of the Companies Act, 2013 (including any 
statutory modification(s) thereof for the time being in force) as may be 
applicable, Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as 
amended from time to time, issued by the Securities and Exchange Board 
of India, the observation letters dated October 22, 2020 and October 
21, 2020 issued by each of the National Stock Exchange of India Limited 
and the BSE Limited, respectively and subject to and other applicable 
provisions of the Memorandum and Articles of Association of United 
Spirits Limited (the “Company”) and subject to the approval of the 
National Company Law Tribunal (“NCLT”) at Bengaluru and subject to such 
other consents, approvals, permissions and sanctions of any regulatory 
and other authorities, as may be necessary and subject to such other 
conditions and modifications, which may be prescribed or imposed by 
the Bengaluru Bench of the NCLT or by any regulatory or other authorities, 
while granting such consents, approvals, permissions and sanctions, which 
may be agreed to by the Board of Directors of the Company (hereinafter 
referred to as “Board” which term shall be deemed to mean and include 
one or more committee(s) constituted/to be constituted by the Board 
or any other person authorized by it to exercise its power including the 
powers conferred by this resolution), the arrangement embodied in the 
Scheme of Amalgamation and Arrangement amongst Pioneer Distilleries 
Limited and the Company and their respective shareholders and creditors 
(hereinafter referred to as “Scheme”) placed before this Meeting, be and is 
hereby approved. 

RESOLVED FURTHER THAT any Director of the Company, Company 
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Secretary, of the Company and any other person authorized by the Board, 
be and are hereby severally authorised to do all such acts, deeds, matters 
and things, as he/she may, in his/her absolute discretion deem requisite, 
desirable, appropriate or necessary to give effect to this resolution and 
effectively implement the arrangement embodied in the Scheme and to 
accept such modifications, amendments, limitations and/or conditions, if 
any, which may be required and/or imposed by the Bengaluru Bench of 
the NCLT while sanctioning the Scheme or by any authorities under law or 
by stock exchanges, or as may be required for the purpose of resolving any 
doubts or difficulties that may arise in giving effect to the Scheme.”

Place: Bengaluru Girish Kumar
Date: August 25, 2021 Chairman appointed for the Meeting

Registered Office:
‘UB Tower’, #24,
Vittal Mallya Road 
Bengaluru – 560001
CIN: L01551KA1999PLC024991

Notes: 

(1) In view of the continuing COVID-19 pandemic, the Ministry of 
Corporate Affairs vide the MCA Circulars permitted companies to 
hold extraordinary general meetings through video conference 
(“VC”) or other audio-visual means (“OAVM”), without the physical 
presence of members at a common venue. Accordingly, the Meeting 
of the Transferee Company will be held through VC/OAVM. In 
accordance with the Secretarial Standard-2 on General Meetings 
issued by The Institute of Company Secretaries of India (“ICSI”) 
read with the Clarification/ Guidance on applicability of Secretarial 
Standards issued by the ICSI, the proceedings of the Meeting shall be 
deemed to be conducted at the Registered Office of the Transferee 
Company. Since the Meeting will be held through VC/OAVM, the 
route map is not annexed to this notice.

(2) The MCA Circulars waived the requirement of permitting the 
members to appoint proxies to attend and vote on his/her behalf, as 
the Meeting is being held through VC/OAVM. Accordingly, the facility 
for appointment of proxies by the members will not be available and 
hence the proxy form and attendance slip are not annexed to this 
notice. However, in pursuance of Section 112 and Section 113 of the 
Companies Act, 2013, representatives of the members such as the 
President of India or the Governor of a State or body corporate can 
attend the Meeting through VC/OAVM and cast their votes through 
e-voting. 

(3) Corporate members intending to authorize their representatives to 
participate and vote at the Meeting are requested to send a certified 
copy of the board resolution/authorization letter to the Scrutinizer 
by email at the email id qaiser_magdum@yahoo.com or to the 
Transferee Company at the email Id investor.india@diageo.com or 
upload on the VC portal/e-voting portal.

(4) Participation of members through VC/OAVM will be reckoned for 
the purpose of quorum for the Meeting as per section 103 of the 
Companies Act, 2013. In terms of the Orders, the quorum for the said 
Meeting is 30% in terms of total paid-up equity share capital of the 
Transferee Company.

(5) In compliance with the aforesaid MCA Circulars, the notice of the 
Meeting together with the documents accompanying the same, 
including the explanatory statement and the Scheme is being sent 
only through electronic mode to those members whose email 
addresses are registered with the Transferee Company/Depositories 
and whose names appear in the register of members/ record of 
depositories as at the close of business hours on Monday, August 23, 
2021 (the Cut-Off Date).

(6) Members are required to immediately inform the Transferee 
Company’s Registrars and Transfer Agents, Integrated Registry 
Management Services Private Limited (IRMSPL), #30, Ramana 
Residency, 4th Cross, Sampige Road, Bengaluru – 560 003 (Telephone 
No. 080 23460815-818, Fax No. 080 23460819), in case of shares held 
in physical form and to the respective depository participants, in case 
of shares held in dematerialized/electronic form, the details about 
their email addresses, if any, so that all notices and other statutory 
documents which are required to be sent to the members, as per 
the provisions of the Companies Act, 2013, can be sent to their email 
addresses.

(7) Members may note that the notice, explanatory statement along with 
the Annexures will also be available on the Transferee Company’s 
website www.diageoindia.com, websites of the stock exchanges i.e. 
BSE Limited and National Stock Exchange of India Limited at www.
bseindia.com and www.nseindia.com respectively.

(8) In compliance with the provisions of Sections 108 and 110 of 
the Companies Act, 2013 and Rules 20 and 22 of the Companies 
(Management and Administrations) Rules, 2014, the Transferee 
Company is pleased to provide to members with a facility to exercise 
their right to vote by postal ballot or by electronic means (prior to and 
during the Meeting) and the votes may be cast through electronic 
voting (e-voting) services provided by Central Depository Services 
(India) Limited (CDSL).

(9) Facility for e-voting shall also be made available during the Meeting 
and members attending the Meeting through VC/OAVM, who have 
not already cast their vote by remote e-voting or postal ballot can 
exercise their vote during the Meeting. 

(10) Member(s) can opt for only one mode of voting out of the 
aforementioned modes viz. postal ballot or remote e-voting either 
prior to the Meeting or during the Meeting. If a member has opted 
for remote e-voting, he/she should not vote by postal ballot and vice-
versa. However, in case members cast their vote both through postal 
ballot and remote e-voting, then voting through remote e-voting 
shall prevail and voting done by postal ballot shall be treated as 
invalid. Members who have cast their vote by remote e-voting or 
postal ballot prior to the Meeting may also attend the Meeting but 
shall not be entitled to cast their vote again.

(11) A person, whose name is recorded in the register of members or 
in the register of beneficial owners maintained by the depositories 
as on the Cut-Off Date only shall be entitled to avail the facility of 
postal ballot or remote e-voting as well as e-voting at the Meeting. 
Any person who acquires shares of the Transferee Company and 
becomes the member of the Transferee Company after the Cut-Off 
Date shall not be eligible to vote either through postal ballot or 
remote e-voting or at the Meeting. A person/ entity who is not an 
equity shareholder as on the Cut-Off Date should treat this notice 
for information purposes only and will not be entitled to vote. The 
voting rights of the equity shareholders shall be in proportion to 
their shareholding in the Transferee Company as on the Cut-Off Date.

(12) In terms of the directions contained in the Order, the notice 
convening the Meeting will be published through advertisement 
in the newspapers, Business Standard in English and Prajavani in 
Kannada, both having wide circulation in Karnataka.

(13) Relevant documents referred to in the notice and the explanatory 
statement are open for inspection by the members of the Transferee 
Company at UB Tower, #24, Vittal Mallya Road, Bengaluru – 560 001 
between 11.00 a.m. to 12.00 p.m. (IST) on any working day up to 
the date of the Meeting. Equity shareholders desiring inspection of 
these documents through electronic mode may send their request in 
writing to the Transferee Company at investor.india@diageo.com and 
the Transferee Company shall provide inspection through electronic 
mode to such equity shareholders. 

(14) The voting period for postal ballot and remote e-voting shall 
commence on and from August 31, 2021 at 10.00 a.m. (IST) and 
ends on September 29, 2021, at 5.00 p.m. (IST). The remote e-voting 
module shall be disabled by CDSL for voting at 05:00 p.m. (IST), on 
September 29, 2021. Once the vote on a resolution is cast by the 
member, the member shall not be allowed to change it subsequently. 

(15) In terms of the Circular dated March 10, 2017 bearing reference No. 
CFD/DIL3/CIR/2017/21 issued by Securities and Exchange Board 
of India, as amended from time to time, the Scheme shall be acted 
upon only if the votes cast by public shareholders in favour of the 
resolution set out above are more than the number of votes cast by 
the public shareholders against the resolution. For this purpose, the 
term ‘public’ shall have the meaning assigned to it in Rule 2(d) of the 
Securities Contracts (Regulations) Rules, 1957 and the term ‘public 
shareholders’ shall be construed accordingly. 

(16) The equity shareholders of the Transferee Company can join 
the Meeting 15 minutes before and after the scheduled time 
of commencement of the Meeting by following the procedure 
mentioned in this notice.
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(17) The details of the process and manner for remote e-voting are 
explained herein below.

 Information and instructions for Remote e-voting by Individual 
Shareholders holding shares of the Transferee Company in 
demat mode: 

(a) Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/ CIR/P/2020/242 
dated December 9, 2020 on “e-Voting facility provided by 
Listed Companies”, e-Voting process has been enabled to 
all the individual demat account holders, by way of single 
login credential, through their demat accounts / websites of 
Depositories / DPs in order to increase the efficiency of the voting 
process. 

(b) Individual demat account holders would be able to cast their vote 
without having to register again with the e-voting Service Provider 
(ESP) thereby not only facilitating seamless authentication but 
also ease and convenience of participating in e-Voting process. 
Shareholders are advised to update their mobile number and 
e-mail ID with their DPs to access e-Voting facility.

(c) Pursuant to abovesaid SEBI Circular, Login method for e-voting 
and joining virtual meetings for Individual shareholders holding 
securities in Demat mode is given below:

Type of 
Shareholders Login Method

Individual 
Shareholders 
holding securities 
in Demat mode 
with CDSL

1) Users who have opted for CDSL’s Easi/Easiest 
facility, can login through their existing 
user id and password. Option will be made 
available to reach e-voting page without any 
further authentication. The URLs for users to 
login to Easi/Easiest are https://web.cdslindia.
com/myeasi/home/login or www.cdslindia.
com and click on Login icon and select New 
System Myeasi. 

2) After successful login the Easi/Easiest user 
will be able to see the e-voting option for 
eligible companies where the evoting is in 
progress. On clicking the e-voting option, the 
user will be able to see e-Voting page of the 
e-Voting Service Providers for casting votes 
along with links of the respective e-voting 
service provider i.e. CDSL/NSDL/KARVY/LINK 
INTIME as per information provided by Issuer/
Company. Additionally, we are providing links 
to ESP so that the user can visit the ESP’s site 
directly.

3) If the user is not registered for Easi/Easiest, 
option to register is available at  https://
web.cdslindia.com/myeasi/Registration/
EasiRegistration 

4) Alternatively, the user can directly access 
e-voting page by providing Demat Account 
Number and PAN No. from a link in www.
cdslindia.com home page. The system 
will authenticate the user by sending OTP 
on registered Mobile & Email as recorded 
in the Demat Account. After successful 
authentication, user will be provided links for 
the respective ESP where the e-voting is in 
progress during or before the Meeting.

Individual 
Shareholders 
holding securities 
in Demat mode 
with NSDL

1) If you are already registered for National 
Securities Depository Limited (‘NSDL’) IDeAS 
facility, please visit the e-Services website 
of NSDL. Open web browser by typing the 
following URL: https://eservices.nsdl.com 
either on a Personal Computer or on a 
mobile. Once the home page of e-Services 
is launched, click on the “Beneficial Owner” 
icon under “Login” which is available under 
‘IDeAS’ section.  A new screen will open. You 
will have to enter your User ID and Password. 
After successful authentication, you will be 
able to see e-voting services. Click on “Access 
to e-voting” under e-voting services and you 
will be able to see e-voting page. Click on 
company name or e-voting service provider 
name and you will be re-directed to e-voting 
service provider website for casting your vote 
during the remote e-voting period or joining 
virtual meeting & voting during the meeting.

Type of 
Shareholders Login Method

2) If the user is not registered for IDeAS 
e-Services, option to register is available at 
https://eservices.nsdl.com. Select “Register 
Online for IDeAS Portal” or click at 
https://eservices.nsdl.com/SecureWeb/
IdeasDirectReg.jsp 

3) Visit the e-voting website of NSDL. Open 
web browser by typing the following URL: 
https://www.evoting.nsdl.com either on a 
Personal Computer or on a mobile. Once the 
home page of e-voting system is launched, 
click on the icon “Login” which is available 
under ‘Shareholder/Member’ section. A new 
screen will open. You will have to enter your 
User ID (i.e. your sixteen digit demat account 
number held with NSDL), Password/OTP and 
a Verification Code as shown on the screen. 
After successful authentication, you will be 
redirected to NSDL Depository site wherein 
you can see e-voting page. Click on company 
name or e-voting service provider name and 
you will be redirected to e-voting service 
provider website for casting your vote during 
the remote e-voting period or joining virtual 
meeting & voting during the meeting.

Individual 
Shareholders 
(holding securities 
in demat mode) 
login through 
their Depository 
Participants

You can also login using the login credentials of 
your demat account through your Depository 
Participant registered with NSDL/CDSL for 
e-voting facility. After successful login, you will 
be able to see e-voting option. Once you click 
on e-voting option, you will be redirected to 
NSDL/CDSL Depository site after successful 
authentication, wherein you can see e-voting 
feature. Click on company name or e-voting 
service provider name and you will be redirected 
to e-voting service provider’s website for casting 
your vote during the remote e-voting period 
or joining virtual meeting & voting during the 
meeting.

Important note: Members who are unable to retrieve User ID/
Password are advised to use Forget User ID and Forget Password 
option available at abovementioned website.

(d) Helpdesk for Individual Shareholders holding securities in demat 
mode for any technical issues related to login through Depository 
i.e. CDSL and NSDL

Login type Helpdesk details

Individual Shareholders hold-
ing securities in Demat mode 
with CDSL

Members facing any technical 
issue in login can contact 
CDSL helpdesk by sending a 
request at helpdesk.evoting@
cdslindia.com or contact at 022- 
23058738 and 022-23058542-
43.

Individual Shareholders hold-
ing securities in Demat mode 
with NSDL

Members facing any technical 
issue in login can contact NSDL 
helpdesk by sending a request 
at evoting@nsdl.co.in or call at 
toll free no.: 1800 1020 990 and 
1800 22 44 30

(e) Login method for e-voting and joining virtual meeting for 
shareholders other than individual shareholders & physical 
shareholders.

(i) The shareholders should log on to the e-voting website www.
evotingindia.com;

(ii) Click on “Shareholders” module.

(iii) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter 
Folio Number registered with the Transferee Company.
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(iv) Next enter the Image Verification as displayed and Click on 
Login.

(v) If you are holding shares in demat form and had logged on to 
www.evotingindia.com and voted on an earlier voting of any 
other company, then your existing password is to be used.

(vi) If you are a first time user follow the steps given below: 

For Shareholders holding shares in Demat Form and Physical 
Form
PAN Enter your 10-digit alpha-numeric PAN 

issued by Income Tax Department (Ap-
plicable for both demat shareholders as 
well as physical shareholders) 
∗	 Shareholders who have not updat-

ed their PAN with the Transferee 
Company/ Depository Participant 
are requested to write to bglsta@in-
tegratedindia.in to obtain sequence 
number which shall be mentioned 
in the PAN field

Dividend Bank De-
tails OR Date of 
Birth

Enter the Dividend Bank Details or Date 
of Birth (in dd/mm/yyyy format) as re-
corded in your demat account or in the 
company records in order to login. 
∗	 If both the details are not recorded 

with the depository or company 
please enter the member id/folio 
number in the Dividend Bank de-
tails field as mentioned in instruc-
tion (iii).

(vii) After entering these details appropriately, click on “SUBMIT” tab.

(viii) Members holding shares in physical form will then directly reach 
the Transferee Company selection screen. However, members 
holding shares in demat form will now reach ‘Password Creation’ 
menu wherein they are required to mandatorily enter their 
login password in the new password field. Kindly note that this 
password is also to be used by the demat holders for voting for 
resolutions of any other company on which they are eligible 
to vote, provided that company opts for e-voting through 
CDSL platform. It is strongly recommended not to share your 
password with any other person and take utmost care to keep 
your password confidential.

(ix) For members holding shares in physical form, the details can 
be used only for e-voting on the resolutions contained in this 
notice.

(x) Click on the EVSN (Electronic Voting Sequence Number) for 
United Spirits Limited on which you choose to vote.

(xi) On the voting page, you will see “RESOLUTION DESCRIPTION” 
and against the same the option “YES/NO” for voting. Select the 
option YES or NO as desired. The option YES implies that you 
assent to the Resolution and option NO implies that you dissent 
to the Resolution.

(xii) Click on the “RESOLUTIONS FILE LINK” if you wish to view the 
entire Resolution details.

(xiii) After selecting the resolution you have decided to vote on, click 
on “SUBMIT”. A confirmation box will be displayed. If you wish to 
confirm your vote, click on “OK”, else to change your vote, click 
on “CANCEL” and accordingly modify your vote.

(xiv) Once you “CONFIRM” your vote on the resolution, you will not 
be allowed to modify your vote.

(xv) You can also take out a print of the voting done by you by 
clicking on “Click here to print” option on the Voting page.

(xvi) If Demat account holder has forgotten the changed login 
password then Enter the User ID and the image verification code 
and click on Forgot Password & enter the details as prompted by 
the system.

(xvii) Facility for Non-Individual Shareholders and Custodians – 
Remote Voting 

• Non-Individual shareholders (i.e. other than Individuals, 
HUF, NRI etc.) and Custodian are required to log on to www.
evotingindia.com and register themselves as Corporates.

• A scanned copy of the Registration Form bearing the stamp 
and sign of the entity should be emailed to helpdesk.
evoting@cdslindia.com.

• After receiving the login details a compliance user should be 
created using the admin login and password. The Compliance 
user would be able to link the account(s) for which they wish 
to vote on.

• The list of account(s) should be mailed to helpdesk.evoting@
cdslindia.com and on approval of the accounts they would 
be able to cast their vote.

• A scanned copy of the Board Resolution and Power of 
Attorney (POA) which they have issued in favour of the 
Custodian, if any, should be uploaded in PDF format in the 
system for the scrutinizer to verify the same.

• Alternatively non-individual shareholders are required to 
send the relevant board resolution/ authority letter etc. 
together with attested specimen signature of the duly 
authorized signatory who are authorized to vote, at least 48 
hours before the meeting to the Scrutinizer by email at the 
email id qaiser_magdum@yahoo.com or to the Transferee 
Company at the email Id investor.india@diageo.com, if they 
have voted from individual tab & not uploaded same in the 
CDSL e-voting system for the scrutinizer to verify the same.

(18) Instructions for e-voting for shareholders casting votes during the 
Meeting

(i) The procedure for e-voting during the Meeting is same as the 
instructions mentioned above for remote e-voting.

(ii) Only those shareholders, who are present in the Meeting 
through VC/OAVM facility and have not casted their vote on 
the resolution through remote e-voting or postal ballot and 
are otherwise not barred from doing so, shall be eligible to vote 
through e-voting system available during the Meeting.

(iii) If any Votes are cast by the shareholders through the 
e-voting system available during the Meeting and if the same 
shareholders have not participated in the meeting through 
VC/OAVM facility, then the votes casted by such shareholders 
shall be considered as invalid, as the facility of e-voting during 
the meeting is available only to the shareholders attending the 
meeting.

(iv) Shareholders who have voted through postal ballot or remote 
e-voting will be eligible to attend the Meeting. However, they 
will not be eligible to vote during the Meeting.

(v) The voting rights of members shall be in proportion to their 
shareholding in the Transferee Company as on the Cut-Off date.

(19) Instructions for postal ballot:

(i) The postal ballot form in loose leaf and the pre-paid printed 
business reply envelope is not being sent separately in hard 
copy in view of the ongoing COVID-19 pandemic.

(ii) Members desirous of exercising their vote by availing the postal 
ballot facility are requested to carefully read the instructions 
printed on the enclosed postal ballot form and in the notice and 
return the scan copy of the duly completed form with assent 
(FOR) or dissent (AGAINST), from their registered email IDs, to 
the Scrutinizer at qaiser_magdum@yahoo.com with a copy to 
the Registrars and Transfer Agent at bglsta@integratedindia.in 
on or before Wednesday – September 29, 2021 at 5:00 p.m. (IST).

(iii) Alternatively, members may send by registered post (if feasible/ 
permissible under the present circumstances on account of the 
COVID-19 pandemic), the duly completed postal ballot form, 
signed and authenticated by the person entitled to vote, along 
with the documents referred herein, to the registered office of 
the Transferee Company at ‘UB Tower’, #24, Vittal Mallya Road, 
Bengaluru – 560 001, Karnataka, India.

(iv) However, the Transferee Company encourages its members to 
send copy of the duly completed postal ballot form and other 
documents via email or avail the e-voting facility made available 
prior to or during the Meeting instead of sending physical 
copies under the present circumstances. No other mode for 
sending the postal ballot form is permitted.

(v) In case of equity shares held by companies, trusts, societies, etc. 
the duly completed postal ballot form should be accompanied 
by certified true copy of the Board Resolution/Authority Letter.
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(20) Instructions with respect to participation by video conference are as 
follows: 

(i) The procedure for attending Meeting & e-voting on the day of 
the Meeting is same as the instructions mentioned above for 
Remote e-voting.

(ii) The link for VC/OAVM to attend meeting will be available where 
the EVSN of the Transferee Company will be displayed after 
successful login as per the instructions mentioned above for 
Remote e-voting.

(iii) Shareholders who have voted through Remote e-voting will 
be eligible to attend the meeting. However, they will not be 
eligible to vote at the Meeting. 

(iv) Shareholders are encouraged to join the Meeting through 
laptops/tablets for better experience.

(v) Further, the shareholders will be required to allow Camera and 
use internet with good bandwidth to avoid any disturbance 
during the Meeting. 

(vi) Please note that participants connecting from mobile devices 
or tablets or through laptop connecting via mobile hotspot 
may experience audio/video loss due to fluctuation in their 
respective network. It is therefore recommended to use stable 
Wi-Fi or LAN connection to mitigate any kind of aforesaid 
glitches. 

(vii) Shareholders who would like to express their views/ask 
questions during the Meeting are requested to register 
themselves as a speaker by sending their request atleast 5 days 
prior to the meeting mentioning their name, demat account 
number/folio number, email id, mobile number to investor.
india@diageo.com. The shareholders who do not wish to speak 
during the Meeting but have queries are encouraged to send 
their queries in advance 5 days prior to meeting mentioning 
their name, demat account number/ folio number, email id, 
mobile number to investor.india@diageo.com. These queries 
will be responded appropriately by the Transferee Company.

(viii) Those shareholders who have registered themselves as 
a speaker will only be allowed to express their views/ask 
questions during the meeting. 

(ix) Only those shareholders, who are present in the Meeting 
through VC/OAVM facility and have not casted their vote on 
the Resolution through remote e-voting and are otherwise not 
barred from doing so, shall be eligible to vote through e-voting 
system available during the Meeting.

(x) If any Votes are cast by the shareholders through the e-voting 
available during the Meeting and if the same shareholders have 
not participated in the meeting through VC/OAVM facility, then 
the votes cast by such shareholders shall be considered invalid 
as the facility of e-voting during the meeting is available only to 
the shareholders attending the meeting. 

(xi) The Members can join the Meeting in the VC/OAVM mode 15 
minutes before the scheduled time of the commencement 
of the Meeting by following the procedure mentioned in the 
Notice. The facility of participation at the Meeting through VC/

OAVM will be made available to atleast 1000 members on first 
come first served basis. This will not include large Shareholders 
(Shareholders holding 2% or more shareholding), Promoters, 
Institutional Investors, Directors, Key Managerial Personnel, 
the Chairpersons of the Audit Committee, Nomination and 
Remuneration Committee and Stakeholders Relationship 
Committee, Auditors etc. who are allowed to attend the Meeting 
without restriction on account of first come first served basis

(21) Process for those shareholders whose email addresses are not 
registered with the depositories for obtaining login credentials 
for e-voting:

 For Physical shareholders - please provide necessary details like Folio 
No., Name of shareholder, scanned copy of the share certificate (front 
and back), PAN (self attested scanned copy of PAN card), AADHAR 
(self attested scanned copy of Aadhar Card) by email to bglsta@
integratedindia.in / investor.india@diageo.com.

 For Demat shareholders - please provide Demat account details 
(CDSL-16 digit beneficiary ID or NSDL-16 digit DPID + CLID), Name, 
client master or copy of Consolidated Account statement, PAN (self 
attested scanned copy of PAN card), Aadhar (self attested scanned 
copy of Aadhar Card) to Company/RTA email id. i.e. investor.india@
diageo.com / bglsta@integratedindia.in. 

(22) The NCLT has appointed Mr. Qaiser Magdum, Company Secretary 
in Practice (CP No. - 9043 ); Address: #255, 8th Block, 3rd Main, 
Koramangala, Bangalore - 560 034, to act as scrutinizer to scrutinise 
votes cast either at the Meeting through e-voting or through remote 
e-voting or postal ballot and submit a report on votes cast to the 
Chairman of the Meeting.

(23) In case you have any queries or issues regarding e-voting, you may 
refer to the Frequently Asked Questions (“FAQs”) and e-voting manual 
available at www.evotingindia.com, under help section or write 
an email to helpdesk.evoting@cdslindia.com or contact Mr. Nitin 
Kunder (022- 23058738) or Mr. Mehboob Lakhani (022-23058543) or 
Mr. Rakesh Dalvi (022-23058542). All grievances connected with the 
facility for voting by electronic means may be addressed to Mr. Rakesh 
Dalvi, Manager, (CDSL), Central Depository Services (India) Limited, A 
Wing, 25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M 
Joshi Marg, Lower Parel (East), Mumbai – 400 013 or send an email to 
helpdesk.evoting@cdslindia.com or call on 022-23058542/43.

(24) The Scrutinizer shall, not later than 48 hours from conclusion of the 
Meeting, make a consolidated Scrutinizer’s report of the total votes 
cast in favour and against the resolution and invalid votes, if any, 
to the Chairman of the Meeting or a person authorized by him in 
writing who shall countersign the same. The result of the voting shall 
be announced by the Chairman, upon receipt of the Scrutinizer’s 
report and the same shall be placed on the Transferee Company’s 
website www.diageoindia.com and on the website of CDSL at www.
evotingindia.com immediately after the results are declared and 
communicated to the BSE Limited and National Stock Exchange of 
India Limited, where the shares of the Transferee Company are listed 
on the said date. 
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BEFORE THE NATIONAL COMPANY LAW 
TRIBUNAL, BENGALURU BENCH

Company Application (CAA) No. 9 / BB / 2021 

IN THE MATTER OF SECTIONS 230 - 232 AND OTHER APPLICABLE 
PROVISIONS OF THE COMPANIES ACT, 2013

AND

IN THE MATTER OF SCHEME OF AMALGAMATION AND ARRANGEMENT 
AMONGST 

PIONEER DISTILLERIES LIMITED 
a company incorporated under the Companies 
Act, 1956, having its registered office at 
UB Tower, Level – 10, # 24, 
Vittal Mallya Road, Bengaluru – 560 001

 …APPLICANT NO. 1 / TRANSFEROR COMPANY

AND
UNITED SPIRITS LIMITED
a company incorporated under the Companies 
Act, 1956, having its registered office at  
‘UB Tower’, # 24,
Vittal Mallya Road, Bengaluru - 560 001, 
Karnataka, India

…APPLICANT NO. 2 / TRANSFEREE COMPANY 

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(1), 
232(2) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 
6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 TO THE NOTICE FOR THE MEETING OF 
THE EQUITY SHAREHOLDERS OF UNITED SPIRITS LIMITED DIRECTED 
TO BE CONVENED BY THE HON’BLE NATIONAL COMPANY LAW 
TRIBUNAL, BENGALURU BENCH

1. The Scheme of Amalgamation and Arrangement amongst Pioneer 
Distilleries Limited (the “Transferor Company”) and United 
Spirits Limited (the “Transferee Company”) and their respective 
shareholders and creditors is referred to as the “Scheme” or “this 
Scheme” and the Transferor Company and the Transferee Company 
are within the jurisdiction of National Company Law Tribunal (“NCLT”), 
Bengaluru Bench. United Spirits Limited is the “Applicant No.2 / 
Transferee Company” in Company Application (CAA) No. 9 / BB / 2021. 
Pioneer Distilleries Limited and United Spirits Limited are hereinafter 
collectively referred to as the “Companies”.

2. Capitalized terms which are used in this explanatory statement but 
which are not defined herein shall have the meaning assigned to 
them in the Scheme, unless stated otherwise.

3. This is an explanatory statement accompanying the notice convening 
the meeting of the equity shareholders of the Transferee Company 
to be held on Thursday, the 30th day of September, 2021 at 11.00 a.m. 
(IST) (“Meeting”) through video conferencing or other audio-visual 
means (“VC/OAVM”), pursuant to orders dated February 8, 2021, in 
Company Application (CAA) No. 9/BB/2021 read with order dated 
August 13, 2021 in C.A. No. 58 of 2021 in Company Application (CAA) 
No. 9/BB/2021 (”Orders”) passed by the Bengaluru Bench of the NCLT 
for the purpose of considering and, if thought fit, approving with or 
without modification(s), the arrangement embodied in the Scheme.

4. In accordance with the provisions of Sections 230 - 232 of the 
Companies Act, 2013, the Scheme shall be acted upon only if a 
majority of persons representing three-fourths (3/4th) in value of 
the equity shareholders, of the Transferee Company, voting through 
e-voting at the Meeting or through remote e-voting or postal ballot, 
agree to the Scheme. In terms of the Circular dated March 10, 2017 
bearing reference No. CFD/DIL3/ CIR/2017/21 issued by Securities 
and Exchange Board of India (“SEBI”), as amended from time to time 
(referred to as “SEBI Circular”), the Scheme shall be acted upon only 
if the votes cast by public shareholders in favour of the resolution 
set out above are more than the number of votes cast by the public 
shareholders against the resolution.

5. In terms of the said Orders, the quorum for the said Meeting is 30% in 
terms of total paid-up equity share capital. Further in terms of the said 
Orders, the NCLT has appointed Mr. Girish Kumar, Advocate to be the 
Chairman of the said Meeting.

6. A copy of the Scheme as approved by the Board of Directors of the 
Transferee Company, after undertaking necessary modifications 
recommended by the stock exchanges is enclosed as Annexure 1. 
The proposed Scheme, in its present form or with any modification 
approved or imposed or directed by the NCLT is envisaged to be 
effective from the Appointed Date (as defined in the Scheme) but 
shall be made operative from the Effective Date (as defined in the 
Scheme). 

7. The Scheme was placed before the Audit Committee and Board of 
Directors of the Transferee Company at their respective meetings held 
on December 2, 2019. In accordance with the SEBI Circular,  the Audit 
Committee of the Transferee Company recommended the Scheme to 
the Board of Directors of the Transferee Company inter-alia taking into 
account:
(a) The valuation report dated December 2, 2019, prepared by 

Manuj Singhal, registered valuer, and the valuation report dated 
December 2, 2019, prepared by S R B C & CO LLP, independent 
chartered accountants, setting out the recommended share 
exchange ratio, enclosed herewith as Annexures 2 and 3 
respectively;

(b) The fairness opinion dated December 2, 2019, prepared by 
Pantomath Capital Advisors Private Limited, a SEBI registered 
merchant banker, providing the fairness opinion on the share 
exchange ratio, enclosed herewith as Annexure 4; and

(c) The certificate from the statutory auditors of the Transferee 
Company, Price Waterhouse & Co. Chartered Accountants 
LLP, confirming that the accounting treatment as specified in 
the Scheme is in compliance with the applicable Accounting 
Standards notified under the Companies Act, 2013 and other 
generally accepted accounting principles. 

8. The Board of Directors of the Companies, at their respective meetings 
held on December 2, 2019, approved the Scheme. Subsequently, 
based on the comments received from the stock exchanges on the 
Scheme, certain clauses of the Scheme were revised with the approval 
of the Special Committees of the Companies, constituted for this 
purpose, vide their respective resolutions dated February 28, 2020.

DETAILS AS PER RULE 6(3) OF THE COMPANIES (COMPROMISES, 
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1. Details of the Transferee Company

Details of United Spirits Limited 
Corporate identification 
number (CIN)

L01551KA1999PLC024991

Permanent account number 
(PAN)

AACCM8043J

Date of incorporation March 31, 1999
Type of company Public limited company
Registered office address  ‘UB Tower’, #24, Vittal Mallya Road, 

Bengaluru – 560 001, Karnataka, 
India

E-mail address investor.india@diageo.com
Name of the stock exchange(s) 
where securities of company 
are listed

BSE Limited and National Stock 
Exchange of India Limited

2. Summary of the main objects as per the memorandum of association 
of the Transferee Company

 The objects of the Transferee Company are set out in the Memorandum 
of Association. 

“III. (A) MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE 
COMPANY ON ITS INCORPORATION:   

1. To manufacture Alcohol, Rectified Spirit, Potable and Industrial 
Alcohol. 

2. To manufacture, brew, distill, blend, compound, prepare, process, 
render potable or marketable all sorts of liquors, wines, spirits and 
beers; 

3. To carry on all or any of the business of malt factors, general and wine 
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and spirits merchants, either as exporters or importers and distilleries, 
commission agents, warehousemen, bottlers, bottle makers, bottle 
stopper makers, potter, manufacturers of and dealers in aerated 
and mineral waters and other drinks, licensed victualers, beer house 
keepers, yeast dealers.

(B) OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF 
MAIN OBJECTS:

...

18. To amalgamate or merge with, or absorb or takeover one or more than 
one company or body corporate or enter into partnership, joint venture or 
profit sharing arrangement with such companies, whether or not having 
similar objects as of this Company, acquire by demerger or otherwise 
business or undertaking of any other company or demerge a division or 
undertaking of the Company, and to do all such incidental acts, deeds and 
things as may be necessary to give effect to the amalgamation, merger, 
absorption, takeover, partnership, joint venture or other arrangement, 
acquisition or demerger, as the case may be.

3. Main business carried on by the Transferee Company 

 The Transferee Company is inter alia engaged in the business of 
distilling, rectifying and blending of spirits; ethyl alcohol production 
from fermented material.

4. Details of change of name of the Transferee Company during the last 
five years

 The Transferee Company was incorporated on March 31, 1999 as a 
public limited company under the name of “McDowell Spirits Limited” 
under the Companies Act, 1956. Subsequently, the name of the 
Transferee Company was changed from “McDowell Spirits Limited” to 
“McDowell and Company Limited” on April 12, 2001. Again, the name 
of the Transferee Company was changed to its present name “United 
Spirits Limited” on October 17, 2006. Accordingly, there has been no 
change in the name of the Transferee Company during the last five 
years.

5. Details of change in registered office of the Transferee Company 
during the last five years

 There has been no change in the registered office of the Transferee 
Company during the last five years.

6. Details of change in objects of the Transferee Company during the last 
five years

 There has been no change in the objects clause of the Memorandum 
of Association of the Transferee Company in the last five years.

7. Details of the capital structure of the Transferee Company including 
authorised, issued, subscribed and paid-up share capital

 The authorised issued, subscribed and paid-up share capital of the 
Transferee Company as on June 30, 2021 is as follows: 

Particulars Amount (INR)
Authorised  Capital
2,740,000,000 Equity Shares of Rs.2/- each 5,480,000,000

171,200,000 Preference Shares of Rs.10/- each 1,712,000,000
Total 7,192,000,000
Issued, Subscribed and Paid-up
726,638,715 Equity Shares of Rs.2/- each 1,453,277,430

Total 1,453,277,430

There has been no change in the authorised, issued, subscribed and 
paid-up share capital of the Transferee Company since June 30, 2021.

8. Names of the promoters of the Transferee Company along with their 
addresses 

Sl. 
No. Name Address

1. Relay B.V. Molenwerf – 12, 1014, BG, Amsterdam, 
Netherlands

2. Vittal Investments 
Private Limited

143(65), West Coovem Iver Road, 1st 
Floor, Chintadripet, Chennai- 600002

3. Vijay Mallya Lady Walk, Queen Hoo Lane, Tewin, 
Welwyn, Hertfordshire, AL6 0LT, United 
Kingdom 

Sl. 
No. Name Address

4. United Breweries 
(Holdings) Limited

UB Tower, Level-12, Vittal Mallya Road, 
Bangalore – 560001

5. Rossi and Associates 
Private Limited

A/3 Sangam Bhavan, Opp Strand 
Cinema, Colaba, Mumbai - 400005

6. Kingfisher Finvest 
India Limited

UB Tower, Level-12, Vittal Mallya Road, 
Bangalore – 560001

7. Mallya Private 
Limited

2 Minto Park Kolkata - 700027

8. Devi Investments 
Private Limited

72, Mittal Chambers, 7th Floor Nariman 
Point Mumbai 400021 

9. Names of the directors of the Transferee Company along with their 
addresses:

Sl. 
No. Name Address

1. Mr. Mahendra Ku-
mar Sharma

192, Centrum Towers-A, Barkat Ali 
Road, Near Wadala Flyover, Wadala (E) 
Mumbai 400037

2. Dr. (Ms.) Indu Ranjit 
Shahani

Flat 56, Hill Park, A G Bell Road Opp Mal-
abar Hill Telephone Exchange Mumbai 
400006 

3. Ms. Hina Nagarajan 3518, DLF Phase-4, DLF City, Gurgaon, 
Haryana, India – 122 001.  

4. Mr. Rajeev Gupta Krishna Kutir, 28 Union Park Bandra 
West Mumbai 400050

5. Mr. Vegulaparanan 
Kasi Viswanathan

F-01,1st Floor, Legacy Caldera 56 Srt 
Road, Cunningham Cross Road Benga-
luru 560052 

6. Mr. Vinod Rao Pioneer Client Associates, #61 Chimes, 
5th Floor, Gurgaon, Sector 44, Kana-
hi(73 ), 122003 Haryana, India

7. Mr. Sivanandhan 
Dhanushkodi

1803, Ashok Towers, Dr. Babasaheb 
Ambedkar Road, Parel. Mumbai 400012 

8. Mr. Randall David 
Ingber

5 Howitt St, Glen Iris Vic 3146 Mel-
bourne 3146 AU

9. Mr. John Thomas 
Kennedy

26 Cowper Road Rathmines Dublin 6 IE

10. Details of the Board Meeting of the Transferee Company at which the 
Scheme was approved 

The Board of Directors of the Transferee Company approved the 
Scheme at its meeting held on December 2, 2019.

The details of the directors who voted in favour of the resolution, who 
voted against the resolution and who did not vote or participate in the 
resolution is given below:

Sl. No. Name of the Director Voted 

1. Mr. M K Sharma For the resolution

2. Mr. Anand Kripalu* For the resolution

3. Mr. Sanjeev Churiwala** Was granted leave of 
absence

4. Mr. Vinod Rao For the resolution*** 

5. Mr. John Thomas Kennedy Was granted leave of 
absence

6. Mr. Randall Ingber For the resolution***

7. Dr. (Ms.) Indu Shahani For the resolution

8. Mr. D Sivanandhan For the resolution

9. Mr. V K Viswanathan For the resolution***

10. Mr. Rajeev Gupta Was granted leave of 
absence

* Ceased to be a director with effect from July 1, 2021. 
** Ceased to be a director with effect from October 1, 2020. 
*** Attended the board meeting through video conference. 
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11. Extent of shareholding of directors and key managerial personnel of 
the Transferee Company 

 The details of the present directors and KMP of the Transferee Company 
and their respective shareholdings in the Companies as on June 30, 
2021 are as follows:

Name of Directors /
KMP Designation

Shares 
held in the 
Transferor 
Company

Shares 
held in the
Transferee 
Company

Mr. M K Sharma Independent 
Director- 
Chairman

Nil Nil

Ms. Hina Nagarajan Managing 
Director and Chief 
Executive Officer

Nil Nil 

Mr. Vinod Rao Nominee Director Nil Nil
Mr. John Thomas 
Kennedy

Nominee Director Nil Nil

Mr. Randall Ingber Nominee Director Nil Nil
Dr. (Ms.)  Indu Shahani Independent 

Director
Nil Nil

Mr. D Sivanandhan Independent 
Director

Nil 332

Mr. V K Viswanathan Independent 
Director

Nil Nil

Mr. Rajeev Gupta Independent 
Director

Nil Nil

Mr. Pradeep Jain Chief Financial 
Officer

Nil Nil

Mr. Mital Sanghvi Company 
Secretary

Nil Nil

12. Disclosure about effect of the Scheme on the material interests of 
directors, Key Managerial Personnel (KMP) and debenture trustee of 
the Transferee Company 

 The Directors or KMPs of the Transferee Company do not have any 
other interest in the Scheme except to the extent of their shareholding, 
if any, in any of Companies involved in the Scheme. Further, the 
Transferee Company does not have any debentures. Therefore, the 
question on the effect of the Scheme on the material interests of the 
debenture trustee does not arise.

13. Effect of the Scheme on following parties in relation to the Transferee 
Company 

Sl. 
No. 

Category of 
stakeholder Effect of the Scheme 

(a) Shareholders Upon coming into effect of the Scheme 
and in consideration for the amalgamation, 
the Transferee Company shall, without 
any further application or deed, issue and 
allot its equity shares, credited as fully 
paid up, to all the equity shareholders 
holding fully paid up equity shares of the 
Transferor Company whose names appear 
in the register of members of the Transferor 
Company and / or whose names appear 
as the beneficial owner of the shares of 
the Transferor Company in the records 
of the depository, as on the record date, 
to be fixed for the purpose of reckoning 
names of the equity shareholders of the 
Transferor Company (“Transferor Company 
Shareholders”). 
The equity shares of the Transferee 
Company to be allotted to the members of 
the Transferor Company shall be allotted in 
the following ratio: 
10 (Ten) fully paid up equity shares of 
face value Rs. 2 (Rupees two only) each of

Sl. 
No. 

Category of 
stakeholder Effect of the Scheme 

the Transferee Company, to be issued for 
every 47 (Forty Seven) fully paid up equity 
shares of face value Rs. 10 (Rupees ten 
only) each held by the Transferor Company 
Shareholders. 

In case any equity shareholder of the 
Transferor Company becomes entitled to a 
fraction of an equity share of the Transferee 
Company, the Transferee Company shall not 
issue fractional shares to such member but 
shall consolidate such fractions and issue 
consolidated shares to a trustee nominated 
by the Transferee Company in that behalf, 
who shall sell such shares and distribute 
the net sale proceeds (after deduction 
of applicable taxes and other expenses 
incurred) to the shareholders respectively 
entitled to the same in proportion to their 
fractional entitlements.

The equity shares held by the Transferee 
Company in the Transferor Company shall 
stand cancelled as an integral part of 
the Scheme and no equity shares of the 
Transferee Company shall be allotted in 
respect of such equity shares. The 62,400 
forfeited shares of the Transferor Company 
shall stand extinguished and cancelled 
and an amount of Rs. 3,12,000 shall be 
transferred to the head ‘Capital Reserve’ in 
the financial statement of the Transferee 
Company. 

The authorised share capital of the 
Transferor Company shall be deemed to 
be added to the authorised share capital 
of the Transferee Company in the manner 
as enumerated in Clause 15 of the Scheme. 
Accordingly, Clause V of the memorandum 
of association of the Transferee Company 
shall be altered. 

The amalgamation will result in dilution 
of holding of the existing shareholders of 
the Transferee Company by approximately 
0.1% on such expanded capital due to 
such additional issue of shares and of the 
promoters of the Transferee Company by 
0.06%, and in turn result in an increase in 
the public float of the Transferee Company’s 
shares by 0.06%. This will in turn increase 
the free float of the shares of the Transferee 
Company.

(b) Key Managerial 
Personnel (KMP)

No rights of the Key Managerial Personnel 
(KMP) of the Transferee Company are being 
affected as a result of the Scheme.

(c) Directors The directors of the Transferee Company or 
their relatives do not have any other interest 
in the Scheme except to the extent of their 
shareholding, if any. Further, none of the 
directors and / or relatives of the directors 
of the Transferee Company are concerned 
or interested, financially or otherwise, in the 
proposed Scheme.

(d) Promoters Refer to point (a) above for details 
regarding the effect on the shareholders. 
The promoters of the Transferee Company, 
subject to applicable laws, from time to 
time, shall continue to remain promoters 
after the Scheme becomes effective.
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Sl. 
No. 

Category of 
stakeholder Effect of the Scheme 

(e) Non-Promoter 
Shareholders 

Refer point (a) above for details regarding 
the effect on the non-promoter 
shareholders. 

(f ) Creditors Under the Scheme, there is no arrangement 
with the creditors of the Transferee 
Company. No compromise is offered under 
the Scheme to any of the creditors of the 
Transferee Company. The liability towards 
the creditors of the Transferee Company 
is being neither reduced nor extinguished 
and consequently, the creditors of the 
Transferee Company will not be affected in 
any manner by the Scheme.

(g) Depositors The Transferee Company does not have any 
deposits. Therefore, the question on the 
effect of the Scheme on depositors does 
not arise. 

(h) Debenture 
Holders

The Transferee Company does not have any 
debentures. Therefore, the question on the 
effect of the Scheme on debenture holders 
does not arise. 

(i) Debenture 
Trustee and 
Depositor 
Trustee

The Transferee Company does not have any 
debentures or depositors. Therefore, the 
question on the effect of the Scheme on the 
debenture trustee or a depositor trustee 
does not arise. 

(j) Employees No rights of the staff or the employees of 
the Transferee Company are being affected 
as a result of the Scheme.

14. Amount due to unsecured creditors by the Transferee Company 

 The amount due from the Transferee Company to its unsecured 
creditors as on October 31, 2020 is INR 2351,33,56,395.07.

15. Details of investigation / proceedings pending against the Transferee 
Company under the Companies Act, 2013

 The Transferee Company has received the following show cause 
notice(s) under the Companies Act, 2013 / the Companies Act, 1956 
from the Registrar of Companies, Karnataka, as described below:

(a) The Transferee Company received a notice show cause notice 
no. ROCB/MMM/SCN/SEC188/24991/2016 dated June 23, 2016 
in relation to an alleged violation of Section 188 of the Act 
for entering into certain related party transactions without 
shareholders’ approval. The Transferee Company responded to this 
notice on August 3, 2016. Subsequently, the Transferee Company 
has filed a compounding application in these proceedings.

(b) The Transferee Company received show cause notice no. ROCB/
MMM/SCN/SEC78/24991/2016 dated June 23, 2016 in relation to 
an alleged violation of Section 78 of the Companies Act, 1956, 
relating to a deduction of share issue expenses from the share 
premium account. The Transferee Company responded to this 
notice on August 3, 2016. Subsequently, the Transferee Company 
has filed a compounding application in these proceedings. 

(c) The Transferee Company received show cause notice no. ROCB/
MMM/Sec205/USL/024991/2016 dated June 23, 2016 in relation 
to alleged violations of Sections 205 of the Companies Act, 1956 
for issuance of dividend to a shareholder to whom preferential 
allotment was made after the finalisation of accounts. The 
Transferee Company has responded to the notice on August 4, 
2016, October 31, 2017 and January 5, 2018. 

The proceedings in relation to each of the show cause notices are 
currently pending.

16. Details of the Transferor Company

Details of Pioneer Distilleries Limited 
Corporate identification 
number (CIN)

L24116KA1992PLC125992

Permanent account number 
(PAN)

AABCP9376J

Date of incorporation November 25, 1992  
Type of company Public Limited Company

Registered office address  Level 10, UB Tower, #24, Vittal Mallya 
Road, Bengaluru – 560001

E-mail address pdlinvestor.india@diageo.com 
Name of the stock 
exchange(s) where securities 
of company are listed

BSE Limited and National Stock 
Exchange of India Limited

17. Summary of the main objects as per the memorandum of association 
of the Transferor Company

The objects of the Transferor Company are set out in the Memorandum 
of Association. They are briefly as under:-

“III. A. THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS 
INCORPORATION ARE:

1. To carry on the business of manufacture, import, export and deal 
in rectified spirit, industrial alcohol, denatured spirit, Extra Neutral 
Alcohol, Arrack, Alcohol of various grades by dry, wet or any process, 
and also manufacture and deal in all other chemicals and other 
products involving usage of alcohol in the process

2. To carry on the business of manufacture, export, import and deal 
in chemicals, wines, liquors of all grades and varieties and also the 
business of manufacture of food beverages and food canning, 
growing vine yards, barley malt and other vegetables and fruits 
necessary for the manufacture of the above said food products and 
also to carry on the business of grape merchants, importers, exporters, 
distillers, bottlers, bottle makers and other drinks. 

3. To carry on the business of manufacturer and dealers in chemicals, 
chemical compounds (organic and inorganic) in all forms and 
chemical products of any nature and kind whatsoever and all by 
products and joint products thereof.

4. To carry on business as chemical engineers, analytical chemists, 
exporters, manufacturers and dealers in heavy chemicals, acids, 
alkalies, petro-chemicals, chemical compounds and chemicals of all 
kinds (solid, liquid and gaseous), drugs, medicines, pharmaceuticals, 
antibiotics, tannin, tannin extract, essences, solvents, plastics of all 
types, dyestuffs, intermediates, textile auxiliaries, cellophenes, colours, 
dyes, paints, varnishes, vat and other organic dyestuffs, chemical 
auxiliaries, disinfectants, insecticides, fungicides, deodorants, 
biochemicals and pharmaceutical, medicinal, sizing, bleaching, 
photographical and other preparation and articles. 

5. To develop, research, improve, exports, imports, sell, buy and to deal 
in any manufacturing or processing technology of all types of ferrous, 
ferro products, ferro alloys, sintered products, the products of power 
metallurgy and other metal products.

B. OBJECTS INCIDENTAL OR ANCILLARY TO THE ATTAINMENT OF THE 
MAIN OBJECTS:

... 

25. To amalgamate with any other company or companies having objects 
altogether or in part similar to those of this company.

18. Main business carried on by the Transferor Company

 The Transferor Company is inter alia engaged in the business of 
manufacture and sale of extra neutral alcohol, malt spirits, Indian Made 
Foreign Liquor (IMFL) and other allied products, including bottling 
operations.

19. Details of change of name of the Transferor Company during the last 
five years

 The Transferor Company was incorporated on November 25, 1992 
under the name “Ganga Orgchem Limited” under the Companies Act, 
1956. Subsequently, the name of the Transferor Company was changed 
to its present name i.e., “Pioneer Distilleries Limited” on September 
12, 1994. Accordingly, there has been no change in the name of the 
Transferor Company during the last five years.

20. Details of change in registered office of the Transferor Company during 
the last five years

The registered office of the Transferor Company was changed from 
Roxana Towers, Ground Floor, M. No. 7-1-24/1RT/G1&G2, Green Lands, 
Begumpet, Hyderabad 500 016 to Level 10, UB Tower, #24, Vittal Mallya 
Road, Bengaluru – 560 001 on May 23, 2019.  

21. Details of change in objects of the Transferor Company during the last 
five years

 There has been no change in the objects Clause of the Memorandum 
of Association of the Transferor Company in the last five years.
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22. Details of the capital structure of the Transferor Company including 
authorised, issued, subscribed and paid-up share capital

 The authorised, issued, subscribed and paid-up share capital of the 
Transferor Company as at June 30, 2021 is as follows:

Particulars Amount (INR)
Authorised Capital
17,500,000 Equity Shares of Rs. 10 each
2,500,000 Preference Shares of Rs.10 each

175,000,000
25,000,000

Total 200,000,000
Issued, Subscribed and Fully Paid-up
13,388,200 Equity Shares of Rs. 10 each 133,882,000
Forfeited shares 
62,400 Equity Shares of Rs. 5 each paid-up 312,000

Total 134,194,000

There has been no change in the authorised, issued, subscribed and 
paid-up share capital of the Transferor Company since June 30, 2021.

23. Names of the promoter of the Transferor Company along with its 
address

Name Address
United Spirits 
Limited

‘UB Tower’, #24, Vittal Mallya Road,  
Bengaluru – 560 001

24. Names of the present directors of the Transferor Company along with 
their addresses

Sl. 
No. Name Address

1. Mr. Alokesh Biswas 4/27, Akbar Road, Benachity, A-Zone, 
Pratappur, Bardhaman, Durgapur 
Steel Town West, West Bengal – 
713204.

2. Mr. Sanjeev Kumar 
Gupta

N601, Tower 7 Mayflower, Adarsh 
Palm Retreat, Bellandur, Devara 
Beesana Hall Bangalore 560103 

3. Ms. Mamta Sundara # A332, A-3 Block Century Park 
Apartments 48/23 Richmond Road, 
Bangalore North Bangalore 560025

4. Ms. Srivathsala 
Kanchi Nandagopal

No. 2595, 17th Cross, 8th Main 
Banashankari 2nd Stage Bangalore 
560070

5. Mr. Ramanujam 
Krishnamurthy

9/18, 1st Cross, Akkamma Block 
Dinnur Main Road, R T Nagar, 
Bangalore 560032

6. Mr. Gopal Kothari* B-204, Shriram Srishti Apartments, 
Sumangali Sevashram Road, Anand 
Nagar Hebbal, R T Nagar, Bangalore 
North, Bangalore – 560032

* Appointed as a director with effect from March 17, 2021. 

25. Details of the Board Meeting of the Transferor Company at which the 
Scheme was approved  

The Board of Directors of the Transferor Company approved the 
Scheme at its meeting held on December 2, 2019.

The details of the directors who voted in favour of the resolution, who 
voted against the resolution and who did not vote or participate in the 
resolution is given below:

Sl. 
No.

Name of the Director Voted

1 Mr. R Krishnamurthy For the resolution
2 Mr. Ravi Varma* For the resolution# 
3 Mr. Ajay Goel** For the resolution
4 Ms. Mamta Sundara Was granted leave of absence
5 Mr. Sanjeev Gupta Was granted leave of absence
6 Ms. Srivathsala K N For the resolution

# Attended the board meeting through video conference. 
* Ceased to be a director with effect from July 1, 2020. 
** Ceased to be a director with effect from March 17, 2021. 

26. Extent of shareholding of directors and key managerial personnel of 
the Transferor Company 

 The details of the present directors and KMP of the Transferor Company 
and their respective shareholdings in the Companies as on June 30, 
2021 are as follows:

Name of Directors 
/ 

KMP 
Designation

Shares 
held in the
Transferee 
Company

Shares 
held in the 
Transferor 
Company

Mr. R Krishnamurthy Independent 
Director /
Chairman

Nil Nil

Mr. Alokesh Biswas Managing Director Nil Nil
Mr. Gopal Kothari Director Nil Nil
Ms. Mamta Sundara Director Nil Nil
Mr. Sanjeev Gupta Director Nil Nil
Ms. Srivathsala K N Independent 

Director
Nil Nil

Mr. B L Akshara Company 
Secretary 

25 Nil

Mr. Sanjoy Sarkar Chief Financial 
Officer

Nil Nil

27. Effect of the Scheme on following parties in relation to the Transferor 
Company 

Sl. 
No. 

Category of 
stakeholder Effect of the Scheme 

(a) Shareholders Upon coming into effect of the 
Scheme and in consideration for 
the amalgamation, the Transferee 
Company shall, without any further 
application or deed, issue and 
allot its equity shares, credited 
as fully paid up, to all the equity 
shareholders holding fully paid 
up equity shares of the Transferor 
Company whose names appear 
in the register of members of the 
Transferor Company and / or whose 
names appear as the beneficial 
owner of the shares of the 
Transferor Company in the records 
of the depository, as on the record 
date, to be fixed for the purpose 
of reckoning names of the equity 
shareholders of the Transferor 
Company (“Transferor Company 
Shareholders”). 

The equity shares of the Transferee 
Company to be allotted to the 
members of the Transferor 
Company shall be allotted in the 
following ratio: 

10 (Ten) fully paid up equity shares 
of face value Rs. 2 (Rupees two only) 
each of the Transferee Company, to 
be issued for every 47 (Forty Seven) 
fully paid up equity shares of face 
value Rs. 10 (Rupees ten only) each 
held by the Transferor Company 
Shareholders. 

In case any equity shareholder of 
the Transferor Company becomes 
entitled to a fraction of an equity 
share of the Transferee Company, 
the Transferee Company shall not 
issue fractional shares to such 
member but shall consolidate 
such fractions and issue 
consolidated shares to a trustee 
nominated by the Transferee
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Sl. 
No. 

Category of 
stakeholder Effect of the Scheme 

Company in that behalf, who shall 
sell such shares and distribute 
the net sale proceeds (after 
deduction of applicable taxes and 
other expenses incurred) to the 
shareholders respectively entitled 
to the same in proportion to their 
fractional entitlements.

The equity shares held by the 
Transferee Company in the 
Transferor Company shall stand 
cancelled as an integral part of the 
Scheme and no equity shares of 
the Transferee Company shall be 
allotted in respect of such equity 
shares. The 62,400 forfeited shares 
of the Transferor Company shall 
stand extinguished and cancelled. 

The authorised share capital of 
the Transferor Company shall 
be deemed to be added to the 
authorised share capital of the 
Transferee Company in the manner 
as enumerated in Clause 15 of the 
proposed Scheme.

(b) Key Managerial 
Personnel (KMP)

No rights of the Key Managerial 
Personnel (KMP) of the Transferor 
Company are being affected as a 
result of the Scheme.

(c) Directors The directors of the Transferor 
Company or their relatives do 
not have any other interest in the 
Scheme except to the extent of their 
shareholding, if any. Further, none 
of the directors and / or relatives 
of the directors of the Transferor 
Company are concerned or 
interested, financially or otherwise, 
in the proposed Scheme.

(d) Promoters Refer to point (a) above for details 
regarding the effect on the 
shareholders.

(e) Non-Promoter 
Shareholders 

Refer point (a) above for details 
regarding the effect on the non-
promoter shareholders.

(f ) Creditors Under the Scheme, there is no 
arrangement with the creditors 
of the Transferor Company. No 
compromise is offered under the 
Scheme to any of the creditors 
of the Transferor Company. The 
liability towards the creditors of 
the Transferor Company is being 
neither reduced nor extinguished 
and consequently, the creditors of 
the Transferor Company will not 
be affected in any manner by the 
Scheme.

(g) Depositors The Transferor Company does 
not have any deposits. Therefore, 
the question on the effect of the 
Scheme on depositors does not 
arise. 

(h) Debenture Holders The Transferor Company does not 
have any debentures. Therefore, 
the question on the effect of the 
Scheme on debenture holders does 
not arise.

Sl. 
No. 

Category of 
stakeholder Effect of the Scheme 

(i) Debenture Trustee and 
Depositor Trustee

The Transferor Company does not 
have any debentures or deposits. 
Therefore, the question on the 
effect of the Scheme on the 
debenture trustee or a depositor 
trustee does not arise.

(j) Employees No rights of the staff or the 
employees of the Transferor 
Company are being affected as a 
result of the Scheme.

28. Disclosure about effect of Scheme on the material interests of 
directors, Key Managerial Personnel (KMP) and debenture trustee of 
the Transferor Company 

 The Directors or KMPs of the Transferor Company do not have any other 
interest in the Scheme except to the extent of their shareholding, if any, 
in any of Companies involved in the Scheme. Further, the Transferor 
Company does not have any debentures. Therefore, the question on 
the effect of the Scheme on the material interests of the debenture 
trustee does not arise.

29. Amount due to unsecured creditors by the Transferor Company 

 The amount due from the Transferor Company to its unsecured 
creditors as on October 31, 2020 is INR 633,36,09,269.75. 

30. Details of investigation / proceedings pending against the Transferor 
Company under the Companies Act, 2013.

 No investigation or prosecution instituted are pending under 
applicable provisions of the Companies Act, 2013 or erstwhile 
provisions of Companies Act, 1956 against the Transferor Company.

31. Relationship among the Companies who are parties to the Scheme 

 The Transferor Company is a subsidiary of the Transferee Company, 
which currently holds 75% shareholding in the Transferor Company.

32. Rationale and the benefits of the Scheme as perceived by the Board of 
Directors of the Transferee Company

 The rationale for the Scheme is that the proposed amalgamation will 
achieve: 

(a) simplification of the corporate structure and consolidation of the 
group’s business;

(b) realising business efficiencies, inter alia, through optimum utilisation 
of resources due to pooling of management, expertise and other 
resources of the Companies and to achieve economies of scale; 

(c) overcoming limitations on raising capital for the Transferor Company, 
ensuring improved allocation of capital and optimum cash flows 
contributing to better utilisation of capacity and the overall growth 
of the combined entity. 

(d) creation of a larger asset base and facilitation of access to better 
financial resources;

(e) savings on compliance / interest costs; 
(f) uninterrupted operations of the Transferor Company’s plant in order 

to stabilize its business;

(g) integration of the Transferor Company’s operations with the 
Transferee Company resulting in benefits arising out of the synergies, 
especially since the Transferee Company is in the same line of business 
as the Transferor Company; and 

(h) enhanced shareholder value pursuant to economies of scale and 
business efficiencies.

 The Transferor Company has been incurring losses in the recent past 
and its entire net worth has eroded. The Transferee Company holding 
75% of the equity capital of the Transferor Company has to account 
to the extent of 75% of the losses of the Transferor Company while 
consolidating its accounts. Continuity of the Transferor Company 
without the active support of the Transferee Company would be very 
difficult. Amalgamation of the Transferor Company with the Transferee 
Company would be beneficial to both the Companies including 
with respect to ease of getting uninterrupted financial and technical 
support and the Transferee Company getting the full benefit of the 
Transferor Company’s manufacturing facilities.
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The Scheme is expected to be in the best interests of the shareholders, 
employees and the creditors of the Transferor Company and the 
Transferee Company. 

The Amalgamation shall comply with the provisions of Section 2(1B) of 
the Income Tax Act, 1961.

33. Appointed Date, Effective Date, Record Date and Share Exchange Ratio

(a) Appointed Date: The Appointed Date means April 1, 2019 or such 
date as may be fixed or approved by the NCLT.

(b) Effective Date: The Effective Date means the last of the dates on 
which all the conditions and matters referred to in Clause 21.1 of 
the Scheme have been fulfilled, obtained or waived (to the extent 
possible under Applicable Law), as applicable.

(c) Record Date: Record Date shall mean such date to be fixed by 
the respective Board of Directors of the Transferee Company and 
Transferor Company for the purpose of determining the members 
of the Transferor Company to whom shares of the Transferee 
Company will be allotted pursuant to this Scheme.

(d) Share exchange ratio: The shareholders of the Transferor 
Company shall be allotted 10 fully paid up equity shares of the 
Transferee Company of Rs. 2 (Rupees two only) each, for every 47 
fully paid up equity shares of Rs. 10 (Rupees ten only) each held 
in the Transferor Company as on the Record Date fixed for the 
purpose. 

34. Key salient features of the Scheme

“1. GENERAL DEFINITIONS AND INTERPRETATIONS

 “Appointed Date” means April 1, 2019 or such date as may be fixed or 
approved by the NCLT;

 “Effective Date” means the last of the dates on which all the conditions 
and matters referred to in Clause 21.1 have been fulfilled, obtained or 
waived (to the extent possible under Applicable Law), as applicable. 
References in this Scheme to the date of “coming into effect of 
this Scheme” or “Scheme becoming effective” shall be construed 
accordingly;

 “Record Date” shall mean such date to be fixed by the respective Board 
of Directors of the Transferee Company and Transferor Company for 
the purpose of determining the members of the Transferor Company 
to whom shares of the Transferee Company will be allotted pursuant 
to this Scheme;

 “Undertaking” shall mean all the undertaking and entire business 
of the Transferor Company (including business, properties, assets, 
investments, goodwill and rights of whatever kind and nature, real or 
personal, tangible or intangible, that are owned, leased or licensed, 
liabilities, obligations and commitments of the Transferor Company) 
on a going concern basis, and with the continuity of business of the 
Transferor Company, which shall include (without limitation)….;

2. DATE OF COMING IN TO EFFECT 

 The Scheme in its present form or with any modification approved or 
imposed or directed by the NCLT shall come into operation from the 
Effective Date with effect from the Appointed Date.

4. AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 
TRANSFEREE COMPANY

 Upon the Scheme becoming effective and with effect from the 
Appointed Date, the Transferor Company shall, in accordance with 
Sections 230 to 232 of the Act, without any further act or deed, stand 
amalgamated with the Transferee Company and consequently (i) the 
Undertaking of the Transferor Company shall, as on the Appointed 
Date, stand transferred to and vested in and/or be deemed to be 
transferred to and vested in the Transferee Company as a going 
concern so as to become the undertaking of the Transferee Company 
by virtue of and in the manner provided in the Scheme, and (ii) the 
Transferor Company shall stand dissolved without being wound up. 

12. CONSIDERATION 

12.1. Upon coming into effect of the Scheme and in consideration 
for the Amalgamation, the Transferee Company shall, without 
any further application or deed, issue and allot its equity shares, 
credited as fully paid up, to all the equity shareholders holding 
fully paid up equity shares of the Transferor Company, whose 
names appear in the register of members of the Transferor 
Company and / or whose names appear as the beneficial 
owner of the shares of the Transferor Company in the records 

of the depository, as on the Record Date, to be fixed for the 
purpose of reckoning names of the equity shareholders the 
Transferor Company (“Transferor Company Shareholders”), in 
the following ratio: 

 “10 (Ten) fully paid up equity shares of face value Rs. 2 (Rupees 
two only) each of the Transferee Company, to be issued for 
every 47 (Forty Seven) fully paid up equity shares of face value 
Rs. 10 (Rupees ten only) each held by the Transferor Company 
Shareholders” (the “Share Exchange Ratio”). 

 The equity shares held by the Transferee Company in the 
Transferor Company shall stand cancelled as an integral 
part of the Scheme and no equity shares of the Transferee 
Company shall be allotted in respect of such equity shares. The 
62,400 forfeited shares of the Transferor Company shall stand 
extinguished and cancelled and an amount of Rs 3,12,000 shall 
be transferred to the head ‘Capital Reserve’ in the financial 
statement of the Transferee Company. 

 The equity shares of the Transferee Company issued and 
allotted to the Transferor Company Shareholders based on the 
Share Exchange Ratio provided above shall be referred to as 
“Amalgamation Consideration Shares”.

12.2. Upon equity shares being issued by the Transferee Company 
to the Transferor Company Shareholders in accordance with 
clause 12.1 above, the shares held by the said shareholders 
in the Transferor Company shall be deemed to have been 
cancelled and extinguished and be of no effect on and from 
such issue and allotment.  

12.3. Pursuant to issuance and allotment of the Amalgamation 
Consideration Shares, in case any equity shareholder of the 
Transferor Company becomes entitled to a fraction of an equity 
share of the Transferee Company, the Transferee Company 
shall not issue fractional shares to such member but shall 
consolidate such fractions and issue consolidated shares to a 
trustee nominated by the Transferee Company in that behalf, 
who shall sell such shares and distribute the net sale proceeds 
(after deduction of applicable taxes and other expenses 
incurred) to the shareholders respectively entitled to the same 
in proportion to their fractional entitlements. 

15. INCREASE IN AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE 
COMPANY 

15.1  As an integral part of the Scheme, and, upon the Scheme 
becoming effective, the authorized share capital of the 
Transferor Company, as on the Effective Date, shall be deemed 
to be added to the authorized share capital of the Transferee 
Company, as on the Effective Date, without any further act 
or deed and without any further payment of stamp duty 
or registration fees and Clause V of the Memorandum of 
Association of the Transferee Company shall be altered 
accordingly.

15.2.  It is clarified that the approval of the members of Transferee 
Company to the Scheme shall be deemed to be their consent/
approval for the increase of the authorized capital, amendment 
of the capital clause of the Memorandum of Association of the 
Transferee Company under the provisions of Section 13 and 61 
of the Act and other applicable provisions of the Act. Pursuant 
to this Scheme, the Transferee Company shall file requisite 
forms with the relevant Registrar of Companies to give effect to 
the increase in its authorized equity share capital and payment 
of requisite fee and duty, as may be directed.

21. CONDITIONALITY OF THE SCHEME 

21.1. This Scheme is and shall be conditional upon and subject to: 

 21.1.1. Receipt of written approval from the Directorate of 
Industries, Government of Maharashtra under the eligibility 
certificate issued for the Mega Project under Package Scheme 
of Incentives 2007.

…”

YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME 
TO GET FULLY ACQUAINTED WITH THE PROVISIONS THEREOF. THE 
AFORESAID ARE ONLY SOME OF THE KEY PROVISIONS OF THE 
SCHEME. IN CASE OF ANY INCONSISTENCY OR CONFLICT BETWEEN 
THE SCHEME AND EXPLANATORY STATEMENT, THE CONTENTS OF 
THE SCHEME SHALL PREVAIL.
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35. Summary of valuation report and fairness opinions 

(a) Valuation Report 

 The valuation report dated December 2, 2019, was prepared 
by Manuj Singhal, registered valuer, and a separate valuation 
report dated December 2, 2019, was prepared by S R B C & CO 
LLP, an independent chartered accountants, setting out the 
recommended share exchange ratio, enclosed herewith as 
Annexure 3. 

 The valuers have considered the Comparable Companies’ 
Multiples Method and the Market Price Method for determining 
the relative value of the shares of the Companies in order to arrive 
at the share exchange ratio for the Scheme.

 The recommendation of the share exchange ratio has been 
approved by the Board of Directors of the Transferee Company, 
Audit Committee of the Transferee Company, Board of Directors 
of the Transferor Company and the Audit Committee of the 
Transferor Company.

(b) Fairness Opinions

 A Fairness Opinion dated December 2, 2019 was issued to the 
Transferee Company by Pantomath Capital Advisors (Private) 
Limited, a SEBI registered merchant banker, explaining the 
rationale for its opinion as to the fairness of the share exchange 
ratio from a financial point of view, enclosed herewith as  
Annexure 4.

 A Fairness Opinion dated December 2, 2019 was issued to the 
Transferor Company by Saffron Capital Advisors Private Limited, 
a SEBI registered merchant banker, explaining the rationale for 
its opinion as to the fairness of the share exchange ratio from a 
financial point of view, enclosed herewith as Annexure 5. 

36. There shall be no debt restructuring of the Transferee Company and 
Transferor Company pursuant to the Scheme.

37. Pre and Post Scheme Shareholding Pattern of the Companies 

 Pursuant to the Scheme, the Transferee Company shall issue shares 
to the shareholders of the Transferor Company. The pre-Scheme 
and expected post-Scheme shareholding pattern of the Transferee 
Company and the pre-Scheme shareholding pattern of the Transferor 
Company (based on the shareholding pattern as of June 30, 2021) 
is enclosed herewith as Annexure 6. The Transferor Company will 
stand dissolved without winding up in accordance with the Scheme. 
Therefore, there will not be any post-Scheme shareholding pattern of 
the Transferor Company. 

38. To the best of the knowledge of the Transferee Company, no winding 
up petition has been initiated against the Transferee Company or 
Transferor Company under the provisions of the Companies Act, 1956 
or the relevant provisions of the Companies Act, 2013.

39. Disclosures relating to certain promoters of the Transferee Company 

 The respective observation letters issued to the Companies by BSE 
Limited and National Stock Exchange of India Limited require the 
Companies to ensure full disclosures about “Mr. Vijay Mallya and other 
promoter entities being wilful defaulters/Fugitive Economic Offender and 
about all actions taken by SEBI against the listed entities/ its directors/ 
promoters are made before the Hon’ble NCLT and shareholders, while 
seeking approval of the scheme”. The Transferee Company has disclosed 
the following matters as part of its applications to the stock exchanges 
under Regulation 37 of the SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015: 

(a) Disclosure in relation to the status of certain members of the UB 
Group (as defined in Annexure) who continue to be identified as 
promoters of the Transferee Company for historical reasons; 

(b) Disclosure in relation to an ongoing dispute between the 
Transferee Company and IDBI Bank, including in relation to the 
inclusion of the Transferee Company and its directors in the list 
of defaulters as part of the Reserve Bank of India’s database on 
non-suit filed accounts. For the avoidance of doubt, neither the 
Transferee Company nor any of its directors have been declared 
as a wilful defaulter by any bank or financial institution. Following 
the disclosures to the stock exchanges, on January 13, 2020, the 
division bench of the Hon’ble High Court of Karnataka admitted 
the writ appeal filed by the Transferee Company against IDBI Bank 
and extended the interim stay; and

(c) Disclosure in relation to United Breweries (Holdings) Limited and 
Kingfisher Finvest India Limited, continuing to be identified as 
promoters of the Transferee Company, and certain proceedings 
against them. 

 Copies of the letters of the Transferee Company to the stock exchanges 
containing the disclosures at points (a) and (b) above are enclosed as 
Annexure 7. An extract of the disclosure submitted by the Transferee 
Company to the stock exchanges in relation to point (c) above is 
enclosed as Annexure 8. 

40. Details of approval from regulatory authorities

(a) Pursuant to the SEBI Circular read with Regulation 37 of SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 
2015, the Transferee Company has filed necessary applications 
before the stock exchanges viz. BSE Limited and National Stock 
Exchange of India Limited seeking their no objection to the 
Scheme. The Transferee Company has received Observation 
Letters dated October 21, 2020 and October 22, 2020 from BSE 
Limited and National Stock Exchange of India Limited respectively. 
Copies of the Observation Letters are enclosed as Annexures 9 
and 10 respectively.

(b) Pursuant to the SEBI Circular read with Regulation 37 of SEBI 
(Listing Obligations and Disclosure Requirements) Regulations, 
2015, the Transferor Company has filed necessary applications 
before the stock exchange viz. BSE Limited and National Stock 
Exchange of India Limited seeking their no-objection to the 
Scheme. The Transferor Company has received Observation 
Letters dated October 21, 2020 and October 22, 2020 from BSE 
Limited and National Stock Exchange of India Limited respectively. 
Copy of the Observation Letters is enclosed as Annexures 11 and 
12 respectively. 

(c) As required by the SEBI Circular, the Companies have filed Reports 
on Complaints dated March 3, 2020 with BSE Limited and National 
Stock Exchange of India Limited respectively. After filing the 
Complaint Reports, the Transferee Company has received NIL 
complaints. Copies of the aforementioned Complaints Reports are 
enclosed as Annexures 13 to 16.

(d) The Companies have made a joint application before the NCLT, 
Bengaluru Bench respectively for the convening of meetings 
under Sections 230-232 and other applicable provisions of the 
Companies Act, 2013.

(e) A copy of the Scheme along with the explanatory statement under 
Sections 230(3), 232(1), 232(2) and 102 of the Companies Act, 2013 
read with Rule 6 of the Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 is also being forwarded, inter alia 
to the Registrar of Companies.

(f) The copy of the Scheme has been filed with the Registrar of 
Companies, Karnataka by the Transferee Company. The copy of 
the Scheme has also been filed with the Registrar of Companies, 
Karnataka by the Transferor Company.

(g) As stipulated in Clause 21.1.1 of the Scheme, the Scheme is 
conditional upon and subject to, inter alia, receipt of the written 
approval of the Directorate of Industries, Government of 
Maharashtra under the eligibility certificate issued for the Mega 
Project under Package Scheme of Incentives 2007. The Directorate 
of Industries, Government of Maharashtra has given its in principle 
approval for the Scheme under the eligibility certificate issued for 
the Mega Project under Package Scheme of Incentives 2007 vide 
its letter dated June 19, 2020. 

(h) A copy of the Unaudited Financial Results of the Transferee 
Company for the period ended June 30, 2021 is enclosed as 
Annexure 17 herewith.

(i) A copy of the Unaudited Financial Results of the Transferor 
Company for the period ended June 30, 2021 is enclosed as 
Annexure 18 herewith.

(j) Upon the Scheme being approved by requisite majority of the 
shareholders and creditors of the respective Companies involved 
in the Scheme as per the requirement of Section 230 of the 
Companies Act, 2013, the Transferor Company and the Transferee 
Company will file a petition with the Bengaluru Bench of the NCLT 
for sanction of the Scheme.
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41. Copies of the Reports adopted by the respective Board of Directors 
of the Companies pursuant to the provisions of Section 232(2)(c) 
of the Companies Act, 2013 are enclosed as Annexures 19 and 20 
respectively. 

42. Details of availability of documents for inspection 

 The following documents will be open for obtaining extract from or for 
making or obtaining copies of or inspection by the equity shareholders 
of Transferee Company up to the date of the meeting at its registered 
office between 11.00 a.m. and 12.00 p.m. (IST) on all working days, 
except Saturdays, Sundays and public holidays. Equity shareholders 
desiring inspection of these documents through electronic mode 
may send their request in writing to the Transferee Company at 
investor.india@diageo.com and the Transferee Company shall provide 
inspection through electronic mode to such equity shareholders:

(i) Copy of the Scheme of Amalgamation and Arrangement;

(ii) Copies of the orders passed by the NCLT, Bengaluru Bench in 
Company Application (CAA) No. 9 / BB / 2021 dated February 
8, 2021 and dated August 13, 2021 in C.A. No. 58 of 2021 in 
Company Application (CAA) No. 9 / BB / 2021; 

(iii) Copy of the Memorandum and Articles of Association of the 
Transferor Company and the Transferee Company;

(iv) Copy of the audited financial statements of the Transferor 
Company for the financial year ended March 31, 2021;

(v) Copy of the audited financial statements of the Transferee 
Company (including consolidated financial statements) for the 
financial year ended March 31, 2021;

(vi) Copy of the Unaudited Financial Results of the Transferor 
Company, for the period ended June 30, 2021;

(vii) Copy of the Unaudited Financial Results of the Transferee 
Company, for the period ended June 30, 2021;

(viii) Copy of the Valuation Report issued by Manuj Singhal, 
registered valuer dated December 2, 2019; 

(ix) Copy of the Valuation Report issued by S R B C & CO LLP, 
independent chartered accountants, dated December 2, 2019;

(x) Copy of the Fairness Opinion issued to United Spirits Limited by 
Pantomath Capital Advisors (Private) Limited, a SEBI registered 
merchant banker, dated December 2, 2019;

(xi) Copy of the Fairness Opinion issued to Pioneer Distilleries 
Limited by Saffron Capital Advisors Private Limited, a SEBI 
registered merchant banker dated December 2, 2019;

(xii) Copy of the Report of the Audit Committee of the Transferee 
Company dated December 2, 2019;

(xiii) Copies of the resolutions dated December 2, 2019 passed by 
the respective Board of Directors of the Transferor Company 
and the Transferee Company, approving the Scheme;

(xiv) Copies of the resolutions dated February 28, 2020 passed by the 
respective Special Committees of the Companies, approving 
revisions to certain clauses of the Scheme based on the 
comments received from the stock exchanges;

(xv) Copy of the letter issued by the Directorate of Industries, 
Government of Maharashtra dated June 19, 2020 issued to the 
Transferor Company;

(xvi) Copies of the statutory auditors’ certificates dated December 2, 
2019 issued by Price Waterhouse & Co Chartered Accountants 
LLP, Chartered Accountants, to the Transferor Company and 
Transferee Company, respectively;

(xvii) Copies of Observation Letters issued to the Transferor Company 
by BSE Limited on October 21, 2020 and by National Stock 
Exchange of India Limited on October 22, 2020;

(xviii) Copies of Observation Letters issued to the Transferee Company 
by BSE Limited on October 21, 2020 and by National Stock 
Exchange of India Limited on October 22, 2020; 

(xix) Copies of the Reports adopted by the Board of Directors of the 
Transferor Company and the Transferee Company, respectively 
pursuant to provision of Section 232(2)(c) of the Companies Act, 
2013; 

(xx) Copies of Form No. GNL-1 filed by the respective Companies 
with the Registrar of Companies, Karnataka along with challans, 
evidencing filing of the Scheme; and

(xxi) Such other information or documents as the Board of Directors 
or management of the Transferee Company believes necessary 
and relevant for making decision for or against the Scheme.

This explanatory statement is made under Section 230(3), 232(1) and (2) 
and 102 of the Companies Act, 2013 read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016. A 
copy of the Scheme and explanatory statement may be obtained from 
the registered office of United Spirits Limited / downloaded from the 
website of United Spirits Limited www.diageoindia.com under the 
‘Investor’ segment. 

Girish Kumar 
Chairman appointed for the Meeting

Registered Office:
UB Tower, #24,
Vittal Mallya Road 
Bengaluru – 560001
CIN: L01551KA1999PLC024991

Place: Bengaluru
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CHAPTER 1 
 

GENERAL 
 

(A) Background of Companies and Rationale 
 

(i) This scheme of amalgamation and arrangement amongst Pioneer Distilleries 
Limited (“Transferor Company”) and United Spirits Limited (“Transferee 
Company”) provides for (a) the amalgamation of the Transferor Company with the 
Transferee Company (“Amalgamation”), pursuant to the relevant provisions of the 
Act (defined below), as may be applicable; and (b) various other matters 
consequential or integrally connected therewith, in the manner provided for in this 
Scheme and in compliance with the provisions of the Income Tax Act, 1961, 
including Section 2(1B) thereof.  

 
(ii) The Transferor Company, a public limited company incorporated on November 25, 

1992 under the Companies Act, 1956, with corporate identification number 
L24116KA1992PLC125992, has its registered office situated at UB Tower, Level- 
10, # 24, Vittal Mallya Road, Bangalore - 560 001. The equity shares of the 
Transferor Company are listed on the BSE Limited and National Stock Exchange 
of India Limited (“Stock Exchanges”). The Transferor Company is inter alia 
engaged in the Business (as defined below). 

     
(iii)The Transferee Company, a public limited company incorporated on March 31, 

1999 under the Companies Act, 1956 with corporate identification number 
L01551KA1999PLC024991, has its registered office situated at UB Tower, # 24, 
Vittal Mallya Road, Bangalore - 560 001. The equity shares of the Transferee 
Company are listed on the Stock Exchanges. The Transferee Company is engaged 
in the business of distilling, rectifying and blending of spirits, and production of 
ethyl alcohol from fermented material. 

 
(iv) The Transferee Company and the Transferor Company are desirous of 

amalgamating the Transferor Company as a going concern with the Transferee 
Company in accordance with Sections 230 to 232 and/or other applicable provisions 
of the Act. 

 
(v) The Amalgamation of the Transferor Company with the Transferee Company is 

sought to be undertaken to achieve the following:  
 

(a) simplification of the corporate structure and consolidation of the group’s 
business; 
 

(b) realising business efficiencies, inter alia, through optimum utilisation of 
resources due to pooling of management, expertise and other resources of the 
Companies, and to achieve economies of scale;  

 
(c) overcoming limitations on raising capital for the Transferor Company, ensuring 

improved allocation of capital and optimum cash flows contributing to better 
utilisation of capacity and the overall growth of the combined entity;  

 
(d) creation of a larger asset base and facilitation of access to better financial 
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resources;  
 

(e) savings on compliance / interest costs;  
 

(f) uninterrupted operations of the Transferor Company’s plant in order to stabilize 
its business; 

 
(g) integration of the Transferor Company’s operations with the Transferee 

Company resulting in benefits arising out of the synergies, especially since the 
Transferee Company is in the same line of business as the Transferor Company; 
and 

 
(h) enhanced shareholder value pursuant to economies of scale and business 

efficiencies. 
 

The Transferor Company has been incurring losses in the recent past and its entire 
net worth has eroded. The Transferee Company, holding 75% of the equity capital 
of the Transferor Company, has to account to the extent of 75% of the losses of the 
Transferor Company while consolidating its accounts. Continuity of the Transferor 
Company, without the active support of the Transferee Company, would be very 
difficult. Amalgamation of the Transferor Company with the Transferee Company 
would be beneficial to both the Companies, including with respect to ease of getting 
uninterrupted financial and technical support and the Transferee Company getting 
the full benefit of the Transferor Company’s manufacturing facilities. 
 

(vi) The Scheme is expected to be in the best interests of the shareholders, employees 
and the creditors of the Transferor Company and the Transferee Company.  

 
(vii) The Amalgamation shall comply with the provisions of Section 2(1B) of the 

Income Tax Act, 1961. 
  

(B) Chapters in the Scheme 
 
The Scheme is divided into 3 chapters, the details of which are as follows: 
 
1. Chapter 1: Chapter 1 of this Scheme sets forth the background of the Companies, 

overview and objects of the Scheme and definitions and interpretation which are 
common and applicable to all chapters of the Scheme. 

 
2. Chapter 2: Chapter 2 deals with the Amalgamation and transfer and vesting of all 

assets and liabilities of the Transferor Company to/in the Transferee Company. 
 

3. Chapter 3: Chapter 3 provides for general terms and conditions applicable to this 
Scheme. 

 
4. Chapters 2 is further sub-divided into the following parts: 
 

(a) Part 1 provides for the current capital structure of the Transferor Company and 
the Transferee Company; 
 

(b) Part 2 deals with the Amalgamation of the Transferor Company with the 
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Transferee Company, in accordance with Sections 230 to 232 and/or other 
applicable provisions of the Act; and 

 
(c) Part 3 deals with consideration and accounting treatment. 
 

1. GENERAL DEFINITIONS AND INTERPRETATIONS  
 
In this Scheme unless repugnant to the meaning or context thereof, the following 
expressions shall have the meanings given below: 
 
“Act” means the Companies Act, 2013 and ordinances, rules and regulations made 
thereunder and shall include any statutory modifications, re-enactments or amendments 
thereof;  

 
“Amalgamation Consideration Shares” has the meaning ascribed to it Clause 12.1 
of the Scheme; 
 
“Applicable Law” means any applicable statute, law, regulation, ordinance, rule, 
judgment, order, decree, clearance, approval, directive, guideline, requirement or any 
similar form of determination by or decision of any Governmental Authority, that is 
binding or applicable to a Person, whether in effect as of the date on which this Scheme 
has been approved by the Board of Directors of the Companies or at any time thereafter; 
 
“Appointed Date” means April 1, 2019 or such date as may be fixed or approved by 
the NCLT; 
 
“Board of Directors” shall mean the board of directors or any committee thereof, of 
the Transferor Company or the Transferee Company, as the context may require;  
 
“Business” means the business of manufacture and sale of extra neutral alcohol, malt 
spirits, Indian Made Foreign Liquor (IMFL) and other allied products, including 
bottling operations;  
 
“Companies” shall collectively mean the Transferor Company and the Transferee 
Company; 
 
“Contracts” with respect to a Person, means any agreement, contract, undertaking, or 
legally binding commitment entered into by such Person; 

 
“Effective Date” means the last of the dates on which all the conditions and matters 
referred to in Clause 21.1 have been fulfilled, obtained or waived (to the extent possible 
under Applicable Law), as applicable. References in this Scheme to the date of “coming 
into effect of this Scheme” or “Scheme becoming effective” shall be construed 
accordingly;  
 
“Encumbrance” means any options, pledge, mortgage, lien, security interest, claim, 
charge, pre-emptive right, easement, limitation, attachment, restraint, or any other 
encumbrance of any kind or nature whatsoever, including any right granted by a 
transaction which, in legal terms, is not only the granting of security but which has an 
economic or financial effect similar to the granting of security under Applicable Law;  
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“Goodwill” means and includes the goodwill of Transferor Company, together with 
the exclusive right for the Transferee Company and its assignees to represent 
themselves as carrying on the Business in succession to the Transferor Company and 
includes the Business related claims, information, records, relationships with 
customers, product registrations/approvals, skilled employees, trademark, technical 
know-how and other Intangible Assets, as defined below;  
 
“Governmental Authority” means any applicable central, state or local government, 
legislative body, regulatory or administrative authority, agency or commission or any 
court, tribunal, board, bureau, instrumentality, judicial, quasi-judicial or arbitral body 
in India or outside India and includes SEBI and the Stock Exchanges; 
 
“Intangible Assets” means and includes all intellectual property and industrial 
property rights and rights in confidential information of every kind and description 
throughout the world, in each case whether registered or unregistered, and including 
but not limited to (i) rights in computer programs (whether in source code, object code, 
or other form), algorithms, databases, compilations and data, technology supporting the 
foregoing, and all documentation, including user manuals and training materials, related 
to any of the foregoing; (ii) copyrights and copyrightable subject matter; (iii) 
trademarks, service marks, names, corporate names, trade names, domain names, logos, 
slogans, trade dress, registered designs, design rights and other similar designations of 
source or origin; (iv) all know-how, patents, confidential information, trade secrets, 
ideas, proprietary processes, formulae, models and methodologies; (v) rights of 
publicity, privacy, and rights to personal information; (vi) moral rights and rights of 
attribution and integrity; or (vii) any rights or forms of protection of a similar nature or 
having equivalent or similar effect to any of the foregoing which subsist anywhere in 
the world;  
  
“NCLT” means the National Company Law Tribunal at Bengaluru, or such other 
forum or authority as may be vested with the powers of the High Court under Sections 
230 to 232 of the Act, as may be applicable; 
 
“Person” means any individual, partnership, joint venture, firm, corporation, 
company, association, trust or other enterprise (whether incorporated or not) or 
government (central, state or otherwise), sovereign, or any agency, department, 
authority or political sub-division thereof, international organization, agency or 
authority (in each case, whether or not having separate legal personality) and shall 
include their respective successors and in case of an individual shall include his/her 
legal representatives, administrators, executors and heirs; 
 
“Public” shall have meaning assigned to it in Rule 2(d) of the Securities Contracts 
(Regulation) Rules, 1957 and the term “Public Shareholders” shall be construed 
accordingly; 
   
“Record Date” shall mean such date to be fixed by the respective Board of Directors 
of the Transferee Company and Transferor Company for the purpose of determining 
the members of the Transferor Company to whom shares of the Transferee Company 
will be allotted pursuant to this Scheme;  

 
“Sanction Order” means the order of the NCLT sanctioning the Scheme; 
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“Scheme” means this scheme of amalgamation and arrangement with such 
modification(s), if any made, in accordance with the terms hereof or the directions / 
observations of the Stock Exchanges or any other Governmental Authority including 
SEBI or the NCLT, and approved by the NCLT;  
 
“SEBI” means the Securities Exchange Board of India;  
 
“SEBI Circular” means the circular number CFD/DIL3/CIR/2017/21 dated 10 March 
2017 issued by SEBI along with the amendments thereto; 
 
“SEBI Listing Regulations” means the SEBI (Listing Obligations and Disclosure 
Requirements), Regulations, 2015 along with the amendments thereto; 
 
“Taxes” or “Tax” or “Taxation” means all forms of taxation with reference to profits, 
gains, net wealth, asset values, turnover, gross receipts, duties (including stamp duties), 
levies, imposts, including without limitation corporate income–tax, wage withholding 
tax, fringe benefit tax, value added tax, customs, service tax, excise duties, goods and 
services tax, fees or levies and other legal transaction taxes, dividend/withholding tax, 
real estate taxes, other municipal taxes and duties, environmental taxes and duties, any 
other similar assessments or other type of taxes or duties in any relevant jurisdiction, 
together with any interest, penalties, surcharges or fines relating thereto, assessments, 
or addition to Tax, due, payable, levied, imposed upon or claimed to be owed in any 
relevant jurisdiction or country; 
 
“Transferor Company Shareholders” has the meaning ascribed to it Clause 12.1 of 
the Scheme; and 
 
“Undertaking” shall mean all the undertaking and entire business of the Transferor 
Company (including business, properties, assets, investments, goodwill and rights of 
whatever kind and nature, real or personal, tangible or intangible, that are owned, leased 
or licensed, liabilities, obligations and commitments of the Transferor Company) on a 
going concern basis, and with the continuity of business of the Transferor Company, 
which shall include (without limitation): 
 
(a) all assets wherever situated, whether movable or immovable, tangible or intangible, 

real or personal, in possession or reversion, corporeal or incorporeal, leaseholds and 
other interests of whatsoever nature, wheresoever situated including all lands, 
buildings, offices, marketing offices, liaison offices, furniture, fixtures, office 
equipment, appliances, accessories, inventories together with all present and future 
liabilities (including contingent liabilities) and all cash and bank balances 
appertaining or relating to the Transferor Company; 
 

(b) all current assets, including sundry debtors, receivables, loans and advances, 
actionable claims, bills and credit notes of the Transferor Company; 

 
(c) all permits, rights, entitlements, registrations and other licences, approvals, 

permissions, consents from various authorities, including municipal (whether 
granted or pending), trademarks, patents, copyrights, software programs and data 
(whether proprietary or otherwise), all other intellectual property, goodwill, 
receivables, benefit of any deposits, assets, properties or other interests, financial 
assets including investments of all kinds, funds belonging to or utilised for the 
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Transferor Company, bank accounts, privileges, all other rights and benefits 
including any tax exemptions, deferrals and other benefits or privileges including 
any unabsorbed tax depreciation, tax losses, deferred tax assets and refund claims 
made by the Transferee Company before the tax authorities, any tax (direct or 
indirect) including advance tax paid or any tax deducted in respect of any income 
received, exemptions, tax credits, minimum alternate tax credits as per Section 
115JAA of the Income Tax Act, 1961, any credit in respect of indirect taxes 
including Goods and Services Tax (GST) credits, Eligibility Certificate for Mega 
Project under the Package Scheme of Incentives, 2007 issued by the Government 
of Maharashtra, tenancies in relation to office and / or residential properties for the 
employees, memberships, lease rights, powers and facilities of every kind, nature, 
and description whatsoever, rights to use and avail of telephones, internet, facsimile 
connections and installations, utilities, electricity and other services, provisions, 
funds, benefits of all agreements, contracts and arrangements, letters of intent, 
memoranda of understanding, expressions of interest whether under agreements or 
otherwise and all other interests in connection with or relating to the Transferor 
Company; 

 
(d) all staff and employees and other obligations of whatsoever kind, including 

liabilities of the Transferor Company with regard to its employees, with respect to 
the payment of gratuity, superannuation, pension benefits and provident fund or 
other compensation or benefits, if any, whether in the event of resignation, death, 
retirement, retrenchment or otherwise; 

 
(e) all trade secrets, confidential information, inventions, know-how, formulae, 

processes, procedures, research records, records of inventions, test information, 
market surveys and marketing know-how of the Transferor Company; 

 
(f) all patents (including all reissues, divisions, continuations and extensions thereof), 

patent applications, patent rights, trademarks, trademark registrations, trademark 
applications, service marks, trade names, business names, copyrights, copyright 
registrations, designs, design registrations, and all rights to any of the foregoing, of 
the Transferor Company; 

 
(g) all contracts, leases, subleases, licenses, indentures, agreements, commitments and 

all other legally binding arrangements, whether oral or written, to which the 
Transferor Company is a party or by which the Transferor Company is bound; 

 
(h) all raw material, work-in-progress, finished goods, supplies, parts, spare parts and 

other inventories of the Transferor Company (including in transit, on consignment 
or in the possession of any third party); 

 
(i) all partnership interests or any other equity interest in any corporation, company, 

limited liability company, partnership, joint venture, trust or other business 
association; 

 
(j) all rights in and to products sold or leased; 
 
(k) all credits, prepaid expenses, deferred charges, advance payments, security deposits 

and prepaid items that are paid / held; 
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(l) all necessary records, files, papers, computer programmes, engineering and process 
information, manuals, data, catalogues, quotations, sales and advertising materials, 
lists of present and former customers, customer credit information, customer pricing 
information, and other records, whether in physical or electronic form in connection 
with or relating to the Transferor Company; 

 
(m) all books of accounts, ledgers, general, financial, accounting and personnel records, 

files, invoices, customers’ and suppliers’ lists, other distribution lists, billing 
records, sales and promotional literature, manuals, customer and supplier 
correspondence (in all cases, in any form or medium), of the Transferor Company; 

 
(n) all rights, claims, credits, advances, loans, fixed deposits, provisions and 

commitments, including any such items arising under insurance policies and all 
guarantees, warranties, indemnities and similar rights in favour of the Transferor 
Company in respect of any other asset or any liability appertaining or relating to the 
Transferor Company; 

 
(o) all liabilities, obligations, duties, undertakings, debt and commitments of the 

Transferor Company; 
 
(p) all accounts payable of the Transferor Company; and 
 
(q) any other assets and liabilities. 

 
It is intended that the definition of Undertaking set out above would enable the transfer 
of all properties, assets, liabilities, employees, etc. of the Transferor Company to the 
Transferee Company pursuant to this Scheme. 
 
All terms and words not defined in this Scheme shall, unless repugnant or contrary to 
the context or meaning thereof, have the same meaning ascribed to them under the 
Act, the Securities Contract Regulation Act, 1956, the Depositories Act, 1996, other 
Applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory 
modification or re-enactment thereof from time to time. 
  

2. DATE OF COMING IN TO EFFECT  
 

The Scheme in its present form or with any modification approved or imposed or 
directed by the NCLT shall come into operation from the Effective Date with effect 
from the Appointed Date.  
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CHAPTER 2 
 

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 
TRANSFEREE COMPANY 

 
Part 1 
 

3. SHARE CAPITAL 
 

The authorized, issued, subscribed and paid up share capital of the Transferee Company 
as on 31 March 2019 is below:  
 

Particulars Rupees  
Authorized Capital  
2,740,000,000 Equity Shares of Rs. 2/- each 5,480,000,000 
171,200,000 Preference Shares of Rs.10/- each 1,712,000,000 
Total 7,192,000,000 

  
Issued, Subscribed and Paid-up  
726,638,715 Equity Shares of Rs. 2/- each  1,453,277,430 
Total  1,453,277,430 

 
Subsequent to the above date, there has been no change in the authorized, issued, 
subscribed and paid up share capital of the Transferee Company till the date of approval 
of the Scheme by the Board of the Transferee Company. 
 
The equity shares of the Transferee Company are listed on the Stock Exchanges. 
 
The authorized, issued, subscribed and paid up share capital of the Transferor Company 
as on 31 March 2019 is as under: 
 

Particulars Rupees 
Authorized Capital  
17,500,000 Equity Shares of Rs. 10 /- each 175,000,000 
2,500,000 Preference Shares of Rs.10/- each 25,000,000 
Total 200,000,000 

  
Issued, Subscribed and Paid-up  
13,388,200 Equity Shares of Rs. 10/- each 
 
Forfeited shares  
62,400 Equity Shares (Rs. 5/- each, paid up) 

133,882,000 
 
 

312,000 
 

Total 134,194,000 
 
Subsequent to the above date, there has been no change in the authorized, issued, 
subscribed and paid up share capital of the Transferor Company till the date of approval 
of the Scheme by the Board of the Transferor Company. 
 
The equity shares of the Transferor Company are listed on the Stock Exchanges. 
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                                 Part 2 

 
4. AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE 

TRANSFEREE COMPANY 
 

Upon the Scheme becoming effective and with effect from the Appointed Date, the 
Transferor Company shall, in accordance with Sections 230 to 232 of the Act, without 
any further act or deed, stand amalgamated with the Transferee Company and 
consequently (i) the Undertaking of the Transferor Company shall, as on the Appointed 
Date, stand transferred to and vested in and/or be deemed to be transferred to and 
vested in the Transferee Company as a going concern so as to become the undertaking 
of the Transferee Company by virtue of and in the manner provided in the Scheme, 
and (ii) the Transferor Company shall stand dissolved without being wound up.  
 

4.1. TRANSFER OF ASSETS 
 
4.1.1. Upon the Scheme becoming effective, as on the Appointed Date, the whole of the 

assets of Transferor Company, wherever situated and of whatsoever nature whether 
capable of passing by manual delivery and/or endorsement or otherwise however shall, 
under the provisions of Sections 230 to 232, without any further act or deed be 
transferred to and vested in and/or deemed to be transferred to and vested in the 
Transferee Company as a going concern so as to vest in, become and form part of the 
Transferee Company along with all the rights, claims, title and interest of the 
Transferee Company therein. 

 
4.1.2. Without prejudice to the generality of Clause 4.1.1 above, upon the Scheme becoming 

effective, as on the Appointed Date: 
 
(a) All the estate, assets, properties, rights, claims, title, interest and authorities 

including accretions and appurtenances of the Undertaking, of whatsoever nature 
and wherever situate, whether or not included in the books of the Transferor 
Company shall, without any further act or deed, be transferred to and vested in 
and/or deemed to be transferred to and vested in the Transferee Company, as a 
going concern,  so as to become as and from the Appointed Date, the estate, assets, 
properties, rights, claims, title, interest and authorities of the Transferee Company. 
 

(b) All movable assets including cash, if any, of Transferor Company which are 
capable of passing by manual delivery or by endorsement and delivery, shall be so 
delivered or endorsed as the case may be to the Transferee Company and shall 
become the property of the Transferee Company, to the end and intent that the 
ownership and property therein passes to the Transferee Company in pursuance of 
the provisions of Section 232 of the Act, without requiring any deed or instrument 
of conveyance for transfer of the same.  

 
(c) Movable assets of the Transferor Company other than those specified in Clause 

4.1.2(b) above and any intangible assets, including sundry debtors, loans, 
receivables, bills, credits, advances, if any, recoverable in cash or kind or for value 
to be received, bank accounts including bank balances, investments, cash 
equivalents, financial assets, insurance policies, provisions, funds, equipment, and 
any related capitalized items and other tangible property of every kind, nature and 
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description, share of any joint assets, benefits of any bank guarantee, performance 
guarantee and any letter of credit, earnest money, advances and deposits, if any, 
with government, semi-government, local and other authorities and bodies, 
companies, firm, individuals, trusts, etc., the same shall, on and from the Appointed 
Date, stand transferred to the Transferee Company to the end and intent that the 
right of the Transferor Company to receive the benefit of such investments, cash 
equivalents, financial assets, insurance policies, provisions, funds, equipment, 
capitalized items and tangible property, share of any joint assets, bank guarantee, 
performance guarantee and any letter of credit, earnest money, advances or deposits 
or recover or realize all such debts (including the debts payable by such Persons or 
depositors to the Transferor Company) stands transferred to the Transferee 
Company and that appropriate entries should be passed in their respective books 
to record the aforesaid change, without any notice or other intimation to such 
debtors or other Persons (although the Transferee Company may itself without 
being obliged and if it so deems appropriate at its sole discretion, at any time after 
coming into effect of this Scheme in accordance with the provisions hereof, or if 
so required under any law, give notices in such form as it may deem fit and proper, 
to each Person, debtors or depositors, as the case may be, that pursuant to the NCLT 
having sanctioned the Scheme, the said asset stands transferred and vested in the 
Transferee Company and be paid or made good or held on account of the 
Transferee Company as the Person entitled thereto). 
 

(d) All lease and license agreements entered into by the Transferor Company with 
various landlords, owners and lessors in connection with use of the assets of the 
Undertaking of the Transferor Company, together with the security deposits, shall 
stand automatically transferred in favour of the Transferee Company on the same 
terms and conditions without any further act, instrument, deed, matter or thing 
being made, done or executed. The Transferee Company shall continue to pay rent 
amounts as provided for in such agreements and shall comply with the other terms, 
conditions and covenants thereunder and shall also be entitled to refund of security 
deposits paid under such agreements by the Transferor Company; 
 

(e) All immovable properties of the Transferor Company, including land together with 
the buildings and structures standing thereon and rights and interests in immovable 
properties of the Transferor Company, whether freehold or leasehold or licensed 
or otherwise, any tenancies in relation to warehouses, all rights, covenants, 
continuing rights, title and interest in connection with the said immovable 
properties and all documents of title, rights and easements in relation thereto shall 
stand transferred to and be vested in and transferred to and/or be deemed to have 
been and stand transferred to and vested in the Transferee Company, without any 
further act or deed done or being required to be done by the Transferor Company 
or the Transferee Company, and it shall not be necessary to obtain the consent of 
any third party or other Person in order to give effect to the provisions of this 
clause. The Transferee Company shall be entitled to exercise all rights and 
privileges attached to the aforesaid immovable properties and shall be liable to pay 
the ground rent and taxes and fulfill all obligations in relation to or applicable to 
such immovable properties. The mutation of the ownership or title, or interest in 
the immovable properties shall, upon this Scheme becoming effective, be made 
and duly recorded in the name of the Transferee Company by the appropriate 
Governmental Authority pursuant to the sanction of this Scheme by the NCLT in 
accordance with the terms hereof. Upon this Scheme becoming effective, until the 
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owned property, leasehold property and related rights thereto, license or right to 
use the immovable property, tenancy rights, liberties and special status are 
transferred, vested, recorded, effected and / or perfected in the record of the 
appropriate authorities in favour of the Transferee Company, the Transferee 
Company shall be deemed to be authorised to carry on business in the name and 
style of the Transferor Company under the relevant agreement, deed, lease and / or 
license, as the case may be, and the Transferee Company shall keep a record and 
account of such transactions. For purposes of taking on record the name of the 
Transferee Company in the records of the Governmental Authorities in respect of 
transfer of immovable properties to the Transferee Company pursuant to this 
Scheme, the Board of Directors of the Companies may approve the execution of 
such documents or deeds as may be necessary, including deeds of assignment of 
lease or leave or license (as the case may be) by the Transferor Company in favour 
of the Transferee Company. 

 
(f) All the licenses, permissions, approvals, sanctions, consents, permits, entitlements, 

quotas, registrations, bids, tenders, letters of intent, expressions of intent, 
memoranda of understanding or similar instruments, incentives, exemptions and 
benefits, liberties, special status and other benefits or privileges enjoyed or 
conferred upon or held or availed of by the Transferor Company and all rights and 
benefits that have accrued or which may accrue to the Transferor Company, whether 
on, before or after the Appointed Date, shall, without any further act, instrument or 
deed, cost or charge be and stand transferred to and vested in and/or be deemed to 
be transferred to and vested in and be available to the Transferee Company so as to 
become licenses, permissions, approvals, sanctions, consents, permits, entitlements, 
quotas, registrations, incentives, exemptions and benefits, grants, rights, claims, 
liberties, special status and other benefits or privileges of the Transferor Company 
and shall remain valid, effective and may be enforced as fully and effectively as if, 
instead of the Transferor Company, the Transferee Company had been a party, a 
beneficiary or an obligee thereto and shall be appropriately mutated by the relevant 
Governmental Authorities in favour of the Transferee Company. For the avoidance 
of doubt and without prejudice to the generality of the foregoing, all consents, no-
objection certificates, certificates, clearances, authorities (including operation of 
bank accounts), powers of attorney given by, issued to or executed in favour of the 
Transferor Company shall stand transferred to the Transferee Company as if the 
same were originally given by, issued to or executed in favour of the Transferee 
Company. 

 
(g) All cheques and other negotiable instruments, payment orders, electronic fund 

transfers (like NEFT, RTGS, etc.) received or presented for encashment which are 
in the name of the Transferor Company after the Effective Date shall be deemed 
to be in the name of the Transferee Company and credited to the account of the 
Transferee Company, if presented by the Transferee Company or received through 
electronic transfers and the bankers of the Transferee Company shall accept the 
same. Similarly, the banker of the Transferee Company shall honour all 
cheques/electronic fund transfer instructions issued by the Transferor Company for 
payment after the Effective Date. If required, the bankers of the Transferor 
Company and/or the Transferee Company shall allow maintaining and operating 
of the bank accounts (including banking transactions carried out electronically) in 
the name of the Transferor Company for such time as may be determined to be 
necessary by the Transferee Company for presentation and deposition of cheques, 
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pay order and electronic transfers that have been issued/made in the name of the 
Transferor Company, subject to such accounts being operated by the Transferee 
Company. 

  
(h) All Intangible Assets including but not limited to rights in intellectual property 

(whether owned, licensed or otherwise, whether registered or unregistered) used in 
relation to the Transferor Company, including with respect to the Business, 
including the logo and trademark of the Transferor Company, and all other trade 
names, service names, trademarks, trade dress, logos, brands, corporate names, 
brand names, domain names, mask works, copyrights, designs, know-how and trade 
secrets, software and all website content (including text, graphics, images, audio, 
video and date), confidential business information and other proprietary 
information, patents, along with all rights of commercial nature including attached 
Goodwill, title, interest, labels and brand registrations and all such other industrial 
or intellectual rights of whatsoever nature and advantages of whatever nature in 
connection with the above including any Goodwill relating to such intellectual 
property, whether or not provided in the books of accounts of the Transferor 
Company, shall under the provisions of Sections 230 to 232 of the Act, as 
applicable, and all other provisions of Applicable Law, if any, without any further 
act, instrument or deed, cost or charge and without any notice or other intimation to 
any third party for the transfer of the same, be and stand transferred and vested in 
the Transferee Company as a going concern, so as to become, as and from the 
Appointed Date, the Intangible Asset of the Transferee Company. 

 
(i) All books, records, files, papers, engineering and process information, software, 

licenses for software, algorithms, programs, manuals, data, catalogues, quotations, 
sales and advertising materials, lists of present and former customers and suppliers, 
customer credit information, customer pricing information, and other records 
whether in physical or electronic form of the Transferor Company, including in 
connection with or relating to the Business, shall, under the provisions of Sections 
230 to 232 of the Act, as applicable, and all other provisions of Applicable Law, if 
any, without any further act, instrument or deed, cost or charge and without any 
notice or other intimation to any third party for the transfer of the same, be and stand 
transferred and vested in the Transferee Company as a going concern, with effect 
from the Appointed Date.  

 
(j) All benefits of any and all corporate approvals as may have already been taken by 

the Transferor Company, whether being in the nature of compliances or otherwise, 
shall under the provisions of Sections 230 to 232 of the Act, without any further act, 
instrument or deed, cost or charge and without any notice or other intimation to any 
third party for the transfer of the same, be and stand transferred and vested in the 
Transferee Company as a going concern, and the said corporate approvals and 
compliances shall be deemed to have originally been taken/complied with by the 
Transferee Company. 

 
(k) All electricity, gas, water and any other utility connections and tariff rates in respect 

thereof sanctioned by various public sector and private companies, boards, agencies 
and authorities to the Transferor Company, together with security deposits and all 
other advances paid, shall stand automatically transferred in favour of the 
Transferee Company on the same terms and conditions without any further act, 
instrument, deed, matter or thing being made, done or executed. The relevant 
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electricity, gas, water and any other utility companies, boards, agencies and 
authorities shall issue invoices in the name of the Transferee Company with effect 
from the billing cycle commencing from the month immediately succeeding the 
month in which the Effective Date falls. The Transferee Company shall comply 
with the terms, conditions and covenants associated with the grant of such 
connections and shall also be entitled to refund of security deposits placed with such 
utility companies, boards, agencies and authorities by the Transferor Company. 

 
(l) All inter se contracts solely between the Transferor Company and the Transferee 

Company shall stand cancelled and cease to operate, and appropriate effect shall be 
given to such cancellation and cessation in the books of accounts and records of the 
Transferee Company. With effect from the Appointed Date, there will be no accrual 
of income or expense on account of any transactions, including any transactions in 
the nature of sale or transfer of any goods, materials or services, between the 
Transferor Company and the Transferee Company. For avoidance of doubt, it is 
hereby clarified that with effect from the Appointed Date, there will be no accrual 
of interest or charges in respect of any inter se loans, deposits or balances between 
the Transferor Company and the Transferee Company. 

 
(m) The borrowing and investment limits of the Transferee Company under the Act 

shall be deemed without further act or deed to have been enhanced by the borrowing 
and investment limits of the Transferor Company, such limits being incremental to 
the existing limits of the Transferee Company. Any corporate approvals obtained 
by the Transferor Company, whether for purposes of compliance or otherwise, shall 
stand transferred to the Transferee Company and such corporate approvals and 
compliance shall be deemed to have been obtained and complied with by the 
Transferee Company. 

 
(n) The secured creditors of the Transferor Company and / or other holders of security 

over the properties of the Transferor Company shall be entitled to security only in 
respect of the properties, assets, rights, benefits and interest of the Transferor 
Company, as existing immediately prior to the amalgamation of the Transferor 
Company with the Transferee Company and the secured creditors of the Transferee 
Company and / or other holders of security over the properties of the Transferee 
Company shall be entitled to security only in respect of the properties, assets, rights, 
benefits and interest of the Transferee Company, as existing immediately prior to 
the amalgamation of the Transferor Company with the Transferee Company. It is 
hereby clarified that pursuant to the amalgamation of the Transferor Company with 
the Transferee Company: (a) the secured creditors of the Transferor Company and 
/ or holders of security over the properties of the Transferor Company shall not be 
entitled to any additional security over the properties, assets, rights, benefits and 
interest of the Transferee Company and therefore, such assets which are not 
currently Encumbered shall remain free and available for creation of any security 
thereon in the future in relation to any current or future indebtedness of the 
Transferee Company; and (b) the secured creditors of the Transferee Company and 
/ or holders of any security over the properties of the Transferee Company shall not 
be entitled to any additional security over the properties, assets, rights, benefits and 
interest of the Transferor Company and therefore such assets which are not 
currently Encumbered shall remain free and available for creation of any security 
thereon in future in relation to any current or future indebtedness of the Transferee 
Company. 
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4.1.3. Any tax exemptions, deferrals and other benefits or privileges including (but not limited 

to) advance tax paid or any tax deducted in respect of any income received, exemptions, 
tax credits, minimum alternate tax credits as per Section 115JAA of the Income Tax 
Act, 1961, any credit in respect of indirect taxes including Goods and Services Tax 
(GST) credits, Eligibility Certificate for Mega Project under the Package Scheme of 
Incentives, 2007 issued by the Government of Maharashtra, advance taxes, credits in 
respect of taxes deducted at source, unabsorbed tax depreciation, tax losses, deferred 
tax assets and refund claims made by the Transferee Company before the tax authorities 
shall, upon the coming into effect of this Scheme, also without any further act, 
instrument or deed stand transferred to and vested in or be deemed to have been 
transferred to or vested in the Transferee Company upon the coming into effect of this 
Scheme. 
 

4.1.4. Any assets, acquired by the Transferor Company after the Appointed Date but prior to 
the Effective Date shall upon the coming into effect of this Scheme also without any 
further act, instrument or deed stand transferred to and vested in or be deemed to have 
been transferred to or vested in the Transferee Company upon the coming into effect of 
this Scheme. 

 
4.1.5. Without prejudice to the provisions of the foregoing Clauses, upon the Scheme 

becoming effective, the Transferor Company and the Transferee Company shall 
execute all necessary instruments or documents or do all the acts and deeds as may be 
required, including making the necessary filings with the relevant Governmental 
Authority or any other third party, to give formal effect to the above provisions, if 
required.  
 

5. TRANSFER OF LIABILITIES 
 
5.1. Upon the Scheme becoming effective, all the liabilities of the Transferor Company, as 

on the Appointed Date, including all secured and unsecured debts (whether in Indian 
Rupee (INR) or foreign currency), sundry creditors, contingent liabilities, duties, 
obligations and undertakings of the Transferor Company, of every kind, nature and 
description whatsoever and howsoever arising, raised, incurred or utilised for its 
business activities and operations, shall also, under the provisions of Sections 230 to 
232 of the Act without any further act or deed be transferred or deemed to be 
transferred to the Transferee Company so as to become as and from the Appointed 
Date the debts, liabilities, duties, losses, obligations of the Transferee Company and 
further that all the liabilities incurred/contracted by the Transferor Company during 
the period commencing from the Appointed Date till the Effective Date shall be 
deemed to have been incurred/contracted by the Transferee Company and shall be 
deemed to be the liabilities and obligations of the Transferee Company and further that 
it shall not be necessary to obtain consent of any Person in order to give effect to the 
provisions of this Clause. 

  
5.2. Where any of the loans, debts, liabilities, duties and obligations of the Transferor 

Company which are deemed to be transferred to the Transferee Company under this 
Scheme have been discharged by the Transferor Company on or after the Appointed 
Date and prior to the Effective Date, such discharge shall be deemed to have been for 
and on account of the Transferee Company. 
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5.3. Without prejudice to Clause 5.1, upon the coming into effect of the Scheme, all loans 
raised and used and all debts, liabilities, duties and obligations incurred by the 
Transferor Company for the operations of the Business with effect from the Appointed 
Date and prior to the Effective Date shall, subject to the terms of this Scheme, be 
deemed to have been raised, used or incurred for and on behalf of the Transferee 
Company, and shall also without any further act or deed be and stand transferred to and 
be deemed to be transferred to the Transferee Company and shall become the loans, 
debts, liabilities, duties and obligations of the Transferee Company on the same terms 
and conditions as were applicable to the Transferor Company, and the Transferee 
Company shall meet, discharge and satisfy the liabilities 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 liabilities have arisen in order to give effect to the 
provisions of this clause.  

 
5.4. The Scheme shall not operate to enlarge the security of any loan, deposit or facility 

created by or available to Transferor Company which shall vest in the Transferee 
Company by virtue of the Scheme, including for the avoidance of doubt and 
notwithstanding anything contained herein, that no Encumbrances shall be extended 
to any of the assets of the Transferee Company. 

 
5.5. It is expressly provided that, no term or condition of the liabilities that are being 

transferred to the Transferee Company as part of the Scheme and terms on which 
the liabilities are transferred to the Transferee Company as part of the Scheme, shall 
be modified by virtue of this Scheme. 
 

5.6. Upon the Scheme becoming effective, with effect from the Appointed Date, all inter-
se liabilities and other receivables and payables including any loans thereof, between 
Transferee Company and Transferor Company, if any, due or outstanding or which 
may at any time immediately prior to the Appointed Date become due or remain 
outstanding, shall stand cancelled and be deemed to have been discharged by such 
cancellation and consequently, there shall remain no inter-se liability between them as 
of the Appointed Date and corresponding effect shall be given in the books of account 
and records of Transferee Company. 
 

5.7. Without prejudice to the provisions of the foregoing Clauses, upon the Scheme 
becoming effective, the Transferor Company and the Transferee Company shall 
execute all instruments or documents or do all the acts and deeds as may be 
required, including the filing of necessary particulars and/or modifications of 
charge with the Registrar of Companies, to give formal effect to the above 
provisions, if required.  
 

5.8. The provisions of this Clause 5 shall operate, notwithstanding anything to the 
contrary contained in any instrument, deed or writing to which the relevant liability 
relates or the terms of sanction or issue or any security document, all of which 
instruments, deeds or writings shall stand modified by the foregoing provisions.  
 

6. TAXES AND TAXATION  
 

6.1. Upon the Scheme becoming effective, the Transferee Company is expressly permitted 
to revise its financial statements and income-tax/ indirect tax returns (where required) 
along with prescribed forms, filings and annexures under the Income Tax Act, 1961, 
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central sales tax, applicable state value added tax, service tax laws, excise duty laws 
and other Tax laws, and to claim refunds and/or credit for Taxes paid (including, tax 
deducted at source, wealth tax, etc.) and for matters incidental thereto, if required, to 
give effect to the provisions of the Scheme. 
 

6.2. Upon the Scheme becoming effective, all Taxes payable by, or refundable to, the 
Transferor Company, including any refund, claims or credits (including credits for 
income tax, withholding tax, advance tax, self-assessment tax, minimum alternate tax 
credit, central value added tax credit, goods and services tax credits, other indirect tax 
credits and other tax receivables) shall be treated as the tax liability, refunds, claims or 
credits, as the case may be, of the Transferee Company, and any tax incentives, 
benefits (including claims for unabsorbed tax losses and unabsorbed tax depreciation), 
advantages, privileges, exemptions, credits, tax holidays, remissions or reductions, 
which would have been available to the Transferor Company, shall be available to the 
Transferee Company, and following the Effective Date, the Transferee Company shall 
be entitled to initiate, raise, add or modify any claims in relation to such taxes on behalf 
of the Transferor Company.   

 
6.3. All Taxes payable by the Transferor Company from the Appointed Date onwards for 

the operations of the Transferor Company, including the Business, shall be to the 
account of the Transferee Company; similarly all Tax credits pertaining to the 
Transferor Company, shall be made or deemed to have been made and duly complied 
with by the Transferee Company if so made by Transferor Company. If, during the 
period between the Appointed Date and the Effective Date, any Tax returns or any 
other filings, representations or other submissions pertaining to the Transferor 
Company are required to be filed or made by the Transferor Company with or to the 
Tax authorities, the Transferor Company shall do the same in consultation with the 
Transferee Company and not without the prior written consent of the Transferee 
Company. 

 
6.4. The provisions of this Scheme, as they relate to amalgamation of the Transferor 

Company into the Transferee Company, have been drawn up to comply with the 
conditions relating to “amalgamation” as defined under Section 2(1B) of the Income 
Tax Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be 
inconsistent with the provisions of the said Section of the Income Tax Act, 1961, at a 
later date including resulting from an amendment of law or for any other reason 
whatsoever, the provisions of the said Section of the Income Tax Act, 1961, shall 
prevail and the Scheme shall stand modified to the extent determined necessary to 
comply with Section 2(1B) of the Income Tax Act, 1961. Such modification will, 
however, not affect the other parts of the Scheme. 

 
7. EMPLOYEES 

  
7.1. On the Scheme becoming effective, all staff and employees of the Transferor Company 

who are employed with the Transferor Company on the Effective Date (“Transferred 
Employees”), shall be deemed to have become the staff and employees of the 
Transferee Company with effect from the Effective Date or their respective joining 
date, whichever is later, without any break in their service and on the basis of 
continuity of service, and the terms and conditions of their employment with the 
Transferee Company shall not be less favourable than those applicable to them as 
employees of the Transferor Company on the Effective Date.   
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7.2. The services of the Transferred Employees with the Transferor Company prior to the 

transfer, as aforesaid, shall be taken into account for the purposes of all benefits to 
which the Transferred Employees may be eligible, including in relation to the level of 
remuneration and contractual and statutory benefits, incentive plans, terminal benefits, 
gratuity plans, provident plans, superannuation plans and any other retirement benefits 
and accordingly, shall be reckoned therefore from the date of their respective 
appointment in the Transferor Company. 
 

7.3. It is expressly provided that, on the Scheme becoming effective, the contributions made 
by the Transferor Company in respect of the Transferred Employees under Applicable 
Law to the provident fund, gratuity fund, contribution towards employees state 
insurance, superannuation fund, retirement fund or any other special fund or trusts 
created or existing for the benefit of the Transferred Employees (collectively referred 
to as the “Funds”) shall be deemed to be contributions made by the Transferee 
Company, and the Funds shall be transferred to similar Funds created by the Transferee 
Company and shall be held for their benefit pursuant to this Scheme or, at the 
Transferee Company’s sole discretion, maintained as separate Funds by the Transferee 
Company. Upon the Scheme becoming effective, the Transferee Company shall stand 
substituted for the Transferor Company, for all purposes whatsoever, including with 
regard to the obligation to make contributions to relevant authorities, such as the 
Regional Provident Fund Commissioner or to such other funds maintained by the 
Transferor Company, in accordance with Applicable Law. It is clarified that the 
services of the employees of the Transferor Company will be treated as having been 
continuous and not interrupted for the purpose of the said Fund or Funds.   
  

7.4. In relation to any other fund created or existing for the benefit of the Transferred 
Employees, the Transferee Company shall stand substituted for the Transferor 
Company, for all purposes whatsoever, including relating to the obligation to make 
contributions to the said funds in accordance with the provisions of such scheme, funds, 
bye laws, etc. in respect of such Transferred Employees. 
 

7.5. The Transferee Company shall comply with any agreement(s) / settlement(s) entered 
into with labour unions (if any) or employees by the Transferor Company. The 
Transferee Company agrees that for the purposes of the payment of any retrenchment 
compensation, gratuity and other termination benefits, the past services of employees 
with the Transferor Company, if any, shall also be taken into account, and further agrees 
to pay such benefits when they become due. 
 

8. LEGAL PROCEEDINGS  
 

All legal proceedings, including, quasi-judicial, arbitral and other administrative 
proceedings, of whatsoever nature by or against the Transferor Company pending 
and/or arising before the Effective Date, including those arising under the Income Tax 
Act, 1961 and any other indirect tax laws, 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 shall be continued and enforced by or against the Transferee 
Company, as the case may be, in a manner and to a similar extent as would or might 
have been continued and enforced by or against the Transferor Company. The 
Transferee Company undertakes to have all legal or other proceedings specified in this 
clause, initiated by or against the Transferor Company, transferred to its name and to 



35

 

 

have such proceedings continued, prosecuted and enforced by or against the Transferee 
Company, as the case may be. Following the Effective Date, the Transferee Company 
may initiate any legal proceedings for and on behalf of the Transferor Company. 
 

9. CONTRACTS, DEEDS, ETC. 
 
9.1. Upon the coming into effect of the Scheme and with effect from the Appointed Date, 

all contracts, deeds, bonds, agreements and other instruments, if any, of whatsoever 
nature and subsisting or having effect on the Effective Date to which the Transferor 
Company is a party or to the benefit of which the Transferor Company may be eligible, 
and which are subsisting or having effect immediately prior to the Effective Date, shall 
continue in full force and effect against or in favour of the Transferee Company, and 
may be enforced effectively by or against the Transferee Company as fully and 
effectually as if, instead of the Transferor Company, the Transferee Company had been 
a party thereto from inception.  

 
9.2. Without prejudice to Clause 9.1, upon the Scheme becoming effective, with effect from 

the Appointed Date, all Contracts and arrangements in any form relating to the 
Business, including Contracts pertaining to, customers, vendors, benefits of all 
Contracts, whether registered or not registered, to which the Transferor Company is a 
party or to the benefit of which the Transferor Company may be eligible, and which are 
subsisting or have effect immediately before the Effective Date, shall continue in full 
force and effect on or against or in favour, as the case may be, of the Transferee 
Company and may be enforced as fully and effectually as if, instead of the Transferor 
Company, the Transferee Company had been a party or beneficiary or obligee thereto 
or thereunder. 
 

9.3. The Transferee Company may, at any time after the coming into effect of this Scheme 
in accordance with the provisions hereof, if it considers necessary, enter into, or issue 
or execute deeds, writings, tripartite arrangements, confirmations, novations, 
declarations, or other documents with, or in favour of any party to any contract or 
arrangement to which the Transferor Company is a party or any writings as may be 
necessary to be executed in order to give formal effect to the above provisions. The 
Transferee Company shall be deemed to be authorized to execute any such writings on 
behalf of the Transferor Company and to carry out or perform all such formalities or 
compliances required for the purposes referred to above on the part of the Transferor 
Company. The Transferor Company shall execute such writings as may be reasonably 
required by the Transferee Company in this regard. 

 
9.4. For the avoidance of doubt, it is clarified that upon the coming into effect of this 

Scheme, all the rights, title, interest and claims of the Transferor Company in any 
leasehold/licensed properties or otherwise of the Transferor Company, including but 
not limited to security deposits and advance or prepaid lease or license fee, shall, on the 
same terms and conditions, pursuant to Section 232(4) of the Act, be transferred to and 
vested in or be deemed to have been transferred to and vested in the Transferee 
Company automatically without requirement of any further act or deed. The Transferee 
Company shall continue to pay rent or lease or license fee as provided for under such 
agreements, and the Transferee Company and the relevant landlords, owners and lessors 
shall continue to comply with the terms, conditions and covenants thereunder.  
 

9.5. All other agreements entered into by the Transferor Company in connection with the 



36

 

 

assets of the Undertaking of the Transferor Company shall stand automatically 
transferred in favour of the Transferee Company on the same terms and conditions 
without any further act, instrument, deed, matter or thing being made, done or executed. 

 
10. CONDUCT OF BUSINESSES TILL THIS SCHEME COMES INTO EFFECT 
 
10.1. With effect from the Appointed Date and up to and including the Effective Date, the 

Transferor Company: 
 
10.1.1. shall carry on and be deemed to have been carrying on the Business and 

other activities in relation to the operations of the Transferor Company and 
stand possessed of all the estates, assets, rights, title, interest, authorities, 
contracts, investments and strategic decisions of the Transferor Company 
for and on account of, and in trust for, the Transferee Company; 

 
10.1.2. all profits or income arising or accruing in favour of the Transferor 

Company whether or not in relation to the Business and all Taxes paid 
thereon or losses, expenditures arising or incurred by the Transferor 
Company in relation thereto shall, for all purposes, be treated as and deemed 
to be the profits or income, Taxes or losses, expenditures as the case may 
be, of the Transferee Company;  

 
10.1.3. any of the rights, powers, authorities, privileges, attached, related or 

pertaining to the Business exercised by the Transferor Company shall be 
deemed to have been exercised by the Transferor Company for and on 
behalf of, and in trust for and as an agent of the Transferee Company. 
Similarly, any of the obligations, duties and commitments attached, related 
or pertaining to the Business that have been undertaken or discharged by 
the Transferor Company shall be deemed to have been undertaken for and 
on behalf of and as an agent for the Transferee Company; 

 
10.1.4. shall cause the Business (including making applications to any 

Governmental Authority for the renewal of permits which have expired) to 
be conducted as a going concern in trust for the Transferee Company and in 
the ordinary course of business; and 

 
10.1.5. shall not, except as may be expressly required or permitted under this 

Scheme, make any change in its capital structure in any manner either by 
any increase (including by way of issue of equity and/or preference shares 
on a rights basis or by way of a public issue, bonus shares and/or convertible 
debentures or otherwise), decrease, reduction, reclassification, sub-division, 
consolidation, re-organization, or in any other manner which may, in any 
way, affect the Share Exchange Ratio, except with the prior approval of the 
Transferee Company. 

 
10.2. Except with the prior approval of the Transferee Company, with effect from the date 

on which the Board of Directors of the Companies approve this Scheme up to and 
including the Effective Date, the Transferor Company shall not take any actions 
prohibited in terms of any agreement, arrangement, undertaking, deed or other 
document executed in writing inter-alia between the Companies and/or any of their 
shareholders. 
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11. SAVINGS OF CONCLUDED TRANSACTIONS 

 
The transfer and vesting of the assets and liabilities of the Transferor Company as above 
and the continuance of proceedings by or against the Transferor Company shall not 
affect any transaction or proceedings already concluded on or after the Appointed Date 
or till the Effective Date in accordance with this Scheme.  

 
Part 3 

 
12. CONSIDERATION 
 
12.1. Upon coming into effect of the Scheme and in consideration for the Amalgamation, 

the Transferee Company shall, without any further application or deed, issue and allot 
its equity shares, credited as fully paid up, to all the equity shareholders holding fully 
paid up equity shares of the Transferor Company, whose names appear in the register 
of members of the Transferor Company and / or whose names appear as the beneficial 
owner of the shares of the Transferor Company in the records of the depository,  as on 
the Record Date, to be fixed for the purpose of reckoning names of the equity 
shareholders the Transferor Company (“Transferor Company Shareholders”), in the 
following ratio: 
 
“10 (Ten) fully paid up equity shares of face value Rs. 2 (Rupees two only) each of 
the Transferee Company, to be issued for every 47 (Forty Seven) fully paid up equity 
shares of face value Rs. 10 (Rupees ten only) each held by the Transferor Company 
Shareholders” (the “Share Exchange Ratio”).  
 
The equity shares held by the Transferee Company in the Transferor Company shall 
stand cancelled as an integral part of the Scheme and no equity shares of the Transferee 
Company shall be allotted in respect of such equity shares. The 62,400 forfeited shares 
of the Transferor Company shall stand extinguished and cancelled and an amount of 
Rs 3,12,000 shall be transferred to the head ‘Capital Reserve’ in the financial statement 
of the Transferee Company. 
 
The equity shares of the Transferee Company issued and allotted to the Transferor 
Company Shareholders based on the Share Exchange Ratio provided above shall be 
referred to as “Amalgamation Consideration Shares”. 
 

12.2. Upon equity shares being issued by the Transferee Company to the Transferor 
Company Shareholders in accordance with clause 12.1 above, the shares held by the 
said shareholders in the Transferor Company shall be deemed to have been canceled 
and extinguished and be of no effect on and from such issue and allotment.   
 

12.3. Pursuant to issuance and allotment of the Amalgamation Consideration Shares, in case 
any equity shareholder of the Transferor Company becomes entitled to a fraction of an 
equity share of the Transferee Company, the Transferee Company shall not issue 
fractional shares to such member but shall consolidate such fractions and issue 
consolidated shares to a trustee nominated by the Transferee Company in that behalf, 
who shall sell such shares and distribute the net sale proceeds (after deduction of 
applicable taxes and other expenses incurred) to the shareholders respectively entitled 
to the same in proportion to their fractional entitlements. 
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12.4. SRBC & Co LLP, an independent chartered accountant firm, and Manuj Singhal, 

chartered accountant and registered valuer have issued valuation reports on the Share 
Exchange Ratio adopted under the Scheme for both the Companies. Saffron Capital 
Advisors Private Limited, a SEBI registered merchant banker, has provided its fairness 
opinion on the Share Exchange Ratio to the Transferor Company and Pantomath 
Capital Advisors (Private) Limited, a SEBI registered merchant banker, has provided 
its fairness opinion on the Share Exchange Ratio to the Board of Directors of the 
Transferee Company. 

 
12.5. Equity shares to be issued by the Transferee Company to the respective Transferor 

Company Shareholders as above shall be subject to the Memorandum and Articles of 
Association of the Transferee Company and shall rank pari passu with the existing 
equity shares of the Transferee Company in all respects including dividends. 
 

12.6. Equity shares in the Transferee Company shall be issued only in dematerialized form 
to the Transferor Company Shareholders whether or not they hold shares of the 
Transferor Company in physical or dematerialized form, in to the account in which the 
Transferor Company shares are held or such other account as is intimated by the 
shareholders to the Transferee Company and/or its Registrar. All the Transferor 
Company Shareholders who hold equity shares of the Transferor Company in physical 
form shall receive the equity shares in the Transferee Company, in dematerialized form 
provided the details of their account with the Depository Participant are intimated in 
writing to the Transferee Company and/or its Registrar. If not so notified, such equity 
shares shall be kept in abeyance and shall be issued to a Share Suspense Account 
maintained by the Company. Voting Rights on such shares shall be frozen as long as 
such shares are held in such Share Suspense Account. All corporate benefits accruing 
on such shares shall also be credited to such Share Suspense Account for a period of 
seven years and shall thereafter be transferred by the Transferee Company in 
accordance with provisions of Section 124(5) read with Section 124(6) of the Act and 
rules made thereunder.  
  

12.7. The Board of Directors of the Transferee Company and the Transferor Company shall, 
if and to the extent required, apply for and obtain any approvals from all appropriate 
Governmental Authorities for the issue and allotment of equity shares to the Transferor 
Company Shareholders pursuant to Clause 12.1 of the Scheme. 
 

12.8. Equity shares to be issued by the Transferee Company to the Transferor Company 
Shareholders pursuant to Clause 12.1 of this Scheme shall, subject to the receipt of 
necessary approvals, be listed and/or admitted to trading on the Stock Exchanges, 
where the shares of the Transferee Company are listed and/or admitted to trading. The 
Transferee Company shall enter into such arrangements and give such confirmations 
and/or undertakings as may be necessary in accordance with Applicable Laws for 
complying with the formalities of the said Stock Exchanges. The shares allotted 
pursuant to the Scheme shall remain frozen in the depositories system till 
listing/trading permission is given by the designated Stock Exchange. 
 

12.9. The equity shares to be issued by the Transferee Company pursuant to this Scheme in 
respect of any equity shares of the Transferor Company which are held in abeyance 
under the Act or otherwise shall, pending allotment or settlement of dispute by order of 
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a court or otherwise, also be kept in abeyance by the Transferee Company. In the event 
of there being any pending share transfers, whether lodged or outstanding, of any of the 
Transferor Company Shareholders, the Board of Directors of the Transferee Company 
shall be empowered to take such actions as may be necessary in order to remove any 
difficulties arising to the transferor of the share in the Transferee Company and in 
relation to the shares issued by the Transferee Company pursuant to the Scheme.  

 
12.10. Approval of this Scheme by the shareholders of the Transferee Company shall be 

deemed to be the due compliance of the provisions of Section 62 of the Act and the 
other relevant and applicable provisions of the Act for the issue and allotment of equity 
shares by the Transferee Company to the Transferor Company Shareholders, as 
provided in this Scheme and there shall be no need to pass a separate shareholders’ 
resolution at a general meeting for the same, as is required under Section 62 and other 
applicable provisions of the Act. 
 

12.11. The equity shares of the Transferee Company issued pursuant to this Scheme may not 
be registered under the United States Securities Act of 1933, as amended (the 
“Securities Act”) and the Transferee Company may elect, in its sole discretion, to rely 
upon an exemption from the registration requirements of the Securities Act under 
Section 3(a)(10) thereof or any other exemption that the Transferee Company may elect 
to rely upon. In the event the Transferee Company elects to rely upon an exemption 
from the registration requirements of the Securities Act under Section 3(a)(10) thereof, 
the sanction of the NCLT to this Scheme will be relied upon for the purpose of 
qualifying the issuance and distribution of the equity shares of the Transferee Company 
for such an exemption from the registration requirements of the Securities Act under 
Section 3(a)(10) thereof.  
 

13. DISSOLUTION OF THE TRANSFEROR COMPANY 
 
Upon the effectiveness of the Scheme, the Transferor Company shall be dissolved 
without winding up and the Board of Directors of the Transferor Company shall, 
without any further act, instrument or deed, be and stand dissolved. 
 

14. ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE 
COMPANY  
 
Notwithstanding anything to the contrary contained in any other clause in the 
Scheme, the Transferee Company shall give effect to the amalgamation of the 
Transferor Company in its books, in accordance with Appendix C to Ind AS 103, 
business combination of entities under common control, notified under Section 133 
of the Act, Companies Indian Accounting Standards ('Ind AS') Rules, 2015 and other 
relevant provisions of the Act, and on the date determined in accordance with Ind 
AS.    

 
15. INCREASE IN THE AUTHORIZED SHARE CAPITAL OF THE 

TRANSFEREE COMPANY  
 

15.1. As an integral part of the Scheme, and, upon the Scheme becoming effective, the 
authorized share capital of the Transferor Company, as on the Effective Date, shall be 
deemed to be added to the authorized share capital of the Transferee Company, as on 
the Effective Date, without any further act or deed and without any further payment of 
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stamp duty or registration fees and Clause V of the Memorandum of Association of the 
Transferee Company shall be altered accordingly. 
 

15.2. It is clarified that the approval of the members of Transferee Company to the Scheme 
shall be deemed to be their consent/approval for the increase of the authorized capital, 
amendment of the capital clause of the Memorandum of Association of the Transferee 
Company under the provisions of Section 13 and 61 of the Act and other applicable 
provisions of the Act. Pursuant to this Scheme, the Transferee Company shall file 
requisite forms with the relevant Registrar of Companies to give effect to the increase 
in its authorized equity share capital and payment of requisite fee and duty, as may be 
directed. 
 

16. BOOKS AND RECORD OF THE TRANSFEROR COMPANY 
 
The Transferor Company acknowledges that all books, records, files, papers, 
engineering and process information, software, licenses for software, algorithms, 
programs, manuals, data, catalogues, quotations, sales and advertising materials, lists 
of present and former customers and suppliers, customer credit information, customer 
pricing information, and other records whether in physical or electronic of the 
Transferor Company shall be transferred to the Transferee Company on the Effective 
Date.    

 
CHAPTER 3 

 
GENERAL TERMS AND CONDITIONS 

 
17. APPLICATION TO NCLT 
 
17.1. The Transferor Company and the Transferee Company shall file joint applications 

before the NCLT for convening meetings of their respective members and creditors, if 
any, for considering, and if thought fit, approving this Scheme, with or without 
modification. 

  
17.2. Upon this Scheme being agreed to by requisite majority of the members / creditors, if 

any, of the Transferor Company and the Transferee Company at such meetings, the 
Transferor Company and the Transferee Company shall file a joint application before 
the NCLT for sanctioning the Scheme and for passing appropriate orders of transfer 
and vesting under Section 232 of the Act. 

 
 
 
18. LISTING AGREEMENT AND SEBI COMPLIANCE  

 
18.1. Since the Transferor Company and Transferee Company are listed companies, this 

Scheme is subject to compliances of all requirements under the SEBI Listing 
Regulations and all statutory directives of SEBI in so far as they relate to sanction and 
implementation of the Scheme including the SEBI Circular. 
 

19. DECLARATION OF DIVIDEND, BONUS, ETC. 
 

19.1. During the period between the date of approval of this Scheme by its Board of 
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Directors and up to and including the Effective Date, the Transferor Company shall not 
declare or pay any dividends. 
 

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

 
20. MODIFICATION OR AMENDMENTS TO THE SCHEME  
 
20.1. The Transferor Company and the Transferee Company agree that if, at any time, the 

NCLT or any Governmental Authority directs or requires any material modification or 
amendment of the Scheme, such material modification or amendment shall not be 
binding on the Transferor Company or the Transferee Company, except where the 
prior written consent of both the Transferor Company or the Transferee Company, as 
the case may be, has been obtained for such modification or amendment, which 
consent shall not be unreasonably withheld by the Transferor Company and the 
Transferee Company. Notwithstanding the above, if any modification or amendment 
to the Scheme, whether material or not, adversely affects the interest of the Transferor 
Company or the Transferee Company, then, such modification or amendment shall not 
be binding on the Transferor Company or the Transferee Company, except where the 
prior consent of both the Transferor Company or the Transferee Company, as the case 
may be, has been obtained for such modification or amendment, which consent shall 
not be unreasonably withheld by the Transferor Company and the Transferee 
Company.    

 
20.2. In the event a modification or amendment to the Scheme as required by the NCLT or 

any Governmental Authority is not approved in accordance with this Clause 20, the 
Transferor Company and the Transferee Company shall enter into good faith 
discussions on the manner in which they shall proceed in relation to consummation of 
the transactions contemplated under the Scheme.  

 
20.3. Notwithstanding anything contained in Clauses 20.1 and 20.2, any modification to the 

Scheme by any of the Companies, after receipt of sanction by the NCLT and/or the 
Stock Exchanges, shall be made only with the prior approval of the NCLT and/or the 
Stock Exchanges. 
 
 
 

21. CONDITIONALITY OF THE SCHEME 
 

21.1. This Scheme is and shall be conditional upon and subject to: 
 

21.1.1. Receipt of written approval from the Directorate of Industries, Government 
of Maharashtra under the eligibility certificate issued for the Mega Project 
under Package Scheme of Incentives 2007.  
 

21.1.2. The Scheme being approved by requisite majorities of such classes of 
Persons, including the respective members and/or creditors of the 
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Companies as may be directed by the NCLT under Sections 230 to 232 of 
the Act. 

 
21.1.3. Receipt of no-objection letters from the Stock Exchanges in respect of the 

Scheme and the transaction contemplated therein, which shall be in form 
and substance acceptable to the Companies, each acting reasonably and in 
good faith. 

 
21.1.4. The Scheme being sanctioned by the NCLT under Sections 230 to 232 of 

the Act, either on terms as originally approved by the Companies, or subject 
to such modifications approved by the NCLT, which shall be in form and 
substance acceptable to the Companies, each acting reasonably and in good 
faith. 

 
21.1.5. The Scheme being approved by the shareholders of the Companies through 

resolutions (including by the Public Shareholders through e-voting) passed 
in terms of paragraphs 9(a) and 9(b) of Annexure I of the SEBI Circular, as 
may be amended from time to time, provided that the same shall be acted 
upon only if the votes cast by the Public Shareholders in favour of the 
Scheme are more than the votes cast by the Public Shareholders against it. 

 
21.1.6. Making the necessary filings with, and obtaining approvals from, such 

authorities, as may be required, and any other sanctions and orders as may 
be directed by the NCLT in respect of the Scheme. 

 
21.1.7. Certified copy of the Order of the NCLT sanctioning the Scheme being filed 

with the Registrar of Companies having jurisdiction over the Companies. 
 

21.1.8. The fulfillment, satisfaction or waiver (as the case may be) of such other 
conditions precedent as may be agreed inter-alia between the Transferor 
Company and the Transferee Company.  

 
21.1.9. The provisions contained in this Scheme are inextricably inter-linked with 

the other provisions and the Scheme constitutes an integral whole. The 
Scheme would be given effect to only if is approved in its entirety unless 
specifically agreed otherwise by the respective Board of Directors of the 
Companies. 

 
21.2. The Scheme shall come into operation from the Effective Date but with effect from 

the Appointed Date.  
 

22. EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION 
 
22.1. In the event the Scheme does not come into effect within 24 (Twenty Four) months 

from the date on which the Board of Directors of the Companies have approved this 
Scheme (“Long Stop Date”), either the Transferor Company or the Transferee 
Company may opt to terminate this Scheme and if required may file appropriate 
proceedings before the concerned NCLT in this respect. Provided however, that the 
Transferor Company or the Transferee Company shall have the right to mutually extend 
the Long Stop Date, in writing. 
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22.2. If any part or provision of the Scheme is found to be unworkable for any reason 
whatsoever, the same shall not, subject to the decision of the Board of Directors of the 
Transferor Company and the Transferee Company, affect the validity or 
implementation of the other parts and / or provisions of this Scheme. 

 
23. EXPENSES CONNECTED WITH THE SCHEME 

 
23.1. Except as stated in Clause 23.2 below, each Company shall bear its own costs, charges 

and expenses in relation to the transactions contemplated herein.  
 

23.2. All costs, charges and expenses in respect of the Amalgamation of the Transferor 
Company with the Transferee Company in terms of or pursuant to the Scheme and in 
relation to the registration and the stamping of the Sanction Order including registration 
charges, stamp duty, transfer charges/duty/fees and all other expenses in respect of the 
Amalgamation, including transfer of all properties, if any, in terms of or pursuant to 
the Scheme shall be borne by the Transferee Company. 

 
24. POWER TO REMOVE DIFFICULTIES 

 
The Board of Directors of the Companies may jointly and as mutually agreed: 
 

24.1. give such directions (acting jointly) as may be mutually agreed by the Companies as 
they may consider necessary to settle any question or difficulty arising under this 
Scheme or in regard to and of the meaning or interpretation of this Scheme or 
implementation thereof or in any matter whatsoever connected therewith, or to review 
the position relating to the satisfaction of various conditions of this Scheme and if 
necessary, to waive any of those. 
 

24.2. do all acts, deeds and things as may be necessary, desirable or expedient for carrying 
the Scheme into effect.  
 

25. RESIDUAL PROVISIONS 
 

25.1. The consent of the shareholders and creditors of each of the Companies to the Scheme 
in accordance with the Act and the SEBI Circular, as applicable, shall be deemed 
sufficient for the purposes of effecting all the actions set out in this Scheme and no 
additional actions of the Companies or their respective shareholders and / or creditors 
shall be separately required. 

 
25.2. Upon the Scheme becoming effective, the Transferee Company shall be entitled to 

operate all bank accounts, realise all monies and complete and enforce all pending 
contracts and transactions in the name of the Transferor Company to the extent 
necessary until the transfer of the rights and obligations of the Transferor Company to 
the Transferee Company under this Scheme is formally accepted and completed by the 
parties concerned. For the avoidance of doubt, it is hereby clarified that with effect 
from the Effective Date and until such time that the name of the bank accounts of the 
Transferor Company have been replaced with the name of the Transferee Company, 
the Transferee Company shall be entitled to operate the bank accounts of the Transferor 
Company in the name of the Transferor Company in so far as may be necessary. 

 
25.3. The Transferee Company may, at any time after the Scheme becomes effective in 
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accordance with the provisions hereof, if so required under any law or otherwise, enter 
into, or issue or execute deeds, writings, confirmations, novations, declarations, or 
other documents with, or in favour of, any party to any contract or arrangement to 
which any of the Transferor Company is a party or any writings as may be necessary 
to be executed in order to give formal effect to the provisions of the Scheme. The 
Transferee Company shall be deemed to be authorised to execute any such writings on 
behalf of the Transferor Company and to carry out or perform all such formalities or 
compliances required for the purposes specified above by the Transferor Company. 

 
25.4. Upon the Scheme becoming effective, all licences, incentives, remissions, tax 

incentives, subsidies, privileges, consents, sanctions, and other authorisations, to which 
the Transferor Company are entitled, shall stand vested in the Transferee Company and 
permitted or continued by the order of sanction of the NCLT. The Transferee Company 
shall file the Scheme with applicable Governmental Authorities, including the 
Registrar of Companies, for their record, who shall take it on record pursuant to the 
Sanction Order of the NCLT. 
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Annexure 6
Pre-Scheme and Expected Post-Scheme Shareholding Pattern of the Companies as on June 30, 2021

Transferor Company (PDL) Transferee Company (USL)

Pre-Scheme Pre-Scheme Expected Post- Scheme

S. 
No. Description

No. of 
share- 

holder(s)

No. of 
Shares %

No. of 
share- 

holder(s)
No. of Shares %

No. of 
share- 

holder(s)
No. of Shares %

(A) Shareholding of Promoter and Promoter Group
1 Indian

(a) Individuals/Hindu Undivided Family 0 0 0.00 1  62,550 0.01 1  62,550 0.01
(b) Central Government /State Government (s) 0 0 0.00 0 0 0.00 0 0 0.00
(c) Bodies Corporate* 1  10,041,150 75.00* 3  5,900,805 0.81 3  5,900,805 0.81
(d) Financial Institutions / Banks 0 0 0.00 0 0 0.00 0 0 0.00
(e) Any other 0 0 0.00 0 0 0.00 0 0 0.00

Sub-Total (A)(1) 1  10,041,150 75.00 4  5,963,355 0.82 4  5,963,355 0.82
(2) Foreign
(a) Individuals (Non Resident Individuals/Foreign 

Individuals)
0 0 0.00 0 0 0.00 0 0 0.00

(b) Bodies Corporate 0 0 0.00 0 0 0.00 0 0 0.00
(c) Institutions 0 0 0.00 0 0 0.00 0 0 0.00
(d) Qualified Foreign Investor 0 0 0.00 0 0 0.00 0 0 0.00
(e) Any Other 0 0 0.00 1 406,447,245 55.94 1 406,447,245 55.88

Sub-Total (A)(2) 0 0 0.00 1  406,447,245 55.94 1  406,447,245 55.88
Total Shareholding of Promoter and Promoter 
Group A=(A)(1) + (A)(2)

1  10,041,150 75.00 5  412,410,600 56.76 5  412,410,600 56.70

(B) Public shareholding
(1) Institutions
(a) Mutual Funds/UTI 0 0 0.00 135  41,581,584 5.72 135  41,581,584 5.72
(b) Financial Institutions/Banks 1 70 0.00 25  79,584 0.01 26  79,598 0.01
(c) Central Government/State Government(s) 0 0 0.00 2  12,549,150 1.73 2  12,549,150 1.72
(d) Venture Capital Funds 0 0 0.00 0 0 0.00 0 0 0.00
(e) Insurance Companies 0 0 0.00 23  14,977,716 2.06 23  14,977,716 2.06
(f ) Foreign Portfolio Investors/FIIs 1 84,685 0.63 485  137,895,128 18.98 486  137,913,146 18.96
(g) Foreign Venture Capital Investors 0 0 0.00 0 0 0.00 0 0 0.00
(h) Qualified Foreign Investors 0 0 0.00 0 0 0.00 0 0 0.00
(i) Alternate Investment Funds 0 0 0.00 10  1,286,388 0.18 10  1,286,388 0.18
(j) Provident Funds/ Pension Funds 0 0 0.00 13  1,758,433 0.24 13  1,758,433 0.24
(k) Any Other 0 0 0.00 0 0 0.00 0 0 0.00

Sub-Total (B)(1) 2 84,755 0.63 693  210,127,983 28.92 695  210,146,015 28.89
(2) Non-institutions
(a) Bodies Corporate 42 315,496 2.35 1,492 12,204,869 1.68 1,523 12,271,980 1.69
(b) Individuals

i Individual Shareholders holding nominal share 
capital up to Rs. 2 Lakh

4,632 1,390,959 10.39 180,876 46,344,866 6.38 184,816 46,751,605 6.43

ii Individual Shareholders holding nominal share 
capital in excess of Rs. 2 Lakh

14 529,758 3.96 46 22,408,454 3.08 46 22,408,454 3.08

(c) Qualified Foreign Investor-Corporate 0 0 0.00 0 0 0.00 0 0 0.00
(d) Clearing Member 35 42,822 0.32 266 319,168 0.04 299 328,261 0.05
(e) Trust 0 0 0.00 21 17792748 2.45 21  17,792,748 2.45
(f ) Non-Resident Individuals 165 849,689 6.35 0 0 0.00 161  180,682 0.02
(g) Unclaimed Suspense or Escrow Account 0 0 0.00 1 1,651,335 0.23 1  1,651,335 0.23
(h) LLP 0 0 0.00 6 5,161 0.00 6  5,161 0.00
(i) Foreign Bodies Corporate 1 100,000 0.75 0 0 0.00 1  21,276 0.00
(j) Foreign National 0 0 0.00 4 1,266 0.00 4  1,266 0.00
(k) IEPF Authority 1 33,571 0.25 1 3,372,265 0.46 1  3,379,407 0.46
(l) Trust relating to Merger 0 0 0.00 0 0 0.00 1 2,063 0.00

Sub-Total (B)(2) 4,890 3,262,295 24.37 182,713 104,100,132 14.32 186,880 104,794,238 14.41
Total Public Shareholding B=(B) (1)+ (B)(2) 4,892 3,347,050 25.00 183,406 314,228,115 43.24 187,575 314,940,253 43.30
Total (A)+(B) 4,893 13,388,200 100.00 183,411 726,638,715 100.00 187,580 727,350,853 100.00

(C) Shares held by Custodians and against which 
Depository Receipts have been issued

(1) Promoter and Promoter Group 0 0 0.00 0 0 0.00 0 0 0.00
(2) Public 0 0 0.00 0 0 0.00 0 0 0.00

GRAND TOTAL (A) + (B) + (C) 4,893 13,388,200 100.00 183,411 726,638,715 100.00 187,580 727,350,853 100.00

* The Transferee Company holds 75% of the shareholding in the Transferor Company. The equity shares held by the Transferee Company in the Transferor Company shall 
stand cancelled as an integral part of the Scheme and no equity shares of the Transferee Company shall be allotted in respect of such equity shares.
 Notes:
1. The above shareholding pattern (pre and post-Scheme) is as of June 30, 2021. The actual number of shareholders may change depending on the  position as on the Record 

Date (as defined in the Scheme). The same is also subject to adjustment for fractional entitlements. 
2. The Transferor Company will stand dissolved without winding up in accordance with the Scheme. Therefore, there will not be any post-Scheme shareholding pattern of 

the Transferor Company.
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ANNEXURE 27 
 

Extract of the responses dated 4 May 2020 (BSE) and 8 May 2020 (NSE) given by the 
Applicant No. 2 / Transferor Company to the stock exchanges 

 
[Note: References to the term “Company” below are references to the Applicant No. 2 / 

Transferor Company] 
 
Please note that the Company is a subsidiary of and controlled by Diageo plc (Diageo), through 
its indirect wholly owned subsidiary, Relay B.V. However, even after Diageo acquired control over 
the Company, for historical reasons, certain entities such as United Breweries (Holdings) Limited 
(UBHL) and Kingfisher Finvest India Limited (KFIL) (whose name appears in SEBI’s ATR 
database) have continued to be identified as promoters of the Company. As per the beneficiary 
position details made available by the depositories to the Company and the disclosures made by 
certain UB Group members, the aggregate shareholding of the UB Group in the promoter / 
promoter group category of the Company is currently only 0.82% of the total subscribed equity 
share capital of the Company. Also, while the UB Group members continue to be identified as 
promoters of the Company on account of their historical association with the Company, they do 
not exercise any control, whether directly or indirectly, over the affairs of the Company. Further, 
none of the UB Group members have any representation on the Company's board of directors, 
either by themselves or through any of their nominees. 
 
KFIL currently holds no shares in the Company. Also, while KFIL continues to be identified as a 
promoter of the Company (on account of such historical association), it does not exercise any 
control, whether directly or indirectly, over the affairs of the Company. This being the case, the 
Company does not know the status or have any details of the investigation against KFIL 
mentioned in SEBI’s ATR database. As per the latest publicly available information KFIL is owned 
and controlled by UBHL, which is in turn controlled by Mr. Vijay Mallya and entities controlled by 
him, and neither the Company, its subsidiary Pioneer Distilleries Limited or any other Diageo 
controlled entities have any interest in the affairs of KFIL or UBHL, and therefore have no 
information relating to KFIL or UBHL. 
 
Having said that, based on a review of publicly available information, we understand that SEBI 
had initiated an investigation in 2015 in relation to the trading activities of certain entities (including 
KFIL) in the shares of the Company. SEBI passed an adjudication order no. RA/JP/ 16-17/2015 
dated November 27, 2015 (attached as Annexure I) against KFIL and UBHL. The order directed 
UBHL to pay a penalty of Rs. 15,00,000 in relation to violations under Regulations 31(1), 31(2) 
read with 31(3) of the SEBI (Substantial Acquisition of Shares and Takeovers) Regulations, 2011 
for failure to make disclosures regarding certain pledge transactions involving the shares of the 
Company. The order did not direct the imposition of any penalties on KFIL. Subsequently, on 
appeal by UBHL, the Securities Appellate Tribunal passed an order (attached as Annexure II) 
dismissing the appeal. There does not appear to be any further details relating to this matter in 
the public domain. We wish to clarify that the Company was not a party to the proceedings either 
before SEBI or before the Securities Appellate Tribunal. Accordingly, we have no further 
information in relation to those proceedings, including as to whether or not the penalty ordered by 
SEBI was paid. 

Annexure 8
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BEFORE THE ADJUDICATING OFFICER
SECURITIES AND EXCHANGE BOARD OF INDIA 
[ADJUDICATION ORDER NO. RA/JP/ 16-17/2015]

________________________________________________________________
UNDER SECTION 15-I OF SECURITIES AND EXCHANGE BOARD OF INDIA 
ACT, 1992 READ WITH RULE 5 OF SEBI (PROCEDURE FOR HOLDING 
INQUIRY AND IMPOSING PENALTIES BY ADJUDICATING OFFICER) RULES, 
1995

In respect of: 

1. United Breweries (Holding) Ltd. (PAN-AAACU2307D) 

2. Kingfisher Finvest India Ltd. (PAN- AABCV9224B) 

(In the matter of United Spirits Ltd.) 

BACKGROUND

1. Securities and Exchange Board of India (hereinafter referred to as „SEBI‟) during 

the course of investigation in the trading activities of certain entities in the shares 

of United Sprits Ltd. (USL)hadobserved that the (1) United Breweries (Holdings) 

Ltd. (UBHL) and (2) Kingfisher Finvest India Ltd. (KFIL)(hereinafter referred to as 

“the Noticee No. 1 - 2or UBHL/ KFIL” respectively or both may be called as 'the 
Noticees' collectively) have failed to make disclosuresregarding creation/

invocation / release of certain pledge transactions and thereby allegedly violated 

regulation 31 (1), 31(2) read with 31 (3) of the SEBI (Substantial Acquisition of 

Shares and Takeovers) Regulations, 2011 (hereinafter referred to as „SAST 
Regulations’).

APPOINTMENT OF ADJUDICATING OFFICER 

2. SEBI initiated adjudication proceedings and appointed the undersigned as 

Adjudicating Officer under section 15 I of the Securities and Exchange Board of 

India Act, 1992 (hereinafter referred to as the „SEBI Act’)read with rule 3 of the 

Annexure - I
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SEBI (Procedure for Holding Inquiry and Imposing Penalties by Adjudicating 

Officer) Rules, 1995 (hereinafter referred to as „Adjudication Rules’)vide order 

dated April 24, 2015, to inquire into and adjudge under section 15 A (b) of the 

SEBI Act for the violation of aforesaid provisions of the SAST Regulations; and 

communication of order appointing the undersigned as Adjudicating Officer was 

forwarded vide communiqué dated August 05, 2015. 
 

SHOW CAUSE NOTICE, REPLY AND HEARING 
 

3. Show Cause Notice No. E&AO/RA/JP/22157/2015 dated August 06, 2015 

(hereinafter referred to as “SCN”) was served upon the Noticees under rule 4(1) 

of the Adjudication Rules to show cause as to why an inquiry should not be held 

and penalty be not imposed upon themunder sections 15 A (b) of the SEBI Act 

for the alleged violation of regulation 31 (1), 31(2) read with 31 (3) of the SAST 

Regulations.The observations made under the investigation and the facts / 

allegations as levelled in the SCN against the Noticees are mentioned 

hereunder. 
 

(a) The price of the scrip of USL was observed to have increased from ` 491.15 

at BSE and ` 491.90 at NSE on December 30, 2011 and touched a high of ` 

2149 at BSE and ` 2150 at NSE on November 29, 2012. The case was 

taken up suomotofor investigation by Investigation Department of SEBI for 

any possible violation of SEBI (Prohibition of Fradulent and Unfair Trade 

Practices Relating to Securities Market) Regulations 2003 etc. in the 

trading/dealing in shares of USL during the period January 2, 2012 to 

November 30, 2012 (investigation period).  
 

(b) During the course of investigation, it was inter-alia observed that the 

Noticees who are the promoter entities of USL, had undertaken 15 and 2 

pledge transactions respectively with regards to some of their USL 

shareholding during investigation period. Details of pledge transactions and 
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date-wise summary of pledge transactions undertaken by the Noticees in the 

scrip of USL as were provided by them. 

 

(c) From the details submitted by the stock exchange (s) and the details 

provided by the Noticees, it was revealed that the Noticees had failed to 

make disclosures regarding creation / invocation / release of their certain 

pledges transaction as required under regulation 31 of the SAST 

Regulations. The details of alleged failure on the part of the Noticees are 

given in table below –  
 

 

 
 

 
 

 
 

Sr. 
No.  

Transac
tion 
date 
 

Entity  Transacti
on Nature  

Shares  Disclosu
re date 
to  
BSE  

Disclosu
re date 
to NSE 

Disclosu
re filing  
due 
date 

Violation  Remar
ks 

1 15.2.12 UBHL Invocation 34,528 - - Not filed Regulation  
31(2) and 
31(3) of 
SAST 
Regulations 

Not 
filed 

2 24.3.12 UBHL Invocation 2,20,000 - - Not filed Regulation  
31(2) and 
31(3) of 
SAST 
Regulations 

Not 
filed 

3 26.3.12 UBHL Invocation 50,000 - - Not filed Regulation  
31(2) and 
31(3) of 
SAST 
Regulations 

Not 
filed 

4 26.3.12 UBHL Creation 1,50,000 - - Not filed Regulation 
31(1) and 
31(3) of 
SAST 
Regulations  

Not 
filed 

5 28.3.12 UBHL Creation 1,86,000 - - Not filed Regulation 
31(1) and 
31(3) of 
SAST 
Regulations, 
2011  

Not 
filed 

6 28.3.12 UBHL Release 11,69,000 11.4.12 - 10.4.12 Reg 31(2) 
and 31(3) of 
SEBI(SAST) 
Regulations, 
2011 

1 day 
delay  
in 
filing 
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Sr. 
No.  

Transac
tion 
date 
 

Entity  Transacti
on Nature  

Shares  Disclosu
re date 
to  
BSE  

Disclosu
re date 
to NSE 

Disclosu
re filing  
due 
date 

Violation  Remar
ks 

7 28.3.12 KFIL Creation  6,67,000 11.4.12 - 10.4.12 Reg 31(1) 
and 31(3) of 
SEBI(SAST) 
Regulations, 
2011 

1 day 
delay  
in 
filing 

8 25.10.1
2 

KFIL Release 10,000 7.11.12 6.11.12 5.11.12 Reg 31(2) 
and 31(3) of 
SEBI(SAST) 
Regulations, 
2011 

1 day 
delay  
in 
filing 

 
 

(d) In view of the aforesaid, it was alleged that the Noticees had failed to 

disclose / made delayed disclosure about their pledge transactions in the 

share of USL, and thereby allegedly violated regulation 31 (1), 31(2) read 

with 31 (3) of the SAST Regulations.The aforesaid provisions of law alleged 

to have been violated by the Noticees are mentioned below; 
 
Disclosure of encumbered shares. 
31(1) The promoter of every target company shall disclose details of shares in such 
target company encumbered by him or by persons acting in concert with him in such 
formas may be specified. 
(2) The promoter of every target company shall disclose details of any invocation of 
such encumbrance or release of such encumbrance of shares in such form as may be 
specified. 
(3) The disclosures required under sub-regulation (1) and sub-regulation (2) shall be 
made within seven working days from the creation or invocation or release of 
encumbrance, as the case may be to,— 
(a) every stock exchange where the shares of the target company are listed; and 
(b) the target company at its registered office. 

 
4. In response to the SCN, the Noticeesthrough letter dated August 28, 2015 had 

intimated that they are in the process of preparing reply towards the SCN and 

requested for an additional 14 days‟ time to file reply. Thereafter, the Noticees 

had filed their replies dated September 11, 2015 towards the SCN and also 

requested for an opportunity of hearing in the matter.  
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5. For the purpose of inquiry and as requested by the Noticees, an opportunity of 

hearing on October 21, 2015 was provided to the Noticeesvide hearing notice 

dated October 01, 2015. In respect of said notice of hearing, the Noticeeshad vide 

their common letter dated October 07, 2015 requested for an adjournment of 

hearing attributing the reasons that several other cases against them were listed 

around the aforesaid scheduled date and their concerned official would be busy 

during that period.  

6. Considering the grounds as stated by the Noticees and also taking into account 

the principle of natural justice, another final opportunity of hearing on October 30, 

2015 was provided to the Noticees vide hearing notice dated October 15, 2015. 

The hearing on October 30, 2015 wasattended by the authorised representatives 

of the Noticees namely- Mr. Sandeep Parekh Advocate, Mr. KaushikMajumder 

(Sr. Vice President –Legal & Company Secretary of Noticee No. 1), Mr. Shashank 

M Patil  and Ms. RadhikaVenkatesh; and the submissions made by them were 

recorded. During the hearing, the authorized representatives of the Noticees 

agreed to file additional written submissions /arguments along with annexures if 

any, within a period of 10 days. Thereafter, the Noticees filed their additional 

written submission dated November 09 and 16 of 2015 along with annexures. 

 

7. The core submissions made by the Noticeestowards the SCN in their aforesaid 

reply dated September 11, 2015,during the course of hearing, supplementary 

reply dated November 09, 2015 and additional written submission dated 

November 16, 2015, are mentioned below;  

 

Reply of the Noticee No. 1 (UBHL) 

 

(a) UBHL, in the ordinary course of its business, avails credit facilities from lenders 

for its working capital requirements and in order to provide support to its group 

companies. For these credit facilities, UBHL regularly provides pledge of shares 

from its portfolio as security to the lenders. The choice of securities being pledged 
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for a particular transaction depends upon the negotiation and agreement of the 

terms and conditions of the loan with respective lenders. Amongst the securities 

of other listed group companies, UBHL also provides the equity shares of USL as 

security. 

 

(b) UBHL is disclosed as a promoter of USL. In accordance with the Takeover 

Regulations and other applicable regulations, UBHL regularly makes disclosures 

regarding any transactions involving the equity shares of USL as and when 

required. This includes disclosures pertaining to the creation, release or 

invocation of pledge involving equity shares of USL as required under regulation 

31 of the Takeover Regulations. 

 

(c) UBHL filed a consolidated disclosure dated April 04, 2012, inaccordance with 

the format prescribed under regulation 31 of the TakeoverRegulations, to the 

NSE, BSE and Bangalore stock Exchange Limited ("Bangalore Exchange) (each 

ofthese are attached herewith as Annexure I). The same weredispatched on April 

04,2012, and courier receipts were received from the courier service providers 

bearingairway bill nos. 30243055290 (NSE). 30243055301 (SSE), and 

882115387(Bangalore Exchange) (each of these are attached herewith as 

Annexure II).Further, these were delivered to the stock exchanges on April 09, 

2012 (Refer to thedelivery confirmation provided by the courier service providers 

attached herewith asAnnexure III). 

 

(d) On February 15,2012, Yes Bank Limited, one of the lenders, invoked their 

right on 34,528 equity shares of USL pledged by us. We were made aware of the 

invocation of pledge by our depository participant when they communicated the 

„Transaction Statement‟ for the period from February 9,2012 to February 17,2012 

by e-mail dated February 18,2012 (Attached herewith as Annexure II). On being 

informed of the invocation, we approached the lender in order to reverse the 

invocation and regain the equity shares of USL. We did not proceed to make the 
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disclosure stating that the shares were invoked would be incorrect in such a 

situation. However, the discussions failed to achieve the desired outcome. In this 

light, as discussed above,UBHL  filed a consolidated disclosure dated April 

04,212, which took into account the details of the shares that were invoked on 

February 15,2012, and other transactions that took place in the interim, in 

accordance with the format prescribed under regulation 31 of the Takeover 

Regulations. We humbly submit that the SCN is incorrect in stating that the 

disclosure was not filed, but that the disclosure was delayed by 33 days. We 

submit that the delay in filing the disclosure was inadvertent, was neither 

deliberate nor willful on the part of UBHL and that there were no mala fide 

intentions at any point of time. 

 

(e) In subsequent reply dated November 09, 2015 Noticee sAted that, the delay in 

filing disclosures pertaining to theinvocation of pledge dated February 15, 2012; 

has been entered incorrectly due to atypographical error. It is submitted that the 

due date for making disclosures in relationto this invocation is seven (7) working 

days from February 18, 2012 (date ofintimation of invocation), i.e., February 29, 

2012 (February 19, 20, 25, 26 were notworking days). As the disclosure was 

made on April 04, 2012, we humbly submit thatthe SCN is incorrect in stating that 

the disclosure was not filed, but that the disclosurewas delayed by 28 days 

(March 3,4,8, 10, 11, 17, 18,24,25,31, and April 1, 2012were not working days).  

 

(f) For Invocation of Pledge on March 24 and 26 of 2012, we were made aware by 

depository participants e-mail dated March 28, 2012 only and accordingly we 

dispatched the consolidated disclosures on April 04,2012 and was delivered to 

the stock exchanges on April 09,2012 (delivery receipt provided by the courier 

service attached herewith as Annexure IV). The Pledge merely requires actions 

by the lender. In some situation, due to apprehensions, the borrowers may 

prevent/delay an invocation if they are given advance notice of invocation. 

However, a lender may choose to undertake an invocation without intimating the 

borrower. The borrower might be unaware of the invocation until it receives 

intimation of the same. The legal maxim “Lex Non Cogit Ad Impossibilia” can be 
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relied on in such situations,which translates to “the law does not compel a man to 

do that which he cannot possibly perform.” Please see the ruling of the Hon‟ble 

Supreme Court in Manohar Joshi v. NitinBhauraoPatilamdAnr., in support of the 

proposition. Further, Disclosure cannot be expected to be made on a day on 

which the exchange is closed  

 

(g) For creation of pledge on March 26, 2012 for 1,50,000 shares, the due date 

for making disclosures was April 04, 2012 as March 31 and April 01, 2012 were 

not working days and we had dispatched the consolidated disclosures on April 04, 

2012.  

 

(h) On March 28, 2012 UBHL created a pledge on 1,86,000 shares and released 

the pledged 11,69,000 shares. The due date for making disclosures was April 10, 

2012 as March 31 and April 01, 05, 06, 07, and 08 of 2012 were not working 

days. Accordingly, we dispatched the consolidated disclosures on April 04, 2012 

and was delivered to the stock exchanges on April 09, 2012. 

 

(i) In view of the above, we submit that the disclosures were made in accordance 

with regulation 31 of the Takeover Regulations. However, in the cases, viz. 

RaseshKanakia and HimanshuKanakia in the matter of Cinemax India Limited, 

SEBI has imposed penalties in between Rupees one (1) lakh and Rupees two (2) 

lakh. We humbly request you to take a lenient view while taking any action 

against our clients. 

 

Reply of the Noticee No. 2 (KFIL) 

 

(a) KFIL, in the ordinary course of its business, avails credit facilities from lenders 

for itsworking capital requirements and in order to provide support to its group 

companies.For these credit facilities, KFIL regularly provides pledge of shares 

from its portfolioas security to the lenders. The choice of securities being pledged 

for a particulartransaction depends upon the negotiation and agreement of the 

terms and conditionsof the loan with respective lenders. Amongst the securities of 
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other listed groupcompanies, KFIL also provides the equity shares ofUSL as 

security. 

 

(b) KFIL is disclosed as a promoter ofUSL. In accordance with the Takeover 

Regulationsand other applicable regulations, KFIL regularly makes disclosures 

regarding anytransactions involving the equity shares of USL as and when 

required. This includesdisclosures pertaining to the creation, release or invocation 

of pledge involving equityshares of USL as required under regulation 31 of the 

Takeover Regulations. 

 

(c) In March and October, 2012, portions of KFIL's equity shareholding in USL 

werepledged or pledged equity shares in USL were released. The specifics of 

thetransactions relevant for the purposes of these written submissions have been 

detailedin the table below: 

 

Sl. No Date of Transaction Nature of Transaction Number of Shares 

 

1 28.03.2012 Creation 6,67,000 

2 25.10.2012 Release 10,000 

 

(d) The SCN has alleged that disclosures in relation to transactions detailed in 

the table abovewere each delayed by one (1) day. Before proceeding with 

analysing whether disclosurespertaining to each of the transactions has been 

made within the stipulated due date, we submitthat section 9 (1) of the General 

Clauses Act, 1897, is relevant while calculating the due dateof disclosure under 

regulation 31 of the Takeover Regulations.  

 

(e) The Hon'ble Supreme Court, in Tarun Prasad Chatterjee v. Dinanath Sharma, 

has statedthat "Section 9 of the General Clauses Act, 1897 gives statutory 

recognition to the well-established principle applicable to the construction of 

statutes that ordinarily in computingthe period of time preserved, the rule 
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observed is to exclude the first and include the last day.  Regulation 31 (3) of the 

Takeover Regulations states that disclosuresunder Regulations 31 (1) and 31 (2) 

shall be made within seven (7) working days from thedate of the creation, 

invocation or release of encumbrance. Based on section 9 of the 

GeneralClauses Act, 1897, and the Hon'ble Supreme Court's views, it is 

submitted that the usage ofthe word 'from' within Regulation 31 (3) indicates that 

the date on which the transactioninvolving encumbrance occurred must be 

excluded while determining the due date of makingdisclosures pertaining to 

encumbrance of shares.  

 

(f) In regard to the creation of pledge of 6, 67,000 equityshares of USL on March 

28, 2012, the due date for making disclosures in relation to thistransaction is 

seven (7) working days from March 28, 2012, i.e., April 10, 2012 (as March 

31,2012, April 01, 05, 06, 07 and 08, 2012 were not working days). As the 

disclosures weredispatched on April 04, 2012, and were delivered to the stock 

exchanges on April 09, 2012,we submit that the SCN is incorrect as a matter of 

law in stating that the disclosures in regardto the creation of encumbrance on 

March 28, 2012, were delayed. The disclosureswere made in accordance with 

regulation 31 of the Takeover Regulations without any delay. 

 

(g) In regard to the release of 10,000 pledged shares ofUSL on October 25, 

2012, the due date for making disclosures in relation to thistransaction is seven 

(7) working days from October 25, 2012, i.e., November 05, 2012(as October 27 

and 28, 2012, and November 03 and 04, 2012, were not working 

days).Disclosures filed with the NSE and BSE weredispatched by courier on 

November 05, 2012, and were delivered on November 06, 2012(the first working 

day after the date on which the disclosure was dispatched). Further, 

thedisclosure filed with Bangalore Stock Exchange Limited ("Bangalore 

Exchange") washand delivered on November 05, 2015, and the delivery of the 

same was acknowledged bythe Bangalore Exchange on November 05, 2015. As 

the public shareholders ofUSL weremade aware of the transaction undertaken by 

KFIL by virtue of it being disclosed to theBangalore Exchange on November 05, 
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2015, we submit that the SCN is incorrect as a matterof law in stating that the 

disclosures in regard to the release of encumbrance on October 25,2012, were 

delayed. The disclosures were made in accordance with regulation 31 ofthe 

Takeover Regulations without any delay. 

 

(h) In light of the above submissions, it is submitted that KFIL has complied with 

therequirements under regulation 31 of the Takeover Regulations in relation to all 

transactionsincluding those mentioned in the SCN. We, therefore, request you to 

not to hold inquiryagainst our clients in terms of rule 4 of Inquiry Rules read with 

section 151of the SEBI Actand not to impose penalty under section 15 A (b) of 

the SEBI Act. 

 

8. After taking into account the allegations, replies of the Noticees and other 

evidences / material available on records, I hereby, proceed to decide the case on 

merit.  

 
CONSIDERATION OF ISSUES AND FINDINGS 

 

9. The issues that arise for consideration in the present case are : 

 

a) Whether the Noticees had failed / delayed in complying with the provisions of 

regulation 31 (1), 31(2) read with 31 (3) of SAST Regulations? 

b) If yes, then, whether said violation attracts monetary penalty under sections 15 

A (b) of the SEBI Act? 

c) If yes, then, what would be the monetary penalty that can be imposed upon the 

Noticees taking into consideration the factors mentioned in section 15J of the 

SEBI Act read with rule 5 (3) of the Adjudication Rules?  

 

ISSUE NO. 1- Whether the Noticees had failed / delayed in complying with 
the provisions of regulation 31 (1), 31(2) read with 31 (3) of SAST 
Regulations?  
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10. I have carefully perused the allegations, submissions of the Noticees and the 

evidences / material available on records.  The facts / details of pledge 

transactions viz. number of shares, date of creation / invocation / release of 

pledged shares etc. as alleged in the SCN, are not in dispute by the Noticees 

except certain explanations made by them which will be dealt below. The 

submissions / explanation of the Noticees towards the allegations are mentioned 

at para 7 above and same are not repeated for sake of brevity.  

 

11. The details of allegation of non-disclosure / delayed disclosures about creation / 

invocation /release of pledged shares by the Noticees, are shown in the table at 

Para 3 (c) above. From the annexure III of the SCN which is the e-mail 

communications of the stock exchanges viz. BSE and NSE, it is observed that the 

Noticees had failed to disclose/ delayed in disclosing to the stock exchange (s) 

the details of creation / invocation /release of pledged transactions. 

Examination of case in respect of Noticee No. 1 (UBHL) 
 

12. In respect to the allegations, the Noticees No. 1 stated that it had made 

consolidated disclosures dated April 04, 2012 regarding entire alleged 

transactions of invocation of pledge on February 15, 2012, March 24 & 26 of 2012 

and creation / release of pledge on March 26 & 28 of 2012. The Noticee No.1 

enclosed as Annexure 1 (2 pages) to that effect. It was stated by Noticee No.1 

that the said disclosures were delivered to the Stock Exchange(s) on April 09, 

2012 and enclosed annexure IV (5 pages) the copy of delivery report provided by 

the courier services. The same documents were resubmitted by the Noticee No. 1 

along with their additional submissions dated November 09, 2015.  

13. Though as per stock exchange records, no disclosures were made by the Noticee 

No. 1 for transaction as shown in serial no. 1-5 of the aforesaid table and 

disclosure made with 1 day delay for the transaction of „release of pledge” on 

March 28, 2012, however, keeping in view the delivery proof of so called 
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consolidated disclosures as claimed by the Noticee No. 1, the same is being 

examined as under.  

14. I have perused the above documents / annexure 1 of the UBHL and observed that 

the plea of making consolidated disclosures in respect of 

creation/invocation/release of aforesaid pledged transaction, is not correct as the 

Annexure 1 (bearing 1st page a letter dated April 04, 2012 of the UBHL and 2nd 

page a disclosure format to Stock Exchanges), a letter dated April 04, 2012 of the 

UBHL  addressed to stock exchange (s) merely furnishes the detail of “Release” 

and “Creation” of pledge of shares of USL and does not include the details of 

“Invocation” of pledged shares. Further, the plea of consolidated disclosures 

cannot be accepted as the second page of Annexure 1 (Format of submitting of 

disclosures) contains only two dates viz. March 28 & 29 of 2012 in the column of 

“details of events pertaining to encumbrance”, and again the details of 

“Invocation” dates i.e. February 15, 2012 and March 24 & 26 of 2012 and the 

details of “creation of pledge” on March 26, 2012 are not appearing therein.As no 

details for transactions dated February 15, 2012 and March 24 & 26 of 2012, 

appears at the disclosures made to stock exchanges (s), therefore, it cannot be 

held that the Noticee No.1 had made the consolidated disclosures in respect of 

said transaction.  

15.   Also the Noticee No. 1 in its reply dated September 11, 2015 admitted that there 

was 33 days delay in making disclosure about invocation of pledge transaction of 

34,528 shares invoked on February 15, 2015. Though, in supplementary reply 

dated November 09, 2015,it had modified the delay as “28 days” removing some 

days as not working days viz. March 3,4,8, 10, 11, 17,18,24,25, 31 and April 1, 

2012.The disclosure made by the UBHL / Noticee No. 1 at Annexure 1 is 

produced below which apparently does not display the disclosures of transactions 

of “invocation of pledge” dated February 15, 2012 and March 24 & 26 of 2012 and 

“Creation of pledges” dated March 26 of 2012.  
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16. In light of the Stock Exchange (s) records and also considering the Annexure 1 of 

the Noticee No. 1, it is clear that the Noticee No. 1 had failed to make disclosures 

regarding the “invocation of pledge”transaction that took place on February 15, 

2012 and March 24 & 26 of 2012 and also failed to make disclosure regarding the 

transaction of “creation of pledges”that took place on March 26 of 2012. 

17. Though, no consolidated disclosures for the entire transactions as relied by the 

Noticee No. 1 is proved, but,even if it is so presumed, even then also, there is 

delay of 4 days is submitting the required disclosuresregarding the invocation of 

pledge on March 24 and 26 of 2012 and creation of pledge on March 26, 2012as 

the due date for such disclosures was April 04, 2012 (as admitted by the Noticee 

No. 1 in its reply dated September 11, 2015), but the same as claimed 

weredelivered to stock exchange (s) only on April 09, 2012.  

18. The plea of the Noticee No. 1 regarding invocation / creation of pledge that took 

place on March 24 & 26 of 2012i.e. (it came to know only on March 28, 2012 

about the invocation of pledge transaction that took place on March 24 & 26 of 

2012 when Depository Participant through De-mat Transaction Statement 

informed the same and being the borrower, it cannot come to know about action 

of lender of invocation until it is informed to it; and therefore, the calculation of due 

date of 7 working days must starts only upon such intimation), do not necessarily 

warrants the examinationof such transactions as the core ground of consolidated 

disclosures (Annexure 1 of the Noticee) in respect of invocation/creation of pledge 

on March 24 & 26 of 2012,is not proved in light of observations / conclusion made 

in aboveparas. 

19. However, since this issue is raised in the matter, therefore, additionally, there 

would be no infirmity in dealing with the same. Here, I do not agree with the 

aforesaid plea / contention of “knowledge/intimation” of invocation of pledge 

transactions on the two following grounds. Firstly, as per the bare reading of 

regulation 31 (3) of the SAST Regulations, the disclosures are required to be 

made “within seven working days from the creation or invocation or release of 
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encumbrance”. The said regulation clearly stipulates the mandatory requirement of 

disclosures to be made from the day of creation / invocation / release of pledge 

and does not leave any scope of “knowledge / intimation” as prior condition for the 

person who is required to make such disclosures. Had the “knowledge / 

intimation” been the intent of the statute then, it would have been very well 

incorporated in the SAST Regulations itself.Secondly, while making / creating 

pledge of shares by the borrower, certain terms / condition as well as the timeline 

of invocation of pledged shares in case of breach in making payment/loan are pre 

fixed between the borrower and the lender.Needless to say that if such time line 

towards the pledged shares are there, then, the borrower (the Noticee No. 1) is 

supposed to know the last day after which invocation of pledged share may take 

place by the lender upon breach of payment. 

20. Further, it is important to mention that if the arguments advanced by the Noticee 

No. 1 is accepted, then, the very purpose of aforesaid SAST Regulations(meant 

to stipulate such specific time lines of 7 working days from the date of 

transactions in the interest of investor to keep them well informed about stock 

decision / management etc.) would be defeated.Hence, the submission of the 

Noticee No. 1 regarding “intimation / knowledge” of invocation of pledge as a pre-

condition is without any merit. 

21. It is also worth to mention that manner of creation / invocation of pledge has been 

laid down in regulation 58of the SEBI (Depositories and Participants) Regulations, 

1996 (hereinafter referred to as „DP Regulations‟). For the purpose of invocation, 

regulation 58 (8) and 58 (9) warrants hereunder; 

(8) Subject to the provisions of the pledge document, the pledgee may invoke the pledge 

and on such invocation, the depository shall register the pledgee as beneficial owner of 

such securities and amend its records accordingly. 
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(9) After amending its records under sub-regulation (8) the depository shall immediately 

inform the participants of the pledger and pledgee of the change who in turn shall make 

the necessary changes in their records and inform the pledger and pledgee respectively. 

 

22. It is clear from the aforesaid provision of the DP Regulations that it is the duty of 

the Depository towards the Participant and in turn of Participants towards the 

pledger / pledgee, to immediately inform about such invocation. The intent of the 

statute in respect of word“immediately”should be construed in its true sense 

meaning thereby that it should be informed immediately or within the same day 

itself. Had the intent of the statute was different, then, it would have been 

otherwise incorporated in DP Regulation like the regulation 58 (3) specifying the 

timeline for creating record of pledge.The depository participants (who is in other 

words is like an agent /authorized entity of the Noticee in this behalf) should 

inform the person required to make disclosures without any delay. 

23. In view of the above and also in view of the plea of Section 9 (1) of the General 

Clauses Act, 1897, taken by the Noticee in their support, it is clear that 

“intimation/Knowledge” of such invocation of pledge is not warranted under law. 

24. As regards to the allegation of failure to make disclosure about “Creation” of 

pledge for 1,86,000 shares and “Release” of 11,69,000 pledged shareson March 

28, 2012 by the Noticee No. 1, the NSE records reveals that the same were not 

disclosed; and BSE‟s records reveals that creation of pledge was not disclosed 

but the release of pledge was disclosed by Noticee No.1 with 1 day delay as the 

Noticee was supposed to make disclosures by April 10, 2012 however, BSE 

received such disclosure only on April 11, 2012.  

25. In respect to above, from the Annexure IV (delivery proof of disclosure) enclosed 

with reply of the Noticee No. 1, it is noted that disclosure for the date of March 28 

and 29 of 2012 were made on April 04, 2012 and the same were delivered to the 

stock exchanges on April 09, 2012 i.e. before April 10, 2012. Therefore, no fault 
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can be found in making disclosures by the Noticee No. 1 for the transaction dated 

March 28, 2012.   

26. In light of the exchange records and also considering the Annexure 1 of the 

Noticee No. 1, it is concluded that the Noticee No. 1 had violated regulation 31 

(1), 31(2) read with 31 (3) of the SAST Regulations as it had failed to make the 

disclosures regarding the “invocation of pledge” that took place on February 15, 

2012 and March 24 & 26 of 2012 and also failed to make disclosures regarding 

the “Creation of pledges” of shares that took place on March 26 of 2012. 

Examination of case in respect of Noticee No. 2 (KFIL) 
 

27. As regards to the allegation of failing to make disclosures / delay in making 

disclosure about “creation” of pledge transaction on March 28, 2012for 6,67,000 

shares by the Noticee No. 2,the NSE records reveals that the same were not 

disclosed; and BSE‟s records reveals that same was disclosed with 1 day delay 

as the Noticee No. 2 was supposed to make such disclosure by April 10, 2012 

however, BSE received such disclosure only on April 11, 2012.  

28. Further, as regards to the allegation of making delayed disclosure about “release” 

of 10,000 pledged shares on October 25, 2012 by the Noticee No. 2, the BSE and 

NSE records reveals that the same were disclosed on November 07, 2012 and 

November 06, 2012 respectively, with a delay of 1 day as the Noticee No. 2 was 

supposed to make disclosure by November 05, 2012. 

29. The Noticee No. 2 submitted that while calculating the due date of disclosure 

under Regulation 31 of the Takeover Regulations, section 9 (1) of the General 

Clauses Act, 1897, should be applied which states as :- 

"In any Central Act or Regulation made after the commencement of this Act, it shall be 

sufficient, for the purpose of excluding the first in a series of days or any other period of 
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time, to use the word "from ", and, for the purpose of including the last in a series of days 

or any other period of time, to use the word "to"." 

30. In respect to the allegation, the Noticee No. 2 submitted it had created a pledge 

on 6, 67,000 equity shares of USL on March 28, 2012 and the due date for 

making disclosures in relation to this transaction was April 10, 2012 from March 

28, 2012 as March 31, 2012, April 01, 05, 06, 07 and 08, 2012 were not working 

days. The Noticee submitted that the disclosures were dispatched on April 04, 

2012, and were delivered to the stock exchanges on April 09, 2012.   

31. In regard to the release of pledge on 10,000 equity shares of USL on October 25, 

2012, the Noticee submitted that the due date for making disclosures in relation to 

this transaction was November 05, 2012 from October 25, 2012 as October 27 

and 28, 2012, and November 03 and 04, 2012, were not working days. The 

Noticee No. 2 stated that disclosures filed with the NSE and BSE were dispatched 

by courier on November 05, 2012, and were delivered on November 06, 2012 

(the first working day after the date on which the disclosure was dispatched). 

Further, the Noticee No. 2 stated that the disclosure filed with Bangalore Stock 

Exchange Limited was hand delivered on November 05, 2015, and the delivery of 

the same was acknowledged by the Bangalore Exchange on November 05, 2015. 

The Noticee No. 2 stated that the public shareholders of USL were made aware 

of the transaction undertaken by KFIL by virtue of it being disclosed to the 

Bangalore Exchange on November 05, 2015.  

32. In support of its submission, the Noticee No. 2 enclosed delivery proof of 

submission of said disclosures to stock exchanges. It was stated by the Noticee 

No. 2 that it is the sister concern of the Noticee No.1 and located at the same 

address, hence, the disclosures were made together with Noticee No.1 to stock 

exchanges and therefore the courier receipts were generated in name of UBHL 

only.  



127

Page 21 of 24 

33. I have perused the available records and observed that the case against the 

Noticee No. 2 is that it had delayed disclosures by mere 1 day. It is noticed that in 

respect of creation of pledge of 6, 67,000 equity shares on March 28, 2012, the 

due date for making disclosures was April 10, 2012 and as per the annexures 

provided by the Noticee No. 2 in its aforesaid replies including disclosures 

delivery proof, it is observed that the said disclosure was dispatched by the 

Noticee No. 2 on April 04, 2012, and were delivered to the stock exchange (s) on 

April 09, 2012 i.e. within the due date. Therefore, no fault can be found with the 

disclosures made for the transaction done on March 28, 2012. 

34. In respect to the “release” of 10,000 pledged shares transacted on October 25, 

2012, the due date for making disclosures was November 05, 2012 and as per 

the annexures provided by the Noticee No. 2 in its aforesaid replies including 

disclosures delivery proof, it is observed that the said disclosure was dispatched 

by the Noticee No. 2 on November 05, 2012, and were delivered to NSE and BSE 

on November 06, 2012 and to Bangalore Stock Exchange on November 05, 2012 

itself. I cannot ignore the material fact that the Noticee No. 2 had taken efforts to 

dispatch the required disclosures to all the 3 stock exchanges before the due date 

of disclosures, and even though it reached to NSE and BSE with mere one day 

delay, but it reached to Bangalore stock exchange on the due date itself.It is 

relevant to mention that the disclosure in this respect were filed with Bangalore 

Stock Exchange within due date and therefore shareholding under USL were 

made aware to public of the transaction undertaken by KFIL. 

35. Therefore, keeping in view the various mitigating factors viz. mere 1 day delay 

that too for one transaction only, involvement of small number of shares of 

10,000, efforts made by the Noticee No. 2 to dispatch the disclosures within the 

due date, delivery to one of the stock exchange (Bangalore stock exchange) on 

time, no repetitive nature of irregularities were shown on records to have been 

committed by the Noticee No. 2, considering the case holistically/judiciously in the 

given facts and circumstance of the case and in the interest of justice, I am of the 
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view that this is not a fit case for making the Noticee No. 2 liable for imposition of 

monetary penalty. 

ISSUE No. 2 - whether said violation attracts monetary penalty under 
sections 15 A (b) of the SEBI Act? 

36. As the violation of regulation 31 (1), 31(2) read with 31 (3) of the SAST 

Regulations stood established against the Noticee No. 1 (UBHL) as observed in 

Para 13 to 26 above, and after taking into account the facts and circumstance of 

the case, I am of the view that this is the fit case to impose monetary penalty 

against the Noticee No. 1 for the aforesaid violations.  

37. Thus, the aforesaid violation by the Noticee No. 1 makes it liable for penalty under 

Section 15 A (b) of SEBI Act, 1992 which read as follows: 

Penalty for failure to furnish information, return, etc. 

15A. If any person, who is required under this Act or any rules or regulations made 

thereunder,- 

 

(b) to file any return or furnish any information, books or other documents within the 

time specified therefor in the regulations, fails to file return or furnish the same within the 

time specified therefor in the regulations, he shall be liable to a penalty of one lakh rupees 

for each day during which such failure continues or one crore rupees, whichever is less;  

 
ISSUE NO. 3- What would be the monetary penalty that can be imposed 
upon the Noticee No. 1 taking into consideration the factors mentioned in 

section 15J of the SEBI Act read with rule 5 (3) of the Adjudication Rules?  
 

38. While determining the quantum of penalty under sections 15 A (b), it is important 

to consider the factors stipulated in section 15J of SEBI Act, which reads as 

under:- 
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 “15J - Factors to be taken into account by the adjudicating officer 
 While adjudging quantum of penalty under section 15-I, the adjudicating officer shall have 

due regard to the following factors, namely:- 
 (a)   the amount of disproportionate gain or unfair advantage, wherever quantifiable, 

made as a result of the default; 
 (b)  the amount of loss caused to an investor or group of investors as a result of the 

default; 
 (c) the repetitive nature of the default.” 
 

39. Before arriving to the quantum of penalty in the matter, it is necessary to refer the 

importance of such disclosures. The main objective of the SAST Regulations is to 

achieve fair treatment by inter alia mandating disclosure of timely and adequate 

information to enable shareholders to make an informed decision and ensuring 

that there is a fair and informed market in the shares of companies affected by 

such change in control. Correct and timely disclosures are also an essential part 

of the proper functioning of the securities market and failure to do so results in 

preventing investors from taking well informed decision.  

40. No specify disproportionate gains or unfair advantage made by the NoticeeNo. 1 

or the specific loss suffered by the investors due to such non / delayed 

disclosures is available on records; and no repetition of the default is shown on 

records to have been committed by the Noticee No. 1. However, taking into 

consideration the facts and circumstance of the case (non disclosures of total 4 

transactions viz. “invocation of pledge” that took place on February 15, 2012 and 

March 24 & 26 of 2012; and also the non disclosures regarding the “Creation of 

pledges” that took place on March 26 of 2012),I am of the view that a justifiable 

penalty needs to be imposed upon the NoticeeNo. 1to meet the ends of justice. 

41. The caseof RaseshKanakia and HimanshuKanakia in the matter of Cinemax India 

Limited, as relied by the Noticee No. 1 in respect of imposition of penalties,do not 

hold good in its favourkeeping in view the facts and circumstance of this case and 

also keeping in view the penalty provision under section 15 A (b) whereby rupees 

one lakh can be imposed for each day failure.  
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ORDER 
 

42. After taking into consideration all the facts and circumstances of the case, I 

hereby impose a penalty of `15,00,000/- (RupeesFifteen Lakh only) under section 

15 A (b) of the SEBI Act uponon the Noticee No. 1  / United Breweries (Holding) 

Ltd. I am of the view that the said penalty would be commensurate with the 

violations committed by the Noticee No.1. 

43. The NoticeeNo. 1 / United Breweries (Holding) Ltd,shall pay the said amount of 

penalty by way of Demand Draft in favour of “SEBI - Penalties Remittable to 

Government of India”, payable at Mumbai, within 45 days of receipt of this order. 

The said demand draft should be forwarded to Chief General Manager, 

Enforcement Department at the address:- SEBI Bhavan, Plot No. C4A, G Block, 

BandraKurla Complex, Bandra (E), Mumbai-400 051. 

44. In terms of rule 6 of the Adjudication Rules, copies of this order are sent to the 

NoticeeNo. 1 and also to the Securities and Exchange Board of India. 

 
 

Date: November 27, 2015     RACHNA ANAND 
Place: Mumbai    ADJUDICATING OFFICER 
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BEFORE THE SECURITIES APPELLATE TRIBUNAL
MUMBAI

Date of Decision : 25.09.2017

Appeal No. 20 of 2016

United Breweries (Holdings) Limited
Level 12, UB Tower,
UB City, No. 24,
Vittal Mallya Road,
Bangalore – 560 001. …Appellant

Versus

Securities and Exchange Board of India
SEBI Bhavan, Plot No. C-4A,
G-Block, Bandra-Kurla Complex,
Bandra (East),
Mumbai – 400 051.

…Respondent

Mr. Shashank M. Patil, Advocate i/b Finsec Law Advisors for the 
Appellant.

Mr. Aditya Mehta, Advocate with Mr. Pulkit Sukhramani and Ms. Vidhi 
Jhawar, Advocates i/b The Law Point for the Respondent.

CORAM :  Justice J.P. Devadhar, Presiding Officer
Dr. C.K.G. Nair, Member

Per : Dr. C.K.G. Nair, Member (Oral)

1. This appeal has been filed challenging the order of the Adjudicating 

Officer (‘AO’ for short) of the Securities and Exchange Board of India 

(‘SEBI’ for short) dated November 27, 2015. By the said order a penalty of 

` 15 Lakh has been imposed under Section 15A(b) of the Securities and 

Exchange Board of India Act, 1992 for failure to make disclosures regarding 

creation / invocation / release of four pledge transactions  made by the 

appellant and thereby violating certain provisions of Securities and 

Exchange Board of India (Substantial Acquisition of Shares and Takeovers) 

Regulations, 2011 (hereinafter referred to as ‘Takeover Regulations’).

Annexure - II
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2. Facts relevant to the matter are the following:- 

 

(a) SEBI conducted suo moto investigation relating to trading / 

dealing in the shares of United Spirits Ltd. (for Short ‘USL’), 

a listed company, during the period from January 2, 2012 to 

November 30, 2012. During the investigation period it was, 

inter alia, noticed that the appellant (and another entity which 

has been exonerated in the impugned order) had made certain 

pledge transactions of their USL shareholding and disclosures 

as required were not done. In respect of the appellant herein 

the transactions include invocation of three pledges of 34,528 

shares on February 15, 2012, 2,20,000 shares on March 24, 

2012, 50,000 shares on March 26, 2012 and creation of a 

pledge of 1,50,000 shares on March 26, 2012. 

 

(b) As per the Takeover Regulations, the disclosure requirement 

relating to encumbered shares is as follows:- 

 
“Disclosure of encumbered shares. 
31(1) The promoter of every target company shall 
disclose details of shares in such target company 
encumbered by him or by persons acting in concert 
with him in such form as may be specified. 
 
(2)  The promoter of every target company shall 
disclose details of any invocation of such encumbrance 
or release of such encumbrance of shares in such form 
as may be specified. 
 
(3)  The disclosures required under sub-regulation (1) 
and sub-regulation (2) shall be made within seven 
working days from the creation or invocation or 
release of encumbrance, as the case may be to,- 
 
(a)  every stock exchange where the shares of the 
target company are listed; and  
 
(b)  the target company at its registered office.” 
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Accordingly, as per Regulation 31(3) disclosures on all four 

transactions as stated in para 2(a) above had to be made to the stock 

exchanges as well as to the target company within 7 working days 

from the date of creation / invocation / release of encumbrance. 

 

3. The main contention of the appellant is that the required disclosures 

have been made on April 4, 2012 for all the 4 transactions under reference in 

a consolidated manner. Shri.  Shashank M. Patil Learned Counsel appearing 

on behalf of the appellant submitted a detailed chart stating the nature of 

transactions, number of shares involved in each transaction, date of each 

transaction, date of invocation / creation of pledge, due date for disclosure, 

actual date of disclosure etc. and argued that only in respect of one 

transaction i.e. invocation of pledge on February 15, 2012 relating to 34,528 

shares there was an inadvertent delay of 24 days. In respect of other 3 

transactions where delay has been alleged in the impugned order actually 

there has been no delay. These contentions take into account the date of 

receiving intimation from the depository, holidays coming in between the 

date of the event and the date of receipt of the information by the stock 

exchanges etc. 

 

4. Shri. Aditya Mehta, Learned Counsel appearing on behalf of the 

respondent submitted that the filing made by the appellant dated April 4, 

2012 claiming as consolidated filing for the 4 transactions referred to 

actually do not give the complete details. It does not disclose invocation of 

pledge of large quantities of shares. Furthermore, the dates are not matching 

and not fully disclosed; it only specifies 28 & 29 March, 2012 as the dates 

while the actual date of transactions were 15, 24 and 26 March, 2012. So the 
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so-called consolidated disclosure dated April 4, 2012 is not only confusing 

but is not a full picture of the actual encumbrances involved as invocation of 

pledge is not even indicated, whereas, sub-regulation 32(2) specifically 

mandates disclosure within 7 working days for such invocation / release.  

 
5. We have perused the documents on record including the consolidated 

statement dated April 4, 2012 relied heavily by the appellant. We note that 

the consolidated disclosure is vague as is clarified and amplified in the 

impugned order as there is no indication to the effect of 3 invocation of 

pledge whereby the shareholding of the appellant in USL came down 

substantially. We also note that all the arguments made by the appellant 

before us have been dealt in the impugned order in detail and we see no 

reason to differ with the said reasoning. We also make it clear that the 4 

transactions relating to the encumbrance of the shareholding of USL by the 

appellant were distinct events, each one needing disclosure within 7 

working days from the date of each of the event and as such each one is a 

separate violation. Although penalty for each violation could be levied 

separately, in the facts of present case, considering all mitigating factors, the 

AO has imposed consolidated penalty of ` 15 Lakh which cannot be said to 

be unreasonable or excessive. 

 
6. For the above said reasons, we find no merit in the appeal and appeal 

is dismissed with no order as to costs. Appellant is directed to pay the 

penalty within 30 days from the date of this order. 
 

Sd/- 
           Justice J.P. Devadhar 

   Presiding Officer 
   

      Sd/-  

   Dr. C.K.G. Nair 
        Member 

25.09.2017 
Prepared and compared by: msb 
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BSE - INTERNAL 

 

DCS/AMAL/JR/R37/1818/2020-21     “E-Letter”               October 21, 2020 

 
The Company Secretary, 
UNITED SPIRITS LTD 
UB Tower Level 6 #24, Vittal Mallya Road UB City,  
Bengaluru, Karnataka, 560001 
   
Sir, 

Sub: Observation letter regarding the Draft Scheme of Arrangement amongst Pioneer 
Distilleries Limited and United Spirits Limited and their respective shareholders and creditors.  
 

We are in receipt of the Draft Scheme of Arrangement amongst Pioneer Distilleries Limited and United 
Spirits Limited and their respective shareholders and creditors filed as required under SEBI Circular No. 
CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated October 21, 2020 has inter 
alia given the following comment(s) on the draft scheme of arrangement:    

• “Company shall ensure that full disclosures about Mr. Vijay Mallya and other promoter 
entities being wilful defaulters/Fugitive Economic Offender and about all actions taken 
by SEBI against the listed entities/ its directors/ promoters are made before the Hon’ble 
NCLT and shareholders, while seeking approval of the scheme.” 
 

• “Company shall ensure that additional information, if any, submitted by the Company, 
after filing the Scheme with the Stock Exchange, and from the date of receipt of this letter 
is displayed on the websites of the listed company and the stock exchanges.” 

 
• “Company shall duly comply with various provisions of the Circular/ provisions of SEBI 

rules and regulations.” 
 

• “Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) 
and the company is obliged to bring the observations to the notice of NCLT." 

 
• “It is to be noted that the petitions are filed by the company before NCLT after processing 

and communication of comments/observations on draft scheme by SEBI/stock 
exchange. Hence, the company is not required to send notice for representation as 
mandated under section 230(5) of Companies Act, 2013 to SEBI again for its comments 
/ observations / representations.” 
 

 
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised: 
 

• To provide additional information, if any, (as stated above) along with various documents to the 
Exchange for further dissemination on Exchange website. 

• To ensure that additional information, if any, (as stated aforesaid) along with various documents 
are disseminated on their (company) website. 

• To duly comply with various provisions of the circulars. 
 
In light of the above, we hereby advise that we have no adverse observations with limited reference to 
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions 
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.  

Further, where applicable in the explanatory statement of the notice to be sent by the company to the 
shareholders, while seeking approval of the scheme, it shall disclose information about unlisted 
company involved in the format prescribed for abridged prospectus as specified in the circular dated 
March 10, 2017.  

Annexure 9
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BSE - INTERNAL 

 
Kindly   note   that   as   required   under Regulation 37(3) of SEBI (Listing Obligations and Disclosure 
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the 
date of this Letter, within which the scheme shall be submitted to the NCLT.  
 
The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information 
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement, 
Guidelines/Regulations issued by statutory authorities. 
 
Please note that the aforesaid observations does not preclude the Company from complying with any 
other requirements. 
 
Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read 
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company 
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order 
passed by the  Hon’ble National Company Law Tribunal, a Notice of  the proposed scheme of 
compromise or arrangement filed under sections 230-232 or Section 66 of  the Companies Act 2013 as 
the case may be is required to be served upon the Exchange seeking representations or 
objections if any. 
 
In this regard, with a view to have a better transparency in processing the aforesaid notices served 
upon the Exchange, the Exchange has already introduced an online system of serving such Notice 
along with the relevant documents of the proposed schemes through the BSE Listing Centre. 
 
Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking 
Exchange’s representations or objections if any, would be accepted and processed through the 
Listing Centre only and no physical filings would be accepted. You may please refer to circular 
dated February 26, 2019 issued to the company. 
 
  
Yours faithfully, 
 
sd/-  
 
Nitinkumar Pujari                                                                                            
Senior Manager 
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Confidential 

Ref: NSE/LIST/22715_III               October 22, 2020 

The Company Secretary  
United Spirits Limited 
UBTower 
#24 Vittal Mallya Road, 
Bengaluru 560001 
 

Kind Attn.: Mr. V. Ramachandran 

Dear Sir,  

Sub: Observation Letter for Draft Scheme of Amalgamation and Arrangement between 
Pioneer Distilleries Limited and United Spirits Limited and their respective shareholders 
and creditors 
 
We are in receipt of Draft Scheme of Amalgamation and Arrangement between Pioneer 
Distilleries Limited (Transferor Company) and United Spirits Limited (Transferee Company) 
and their respective shareholders and creditors vide application dated December 23, 2019. 

Based on our letter reference no Ref: NSE/LIST/22715 submitted to SEBI and pursuant to SEBI 
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following 
comments on the draft scheme: 

a. The Company is advised that full disclosures about Mr. Vijay Mallya and other promoter 
entities being willful defaulters / Fugitive Economic Offender and about all actions taken by 
SEBI against the listed entities/ its directors / promoters are made before Hon’ble NCLT 
and shareholders, while seeking approval of the scheme. 

b. The Company shall ensure that additional information, if any, submitted by the Company, 
after filing the Scheme with the Stock Exchange, from the date of the receipt of this letter, 
and is displayed on the websites of the listed companies. 

c. The Company shall duly comply with various provisions of the Circular / provisions of SEBI 
rules and regulations. 

d. The Company is advised that the observations of SEBI/Stock Exchanges shall be 
incorporated in the petition to be filed before National Company Law Tribunal (NCLT) and 
the company is obliged to bring the observations to the notice of NCLT. 

e. It is to be noted that the petitions are filed by the company before NCLT after processing 
and communication of comments/observations on draft scheme by SEBI/ stock exchange. 
Hence, the company is not required to send notice for representation as mandated under 
section 230(5) of Companies Act, 2013 to SEBI again for its comments/ observation/ 
representations. 

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Thu, Oct 22, 2020 10:44:45 IST
Location: NSE

Annexure 10
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Continuation Sheet 

Confidential 

It is to be noted that the petitions are filed by the company before NCLT after processing and 
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, 
the company is not required to send notice for representation as mandated under section 230(5) 
of Companies Act, 2013 to National Stock Exchange of India Limited again for its 
comments/observations/ representations. 
Based on the draft scheme and other documents submitted by the Company, including 
undertaking given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby 
convey our “No-objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, so as 
to enable the Company to file the draft scheme with NCLT. 

However, the Exchange reserves its rights to raise objections at any stage if the information 
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any 
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, 
Guidelines / Regulations issued by statutory authorities. 
 
The validity of this “Observation Letter” shall be six months from October 22, 2020 within 
which the scheme shall be submitted to NCLT. 
 
Yours faithfully, 
For National Stock Exchange of India Limited 
 

Jiten Patel                    
Manager 
 
P.S. Checklist for all the Further Issues is available on website of the exchange at the following 
URL http://www.nseindia.com/corporates/content/further_issues.htm 

This Document is Digitally Signed

Signer: Jiten Bharat Patel
Date: Thu, Oct 22, 2020 10:44:45 IST
Location: NSE
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(INR in Millions except for earnings per share data)

 3 months ended
June 30, 2021 

 3 months ended 
March 31, 2021 

 3 months ended
June 30, 2020 

 Previous year 
ended March 31, 

2021 

Unaudited  Refer note 9 Unaudited Audited
1 Income

(a) Revenue from operations 60,619                76,721                  38,190                271,764              
(b) Other income 106                     61                         95                       478                     
Total income 60,725                76,782                  38,285                272,242              

2 Expenses:
(a) Cost of materials consumed 11,476                9,732                    6,243                  39,886                
(b) Purchase of stock-in-trade 546                     1,186                    508                     3,494                  

 (c) Changes in inventories of finished goods, work-in-progress
       and stock-in-trade (3,076)                 1,550                    (740)                    1,302                  
(d) Excise duty 44,468                54,477                  27,888                192,872              
(e) Employee benefits expense 1,874                  1,241                    1,203                  5,404                  
(f) Finance costs 198                     275                       499                     1,658                  
(g) Depreciation and amortisation expense 554                     670                       638                     2,493                  
(h) Others:
     (i) Advertisement and sales promotion 838                     1,017                    518                     5,716                  

      (ii) Loss allowance on trade receivables and 
           other financial assets (net) 50                       (31)                        656                     484                     
     (iii) Other expenses 2,766                  3,431                    2,690                  12,729                

Total expenses 59,694                73,548                  40,103                266,038              

3  Profit / (loss) before exceptional items and tax (1 - 2) 1,031                  3,234                    (1,818)                 6,204                  

4  Exceptional items, net (Refer Note 6) (364)                    (764)                      (750)                    (1,514)                 

5  Profit / (loss) before tax (3 + 4) 667                     2,470                    (2,568)                 4,690                  

6 Income tax expense / (credit)
(a) Current tax 241                     612                       -                      1,764                  
(b) Current tax relating to earlier years (192)                    (20)                        -                      (37)                      
(c) Deferred tax charge / (credit) (73)                      205                       (415)                    (140)                    

 Total tax expense / (credit) (24)                      797                       (415)                    1,587                  

7  Profit / (loss) for the period (5 - 6) 691                     1,673                    (2,153)                 3,103                  

8  Other Comprehensive Income  
  A. Items that will be reclassified to profit or loss  -                      -                        -                      -                      
  B. Items that will not be reclassified to profit or loss  

(i) Remeasurements of post-employment benefit plans -                      76                         -                      76                       
(ii) Income tax credit / (charge) relating to above -                      (19)                        -                      (19)                      

 Total other comprehensive income, net of income tax -                      57                         -                      57                       

9  Total Comprehensive Income (7 + 8) 691                     1,730                    (2,153)                 3,160                  

10 Paid up Equity Share Capital (Face value of INR 2/- each) 1,453                  1,453                    1,453                  1,453                  
11 Other Equity 39,815                

12 Earnings/ (loss) per share of INR 2/- each: 
Basic and Diluted (in INR) 0.95                    2.30                      (2.96)                   4.27                    

UNITED SPIRITS LIMITED

Tel +91 80 3985 6500, 2221 0705    |    CIN: L01551KA1999PLC024991    |    www.diageoindia.com
 'UB Tower', # 24, Vittal Mallya Road, Bangalore - 560 001

A DIAGEO Group Company

Unaudited Standalone Statement of Financial Results for the quarter ended June 30, 2021

Particulars

Annexure 17
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(INR in Millions except for earnings per share data)

 3 months ended
June 30, 2021 

 3 months ended 
March 31, 2021 

 3 months ended
June 30, 2020 

 Previous year 
ended March 31, 

2021 
Unaudited  Refer note 9 Unaudited Audited

1 Income
(a) Revenue from operations 61,685                76,781                   38,207                  274,185               
(b) Other income 78                       46                          52                         396                      
Total income 61,763                76,827                   38,259                  274,581               

2 Expenses:
(a) Cost of materials consumed 11,620                9,624                     6,180                    39,731                 
(b) Purchase of stock-in-trade 546                     1,186                     508                       3,494                   

 (c) Changes in inventories of finished goods, work-in-progress
       and stock-in-trade (3,171)                1,602                     (702)                      1,331                   
(d) Excise duty 44,468                54,477                   27,888                  192,872               
(e) Employee benefits expense 1,915                  1,289                     1,240                    5,564                   
(f) Finance costs 254                     334                        555                       1,876                   
(g) Depreciation, amortisation and impairment expense 743                     770                        739                       2,991                   
(h) Others:
     (i) Advertisement and sales promotion 861                     1,030                     525                       5,747                   

      (ii) Loss allowance on trade receivables and 
           other financial assets (net) 50                       (5)                           656                       510                      
     (iii) Other expenses 3,511                  3,615                     2,831                    14,409                 

Total expenses 60,797                73,922                   40,420                  268,525               

3  Profit / (loss) before share of net profit / (loss) in associates,
 exceptional items and tax (1-2) 966                     2,905                     (2,161)                   6,056                   

4 Share of net profit / (loss) in associates -                     -                         (4)                          (13)                       

5  Profit / (loss) before exceptional items and tax (3+4) 966                     2,905                     (2,165)                   6,043                   

6  Exceptional items, net  (Refer Note 6) (453)                   (95)                         (750)                      (643)                     

7  Profit / (loss) before tax (5 + 6) 513                     2,810                     (2,915)                   5,400                   

8 Income tax expense / (credit)
(a) Current tax 241                     612                        -                        1,764                   
(b) Current tax relating to earlier years (192)                   (14)                         -                        (31)                       
(c) Deferred tax charge / (credit) (39)                     179                        (449)                      46                        

 Total tax expense / (credit) 10                       777                        (449)                      1,779                   

9  Profit / (loss) for the period (7-8) 503                     2,033                     (2,466)                   3,621                   

10  Other Comprehensive Income  
  A. Items that will be reclassified to profit or loss  

(i) Exchange differences on translation of foreign operations 12                       1                            (2)                          15                        
  B. Items that will not be reclassified to profit or loss  

(i) Remeasurements of post-employment benefit plans -                     67                          -                        67                        
(ii) Income tax credit / (charge) relating to above -                     (19)                         -                        (19)                       

 Total other comprehensive income, net of income tax 12                       49                          (2)                          63                        

11  Total Comprehensive Income (9+10) 515                     2,082                     (2,468)                   3,684                   

12 Paid up Equity Share Capital (Face value of INR 2/- each) 1,453                  1,453                     1,453                    1,453                   
13 Other Equity and Non controlling interest 39,136                 

14(a) Profit/ (loss) attributable to:
Owners 555                     2,087                     (2,415)                   3,836                   
Non-controlling interest (52)                     (54)                         (51)                        (215)                     

503                     2,033                     (2,466)                   3,621                   
14(b) Other comprehensive income attributable to:

Owners 12                       51                          (2)                          65                        
Non-controlling interest -                     (2)                           -                        (2)                         

12                       49                          (2)                          63                        
14(c) Total comprehensive income attributable to: [14(a) + 14(b)]

Owners 567                     2,138                     (2,417)                   3,901                   
Non controlling Interest (52)                     (56)                         (51)                        (217)                     

515                     2,082                     (2,468)                   3,684                   
15 Earnings/ (loss) per share of INR 2/- each: 

[Refer Note below]
Basic and Diluted (in INR) 0.78                    2.94                       (3.40)                     5.41                     

Note:

UNITED SPIRITS LIMITED
A DIAGEO Group Company

 'UB Tower', # 24, Vittal Mallya Road, Bangalore - 560 001
Tel +91 80 3985 6500, 2221 0705    |    CIN: L01551KA1999PLC024991    |    www.diageoindia.com

Unaudited Consolidated Statement of Financial Results for the quarter ended June 30, 2021

 

In calculating the weighted outstanding equity shares during all the periods presented under Consolidated Statement of results, Company has reduced its own 
shares held by USL Benefit Trust (of which the Company is the sole beneficiary).
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United Spirits Limited 
 

Notes to the Unaudited Standalone and Consolidated Statements of Financial Results for the quarter 
ended June 30, 2021 
 
1. 

purchase and sale of beverage alcohol and other allied spirits, including through tie-up manufacturing units 
and through strategic franchising of some of its brands in certain states. In addition, Royal Challengers 
Sports Private Limited, a subsidiary of the Company, holds the right to the Royal Challengers Bangalore 
(RCB) cricket franchise of the Indian Premier League (IPL).  
  
The Executive Committee of the Company which has been identified as the Chief Operating Decision Maker 
of the Company assesses performance and allocates resources for the business of the Group as a whole 

 
2. 

Indian subsidiaries: 

 Royal Challengers Sports Private Limited 
 Sovereign Distilleries Limited 
 Tern Distilleries Private Limited (up to January 27, 2021) 

 
Overseas subsidiaries: 
 Asian Opportunities and Investments Limited 
 Liquidity, Inc. (up to December 18, 2020) 
 McDowell & Co. (Scotland) Limited  

4(b)(ii)] 
 UB Sports Management Overseas Limited (merged with Palmer Investment Group Limited w.e.f. July 

15,2020)  
 Palmer Investment Group Limited  
 Shaw Wallace Overseas Limited  
 United Spirits (Great Britain) Limited  
 United Spirits (Shanghai) Trading Company Limited  
 United Spirits Singapore Pte Ltd  
 United Spirits (UK) Limited 
 USL Holdings Limited 
 USL Holdings (UK) Limited 

 
Trust controlled by the Company: 
 USL Benefit Trust 
 

loss for the period and other comprehensive income) of the following associate company: 
 

 Hip Bar Private Limited  
 

3. These Standalone and Consolidated Statements of Financial Results have been prepared in accordance 
with the applicable Indian Accounting Standards notified under Section 133 of the Companies Act, 2013 

principles generally accepted in India. 
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4. Historical Matters 

 
(a) Additional Inquiry  

 
As disclosed in each of the annual financial statements commencing from year ended March 31, 2017, 

former MD & CEO, pursuant to the direction of the Board of Directors, had carried out an additional 

Additional Inquiry prima facie identified transactions indicating actual and potential diversion of funds 
from the Company and its Indian and overseas subsidiaries to, in most cases, Indian and overseas 

Dr. Vijay Mallya, and other potentially improper transactions. All amounts identified in the Additional 
Inquiry have been provided for or expensed in the financial statements of the Company or its subsidiaries 
in prior periods. At this stage, it is not possible for the management to estimate the financial impact on 
the Company, if any, arising out of potential non-compliance with applicable laws in relation to such fund 
diversions. There have been no developments during the quarter ended June 30, 2021. 

(b) Overseas Subsidiaries Rationalisation 
 

As disclosed in each of the annual financial statements commencing from year ended March 31, 2019, 
in relation to its subsidiaries and pursuant to its strategic objective of divesting non-core assets, the 

 
i. The Company had sought approval of regulatory authorities for liquidating its wholly owned 

subsidiaries, USL Holdings Limited (including its three wholly owned step-down overseas subsidiaries 
USL Holdings (UK) Limited, United Spirits (UK) Limited and United Spirits (Great Britain) Limited). 
The Board has approved liquidation of Asian Opportunities and Investments Limited, McDowell & Co. 
(Scotland) Limited, Shaw Wallace Overseas Limited and United Spirits Singapore Pte Ltd, for which 
the Company is in the process of seeking regulatory approvals for liquidating the said subsidiaries. 
The Board has also approved the merger of Palmer Investment Group Limited with the Company.  
On December 01, 2020, the Company received a no-objection letter from the Reserve Bank of India 
(RBI), for the liquidation of United Spirits (Shanghai) Trading Company Limited and has initiated the 
liquidation proceedings of this subsidiary, in Shanghai. 

 
The completion of the above liquidations and merger are subject to regulatory and other approvals (in 
India and overseas). During this Rationalisation Process, if any historical non-compliances are 
established, the Company will consult with its legal advisors, and address any such issues including, 
if necessary, considering filing appropriate compounding applications with the relevant authorities. At 
this stage, it is not possible for the management to estimate the financial impact on the Company, if 
any, arising out of potential non-compliances with applicable laws, if established. 

 
ii. On December 01, 2020, the Company received a no-objection letter from the Reserve Bank of India 

(RBI) for the liquidation of Montrose. Montrose  has been liquidated effective April 16, 2021 and an 
intimation to that effect has been received from the regulatory authorities at Panama on May 5, 2021. 
Subsequent to the Liquidation an amount of INR 89 million has been repatriated to the Company, 
which has been accounted as income and presented as an exceptional item in the Statement of 
Standalone Financial Results for the quarter ended June 30, 2021. Also refer Note 6.  

 



151

United Spirits Limited 
 
Notes to the Standalone and Consolidated Statements of Financial Results for the quarter ended June 

Page 3 of 8 
 

 

iii. Consequent to the above, the financial results of the following subsidiaries have been prepared and 

(UK) Limited, (iii) United Spirits (UK) Limited, (iv) United Spirits (Great Britain) Limited, (v) McDowell 
& Co. (Scotland) Limited, (vi) Shaw Wallace Overseas Limited (vii) United Spirits (Shanghai) Trading 
Company Limited (viii) Asian Opportunities and Investments Limited and (ix) United Spirits Singapore 
Pte Ltd. Accordingly, assets and liabilities of such subsidiaries have been recognised as current at 
their fair values that approximate to their carrying values as at June 30, 2021. Such re-measurement 
did not have any material impact on the consolidated financial results. 
 

 
 

As disclosed in each of the annual financial statements commencing from year ended March 31, 2015, 
the Company had pre-existing loans/ deposits/ advances/ accrued interest that were due to the Company 
and its subsidiaries from UBHL and its subsidiaries aggregating to INR 13,374 million and that were 
consolidated into, and recorded as, an unsecured loan through an agreement entered into between the 

prior financial years for the entire principal amount due, of INR 13,374 million, and for the accrued interest 
of INR 846 million up to March 31, 2014. The Company has not recognised interest income on said loan 
after March 31, 2014 which cumulatively amounts to INR 9,015 million up to June 30, 2021. The 
Company has offset payable to UBHL under the trademark agreement amounting to INR 73 million for 
the quarter ended June 30, 2021, and consequently, the corresponding provision for loan has been 

up to June 30, 2021 amounted to INR 2,061 million. 

Since UBHL had defaulted on its obligations under the Loan Agreement, the Company sought redressal 
of disputes and claims through arbitration under the terms of the Loan Agreement. On April 8, 2018, the 
arbitral tribunal passed a final award against the Company. The reasons for this adverse award were 
disputed by the Company, and the Company had obtained leave from the High Court of Karnataka to 
file a challenge against this arbitral award. The Company has on July 6, 2018 filed the petition 

issued notice pursuant thereto on the Official Liquidator and the hearing has commenced. 
Notwithstanding the arbitration award, based on management assessment supported by an external 
legal opinion, the Company continues to offset payable to UBHL under the trademark agreement against 
the balance of loan receivable from UBHL.  During the quarter ended March 31, 2021, the Official 
Liquidator and the Company exchanged correspondences. 

There have been no developments during the quarter ended June 30, 2021. 

(d) Excess managerial remuneration  
 

As disclosed in each of the annual financial statements commencing from year ended March 31, 2015, 
the managerial remuneration for the financial year ended March 31, 2015 aggregating INR 153 million 

shareholders at the annual general meeting of the Company held on September 30, 2014. The aforesaid 
remuneration includes amounts paid in excess of the limits prescribed under the provisions of Schedule 
V to the Act, by INR 134 million. Accordingly, the Company applied for the requisite approval from the 
Central Government for such excess remuneration which was not approved, and the Company had 
sought Central Government to reconsider approving the waiver of excess remuneration paid. In light of 
the findings from the Additional Inquiry, by its letter dated July 12, 2016, the Company withdrew its 
application for approval of excess remuneration paid to the former ED & CFO and has filed a civil suit 
before the jurisdictional court to recover the sums from the former ED & CFO during the quarter ended 
March 31, 2017. Thereafter, there have been no further material developments with respect to this 
matter. 
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(e) Regulatory notices and communications 
 
The Company has previously received letters and notices from various regulatory and other government 
authorities as follows:  

i. as disclosed in each of the annual financial statements commencing from year ended March 31, 2016, 

and matters arising out of the Agreement dated February 25, 2016, entered into by the Company with 
Dr. Vijay Mallya to which the Company has responded. No further communications have been received 
thereafter; 
 

ii. as disclosed in each of the annual financial statements commencing from year ended March 31, 2016, 

of the Companies Act, 2013 during the year ended March 31, 2016 and subsequent show cause notices 
alleging violation of certain provisions of the Companies Act, 1956 and Companies Act, 2013, to which 
the Company had responded. The Company had also received a letter dated October 13, 2017 from the 

provisions of the Companies Act, 1956 and Companies Act, 2013 following the aforesaid show cause 
notices. During the year ended March 31, 2018, the Company had filed applications for compounding of 
offences with the Registrar in relation to three show cause notices, applications for adjudication with the 
Registrar in relation to two show cause notices, and requested the Registrar to drop one show cause 
notice based on expert legal advice received. During the quarter ended September 30, 2020, the 
Company had received an order on the adjudication applications for aforesaid two show cause notices 
and complied with the said order. During the quarter ended March 31, 2021, the Company had received 
an order on compounding application for one of the aforesaid show cause notices and has complied with 
the said order. The penalty and compounding fees arising out of adjudication applications and 
compounding application are not material. The Company is awaiting a response from the Registrar on 
the remaining applications.  The management is of the view that the financial impact arising out of 

 
iii. as disclosed in each of the annual financial statements commencing from year ended March 31, 2016, 

entered into by the Company with Dr.Vijay Mallya and investigations under the Foreign Exchange 
Management Act, 1999 and Prevention of Money Laundering Act, 2002, to which the Company had 
responded. No further communications have been received thereafter;  
 

iv. as disclosed in each of the annual financial statements commencing from year ended March 31, 2017, 

subsidiaries to which the Company has responded to; (B) past acquisition of the Whyte and Mackay 
group to which the Company has responded to; (C) clarifications/ queries received from the Authorised 

which the Company has duly responded to. 

     There have been no developments during the quarter ended June 30, 2021. 
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(f) Dispute with IDBI Bank Limited 
As disclosed in each of the annual financial statements commencing from year ended March 31, 2015, 
during the year ended March 31, 2014, the Company decided to prepay a term loan taken from IDBI Bank 

brands of the Company as well as by a pledge of certain shares of the Company held by the USL Benefit 
Trust (of which the Company is the sole beneficiary). The Company deposited a sum of INR 6,280 million, 
including prepayment penalty of INR 40 million, with the bank and instructed the bank to debit the amount 
from its cash credit account towards settlement of the loan and release the assets and shares pledged by 
the Company. The bank, however, disputed the prepayment, following which the Company filed a writ 

the bank.  

In February 2016, following the original maturity date of the loan, the Company received a notice from the 
bank seeking to recall the loan and demanding a sum of INR 459 million on account of outstanding 
principal, accrued interest and other amounts as also further interest till the date of settlement. This notice 
was challenged by the Company by way of a separate application filed in the pending writ proceedings. 

the Company depositing INR 459 million with the bank in a suspense account, the bank should not deal 
with any of the secured assets including the shares until disposal of the writ petition. The Company 
deposited the full amount, and the bank was restrained from dealing with any of the secured assets.  

writ petition filed by the Company, amongst other reasons, on the basis that the matter involved an issue 

jurisdiction. The Company disputed the Order and filed an appeal against this order before a division bench 

stay on the disposal of the secured assets of the Company by the bank. On January 13, 2020, the division 

There have been no further developments in this respect during the quarter ended June 30, 2021. Based 
on management assessment supported by external legal opinions, the Company continues to believe that 
it has a strong case on merits and therefore continues to believe that the aforesaid amount of INR 459 
million remains recoverable from the bank. 

In a separate proceeding before the Debt Recovery Tribunal (DRT), Bengaluru, initiated by a consortium 
of banks (including the bank) for recovery of the loans advanced by the bank to Kingfisher Airlines Limited 
(KAL), the bank filed an application for attachment of the pledged shares belonging to USL Benefit Trust. 
DRT dismissed the said application of the bank. During the quarter ended September 30, 2017, the bank 

of the DRT. During the quarter ended December 31, 2017, following an application by the Company, DRAT 

hearing by DRAT. There have been no developments with respect to this matter during the quarter ended 
June 30, 2021. 
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(g) Difference in yield of certain non-potable intermediates and associated process losses 
 
As disclosed in each of the annual financial statements commencing from year ended March 31, 2019, the 
Company came across information suggesting continuing past practices that may have resulted in yields 
of certain non-potable intermediates and associated process losses in the liquor manufacturing process 

With prior information to and engagement with the Authorities, the Company also engaged independent 
third-party experts to undertake a physical verification of the inventory of intermediates on a sample basis 
in the Affected Plants and shared these reports with the Authorities. Based on the understanding/ 
discussion with such Authorities and advice received from external legal counsels, the Company has 
discharged/ provided the amounts of financial obligation (which were determined to be not material) in the 
financial statements.  

Under the direction of the board of directors, the management had engaged an independent law firm to 
conduct a review of past practices in this area and during the quarter ended June 30, 2019, has taken 

There have been no developments with respect to this matter during the quarter ended June 30, 2021. 
Management will continue to monitor developments, if any, in this matter.  

(h) Developments in Relation to Past Claims from a Customer 

In April 2021, a customer notified the Company that it was stopping further payment until pending issues of 
recovery were resolved. The customer was seeking to review a settled issue regarding differential trade 
terms, which the Company had voluntarily disclosed to the customer, and in relation to which all recovery 
claims made by the customer had been fully settled. This was disclosed in detail in the annual financial 
statements for the years ended March 31, 2017 and March 31, 2018.  In June 2021, the customer confirmed 

claim amounting to INR 480 million and committed to resume payments. The Company has responded to 
the customer and discussions are ongoing with respect to this additional claim. Further to this latest 
communication, the Company has made a provision of INR 353 million (net), which has been presented as 
an exceptional item in the Standalone and Consolidated Results for the quarter ended June 30, 2021. The 
Company does not expect any further claim from the customer in relation to this matter. Also refer note 6. 

 
5. Proposed merger of Pioneer Distilleries Limited with United Spirits Limited 

 

the Companies Act, 2013 and the rules thereunder. Upon completion of the merger, the non-promoter 
shareholders of PDL will receive 10 equity shares of the Company (face value of INR 2 each) for every 47 
equity shares of PDL (face value of INR 10 each), held by them as on the record date. Post the merger, the 

BV (the holding company, a subsidiary of Diageo plc) in the Company will change from 55.94% to 55.88%. 
The Scheme is subject to the receipt of requisite approvals from the relevant statutory authorities and the 
respective shareholders and creditors of PDL and of the Company. The BSE Limited and the National Stock 
Exchange of India Limited have issued their no-objection to the draft scheme and related documents filed, 
vide observation letters dated October 21, 2020 and October 22, 2020, respectively. The Company, jointly 
with PDL, has filed an application under Sections 230 to 232 of the Companies Act, 2013 on November 27, 

was filed before NCLT on April 7, 2021.  
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6. Exceptional items  
                     Amount in INR Million 

Sl. No Description Quarter ended June 30, 2021 
Income / (Expense) 

Standalone Consolidated 
1 Remittance upon liquidation of a subsidiary [Refer Note 4(b)(ii)] 89 - 

2 Commitment towards support for improving healthcare 
infrastructure [Refer Note 7] 

(100) (100) 

3 Provision for claim from a customer (net) [Refer Note 4(h)] (353) (353) 

 Total (364) (453) 

 
7. Impact of Covid-19 

 
Once the lockdown due to Covid-19 pandemic was lifted in May 2020, Management had taken appropriate 

trade and on-trade sales also gradually resumed across the country. Temporary disruptions have occurred 
from time to time during the pendency of curfew or lockdown restrictions, including as a result of the recent 
surge in the spread of Covid-19 in India during the quarter ended June 30, 2021. 
 

League 2021, which commenced on April 09, 2021 was suspended on May 04, 2021 until further notice.  
 
The Group has a prudent liquidity risk management policy for maintenance of required cash and / or has 
access to funds through adequate unutilised sanctioned borrowing limits from banks and is confident of 

on the carrying amounts of current and non-current assets (including financial assets) is expected. The 
Group had assessed its existing controls and internal financial reporting processes and made appropriate 
changes, as required, in view of the situation arising due to Covid-19 pandemic. Group continues to review 
its contracts/ arrangements and does not expect any material impact on account of non-fulfilment of the 
obligations by any party.  
 
Management has considered various internal and external information available up to the date of approval 
of financial results in assessing the impact of Covid-19 pandemic on the Standalone and Consolidated 
Financial Results for the quarter ended June 30, 2021. The Company continues to maintain a positive 
outlook for the remainder of the financial year and will continue to monitor changes in future economic 
conditions.  
 
With recent surge in the spread of the Covid-19 pandemic in India, the Company has committed to spend 
INR 100 million towards improving health infrastructure of Government hospitals and institutions. The 
amount of INR 100 million has been recorded and presented as an exceptional item in the Statements of 
Standalone and Consolidated Financial Results for the quarter ended June 30, 2021. Also refer Note 6.  
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8. 

Special trademarks. The strategic review is expected to be completed by December 31, 2021.The Company 
believes that there is no impact on account of this strategic review on the Standalone and Consolidated 
Financial Results for the quarter ended June 30, 2021.  

 
9. Figures for the quarters ended March 31, 2021 are the balancing figures between audited figures in respect 

of the full financial year and the published year-to-date figures up to the third quarter of the previous financial 
year, as adjusted for certain regroupings/ reclassifications, where considered necessary. 

 
10. The comparative figures for the previous periods presented have been regrouped/ reclassified where 

considered necessary, to conform with the current period's presentation for the purpose of comparability. 
 

11. The Statement of Standalone and Consolidated Financial Results for the quarter ended June 30, 2021 have 
been reviewed by the Audit Committee of the Company and approved by the Board of Directors of the 
Company at their meetings held on July 23, 2021. 

 
 
 

 
 

By authority of the Board 

 
 
 
Place: Bengaluru 
Date: July 23, 2021 

 
 
 
 
Hina Nagarajan 
Managing Director and Chief Executive Officer 
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Review Report 

To 
The Board of Directors 
United Spirits Limited 
UB Tower 
#24 Vittal Mallya Road 
Bengaluru 560 001  

 
1. We have reviewed the unaudited consolidated financial results of United Spirits Limited  (hereinafter 

ntrolled by it (together referred 
 note 2 to the Unaudited Consolidated Financial 

notes thereon (hereinafter referred to as  The Consolidated 
Financial Results is being submitted by the Holding Company pursuant to the requirement of 
Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, as 

2. 
s Board of Directors, has been prepared in 

accordance with the recognition and measurement principles laid down in Indian Accounting Standard 34 
cribed under Section 133 of the Companies Act, 

2013, and other accounting principles generally accepted in India. Our responsibility is to express a 
conclusion on the Consolidated Financial Results based on our review. 

3. We conducted our review of the Consolidated Financial Results in accordance with the Standard on 
Review 

, issued by the Institute of Chartered Accountants of India. This 
Standard requires that we plan and perform the review to obtain moderate assurance as to whether the 
Consolidated Financial Results is free of material misstatement. A review of interim financial information 
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and 
applying analytical and other review procedures. A review is substantially less in scope than an audit 
conducted in accordance with Standards on Auditing and consequently does not enable us to obtain 
assurance that we would become aware of all significant matters that might be identified in an audit. 
Accordingly, we do not express an audit opinion. 

4. We also performed procedures in accordance with the circular issued by the SEBI under Regulation 
33(8) of the Listing Regulations, to the extent applicable. 
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To the Board of Directors of United Spirits Limited 
Report on the Consolidated Financial Results  
Page 2 of 4 

 
5. The Consolidated Financial Results includes the financial results of the following entities:  

 
Indian subsidiaries: 
 Pioneer Distilleries Limited 
 Royal Challengers Sports Private Limited 
 Sovereign Distilleries Limited 
 Tern Distilleries Private Limited (ceased to be a subsidiary from January 27, 2021) 

 
Overseas subsidiaries: 
 Asian Opportunities and Investments Limited 
 Liquidity, Inc. (ceased to be a subsidiary from December 18, 2020) 
 McDowell & Co. (Scotland) Limited 
 Montrose International S.A (Liquidated on April 16, 2021) 
 Palmer Investment Group Limited 
 Shaw Wallace Overseas Limited 
 UB Sports Management Overseas Limited (merged with Palmer Investment Group Limited 

with effect from July 15, 2020) 
 United Spirits (Great Britain) Limited 
 United Spirits (Shanghai) Trading Company Limited 
 United Spirits Singapore Pte Ltd 
 United Spirits (UK) Limited 
 USL Holdings Limited 
 USL Holdings (UK) Limited 

 
Trust controlled by the Holding Company: 
 USL Benefit Trust 

 

(comprising profit/(loss) for the period and other comprehensive income) of the following associate 
company: 
 Hip Bar Private Limited 

6. Based on our review conducted and procedures performed as stated in paragraphs 3 and 4 above, nothing 
has come to our attention that causes us to believe that the accompanying Consolidated Financial Results 
has not been prepared in all material respects in accordance with the recognition and measurement 
principles laid down in the aforesaid Indian Accounting Standard and other accounting principles 
generally accepted in India and has not disclosed the information required to be disclosed in terms of 
Regulation 33 of the Listing Regulations, including the manner in which it is to be disclosed, or that it 
contains any material misstatement.  
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To the Board of Directors of United Spirits Limited 
Report on the Consolidated Financial Results  
Page 3 of 4 

 
7. We draw your attention to the following matters: 

 
a) As explained in Note 4(a) to the Consolidated Financial Results, upon completion of the Initial 

Inquiry which identified references to certain Additional Parties and certain Additional Matters, 
the former MD & CEO of the Holding Company, pursuant to the direction of the Board of 
Directors of the Holding Company, had carried out an Additional Inquiry that revealed 
transactions indicating actual and potential diversion of funds from the Holding Company and its 
Indian and overseas subsidiaries to, in most cases, Indian and overseas entities that appear to be 
affiliated or associated with the Holding Company's erstwhile non-executive Chairman and other 
potentially improper transactions. The amounts identified in the Additional Inquiry have been 
fully provided for or expensed by the Holding Company and/or its subsidiaries in earlier periods. 
Management is currently unable to estimate the financial impact on the Holding Company, if any, 
arising from potential non-compliances with applicable laws in respect of the above. 

 
b) As explained in Note 4(b)(i) to the Consolidated Financial Results, the Group has commenced the 

rationalization process for divestment/ liquidation/ merger of certain overseas subsidiaries 
including step down subsidiaries. The completion of the above process is subject to regulatory and 
other approvals (in India and overseas). At this stage, it is not possible for the management to 
estimate the financial impact on the Holding Company, if any, arising out of potential historical 
non-compliances with applicable laws, if established. 
 

c) As explained in Note 4(b)(iii) to the Consolidated Financial Results, consequent to the 
rationalisation process initiated by the Group in respect of 9 overseas subsidiaries including step 
down subsidiaries, the financial results of such subsidiaries included in the Consolidated 
Financial Results have been prepared on a liquidation basis. Accordingly, the assets and liabilities 
of such subsidiaries have been recognized as current at their fair values that approximate their 
carrying values as at June 30, 2021. 

 
d) As explained in Note 4(d) to the Consolidated Financial Results, the Managerial remuneration for 

the year ended March 31, 2015 included an amount paid in excess of the limit prescribed under 
the provisions of Schedule V to the Act by INR 134 million to the former Executive Director and 
Chief Financial Officer (ED & CFO) of the Holding Company. The Holding Company has initiated 
steps, including by way of filing a suit for recovery before the jurisdictional court, to recover such 
excess remuneration from the former ED & CFO of the Holding Company. 
 

e) Note 4(e) to the Consolidated Financial Results, which describes the various regulatory notices 
and communications received from Securities Ex

Company has responded to/ is in the process of responding.  
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To the Board of Directors of United Spirits Limited 
Report on the Consolidated Financial Results  
Page 4 of 4 

 
f) Note 4(f) to the Consolidated Financial Results which describes the uncertainty relating to the 

final outcome of litigations with a 
assets of the Holding Company and of the Holding Company's shares held by USL Benefit Trust 
(of which the Holding Company is the sole beneficiary) despite the Holding Company prepaying 
the term loan to that bank along with the prepayment penalty and further depositing an 
additional sum of INR 459 million demanded by th

opinions, the Holding Company has disclosed the aforesaid amount of INR 459 million under 
Other Non-current financial assets as recoverable from the bank pending the final outcome of the 
litigation. In a separate proceeding before the Debt Recovery Appellat
appeal against the judgement awarded by Debt Recovery Tribunal in favour of the Holding 
Company in respect of attachment of the aforesaid pledged shares for recovery of the loans 
advanced by the bank to Kingfisher Airlines Limited is pending disposal.  

 
g) As explained in Note 4(g) to the Consolidated Financial Results, the Holding Company, during 

the year ended March 31, 2019, came across information suggesting continuing past practices 
resulting in differences in reporting to the relevant Regulatory Authorities of yields of certain 
non-potable intermediates and associated process losses in the liquor manufacturing process. 
Related actions taken and monitoring of future development by the Holding Company in this 
respect have been described in the said note. 

8. The Consolidated Financial Results includes the financial results of 11 subsidiaries and a trust 
controlled by the Group which have not been reviewed by their auditors and whose financial 
results reflect total revenue of Nil, total net loss after tax of INR 6 million and total comprehensive 
loss of INR 6 million for the quarter ended June 30, 2021. The Consolidated Financial Results also 

total comprehensive income of Nil for the 
quarter ended June 30, 2021, as considered in the Consolidated Financial Results, in respect of an 
associate company, based on its financial information which has not been reviewed by its auditors. 
According to the information and explanations given to us by the Management, the financial information 
of the aforesaid subsidiaries, trust and the associate company are not material to the Group. 

Our conclusion on the Consolidated Financial Results is not modified in respect of the matters 
described in paragraphs 7 and 8 above. 

 For Price Waterhouse & Co Chartered Accountants LLP 
 Firm Registration Number: 304026E/ E-300009 
 Chartered Accountants 
  
  
  
 Dibyendu Majumder 
 Partner 
Place: Bengaluru Membership Number: 057687 
Date: July 23, 2021 UDIN: 21057687AAAABF1994 
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Review Report 
 
To 
The Board of Directors 
United Spirits Limited  
UB Tower 
#24 Vittal Mallya Road 

 
1. 

quarter ended June 30, 2021  which are include
Statement of Financial Results for the quarter ended  with the notes thereon 

been prepared by the Company pursuant to Regulation 33 of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015, as
 

2. 
approved by the Board of Directors, has been prepared in accordance with the recognition and 
measurement principles laid down in Indian Accoun

principles generally accepted in India. Our responsibility is to express a conclusion on the Standalone 
Financial Results based on our review.  
 

3. We conducted our review of the Standalone Financial Results in accordance with the Standard on 

Standard requires that we plan and perform the review to obtain moderate assurance as to whether 
the Standalone Financial Results is free of material misstatement. A review of interim financial 
information consists of making inquiries, primarily of persons responsible for financial and 
accounting matters, and applying analytical and other review procedures. A review is substantially 
less in scope than an audit conducted in accordance with Standards on Auditing and consequently 
does not enable us to obtain assurance that we would become aware of all significant matters that 
might be identified in an audit. Accordingly, we do not express an audit opinion. 

 

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe 
that the accompanying Standalone Financial Results has not been prepared in all material respects in 
accordance with the recognition and measurement principles laid down in the aforesaid Indian 
Accounting Standard and other accounting principles generally accepted in India and has not 
disclosed the information required to be disclosed in terms of Regulation 33 of the Listing 
Regulations including the manner in which it is to be disclosed, or that it contains any material 
misstatement. 

 

 
 
 
 

 



162

 
 
To the Board of Directors of United Spirits Limited 
Report on the Standalone Financial Results  
Page 2 of 3 

 

 

5. We draw your attention to the following matters: 
 

a. As explained in Note 4(a) to the Standalone Financial Results, upon completion of the Initial 
Inquiry, which identified references to certain Additional Parties and certain Additional Matters, 
the former MD & CEO, pursuant to the direction of the Board of Directors, had carried out an 
Additional Inquiry that revealed transactions indicating actual and potential diversion of funds 
from the Company and its Indian and overseas subsidiaries to, in most cases, Indian and overseas 
entities that appear to be affiliated or associated with the Company's erstwhile non-executive 
Chairman and other potentially improper transactions. The amounts identified in the Additional 
Inquiry have been fully provided for or expensed by the Company and/or its subsidiaries in earlier 
periods. Management is currently unable to estimate the financial impact on the Company, if any, 
arising from potential non-compliances with applicable laws in respect of the above. 
 

b. As explained in Note 4(b)(i) to the Standalone Financial Results, the Company has commenced the 
rationalisation process for divestment/ liquidation/ merger of certain overseas subsidiaries 
including step down subsidiaries. The completion of the above process is subject to regulatory and 
other approvals (in India and overseas). At this stage, it is not possible for the management to 
estimate the financial impact on the Company, if any, arising out of potential historical non 
compliances with applicable laws, if established. 
 

c. As explained in Note 4(d) to the Standalone Financial Results, the Managerial remuneration for the 
year ended March 31, 2015 included an amount paid in excess of the limit prescribed under the 
provisions of Schedule V to the Act by INR 134 million to the former Executive Director and Chief 
Financial Officer (ED & CFO). The Company has initiated steps, including by way of filing a suit for 
recovery before the jurisdictional court, to recover such excess remuneration from the former ED & 
CFO. 
 

d. Note 4(e) to the Standalone Financial Results, which describes the various regulatory notices and 
communications received from Securities Exchange 

responding. 
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To the Board of Directors of United Spirits Limited 
Report on the Standalone Financial Results  
Page 3 of 3 

 

 

e. Note 4(f) to the Standalone Financial Results, which describes the uncertainty relating to the final 
outcome of litigations with a bank 
of the Company and of the Company's shares held by USL Benefit Trust (of which the Company is 
the sole beneficiary) despite the Company prepaying the term loan to that bank along with the 
prepayment penalty and further depositing an additional sum of INR 459 million demanded by the 
bank and as directed by the Ho
assessment supported by external legal opinions, the Company has disclosed the aforesaid amount 
of INR 459 million under Other Non-current financial assets as recoverable from the bank pending 
the final outcome of the litigation. In a separate proceeding before the Debt Recovery Appellate 

arded by Debt Recovery Tribunal in favour of 
the Company in respect of attachment of the aforesaid pledged shares for recovery of the loans 
advanced by the bank to Kingfisher Airlines Limited is pending disposal. 

 
f. As explained in Note 4(g) to the Standalone Financial Results, the Company, during the year ended 

March 31, 2019, came across information suggesting continuing past practices resulting in 
differences in reporting to the relevant Regulatory Authorities of yields of certain non-potable 
intermediates and associated process losses in the liquor manufacturing process. Related actions 
taken and monitoring of future development by the Company in this respect have been described in 
the said note. 

 

Our conclusion is not modified in respect of the matters described in paragraph 5 above.  
 

 
For Price Waterhouse Chartered Accountants LLP 
Firm Registration Number: 304026E/ E- 300009 
Chartered Accountants 
 
 
 
Dibyendu Majumder 
Partner 

Place: Bengaluru    Membership Number: 057687 
Date: July 23, 2021    UDIN: 21057687AAAABE3040   
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UNITED SPIRITS LIMITED
CIN : L01551KA1999PLC024991

Registered Office: “UB Tower”, #24, Vittal Mallya Road, Bengaluru 560001
Tel.: 080-4544 8000, Fax: 080-3985 6862

E‐mail: investor.india@diageo.com, Website: www.diageoindia.com

POSTAL BALLOT FORM 
The last date for receipt of postal 

ballot is September 29, 2021 
        

Postal Ballot No.

(Please read the instructions printed overleaf before completing this form)

1. Name of the First Named Shareholder (In Block Letters) 
& Address of the First Named Shareholder:

:

2. Name(s) of the Joint Holder(s) if any (in block letters) :

3. Registered Folio No./DP ID Client ID No.* 
*(Applicable to Shareholders holding shares in dematerialized 
form)

:

4. Number of shares held :

5. Class of share : Equity Shares 

I/We hereby exercise my/our vote in respect of the Resolution as detailed in the Notice dated August 25, 2021 convening the Meeting of the Equity 
Shareholders of United Spirits Limited, as directed by the Hon’ble National Company Law Tribunal, Bengaluru Bench on Thursday, September 30, 2021 at 
11:00 a.m. through video conferencing or other audio visual means by sending my/our assent (FOR) or dissent (AGAINST) to the said Resolution by placing 
the tick mark () in the appropriate box below:

Description of the Resolution No. of Shares
for which
votes cast

FOR
I/We Assent

to the resolution

AGAINST
I/We Dissent

to the resolution

Resolution for approving the Scheme of Amalgamation 
and Arrangement under Sections 230 to 232 of the 
Companies Act, 2013 amongst Pioneer Distilleries 
Limited and United Spirits Limited and their respective 
shareholders and creditors

Place:

Date: 
__________________________________________________

(Signature of Member)

Note: Please read the instructions printed overleaf carefully before exercising your vote.
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INSTRUCTIONS
1. GENERAL INFORMATION

a) In view of the present circumstances on account of the COVID-19 pandemic, the Postal Ballot Form is not being provided in hard copy and is being 
sent through e-mail.

b) The Bengaluru Bench of the National Company Law Tribunal (‘NCLT’), vide its order dated February 8, 2021 in Company Application (CAA) No. 9/
BB/2021 read with the order dated August 13, 2021 in C.A. No. 58 of 2021 in Company Application (CAA) No. 9/BB/2021 (‘Orders’) has directed 
that a Meeting of the Equity Shareholders of the Company shall be convened and held through video conferencing/other audio visual means 
on Thursday, September 30, 2021 at 11:00 a.m. IST for the purpose of considering, and if thought fit, approving, the arrangement embodied in 
the Scheme of Amalgamation and Arrangement under Sections 230 to 232 of the Companies Act, 2013 amongst Pioneer Distilleries Limited and 
United Spirits Limited and their respective shareholders and creditors (‘the Scheme’).

c) In compliance with the provisions of (i) Section 230(4) read with Sections 108 and 110 of the Companies Act, 2013 read with Rules 20 and 22 of 
the Companies (Management and Administration) Rules, 2014 as amended; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016; (iii) Regulation 44 and other applicable provisions of the Securities and Exchange Board of India (Listing Obligations 
and Disclosure Requirements) Regulations, 2015; and (iv) Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, as amended from time to time, 
issued by the Securities and Exchange Board of India, the Company has provided the facility of voting by postal ballot and remote e-voting using 
the facility offered by CDSL so as to enable the equity shareholders, to consider and if thought fit, approve the Scheme. Accordingly, voting by 
equity shareholders of the Company to the Scheme shall be carried out through (a) postal ballot, (b) remote e-voting; and (c) e-voting during the 
Meeting to be held on September 30, 2021.

 Note: In case any equity shareholder intends to cast the vote by using the e-voting facility, the e-voting instructions given in the Notice are to be 
followed.

d) Voting right shall be reckoned on the paid-up value of shares registered in the name of Member as at the close of business on August 23, 2021 
(‘Cut-off date’).

e) The proposed Scheme, if assented by majority of Shareholders representing three-fourth of the value, by way of Postal Ballot, remote e-voting prior 
to the Meeting and e-voting during the Meeting shall be considered as passed on the date of the Meeting.

2. PROCESS FOR MEMBERS OPTING FOR VOTING BY BALLOT

a) Members desirous of exercising their vote by availing the postal ballot facility are requested to carefully read the instructions printed on the 
enclosed postal ballot form in the Notice and return the scan copy of the duly completed form with assent (FOR) or dissent (AGAINST), from their 
registered email IDs, to the Scrutinizer at qaiser_magdum@yahoo.com with a copy to the Registrars and Transfer Agent at bglsta@integratedindia.
in on or before Wednesday, September 29, 2021 at 5:00 p.m. (IST).

 Alternatively, members may send by registered post (if feasible/ permissible under the present circumstances on account of the COVID-19 
pandemic), the duly completed postal ballot form, signed and authenticated by the person entitled to vote, along with the documents referred 
herein, to the registered office of the Company at ‘UB Tower’, #24, Vittal Mallya Road, Bengaluru - 560 001, Karnataka, India.

 However, the Company encourages its members to send copy of the duly completed postal ballot form and other documents via email or avail 
the e-voting facility made available prior to the Meeting instead of sending physical copies under the present circumstances. No other mode for 
sending the postal ballot form is permitted.

b) In case of joint holding, this Ballot Form should be completed and signed by the first named Member and in his absence by the next named 
Member (as per the specimen signature registered with the Company/Depository).

c) There will be one Ballot Form for every Client ID No./Folio No., irrespective of the number of joint holders.

d) In respect of shares held by corporate and institutional shareholders (companies, trusts, societies, etc.), the completed Ballot Form should be 
accompanied by a certified copy of the relevant board resolution/appropriate authorisation, with the specimen signature(s) of the authorised 
signatory(ies) duly attested.

e) Voting rights in the Ballot cannot be exercised by a proxy.

f ) A Member neither needs to use all his/her votes nor needs to cast all his/her votes in the same way.

g) Holder(s) of Power of Attorney (‘PoA’) on behalf of an equity shareholder may vote on the postal ballot mentioning the registration number of 
the PoA with the Company and sending a scan (PDF file) of the PoA authenticated by a notary (if permissible under the present circumstances on 
account of COVID-19 pandemic) or alternatively self-attesting it.

h) Completed Ballot Forms should reach the Scrutinizer no later than the close of working hours i.e. at 5:00 p.m., Wednesday, September 29, 2021. 
Incomplete Ballot Forms or Ballot Forms received after this date will be considered invalid. 

i) An incomplete, unsigned, incorrectly ticked, defaced, torn, mutilated, overwritten, wrongly signed Postal Ballot Form will be rejected. The 
Scrutinizer’s decision in this regard shall be final and binding.

j) For any queries pertaining to the Ballot process, the member can write to the Company’s Registrars- Integrated Registry Management Services 
Private Limited (IRMSPL), #30, Ramana Residency, 4th Cross, Sampige Road, Bengaluru – 560 003 (Telephone No. 080 23460815-818 Fax No. 080 
23460819).

k) Equity shareholders who are sending the form by post are requested to fill the form in indelible ink and not in erasable writing mode.


