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December 10,2025 

The Secretary 

The National Stock Exchange of 

india Limited 

Exchange Plaza, 5" Floor, Plot No. C/1, 

G Block, Bandra Kurla Complex, 

Bandra (E), Mumbai - 400 051 

The Secretary 

BSE Limited 

Corporate Relationship Dept. 

1°‘ Floor, New Trading Wing 

Rotunda Building, P J Towers 

Dalal Street, Mumbai - 400 001 

Scrip Code — HYBRIDFIN Scrip Code - 500262 

Dear Sirs, 

Sub : Intimation under Requlation 30 of the SEBI (LODR) Requlations, 2015 

Re : Confirmation Order of Scheme of Merger or Amalqamation of Maximus Securities 

Limited (Transferor) with Hybrid Financial Services Limited (Transferee) 

Further reference to our previous letter submitted on 17'" October, 2025 on the captioned 

subject we wish to inform you that the aforesaid scheme has been approved by the National 

Company Law Tribunal (NCLT), Mumbai Bench-| by their order dated 16'" October, 2025. 

Now We submit herewith Copy of the above NCLT Order duly certified by Assistant 

Registrar, NCLT, Mumbai Bench dated 8'" December 2025 and also Scheme of Merger 

duly certified by the same authority on that said date. This is for your kind information and 

record. 

Thanking you, 

Yours faithfully, 

For Hybrid Financial Services Limited 

K. CHANDRAMOULI 

Whole Time Director & 

Company Secretary 

Regd. Off. : 104 1st Floor, Sterling Centre, Opp. Divine Child High School, Andheri-Kurla Road, 

Andheri (E), Mumbai - 400 093 « Tel No.: 022 6141 8763 Email : office@hybridfinance.co.in 

CIN No.: L99999MH1986PLC041277 © GSTIN : 27AAACM2824M1ZD 



IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH-I 

C.P. (CAA) NO. 135/MB/2025 IN 

C.A. (CAA) NO. 202/MB/2024 

In the matter of 

The Companies Act, 2013 (18 of 2013) 

And; 

Section 232 r/w Section 230 of The Companies 

Act, 2013; and other applicable provisions of the 

Companies Act, 2013 read with the Companies 

(Compromises, Arrangements and 

Amalgamations) Rules, 2016; and 

In the matter of Scheme of Absorption of 

Maximus Securities Limited 

CIN: U67120MI141994PLC076758 

testes Applicant Company 1/ 

Transferor Company 

Hybrid Financial Services Limited 

CIN: L99999MH1986PLC041277 

ceonet Applicant Company 2/ 

Transferee Company 

[collectively referred to as the “Applicant 

Companies” ] 

Order pronounced on 16.10.2025



IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I 

C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

Coram: 

Sh. Prabhat Kumar Sh. Sushil Mahadeorao Kochey 

Hon’ble Member (Technical) Hon’ble Member (Judicial) 

Appearances (hybrid mode): 

For the Applicant Companies : CS Vijaykumar Tiwari a/w CS 

Siddharth Doshi 

For the Regional Director : Mr. Bhagwati Prasad, Office of 

the Regional Director 

ORDER 

1. The present petition seeks sanction of the Composite Scheme of 

Absorption of Maximus Securities Limited (“Applicant Company 1/ 

Transferor Company”) and Hybrid Financial Services Limited having 

(“Applicant Company 2/ Transferee Company”) and their respective 

shareholders and creditors (“Scheme”) from this Tribunal under 

Sections 230 to 232 and other applicable provisions of the Companies 

Act, 2013 and the rules and regulations made thereunder. 

2. The Transferor Company is a limited company incorporated under the 

Companies Act, 1956 as on 23 February, 1994. The registered office 

is situated at 104, 1* Floor, Sterling Centre, Opp. Divine Child High 

School, Andheri-Kurla Road, Andheri, (East), Mumbai-400093. The 

authorized share capital of the company is Rs.10,00,00,000/. The 

Transferor company is engaged in the business of Stock Broking and 

member with BSE Ltd and NSE Ltd and Depository Participant with 

National Securities and Depositories Ltd. The company is also 

registered with Securities Exchange Board of India as Stock Broker. 

3. The Transferee Company that is Hybrid Financial Services Limited 

(formerly known as Mafatlal Finance Company Limited) also has its 
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I 

C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

registered office situated at 104, 1% Floor, Sterling Centre, Opp. Divine 

Child High School, Andheri-Kurla Road, Andheri, (East), Mumbai- 

400093. The company is listed on Bombay Stock Exchange(“BSE”) 

and the National Stock Exchange(“NSE”). The authorized share 

capital of the company is Rs.35,00,00,000/. The Applicant Company 

2 is currently engaged in the business of providing Financial Services. 

4. The Applicant Companies submits that the Board of Directors of the 

Applicant Companies in their respective meetings held on 16™ day of 

May, 2024 has approved the proposed Scheme. 

5. The appointed date of the Scheme of Merger by Absorption is 1* day 

of April 2024. 

6. It is submitted that the Company Petition has been filed in consonance 

with the Order passed in the C.A. (CAA) 202 (MB) 2024 of the 

Tribunal on 26" November 2024 and the Applicant Companies have 

complied with all the requirements of filing the affidavits and sending 

notices as per directions of the Tribunal. 

7. The rationale for the Scheme of Merger by Absorption of the Applicant 

Companies is as follows: 

a. simplification of group structure resulting in better clarity for external 

stakeholders, especially shareholders; 

b. consolidation of like businesses of the group to enhance value to the 

shareholders; 

c. avoidance of duplication of efforts and reduction in administrative and 

running costs, optimization of tax costs and efficient use of resources; and 

d. greater integraiion and flexibility for the Transferee Company and the 

Merger by Absorption would bring in synergies pursuant to consolidation 
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I 

C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

of operations of Transferor and Transferee Company. 

e. The Transferor Company is wholly owned subsidiary of Transferee 

Company and engaged in similar nature of business. In order to 

consolidate the similar nature of business at one place and effectively 

manage the Transferor company and Transferee company as a single 

entity, which will provide several benefits including streamlined group 

structure by reducing the number of legal entities, reducing the 

multiplicity of legal and regulatory compliances, rationalizing costs, it is 

intended that the Transferor company be merged with Transferee 

company. 

f} The independent operations of the Transferor company and Transferee 

company leads to incurrence of significant costs and merger by absorption 

would enable economies of scale by attaining critical mass and achieving 

cost saving. The merger by absorption will thus eliminates a multi layered 

structure and reduce managerial overlaps, which are necessarily involved 

in running multiple entities and also prevent cost duplication that can 

erode financial efficiencies of holding structure and the resultant 

operations would be substantially cost efficient. This scheme would result 

in simplified corporate structure of the Transferee Company and its 

business, thereby leading to more efficient utilization of capital and 

creation of a consolidated base for future growth of the Transferee 

Company. 

g. In view of the above, it is considered desirable and expedient to merge the 

Transferor company with the Transferee Company in accordance with 

this Scheme, pursuant to Section 230 to 232 of the Company Act, 2013. 

h, The merger of the Transferor Company with the Transferee Company, 

pursuant to and in accordance with this Scheme, under Sections 230 to 

232 and other relevant provisions of the Company Act 2013, shall take 
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I 

C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

place with effect from the Appointed Date and shall be in compliance with 

Section 2(1B) of the Income Tax, 1961. 

8. The entire equity share capital of the Transferor Company is held by 

the Transferee Company and its nominee and as such in terms of 

Section 2(87) of the Act, the Transferor Company are deemed to be 

wholly owned subsidiary of the Transferee Company. All the equity 

shares of the Transferor Company held by the transferee company shail 

stand cancelled without any further application, act or deed. It is 

clarified that no new shares shall be issued or payment made in cash 

whatsoever by the Transferee Company in lieu of shares of the 

Transferor Company. The equity shares of the Transferor company are 

not listed on any stock exchange and is governed by rules & regulations 

of SEBI, Stock Exchanges. Depositories being a stock broking 

company. The Transferee Company is a listed company, whose equity 

shares are listed on the Bombay Stock Exchange (500262) and the 

National Stock Exchange (HYBRIDFIN). 

9. The Regional Director, Western Region (“RD”) has filed a report on 

07" August 2025 and has no objections to the Scheme (“RD Report”). 

The RD Report submits that this Tribunal may consider and dispose 

the case as deemed fit and proper in the facts and merits of the case. 

After consideration of the observations made by the RD, the Applicant 

Companies have submitted/undertaken that - 

a. The Applicant Companies shall implement the scheme of amalgamation 

strictly in accordance with law. 

b. The Applicant Companies shall comply with Rule 8A(1)(n) of the 

Companies (Incorporation)Rules, 2014 and shall not change its name to 

‘Maximus Securities Limited’ for a period of two years from the date of 

dissolution of the Transferor Company. 
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C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

c. The Applicant Companies shall pay the differential fees, if , any after 

adjusting the fees already paid by the Transferor Company. 

d. The interests of all creditors and employees shall be fully protected during 

and after implementation of the scheme. 

e. The Transferee Company shall pass all necessary accounting entries in 

compliance with Accounting Standard-14 or IND AS-103, and to also 

comply with related accounting standards such as AS-5 or IND AS-8, as 

may apply to the merger. 

f} The Applicant Companies confirms that it has issued notice to its 

shareholders through hand delivery on 06" January 2025. The 

Transferor Company has issued notice to its sole secured creditor and to 

its two unsecured creditors as on 06" January 2025. The Transferee 

Company has issued notice to its unsecured creditor through hand 

delivery as on the same date. 

g. The Applicant Companies have served notices under Section 230(5) of the 

Companies Act, 2013, to all relevant authorities likely to be affected by 

the amalgamation, and acknowledged that these authorities may 

continue to deal with issues even after the scheme takes effect. 

h. The Transferee Company shall ensure full compliance with Section 2(1B) 

of the Income Tax Act, 1961 and other provisions of the Act, and comply 

with all directions issued by the Income Tax Department, GST 

Department, and any other sectoral regulators as may be required. 

i. The Transferee Company confirms that notice to the Reserve Bank of 

India (RBI) has been served as on 31° December 2024 and 16" July 2025. 

10. The ROC, Mumbai in his Report No. ROCM/Sec-66/38/2025/02 

dated 01* August 2025 inter-alia mentioned that there is no inspection, 

& investigation, inquiry, complaints, prosecution pending against the 

company. 

11. The Counsel for the Applicant Companies submits that the Transferor 

Company has received post facto approval from the NSE Ltd. dated 
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I 

C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

12" June 2025, and post facto approval from BSE Limited dated 09% 

July 2025. 

We have perused the submissions made by the Applicant Companies 

and the report submitted by the Regional Director, Registrar of 

Companies and the Official Liquidator. The Official Liquidator has 

also submitted that, the affairs of the transferor companies have not 

been conducted in a manner prejudicial to the public interest or the 

interest of creditor. 

From the material on record, the Scheme appears to be fair and 

reasonable and is not in violation of any provisions of law and is not 

contrary to public policy considering that no objection has so far been 

received from any Authority or Creditors or Members or any other 

stakeholders. 

The Income Tax Department will be at liberty to examine the aspect 

of any tax payable as a result of this Scheme and it shall be open to the 

Income Tax Authorities to take necessary action to deal with, in 

relation to tax or any other kind of obligations of Transferor Company 

against the Transferee Company, as permissible under the Income Tax 

Laws. 

The Applicant Company is directed to comply with all the 

undertakings given by them in their reply filed to the Regional 

Director. 

It is submitted that all the requisite statutory procedure has been 

fulfilled, the Company Petition is made absolute in terms of the prayer 

clause of the Petition. 

. Needless to say, all liabilities accruing in the transferor company(s) 

shall be transferred to the Transferee Company, however, the liabilities 
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IN THE NATIONAL COMPANY LAW TRIBUNAL MUMBAI BENCH-I 

C.P. (CAA)/135 (MB) 2025 IN C.A. (CAA)/202 (MB) 2024 

in respect of offences committed under this act by the officers in default, 

of the transferor company prior to its merger, amalgamation or 

acquisition shall continue after such merger, amalgamation or 

acquisition as provided in Section 240 of the Companies Act, 2013. 

The Transferor Company be dissolved without winding up. 

The Applicant Companies are directed to file a certified copy of this 

order along with a copy of the Scheme with the concerned Registrar of 

Companies, electronically, in e-Form INC-28 within 30 days from the 

date of receipt of this order, duly certified by the Registrar, as the case 

may be, of this Tribunal. 

The Applicant Companies to lodge a certified copy of this order and 

the Scheme duly authenticated by the Designated Registrar, as the case 

may be, of this Tribunal, with the concerned Superintendent of Stamps, 

for the purpose of adjudication of stamp duty payable, ifany, on the same 

within 60 working days from the date of receipt of the certified copy of 

this order. 

All Authorities concerned to act on a copy of this Order along with 

Scheme duly authenticated by the Registrar, National Company Law 

Tribunal, Mumbai. 

The present Company Petition i.e., C.P.(CAA) NO. 135/MB/2025 

IN C.A. (CAA) NO. 202/MB/2024 is allowed and disposed of, 

accordingly. 

File to be consigned to records. 

Sd/- Sd/- 

Prabhat Kumar Sushil Mahadeorao Kochey 

Member (Technical) Member (Judicial) 
/VB/ 
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SCHEME OF MERGER BY ABSORPTION 

OF 

MAXIMUS SECURITIES LIMITED 

(TRANSFERGR COMPANY) 

WITH 

FLYBRID FINANCIAL SERVICES LIMITED 

(TRANSFEREE COMPANY) 

AND 

THEIR RESPECTIVE SHAREHOLDERS 

UNDER SECTION 230 TO 232 OF THE COMPANIES ACT, 2013 

AND OTHER APPLICABLE PROVISIONS OF THE 

COMPANIES ACT, 2013 AND RULES MADE THEREUNDER 



(A) PREAMBLE 

This Scheme of Merger by Absorption (the “Scheme") is presenied under 

Section 230 to 232 and other applicable provisions of the Companies Act, 2013 

{including any statutory modification or re-enactment or amendment thereof) 

and the rules and regulations made thereunder, for Merger of Absorption of 

Maximus Securities Limited ("Transferer Company") with [lvbrid Financial 

Services Limited ('"lransferee Company"}. 

{B) DESCRIPTION OF COMPANIES 

(i) Maximus Seeurities Limited (hereinafter referred to as Transferer Company 

or Maximus) is a company incorporated under the Companies Act, 1956, having 

Corporate Identification Number U67120MI111994P1.C076758 and having its 

registered office at Sterling Centre, Ist Floor, Opp. Divine Child High School, 

Andheri-Kurla Road, Aadheri (East), Mumbai-400093. The ‘Transferor 

Company is the wholly-owned subsidiary of Hybrid Financial Services Limited. 

‘Transterce Company. he company is engaged in the business of Stock Broking 

and member with BSE Ltd and NSE Ltd and Depository Participant with 

National Securities and Depositories Ltd. The company is also registered with 

Securities Exchange Board of India as Stock Broker. 

As per the Memorandum of Association of the Transferor Company, the main 

objects of are: 



t. 

(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED BY THE 

COMPANY ON ITS INCORPORATION; 

To carry on the business of Share and Stock brokers, Finance brokers. Dealer’s and 

Agents In Equity Shares, Preference Shares, Stocks, Bonds, Debentures, Debenture 

Stocks, Government Securities Including Government Bends. Units of any 

Company. ‘Company Deposits. Foreign fixchange. Money market, Instruments, 

obligation and securities, issued or, guaranteed by or Forcign Governments, States, 

Wominions, Sovereigns, Municipalities, Public Authoritics. Bodies Sovereign 

Rulers. Commissioners or Trusts and other securities of all types and kinds. 

To carry on the business of subseribing, acquiring. holding, underwriting, investing, 

buying selling trading, disposing and dealing In shares, stocks, debentures, debenture 

stocks, government securities, Including government bonés, units of any company, 

company deposits, forcign exchange, money market Instruments, obligation and 

securities Issued or guaranteed by Indian or foreign governments, States. Dominion, 

Sovereigns. Municipalities, Public Authorities, Bodies, Sovereign Rulers. 

Commissioners or Trusts and other securities of all types and kinds. 

‘To carry on promotion business and in particular to form, constitute, float, lend 

money to control, negotiate loans and underwriting contracts, act 4s managing and 

issue brokers, registrar and wranster agents, registrars to the issue and underwriters. 

prepare project and Jeasibility reports for and on behalf of any conipanies, 

ussociaions, or undertakings. 

fo undertake Depository Participant activities, funetions and responsibilities and 

such other activities which are Incidental or ancillary to the sate. 



(ii) Nybrid Financial Services Limited (hereinafter referred to as Transferce 

Company or Ulybrid Finaacial) (formerly known as Mafatial Finance Company 

Limited) is a company incorporated under the Companies Act, 1956, having 

Corporate Identification Number L99999MII1986PLC041277 and having its 

registered office at 104, [st Floor, Sterling Centre, Opp Divine Child High School, 

Andheri-Kurla Road, Andheri (Mast), Mumbai-400093. ‘The equity shares of the 

‘Transferee Company ure listed company on the Bombay Stock xchange (500262) 

and the National Stock i:xchange (TYBRIDVFIN). ‘The Company is engaged in the 

business of providing linancial Services; 

» As per the Memorandum of Association of the Transferee Company, the main ° 

objeets of Transferee Company are: 

2. The objects for which the Company is established are:- 

A. MAIN OBJECTS OF TILE COMPANY (NEW OBJECT CLAUSES VIDE 

SPECIAL / RESOLUTION PASSED ON 27TH NOVEMBER 2008): 

1. ‘To act as Management Consultants and provide debt recovery advise, services. 

consultancy in various fields, general administrative. financial, commercial, legal. 

economic labour, insurance, broking. public relation, scientific, technical, direct and 

indirect taxation and other levies, statistical, accountancy, quality control and data 

processing. 

2. To employ experts to investigate and examine into the conditions. prospectus, values 

ol any business, undertaking persons and generally of any assets including property 

or rights”. 



iC) OBJECTS/ RATIONALE OF THE SCHEME 

The rationale for underiaking the Merger by Absorption of the ‘Transleror 

Company with the Transferee Company is as follaws: 

i)  shnplification of group structure resulting in better clarity for external 

stakeholders, especially sharcholders; 

ui consolidation of like businesses of the group to enhance value to the 

sharcholders; 

iii) avoidance of duplication of efforts and reduction in administrative and running — 

costs. optimization of tax costs and efficient use of resources: and 

ivi greater integration and flexibility for the Transferee Company and ihe Merger 

by Absorption would bring in synergies pursuant to consolidation of operations 

of Transicror and ‘Transteree Conipany. 

w) ‘The Transferor Company is wholly awned subsidiary of Transleree Company 

und engaged in similar nature of business. In order to consolidate the similar 

nature of business at one place and effectively manage the Transferor company 

and ‘Transferee company as a single entity, which will provide several benefits 

including streamlined group structure by reducing the number of legal entities, 

reducing the multiplicity of legal and regulatory compliances. rationalizing 

costs, it is intended that the Trunsferor company be merged with ‘Transturee 

company. 

ot Phe independent operations of the Transferor company and Transleree company 

leads to incurrenee of significant costs and merger by absorption would enable 

cconomies of scale by attaining critical mass and achicving cost saving. ‘The 

merger by absorption will thus eliminates a multi layered structure and reduce 

managerial overlaps, which are necessarily invalved in running multiple entities 



wiht 

ivili} 

and also prevent cost duplication that can erode linancial efficiencies of holding 

structure and the resultant operations would be substantially cost efficient. This 

scheme would result in simplified corporate structure of the Transferee Company 

and its business, thereby leading to more efficient utilization of capital and 

creation of a consolidated base for future growth of the Transteree Company. 

In view of ihe above, it is considered desirable and expediem i merge the 

Transferor company with the fransleree Company in accordance with this 

Scheme, pursuant io Section 230 to 232 of the Company Act, 2013. 

The merger of the Iransteror Company with the ‘Transferee Company. pursuant 

to and in accordance with this Scheme, under Sections 230 to 232 and other 

relevant provisions of the Company Act 2013, shall take place with effect from — 

the Appointed Date and shail be in compliance with Section 2(1B) of the income 

Tax. 1961, 

In view of the aforesaid. Board of Directors of the ‘Transferor Company and the 

‘Transteree Company have considered and proposed the Merger by Abserption 

of the entire undertaking of the Transferor Company with the ‘lransferec 

Company. Accordinaly. the Board of cack of the Transferor Company and the 

iransferee Compary have fonuulated this Scheme Tor the wansier and vesting 

of the entire Undertaking of cach of the ‘Transfcror Company with and into 

the ‘Transferce Company in accerdanee with Section 230 to 232 and other 

applicable provisions of the Act. 
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dy PARTS OF THE SCHEME 

This Scheme is divided into the following parts: 

PART I — dealing with Cefinitions of the terms used in this Scheme and the Share 

Capital of the Transferor Company and ‘Transfcree Company; 

PART Uf — dealing, inter alia, with the transfer and vesting of the business and 

undertaking of the Transleror Company to and in the ‘Transferee Company; 

fegal provisions; slall & employees: 

PART HI — dealing, inter alia, consideration for the Merger of Absorption; and with 

the accounting treatment in the books of the ‘Transferee Company pursuant 

to the coming into effect of this Scheme and ; 

PAR’E PV —dealing with the genera! terms and conditions applicable to this Scheme. 

~
]
 



ta
 

In this Seheme, unless repugnant to the context, the lollowing expressions shall 

have the meaning as set out hereunder: 

"Act" or "the Act™ means the Companies Act. 2013 or the Companies Act, 1956 (to 

the extent applicable) and the rules and regulations made thereimder and shall 

include any statutory modifications, reecnactment or amendment thereof tor the time 

being in foree. 

="Appointed Date” means 1“ April, 2024 for the purposes of section 232(6) of the 

Companies act, 2013 and scheme shall be cifective from the aforesaid date. 

"Board of Directors" or “Board” means the Board of Directors of the fransteror 

Company or the Transferee Company, as the case may be, and. shall include a duly 

constituted committee thereof. The Board of the ‘Transferor Company and the 

‘Transferee Company shall be collectively referred to as the "Boards" ar "Boards 

of Directors". 

"Effective Date" means the date on which the certified / authemicated copies of the 

order of the National Company Law ‘Tribunal at Mumbai sanctioning the scheme are 

filed with the Registrar of Companies, Maharashtra, Mumbai; any references in this 

scheme to “upon this scheme becoming effective” or “upon coming into effect of 

this scheme” or “upon the scheme coming into effect shal] be construed to be a 

reference to the effective date ;. 

“dmeaded pursuant to the Order dated O8th August 2025 passed dy ithe Hon'ble National 

Company Law Tribanet, Mionbai Bench, the Petitioner Companies have revised the Appointed 

Date, which is naw specijied as Dist April 224, 



1.6 

1.10 

“Transferor Company” or “Maximus” means Maximus Securities Limited, a 

company incorporated under the provisions of the act and having its registered office 

al Sterling Centre, 1“ Floor, Opp. Divine Child High School, Andheri-Kurla Road, 

Andheri (ast), Mumbai-400093 

Transferee Company or ilybrid Financial means Uybrid Financial Services 

Limited ((hercinafter referred to as Transferee Company or Ulybrid Financial), 

a company incorporated under the provisions of the act and having its registered 

office at 104, Ist Floor, Sterling Centre, Opp Divine Child High School, Andheri- 

Kurla Road, Andheri (liast), Mumbai-400093 

"Enecumbrance" means any options, pledge, mortgage. lien, security, interest, 

claim. charge, pre-emptive right, casement, limitation. atlachment, restraint or any 

other cncumbrance of any kind or nature whatsoever, and the term "encumber" or 

“encumbered” shall be construed accordingly, 

Governmental Authority" means any applicable Central. State ar local 

government, legislative body, regulatory or administrative authority. agency or 

commission or any court, tribunal, beard, bureau or instrumeniality thereof or 

arbitration or arbitral body having jurisdiction and shall include any other authority 

which supersedes the existing authority. 

“National Company Law Tribunal” means the Mumbai Bench of National 

Company Law Tribunal! af judieature ai Mumbai in Maharashtra having jurisdiction 

in relation to Maximus and Ilybrid Financial or such other competent authority 

utider the provisions of Sections 230 to 232 of the Act, as the case may be. 

"FT Act" means the Income-tax Act, 1961 and any other statutory modifications, 
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1.14 

Lag 

1.16 

by 

1.18 

1.19 

amendments, restatements or re-enactments thereof, from time to time and to the 

extent in force. The CIT would refer to the Principal Commissianer of Income ‘Tax, 

Mumbai. 

“SEBI" means the Securities and [xchange Board of India established under 

Section 3 of the Securities and Exchange Board of India Act, 1992: 

"Registrar of Companies" means the Registrar of Companies. Mumbai having 

jurisdiction over the Parties, 

"Stock Exchanges" means National Stock Exchange of India [Limited and BSE 

Limited collectively and Stock [xchange shall mean cach of them individually. 

“Listing Regulations" means Securities and Exchange Board of India (Listing 

Obligations and Disclosure Requirements) Regulations , 2015 and shall include any 

statutory modifications, re-enactment or amendment thereof and to the extent in 

force; 

“NSDL” shall mean National Securities and Depositorics Limited 

*CDSL” shall mean Cemral Depository Services Limited 

*BSE” shall mean BSE Limited 

“NSE” shall mean National Stock Exchange of India Limited 

"Scheme" or "the Scheme" or “this Scheme" or “Scheme of Merger by 

Absorption” means this Scheme of Merger by Absorption in its present form or 
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1.20 

with any modification(s) made under Clause 24 of this Scheme or any moditications 

approved or directed by the National Company Law Tribunal or any other 

Government Autherity: 

"Undertaking" means the whole of the undertaking and entire business of each of 

the ‘lransferor Company as a going concern, including (without limitation): 

all the assets and properties (whether movable or immovable, tangibie or intangible, 

real or personal, corporeal or incorporeal, present, future or contingent) of the 

Transferor Company, including but not limited to, plant and machinery. equipment, 

buildings and structures, offices, residential and other premises, sundry debtors, 

furniture, fixtures. office equipment, appliances, accessories, depots, deposits, all 

stocks. assets, investments of all kinds (including shares. scrips, stocks, bonds, 

debenture stocks, units), and interests in its subsidiarics, cash balances or deposits 

with banks, loans, advanees, disbursements, contingent rights or benefits, book 

debts, receivables. actionable claims, carmest moneys, advances or deposits paid by 

any of the ‘lransferor Company, linancial assets, leases (including lease rights), hire 

purchase contracts and assets, lending contracts, rights and benelits under any 

agreement, benefit of any security arrangements or under any guarantees, reversions, 

powers, municipal permissions, tenancies in relation to the office and/or residential 

properties for the employees or other persons, guest houses, godowns, warchouses, 

licenses, fixed and other assets. trade and service names and marks. patents, 

copyrights, and other intellectual property rights of any nature whatsoever, 

knowhow goodwill, rights to use and avail of telephones, telexes, facsimile. 

email, internet, leased linc connections and installations, utivities, electricity and 

other services. reserves. provisions, funds, benefits of asscts or properties or 

other interest held in irust, registrations, contracts, engagements, arrangements 

ofall kind, privileges and all other rights including, title, interests, other benefits 
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L.1L2 

L.1.3 

(including tax benefits / tax credits), caseinents. privileges, liberties, mortgages. 

hypotheeations, pledges or other security interests created in favour of the 

Transleror Company and advantages of whatsoever nature and wherever 

situated, in India or abroad. belonging to or in the ownership, power or 

possession and inthe control of or vested in or granted in favour of or enjoyed by 

each of the Transferor Company or in connection with or relating to each of the 

Transferor Company and all other interests of whatsoever nature belonging to or 

in the ownership, power. possession or the control of or vested in or granted in 

favour of or held for the benefit of or enjoyed by cach of the Transferor 

Company, whether in India or abroad; 

all liabilities including. without being limited to, secured and unsecured debts 

(whether in Indian rupees or foreign currency), sundry creditors, liabilities 

(including contingent liabilitics), duties and obligations of the ‘Transferor 

Company. of every kind, nature and description whatsoever and howsoever 

arising, raised or incurred or utilised; 

all agreements. righis, contracts (including but not limited to vendor contracts), 

entitlements, permits, licenses, approvals, authorizations, concessions, consents, 

quola rights. engagements, arrangements, authorities. allotments, security 

arrangements (10 the exteat provided herein), benelits of any guarantees, 

reversions, powers and all other approvals of every kind, nature and description 

whatsoever relating to the business activilies and operations of cach of the 

‘Transfcror Company: 

All employees if any on the payrolls of the Transfcror Company on the closing 

hours of the date immediately preceding the Effective Date. 

12 



1.1.5 all imellectual property rights, records, files, papers, computer programs. 

manuals. data, catalogues, sales material, lists of customers and suppliers, other 

customer information and all other records and documents relating 10 the 

business activities and operations of each of the Transferor Company: 

The expressions which are uscd in this Scheme and not defined in this Scheme 

shalj.unless repugnant or contrary to the context or meaning hereof, have the 

same meanings ascribed to them under the Act and other applicable laws, rules. 

regulations, by¢-luws. as the case may be. 

2. SHARE CAPITAL 

2.1 Une share capital of the Transteror Company as on March 31.2024 is as under: 

‘The entire equity share capital of the Transitror Company is held by the Transferee 

Company & its nominee and as such the Transferer Company are wholly owned 

subsidiaries of the ‘Transferee Company in terms of the definition of "Subsidiary" 

under section 2(87) of ihe Company Act, 2013. As of March 31, 2024 the 

sharcholding pattern of cach of the ‘Transferor Company is as set out below: 

SL Entity Name of the Share T Number of | Face value of 

No. livider shares cach hare (ii 

INR) 

| 1. | Maximus ~~ |Transieree Company : 

| eee faction Financial Services ; 

13 



Limited 

livbrid Financial Services 

Limited Jointly with 

Mr.K.Chandramouli 

10 10 

Ilybrid Financial Services 

Limited 

Jointly with Mr.N.R-Divate 

10 

Hybrid Financial Services 

Limited 

Jointly with Mrs. Vinita 

Divate 

19 +3) 

lybrid Financial Services 

Limited Jointly with 

Mrs.Revathi Chandru 

10 10 

tlybrid Financial Services 

Limited Jointly with 

Mrs.Megha Vazlar 

10 10 

ilvbrid Financial Services 

Limited Jointly with 

Mr. K.Suryanarayanan 

10 

The entire equity share capital of cach the Transferor Company is held by the 

‘Transferee Company and its nominee and as such in terms of Section 2(87) of 

the Act, the ‘Transferor Compuny are deemed to be wholly owned subsidiaries of 

the ‘Transferee Company. 

14 



The Transferor Company is a wholly owned subsidiary company. ‘The equity 

shares of the Transferor con.pany are not listed on any stock exchange and is 

governed by rules & regulations of SEBI, Stock Exchanges. Depositories being 

a stock broking company. 

Subsequent to March 31% 2023 there has been no change in the Authorized, 

Issued. Subscribed and Paid-up Capital of the Transferor Company. 

2.2 The share capital of the Transferee Company as on March 31, 2024 is as under: 

| 7 Frag 
Pert iculars Amount (in Rs.) 

‘Authorised Capital 
= 
f 

Gao 35,00,00,000 

shares of Rs. 5 cach 
ee a 

lissued, Subscribed and 

lead-up Capital 

2.94,36.275 fully paid- 14,71.81.375 

np equity shares of Rs. 5 

tach 
! Pi Seane,, cose 

The Transterce Company is a listed company, whose equity shares are listed on 

the Bombay Stock Iixchange (500262) and the National Stock Exchange 

(UIYBRIDEIN). 

Subsequent to March 312023 there has been no change in the Authorized, 

Issued, Subscribed and Paid-up Capital of the Transferor Company. 

Pursuant to the Scheme, no shares of the Transferee Company will be allotted against 

the shares held by the Transferee Company in the ‘lransferor Company. The 

investment in the shares of the ‘Transferor Company appearing in the books of the 
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; 

fransieree Company shall, without any further act or deed, stand cancelled. 

fhe Board (as defined belew) of the Transferor Company and the ‘fransferee 

Company sre of the view that the rights and obligations of each of the equity 

sharcholders of the ‘Transleror Company and the ‘Transferce Company will not be 

iinpacted in any way post sanctioning of the Scheme. 

There are no proceedings/investigations pending against any of the Transferor 

Company or the ‘Transferee Company under Chapter XIV of the Act 

The transferor company being stock broking compuny, the merger if approved will be 

further subjected to the approval of the Stock exchanges. Depositories and SEB1 and 

will be further subjected 10 the conditions ifany impesed by them. 

PART U-MEBGER BY ABSORPTION OF THLE TRANSEEROR, 

COMPANY WITHTHE TRANSFEREE COMPANY 

TRANSFER AND VESTING OF UNDERTAKING 

With eifect from the Appointed Date and upon the Scheme becoming effective. the 

Undertaking(s) of the Transferor Company shail, under the previsions of Sections 
i6 



230 to 232 and other applicable provisions. if any, of the Act. and pursuant to the to 

the sanction of the scheme by the ‘[ribunal, without any further act. deed, matier or 

thing, stand transferred to and vested in and/or deemed to be transferred to and vested 

in the Transfuree Company ag 4 going concern, so as {o become the properties and 

liabilities of the Tvansferee Company in accordance with the provisions of Section 

2(18) of the (VY Act. 

With effect from the Appointed Date and upon the Scheme becoming effective, the 

Undertaking of each of the Transferor Company, as a going concern, including its 

business, all secured and unsecured debts, liabilities, dutics and obligations and all 

the assets. properties. rights, titles and benefits, whether [movable or 

immovable}.real or personal. in possession or reversion, corporeal or incorporeal, 

tangible or intangible. present or contingent and including but without being limited 

to land and building (whether owned, leased, licensed), all fixed and movable plant 

and machinery. vehicles. fixed assets. work in progress, current assets, investments, 

reserves, pravisians, funds. licenses, repistrations, copyrights, putents, trademarks 

and other rights and licenses in respect thereof, applications for copyrights, patents, 

trademarks. feases. licenses, tenancy rights, premise, ownership flats, hire purchase 

and lease arrangements, lending arrangements, joint venture agreements, benefits of 

security arrangements, computers, office equipment, telephones, telexes. facsimile 

connections, communication faeilities, equipment and installations and utilities, 

electricity, water and other service connections, benefits of agreements, contracts 

and arrangements. powers authorities, permits, allounents, approvals, consents. 

privileges, liberties. advantages, easements and all rights, title, interest, goodwill, 

benefit and advantage, deposits, reserves, provisions, advances, receivables, 

deposits, finds, cash, bank balances, accounts and all other rights. benefits of all 

agreements, subsidies, grants, tax credits (including but not limited to benefits of tax 

relief including under the UT Act such as credit for advance tax. minimum alternate 

lax, taxes deducted ai source ete, benefits under the Sales Tax Act. sales tax set 

17 



olf, benelits of any unutilized MODVAT/CLENY AT/GS1/Service tax credits, 

ete.}, book loss and unubsorbed depreciation brought forward for the purpose of 

minimum alternate taxes, soliware license, domain / website ete all files, papers. 

records engineering and catalogues, data quotations sales / advertisement 

mites and former customers (price information) / suppliers {cvedit 

information) other records whether in physical, electronic form in connection/ - 

relating to the ‘Transferor Company and other claims and powers, of whatspever 

nature and wheresvever situated belonging to or in the possession of or granted 

in favour of or enjoyed by the Transferor Company, whether in India er abroad 

as on the Appointed Date. shall, under the provisions of Section 230 to 232 of 

the Act and all other applicable provisions. if any, of the Act, and without any 

further act or deed, be translerred te and vesied in and / or be deemed to be 

transferred to and vested in the Transferee Company as a gcing concern Pe as to 

become as from the Appointed Date the undertaking of the Transteree ¢ ompany 

and tp vest in the iransferee Company. ali the rights. title, interesi or obligations 

efthe lransferor Company therein. 

With effect from the Appointed Dute and upon the Scheme becoming effestive. 

any statutory licenses. permissions. approvals, quotas or consents to carry oa the 

respective operations and business of the ‘Transferor Company shali stand vested 

in or transferred to the T'ransferee Company. withoui any farther acti or deed and 

shall be appropriaiwiy mutated by the siatutery authorities concerned ip davour of 

ithe Transicree Company. The benclit of all statutory and regulaiors peyniisaians, 

licenses. approvals and consents, sales iax, service tux, GST. excise registrations 

or ones Licenses ang : ts shall vest in and shall be in full force and effect 

iM oF in lavouty the [fansteree Company and may be enforced as fully and 

int to A | 
. - 

a3 . 18 

4 

; 

d of the relevant Transfcror Company. the Transftree 

1c party thereto of the benefietury or obligee thereo! 

theme. [insofar as the various incentives. subsidies. 
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rehabilitation schemes. special status and other benefits or privileges enjoyed, 

granied by any Government body, local authority or by any other person, or 

availed of by the Transferar Company, as the casc may be, are concerned, the 

same shall vest with and be available to the Transleree Company on the same 

terms and conditiens. 

Wilh effect from the Appointed Date, all debts, liabilities Gineluding contingent 

liabilities). duties and obligations of every kind, nature ard description of the 

relevant Translerar Company, shall be deemed to have been transferred to the 

‘Transieree Company and to the extent they are outstanding on the Effective Date 

shall, without any Turther act, deed, matter or thing , be and stand transferred to 

the Iransferee Company and shall become the liabilities and obligations of the 

‘Transieree Compuny. which undertakes to meet, discharge and satisfy the same. 

Where any of the debt, liabilitics (including contingent liabilities), duties and 

obligations of the Transferar Company as on the Appointed Date, deemed to be 

transterred to the Transferee Company have been discharged by any of the 

‘Transleror Company, afler the Appointed Date and prior to the i flective Date. 

such discharge shall be deemed to have been for and on account of the ‘Transferee 

Company, and al] loans raised and used and all liabilities and obligations incurred 

by the Transferor Company auler the Appointed Date and prior to the hfleetive 

Date shall be deemed to have been raised, used or incurred for and on behalf of 

the Transferee Company and to the extent they are outstanding on the [ffective 

Date. shall also without any further act, deed, matter or thing shall stand 

wansltrred io the ‘Transferee Company and shall become the liabilities and 

obligations of the Jransferee Company which undertakes to meet. discharge and 

salisly the same. 

19 



3.6 All the assets and properties which are acquired by the Transfcror Company, on 

or afier the Appointed Date but prior to the Effective Daic shall be deemed to be 

and shall become the assets and properties of the Transferee Company and shall 

under the provisions of Seetion 230 to 232 and all other applicable provisions if 

any of the Act, without any further act, instrument or deed, be and stand 

translerred to and vested in and be deemed to have been ransferred to and vested 

in the Transferee Company upon the coming into effect of this Scheme. 

3.7 Upon the Scheme being sanctioned and taking effect, the Transferce Company 

shall be entitled to operate all bank accounts related to the ‘lransferor Company 

and all cheques, drafts, pay orders, direct and indirect tax balances and/or 

payment advices of any kind or description issued in favour of any of the 

‘Transferor Company, either before or alter the Appointed Date, or in future, may 

be deposited with the bank of the Transferee Company and credit of all receipts 

thereunder will be given in the accounts of the Transferee Company. 

3.8 Upon the coming into effect of this Scheme, the taxation proecedings (including 

before any statutory or quasi-judicial authority or tribunal) by ar agaitst the 

‘Transferor Company, whether pending and /or arising on or before the Elective 

Daie shall be continued and /or enforeed by or against the Transferee Company 

as effectually and in the same manner and to the same extent as if the same had 

been instituted and/or pending and/or arising by or against the ‘Transferee 

Company. 

6.9 Inter-company Joans and inier-company trade outstandings between the Transferor 

Company and the Transferee Company will be cancelled pursuant to the Scheme 

becoming effective, without any further act, instrument or deed on the part of 

any of the ‘Transferor Company or the Transferee Company, and there shall be 

no liability in that behalfon any of the company. 
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6.10 The transfer and vesting of the Undertaking of the Transferor Company as 

6.11 

6.12 

aforesaid shall be subject to the existing securities. charges, mortgages and other 

Encumbrances if any, subsisting over or in respect of the property and assets or 

any part thereof to the extent such securities, charges, mortgages. Encumbrances 

are created to secure the liabilities forming part of the Transferor Company. 

Provided always that this Scheme shall not operate to enlarge the scope of the 

security for any Joan, deposit or facility availed of by any of the Transferor 

Company. and the Transleree Company shall not be obliged to Shee or provide 

any further or additional security therefor after the Effective Date or otherwise. 

The provisions of this Scheme as they relate to the Merger by Absorption of the 

Transferor Company into the Transferee Company, have been drawn up to 

comply with the conditions relating to "amalgamation/merger" as defined under 

Section 2(1B) of the [T Act. Ifany terms or provisions of the Scheme are found 

or interpreted to be inconsistent with the provisions of the said Section of the IT 

Act, 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 IT Act. Such modification will, 

however, not affect the other parts ofthe Scheme. 

Upon completion of the scheme and the Merger by Absorption being effective the 

name of the amalgamated company shall stand changed to Maximus Securities 

Limited instead of Hybrid Financial Services Limited in line with the objectives of 

the amalgamated company & its principal business activity. The amalgamed 

company will approach Registrar of Company for the said purpose, if necessary. 
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§.01 

8.02 

DATE OF TAKING EFFECT AND OPERATIVE DATE 

The Scheme set out herein in its present form or with any modification(s) and 

amendment(s) made pursuant to Clause 24 of the Scheme shall be taking effect 

from the Appointed Date but shall be operative from the date of final approval 

being Effective Date. 

8 CONTRACTS, DEEDS AND OTHER INSTRUMENTS 

Upon the coming into effect of this Scheme and subject to the provisions of this 

Scheme, all contracts, deeds, bonds, agreements, schemes, insurance policies, 

indemnities, guarantees, arrangements and oiher instrumenis of whatsoever 

nature to which any of the Transferor Company is a party or to the benefit of 

which the Transferor Company may be eligible, and which are subsisting ot 

have effect immediately before the [ffective Date. shall continue in full force 

and effect on or against or in favour of. as ihe case may be. the ‘Transferee 

Company and may be enforced as fully and effectually as if. instead of the 

Transferor Company, the ‘Transferee Company bad been a party or beneficiary 

or obligee thereto or there under. 

‘The Transieree Company, at any time after the Scheme becoming effective in 

accordance with the provisions hercol, if'so required under any law or otherwise. 

shall execule any documents or deeds of conlirmation or other writings with any 

party to any contract or arrangement in relation to which any of the Transferor 

Company is a party in order to give formal effect to the provisions of the Scheme. 

Yhe fransteree Company shall, under the provisions of this Scheme. be deemed 

to be authorised te execute any such documents, deeds or writings for and on 

behalof the Transferor Company and to carry out or perform all such formalities 
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2.03 

9 

9,0! 

9.02 

or compliances, referred to above, on behalf of the Transferor Company. 

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

foregoing. it is clarified that upon the coming into effect of this Scheme, all 

consenis, permissions, licenses, certificates, clearances, authorities, powers of 

altomey given by. issued to or executed in favour of each of the ‘Transferor 

Company shall without any further act or deed, stand transferred to the 

‘Transferee Company. as if the same were originally given by. issued to or 

executed in favour of the Transferee Company, and the ‘lransleree Company 

shall be bound by the terms thereof, the obligations and dutics thereunder, and 

the rights and benefits under the same shall be available 10 the Transieree 

Company. Vhe ‘Transleree Company shall seck relevant approvals from the 

concerned Governmental Authorities as may be necessary in this behalf. 

STAFF, WORKMEN & EMPLOYEES 

Upon the Scheme becoming effective, all staff, workinen and employees of 

the Transferor Company in service on the Effective Date shall be deemed to 

have become staff) workmen and employees of the Transferee Company, 

without any break or interruption in their service and on the terms and 

conditions of employment which are not less favourable than the terms of 

employment that were subsisting with reference to the relevant Transferor 

Company as of the Lifleetive Date. 

Upon ithe Scheme becoming effective, all other obligations of whatsoever 

kind, including liabilities of the ‘Transferor Company with regard to their 

employees with respect to payment of gratuity, pension benefits, provident 

fund and compensation, shall stand transferred and vested with the 

‘Transferee Campany. 
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9.03 

9,04 

16 

As of the date of filing of this Scheme, cach Transferor Company shall 

continue making contributions to the provident fund and payment of other 

benefits in respeet of all their ernployees and the ‘Transferee Company shall, 

subsequent to the Effective Date, make appropriate contributions towards 

such benefits in respect of the employees transferred to the Transferee 

Company pursuant to this Scheme. 

i is clarified that the services of all transferred employees of the ‘lransferor 

Company io the ‘Transferee Company, will be treated as having been 

continuous for the purpose of the employee benefits and liabilities. For the 

purpose of payment of any retrenchment compensation, gratuity and other 

terminal benefits and any other liability pertaining to the employees, the past 

services of such employees with the relevant Transteror Company shall also 

be taken into aecount by the Transferee Company, who shall pay the same if 

and when payable. 

LEGAL PROCEEDINGS 

10.01 If any suit, appeal or other legal proceedings of whatsoever nature by or 

against the Transferor Company are pending, the same shall not abate or 

be discontinued or in any way be prejudicially affected by reason of the 

Merger by Absorption of the Transferor Company with the Transferee 

Company or by anything contained in this Scheme, but the said suit, appeal 

or other legal proceedings shall be continued, prosecuted and enforced by or 

against the Transferee Company in the same manner and to the extent as 

it would or might have been continued, prosecuted and enforced by or against 

the Transferor Company as if this Scheme had not been made. 

a4 



10.02 The Transferee Company undertakes to have all legal or other proecedings 

ut 

Ta] 

11.02 

initiated by or against the Trans{eror Company referred to in Sub Clause 9.1 

ubove transferred into its name and to have the same continued, prosecuted 

and enforced by or against the ‘Cransferee Company to the exclusion of ihe 

‘Transterer Company. 

TAXATION AND OTHER MATTERS 

Any tax liabilities under the Income Tax Act, 1961, Excise Duty Laws, Service 

fax Laws, OST. applicable State Value Added ‘fax Laws. or other applicable 

laws/ regulatians (hereinafter in this Clause referred 10 as “Tax Laws") dealing 

with tuxes/ duties’ levies allocable or related to the business of the Transleror 

Company to the exteni not provided lor ar covered by tax provision in the 

Acevunis made as on the date immediately preceding the Appointed Daie shall 

as applicable, be translerred to the [ransferee Company, 

All taxes (including income tax, cxeise duty, service tax. applicable state Value 

Added Tax. CGSTAIGST. SGOT, UPGST ete.) paid or payable by the Fransieror 

Cempany in respeet of the operations and/or the profits of the — business on and 

from the Appointed Date, shall be on account of the Transferee Company and, 

in so far as it relaics to the tax payment (including without limitation income tax, 

excise duly. service lax. applicable state Value Added 

Vax . GS! ete), whether by way of deduction at source, advance = tax, or 

otherwise howsoever, by the ‘Transferor Company in respect of the prolits or 

activities or operation ofthe business on and from the Appointed Date. ihe same 

shall be deemed io be the corresponding item paid by the Transferee Company. 

and, shall, in all proceedings, be dealt with accordingly. 



11.03 Any refund under the Tux Laws due to the Transferor Company consequent to 

11.04 

11.05 

the assessments made on the Transtcrer Company and for which no credit is 

taken in the accounts as on the date immediately preceeding the Appainted Date 

shall also belong to and be reecived by the Transferee Company. 

Without prejudice to the generality of the above, all-benefits, incentives, losses, 

eredits including under income tax, tax on book profits (MAT and MAT credits), 

fringe benefit tax, wealth tax, excise duty, service tax. applicable State Value 

Added Tax Laws, Goods & Service tax, etc., to which the Transftror company 

is entitled to in terms of the applicable Tax Laws of the Union and State 

Governments, shall be available to and vest in the Transferee Company. 

On and from the [iTective Date, but with effect from the Appointed Date, the 

obligation for deduction of tax at source on any payment mace by or to be made by 

the ‘lransferor Company under the IT Act, and any other compliances under the Tax 

(Laws shall be deemed to have been made and duly complicd with by the Transferee 

Company. 

11.06 Provided further that upon the Scheme becoming effective, the Lransferce and 

‘Transferor Company are also permitted to revise, if it becomes necessary, iis income 

tax returns and relaied [DS certificates, including TDS certificates relating lo 

transactions between or amongst the Transferor Company or beuween any of the 

‘Yransferor Company and the Transferee Company, and to claim refunds, 

advance tax and withholding tax credits, bene/it of credit for minimum alternate tax 

and carry forward any accumulated losses, cic. pursuant to the provisions of this 

Scheme. 



12 

12.01 

12.03 

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE 

With effect from the Appainted Date and upto and including the I: Mfeetive Date: 

‘The Transferer Company shall carry on and be deemed to have been carrying on its 

business and activities and shall stand possessed of and hold all of the Undertaking 

for and on account of and for the benefit of and in trust for the Transferee Company. 

The Transferor Company hereby undertake to hold the said assets with uimost 

prudence until the lffective Date. 

The ‘Transferor Company shall carry on its business and activities with reasonable 

diligence, business prudence and shall not without the prior consent in writing of any 

of the persons authorised by the Board of Directors of the lransferee Company, (i) 

sell, alienate, charge, morigage, encumber or otherwise deal with or dispose of the 

asscis comprising the Undertaking or any pari thereof or undertake any financial 

commitments of any nature whaisoever, except in the ordinary course of business 

(ii} nor shall it undertake any new business or substantially expand its existing 

business. 

All the profits or income accruing or arising to the ‘Transferor Company or 

expenditure or losses arising to ar incurred or suffered by the Transicrer Company, 

with elfect from the said Appointed Date shall for all purposes and intents be treated 

and be deemed to be and acerue as the profits, incomes, costs, charges. expenditure 

or losses of the Transleree Company, as the case may be. 



12.04 All taxes of any nature, duties, cess or any other like payments or deductions made 

12.03 

12.06 

by the Transferor Company to uny Statutory Authorities such as Income lax 

(including advanec tax and Tax Dedueted receivabie and Minimum Alternaie Lax 

(MAT) credit), Service tax (Goods and Service Tax), Customs Duty, VAT. Goods 

and Service tax (Coods and Service Tax), cic. or any tax deducted / cellected at 

source reiating to the period afier the Appoinied Date.and up to the Eifective Date 

shall he deemed to have been on account of or on behalf af ar paid by the ‘Transferce 

Company and the relevant suthoritlics shall be bound to transfer w the account of aad 

give eredit for the same to the Lransferee Company upon the passing of the vider in 

the Scheme hy National Company Law Tribunal upon relevant prool and documents 

being provided to the said authorities to ihis effect, 

‘Yhe Transteror Conspany shall not aller its equity capital structure either by fresh 

issue of shares or convertible securities (on a rights basis or by way of bunus shares 

or otherwise) or by any decrease, reduction, reclassification, sub-division. 

gonsolidation, re-organisation or in any other manner, except by and with the consent 

of the Board of Diregtors of the Transferee Company. 

‘the Transferee Counpany shall be entitled. pending the sanetion of the Scherae. to 

apply to the Central Gayernment and all other agencies. departments and authorities 

concemed us are feeessary under any law for such consents. approvals and sanctions 
; nine | ii Inpany may require to carry on ne business pe be a =a 

mar against the Transferee € napa sal fot all, samy 
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Facts or proceedings. already concluded by the Transferor Campary, on or after 

A ppointed Date t the end and intent that the Transferee Company accepis and 

is ali acts. deeds, matters and things done and/or executed by the ‘lransferor 

: D8 y in regard thereto as having been done or executed on behalf’ of the 

‘Transleree Company. 

14. CANCELLATION OF SHARES 

The entire issued, subscribed and paid up equity share capital of each of the 

‘transferor Company are held by the Transferee Company. [n other words, the 

‘Transferor Company is wholly owned subsidiary of the ‘Transferee Company. 

Accordingly. it is clarified that pursuant 10 this merger by absorption, no shares of 

the Transferee Company shall be issued or allotted, or payment made in cash 

whatsoever in respeet of the shares held by the Transferee Company in the ‘l'ransferor 

Company. Upon ihe Scheme becoming effective, the entire equity share capital of 

each of the Transteror Company held by the Transferee Company along with the 

nominee shareholder shall stand cancelled and extinguished without any further act 

or deed by the Transferee Company. 

15) NAME OF THE MERGED ENTITY 

{aj Not withstanding anything contained in any other clause in the scheme. the name of 

the merged entity will stand changed to Maximus Securities Limited (MSI.) to reflect 

the principal line of business activity, subject to such approvals as may be necessary. 

29 



6.01 Notwithstanding anything to the contrary contained in any other clause in the 

Scheme, the Transferee Company shail give effect to the Merger by Absorption in 

its books of account in accordance with Appendix C to Ind AS 103 Business 

Combinations and other accounting principles prescribed under the accounting 

standards specified under seetion 133 of the Act read with the Company (Indian 

Accounting Standards) Rules,2015 (ind AS) and on the date determined in 

accordance with Ind AS. 

16.02 Upon the Scheme coming into effect, all the assets and liabilities of the Transferor 

Company shall be transferred to and vested in the Transferee Company and shall be 

recorded at the carrying values in the consolidated Financial Statements. No 

adjustments shall be made to the carrying amount of assets and Habilities as reflected 

in the books of Transferor Company. to reflect fair values or recognize any new assets 

or liabilities. All reserves of the Transftror Company are deemed to be carried forward 

and shall be recorded in the books of ‘Transferee company in the same form in which 

they appeared in the baoks of the Transferor Company. ‘The carrying amount of the 

‘Transferee Company of its invesunent in the shares of the ‘Transferor Company, which 

shall stand cancelled in the terms of this scheme, and the aggregate face value of such 

shares shal]. Subjev! to other provisions cantained herein, be adjusted and reflected in 

the Capital Reserves of Transferes Company. 

16.03 Further the Financial statement of the Transferee Company in respect of prior period 

will be restated as if the Merger by Absorption had occurred from the beginning of 

ihe receding period in accordance with Appendix C to Ind AS 103 as the Merger by 

Absorption is considered 10 be a common control transaction. 
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16.04 

17.02 

To the extent there are inter-corporate loans or balances beiween the ‘Transicror 

Company and the Transleree company, the obligations in respect thereof shall conie 

to an end and corresponding effect Shall be given in the books os accounts and records 

of the Transferee company for the reduction of any assets and liabilities, as the case 

may be. 

fn case of any differences in accounting policy between the ‘Transferor Campany and 

the Transferee Company, the accounting policies, as may be by the Board of Directors 

of the Transferee Company will prevail and the difference till the Appointed Date will 

be quantified and adjusted in the Reserves to ensure that the financial statements of 

the Transferee Company reflect the [nancial position om the ie af consistent 

ti policy. i 

Scheie coming into effect, all equity shares of the ‘Tramsfis 

eree Ca npany (either directly or through nominee) 
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20.04 

20.02 ¢ cetive Date, the names of the 

ords af the appropriate Regi 

necessary filings in this regard. 3 

20.03 | ffective, the Transferee Con 

‘Transferor Company i all monies and 

ia 

er sn of rights and olfioalaaeal the ‘lransferor 

ferce Company under this Scheme is formally effected by the 
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22 

DITY OF EXISTING RESOLUTIONS, ETC, 

Upon the coming into cffeet of this Scheme, the resolutions, if any, of the 

‘Transferor Compunay, which are valid and subsisting on the [ffective Date, shall 

continue to be valid and subsisting and be considered as resolutions of the 

‘Yransferee Company and if any such resolutions have any monetary limits 

approved under the provisions of the Act. or any other applicable stavatary 

provisions, then the said limits shall be added to the limits, if any, under like 

resolutions passed by the ‘Transferee Company and shall constitute the agerceate 

of the said limits ofthe Transferee Company. 

Joint Application by Transferor Company and Transferee Company: The Transferor 

Company and Transferee Company shall, jointly with all reasonable dispatch, make 

applications/petitions under Section 230 and 232 and other applicable provisions of 

the said Act 10 the Tribunal, Mumbai Bench for sanctioning of this Scheme of Merger 

by Absorption and for appropriate Orders under the applicable provisions of the Act 

for carrying this Scheme into effect. 

It is hereby clarified that submission of the Scheme toa the ‘Tribunal and to any 

authorities for their respective approvals is without prejudice vo all rights, interest, 

titles and defenses that Yransferor Company and ‘Transferee Company has or may 

have under or pursuant to all applicable laws. 

34 



23 

24 

IRITIES AND EXCHANGY BOARD OF INDIA 

As per Regulation 37 (6) of Securities and Exchange Board of [ndia (isting 

Obligations and Disclosure Requiremenis) Regulations, 2015, prior approval of 

Se stchangs is not required in case of merger of Wrolly-owned subsidiary ties) 

with its Holding Gampery which is listed on stock exchange. 
- - 

listed _ 

The Labstiets Company being wholly owned subsidiary of th 

. prior approval of the Stock Exchanges where the company: 

din this regard, However, this Scheme of Merger by Absomtior 

wk E schanges ay a matter of disclosure. i 
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26.01 

26.02 

27 

"OF NON-RECEIPT OF APPROVALS/SANCTIONS 

Inthe event any of the approvals or sanctions not being obtained or conditians 

enumerated in the Scheme not being complied with, or for any other reason, the 

Séhane cannot be implemenied. the Boards or committee empowered thereof 

of the Transferor Compary and the Transferee Compeny, shall by mutual 

agreement waive Such conditions as they consider appropriate and which are 

capable of heing waived, to give effect, as far as possible, to this Scheme and 

failing such mutual agreement, the Scheme shall become nul) and void and shall 

stand revoked, cancelled and be of no effect and each of the company shall 

bear and pay their respective costs, charges and expenses in connection with 

the Scheme. 

‘The Boards of the Transferor Company and the Transferee Company shall 

be entitled to revoke, cancel and declare the Scheme of no effect if they are 

of the view that the coming into effect of the Scheme could have adverse 

implications on the Transferor Company and/ or the Transfcree Company. 

BINDING EFFECT 

Upen the Scheme becoming effective, the same shall be binding on the 

‘Transferar Company and the ‘l'ransferee Company and all concerned parties, 

without any further act, deed, matter or thing. 
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28 =©COS CHARG ND EXPENSES AND STAMP DUTY 

Upon the Scheme becoming effective, all costs, charges, taxes inchiding, 

duties, levics and all other expenses, if any (Save as expressly otherwise 

agreed) of the ‘Transferor Company and the ‘lransferce Company arising out 

of or incurred in carrying out and implementing this Scheme and matters 
incidental thereto shail be burne by the Transferee Company. 

29 

event of any inconsistency between any of the terms und conditions ofuny 
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