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NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF KEDIA CONSTRUCTION 

COMPANY LIMITED 
(Pursuant to the Order dated June 09, 2025 passed by the Hon’ble National Company Law Tribunal, 

Mumbai Bench ) 

 
MEETING DETAILS 

Day Monday 

Date July 28, 2025 

Time 3:00 P.M. (IST) 

Mode As per the directions of the Hon’ble National Company Law 
Tribunal, Mumbai Bench, the meeting is being conducted through 
Video Conferencing (“VC”) / Other Audio-Visual Means (“OVAM”) 

Mode of Voting Remote e-voting and e-voting at the meeting 

Venue of the Meeting Registered Office (Deemed Venue for VC meeting) 

Cut-off date for sending the notice to 
eligible equity shareholders 

Friday, June 13, 2025 

Cut-off date for e-voting Monday, July 21, 2025 

Commencement of remote e-voting Friday, July 25, 2025, at 9:00 A.M. IST 

End of remote e-voting Sunday July 27, 2025, at 5:00 P.M. IST 
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FORM NO. CAA 2 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 

COMPANY APPLICATION NO. C.A. (CAA)/64/MB/2025 

 
IN THE MATTER OF: 

SECTION 230 - 232 OF THE COMPANIES ACT, 2013, READ WITH SECTION 66 AND OTHER 
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013, READ WITH RULE 6 AND 7 OF 
COMPANIES (COMPROMISES, ARRANGEMENTS & AMALGAMATIONS) RULES, 2016 

 
AND 

 
IN THE MATTER OF SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN: 

 
Kirti Investments Limited 

with its registered office at 202, 

2nd Floor, A-Wing, Bldg. No.3, 

Sir M.V. Road, Rahul Mittal 

Industrial Estate, Andheri East, 

Mumbai 400059  

CIN: L70200MH1974PLC017826 

...Applicant No.1/ Transferor Company 

 
AND 

 

Kedia Construction Company Limited 

with its registered office at 

202, 2nd Floor, A-Wing, Bldg. 

No.3, Sir M.V. Road, Rahul Mittal 

Industrial Estate, Andheri East, 

Mumbai - 400059  

CIN: L45200MH1981PLC025083 

 
 
 
 
 
 
 
 
 
 
 

 
AND 

 
 
 
 
 
 
 
 
 

 
...Applicant No.2/ Transferee Company 

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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NOTICE CONVENING MEETING OF EQUITY SHAREHOLDERS OF KEDIA 
CONSTRUCTION COMPANY LIMITED AS PER THE DIRECTIONS OF HON’BLE NCLT, 

MUMBAI BENCH, VIDE ORDER DATED  

June 09, 2025  
 
To, 

 
All the Equity Shareholders of Kedia Construction Company Limited (“Transferee Company” or “KCCL” 
or “Company”) 

 
1. NOTICE is hereby given that by an Order dated  June 09, 2025, (date of pronouncement), the Hon’ble 

National Company Law Tribunal (“NCLT”) in Company Application No. C.A. (CAA)/64/MB/2025 (“NCLT 
Order”) has directed that a meeting to be held of the Equity Shareholders of Kedia Construction Company 
Limited for considering, and if thought fit, approving with or without modifications, following resolution 
for approving the Scheme of Arrangement and Amalgamation between Kirti Investments Limited ("KIL” 
or “Transferor Company”) and Kedia Construction Company Limited ("KCCL" or "Transferee 
Company") and their respective shareholders and creditors (“Scheme”) in accordance with the provisions 
of Section 230-232 read with Section 66 and other applicable provisions of the Companies Act, 2013. The 
following Special Business will be transacted in the said meeting: 

 
To consider and, if thought fit, to pass, the following resolution with specific majority as provided under the 
provisions of Sections 230-232 read with Section 66 of the Companies Act, 2013 and in terms of the SEBI 
Scheme Master Circular (SEBI/HO/CFD/POD- 2/P/CIR/2023/93) dated June 20, 2023 (as amended), and 
other applicable provisions, if any: 

 
“RESOLVED THAT pursuant to the provisions of Section 66 and Sections 230 to 232 of the Companies 
Act, 2013, the rules, circulars and notifications made thereunder (including any statutory modification(s) 
or re-enactment(s) thereof, for the time being in force), the Securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirements) Regulations, 2015 (including any statutory modification(s) or 
re-enactment(s) and circulars issued thereof, for the time being in force) read with SEBI Master Circular 
No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 and other applicable SEBI Circulars, the 
Observation letters issued by BSE Limited and Metropolitan Stock Exchange Limited, both dated 04th 
February 2025, the Memorandum and Articles of Association of the Company and subject to the approval 
of Hon’ble National Company Law Tribunal, Mumbai Bench (“Tribunal”) and such other approvals, 
permissions and sanctions of regulatory and other authorities, as may be necessary and subject to such 
conditions and modifications as may be deemed appropriate by the parties to the Scheme, at any time and 
for any reason whatsoever, or which may otherwise be considered necessary, desirable or as may be 
prescribed or imposed by the Tribunal or by any regulatory or other authorities, while granting such 
approvals, permissions and sanctions, which may be agreed to by the Board of Directors of the Company 
(hereinafter referred to as the “Board” which term shall be deemed to mean and include one or more 
Committee(s) constituted/ to be constituted by the Board or any other person authorised by it to exercise its 
powers including the powers conferred by this Resolution), the arrangement embodied in the Scheme of 
Arrangement and Amalgamation between Kirti Investments Limited (‘KIL’ or ‘Transferor Company’) and 
Kedia Construction Company Limited (‘KCCL’ or ‘ Transferee Company’) and their respective 
shareholders and creditors (“Scheme”), be and is hereby approved” 
  
“RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters 
and things, as it may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give 
effect to this Resolution and effectively implement the arrangement embodied in the Scheme and to make 
any modifications or amendments to the Scheme at any time and for any reason whatsoever, and to accept 
such modifications, amendments, limitations and/or conditions, if any, which may be required and/or 
imposed by the Tribunal while sanctioning the arrangement embodied in the Scheme or by any authorities 
under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that 
may arise including passing of such accounting entries and/or making such adjustments in the books of 
accounts as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.” 
 

2. TAKE FURTHER NOTICE THAT in pursuance of the NCLT Order and as directed therein further 
notice is hereby given that a meeting of the Equity Shareholders of the Company will be held on Monday, 
July 28, 2025, at 3:00 P.M. IST through video conferencing with the facility of remote e-voting 
(“Meeting”), at which time and place the said Equity Shareholders are requested to attend. 
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3. TAKE FURTHER NOTICE THAT facility of remote e-voting (in addition to e-voting during the 
Meeting) will be available during the prescribed time period before the Meeting. Accordingly, the Equity 
Shareholders can additionally cast vote through remote electronic means (without attending the meeting) 
instead of voting in the Meeting. 

 
4. TAKE FURTHER NOTICE THAT since, the Hon’ble NCLT has directed to convene the Meeting 

through video conferencing along with the facility of remote e-voting, therefore, the facility of appointment 
of proxies will not be available for the Meeting and hence, the Proxy Form and Attendance Slip are not 
annexed to this Notice. 

 
However, a body corporate being the Equity Shareholder of the Company may appoint any person to act as 
its representative in accordance with the provisions of Section 112 and 113 of the Companies Act, 2013 to 
participate in the Meeting and vote through e-voting or through remote e-voting commencing from Friday, 
July 25, 2025, at 9:00 A.M. IST and ending on Sunday, July 27, 2025, at 5:00 P.M. IST provided that in 
pursuance of Rule 10 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, a 
copy of the resolution of the board of directors or other governing body of such body corporate authorizing 
such person, to act as its representative to attend and / or vote on its behalf, is lodged with the Company not 
later than 48 hours before the Meeting. 

 
5. TAKE FURTHER NOTICE THAT voting rights of the Members shall be in proportion to the shares held 

by them in the paid-up equity share capital of the Company as on Monday, July 21, 2025 (“Cut-off date”), 
as directed by the Hon’ble NCLT. Only those Members whose names are recorded in the Register of 
Members of the Company or in the Register of Beneficial Owners maintained by the Depositories as on 
the Cut-off date will be entitled to cast their votes by e-voting or remote e-voting. A person who is not a 
Member as on the Cut-off date should treat this Notice for information purposes only. 

 
6. TAKE FURTHER NOTICE THAT the copies of the said Scheme and the Explanatory Statement drawn 

as per the provisions of Section 230-232 read with Section 66 and Section 102 of the Companies Act, 2013, 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 
(“Merger Rules”) together with all the annexures specified under index to this Notice can be obtained free 
of charge at the Registered Office of the Company situated at 202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. 
Road, Rahul Mittal Industrial Estate, Andheri East Mumbai - 400059 during 9:00 A.M. to 5:00 P.M. on all 
working days (except Saturdays, Sundays and public holidays) up to the date of the Meeting. 

 
7. TAKE FURTHER NOTICE THAT the copy of the Scheme and the Explanatory Statement along with 

all the annexures specified under index to this Notice and the relevant accompanying documents will be 
placed on the website of the Company www.kcclindia.in and on the website of the National Securities 
Depository Limited (the “NSDL”) i.e. www.evoting.nsdl.com and at the relevant sections of the website of 
the BSE (www.bseindia.com).  

 
8. The results of the Meeting shall be announced within two working days of the conclusion of the Meeting 

upon receipt of Scrutinizer’s report and the same shall be displayed on the website of the Company 
www.kcclindia.in and on the website of NSDL, being the agency appointed by the Company to provide the 
e-voting facility to the shareholders, as aforesaid, besides being communicated to BSE. Further, as per the 
order dated June 09, 2025, Hon’ble Chairman will submit its report within seven days from the conclusion 
of the Meeting. 

 
9. TAKE FURTHER NOTICE THAT the Scheme, if approved at the aforesaid Meeting, will be subject to 

the subsequent approval of the Hon’ble NCLT and such other approvals, permissions, and sanctions of 
regulatory or other authorities, as may be necessary. 

 
10. TAKE FURTHER NOTICE THAT in accordance with the provisions of Sections 230-232 of the 

Companies Act, 2013, the Scheme shall be acted upon only if the resolution mentioned above has been 
approved by the majority in persons representing three fourth in value, of the fully paid- up of the equity 
shareholders, voting through remote e-voting/ e-voting facility made available during the Meeting. 

 
11. TAKE FURTHER NOTICE THAT in terms of the SEBI Master Circular, the Scheme shall be acted upon 

only if the votes cast by the Public Shareholders of the Company in favor of the resolution for the approval 
of the Scheme are more than the number of votes cast by the Public Shareholders against it. 
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12. TAKE FURTHER NOTICE THAT the Hon’ble NCLT has appointed Ms. Jayaprakash Preethi, as the 
Chairman, and Ms. Kala Agarwal, Practicing Company Secretary and Insolvency Professional as the 
Scrutinizer for the aforesaid Meeting. The abovementioned Scheme, if approved by the Meeting, will be 
subject to the subsequent approval of the Hon’ble NCLT.” 

 
Dated this 23rd day of June 2025  
Place: Mumbai 

 
    Sd/- 

Jayaprakash  Preethi                                                                                                          
 Chairperson appointed for the Meeting 
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NOTES: 

 
1. The present Meeting is proposed to be convened through Video Conferencing in terms of the Order passed 

by the Hon’ble NCLT, and also in accordance with the General Circular No. 14/2020 dated April 8, 2020, 
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,  General  Circular No.  10/2021  dated  June  23,  2021,  General Circular No. 3/2022 dated May 
05, 2022 and General Circular No. 11/2022 dated December 28, 2022 issued by the Ministry of Corporate 
Affairs, Government of India (collectively referred to as “MCA Circulars”), and the relevant provisions of 
the Companies Act, 2013, as applicable, Securities and Exchange Board of India (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”) and other applicable provisions 
of the law. 

 
2. The deemed venue for the aforesaid Meeting shall be the Registered Office of the Company. 

 
3. In compliance with Regulation 44 of the SEBI Listing Regulations and Sections 108, 110 of Companies 

Act, 2013 and other applicable provisions of applicable law, if any, read with the applicable rules made 
thereunder and the MCA General Circulars, the Company is providing facility for voting by remote e-
voting to all the Equity Shareholders of the Company to enable them to cast their votes electronically on 
the items mentioned in the Notice. For this purpose, the Company has entered into an agreement with NSDL 
for facilitating e-voting to enable the Equity Shareholders to cast their votes electronically prior to the 
Meeting (remote e-voting) as well as during the Meeting (e-voting facility) instead of physical mode. The 
shareholder who have cast the vote prior to the commencement of Meeting may just attend the meeting 
through VC but shall not be entitled to vote again during their respective Meeting. The e-voting facility can 
be availed by logging on www.evoting.nsdl.com. As the e-voting does not require a person to attend to a 
meeting physically, the Equity Shareholders are strongly advised to use the e-voting procedure by 
themselves and not through any other person/ proxies. 

 
4. Equity Shareholders holding shares either in physical form or in dematerialized form, as on the Cut-Off 

date i.e., Monday, July 21, 2025, will have to cast their votes electronically on the resolutions as set out in 
the Notice through the electronic voting system of the NSDL either before the date of the Meeting (referred 
to as ‘remote e-voting’) or during the Meeting. 

 
5. Voting rights shall be reckoned on the paid-up value of the shares registered in the name(s) of the Equity 

Shareholders on the Cut-off date i.e., Monday, July 21, 2025. A person who is not a shareholder as on the 
cut-off date should treat this notice for information purposes only. 

 

6. Equity Shareholders attending the Meeting through Video Conferencing shall be counted for the purpose 
of reckoning the quorum. As per the directions of the Hon’ble NCLT, the quorum of the Meeting of the 
Equity Shareholders shall be as prescribed under Section 103 of the Act. in number. If the quorum for the 
Meeting is not present at the commencement of the Meeting, the Meeting shall be adjourned by 30 minutes 
and thereafter the Equity Shareholders present at the meeting shall be deemed to constitute the quorum. 

 
Since, the Company is seeking the approval of its Equity Shareholders to the Scheme by way of voting 
through remote e-voting/ e-voting at the Meeting, no separate procedure for voting through remote e-voting/ 
e-voting for the Meeting, would be required to be carried out by the Company for seeking the approval to 
the Scheme by its public shareholders in terms of the Master Circular issued by Securities and Exchange 
Board of India (“SEBI”) SEBI/HO/CFD/POD- 2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master 
Circular”). The Notice sent to the Equity Shareholders of the Company would also be deemed to be the 
Notice sent to the public shareholders of the Company. 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. 

 
7. Hon’ble NCLT, by its Order, has, inter alia, held that since Company is directed to convene a meeting of 

its Equity Shareholders, which includes public shareholders, and the voting in respect of such Equity 
Shareholders, which includes Public Shareholders, is through e-voting, the same is in sufficient compliance 
of SEBI Master Circular. 
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8. In accordance with the provisions of Sections 230-232 of the Companies Act, 2013, the Scheme shall be 

acted upon only if the resolution mentioned above in the notice has been approved by the majority in persons 
representing three fourth in value, of the fully paid-up of the equity shareholders, voting through remote e-
voting/ e-voting facility made available during the Meeting. 

 
9. In terms of the SEBI Master Circular, the Scheme shall be acted upon only if the votes cast by the Public 

Shareholders of the Company in favor of the resolution for the approval of the Scheme are more than the 
number of votes cast by the Public Shareholders against it. 

 
10. As required and in terms of the NCLT Order, the details pertaining to this notice of aforesaid Meeting will 

be published through advertisement in Mumbai editions of “Business Standard” (English) and “Navshakti” 
(Marathi) indicating the day, date and mode and time of the Meeting. Further, the copies of the Scheme, 
and the Explanatory Statement required to be furnished pursuant to Sections 230 to 232 of the Act shall be 
provided free of charge at the Registered Office of the Company. 

 
11. Only Equity Shareholders of the Company as on the Cut-off date may attend this meeting through Video 

Conferencing and vote through e-voting system. 

 
12. A person, whose name is not recorded in the register of members or in the register of beneficial owners 

maintained by NSDL as on the Cut-off date shall not be entitled to avail the facility of remote e-voting/ e-
voting. Persons who are not Equity Shareholders of the Company as on the Cut-off date should treat this 
notice for information purposes only. 

13. Institutional/ Corporate Equity Shareholders (i.e., other than individuals / HUF, NRI, etc.) are required to 
send a scanned copy (PDF / JPEG Format) of their board resolution or governing body resolution/ 
authorization, etc., authorizing their representative to attend the meeting and vote on their behalf. The said 
resolution/ authorization may be sent to the scrutinizer at: pcskalaagarwal@gmail.com with cc to 
kcclindia@gmail.com. 

 
14. Please take note that since the Meeting is proposed to be held through Video Conferencing, option of 

attending the meeting through proxy is not applicable/ available and therefore the proxy form, route map 
and attendance slip are not annexed to this notice. 

 
15. All the Equity Shareholders will be entitled to attend the meeting through Video Conferencing. However, 

the Equity Shareholders who have already voted through the remote e-voting process before the Meeting, 
will not be entitled to vote during the Meeting. 

 
16. Notice of the Meeting, Explanatory Statement and other documents are available on the website of the 

Company at www.kcclindia.in. Such documents will also be submitted with the BSE for displaying the same 
on their website at www.bseindia.com. 

 
17. Equity shareholders are requested to carefully read the e-voting instructions forming part of the Notice. 

 
18. The facility for joining the Meeting through Video Conferencing facility will be enabled 30 (Thirty) 

minutes before the scheduled start-time of the Meeting by following the procedure mentioned herein below. 

 
19. Hon’ble NCLT has appointed Ms. Kala Agarwal, as Scrutinizer for the Meeting. The Scrutinizer will 

submit her report to the Chairman of the Meeting after completion of the scrutiny of the votes cast by the 
Equity Shareholders of the Company through remote e- voting and e-voting process at the Meeting. The 
Scrutinizer will also submit her report within two working days from the conclusion of the Meeting. The 
Scrutinizer’s decision on the validity of the e-votes shall be final. 

 
20. Any queries/grievances in relation to the e-voting and remote e-voting may be addressed to Akash Bate, 

Company Secretary of the Company at 202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. Road, Rahul Mittal 
Industrial Estate, Andheri East Mumbai - 400059, or through email to kcclindia@gmail.com or may be 
addressed to evoting@nsdl.co.in. 
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THE INTRUCTIONS FOR E-VOTING AND JOINING VIRTUAL MEETING BY EQUITY 
SHAREHOLDERS ARE AS UNDER: 

 
The remote e-voting period begins on Friday, July 25, 2025, at 9:00 A.M. IST and ending on Sunday, July 27, 
2025, at 5:00 P.M. IST The remote e-voting module shall be disabled by NSDL for voting thereafter. The 
Members, whose names appear in the Register of Members / Beneficial Owners as on the record date (cut-
off date) i.e. Monday, July 21, 2025, may cast their vote electronically. The voting right of shareholders shall 
be in proportion to their share in the paid-up equity share capital of the Company as on the cut-off date, 
being Monday, July 21, 2025. 

 
Shareholders who have already voted prior to the Meeting date would not be entitled to vote during the Meeting 
through e-voting system. 

 
How do I vote electronically using NSDL e-Voting system? 

 
The way to vote electronically on NSDL e-Voting system consists of “Two Steps” which are mentioned below: 

 
Step 1: Access to NSDL e-Voting system 

 
A)  Login method for e-Voting and joining virtual meeting for Individual shareholders holding securities in 
demat mode 

 
In terms of SEBI circular dated 9 December, 2020 on e-Voting facility provided by Listed Companies, Individual 
shareholders holding securities in demat mode are allowed to vote through their demat account maintained with 
Depositories and Depository Participants. Shareholders are advised to update their mobile number and email Id in 
their demat accounts in order to access e-Voting facility. 

 
Login method for Individual shareholders holding securities in demat mode is given below: 

 

Type of shareholders Login Method 

Individual Shareholders holding 
securities in demat mode with 
NSDL. 

1. For OTP based login you can click on 
https://eservices.nsdl.com/SecureWeb/evoting/evotinglogin.jsp. You 
will have to enter your 8-digit DP ID,8-digit Client Id, PAN No., 
Verification code and generate OTP. Enter the OTP received on 
registered email id/mobile number and click on login. 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 i.e. NSDL and you will be redirected to e-Voting website of 
NSDL for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting. 

2. Existing IDeAS user can visit the e-Services website of NSDL Viz. 
https://eservices.nsdl.com either on a Personal Computer or on a 
mobile. On the e-Services home page click on the “Beneficial Owner” 
icon under “Login” which is available under ‘IDeAS’ section , this will 
prompt you to enter your existing User ID and Password. After 
successful authentication, you will be able to see e-Voting services 
under Value added 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 i.e. NSDL and you will 
be re-directed to e-Voting website of NSDL for casting your vote 
during the remote e-Voting period or joining virtual meeting & voting 
during the meeting. 

3. If you are 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 
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 4. 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 hold 
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 i.e. NSDL and you will be 
redirected to e-Voting website of NSDL for casting your vote during 
the remote e-Voting period or joining virtual meeting & voting during 
the meeting. 

5. Shareholders/Members can also download NSDL Mobile App “NSDL 
Speede” facility by scanning the QR code mentioned below for 
seamless voting experience. 

 

 

Individual Shareholders holding 
securities in demat mode with 
CDSL 

1. Users who have opted for CDSL 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 users to 
login Easi /Easiest are requested to visit CDSL website 
www.cdslindia.com and click on login icon & New System Myeasi Tab 
and then user your existing my easi username & password. 

 
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 
as per the information provided by company. On clicking the evoting 
option, the user will be able to see e-Voting page of the e-Voting service 
provider for casting your vote during the remote e-Voting period or 
joining virtual meeting & voting during the meeting. Additionally, 
there is also links provided to access the system of all e-Voting Service 
Providers, so that the user can visit the e-Voting service providers’ 
website directly. 

 
3. If the user is not registered for Easi/Easiest, option to register is 

available at CDSL website www.cdslindia.com and click on login & 
New System Myeasi Tab and then click on registration option. 
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 4. Alternatively, the user can directly access e-Voting page by providing 

Demat Account Number and PAN No. from a e-Voting link available on 
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 able to see the e-
Voting option where the e-voting is in progress and also able to 
directly access the 
system of all e-Voting Service Providers. 

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. 
upon logging in, you will be able to see e-Voting option. 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 i.e. NSDL and you will be redirected to e-Voting 
website of NSDL 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. 

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

 
Login type Helpdesk details 

Individual Shareholders holding 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 022 - 

4886 7000 and 022 - 2499 7000 
Individual Shareholders holding 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 toll free no. 
1800 22 55 33 

 

B) Login Method for e-Voting and joining virtual meeting for shareholders other than Individual 
shareholders holding securities in demat mode and shareholders holding securities in physical mode. 

 
How to Log-in to NSDL e-Voting website? 

 
1. 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. 
 
2. Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 

‘Shareholder/Member’ section. 
 
3. A new screen will open. You will have to enter your User ID, your Password/OTP and a Verification Code 

as shown on the screen. 
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Alternatively, if you are registered for NSDL eservices i.e. IDEAS, you can log-in at https://eservices.nsdl.com/ 
with your existing IDEAS login. Once you log-in to NSDL eservices after using your log-in credentials, click on 
e-Voting and you can proceed to Step 2 i.e. Cast your vote electronically. 

 
4. Your User ID details are given below: 

 

Manner of holding shares i.e. Demat (NSDL or 

CDSL) or Physical 

Your User ID is: 

a) For Members who hold shares in demat 
account with NSDL. 

8 Character DP ID followed by 8 Digit Client ID 
For example if your DP ID is IN300*** and Client 
ID is 12****** then your user ID is 
IN300***12******. 

b) For Members who hold shares in demat 
account with CDSL. 

16 Digit Beneficiary ID 
For example if your Beneficiary ID is 
12************** then your user ID is 
12************** 

c) For Members holding shares in Physical Form. EVEN Number followed by Folio Number 
registered with the company 
For example if folio number is 001*** and 

EVEN is 134139 then user ID is 101456001*** 

5. Password details for shareholders other than Individual shareholders are given below: 

 
a) If you are already registered for e-Voting, then you can user your existing password to login and cast your vote. 

 
b) If you are using NSDL e-Voting system for the first time, you will need to retrieve the ‘initial password’ which was 

communicated to you. Once you retrieve your ‘initial password’, you need to enter the ‘initial password’ and the 
system will force you to change your password. 

 
c) How to retrieve your ‘initial password’? 

 
(i) If your email ID is registered in your demat account or with the company, your ‘initial password’ is 

communicated to you on your email ID. Trace the email sent to you from NSDL from your mailbox. Open the 
email and open the attachment i.e. a .pdf file. Open the .pdf file. The password to open the 
.pdf file is your 8 digit client ID for NSDL account, last 8 digits of client ID for CDSL account or folio number 
for shares held in physical form. The .pdf file contains your ‘User ID’ and your ‘initial password’. 

 
(ii) If your email ID is not registered, please follow steps mentioned below in process for those shareholders 

whose email ids are not registered. 
 

 
 

6. If you are unable to retrieve or have not received the “Initial password” or have forgotten your password: 
a) Click on “Forgot User Details/Password?”(If you are holding shares in your demat account with 

NSDL or CDSL) option available on www.evoting.nsdl.com. 
b) Physical User Reset Password?” (If you are holding shares in physical mode) option available on 

www.evoting.nsdl.com. 
c) If you are still unable to get the password by aforesaid two options, you can send a request at 

evoting@nsdl.co.in mentioning your demat account number/folio number, your PAN, your name and 
your registered address etc. 

d) Members can also use the OTP (One Time Password) based login for casting the votes on the e-Voting 
system of NSDL. 

7. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box. 
8. Now, you will have to click on “Login” button. 
9. After you click on the “Login” button, Home page of e-Voting will open. 
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Step 2: Cast your vote electronically and join Meeting on NSDL e-Voting system. How to cast 
your vote electronically and join Meeting on NSDL e-Voting system? 

 
1. After successful login at Step 1, you will be able to see all the companies “EVEN” in which you are holding 

shares and whose voting cycle and Meeting is in active status. 
 

2. Select “EVEN” of company for which you wish to cast your vote during the remote e-Voting period and casting 
your vote during the Meeting. For joining virtual meeting, you need to click on “VC/OAVM” link placed 
under “Join Meeting”. 

 
3. Now you are ready for e-Voting as the Voting page opens. 

 
4. Cast your vote by selecting appropriate options i.e. assent or dissent, verify/modify the number of shares for 

which you wish to cast your vote and click on “Submit” and also “Confirm” when prompted. 
 

5. Upon confirmation, the message “Vote cast successfully” will be displayed. 
 

6. You can also take the printout of the votes cast by you by clicking on the print option on the confirmation 
page. 

 
7. Once you confirm your vote on the resolution, you will not be allowed to modify your vote. 

 
General Guidelines for shareholders 

 
1. Institutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to send scanned copy 

(PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. with attested specimen signature of 
the duly authorized signatory(ies) who are authorized to vote, to the Scrutinizer by e-mail to 
niharika.sohal@gmail.com with a copy marked to evoting@nsdl.co.in. Institutional shareholders (i.e. other 
than individuals, HUF, NRI etc.) can also upload their Board Resolution / Power of Attorney / Authority 
Letter etc. by clicking on "Upload Board Resolution / Authority Letter" displayed under "e-Voting" tab in 
their login. 

2. It is strongly recommended not to share your password with any other person and take utmost care to keep 
your password confidential. Login to the e-voting website will be disabled upon five unsuccessful attempts 
to key in the correct password. In such an event, you will need to go through the “Forgot User 
Details/Password?” or “Physical User Reset Password?” option available on www.evoting.nsdl.com to reset 
the password. 

 
3. In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and e-voting 

user manual for Shareholders available at the download section of www.evoting.nsdl.com or call on.: 022 - 
4886 7000 and 022 - 2499 7000 or send a request to (Name of NSDL Official) at evoting@nsdl.co.in. 

 
Process for those shareholders whose email ids are not registered with the depositories for procuring user 
id and password and registration of e mail ids for e-voting for the resolutions set out in this notice: 

 
1. In case shares are held in physical mode please provide 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 (Company email id). 

 
2. In case shares are held in demat mode, please provide DPID-CLID (16 digit DPID + CLID or 16 digit 

beneficiary ID), 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 email id). If you are 
an Individual shareholders holding securities in demat mode, you are requested to refer to the login method 
explained at step 1 (A) i.e. Login method for e-Voting and joining virtual meeting for Individual 
shareholders holding securities in demat mode. 

 
3. Alternatively, shareholder/members may send a request to evoting@nsdl.co.in for procuring user id and 

password for e-voting by providing above mentioned documents. 
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4. In terms of SEBI circular dated December 9, 2020 on e-Voting facility provided by Listed Companies, 
Individual shareholders holding securities in demat mode are allowed to vote through their demat account 
maintained with Depositories and Depository Participants. Shareholders are required to update their mobile 
number and email ID correctly in their demat account in order to access e-Voting facility. 

 
THE INSTRUCTIONS FOR MEMBERS FOR e-VOTING ON THE DAY OF THE MEETING ARE AS 
UNDER:- 

 
1. The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for remote 

e-voting. 

 
2. Only those Members/ shareholders, who will be present in the Meeting through VC facility and have not 

casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing so, shall 
be eligible to vote through e-Voting system in the Meeting. 

 
3. Members 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. 

4. The details of the person who may be contacted for any grievances connected with the facility for e-Voting 
on the day of the Meeting shall be the same person mentioned for Remote e-voting. 

 
INSTRUCTIONS FOR MEMBERS FOR ATTENDING THE MEETING THROUGH VC ARE AS 
UNDER: 

 
1. Member will be provided with a facility to attend the Meeting through VC through the NSDL e- Voting 

system. Members may access by following the steps mentioned above for Access to NSDL e-Voting system. 
After successful login, you can see link of “VC” placed under “Join meeting” menu against company name. 
You are requested to click on VC link placed under Join Meeting menu. The link for VC will be available in 
Shareholder/Member login where the EVEN of Company will be displayed. Please note that the members 
who do not have the User ID and Password for e-Voting or have forgotten the User ID and Password may 
retrieve the same by following the remote e-Voting instructions mentioned in the notice to avoid last minute 
rush. 

 
2. Members are encouraged to join the Meeting through Laptops for better experience. 

 
3. Further Members will be required to allow Camera and use Internet with a good speed to avoid any disturbance 

during the meeting. 

 
4. 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. 

 
5. Shareholders who would like to express their views/have questions may send their questions in advance i.e 

by July 24, 2025, mentioning their name, demat account number/folio number, email id, mobile number at  
kcclindia@gmail.com till 5.00 p.m. The same will be replied by the Company suitably. 



16 
 

BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,  

MUMBAI BENCH 

COMPANY APPLICATION NO. C.A. (CAA)/64/MB/2025 
 

 
IN THE MATTER OF: 

SECTION 230 - 232 OF THE COMPANIES ACT, 2013, READ WITH SECTION 66 AND OTHER 
APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013, READ WITH RULE 6 AND 7 OF 
COMPANIES (COMPROMISES, ARRANGEMENTS & AMALGAMATIONS) RULES, 2016 

 
AND 

 
IN THE MATTER OF SCHEME OF ARRANGEMENT AND AMALGAMATION BETWEEN: 

 
Kirti Investments Limited 

with its registered office at 202, 

2nd Floor, A-Wing, Bldg. No.3, 

Sir M.V. Road, Rahul Mittal 

Industrial Estate, Andheri East, 

Mumbai 400059  

CIN:  L70200MH1974PLC017826 

...Applicant No.1/ Transferor Company 

 
AND 

 
Kedia Construction Company Limited 

with its registered office at 

202, 2nd Floor, A-Wing, Bldg. 

No.3, Sir M.V. Road, Rahul 

Mittal Industrial Estate, Andheri 

East, Mumbai 400059  

CIN: L45200MH1981PLC025083 

...Applicant No.2/ Transferee Company 

 
AND 

 
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
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EXPLANATORY STATEMENT UNDER SECTIONS 230 TO 232 READ WITH SECTION 66 AND 
OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH THE 
COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 FOR 
THE MEETING CONVENED BY THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH 
OF THE EQUITY SHAREHOLDERS OF KEDIA CONSTRUCTION COMPANY LIMITED 
 

1. Pursuant to an Order dated June 09, 2025, (date of pronouncement) passed by the Hon’ble National 
Company Law Tribunal Mumbai Bench (“NCLT”), in Company Application No. C.A. (CAA)/64/MB/2025 
(“NCLT Order”), meeting of the Equity Shareholders of Kedia Construction Company Limited will be 
convened and held through video conferencing on Monday, July 28, 2025, at  3:00 P.M. (IST) (“Meeting”), 
for the purpose of considering and if thought fit, approving, with or without modification(s), the Scheme of 
Arrangement and Amalgamation between Kirti Investments Limited (“KIL” or “Transferor Company”) 
and Kedia Construction Company Limited (“KCCL” or “Transferee Company”) and their respective 
shareholders and creditors (“Scheme”). 

 
Voting may be made through remote e-voting which will be available during the below mentioned period 
before the Meeting and through e-voting platform which will be available during the Meeting: 

 
Commencement of remote e-voting Friday, July 25, 2025, at 9:00 A.M. IST 

End of remote e-voting Sunday July 27, 2025, at 5:00 P.M. IST 

 
2. The proposed Scheme seeks to undertake the following: 

 
a. Reduction of face value of the equity share capital of KCCL in the manner set out in the  

Scheme; and 

b. Amalgamation of KIL with and into KCCL as envisaged in the Scheme. 

 
3. The Board Meeting, Audit Committee Meeting and Committee of the Independent Directors Meeting for 

approving the Scheme was held in June’2024. During the process of obtaining the no-objection/observation 
letters from the Stock Exchanges, the Applicant Companies were advised to revise the Scheme’s rationale 
specifically for capital reduction and update the accounting treatment for the same. Subsequently, the 
meetings of the Board, Audit Committee and Independent Directors were conducted in the month of 
January’2025 to approve the modified Scheme in line with the advise received from the Stock Exchanges. 
 

4. A copy of the Scheme setting out in detail the terms and conditions of reduction of face value of the equity 
share capital of KCCL and amalgamation of KIL with KCCL, which has been approved by the Board of 
Directors of KIL and KCCL at their respective Board Meetings held on 21 June, 2024 and 02 January 2025, 
is enclosed herewith as Annexure 1  

 
5. A copy of the Scheme along with the Order has been filed by the Transferor Company and the Transferee 

Company with the Registrar of Companies, Mumbai, Maharashtra in Form No GNL-1 and are enclosed as 
Annexure 2A and 2B respectively.  

 
6. The details of the Directors of KIL who voted in favor of the resolution, against the resolution and who did 

not participate or vote on such resolution are as under: 

 

S. No. Name of Director 
Voted for the 

Resolution 

Voted Against 

the Resolution 

Did not Vote 

or Participate 

1. Nipun Nitin Kedia Yes - - 

2. Vijay Kumar Puranmal Khowala Yes - - 

3. Jayaprakash Preethi Yes - - 

4. 
Rajkumar Mohanlal 
Mawatwal 

Yes - - 
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7. The details of the Directors of KCCL who voted in favor of the resolution, against the resolution and who 
did not participate or vote on such resolution are as under: 

 

S. 
No. 

Name of Director 
Voted for the 

Resolution 

Voted Against 

the Resolution 

Did not Vote 

or Participate 

1. Nitin Shantikumar Kedia Yes - - 

2. Vijay Kumar Puranmal Khowala Yes - - 

3. Jayaprakash Preethi Yes - - 

4. Rajkumar Mohanlal Mawatwal Yes - - 

 
8. Background of the Companies: 

 
I. Kirti Investments Limited (“KIL” or “Transferor Company”) 

 
a) KIL is a listed public limited company incorporated under the provisions of the Companies Act, 

1956 on 14 October 1974, having Corporate Identification Number L70200MH1974PLC017826. 

 
b) The registered office of KIL is situated at 202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. Road, 

Rahul Mittal Industrial Estate, Andheri East Mumbai - 400059. 

 
c) The equity shares of KIL are listed on Metropolitan Stock Exchange of India Limited (“MSE”). 

KIL is primarily engaged in the business of providing estate agency and consultancy services. 

 
d) The main objects of KIL as set out in its Memorandum of Association are reproduced herein 

below: 

 
 To act as estate agents and consultants for providing general, administrative, secretarial, 

advisory commercial, financial, management consultancy, technical, accountancy, quality 

control, legal and other services to persons, companies, corporate bodies, firms trust, 

associations or organizations whatsoever. 

 To invest the funds of the company in the purchase or upon the security of any property, 

movable or immovable, shares, stocks, debentures debenture stocks, mortgages, bonds, 

obligation and securities of any kind issued or guaranteed by any Government, Company, 

Corporation, or Public Authorities or Bodies and to acquire , take over or otherwise take 

possession of any property, movable or immovable , shares, stocks, debentures, debenture 

stocks, business and other securities by original subscritption, syndicate participation, 

tenders, purchase, exchange or otherwise or in execution of any decree passed in favour 

of the Company and to manage, run, turn to account, vary and otherwise deal in such 

properties and securities, provided that the Company shall not carry on any banking 

business as defined in the Banking Regulation Act, 1949. 

 To carry on the business of financiers, investors, concessionaires, guarantors, hire 

purchase merchants, underwriters, financial advisers, agents and brokers and to advance 

and lend the funds of the Company to any person, firm, association or company with or 

without security or wholly or partly secured on such terms, in any manner and upon any 

kind of property, movable or immovable, existing or future, any security, promissory notes, 

bills and other negotiable instruments, goods, wares and merchandise and bills of lading 

on such terms as may be thought proper. 

 
e) The authorized, issued, subscribed and paid-up share capital of KIL as on March 31, 2024, was as 

under: 
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Particulars Amount (In INR) 

Authorized share capital 

2,20,00,000 Equity Shares of INR 5 each 11,00,00,000 

1,00,000 Preference Shares 6% Non-Cumulative of INR 10 each 10,00,000 

Total 11,10,00,000 

Issued, Subscribed and Paid-up Share Capital 

2,20,00,000 equity shares of INR 5 each 11,00,00,000 

Total 11,00,00,000 

 
Subsequent to March 31, 2024, there has been no change in the share capital of KIL. 

 

 
f) The details of the promoters and promoter group of KIL are as under: 

 
S. No. Name of the Promoter and 

Promoter Group 
Address 

 
1. 

Nitin Kumar Nipun Kumar 

HUF 

3rd Floor, Vishwashanti, Juhu Koliwada, Near 

SNDT College, Santacruz West, Mumbai - 400 

049 

 

 
2. 

Saroj Shanitkumar Kedia 3rd Floor, Vishwashanti, Juhu Koliwada, Near 

SNDT College, Santacruz West, Mumbai - 400 

049 

 

3. Shantikumar Nitin Kumar 
(HUF) 

3rd Floor, Vishwashanti, Juhu Koliwada, Near 

SNDT College, Santacruz West, Mumbai - 400 

049 

 

4 Bhagirathprasad 
Purshottamdas HUF 

601, 6th Floor, Terra CHS Ltd, Planet Godrej, 
K.K. Marg, Mahalaxmi East, Mumbai - 400 011 
 

5 Nirmal Kumar Varun Kumar 
HUF 

601, 6th Floor, Terra CHS Ltd, Planet Godrej, 
K.K. Marg, Mahalaxmi East, Mumbai - 400 011 
 

6 Nitin S Kedia 
3rd Floor, Vishwashanti, Juhu Koliwada, Near 

SNDT College, Santacruz West, Mumbai - 400 

049 

7 Nipun N Kedia 
3rd Floor, Vishwashanti, Juhu Koliwada, Near 

SNDT College, Santacruz West, Mumbai - 400 

049 

8 Shalini Nirmal Kedia 
601, 6th Floor, Terra CHS Ltd, Planet Godrej, 
K.K. Marg, Mahalaxmi East, Mumbai - 400 011 
 

9 Suman Nitin Kedia 
3rd Floor, Vishwashanti, Juhu Koliwada, Near 

SNDT College, Santacruz West, Mumbai - 400 

049 

10 Kedia Holdings Private 
Limited 

202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. 

Road, Rahul Mittal Industrial Estate, Andheri 

East, Mumbai 400059 

11 Varunisha Homes LLP 
202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. 

Road, Rahul Mittal Industrial Estate, Andheri 

East, Mumbai 400059 
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12 Rajshila Realtors LLP 
202, 2nd floor, A- Wing, building no. 8, Sir M.V. 
Road, Rahul Mittal Industrial Estate, Andheri East, 
Mumbai 400059 

 
g) The details of the directors of KIL are as under: 

 
S. No. Name of the Director DIN Address 

 
1. 

Nipun Nitin Kedia 02356010 3rd Floor, Vishwashanti, Juhu 
Koliwada, Near SNDT College, 
Santacruz West, Mumbai - 400 049 
 

 
2. 

Vijay Kumar Puranmal 
Khowala 

00377686 A-1703/04, Lake Florence,lake Homes, 
Off Adi Shankaranchrya Marg, Near 
Gopal Sharma School, Powai, 
Mumbai-400076 
 

3. Jayaprakash Preethi 07178887 
Villa 22, Prestige Summer field, 
Bhoganahalli Village, Next to prestige 
jade,Pavillion Varthur Hobil, 
Kadubeesanahlli, Bangalore-56010 
 

 
4. 

Rajkumar Mohanlal 
Mawatwal 

00467649 Shreeji Apt, B -Wing, Murbad Road, 
Mharal Society, at Mahral post office 
varap, Kalyan, Thane-421301 

 
II. Kedia Construction Company Limited (“KCCL” or “Transferee Company”) 

 
a) KCCL is a listed public limited company incorporated under the provisions of the Companies Act, 

1956 on 25 August 1981, having Corporate Identification Number L45200MH1981PLC025083. 

 
b) The registered office of KCCL is situated at 202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. Road, 

Rahul Mittal Industrial Estate, Andheri East Mumbai - 400059. 

 
c) The equity shares of KCCL are listed on BSE Limited (“BSE”). KCCL is primarily engaged in 

the business of Construction, Builders, Construction Contractors and Land Developers. 

 
d) The main objects of KCCL as set out in its Memorandum of Association are reproduced herein 

below: 
  

 To carry on business of construction, builders, construction contractors, estate or land 
developers, engineers, surveyors, architects, designers, planners, estate agents, estate 
brokers. 

 To carry on business of construction and or repairs of bridges, roads, canals, dams, 
reservoirs, docks, sheds, offices, shops, pools, well factories, godowns, estates. 

 To purchase, take on lease, or otherwise acquire land with or without structures, buildings 
and interest or right connected with land and or building and develop, turn to account, 
construct buildings, sheds, shops, offices , flats, saleable unit and sell these or give them 
on rent or lease and to carry on the business of dealers of land estates, flats, sheds, shops, 
offices, buildings and rights connected therewith. 

 
e) The authorized, issued, subscribed and paid-up share capital of KCCL as on March 31, 2024 was 

as under: 

 
 

Particulars Amount 

(In INR) 

Authorized Share Capital 

30,00,000 Equity Shares of INR 5 each 1,50,00,000 

TOTAL 1,50,00,000 
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Issued, Subscribed and Paid-up Share Capital 

30,00,000 Equity Shares of INR 5 each 1,50,00,000 

TOTAL 1,50,00,000 

 
Subsequent to March 31, 2024 there has been no change in the share capital of KCCL. 

 

f) The details of the promoters and promoter group of KCCL are as under: 

 

S. No. Name of the Promoter 

and Promoter Group 
Address 

 
1. 

Shantikumar Nitin Kumar 

(HUF) 

3rd Floor, Vishwashanti, Juhu Koliwada, Near 
SNDT College, Santacruz West, Mumbai - 400 049 

 
2. 

 
Suman Nitin Kedia 

3rd Floor, Vishwashanti, Juhu Koliwada, Near 
SNDT College, Santacruz West, Mumbai - 400 049 

3. Shalini Nirmal Kedia 601, 6th Floor, Terra CHS Ltd, Planet Godrej, K.K. 
Marg, Mahalaxmi East, Mumbai - 400 011 
 

4. Nipun N Kedia 3rd Floor, Vishwashanti, Juhu Koliwada, Near 
SNDT College, Santacruz West, Mumbai - 400 049 

5. Prabha B Kedia 601, 6th Floor, Terra CHS Ltd, Planet Godrej, K.K. 
Marg, Mahalaxmi East, Mumbai - 400 011 
 

6. Nitin Shantikumar Kedia 3rd Floor, Vishwashanti, Juhu Koliwada, Near 
SNDT College, Santacruz West, Mumbai - 400 049 

7. Saroj Shanitkumar Kedia 3rd Floor, Vishwashanti, Juhu Koliwada, Near 
SNDT College, Santacruz West, Mumbai - 400 049 

8. Nirmal Bhagirathprasad 
Kedia 

601, 6th Floor, Terra CHS Ltd, Planet Godrej, K.K. 
Marg, Mahalaxmi East, Mumbai - 400 011 
 

9. Nirmal Bhagirathprasad 
Kedia HUF 

601, 6th Floor, Terra CHS Ltd, Planet Godrej, K.K. 
Marg, Mahalaxmi East, Mumbai - 400 011 
 

10. Nirmal Kumar Varun Kumar 
HUF 

601, 6th Floor, Terra CHS Ltd, Planet Godrej, K.K. 
Marg, Mahalaxmi East, Mumbai - 400 011 
 

11. Nitin Kumar Nipun Kumar 
HUF 

3rd Floor, Vishwashanti, Juhu Koliwada, Near 
SNDT College, Santacruz West, Mumbai - 400 049 

12. Rajshila Realtors LLP 202, 2nd floor, A- Wing, building no. 8, Sir M.V. 
Road, Rahul Mittal Industrial Estate, Andheri East, 
Mumbai 400059 

13. Kirti Investments Limited 202, 2nd Floor, A-Wing, Bldg. No.3, Sir M.V. 
Road, Rahul Mittal Industrial Estate, Andheri East, 
Mumbai 400059  
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a)  The details of the Directors of KCCL are as under: 

 
S. No. Name of the Director DIN Address 

 
1. 

 Nitin Shantikumar Kedia 00050749 3rd Floor, Vishwashanti, Juhu 
Koliwada, Near SNDT College, 
Santacruz West, Mumbai - 400 049 

 
2. 

Vijay Kumar Puranmal 
Khowala 

00377686 A-1703/04, Lake Florence, lake 
Homes, Off Adi Shankaranchrya Marg, 
Near Gopal Sharma School, Powai, 
Mumbai-400076 
 

3. Jayaprakash Preethi 
07178887 Villa 22, Prestige Summer 

field,Bogahanlli Village, Next to 

Prestige Jade, Pavillion Varthur Hobil, 

Kadubeesanahlli, Bangalore-56010 

 
 

4. 
Rajkumar Mohanlal 
Mawatwal 

00467649 Shreeji Apt, B -Wing, Murbad Road, 
Mharal Society at Mahral post office 
varap, Kalyan, Thane-421301 

 
9. Rationale for the Scheme: 

 
           Reduction of capital of the Transferee Company in the manner set out in this Scheme can provide benefits 

to the shareholders and stakeholders as under: 

 The Transferee Company will represent its true and fair financial position with an efficient capital 

structure so that post-amalgamation capital structure is in line with the size of the business operations; 

 The Transferee Company will have more efficient capital structure; 

 Reduction in the authorized share capital of the Transferee Company to the minimum extent possible 

thereby optimizing the split between the paid up equity share capital and the premium on any further 

fund raise by the Transferee Company, if any, thereby reducing the cost of future fund raising, if any; 

 Reduction in the costs associated for such change in the authorized share capital which would in turn 

benefit the shareholders, especially the public shareholders at large;   

 The proposed reduction of equity share capital would not have any impact on the shareholding pattern 

of the Transferee Company except on account on amalgamation of the Transferor Company with the 

Transferee Company; and 

 It does not involve any financial outlay and therefore, would not affect the ability or liquidity of the 

Transferee Company to meet its obligations or commitments in the normal course of business. 

Further, it would also not in any way adversely affect the ordinary operations of the Transferee 

Company 

           As a part of the overall restructuring exercise, it is desired to merge the Transferor Company with the 

Transferee Company.  

          The amalgamation would have the following benefits: 

 Enhancement of operational, organizational and financial efficiencies, and achieve economies of 

scale by pooling of resources; 

 Unification and streamlining of legal and regulatory compliances currently required to be carried out 

by both, the Transferor Company and the Transferee Company; 

 Elimination of multiple record keeping, thus resulting in reduced expenditure and significant 

reduction in the multiplicity of regulatory compliances; and 
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 Improved organizational capability and leadership, arising from the pooling of human capital that has 

diverse skills, talent and vast experience to compete in increasingly competitive industry. 

 
10. Salient features of the Scheme: 

 
i. The Scheme is presented inter-alia under Sections 230 to 232 read with Section 66 and other 

applicable provisions of the Companies Act, 2013, SEBI Circular read with Section 2(1B) and other 
applicable provisions of the Income Tax Act, 1961 and other applicable law, if any. The Part II of 
the Scheme provides for the reduction of the face value of the equity share capital of KCCL and the 
Part III of the Scheme provides for the amalgamation of KIL with KCCL in the manner set out in 
the Scheme and dissolution of KIL without winding up including various other matters consequent 
and incidental thereto or otherwise integrally connected thereto; 

 
ii. Upon the Scheme becoming effective, all assets, liabilities, contracts, employees, if any, records, 

etc. of the Transferor Company shall stand transferred to the Transferee Company subject to the 
provisions of the Scheme; 

 
iii. The Appointed Date for the Scheme shall be 1 April, 2024 or such other date as may be approved 

by the NCLT or any other appropriate authority and accepted by the Board of Directors; 

 
iv. The Effective Date for the Scheme shall be date on which the Scheme shall become effective, which 

shall be the last of the dates on which all the conditions, matters and filings referred to in Clause 27 of 
the Scheme have been fulfilled or waived, and the certified copy or authenticated copy of the order 
sanctioning this Scheme passed by the NCLT is filed with the ROC; 

 
v. In terms of Paragraph A(10) of Part I of the SEBI Circular, the Scheme is required to be approved 

by the public shareholders of KCCL and shall be acted upon only if votes cast by the public 
shareholders in favor of the Scheme are more than the number of votes cast against it. 

 
vi. Upon the Scheme becoming effective, all pending legal, taxation or other proceedings, whether civil 

or criminal (including before any statutory or quasi-judicial authority or tribunal or courts), by or 
against KIL, under any statute, shall be continued and enforced by or against KCCL as effectually 
and in the same manner and to the same extent as if the same had been instituted by or against as the 
case may be on KCCL. 

 
vii. Upon the Scheme becoming effective, all employees of KIL shall be deemed to become the 

employees of KCCL, without any break or interruption in their services and on the basis of continuity 
of service, on the terms and conditions no less favorable than the existing terms and conditions 
including benefits, incentives, employee stock options, on which the employees are engaged as on 
the Effective Date by KIL. 

 
viii. Upon the Scheme becoming effective, KCCL shall account for amalgamation of KIL in its books of 

accounts with the "Pooling of Interests Method" as set out in Appendix C – ‘Business Combinations 
of entities under common control' of Indian Accounting Standards (‘Ind AS’) 103 – ‘Business 
Combinations’ prescribed under Section 133 of the Companies Act, 2013 read with the Companies 
(Indian Accounting Standards) Rules, 2015. 

 
ix. Pursuant to Clause 13 of the Scheme, in consideration of the amalgamation of KIL with KCCL, 

KCCL shall basis the Valuation Report, issue and allot to the shareholders of KIL (whose name is 
recorded in the register of members of KIL as on the Record Date) equity shares of the face value of 
INR  (Indian Rupee One only) each fully paid-up in the following manner: 

 
“38 (Thirty Eight) fully paid up equity shares having face value of INR 1/- (Indian Rupees One only) 
of the Transferee Company shall be issued and allotted for every (Hundred]) equity shares having 
face value of INR 5/- (Indian Rupees Five only) each held in the Transferor Company.” 

 
x. Upon the Scheme becoming effective, the equity shares held by the KIL in the equity share capital 

of KCCL shall, without any further act or deed, stand automatically cancelled and extinguished. 
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The aforesaid are the salient features of the Scheme. Please read the entire text of the Scheme to get 
acquainted with the complete provisions of the Scheme. 

 
11. Vivek G Gaggar, a Registered Valuer (IBBI Registration No. IBBI/RV/06/2022/14829) has issued the 

Valuation Report recommending the share exchange ratio for pursuant to which equity shares are to be 
issued and allotted by KCCL to the shareholders of KIL as mentioned above. A copy of the Valuation 
Report is enclosed herewith as Annexure 3. 

 
12. In terms of the provisions of the Securities and Exchange Board of India (“SEBI”) Master Circular 

SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023 (“SEBI Master Circular”), a Fairness Opinion 
Report was also obtained from Akasam Consulting Private Limited, a SEBI registered Category I Merchant 
Banker (Registration number: INM000011658) on the share exchange ratio provided under Valuation 
report. The Merchant Banker – Akasam Consulting Private Limited has given the following Fairness 
Opinion: 

 
“Based on and subject to the foregoing, we are of the opinion that the rationale of Share Exchange Ratio as 
recommended in the Valuation Report and the valuation done by the Valuer Mr. Vivek G Gaggar for determining the 
Share Exchange Ratio is fair and reasonable and is justified as it covers each aspect of valuation.” 

 
A copy of the Fairness Opinion Report is enclosed herewith as Annexure 4. 

 
13. The shares of KCCL to be issued to the shareholders of KIL pursuant to the Scheme will be listed and/ or 

admitted for trading on BSE where the shares of KCCL are listed subject to necessary approvals under the 
regulations framed by SEBI and from the BSE. 

 
14. The Statutory Auditors of KIL and KCCL have submitted their certificate confirming that the accounting 

treatment, proposed under the Scheme is in conformity with the Accounting Standards prescribed under 
Companies Act, 2013. 

A copy of the accounting certificates issues by the statutory auditors of KCCL and KIL are enclosed 
herewith as Annexure 5 and Annexure 6 respectively. 

 
15. KIL and KCCL have not issued any debentures and therefore have not appointed any debenture trustee. 

 
16. KIL and KCCL have not taken any deposits within the meaning of the Companies Act, 2013 and rules framed 

thereunder and accordingly, have not appointed any deposit trustee. 

 
17. The Scheme does not involve any corporate debt restructuring or buy-back of shares. 

 
18. The Scheme involves reduction of face value of the equity share capital of KCCL in the manner set out 

under Clause 5 of the Scheme. 

 
19. In terms of the provisions of SEBI Master Circular, the Scheme shall be acted upon only if the votes cast 

by the public shareholders in favor of the resolution for the approval of the Scheme are more than the 
number of votes cast by the public shareholders against it. 
 

20. No investigation proceedings have been instituted or are pending in relation to KIL and KCCL under the 
provisions of the Companies Act, 2013, as applicable. 

 
21. The Audit Committee of KIL and KCCL held meetings on 21 June, 2024 (at the time of approving the 

Scheme) and on 02 January, 2025 (pursuant to the advise received from stock exchanges), reviewed the 
Valuation Report, Fairness Opinion, Rationale of the Scheme, accounting certificate issued by the statutory 
auditor and recommended the proposed Scheme for favorable consideration by the Board of Directors of 
KIL and KCCL respectively. 

 
The copies of Audit Committee report of KIL dated 21 June, 2024 and 02 January, 2025 are enclosed 
herewith as Annexure 7. 
The copies of Audit Committee report of KCCL dated 21 June, 2024 and 02 January, 2025 are enclosed 
herewith as Annexure 8. 
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22. The Committee of Independent Directors of KIL and held on 21 June at the time of approving the Scheme), 
2024 and on 02 January 2025 (pursuant to the advise received from stock exchanges) reviewed and 
unanimously and recommended the proposed Scheme for favorable consideration by the Board of Directors 
of KIL and KCCL respectively. 
 
The copies of Independent Directors report of KIL dated 21 June,2024 and 02 January, 2025 are enclosed 
herewith as Annexure 9  
The copies of Independent Directors report of KCCL dated 21 June, 2024 and 02 January, 2025 are enclosed 
herewith as Annexure 10. 

 
23. In terms of the provisions of the SEBI Master Circular, KIL has filed the requisite application(s) along with 

the draft Scheme and other documents with MSE to obtain the Observation Letter/ No Objection to the 
proposed Scheme. 

 
24. In terms of the provisions of the SEBI Master Circular, KCCL has filed the requisite application(s) along 

with the draft Scheme and other documents with BSE to obtain the Observation Letter/ No Objection to the 
proposed Scheme. 

 
25. As required by the SEBI Master Circular, KIL filed the Complaints Report (indicating Nil Complaints) 

with MSE on 22 August 2024. 
 

A copy of Complaints Report filed with MSE is enclosed herewith as Annexure 11. 
 

26. As required by the SEBI Master Circular, KCCL filed the Complaints Report (indicating Nil Complaints) 
with BSE on 21 October, 2024. 

 
            A copy of Complaints Report filed with BSE is enclosed herewith as Annexure 12. 
 

27. KIL has received the ‘no-objection’ to the Scheme from MSE vide their observation letters dated 04 
February, 2025. (“Observation Letters”). 

 
A copy of Observation Letters received from MSE is enclosed herewith as Annexure 13. 

 
Relevant extract from the Observation Letter issued by MSE is reproduced below: 

 
 “The Company shall disclose all details of ongoing adjudication & recovery proceedings, 

prosecution initiated and all other enforcement action taken, if any, against the Company, its 
promoters and directors, before Hon'ble NCLT and shareholders, while seeking approval of the 
scheme.” 

 The Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchanges, and from the date of receipt of this letter is displayed 
on the websites of the listed company and the stock exchanges." 

 "The Company shall ensure compliance with the SEBI Circulars issued from time to time involved 
in the Scheme shall duly comply with various provisions of the Circular and ensure that all the 
liabilities of Transferor Company are transferred to the Transferee Company." 

 The Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchanges, and from the date of receipt of this letter is displayed 
on the websites of the listed company and the stock exchanges." 

 “The entities involved in the Scheme shall duly comply with various provisions of the master 
circular issued from time to time” 

 "The Company is advised that the information pertaining to all the Unlisted Companies involved 
in the scheme shall be included in the format specified for abridged prospectus as provided in 
Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or 
proposal accompanying resolution to be passed, which is sent to the shareholders for seeking 
approval" 

 "Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old." 

 "Company is advised that the details of the proposed scheme under consideration as provided by 
the Company to Stock Exchanges shall be prominently disclosed to the notice sent to the 
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shareholders." 
 "Company is advised to submit applicable additional information, if any, to be submitted to 

exchange along with draft scheme of arrangement shall form part of disclosures to the 
shareholders.”  

 "Company is advised that proposed equity shares proposed to be issued as part of the "Scheme" 
shall mandatorily be in demat form only." 

 "The Company is advised that the "Scheme" shall be acted upon subject to the complying with the 
relevant clauses mentioned in the scheme document." 

 "No changes to the draft scheme except those mandated by the Regulators / authorities / tribunals 
shall be made without specific written consent of SEBI." 

 "The Company is advised that the observations of SEBI / Stock Exchanges shall be incorporated 
in the petition to be filed before Hon'ble NCLT and the Company is obliged to bring the 
observations to the notice of Hon'ble NCLT." 

 "The Company is advised to comply with all applicable provisions of the Companies Act, 2013, 
rules and regulations issued thereunder including obtaining the consent from the creditors for 
the proposed scheme." 

 "The Company is advised to disclose the following as a part of explanatory statement or notice 
or proposal accompanying resolution to be passed to be forwarded by the company to the 
shareholders while seeking approval u/s 230 to 232 of the Companies Act 2013, to enable them 
to make an informed decision in the matter:  
 Details of assets, liabilities, net worth and revenue of the companies involved, pre and 

post scheme 
 Impact of scheme on revenue generating capacity of Transferee Company. 
 The scheme shall be acted upon only if the votes cast by the public shareholders in favor 

of the proposal are more than the number of votes cast by the public shareholders 
against it. 

 Need and Rationale of the scheme, Synergies of business of the companies involved in 
the scheme, Impact of the scheme on the shareholders and cost benefit analysis of the 
scheme. 

 Value of assets and liabilities of Transferor Companies that are being transferred to 
Transferee Company. 

 Company shall ensure that applicable additional information, if any to be submitted to 
SEBI along with draft scheme of arrangement as advised by email dated February 04, 
2025, shall form part of disclosures to the shareholders. 

  
 "It is to be noted that the petitions are filed by the company before Hon'ble 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." 
 
 

28. KCCL has received the ‘no-objection’ to the Scheme from BSE vide their observation letters dated 04 
February, 2025 (“Observation Letters”). 
 
A copy of Observation Letters received from BSE is enclosed herewith as Annexure 14. 

 
Relevant extract from the Observation Letter issued by BSE is reproduced below: 
 

 “The Company shall disclose all details of ongoing adjudication & recovery proceedings, 
prosecution initiated and all other enforcement action taken, if any, against the Company, its 
promoters and directors, before Hon'ble NCLT and shareholders, while seeking approval of the 
scheme.” 

 “The Company shall ensure that additional information, if any, submitted by the Company, after 
filing the Scheme with the Stock Exchanges, and from the date of receipt of this letter is displayed 
on the websites of the listed company and the stock exchanges.” 

 “The Company shall ensure compliance with the SEBI Circulars issued from time to time involved 
in the Scheme shall duly comply with various provisions of the Circular and ensure that all the 
liabilities of Transferor Company are transferred to the Transferee Company." 

 Company is advised that the information pertaining to all the Unlisted Companies involved in the 
scheme shall be included in the format specified for abridged prospectus as provided in Part E of 
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Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice or proposal 
accompanying resolution to be passed, which is sent to the shareholders for seeking approval” 

 "Company shall ensure that the financials in the scheme including financials considered for 
valuation report are not for period more than 6 months old." 

 “Company is advised that the details of the proposed scheme under consideration as provided by 
the Company to Stock Exchanges shall be prominently disclosed to the notice sent to the 
shareholders.” 

 "Company is advised that proposed equity shares proposed to be issued as part of the "Scheme" 
shall mandatorily be in demat form only." 

 "Company shall ensure that the "Scheme" shall be acted upon subject to the complying with the 
relevant clauses mentioned in the scheme document." 

 "No changes to the draft scheme except those mandated by the Regulators / authorities / tribunals 
shall be made without specific written consent of SEBI." 

 "Company is advised that the observations of SEBI / Stock Exchanges shall be incorporated in the 
petition to be filed before Hon'ble NCLT and the Company is obliged to bring the observations to 
the notice of Hon'ble NCLT." 

 "Company is advised to comply with all applicable provisions of the Companies Act, 2013, rules and 
regulations issued thereunder including obtaining the consent from the creditors for the proposed 
scheme.” 

 "The Company is advised to disclose the following as a part of explanatory statement or notice or 
proposal accompanying resolution to be passed to be forwarded by the company to the shareholders 
while seeking approval u/s 230 to 232 of the Companies Act 2013, to enable them to make an 
informed decision in the matter:  
 Details of assets, liabilities, net worth and revenue of the companies involved, pre and post 

scheme 

 Impact of scheme on revenue generating capacity of Transferee Company. 

 The scheme shall be acted upon only if the votes cast by the public shareholders in favor 

of the proposal are more than the number of votes cast by the public shareholders against 

it. 

 Need and Rationale of the scheme, Synergies of business of the companies involved in the 

scheme, Impact of the scheme on the shareholders and cost benefit analysis of the scheme. 

 Value of assets and liabilities of Transferor Companies that are being transferred to 

Transferee Company. 

 Company shall ensure that applicable additional information, if any to be submitted to 

SEBI along with draft scheme of arrangement as advised by email dated February 04, 

2025, shall form part of disclosures to the shareholders. 

 "It is to be noted that the petitions are filed by the company before Hon'ble 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."  
 

 
29. There are no investigations or proceedings or any ongoing adjudication and recovery proceedings, 

prosecution initiated, or other enforcement action pending against the Transferor Company. 

 
Further, there are no investigations or proceedings or any ongoing adjudication and recovery proceedings, 
prosecution initiated, or other enforcement action pending against the promoters and directors of the Transferor 
Company. 
 

 
30. There are ongoing litigations pending against the Transferee Company. A copy of the same is enclosed 

herewith as Annexure 15. 

 
Further, there are no investigations or proceedings or any ongoing adjudication and recovery proceedings, 
prosecution initiated, or other enforcement action pending against the promoters and directors of the 
Transferee Company. 

 



28 
 

 
31. Shareholding pattern (pre and post amalgamation) and expected capital structure: 

 
 Shareholding pattern of the Transferor Company (pre-amalgamation) 

Pre-amalgamation shareholding pattern of the Transferor Company as on 31 March, 2024 is being enclosed 
as Annexure 16 
 

 Shareholding pattern of the Transferor Company (post-amalgamation) 
Upon the Scheme becoming effective, the Transferor Company would stand dissolved. Therefore, the post-
amalgamation capital structure has not been provided for Transferor Company. 
 

 Expected capital structure of the Transferor Company (post-amalgamation) 
Upon the Scheme becoming effective, the Transferor Company would stand dissolved. Therefore, the post-
amalgamation capital structure has not been provided for Transferor Company. 
 

 Shareholding pattern of the Transferee Company (pre-amalgamation) and (post amalgamation) 
Pre-amalgamation as on 31 March, 2024 and post-amalgamation shareholding pattern of the Transferee 
Company is being enclosed as Annexure 17 

 
 Expected capital structure of the Transferee Company (post-amalgamation) 

 

Particulars Amount 

(In INR) 

Authorized Share Capital 

1,10,62,000 Equity Shares of INR 1 each 1,10,62,000 

TOTAL 1,10,62,000 

Issued, Subscribed and Paid-up Share Capital 

1,10,62,000 Equity Shares of INR 1 each 1,10,62,000 

TOTAL 1,10,62,000 

 
32. There are no secured and unsecured creditors in the Transferor and the Transferee Company thus no 

meeting is required to be held for secured and unsecured creditors.  
 

33. The proposed Scheme, if approved in the aforesaid Meeting, will be subject to the subsequent approval of 
the Hon’ble NCLT and no specific approval is required to be obtained from any other government authority 
for the present Scheme. 

 
34. Details of assets, liabilities, net worth and revenue of the transferor and the transferee companies, pre and 

post the Scheme is enclosed as Annexure 18 
 
35. Impact of Scheme on revenue generating capacity of the Transferee Company is enclosed attached as 

Annexure 19 
 

36. All the applicable additional information, if any, which was submitted by the by Transferor and Transferee 
Company to MSE and BSE respectively as per Annexure M of Stock Exchange checklist is enclosed as 
Annexure 20. 
 

37. Net-worth certificates of both Transferor Company and Transferee Company for both pre and post the Scheme 
is enclosed as Annexure 21 

 
38. Need and rationale of the scheme, synergies of business of the companies involved in the scheme, impact 

of the scheme on the shareholders and cost benefit analysis of the scheme – Refer report of the Audit 
Committee dated 21 June, 2024 and 02 January, 2025 enclosed as Annexure 7.  

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

 
a. Upon the coming into effect of this Scheme and in consideration for amalgamation of KIL with KCCL 

in terms of this Scheme, KCCL shall issue and allot its own equity shares to the shareholders of KIL 
based on the Valuation Report. 
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b. On the Scheme becoming effective all employees of KIL as on the Effective Date shall be deemed to 

become the employees of the KCCL, without any break or interruption in their services and on the 
basis of continuity of service, on the terms and conditions no less favorable than the existing terms and 
conditions including benefits, incentives, employee stock options, on which the employees are engaged 
as on the Effective Date by KIL. 

 
c. Further, the reduction of face value of the equity share capital of KCCL in the manner set out in the 

Scheme will not result into any financial outlay / outgo and therefore, would not affect the ability or 
liquidity of the Transferee Company to meet its obligations or commitments in the normal course of 
business. 

 
d. In respect of the Scheme, no liabilities of the creditors of KCCL are being reduced or being 

extinguished under the Scheme. 

 
e. The liabilities of the creditors of KIL shall stand transferred to the KCCL without causing any change 

in the original terms as agreed. 
 

f. None of the Directors, the Key Managerial Personnel (as defined under the Companies Act, 2013 and 
rules framed thereunder) of KCCL and KIL and their respective relatives (as defined under the 
Companies Act, 2013 and rules framed thereunder) have any interest in the Scheme except to the extent 
of the shares held by them in KIL and KCCL, if any, and/or to the extent that the said Director(s) and 
Key Managerial Personnel are the common director(s)/ Key Managerial Personnel of KIL and/or 
KCCL. Save as aforesaid, none of the said Directors or the Key Managerial Personnel have any material 
interest in the Scheme. 

 
g. As on date, KCCL and KIL have not issued any debentures. 

 
h. As on date, KCCL and KIL have not accepted any deposits. 

 
Report adopted by the Board of Directors of KIL and KCCL explaining effect of the Scheme on each class 
of shareholders, key managerial personnel, promoters and non-promoter shareholders pursuant to the 
provisions of Section 232(2)(c) of the Companies Act, 2013 are enclosed herewith as Annexure 22 and 
Annexure 23 respectively. 

 
40. Relationship between Transferor Company and Transferee Company 

 
a. KIL is classified as part of the Promoter group of KCCL in accordance with SEBI Regulations. 

 
41. Shareholding of the Directors and Key Managerial Personnel: 

 
a. Detail of present shareholding of the Directors and Key Managerial Personnel of KIL in KIL and 

KCCL either singly or jointly or as nominee, is as under: 

 

 
S. No. 

Name of Director/ 

KMP and their 

Designation 

No. of Shares held as on 31 March, 2024 

KIL KCCL 

Equity Shares 

1. 
Nipun Nitin Kedia – 

Director in KIL   
925000 81000 

2. 
Vijay Kumar Puranmal 
Khowala - Director  NIL NIL 

3. Jayaprakash Preethi - 
Director 

NIL NIL 

 
4. 

Rajkumar Mohanlal 
Mawatwal - Director 

NIL NIL 
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5. 
Pooja Chaubey - 
Company Secretary NIL NIL 

6. 
Sandeep 
Balkrishna Biranje 
- Manager 

NIL NIL 

 
b. Detail of present shareholding of the Directors and Key Managerial Personnel of KCCL in KIL and 

KCCL either singly or jointly or as nominee, is as under: 
 

 

S. 

No. 

Name of Director/ 

KMP and their 
Designation 

No. of Shares held as on 31 March, 2024 

KIL KCCL 

 
1. 

Nitin Shantikumar 

Kedia - Director 

330000 100000 

 
2. 

Vijay Kumar Puranmal 

Khowala – Whole time 

Director and CFO 

NIL NIL 

 
3. 

Jayaprakash Preethi - 

Director 

NIL NIL 

 
4. 

Rajkumar Mohanlal 

Mawatwal - Director 

NIL NIL 

5. 
Akash Bate - Company 
Secretary NIL NIL 

 
42. Copies of the Audited Financial Statements of KIL and KCCL as on 31 March, 2024, thereon, are enclosed 

herewith as Annexure 24 and Annexure 25 respectively. 
 

43. Copies of the Unaudited Financial Statements of KIL and KCCL as on 31 December, 2024, thereon, are 
enclosed herewith as Annexure 26 and Annexure 27 respectively. 

 
44. All the assets and liabilities of the Transferor Company are being transferred to the Transferee Company 

pursuant to the Scheme of Amalgamation. 
 
45. CA certifying the proposed utilization of reserves viz. Capital Reserve, Capital Redemption Reserve, 

Securities premium, as a free reserve – Refer accounting treatment certificate of Transferee Company 
enclosed herewith as Annexure 6. 

 
 

46. The built up and nature of reserves i.e., Capital Reserve, Capital Redemption Reserve, Securities premium 
of both the Transferor and Transferee entity certified by CA is enclosed herewith as Annexure 28. 

 
47. Rationale of the Scheme beneficial to public shareholders of the Transferee Company and details of change 

in value of public shareholders pre and post scheme of arrangement is enclosed herewith as Annexure 29. 
 

48. The Transferee company does not have accumulated losses. Hence, the certificate by CA certifying the 
accumulated losses of the Company is not attached herewith. 

 
49. The details of the relevant sections of Companies Act, 2013 and applicable Indian Accounting Standards 

and Accounting treatment, certified by CA – Refer accounting treatment certificate of Transferee 
Company enclosed herewith as Annexure 6  
 

50. There are no material actions taken by or pending with any government, regulatory body or agency of a 
substantially like nature against all the entities involved in the Scheme for the period of the recent eight 
years. 
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51. Detailed rationale for arriving at the swap ratio for issuance of shares as proposed in the draft scheme of 

arrangement by the Board of Directors of the listed company - Refer Valuation report of the Valuer 
dated 18 June, 2024 enclosed herewith as Annexure 3.  

 
52. Tax/other liability/benefit arising to the entities involved in the Scheme, if any 
 

The scheme has been drawn up to comply with the conditions relating to “amalgamation” as defined under 
section 2(1B) of the Income Tax Act, 1961 and accordingly, the amalgamation, and transfer and vesting of 
the assets, liabilities and the entire business of the Transferor Company into Transferee Company shall be 
in compliance with Section 2(1B) of the Income-tax Act, 1961 and is not drawn to take any tax benefit / 
advantage 
 

53. The Transferee Company confirms that accounting treatment specified in the scheme is in compliance with 
the applicable Indian Accounting Standards. 
 

54. The Transferee Company confirms that the Scheme of Amalgamation is in accordance with the applicable 
provisions of the Securities laws.   
 

 
55. The Transferee Company confirms that the valuation done in the scheme is in accordance with applicable 

valuation standards.– Refer Valuation report of the Valuer dated 18 June, 2024 enclosed herewith as 
Annexure 3.  

 
56. The Transferee Company confirms that the arrangement proposed in the Scheme is yet to be executed. 

 
57. On the Scheme being approved by the requisite majority of the Shareholders, the Applicant Companies 

shall file a petition with the Hon'ble National Company Law Tribunal, Mumbai Bench for sanction of the 
Scheme under Sections 230-232 read with Section 66 of the Companies Act, 2013 read with Companies 
(Compromises, Arrangements, Amalgamations) Rules, 2016 and other applicable provisions of the 
Companies Act, 2013. 

 
58. Total amount due to Unsecured Creditors of KIL and KCCL as on 31 January, 2025 is given below: 

 
S. No. Unsecured Creditors of Amount (INR) 

1. Kirti Investments Limited NIL 

2. Kedia Construction Company Limited NIL 

 
59. Inspection of documents: 

 
The following documents will be available for inspection or for obtaining extracts from or for making or 
obtaining copies of, by the members at the registered office of KIL and KCCL on any working day from the 
date of this notice till the date of Meeting during working hours: 

 
a. The copy of Memorandum and Articles of Association of both Transferor and Transferee Company. 

 
b. The Audited Financial Statements of both Transferor and Transferee Company for the year ended 31 March, 2024. 

 
c. The Unaudited Financial Statements of both Transferor and Transferee Company for the period ended 31 

December, 2024 
 

d. Register of Particulars of Directors and Key Managerial Personnel and their shareholding, of both 
Transferor and Transferee Company. 

 
e. Copy of the Scheme of Arrangement and Amalgamation. 

 
f. Copy of Order dated June 09, 2025 (date of pronouncement), passed by the Hon'ble National Company 

Law Tribunal, Mumbai Bench, in the Company Application No. C.A. (CAA)/64/MB/2025 filed by 
KIL and KCCL, in pursuance of which the aforesaid meeting is scheduled to be convened. 
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g. Copy of the Valuation Report issued by Vivek G Gaggar, a Registered Valuer ((IBBI Registration No. 
IBBI/RV/06/2022/14829) on the Scheme. 

 
h. Copy of the Fairness Opinion issued by issued by Akasam Consulting Private Limited, a SEBI 

registered Category I Merchant Banker (SEBI Registration Number: INM000011658) on the Scheme. 

 
i. Copies of the Certificates issued by the Statutory Auditors of both Transferor and Transferee Company 

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

 
j. Copy of Register of Shareholding of Directors and Key Managerial Personnel of the both Transferor 

and Transferee Company. 
 

k. Impact of Scheme on revenue generating capacity of Transferee Company.  
 

l. Net-worth certificates of both Transferor and Transferee Company for both pre and post the Scheme 
 

m. Value of assets and liabilities of Transferor Company that are being transferred to Transferee Company 
on amalgamation. 

 
n. Need and rationale of the scheme, synergies of business of the companies involved in the scheme, 

impact of the scheme on the shareholders and cost benefit analysis of the scheme – Refer report of the 
Audit Committee dated 21 June, 2024 and 02 January, 2025.  
 

o. Details of assets, liabilities, net worth and revenue of the transferor and the transferee companies, pre 
and post the Scheme. 
 

p. All the applicable additional information, if any, which was submitted by the Applicant Company to 
BSE and MSE as per Annexure M of Stock Exchange checklist. 
 

q. All the applicable additional information, to be submitted by the Transferee Company to SEBI along 
with draft scheme of arrangement as advised by email dated February 04, 2025.  
 

r. Copies of reports of Board of Directors of the Transferor Company and the Transferee Company under 
Section 232(2)(c) of the Companies Act, inter-alia, explaining the effect of the Scheme on each class 
of shareholders, KMPs, promoters and non-promoter shareholders, and employees. 

 
s. Copies of reports of the Audit Committee(s) of Transferor Company and Transferee Company both 

dated 21 June, 2024 and 02 January, 2025 recommending the Scheme to the Board. 
 

t. Copies of reports of the Committee of Independent Directors of the Transferor Company and 
Transferee Company both dated 21 June, 2024 and 02 January, 2025 recommending the Scheme to the 
Board. 

 
u. Complaints Reports filed by Transferee Company with BSE. 

 
v. Complaints Reports filed by Transferor Company with MSE 

 
w. Compliance Report in terms of the provisions of the SEBI Master Circular. 

 
x. Details of ongoing adjudication & recovery proceedings, prosecution initiated and all other  

enforcement action taken, if any, against the Transferee Company, their respective promoters and 
directors. 

 
y. Observation letters of BSE and MSE for the proposed Scheme conveying their No-Objection to the 

Scheme. 
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60. Notice of the meeting, Explanatory Statement and other documents are available on the website of 

Transferee Company at www.kcclindia.in. Such documents will also be submitted with BSE for display on 
their website at www.bseindia.com. 

 
61. Please take note that since the Meeting is proposed to be held through Video Conferencing, option of 

attending the Meeting through proxy is not applicable / available. 

 
62. Facility of remote e-voting will be available during the prescribed period before the meeting as given in the 

notes to the notice of this Meeting. Further, e-voting facility will also be available during the Meeting. 
Instructions for remote e-voting; for attending the Meeting through Video Conferencing and for e-voting 
during the Meeting are given in the notes to the notice of this Meeting. 

 
 
Dated this 23 day of June, 2025  
Place: Mumbai 
 
 

Sd/- 
Jayaprakash  Preethi                                                                                                          

 Chairperson appointed for the Meeting 
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Page 1 of 4

Company
Category of applicant1. *

Registrar of Companies, Mumbai

2. * Name of office of the registrar of Companies (RoC) to which application is being made

L45200MH1981PLC025083

    

Pre-fill 

KEDIA CONSTRUCTION COMPANY LIMITED

202,2ND FLOOR,A- WING, BLDG. NO.3, SIR M.V. ROAD, 
RAHUL MITTAL INDUSTRIAL ESTATE, ANDHERI EAST 
MUMBAI 
Mumbai City 
Maharashtra 
400059

(b) Address of the 

4. (a) Name of the company

3. (a)  Corporate identity number (CIN) or foreign company

    KC***********IL.COM

5. Details of applicant (in case category is others)

(b)  Global location number (GLN) of company

registered office or 
of the principal place 
of business in India 
of the Company

(c) e-mail ID of the company

registration number (FCRN) of the company or RUN reference number 

(Service request number (SRN) of RUN)

           

                              

 

(a) Name

(b) Address Line I

Line II

(c) City

(d) State

(g) Pin code

(h) e-mail ID

Application filed for

Compounding of offences

Extension of period of annual general meeting by three months 
Scheme of arrangement, amalgamation

Others 

7. If Others, then specify

6. *

Form  for filing an application with 
Registrar of CompaniesFORM  NO. GNL-1

[Pursuant to rule 12(2) of the Companies 
(Registration offices and Fees) Rules,2014]

(e) ISO country code

(f)  Country

Note - All fields marked in   are to be mandatorily filled.*

Form language English Hindi
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(a) Whether application for compounding offence is filed in respect of

(c) Details of person(s) for whom the application is being filed

9. In case of application for compounding of offences, provide the following details

  Company Director  Manager or Secretary or CEO or CFO Other

(b) Number of person(s) for whom the application is being filed

Scheme of Arrangement and Amalgamation of Kirti Investments Limited (‘KIL’ or ‘The Transferor Company’) with 
Kedia Construction Company Limited (‘KCCL’ or ‘The Transferee Company’) and their respective shareholders and 
Creditors

8.   Details of application*

 (i)

Name

Director identification number (DIN) or 
income-tax permanent account number 
(income-tax PAN) or passport number 

Pre-fill Category

 (ii) DIN or income-tax PAN or passport number Pre-fill
 

Name

Category

 (iii) Pre-fill
 

Name

DIN or income-tax PAN or passport number Category

 (iv) Pre-fill
 

Name

DIN or income-tax PAN or passport number Category

 (v) Pre-fill
 

Name

DIN or income-tax PAN or passport number Category

 (vi) Pre-fill
 

Name

DIN or income-tax PAN or passport number Category

 (vii) Pre-fill
 

Name

DIN or income-tax PAN or passport number Category

 (viii) Pre-fill
 

Name

DIN or income-tax PAN or passport number Category
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(d) Whether application is being filed

Suo-motu  In pursuance to notice received from RoC or any other competent authority

(e) Notice number and date of notice

(g) Brief particulars as to how the default has been made good

(f) Section for which application is being filed

12. Total amount of stamp duty paid or stamp paper

  (DD/MM/YYYY)(c) Date of filing form MGT-14

(DD/MM/YYYY)   (b) Date of passing special or ordinary resolution

11.(a) Service request number of Form MGT-14

(DD/MM/YYYY)10. In case of application is made for extension of period of an AGM, mention financial

year end date in respect of which the application is being filed
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Attachments

Attach

Attach

Attach

Board Resolutions.pdf 
Scheme of Arrangement.pdf 
Company scheme application.pdf 
CTC admission order.pdf

Attach

Attach

5. Other attachments - if any

other competent authority

4. Copy of notice received from RoC or any 

3.   Detailed application

2. Scheme of arrangement, amalgamation

1. Board Resolution

List of attachments

*

Remove Attachment

I declare that I have been duly engaged for the purpose of certification of this form. It is hereby certified that I have gone through 
the provisions of the Companies Act, 2013 and rules thereunder for the subject matter of this form and matters incidental thereto 
and I have verified the above particulars (including attachment(s)) from the original/certified records maintained by the Company/
applicant which is subject matter of this form and found them to be true, correct and complete and no information material to this 
form has been suppressed. I further certify that:  
 

Certificate by practicing professional

The said records have been properly prepared, signed by the required officers of the Company and maintained as per the 
relevant provisions of the Companies Act, 2013 and were found to be in order ;

i.

 All the required attachments have been completely and legibly attached to this form  ii.

Verification

21/06/202409
to sign and submit this application.

(DD/MM/YYYY)datedI have been authorised by the Board of directors' resolution number

To the best of my knowledge and belief, the information given in this application and its attachments is correct and 
complete.

I am duly authorised to sign and submit this form.

Director

DIN of the director or Managing Director or; income-tax PAN of the manager 
or authorised representative; or CEO or CFO Membership number 0*3*7*8*

Managing Director or director or manager or secretary or CEO or CFO (in case of an 
Indian company or an authorised representative (in case of a foreign company) or 
other)

To be Digitally signed by

Designation

Membership number

To be digitally signed by

Whether associate or fellow

Chartered accountant (in whole-time practice) or Cost accountant (in whole-time practice) or

Company secretary (in whole-time practice)

Associate Fellow

Certificate of practice number

SubmitPrescrutinyCheck FormModify

Note: Attention is also drawn to provisions of Section 447, section 448 and 449 of the Companies Act, 2013 which
provide for punishment for fraud, punishment for false statement and punishment for false evidence respectively

This e-Form is hereby rejected
Confirm submission

(DD/MM/YYYY)Date of signing

Digital signature of the authorising officer

(DD/MM/YYYY)eForm filing dateeForm Service request number (SRN)

For office use only:

This e-Form is hereby approved
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SRN : N31365554

Received From :

Service Request Date : 16/06/2025

Name :

Address :

Murlidhar Gupta

Prestige Precint, 3rd Floor,

Almeida Road, Panchpakhadi, Thane (West)

Thane, Maharashtra

India - 400601

ACKNOWLEDGEMENT

MINISTRY OF CORPORATE AFFAIRS

Entity on whose behalf money is paid

Address :

Name :

India - 400059

MUMBAI, Maharashtra

RAHUL MITTAL INDUSTRIAL ESTATE, ANDHERI EAST

202,2ND FLOOR,A- WING, BLDG. NO.3, SIR M.V. ROAD,

KEDIA CONSTRUCTION COMPANY LIMITED   

L45200MH1981PLC025083CIN: 

Full Particulars of Remittance

eFilingService Type:

Service Description

Fee For Form GNL-1

Note: The defects or incompleteness in any respect in this eForm as noticed shall be placed on the Ministry's website 
(www.mca.gov.in). In case the eForm is marked as RSUB or PUCL, please resubmit the eForm or file Form GNL-4(Addendum), 
respectively. Please track the status of your transaction at all times till it is finally disposed off. (Please refer Rule 10 of the 
Companies (Registration offices and Fees) Rules, 2014) It is compulsory to file Form GNL-4 (Addendum) electronically within 
the due date whenever the document is put under PUCL, failing which the system will treat the document as invalid and will not 
be taken on record in accordance with Rule 10(4) of the Companies (Registration offices and Fees) Rules, 2014
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August 22, 2024 
 
Complaints Report of Kirti Investments Limited 
 
 
                                                               Part A 
 
Sr. 
No. 

                                            Particulars       Number 

1. Number of complaints received directly 
 

0 

2. Number of complaints forwarded by Stock Exchanges/ SEBI 
 

0 

3. Total Number of complaints/comments received (1+2) 
 

0 

4. Number of complaints resolved  
 

NA 

5. Number of complaints pending 
 

0 

 
                                                                
                                                            Part B : NA  
 
Sr. 
No. 

Name of complainant  Date of complaint            Status 
(Resolved/Pending) 

1.  
 

  

2.  
 

  

3.  
 

  

 
For Kirti Investments Limited 
 

 
Vijaykumar Khowala 
Director 
DIN: 00377686 
 
 
Date & Place : August 22, 2024, Mumbai 
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Kedia Construction Co. Ltd.
CIN No. : L45200MH1981PLC025083

Regd. Office : 202, A-Wing, Bldg. No. 3, Rahul Mittal lndustrial Estate, Sir M. V. Road, Andheri (E), Mumbai - 4OO 059.
Email : kcclindia@gmail.com o Website: www.kcclindia.in

Sr.
No.

Pa rticulars Number

I Number of complaints received directly 0

0 Number of complaints forwarded by Stock Exchanges/ SEBI 0

3 Total Number of complaints/comments received (l+2) 0

4 Number of complaints resolved NA

5 Number of complaints Pending 0

Part A

Part B: NA

For Kedia Construction Company Limited

Shikha Gupta
Company Secretary
ICSI Membership Number: A24624

Date: l6'h September, 2024
Place: Mumbai

Sr.
No,

Name of complainant Date of complaint Status
(Resolved/Pending)

I

1

Admin'off.:PrestigePrecinct,3rdFloor,AlmeidaRoad,Thane(West)-400601.lNDlA.relti.o22.4974
8107

Complaints Report of Kedia Construction Company Limited

J.
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Kedia Construction Co. Ltd.
Regd. Ofice : 202, A-Wing, Bldg. No. 3, Rahul Mittal lnduskial Estate, Sir M. V. Road, Andheri (E), Mumbai - 400 059.

Emall : kcclindia@gmail.com o Website: www.kcclindia.in

Name ofCompany: Xedla Constructlon Company Llmltcd
Iist ofpending other litigation as on 10-02-2025

Sr. No
Fontm where tlte
matter ls pendlnt

Brief descripdon of thecase lncludlng
rellefclaimed

Curant stairs of thc
cts€

I suit No. 89{ of 1986
before High CourL
Bombay

1. Sanieev
Eullders
Prlvate Umited,
2. Vineet
Builders A/t
Ltd and 3. Kedia
Construcdon
Company
Umited being
Plairdrland LIC

-beln8
Defendant

LIC owns an property lnown as Dena
Euilding on Survey No.7243 and7244
and C.S. No. 170 and 1/170 ofMalabar
Hill Divlslon situated at 56 Rjdge Road,
Mumbai, adm 3759 sq.yards accordingly
to tjtle deed and adm 3831.08 sq.yards as
p€r CitySurvey. Byagreement for sale
dated 8.06.1979 Sanieev Bullders
purchased dle said propertyan paid
earnest amount of Rs 4,52,778/. towards
clnsideratioo amount of Rs. 18,11,111/..
Suit liled forspecilic performance of
agreement for sale dated 08.06.1979 for
conveyance of property aod or refund of
Rs.4,52,778l- with l896 ofthe interest
from date ofdefault which amourt to
tu.10,75,021.05 and further from the
date ofthe suit tillpaymentor realization
and otherreliefs

Company For evidence. No further
date mentioned in High
Court, Bombay website

2 Civil SuitN0.1518of
2009 befor€ City
CivilCourl Dindoshi

Kini
lnvesBnents
Ltd

Kirti Investments Ltd was the owner ofl
the land bearing survey no.313, Hissa

N0. 3, CfS 450 and 451 adm 2325
sq.fards equlvalent to 1943.93 sq.mtrs
being sltuated at Kedarmal Road, Malad
(East), Mumbai - ,100 097 same is
tresspassed by the Drfendants. l,leoce

injunction suit is filed against the
Defendants, By Deed of ConveyaDce

dated 29.12.2020 the said pmperty is
conveyed to Kedia Construcdon

Company Ltd and said Chamber

Summons is pending forhearing

Company M.tterkept on 28.02.2025
for hearinS Chamber
Summons

to. XEOIA CO SIRUCrIOI{ COMPAI{Y

o-

os
ur,

RUC

UT{B

*
c)

F. U U

c|
i-

AUIHORIZED

"Nr

-. :.:: r.':.,1i:\,,

\t rll

,, t 
,i.ii)

. i:' ..' ' .{

CIN No. : L45200MH1981PLC025083

Partl€s Agalnst (Company/
Dlrector / Promoter )

lrotat

*

[!uu8At
r,/"1
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Kedia Construction Co. Ltd.
CIN No. : L45200MH1981PLC025083

Regd. Office : 202, A-Wing, Bldg. No. 3, Rahul Mittal lndustrial Estate, Sir M. V. Road, Andheri (E), Mumbai - 400 059
Email : kcclindia@gmail.com o Website: www.kcclindia.in

Statement showins Dre and Dost scheme details
The details of Assets, Liabilities, Revenue & Net-worth Pre-scheme as at March3l,2024
and the details of Assets, Liabilities, Revenue & Net-worth Post Scheme as at March

3l,2024 of Kirti Investments Limited (Iransferor Company) and Kedia Construction

Company Limited (fransferee Company) has been reproduced below:

Particulars Pre-Scheme
ofKCCL

Pre-Scheme of
KIL

Post-Scheme of
KCCL

(Amount in NR Lakhs)

l. Assets 369.55 1332.39 1687.04

2. Liabilities 3.72 5.26 8.98

3. Revenue for the yeer 17.60 50.49 68.09

4. Net worth 365.83 t,327.13 1,678.06

Notes:

I . The details of Assets, Liabilities, Revenue & Net-worth pre-scheme of the Company is

based on the Audited Financial Statements as at 3 1't March,2024.
2. No adjustments for any event after March 31, 2024 that may have any effect on the

details as on March 31,2024 has been considered above as the aforesaid computation
is solely for the limited purpose of onward submission to BSE Limited, Metropolitan
Stock Exchange oflndia Limited, the Securities and Exchange Board oflndia and the

National Company Law Tribunal.
3. The details of Assets, Liabitities, Revenue & Net-worth of Post scheme is subject to

completion of merge

For Kedia Construction Com ny Limited

Vijay Kumar Khowala
Director
DIN: 00377686

Place: 16th Janu ary 2025
Date: Mumbai

*

*

rf,
u.t

truMBA, op

RU

Admin. Off. : Prestige Precinct, 3rd Floor, Almeida Road, Thane (West) - 400 601 . lNDlA. Tel.: O22 - 4974 8107
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Kirti fnvestments Limitef
CIN No. : L99999MH1 97 4PLCO1ZA26

Regd. Ofnce : 202' A'Wng, BHg. No. 3, Rahul Mltal lndustrial Estate, Str M. V. Ro€d, Andherl (E), Mumb8i - /tOO OSg.
Emall : kilmumbai@gmail.com . vUebolto i yyrwv.kirtiinvestmenb.in

Statement showins ore and nost scheme details
The details of Assets, Liabilities, Revenue & Net-worth Pre-scheme as at March 31,2024
and the details of Assets, Liabilities, Revenue & Net-worth Post Scheme as at March
31,2024 of Kirti Investments Limited (fransferor Company) and Kedia Construction
Compsny Limited (Iransferee Company) has been reproduced below:

Particulars Pre-Scheme
ofKCCL

Pre-Scheme of
KIL

Post-Scheme of
KCCL

(Amount in INR Lakhs)
1. Assets 369.55 1332.39 1687.04

2. Liabilities 3.72 5.26 8.98

3. Revenue for the year 17.60 50.49 68.09

4. Net worth 365.83 1,327.13 1,678.06

Notes:

l. The d'etails of Assets, Liabilities, Revenue & Net-worth pre-scheme of the Company is
based on the Audited Financial Statements as at 31s March,2024.

2. No adjustments for any event after March 31, 2024 that may have any effect on the
details as on March 31,2024 has been considered above as the aforesaid computation
is solely for the limited purpose of onward submission to BSE Limited, Metropolitan
Stock Exchange oflndia Limited, the Securities and Exchange Board of India and the
National Company Law Tribunal.

3. The details of Assets, Liabilities, Revenue & Net-worth of Post scheme is subject to
completion of merge

For Kirti Investments Limited

IvIUMBAI

,l
Vijay Kumar Khowala
Director
DIN:00377686

Place: 16tb Janu ary 2025
Date: Mumbai

Admln. Off. : Prostige Precinc-t, 3rd Ftoot Almeirla Road, Thane (Wbst) -,f00 60r. lNDlA. TeL: 0212 - 497$102
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CIN No. : L45200MH1981 PLC025083

Regd. Office : 202, A-Wing, Bldg. No. 3, Rahul Mittal lndustrial Estate, Sir M. V. Road, Andheri (E), Mumbai - 400 059
Email : kcclindia@gmail.com o Website: www.kcclindia.in

INIPACT OI.' S( I I I.-f l ll OI. ARI{A\ }I I'\T O\ REvE\T'E G EN ERAI TI\G C,,\PAC ITY OF
l. t) r.\ ('( )\ s'f Rt ('r'to\ ( OIPA\ }' LIMITED ( 'fransferee Conr n irnr ')

The business p,csentlr, Lr,dertaken br the 'fransferor 
company and rransferee company is of providing

estate agency rtncl consultancy services arrd br"rsiness of construction, construction contractors and Iand
development respccti vely.

The Schenre ol .\ rlit Igenlen t in clutlins:

Reduction ot'f'ace value ol the equity share capital of the Transferee company in the manner as

N

providecl in this Scheme: and

Amalganralion .fthe Transferor conrpany with the Transl'eree company in the manner as provided

in this Schcrne

Reduction ol thct' value ol the Transreree Company and Amargamation of the Transferor Company with
the Transferee ('ornpan\ will lead to the tbllowing:

o Efficient Capital Structure: Aligns the capital base with the scale ofoperations, reducing cost of
future lirnd-raising.

o Enhanced Operational Ef{iciency: Consolidation of resources and infrastructure leads to
econontir,.s of scale and bener project execution.

o Simplilicd Compliance: Streamlines regulatory and legal obligations by eliminating duplicare
filings and processes.

' Improved Financial Flexibility: Optimized capital and improved credit profile enable access to
larger p(rjccts and better funding tenns.

' stronger l{evenue potentiar: Enhanced bidding capacity, unified management, and pooled talent
base irrcrcase project rvins and revenue growth.

Accordingly' thc schente rvill positivell impact on the revenue generating capacity of the Transferee

Company

For Kedia Construction Cornpanl Limitcd

Z*
-Akash Bate
Company Secrct:rry a

*

$UMBAI
f..-t
o

o

RUC

Kedia Construction Co. Ltd.

Admin. Off. : Prestige Precinct, 3rd Floor, Almeida Road, Thane (West) - 400 601. lNDlA. fet-:.022 - 497 4 8107
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@ JHUNIHUNWALA 
'AIN& ASSOCIATES LLP

C H A R T E R E D A C C O U N TA N T S

O 1027, tofi ftq. Ih. slnti &,i6 pu(
ArdtE i llrb fio.d' Andcri €on. Mur$.i . altr 093

O r9l-221266 5lm,/+91 84510031{l

@ ntoOhrnpur**i*.cdn @ wwwihrlhtrrlrBtatam.comINDIA

To,

The Board of Directors,

Kirti Investments t imited,

202, 2tur f lu)r, A-Wing, Bldg. No. 3,

Sir i\'|.V. Road. Ilahul Mittal Industriat tstate,

Andheri Last, Mumbai - 400059.

iden tiJication purposes onl)'

FLN : ll

tlin a

-

lndependent Auditols certificate in respect of Prc.srireme Net worth of Kirti Investments

Limited ('the Compann

Dear Sir,

1. lhis certificate is issued in accordance w-ith the terrns of our engagement with the

Company having its registered office at 202, 2*r !'lnor, A-Wing, Bldg- No. 3. Sir M.V. Road,

l{ahul Mittal Industrial F.state, Antlhrri East, N,lumbai - 400059, Maharashha, lndia. We,

thc statutory auditors of the Compiny, havt'txxln rlquested by the management of the

Cr)mpany to report on thc accompanying statcment of comFutation of Net Worth of pre

amalgamation as at closing of March 31, 2024 ('the Statement'), as rcrluired pursuant to

the requiremenb of Regulation 37 of the Seorrities and Exchange Board of lndia (Listing

Obligations and Dig:losure Requimmrnts) Regulations, 2015 ('the Listing Regulationd),

for onward submssion to the National Company la'. Iribunal ("NCLT"), Srurities and

Iixchange &rard of India ('SEBI'), Metropolitan Stcrk Exchange of lndia Limited (MSE')

and t]51; l,imited ('RSE') in connertion with the dra{t Scheme of Arangement and

Amalgamation beh*'een Kirti lnvesbnt'nts Limited ('KIL or 'the Transferor Company')

and Kedia Conskuction Companv t,imited (KCCI, or 'the Transferee Compan/) and

th.ir respt'ctive shareholders and creditors ('tht' Schemd).

2. 'Ihe Statement containing details oi pie scheme nct worth as at lVtarch 31, 2024 duly signed

by the authorized signatory of the Company is annexed, which we have initialed for

l1

C

a)
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CE JHUNJHUNWALA 
'AIN& ASSOCIATES LLP

C H A R T E R E D A C C O U N TA N T S

O t027,Iqtfho.;It Surmit 8u.irE!r h.&
Ant |ii ltt|! io.4 ArflEt.- t6t rrir d - a{tr tl93

O +91-2 4266 sto0/+91 84510 Olr4l

@ ar{oc}rrmiMwrbi{rin.coo @ rvrw'.itunihmrvqhidn.co'nINDIA

Management's Responsibility

3. Thc preparation of the Statement is the responsibility of the Company's management

including the preparati<rn and maintenance of all accounting and other relevant

supporting records and documents. This responsibilitv includes the design,

implementation and maintenance of intema[ controls relevant to the prcparation and

making e;timates that are reasonable in the circumstances.

4. The lvlanagement of the Company is also responsible for ensuring adhermce that the

detdils in the Statement are correct.

5. Th PreScheme net worth of the Company has been traced from and calculated based on

the audited financial statements of the Company as on March 31, 2024.

Independent Audito/s Responsibility

6. It is our responsibility to provide reasonable assurance that the amounts in the Statement

in respect of Precheme net worth of the Company have been conectly exkacted from the

audited financial statements as on March 31, 2024 prepared in accordance with &e

Accounting Standards notiried under section 133 of the Companies Act, 2013 read

together with paragraph 3 of the C..impanies (lndian Accounting Standards) Rules 2015

(as ameaded) and other generally accePted accounting principles, as applicable.

7. C)ur reslnnsibility is not to verify the accuracy of the facLs stated in the certificate. We

conducted our examination in accordance with the guidance notes on Audit reports and

certificates for special purposes issue by the Institute of Chartered Accountants of lndia'

Our Scope of work did not invoive performing any audit tests in the context of our

examination. We have not performed an audit, the obiective of which would be the

expression of an opinion on the financial statements, specified elemenB, accounts or items

thereof, for the purpose of this certificate. Accordingly, we do not express such opinion'

8. We conducted our examination of the Statement in accordarrce with the Guidance Note

on Reports or Ccrtificates for special Purposes (Revised 2016) (the Guidance Note')

issuctl hy the lnstitute of chartcred Accountants of India (lcAI) and standards on

Auditing specified under Settion 143(10) of the Companies AcL 2013. The Note

\ )'
'{
(:1,)

FRN : I 1367 a
F

irin { /l

I"IUMB4
/{
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@ JHUN}HUNWALA IAIN
& ASSOCIATES LLP
C HARTEREO AC COUNTANTS

:Nlumbai
: Jun(' 21, 2{)24

,. z\ll\13r Btsgtr\a 6aa\

ES

INDIA

requin:s that $'e comply \r'ith the ethical requiremene of the code of Ethics issued by the

ICAI.

9. We have complied with the relevant applicablc, rcquirements of the Siandard on euality
Control (SQC) 1, Quality Control for Firms that perform Audit and Reviews of Historical

Finantial Information, and Other Assurance and Related Services Engagemenb.

Opinion

10. Based on our examinatirm, as ahove, and the infornration, explanations and representation

givrn to us hy the Management of the Company we certi$ that the Pre-.Scheme net rvorth

of the Company as on March 31,3"i24 as mentioned in the Statement is as per audited

financial statements of the Companv.

Restriction on Use

11. lhe certificate is addressed to and provided to the Board of Directors of the Company

solely for thc purpose of enabling it to comply with the requirements of the Listing

Ilegulations vvhich inter alia, requires it tc, suh.nit the certificate along with the

accompanying Statemont to l\'lSE, BSE, SEBI and NCLT, for the proposed amalgamation

of the Company with K€dia Construction Company Limited and should not be uscd by

any other grrmn or for anv other purpose. Accordingly, rve do not accePt or assume any

liability or any dutv of carc. for any other purpose or to any other person to h'hom this

certificate is shown or into whoer hantls it may come without or[ Ptior consent in writing.

FoT JHUNJTIUNWALA JAIN & ASSOCIATES LLP

Chartc'red Act'ou n tan ts

Firm' Rcgistration No-1 13675W/I{l

lriteesh Jitcndra Jain)
Parblcr

Memberslrip No : 161931

I'lace

l)a tc

\)

I

,.Munr"",

FLN : I ll6?5w

lrin rl

r
l-

t

\J} I 1.\

-l

C) t02?, todr Eoo., Dn tumir El,litc r tul
AndrE i lfurb Bo.4 lndnri E.et inrr$li , 10 093

O +9t-22 {ztE slm/+g! 8{5lO UIll

@ ift@itunihuurLlrh.com @ www.ihunihrmrrahjoin.com

/
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Wrti fnvestments Limite{
CIN No. : L99999MH1974PLCO17826

Ragd. Offlce : 231,2nd Floor, Rahul Mittal lndustrial Premises Co-op. Soc. Ltd., Sanjay Building No. 3,
Andheri (E), Mumbai - 400 059.Sir M. V Road,

Ststement showing pre scheme net worth of Kirti Investments Limited

Net Worth: The computation of pre scheme net worth of the Company as on March 31,

2024 has been reproduced belon-

Particulars Pre Schcme Post Schcme

(Amount Rs. In Lakhs)

Equity Share Capital ( I ) r . r00.00

Not applicable

since the Company

will cease to exist

after amalgamation

Free Reserves

(972.811Retained Earnings

Sub Total (2) (e72.87)

Total of (l) + (2) = (3) lz7.t3

Securities Premium Reserve (4) 1.200.00

Net Worth (3+4) 1.327.13

Notes:

l. The figures stated above have been arrived based on the fi8ures extracted by the

management from the audited limited rcviewed financial statemens and underlying books

of accounts of Kirti lnvestments Lim ited ('the Company') as at March 3l 
' 
2024'

2. The net worth of the Company has been computed as total of Share Capital and Other

Equity.

.f MUMBAI

rF
!flN : I ll6li

& 41

Thane (West) - 400 601. lNDlA.
kilmumbai@gmail.com

Admin, Oflice : Prestige Precinct, 3rd Floo( Almeida Road,

Tel.: 2598 5900 / 2534 2566 / 67 / 69 Fax : 00-91-22-253458

i -rl,rla

(:

u')
,1

/

.:,

:l'
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Wrti fnvestments Limitef
CIN No. : L99999MH1974PLCO17A26

Regd. Office i 231 , znd Floor, Rahul Mitta
Sir M. V Road

I lndustrial Premises Co-op. Soc. Ltd., Sanjay Building No. 3,
, Andheri (E), Mumbai - 400 059.

3. No adjustments for any event after March 31, 2024 that may have any effect on the net

worth as on March 31,2024 has been considerei above as the aforesaid compuution is

solely for the limited purpose of onwsrd submission ro BSE Limited, Metropolitan Stock

Exchange of lndia Limited, thc Securities and Exchange Board of lndia and the National

Company Law Tribunal.

For Kirti Invcstments Limited

Vijay Kumar

Director

DINr 00377686

Date: June 21. 2024

Place: Mumbai

:/'j;-'

r
/

'.1o

MUMBN

fltt:ll

Admin. Office : Prestige Precinct, 3rd Floor, Almeida Road, Thane (West) - 400 601. lNDlA.
Tel.: 2598 5900 / 2534 2566 / 67 / 69 Fax . 00-91-22-25345854 Email: kilmumbai@gmail com
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Kedia Construction Co. Ltd.
CIN No. : L45200MH1981 PLC0250B3

Regd. Office : 202, A-Wing, Bldg. No. 3, Rahul Mittal lndustrial Estate, Sir M. V. Road, Andheri (E), Mumbai - 400 059
Email : kcclindia@gmail.com o Website: www.kcclindia.in

CERTIFIED TRUE COPY OF RESOLUTION PASSED AT THE MEETINC OF THE BOARD OF

DIRECTORS OT KEDIA CONSTRUCTION COMPANY LIM ITED HELD ON THURSDAY, JANUARY 02,

2025 AT I I.OO A.M. AT THE CORPORATE OFFICE OF THE COMPANY SITUATED AT 3RD FLOOR,

PRESTIGE PRECINCT, PANCHPAKHADI, ALMEDIA ROAD, THANE (WEST) _ 4OO 60I.

'RESOLVED THAT in continuation to the resolution passed by the Board ofDirectors ofthe Company at its meeting

held on June 21, 2024, the conssnt, approval and authority ofthe Board of Directors ofthe Company ('Board') be

and is hereby accorded for modification in Scheme of An'angement and Amalgamation between Kirti Investments

Limited ('KlL' or 'the Transferor Company') and Kedia Construction Company Limited ('KCCL'or'the

Transferee Company') and their respective shareholders and creditors ('Scheme'), for modification in the Scheme

particularly to amend the clauses dealing with rationale and accounting treatment proposed for the capital reduction.

RESOLVED FURTHER THAT apart from aboye mentioned modification, rest all other lerms and conditions

mentioned in Scheme remains unchanged as approved by the Board at its me€ting held on June 21, 2024;

RESOLVED FURTHER THAT the report of the Audit Committee and the Committee of the Independent Directors

dated January 02,2025 recommending the modified draft Scheme for consideration and approval by the Board of

Directors, be and is hereby approved for submission to the stock exchange(s) and SEBI.

RESOLVED FURTHER THAT the draft certificate issued by Jhunjhunwala Jain & Associates LLP, Chartered

Accountants (FRN: I13675W), Statutory Auditors of the Company ce irying the accounting tr€atment contained in

the draft modified Scheme is in compliance with all accounting standards, as placed before the Board, and initialed by

the Statutory Auditor as well as Chairman for the purposes of identification, be and is hereby accepted and approved.

RESOLVED FURTHER THAT any ofthe Directors ofthe Company be and are hereby severally authorized to sign

any copy ofthis resolution as a certified true copy thereofand fumish the same to whomsoever concemed."

Certified True CoPY

For Kedia Construction ComPany Limited

*

cUR

o
-{o

Admin. Off. : Prestige Precinct' 3rd Floor' Almeida Road, Thane (West) - 400 60l lNDlA 1rel"' O22 ' 497 4 8107

APPROVAL FOR MODIFICATION IN SCHEME OF AMALGAMATION:

\r)
Vijay Kumar \howy'a
Director t/

DIN:00377686

Date: JanuarY 02' 2025

Place: Mumbai

MUT.tBA\
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Kedia Construction Co. Ltd.
CIN No. : L45200MH1981 PLC025083

Regd. Office : 202, A-Wing, Bldg. No. 3, Rahul Mittal lndustrial Estate, Sir M. V Road, Andheri (E), Mumbai - 400 059
Email : kcclindia@gmail.com r Website: www.kcclindia.in

Rationale ofthe schenre beneficial to public shareholders ofthe Transferee Company

The schenre proposes a reduction ofcapital in the Transferee Company, along with the
mergcr of the Transt'eror Company.

The r'-'d,ction ofcapitar orthe Transferee company in the manner set out in this Scheme can
pror ide benetits to the shareholders and stakeholders as under
o fhe Transferee Conrpanl will represent its true and fair financial position with an

etlicienr capital structure so that post-amargamation capitar structure is in rine with the
size of the business operalions:

o 'fhe Transferee Company rvill have more efficient capital structure:
o Reduction in the authorized share capital ofthe Transferee Company to the minimum

extent possible thereby optim izing the split between the paid up equity share capital
and the premium on an1- funher fund raise by the Transferee Company, ifany, thereby
leducing the cost offuture fund raising. ifany;

o Reduction in the costs associated for such change in the authorized share capitar which
!\.ould in turn benefit the shareholders, especially lhe public shareholders at large;o lhe proposed reduction ofequit-r share capital would not have any impact on the
shareh,rding pattern o' the Transferee company except on account on amargamation
rrf the l'ransf'eror Conrpany rvith the Transferee Companyl and

' lt does not invorve anv ,nanciar outray and therefore, wourd not affect the abirity or
liquiditl' of the Transferee company ro meet its obrigations or commitments in the
norrnal coLrrse ofbusiness. Further. it would also not in any way adversely affect the
ordinary operatiorrs ofthe Transferee Company

Admin. Off. : Prestige Precinct, 3rd Floor, Almeida Road, Thane (West) - 400 601 . lNDlA. Tel.: 022 - 497 4 8107

As a pan ofthe overarr restructuring exercise, it is desired to merge the Transferor Company
with thc l'ransleree Conrpanv.

o l-he arnalgamation rvould have the lollowing benefits:
o h-nhancenrent ofoperational' organizationar and financiar efficiencies. and achieve

econr:rnics ofscale br pooling ofresources:
o [.]nification and streamlining of legal and regulatory compliances currently required to

bc carried out b) both, the Transferor Company and the Transf.eree Company;
o [:limination ofmuitiple record keeping, thus resulting in reduced expenditure and

significant reduction in the rnuhiplicity ofregulatory compliances; and
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Kedia Construction Co. Ltd.
CIN No. : L45200MH1 981 PLC025083

Regd. Office : 202, A-Wing, Bldg. No. 3, Rahul Mittal lndustrial Estate, Sir M. V. Road, Andheri (E), Mumbai - 400 059.
Email : kcclindia@gmail.com r Website: www.kcclindia.in

lnrproved organizarional capability and leadership, arising from the pooling ofhuman
capital that has diverse skills. talent and vast experience to compete in increasingly
corn petitive industn.

l The Schenre does not entail any discharge ofconsideration by the Transferee Company infonn .l cash' shares or otrrcru'ise. Hence. the interest of the iaretrorders is not adverseryaffecterl.. I-hc l-r.atrsferee Cornpany,s shareholding putt.rn iUelore giuing effect to theproposed anargarnntion) srrbsequent to the reduciion orrr,u.".upirut wirr remain unchanged.

upo, the Scrreme becorring effective. entire undertaking incruding a, properties, rights and
powers and a'debts. riabirities- duties and obrigations ofthe Transferor company sha, be
translerred to and vested rvith the Transferee Company on a going concern basis.

The provisions ofthe pan Il ofthe Scheme have also been drawn up to comply with the
condititrtrs relating to "Amalgamation" as defined under section 2( IB) ofthe Income Tax Act,l96l and theretbre. il ma\ not have anv ux implications.

Funher. pursuant ro r.e Scheme. in considerarion for the Amalgamation, the Transferee
Companr rvi' iss'e its equity shares to the sharehorders ofthe Transferor company based on
the ValLration Ilcpot.r.

J

l

Based ol the above and as there is a proposed change in the shareholding panern ofthe
Companr pursuant to the Scheme to the extent ofissuance ofnew equlty shares basis the
share erchange rario' the compan' is of the opinion that the proposed Scheme is in the best
interests ol'the shareholders ofthe cornpany and not detrimental to the interest ofthe
shareholders. including the rninority shareholders ofthe Company.

For Kedia Colstructiou Conlpanr Limited

kash Bate
Company Secr.cla rr

6

os

*

MUMBAI 9

RUc

Admin. Off. : Prestige Precinct, 3rd Floor, Almeida Road, Thane (West) - 400 601 . lNDlA. Tel.: 022 - 497 4 8107
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