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Regd. Office: 205 Centrum Mall, M G Road, Sultanpur, New Delhi-110030
Tel: 999074312; E-mail: cs@capitaltrust.in; Website: www.capitaltrust.in

NOTICE OF NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF

EQUITY SHAREHOLDERS OF CAPITAL TRUST LIMITED

Day Saturday
Date 28" day of May, 2022
Time 12:00 Noon
Mode of As per directions of the Hon’ble National Company Law Tribunal, Bench-VI at
meeting New Delhi, the meeting shall be conducted through Video Conferencing (“VC”)/
Other Audio-Visual Means (“OAVM”).
REMOTE E-VOTING
Cut-off date for e-voting Saturday, 21% May, 2022
Remote e-voting start day, date and time Tuesday, 24" May, 2022 at 9:00 a.m. (IST)
Remote e-voting end day, date and time Friday, 27" May, 2022 at 5:00 p.m. (I1ST)
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shareholders of M/s Capital Trust Limited (“Transferee Company” or
“Company”) under the provisions of sections 230 to 232 and any other
applicable provisions, if any, of the Companies Act, 2013 (“Act”) read with rule
6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (“Merger Rules™).

Explanatory Statement under sections 230(3), 232(1), 232(2) and 102 of the Act
read with rule 6 of the Merger Rules.

Annexure 1:

Scheme of amalgamation amongst M/s Capital Trust Housing Finance Private
Limited (“Transferor Company-1”) and M/s CapitalTrust Microfinance
Private Limited (“Transferor Company-2") with and into M/s Capital Trust
Limited (“Transferee Company”) and their respective shareholders and
creditors under the provisions of sections 230 to 232 of the Act (“Scheme”).

Annexure 2:

Report adopted by the Board of Directors of M/s Capital Trust Housing Finance
Private Limited in their meeting held on 17" December, 2021, explaining the
effect of Scheme on its shareholders, key managerial personnel, directors,
promoters and non-promoter shareholders and other stakeholders, in terms of the
provisions of section 232(2)(c) of the Act read with rule 6(3)(vi) of Merger
Rules.

Annexure 3:
Copy of provisional financial statements for the period 1% April, 2021 to 31%
December, 2021 of M/s Capital Trust Housing Finance Private Limited.

Annexure 4:

Report adopted by the Board of Directors of M/s CapitalTrust Microfinance
Private Limited in their meeting held on 17" December, 2021, explaining the
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effect of Scheme on its shareholders, key managerial personnel, directors,
promoters and non-promoter shareholders and other stakeholders, in terms of the
provisions of section 232(2)(c) of the Act read with rule 6(3)(vi) of Merger
Rules.

Annexure 5:

Copy of provisional financial statements for the period 1% April, 2021 to 31%
December, 2021 of M/s CapitalTrust Microfinance Finance Private Limited.

Annexure 6:

Report adopted by the Board of Directors of M/s Capital Trust Limited in their
meeting held on 17" December, 2021, explaining the effect of Scheme on its
shareholders, key managerial personnel, directors, promoters and non-promoter
shareholders and other stakeholders, in terms of the provisions of section
232(2)(c) of the Act read with rule 6(3)(vi) of Merger Rules.

Annexure 7:

Copy of provisional financial statements for the period 1% April, 2021 to 31%
December, 2021 of M/s Capital Trust Limited.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH-VI AT NEW DELH]I
COMPANY APPLICATION No. (CAA)-11/ (PB)/ 2022

In the matter of the Companies Act, 2013
And

In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read
with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

And
In the matter of Scheme of Amalgamation
Amongst
Capital Trust Housing Finance Private Limited

(Transferor Company-1/ Applicant Company-I)
And

CapitalTrust Microfinance Private Limited

(Transferor Company-2/ Applicant Company-I1)
And

Capital Trust Limited

(Transferee Company/ Applicant Company-Iil)
And

Their respective Shareholders and Creditors

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF
M/S CAPITAL TRUST LIMITED

Capital Trust Limited

CIN: L65923DL1985PLC195299, a company incorporated under the
provisions of Companies Act, 1956 and having its registered office
situated at 205 Centrum Mall, Sultanpur, M G Road, New Delhi-
110030

... Transferee Company
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FORM NO. CAA-2

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF M/S CAPITAL
TRUST LIMITED (“TRANSFEREE COMPANY”/ “COMPANY”), PURSUANT TO THE
DIRECTIONS OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL, BENCH-VI AT
NEW DELHI VIDE ORDER DATED APRIL 08, 2022

To,
The Equity Shareholders,

Notice is hereby given that by an order dated April 08, 2022 (“Order”) in Company Application No.
(CAA)-11/PB/ 2022, the Hon’ble National Company Law Tribunal, Bench-VI at New Delhi (“NCLT”
or “Tribunal®) has directed that a meeting of equity shareholders of the Company, be convened and
held for the purpose of considering and if thought fit, approving with or without modification, the
proposed scheme of amalgamation of M/s Capital Trust Housing Finance Private Limited (““Transferor
Company-1”) and M/s CapitalTrust Microfinance Private Limited (“Transferor Company-2”) with
and into M/s Capital Trust Limited (“Transferee Company”) and their respective shareholders and
creditors (“Scheme”), under the provisions of sections 230 to 232 and any other applicable provisions
of the Companies Act, 2013 (“Act”) read with the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“Merger Rules”).

In pursuance of the said Order and as directed therein, further notice is hereby given that said meeting
(“Meeting”) of the equity shareholders of the Company be held on Saturday, the 28" day of May,
2022 at 12:00 Noon through Video Conferencing (‘VC’)/ other Audio-Visual Means (“OAVM”) to
consider and if thought fit, to approve with or without modification(s), the resolution for approval of
the Scheme by requisite majority as prescribed under section 230(1) and 230(6) read with section 232(1)
of the Act Companies Act, 2013 and Merger Rules.

At the meeting, the following resolution will be considered and if thought fit, be passed, with or without
modification(s):

“Resolved that pursuant to the provisions of sections 230 to 232 of the Companies Act, 2013 read
with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and other
applicable provisions of the Companies Act, 2013 (including any statutory modification(s),
amendment(s) or re-enactment(s) thereof for the time being in force), relevant provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of the Hon ble
National Company Law Tribunal, Bench-VT at New Delhi (“NCLT ") and/or any other relevant
government or regulatory authority, body, institution (hereinafter collectively referred as
“Concerned Authority ”), if any, of competent jurisdiction under applicable laws for the time being
in force, and subject to such conditions or guidelines, if any, as may be prescribed, imposed or
stipulated in this regard by the shareholders and/or creditors of the Company, Hon’ble NCLT or
Concerned Authorities, from time to time, while granting such approvals, consents, permissions
and/or sanctions under sections 230 to 232 and other applicable provisions of the Companies Act,
2013 and which may be agreed to by the Board of Directors of the Company (hereinafter referred
to as the "Board", which term shall be deemed to mean and include one or more Committee(s)
constituted/to be constituted by the Board or any person(s) authorized by the Board to exercise its
powers including the powers conferred by this resolution), the scheme of amalgamation amongst
M/s Capital Trust Housing Finance Private Limited (“Transferor Company-1~), M/s CapitalTrust
Microfinance Private Limited (“Transferor Company-2”) and M/s Capital Trust Limited
(“Transferee Company ”) and their respective shareholders and creditors (hereinafter referred to
as the “Scheme”) as circulated along with the notice of the meeting be and is hereby approved.”
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“Resolved further that the Board be and is hereby authorized to effectively implement the
amalgamation embodied in the Scheme, make or accept such modification(s) amendment(s),
limitation(s) and/or condition(s), if any, to the Scheme as may be required by the Hon’ble NCLT
and/or any other authority while sanctioning the Scheme or as may be required for the purpose of
resolving any doubts or difficulties that may arise in giving effect to the Scheme or for any other
such reason, as the Board may deem fit and proper, to resolve all doubts or difficulties that may
arise for carrying out the Scheme and to do and execute all acts, deeds, matters and things as the
Board may in its absolute discretion deems necessary or expedient for giving effect to the Scheme.”

Take Further Notice that in pursuance of the directions of the Hon’ble Tribunal and with the objective
to maintain social distancing, the Meeting shall be conducted through VC/OAVM in compliance with
the provisions of (i) sections 230 to 232 read with section 108 of the Act; (ii) rule (6)(3)(xi) of the
Merger Rules; (iii) applicable provisions of the Companies (Management and Administration) Rules,
2014; (iv) regulation 44 & other applicable provisions of SEBI (Listing Obligation and Disclosure
Requirements) Regulations, 2015; and (iv) relevant circulars as issued by Ministry of Corporate Affairs
(“MCA Circulars”) for the purpose of conducting meetings through VC/OAVM, for which the
Company has provided the facility to its equity shareholders to attend the meeting through VC/OAVM
and to cast their vote either through remote e-voting facility prior to the Meeting (‘“Remote e-voting”)
or through e-voting system during the Meeting. Further, the Company has engaged the services of
National Securities Depository Limited (“NSDL”) for providing the facility of voting through Remote
e-voting and for participation in the Meeting through VC/OAVM facility and e-voting system during
the Meeting.

A copy of notice convening the Meeting along with explanatory statement under sections 230(3),
232(1), 232(2) and 102 of the Act read with rule 6 of the Merger Rules, Scheme and other requisite
enclosures as indicated in the index to this notice are enclosed herewith. Further, the aforesaid
documents are also placed on the website of the Company viz. www.capitaltrust.in and will also be
available on the website of BSE Limited (“BSE”) and National Stock Exchange of India Limited
(“NSE”) at www.bseindia.com and www.nseindia.com, respectively and also on the website of NSDL
at www.evoting.nsdl.com. A recorded transcript or video proceedings of the Meeting shall also be made
available on the website of the Company as soon as possible.

The Hon’ble Tribunal, vide its Order, has appointed Dr. M.K. Pandey, Advocate as Chairperson, Mr.
Satwinder Singh, Advocate as an Alternate Chairperson and Mr. Kushagra Goyal, Chartered
Accountant as Scrutinizer for the said Meeting or any adjournment(s) thereof.

The aforesaid Scheme, if approved by the Equity Shareholders of the Company, will be subject to
subsequent approval of the Hon’ble Tribunal and/or any other approval as may be required.

For Capital Trust Limited

Sd/-
Date:26.04.2022 Vinod Kumar Raina
Place: New Delhi Authorised Signatory
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NOTES:

1.

In view of the COVID-19 pandemic and pursuant to the directions of the Hon’ble Tribunal vide
order dated 8" April, 2022 (“Order”) and relevant MCA circulars along with circulars issued by
the Securities and Exchange Board of India (“SEBI Circulars”) and in compliance with the
provisions of the Act read with rules made thereunder, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (“SEBI Listing Regulations’), as amended from time to time,
the Meeting of equity shareholders of the Company is being conducted through VC/OAVM facility
which does not require physical presence of the equity shareholders at a common venue. The
deemed venue for the aforesaid Meeting shall be the Registered Office of the Company viz. 205
Centrum Mall, Sultanpur, M G Road, New Delhi-110030.

An explanatory statement under the provisions of sections 230(3), 232(1), 232(2) and 102 of the
Act read with rule 6 of the Merger Rules setting out material facts forms part of this notice.

Since this Meeting is being held as per the directions of the Hon’ble Tribunal through VC/OAVM,
physical attendance of the equity shareholders has been dispensed with. Accordingly, in terms of
MCA General Circular No. 14/2020 dated 8™ April, 2020, the facility for appointment of proxies
by the equity shareholders will not be available for the said Meeting and hence the proxy form,
attendance slip and route map are not annexed to this notice.

Authorized representative of corporate equity shareholders may be appointed for the purpose of
voting through Remote e-voting facility prior to the Meeting and for participation in the Meeting
through VC/OAVM and e-voting during the Meeting. In this respect, corporate members intending
to attend the Meeting are required to send a duly certified copy of the board resolution or authority
letter or power of attorney of the board of directors or other governing body of such body corporate
authorizing their representative(s) to attend and vote, at the e-mail ID of the scrutinizer at
kushagra.goyal0108@gmail.com or at the e-mail ID of the Company at cs@capitaltrust.in with a
copy marked to NSDL at evoting@nsdl.co.in not later than 48 (Forty-Eight) hours before the
scheduled time of commencement of the Meeting.

The quorum will be counted as one for every client 1D/ registered folio number irrespective of the
number of joint holders. Further, the attendance of equity shareholders attending the meeting
through VC/OAVM will be counted for the purpose of reckoning the quorum and as prescribed by
the Hon’ble Tribunal vide its Order, quorum for the aforesaid Meeting shall be 5,300 (Five
Thousand and Three Hundred) in number. Further, in terms of the Order, if the quorum is not
present at the time of commencement of the Meeting, then the Meeting shall stand adjourned by
half an hour and thereafter equity shareholders present on the e-platform shall be deemed to
constitute the quorum.

All relevant documents referred to in the accompanying notice and explanatory statements are
open for inspection by the equity shareholders at the registered office of the Company at 205
Centrum Mall, Sultanpur, M G Road, New Delhi-110030 on all working days between 11:00 a.m.
(IST) to 01:00 p.m. (IST) up to the date of the Meeting and will also be made available at the
Meeting. Said documents will also be made available for inspection through electronic means on
request in writing or through e-mail to the Company at cs@capitaltrust.in.
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In pursuance of the directions of the Hon'ble Tribunal and with the objective to maintain social
distancing, the Company has provided the facility of attending the meeting and voting through
VC/OAVM so as to enable the equity shareholders, to consider and approve the Scheme by way
of aforesaid resolution. National Securities Depository Limited (“NSDL”) will be providing
facility for voting through remote e- voting prior to the Meeting, for participation in the Meeting
through VC/OAVM facility and e-voting system during the Meeting.

The equity shareholders are informed that in case of joint holders attending the meeting, only such
joint holder whose name stands first in the Register of Members/ List of Beneficial Owners as
received from NSDL/ Central Depository Services (India) Limited (“CDSL”) (collectively
referred to as “Depositories ”) in respect of such joint holding will be entitled to vote.

In compliance with the directions of the Hon'ble Tribunal, this notice is being sent to all the equity
shareholders of the Company individually whose names appear in the Register of Members / list
of Beneficial Owners as per the details furnished by Depositories as on 22" April, 2022 i.e. cut-
off date for dispatch of notice through permitted mode.

This Notice convening the meetings of equity shareholders of the Company will be published
through advertisement in “Business Standard” (English, Delhi NCR Edition) and “Jansatta”
(Hindi, Delhi NCR Edition).

Voting rights shall be reckoned on the paid-up value of the shares registered in the names of equity
shareholders as on “cut-off date” i.e. 215 May, 2022. Persons who are not equity shareholders of
the Company as on the cut-off date should treat this notice for information purposes only.

In line with the MCA Circulars and SEBI Circulars, the notice of this Meeting will also be available
on the website of the Company at website i.e. www.capitaltrust.in. The same can also be accessed
from the websites of the Stock Exchanges i.e. BSE Limited and National Stock Exchange of India
Limited at www.bseindia.com and www.nseindia.com, respectively and also on the website of
NSDL at www.evoting.nsdl.com.

As directed by Hon'ble Tribunal and pursuant to section 101 of the Act read with the rules made
thereunder, (including any statutory modification(s), clarification(s), exemption(s) or re-
enactment(s) thereof for the time being in force) the notice together with the documents
accompanying the same, is being sent by electronic mode to those shareholders whose e-mail
addresses are registered with their Depository Participants (in case of electronic shareholding) /
the Company's Registrar and Share Transfer Agents (in case of physical shareholding).

In accordance with the provisions of sections 230-232 of the Act, the Scheme shall be acted upon
only if a majority of persons representing three-fourth in value of the equity shareholders of the
Company, voting in person (including through authorized representative) through VC/OAVM or
through remote e-voting agree to the Scheme.

In compliance with the Order of Hon’ble Tribunal, the provisions of sections 230 to 232 read with
section 108 of the Act, rule (6)(3)(xi) of the Merger Rules, applicable provisions of the Companies
(Management and Administration) Rules, 2014, regulation 44 of SEBI Listing Regulations and
relevant MCA Circulars, the Company is providing to its equity shareholders, a facility to exercise
their right to vote on resolution proposed to be considered and passed at the meeting of the equity
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shareholders by electronic means and the business may be transacted through remote e-voting
services. The facility of casting vote by the equity shareholders using an electronic voting system
(“Remote e-voting”) will be provided by NSDL as detailed hereunder:

A. The remote e-voting period will commence on Tuesday, 24™ May, 2022 at 9:00 a.m. (I1ST)
and ends on Friday, 27" May, 2022 at 5:00 p.m. (IST). During this period, members
holding equity shares either in physical form or in dematerialised form, as on the cut-off
date i.e. 21 May, 2022, may cast their vote by remote e-voting. The remote e-voting module
shall be disabled by NSDL for voting thereafter. Once the vote on a resolution is cast by the
member, the member shall not be allowed to change it subsequently.

B. The facility for electronic voting system, shall also be made available at the meeting. The
members attending the meeting, who have not casted their votes through remote e-voting
and are otherwise not barred from doing so, shall be able to exercise their voting rights at
the meeting. The members who have already cast their votes through remote e-voting may
attend the meeting but shall not be entitled to cast their votes again at the meeting.

INSTRUCTIONS FOR MEMBERS FOR REMOTE E-VOTING ARE AS UNDER:-

The remote e-voting period will begin on Tuesday, 24" May, 2022 at 9:00 a.m. (IST) and ends on
Friday, 27" May, 2022 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. 21% May, 2022, may cast their vote electronically. The
voting right of members shall be in proportion to their share in the paid-up equity share capital of the
Company as on the cut-off date, being 21 May, 2022.

How do | 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
https://www.evoting.nsdl.com

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 | 1. If you are already registered for NSDL IDeAS facility, please
holding securities in demat visit the e-Services website of NSDL. Open web browser by
mode with NSDL. typing the following URL: https://eservices.nsdl.com either on a

Personal Computer or on a mobile. Once the home page of e-
Services is launched, click on the “Beneficial Owner” icon under
“Login” which is available under “IDeAS” section. A new screen
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will open. You will have to enter your 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 options available against company name
or e-Voting service provider i.e. NSDL and you will be re-
directed to NSDL e-Voting website for casting your vote during
the remote e-Voting period or joining virtual meeting & voting
during the meeting.

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

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

Individual Shareholders | 1. Existing users who have opted for Easi / Easiest, they can login

holding securities in demat through their user id and password. Option will be made available
mode with CDSL to reach e-Voting page without any further authentication. The
URL for users to login to  Easi/Easiest are
https://web.cdslindia.com/myeasi/home/login or

www.cdslindia.com and click on New System Myeasi.

2. After successful login of Easi/Easiest the user will be also able to
see the E Voting Menu. The Menu will have links of e-Voting
service provider i.e. NSDL. Click on NSDL to cast your vote.

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

4. Alternatively, the user can directly access e-Voting page by
providing demat Account Number and PAN No. from a link in
www.cdslindia.com home page. Th]e system will authenticate
the user by sending OTP on registered Mobile & Email as
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recorded in the demat Account. After successful authentication,
user will be provided links for the respective ESP i.e. NSDL
where the e-Voting is in progress.

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. Once login, you will be able to see e-Voting option.
Once you click on e-Voting option, you will be redirected to
NSDL/CDSL Depository site after successful authentication,
wherein you can see e-Voting feature. Click on options available
against 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 1D/ 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 toll
free no.: 1800 1020 990 and 1800 22 44 30.

Individual Shareholders
holding securities in demat

Members facing any technical issue in login can contact CDSL
helpdesk by sending a request at helpdesk.evoting@cdslindia.com or

mode with CDSL contact at 022-23058738 or 022-23058542-43.

B. Login Method for e-voting 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 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.

Alternatively, if you are registered for NSDL eservices i.e. IDeAS, you can log-in at https://e-
services.nsdl.com/ with your existing IDeAS login. Once you log-in to NSDL e-services 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:
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6.

Manner of holding shares i.e. Demat Your User ID is:
(NSDL or CDSL) or Physical

(@)

For Members who hold shares in demat [ 8 Character DP ID followed by 8 Digit
account with NSDL. Client ID

For example if your DP ID is IN300*** and
Client ID is 12****** then your user ID is

I NBOO***IZ******.
(b) For Members who hold shares in demat | 16 Digit Beneficiary ID
account with CDSL. For example if your Beneficiary ID is
1 2% *FFxFdAxxAxx% then your user ID is
12**************
(c) For Members holding shares in Physical | EVEN Number followed by Folio Number

Form. registered with the Company.

For example if folio number is 001*** and
EVEN is 101456 then wuser ID is
101456001***

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

a)

b)

If yo

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

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.

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 1D 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’.

(i) If your email ID is not registered with the Company/ Depository Participants and
they are not having their user ID and password, may obtain a login ID and
password for casting his/her vote by remote e-voting at evoting@nsdl.co.in or by
contacting NSDL at the toll free no. 1800-222-990 mentioning their Demat
Account No./ Folio No.

u 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

c)

available on www.evoting.nsdl.com.

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.
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After entering your password, tick on Agree to “Terms and Conditions” by selecting on the
check box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.

Step 2: Cast your vote electronically 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.

Select “EVEN” of Capital Trust Limited for which you wish to cast your vote during the
remote e-Voting period.

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

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.

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

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

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

General Guidelines for shareholders:

1.

Body Corporate Equity Shareholders (i.e. other than Individuals) are requested to send scanned
copy (PDF/JPEG Format) of the relevant Board Resolution/Authority letter etc. authorizing the
representative, who are authorized to vote and attend at the said meeting, to the Scrutinizer
through e-mail at kushagra.goyal0108@gmail.com or to the Company at cs@capitaltrust.in
with a copy marked to evoting@nsdl.co.in not later than 48 (Forty-Eight) hours before the
scheduled time of commencement of the Meeting.

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.

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 toll free no.: 1800 1020 990 and 1800 22 44 30 or send a
request to Mr. Amit Vishal 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 RESOLUTION SET OUT IN
THIS NOTICE:

1. Incase shares are held in physical mode please provide Folio No., Name of shareholder, scanned
copy of any one share certificate (front and back), PAN (self-attested scanned copy of PAN card),
AADHAR (self-attested scanned copy of Aadhar Card) by email to cs@capitaltrust.in.
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In case shares are held in demat mode, please update your email id with your depository. 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 for Individual shareholders
holding securities in demat mode.

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.

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
required to update their mobile number and email 1D correctly in their demat account in order to
access e-Voting facility.

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/OAVM facility
and have not casted their vote on the Resolution through remote e-Voting and are otherwise not
barred from doing so, shall be eligible to vote through e-Voting system 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.

5. Mr. Kushagra Goyal, Chartered Accountant has been appointed by Order of the Hon’ble Tribunal,

as the Scrutinizer to scrutinize the voting process in a fair and transparent manner.

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

1.

Member will be provided with a facility to attend the Meeting through VC/OAVM 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/OAVM link” placed
under “Join General meeting” menu against company name. You are requested to click on
VC/OAVM link placed under Join Meeting menu. The link for VC/OAVM 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.

Members are encouraged to join the Meeting through Laptops for better experience. Further
Members will be required to allow Camera and use Internet with a good speed to avoid any
disturbance during the meeting.

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.
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Shareholders who would like to express their views/ask questions during the meeting will be
required to register themselves as speaker by sending their request from their registered e-mail ID,
mentioning their name, DP ID and Client ID/Folio Number, Mobile Number etc. at
cs@capitaltrust.in by 18" May, 2022.

Only those Shareholders who have registered themselves as speaker by 5.00PMon 25 March, 2022
will be able to speak at the meeting depending on availability of time.

Further, Shareholders who would like to have their questions/queries responded during the meeting
requested to send such questions/queries in advance within the aforesaid date and time, by
following similar process as stated above.
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL
BENCH-VI AT NEW DELH]I
COMPANY APPLICATION No. (CAA)-11/ (PB)/ 2022

In the matter of the Companies Act, 2013
And
In the matter of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 read
with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
And
In the matter of Scheme of Amalgamation
Amongst
Capital Trust Housing Finance Private Limited
(Transferor Company-1/ Applicant Company-I)
And
CapitalTrust Microfinance Private Limited
(Transferor Company-2/ Applicant Company-I1)
And
Capital Trust Limited
(Transferee Company/ Applicant Company-Iil)
And
Their respective Shareholders and Creditors

NOTICE CONVENING THE MEETING OF EQUITY SHAREHOLDERS OF
CAPITAL TRUST LIMITED

Capital Trust Limited

CIN: L65923DL1985PLC195299, a company incorporated under
the provisions of Companies Act, 1956 and having its registered
office situated at 205 Centrum Mall, Sultanpur, M G Road, New

Delhi-110030
... Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3), 232(1), 232(2) AND SECTION 102
OF THE COMPANIES ACT, 2013 (“ACT”) READ WITH RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 (“MERGER
RULES”) TO THE SCHEME OF AMALGAMATION AMONGST M/S CAPITAL TRUST
HOUSING FINANCE PRIVATE LIMITED, M/S CAPITALTRUST MICROFINANCE
PRIVATE LIMITED AND M/S CAPITAL TRUST LIMITED AND THEIR RESPECTIVE
SHAREHOLDERS AND CREDITORS

1. This is the statement accompanying the Notice convening the meeting of Equity Shareholders of
M/s Capital Trust Limited (“Transferee Company”), pursuant to the order dated April 08, 2022
(“Order”) passed by the Hon’ble National Company Law Tribunal, Bench-VI at New Delhi
(“Tribunal”) in Company Application No. (CAA)-11/ (PB)/ 2022, to be held on Saturday, May
28, 2022 at 12:00 Noon through VC/OAVM, to consider, and if thought fit, to approve, with or
without modification(s), the scheme of amalgamation (“Scheme”) amongst M/s Capital Trust
Housing Finance Private Limited (“Transferor Company-1) and M/s Capitaltrust Microfinance
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Private Limited (“Transferor Company-2") with and into M/s Capital Trust Limited (“Transferee
Company”) and their respective shareholders and creditors under sections 230 to 232 of the Act.

2. All the capitalized terms used in this explanatory statement and defined in the Scheme shall have
the same meaning ascribed to them in the Scheme.

3. Details of the Transferor Company-1/ Applicant Company-I are given as under:

a)
b)
c)
d)
e)
f)
9)
h)

)

K)

Corporate Identification Number: U67200DL2017PTC314968

Permanent Account Number: AAGCC9096F

Name: Capital Trust Housing Finance Private Limited

Date of incorporation: March 23, 2017

Type of company: Private Limited Company

Registered Office: 205 Centrum Mall, Sultanpur, M G Road, New Delhi-110030

Email-id: capitaltrusthousing@gmail.com

Details of capital structure: The authorized, issued, subscribed and paid-up share capital of
the Transferor Company-1 as on December 31, 2021 is as follows:

Particulars Amount (in Rs.)

Authorized Share Capital:

1,20,10,000 equity shares of Rs. 10/- each 12,01,00,000/-
Total 12,01,00,000/-

Issued, Subscribed and Fully Paid-up Share Capital:

1,05,10,000 equity shares of Rs. 10/- each 10,51,00,000/-
Total 10,51,00,000/-

Subsequent to the December 31, 2021 and till the date of issue of this Notice, there has been
no change in the authorized, issued, subscribed and paid-up share capital of the Transferor
Company-1.

Name of the stock exchange where securities of Transferor Company-1 are listed: The
securities of Transferor Company-1 are not listed on any stock exchange in India.

Main objects as per the Memorandum of Association of the Transferor Company-1: The
main objects of Transferor Company-1 as set out in Clause Il (A) of the Memorandum of
Association are as under:

(i) To provide long term finance to any person or persons or co-operative society or
association of persons or body of individuals either at interest or without and / or with
or without any security for construction, purchase, enlarge, or repair of any houses,
flats, raw houses, bungalows, rooms, huts used for residential purpose either in total
or part thereof.

(i) To provide long term finance to the aforesaid persons with or without interest and with
or without any security for the purpose of enabling such customer to construct or
purchase any free hold or leasehold lands, estate or interest in any property to be used
for residential purposes upon such terms and conditions as the Company may deem
fit.

(iii) To provide affordable housing loan across India including Tier 1l and Tier Il cities,
semi- rural areas and the urban poor segment and to play a very critical role in
empowering this segment in helping them buy their dream homes.

Nature of the business carried on by the Transferor Company-1: The Transferor
Company-1 was incorporated to engage in the business of housing finance and in this regard
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had applied for the license of Housing Finance but has withdrawn the same and do not intent
to do NBFC business. Currently, the Transferor Company-1 has just deployed its funds as
inter-corporate loans.

Names of the present Promoters of the Transferor Company-1 along with their
residential addresses:

S. No. Name Address

1. Capital Trust Limited | 205, 2" Floor, Centrum Mall, Sultanpur, MG Road,
New Delhi-110030

2. Mr. Yogen Khosla Rambagh farm, Kh. no. 1535, Asola village,
Chattarpur, South Delhi-110074, India

Names of present Directors/KMP along with their DIN/PAN and residential addresses
of Transferor Company-1:
S. No Name & DIN/PAN Address
Designation
1. Mr. Yogen Khosla, | 00203165 | Rambagh farm, Kh. no. 1535, Asola village,
Director Chattarpur, South Delhi-110074, India
2. Mr. Pawan Dubey, | 01767875 | 23 b, Near Som Bazar Chowk, New Layalpur
Director Extn, Krishna Nagar H.O, Delhi-110051
3. Mr. Karan Singh, 07162292 | House No. D-120, Ganesh Nagar, Pandav
Director Nagar Complex, Shakarpur, Delhi-110092

Details of change of name of the Transferor Company-1 in the last five years: There has
been no change in the name of the Transferee Company in last five years

Details of change of registered office of Transferor Company-1 in the last five years:
Initially, the registered office of the Transferor Company-1 was situated at 366 Sultanpur, M
G Road, New Delhi-110030 which was subsequently shifted to 507 DLF Courtyard, Saket,
District Center, New Delhi-110017 with effect from 22" June, 2020. Subsequently, the
registered office of the Transferor Company-1 was again shifted to 205 Centrum Mall,
Sultanpur, M G Road, New Delhi-110030 with effect from 1%t October, 2020.

Details of change of Objects of the Transferor Company-1 in the last five years: There
has been no change in the objects of the Transferor Company-1 in the last five years.

Date of Board Meeting at which the Scheme was approved: December 17, 2021

The directors who gave their assent/ dissent: The Scheme was unanimously approved by
all the directors of the Transferor Company-1.

Amount due to Secured Creditors of the Transferor Company-1 as on September 30,
2021: The Transferor Company-1 has no Secured Creditor as on September 30, 2021.

Amount due to Unsecured Creditors of the Transferor Company-1 as on September 30,
2021: The Transferor Company-1 has no Unsecured Creditor as on September 30, 2021.

Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.:
Kindly refer to the Report adopted by the Board of Directors of Transferor Company-1 in
their meeting held on December 17, 2021 as annexed herewith and marked as Annexure-2.
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V) The Net Worth of the Transferor Company-1 as on December 31, 2021:

Particulars Amount (in Rs.)
Equity Share Capital 105,100,000
Other Equity 49,232,346
Net-worth 154,332,346

A copy of provisional financial statements for the period 1% April, 2021 to 31 December,
2021 of the Transferor Company-1 is annexed herewith and marked as Annexure-3.

4. Details of the Transferor Company-2 / Applicant Company-I1 are given as under:

a) Corporate Identification Number (CIN): U65921DL1990PTC287461

b) Permanent Account Number: AAACP9871F

¢) Name: Capitaltrust Microfinance Private Limited

d) Date of incorporation: August 01, 1990

e) Type of company: Private Limited Company

f) Registered Office: 205 Centrum Mall, Sultanpur, M G Road, New Delhi-110030
g) Email-id: parikarmainvestments@gmail.com

h) Details of capital structure: The authorized, issued, subscribed and paid up share capital of

the Transferor Company-2 as on December 31, 2021 is as follows:

Particulars Amount (in Rs.)

Authorized Share Capital:

25,00,000 equity shares of Rs.100/- each 25,00,00,000/-
Total 25,00,00,000/-

Issued, Subscribed and Fully Paid-up Share Capital:

16,20,010 equity shares of Rs. 100/- each 16,20,01,000/-
Total 16,20,01,000/-

Subsequent to the December 31, 2021 and till the date of issue of this Notice, there has been
no change in the authorized, issued, subscribed and paid-up share capital of the Transferor

Company-2.

i) Name of the stock exchange where securities of Transferor Company-2 are listed: The

securities of Transferor Company-2 are not listed on any stock exchange in India.

j) Main objects as per the Memorandum of Association of the Transferor Company-2: The
main objects of Transferor Company-2 as set out in Clause Ill (A) of the Memorandum of

Association are as under:

(i) To buy, sell, invest, transfer, dispose of and otherwise deal in shares, stocks, debentures,

debenture stock, bonds fully paid and partly paid up and securities of any kind issued or
guaranteed by any Company, Corporation or Undertaking, private or public, to promote
the formation and mobilization of Capital, to manage capital savings and investments, to
undertake bills discontinuing business, to purchase , finance , discount , rediscount bills of
exchange, to act as discount and acceptance house, to arrange acceptance or co-
acceptance of bills, to act as financial intermediaries, finance broker, to borrow, to lend,
to negotiate loans, to transact business as promoter, financiers, monetary agents, to carry
on the business of a Company established with the object of financing Industrial enterprises
within the meaning of Section 370 of the Companies Act, 1956, to carry on the business of
leasing, hire purchase and letting on hire and entering into any financial arrangements in
acquiring by import or otherwise and providing on lease, hire or rent in India and abroad
all types of plants, machinery, equipment, tools, dies, mould, appliances, instruments
furniture , vehicles including motor cars, buses, lorries, trucks, tampoo, rikshaws, coaches,
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motor-cycles, scooters and motor vehicles of all kinds and description, to invest the capital
and other funds of the Company in the purchase or acquisition of or rights, movable and
immovable properties, to use the capital, funds and assets of the Company as security for
borrowing and acquisition of or rights; in movable or immovable properties, shares, stocks,
debentures, debenture stocks, bonds, mortgages, obligations, securities, revolving
underwriting facilities and issue, acceptance and registration of all type of instruments, to
raise or provide venture capital, to promote or finance the promotion of all types of
instruments and to revolve investments of all kinds, to assist and develop financial services
supermarket, to transact in inter corporates bills, import/export financing, factoring,
consumer financing and foreign exchange broking, to collaborate and tie up with any
financial institution or body corporate as also act as a representative on behalf of any
financial institution for providing all or any of the aforesaid financial services.

(iii) To carry on the business of finance in all its branches.

(iv) Toreduce poverty in India, by carrying on business of providing microfinance services,
as permitted from time to time by the reserve bank of India, exclusively to large number
of women in their villages for income generation.

(vi)

(vii) To carry on business as insurance agents including micro insurance agents for all
classes of insurance business, and as insurance advisers, pensions advisers, consultant
assessors, valuers, surveyors, average and adjusters and other related activities.” To
design, buy, sell, produce, manufacture, import, export, repair, maintain and deal in
all kinds of security systems, devices, appliances, and parts and accessories thereof
whether electrical, electronic, mechanical, solar and any other kind of energy.

k) Nature of business carried out by Transferor Company-2: The Transferor Company-2 is
engaged in microfinance business and is registered with RBI as Non-Deposit taking
Systemically Important (ND-SI) Non-Banking Finance Company-Micro Finance Institution.

1) Names of the present Promoters of the Transferor Company-2 along with their residential
addresses:

S. No. Name Address
1. Capital Trust Limited | 205, 2 Floor, Centrum Mall, Sultanpur, MG Road,
New Delhi-110030

2. Mr. Yogen Khosla Rambagh farm, Kh. no. 1535, Asola village,
Chattarpur, South Delhi-110074, India

m) Names of present Directors/KMP along with their DIN/PAN and residential addresses of
Transferor Company-2:

S. No Name & DIN/PAN Address
Designation
1. Mr. Yogen Khosla, | 00203165 | Rambagh farm, Kh. no. 1535, Asola village,
Managing Director Chattarpur, South Delhi-110074, India

2. Mr. Pawan Dubey, | 01767875 | 23 b, Near Som Bazar Chowk, New Layalpur
Director Extn, Krishna Nagar H.O, Delhi-110051
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3. Ms. Anju Khosla, 03496484 | Rambagh farm, Kh. no. 1535, Asola village,

Director Chattarpur, South Delhi-110074, India

4, Mr. Yuv Vir | 07654913 | Rambagh farm, Kh. no. 1535, Asola village,
Khosla, Director Chattarpur, South Delhi-110074, India

5. Mr. Sukumara | AECPP55 | Thiruvathira Njakkanal P.O Krishna puram

Pillai, CFO (KMP) 54L Alappuzha District Kerala State 690533

Details of change of name of the Transferor Company-2 in the last five years: The name
of the Transferor Company-2 was changed from ‘“Parikarma Investments and Financial
Services Private Limited” to its present name Viz. “Capital Trust Microfinance Private Limited”
and a fresh certificate of registration confirming the change of name of the Transferor
Company-2 was issued by the Registrar of Companies, NCT of Delhi & Haryana on January
12, 2017.

Details of change of registered office of Transferor Company-2 in the last five years:
Initially, at the time of incorporation, the registered office of the Transferor Company-2 was
situated in the state of Punjab. Subsequently, in the year 2015, the registered office of the
Transferor Company-2 was shifted from the state of Punjab to the NCT of Delhi and in this
regard, a certificate confirming the registration of shifting of registered office was issued by
the Registrar of Companies, NCT of Delhi & Haryana on November 20, 2015.

Details of change of Objects of the Transferor Company-2 in the last five years: There
has been no change in the objects of the Transferor Company-2 in the last five years.

Date of Board Meeting at which the Scheme was approved: December 17, 2021

The directors who gave their assent / dissent: The Scheme was unanimously approved by
all the directors of the Transferor Company-2.

Amount due to Secured Creditors of the Transferor Company-2 as on September 30,
2021: The Transferor Company-2 has no Secured Creditor as on September 30, 2021.

Amount due to Unsecured Creditors of the Transferor Company-2 as on September 30,
2021: The Transferor Company-2 has 1(One) Unsecured Creditors for an outstanding debt of
Rs. 80,92,799/-(Rupees Eighty Lakh Ninety Two Thousand Seven Hundred And Ninety Nine)
as on September 30, 2021.

Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.:
Kindly refer to the Report adopted by the Board of Directors of Transferor Company-2 in their
meeting held on December 17, 2021 as annexed herewith and marked as Annexure-4.

The Net Worth of the Transferor Company-2 as on December 31, 2021:

Particulars Amount (in Rs.)
Equity Share Capital 162,001,000
Other Equity 199,490,904
Net-worth 361,491,904

A copy of provisional financial statements for the period 1%t April, 2021 to 31 December, 2021
of the Transferor Company-2 is annexed herewith and marked as Annexure-5.
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5. Details of the Transferee Company/ Applicant Company-I11 are given as under:

a)
b)
c)
d)
e)
f)

9)
h)

)

Corporate Identification Number (CIN): L65923DL1985PLC195299

Permanent Account Number: AAACC0188L

Name: Capital Trust Limited

Date of incorporation: August 23, 1985

Type of company: Listed Public Company

Registered Office: 205 Centrum Mall, M G Road, Sultanpur, Delhi-110030

Email-id: cs@capitrust.in

Details of capital structure: The authorized, issued, subscribed and paid up share capital of
the Transferee Company as on December 31, 2021 is as follows:

Particulars Amount (in Rs.)

Authorized Share Capital:

3,00,00,000 equity shares of Rs.10/- each 30,00,00,000/-
Total 30,00,00,000/-

Issued, Subscribed and Fully Paid-up Share Capital:

1,63,61,415 equity shares of Rs. 10/- each 16,36,14,150/-
Total 16,36,14,150/-

Subsequent to the December 31, 2021 and till the date of issue of this Notice, there has been
no change in the authorized, issued, subscribed and paid-up share capital of the Transferee
Company.

Name of the stock exchange where securities of Transferee Company are listed: The
equity shares of Transferee Company are listed on BSE Limited and National Stock Exchange
of India Limited.

Main objects as per the Memorandum of Association of the Transferee Company: The
main objects of Transferee Company as set out in Clause Il (A) of the Memorandum of
Association are as under:

(i) To provide Multi-dimensional services, i.e. innovation in financial Intermediation,
improve the quality of existing financial services, either individually or in collaboration
with well-known and reputed merchant banking institution and IFC of Washington;
help to provide survey of foreign markets for increase in Indian exports; to procure
technical knowhow of import leasing into the country; arrange funds from foreigners
and/or non-resident Indians on repatriable and non-repatriable basis; create barter
trade and/or counter trade facilities and in this respect design strategies to provide
specialist services in all respects; create the investment market for non-resident Indians
and provide them personal financial planning, investment planning, tax planning
portfolio advice and assistance on identification of industrial projects, provide
umbrella of services required for merchant trading. The said services shall be inclusive
of providing management for institutional funds create for organisation like Banks,
Insurance Companies, Trusts, Leasing Companies and for other Corporate or non-
Corporate Bodies. Company shall promote and organise "Mutual Growth Funds" for
non-resident Indians inside India and outside India and act as Managers, Marketing
Agents, Investment Advisors; organise "Mutual Growth Funds" in India with the
specific object to earn better Income for investors in the funds by investing the same in
long short-term loans in Public and/or Private Corporate Bodies.

(i) To carry on the business of leasing, hire purchase, export and import finance,
financing tea, coffee and rubber estates and providing finance to all types of trading
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activities; provide 'acceptance house' and "Confirming House" services; provide
Venture Capital and Merchant banking services on modern lines to all types of small,
medium and large industries.

To undertake the micro-financing activities in the urban and rural areas to provide
financial assistance to individuals in the form of Income Generation loans, livelihood
loans, consumption loans, emergency loans and loans for the promotion and growth of
labour intensive activities for upliftment of human enterprises such as production of
handloom fabrics, garments, carpets, sericulture, handicrafts, repair workshops,
provision stores, setting up tea shops etc. Micro credit can be extended for buying
buffalos, setting up milk dairy, setting up poultry farms etc.

k) Nature of business carried out by Transferee Company: The Transferee Company is a Non-

Deposit taking Systemically Important (ND-SI) Non-Banking Finance Company registered
with RBI and is engaged in the business of providing loan to Micro and Small Enterprises.

Names of the present Promoters of the Transferee Company along with their residential
addresses:
S. No. Name Address
1. Mr. Yogen Khosla Rambagh farm, Kh. no. 1535, Asola village,
Chattarpur, South Delhi-110074, India
2. Moonlight Equity Khasra No. 850 Village Bhati Khurd New Delhi South
Private Limited Delhi DL 110074 IN

m) Names of present Directors/KMP along with their DIN/PAN and residential addresses of

Transferee Company:

S. No Name & DIN/PAN Address
Designation

1. Mr. Yogen Khosla, | 00203165 | Rambagh farm, Kh. no. 1535, Asola village,
Managing Director Chattarpur, South Delhi-110074, India

2. Mr. Pawan Dubey, | 01767875 | 23 b, Near Som Bazar Chowk, New Layalpur
Director Extn, Krishna Nagar H.O, Delhi-110051

3. Mr. Sanjiv Syal, | 00271256 | C-102, Anand Niketan, South, Moti Bagh,
Director Delhi-110021, India

4, Mr. Govind Saboo, | 06724172 | 97, Deena Nath Ka Rasta, Chand Pole Bazar,
Director Jaipur-302001, Rajasthan, India

5. Mr. Vahin Khosla, | 07656894 | Rambagh Farm, Kh No. 1535, Asola Village,
Director Chattarpur-110074, South Delhi, India

6. Mrs. Suman | 08730773 | 1185, MSB, Timarpur, Civil Lines, Delhi-
Kukrety, Director 110054, India

7. Mr. Vinod Kumar | AFDPR8 | G-02, Tower - 7, La- Residentia, Tech

Raina, _Chief | 473A | Zone- 4, Greater Noida West, UP 201309
Financial Officer
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8. Mrs. Tanya Sethi, | EWJPS64 | 1/6892. East Rohtash Nagar, Shahdara,
Company Secretary 42H Delhi- 110032

Details of change of name of the Transferee Company in the last five years: There has
been no change in the name of the Transferee Company in last five years.

Details of change of registered office of Transferee Company in the last five years:
Initially, the registered office of the Transferee Company was situated at 366 Sultanpur, M G
Road, New Delhi-110030 which was subsequently shifted to 507 DLF Courtyard, Saket,
District Center, New Delhi-110017 with effect from 22" June, 2020. Subsequently, the
registered office of the Transferee Company was again shifted to 205 Centrum Mall, Sultanpur,
M G Road, New Delhi-110030 with effect from 1% October, 2020.

Details of change of Objects of the Transferee Company in the last five years: There has
been no change in the objects of the Transferee Company in the last five years.

Date of Board Meeting at which the Scheme was approved: December 17, 2021.

The directors who gave their assent / dissent: The Scheme was unanimously approved by
all the directors of the Transferee Company.

Amount due to Secured Creditors of the Transferee Company as on September 30, 2021
The Transferee Company has 22 (Twenty-Two) Secured Creditors for an outstanding debt of
Rs. 132,30,46,980/- (Rupees One Hundred And Thirty Two Crores Thirty Lakhs Forty Six
Thousand Nine Hundred And Eighty only) as on September 30, 2021.

Amount due to Unsecured Creditors of the Transferee Company as on September 30,
2021: The Transferee Company has 2 (Two) Unsecured Creditors for an outstanding debt of
Rs. 8,31,250/- (Rupees Eight Lakhs Thirty One Thousand Two Hundred And Fifty only) as on
September 30, 2021.

Disclosure about the effect of Scheme on the material interests of Directors/ KMP etc.:
Kindly refer to the Report adopted by the Board of Directors of Transferee Company in their
meeting held on December 17, 2021 as annexed herewith and marked as Annexure-6.

The Net Worth of the Transferee Company as on December 31, 2021:

Particulars Amount (in Rs.)
Equity Share Capital 162,175,000
Other Equity 1,025,438,264
Net-worth 1,187,613,264

A copy of provisional financial statements for the period 1% April, 2021 to 31 December,
2021 of the Transferee Company is annexed herewith and marked as Annexure-7.

6. Relationship between the Companies who are parties to the Scheme:

The Transferor Companies are wholly-owned subsidiary of the Transferee Company.

7. The salient features of the Scheme are set out hereunder:

A

The Board of Directors of the Applicant Companies are of the view that the proposed Scheme
shall have the following benefits:

(&) Optimum and efficient utilization of resources either in form of assets and sharing of
ancillary facilities;
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(b) Benefit of obtaining synchronization of synergies;

(c) Structured, sharper and better management focusing on holistic growth of the
businesses;

(d) Rationalizing multiple subsidiaries in the group to ensure optimized legal entity
structure more aligned with the business by reducing the number of legal entities and
re-organizing the legal entities in the group structure;

(e) Significant reduction in the multiplicity of legal and regulatory compliances required
at present to be carried out by the Transferor Companies and the Transferee Company;

(f) Concentrated effort and focus by the management to grow the business by eliminating
duplicative communication and burdensome co-ordination efforts across multiple
entities;

(g) Cost saving by way of reduction of overheads, administrative, managerial and other
expenditure and to bring about operational rationalization and efficiency; and

(h) Synchronization of efforts to achieve uniform corporate policy and ease in decision
making at the group level of the Transferee Company.

The Appointed Date of the Scheme is April 1, 2021.

“Effective Date” means the last of the dates on which all the conditions and matters referred
to in Clause 24 of Part E of the Scheme have been fulfilled.

Provided that references in this Scheme to the date of “upon coming into effect of the Scheme”
or “upon the scheme becoming effective” or “effectiveness of the Scheme” shall mean the
Effective Date.

Upon coming into effect of this Scheme and with effect from Appointed Date and subject to
provisions of the Scheme, all property(ies), being movable or immovable, tangible or
intangible, intellectual property rights belonging to the Transferor Companies and rights, titles
and interest therein, if any, shall pursuant to provisions of section 232(4) of the Act be
transferred to and stand vested in the Transferee Company;

All statutory licenses including but not limited to permits, quotas, approvals, permissions,
incentives, business certifications and all other registration certificates issued to Transferor
Companies under applicable laws and other benefits or privileges enjoyed or conferred upon
or held or availed of by and all rights and benefits accrued to or which may accrue to
Transferor Companies shall, pursuant to provisions of section 232(4) of the Act be transferred
to and stand vested in and be available to Transferee Company;

All Secured and Secured liabilities, loans, borrowings whether (long-term or short-term),
including liabilities of every kind, nature and description, whether present or future, of the
Transferor Companies shall also be transferred to and vested in or be deemed to be transferred
to and stand vested in, without any further act, instrument or deed, to Transferee Company
pursuant to provisions of sections 230 to 232 of the Act;

All suits, actions and other proceedings including legal and taxation proceedings (before any
statutory or quasi-judicial authority or tribunal or any court) by or against Transferor
Companies pending and/or arising on or before Effective Date shall be continued and/or be
enforced by or against Transferee Company;
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All inter-company transactions between the Transferor Companies and Transferee Company
including but not limited to any loans, advances due or outstanding, agreements or
memorandum of understanding executed between the Transferor Companies and Transferee
Company shall stand cancelled as on Effective Date and shall be of no effect;

All staff, workmen and employees who are in employment of Transferor Companies on
Effective Date shall become staff, workmen and employees of Transferee Company with
effect from Appointed Date on the basis that:

(i) their employment shall be deemed to have been continuous and not been interrupted
by reasons of the said transfer; and

(if)  terms and conditions of their employment after such transfer shall not in any way be
less favorable to them than those applicable to them immediately preceding the said
transfer;

The Transferor Companies shall, with effect from Appointed Date and up to and including
Effective Date, carry on its business and other incidental matters for and on account of and in
trust for Transferee Company;

The amalgamation of Transferor Companies with and into Transferee Company shall be
accounted as per “Pooling of Interest Method” provided under Appendix C of the Indian
Accounting Standard (IND AS) 103 for ‘Business Combinations’ as prescribed under section
133 of the Act, as notified under the Companies (Indian Accounting Standard) Rules, 2015,
as may be amended from time to time;

Upon the Scheme coming into effect and with effect from the Appointed Date, the authorised
share capital of the Transferor Companies as on Effective Date shall stand transferred to and
be added with the authorised share capital of the Transferee Company, without any liability
for payment of any additional fee (including fee payable to Registrar of Companies, except as
may be required as per the applicable provisions of the Act) or stamp duty. The consent of
shareholders of Transferee Company to the Scheme shall be sufficient for the purpose of
effecting amendment in the Memorandum of Association and Articles of Association of
Transferee Company and that no further resolution under Sections 13, 14 and 61 of the Act
and any other applicable provisions of the Act would be required to be separately passed, nor
any additional registration fee etc. be payable by the Transferee Company. However,
Transferee Company shall file the amended copy of its Memorandum of Association and
Acrticles of Association with the Registrar of Companies within a period of 30 (Thirty) days
from Effective Date and the Registrar of Companies shall take the same on record in terms of
clause 19 of the Scheme;

In terms of clause 18 of the Scheme, since the Transferor Companies are wholly owned
subsidiaries of the Transferee Company, all the equity shares along with the respective share
certificates held by the Transferee Company either by itself or through its subsidiaries/
nominees in the Transferor Companies, shall, without any further application, act, instrument
or deed, stand cancelled and be of no effect on and from the Effective Date. Accordingly,
there will be no issuance and allotment of equity shares of the Transferee Company to itself,
being the shareholder of the Transferor Companies.

Upon the effectiveness of the Scheme, the Transferor Companies shall be dissolved without
following the process of winding up; and
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O. The Scheme is and shall be conditional upon:

(i) The approval of the Scheme by the respective requisite majorities in number and value
of the shareholders and/or creditors (where applicable) of the Companies in
accordance with Section 230 to 232 of the Act;

(if) The Scheme being sanctioned by the Tribunal in terms of Sections 230 to 232 and
other relevant provisions of the Act and the requisite orders of the Tribunal;

(iif) Any other sanction or approval of the appropriate authorities concerned, as may be
considered necessary and appropriate by the respective Board of Directors of the
Transferor Companies and the Transferee Company being obtained and granted in
respect of any the matters for which such sanction or approval is required;

(iv) Approval of the Scheme by RBI; and

(v) Certified copies of the orders of the Tribunal sanctioning this Scheme being filed by
the Companies with the relevant Registrar of Companies as per the provisions of the
Act.

The above are only the salient features of the Scheme. For more details, please refer to the Scheme
as annexed herewith and marked as “Annexure-1”.

Pre and Post Scheme capital structure:

Pre-Scheme capital structure of the Transferor Companies and Transferee Company are detailed in
clause 6.1 of the Scheme. Pursuant to the terms of the clause 19 of the Scheme, the authorized
share capital of the Transferor Companies shall stand cancelled and the Transferor Companies shall
be dissolved upon the Scheme becoming effective. Pursuant to the Scheme becoming effective,
the authorized share capital of the Transferor Companies as on the Effective Date shall stand
transferred to and be added with the authorized share capital of the Transferee Company. Further,
there will be no issue of shares by the Transferee Company to the shareholders of the Transferor
Companies upon the Scheme becoming effective, therefore, there will be no change in post
amalgamation paid-up share capital of the Transferee Company.

The proposed Scheme is not intended to bring any beneficial effect or any material interest in any
manner to any person(s) who is/are for the time being directors, key managerial personnel of the
Transferee Company involved in the Scheme except to the extent of their shareholding, if any, in
the Transferee Company.

The Scheme will be in the best interests of Transferor Companies and Transferee Company, their
respective shareholders and creditors. The said Scheme will not adversely affect the rights of any
of the shareholders and creditors of the Transferor Companies and Transferee Company in any
manner whatsoever.

Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental
authorities required, received or pending for the proposed scheme of amalgamation: Since,
the Transferor Company-2 is a registered with RBI accordingly, the RBI being a sectoral regulator
vide letter dated 24" March, 2022 has provided its no-objection to the Scheme. Further, SEBI vide
its circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23 November, 2021
provides that the requirement of obtaining no-objection or observation letter from SEBI is not
required in case the scheme solely provides for merger of a wholly owned subsidiary with its
parent company, since, the present Scheme involves merger of wholly-owned subsidiary
companies with and into their parent company, therefore, the requirement of obtaining no
objection or observation letter from SEBI does not arise in the instant case.
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12. The proposed Scheme does not involve any capital debt restructuring.

13. The proposed amalgamation is made under the provisions of sections 230 to 232 of the Act and the
same if sanctioned by this Hon’ble Tribunal will take effect from April 01, 2021, i.e., the Appointed
Date as provided in the Scheme.

14. It is hereby confirmed that a copy of the Scheme shall be filed with the Registrar of Companies,
NCT of Delhi and Haryana by the Transferor Companies and Transferee Company. In compliance
with the requirement of section 230(5) of the Companies Act, 2013 read with rule 6 of the Merger
Rules.

15. No winding up proceedings are pending against the Transferor Companies and Transferee
Company as on date.

16. The following documents will be open for inspection by the Equity Shareholders at the registered
office of the Transferee Company at 205 Centrum Mall, M G Road, Sultanpur, New Delhi-110030
on all working days (except Saturday and Sunday) during business hours up to the date of the
ensuing Meeting and at the Meeting during the Meeting hours:

a) Scheme of Amalgamation;

b) Copy of the Statutory Auditors’ certificates of the respective Transferor Companies and
Transferee Company to the effect that the accounting treatment in the Scheme is in
conformity with the Accounting Standards prescribed under section 133 of the Act;

¢) Copy of the Order passed by the Hon’ble NCLT dated April 08, 2022 in Company
Application No. (CAA)-11/ (PB)/ 2022;

d) Copies of the Memorandum of Association and Articles of Association of the Transferor
Companies and Transferee Company;

e) Copies of audited financial statements (including the consolidated financial statements) for
the financial year ended 31 March, 2021 and provisional financial statements for the period
1%t April, 2021 to 31% December, 2021 of the Transferor Companies and Transferee
Company;

f) Copies of the resolutions passed by the respective Board of Directors of the Transferor
Companies and Transferee Company in their meetings held on December 17, 2021
respectively, approving the Scheme; and

g) Copies of the reports adopted by the Board of Directors of Transferor Companies and
Transferee Company, pursuant to the provisions of section 232(2)(c) of the Act.

h) Copy of RBI approval letter to the proposed Scheme.

For Capital Trust Limited

Sd/-
Date: 26.04.2022 AVIT:)d _KL:erégr Raina
Place: New Delhi uthorised Signatory

Registered Office:

205 Centrum Mall, M G Road, Sultanpur,
New Delhi-110030



Scheme of Amalgamation
Amongst
Capital Trust Housing Finance Private Limited
(Transferor Company 1)
And
CapitalTrust Microfinance Private Limited
(Transferor Company 2)
And
Capital Trust Limited
(Transferee Company)
And
Their respective shareholders and creditors

(under sections 230 to 232 of the Companies Act, 2013)

Preamble

This scheme of amalgamation (hereinafier referred to as “Scheme” and more
particularly defined hereinafter) is presented under the provisions of sections 230 to 232
and other relevant provisions of the Companies Act, 2013 (hereinafter referred to as
“Act” more particularly defined hereinafter) as applicable, read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, for amalgamation of
Capital Trust Housing Finance Private Limited (hereinafter referred to as “Transferor
Company 1”) and CapitalTrust Microfinance Private Limited (hereinafter referred to as
“Transferor Company 2”) with and into Capital Trust Limited (hereinafter referred to
as “Transferee Company”) with effect from the Appointed Date (more particular
defined hereinafier). '

(For the sake of brevity, the Transferor Company 1 and Transferor Company 2 are
hereinafter collectively referred to as the “Transferor Companies”. Further, the
Transferor Companies and Transferee Company are hereinafter collectively referred to
as “Companies”)

1. BACKGROUND AND DESCRIPTION OF COMPANIES

1.1 Capital Trust Limited or Transferee Company is a listed public limited company
incorporated under the provisions of Companies Act, 1956 (“1956 Act”) on 23"
August, 1985  bearing corporate  identification number (“CIN”)
L65923DL1985PLC195299 and having its registered office situated in the
National Capital Territory (“NCT?”) of Delhi at 205, 2" Floor, Centrum Mall,
Sultanpur, MG Road New Delhi-110030. Permanent account number (“PAN™) of
the Transferee Company is AAACC0188L. The correspondence e-mail address of
the Transferee Company is cs@capitaltrust.in. The equity shares of the Transferee
Company are listed on National Stock Exchange of India Ltd. and BSE Limited
(hereinafter collectively referred to as “Stock Exchanges”).

worc. | » For CAPITAL TRUST LIMITED
ROr 2 .
‘W\N\. apita Tf:l/s} Microfinance pyy . to (ot
" N L, (gict
-\,\m‘*\“ﬁ i x ‘Authorised Signatory
fot o M (5“9,:.\0‘ : 1 .

Auth. Signatory



A

1.2

1.3

W
W
A9
Q; \

\\5\“

N ) AL..fiotd Signatory
M o A ‘

Capital Trust Housing Finance Private Limited or the Transferor Company 1 is a
private limited company incorporated under the provisions of Companies Act,
2013 (%2013 Act”) on 23 March 2017 bearing CIN U67200DL2017PTC314968
and having its registered office situated in the NCT of Delhi at 205, Centrum Mall,
Sultanpur, MG Road, New Delhi-110030. PAN of the Transferor Company 1 is
AAGCC9096F. The correspondence e-mail address of the Transferor Company 1
is capitaltrusthousing@gmail.com. Further, the Transferor Company 1 is a
wholly-owned subsidiary of the Transferee Company.

The Transferor Company 1 had applied for the license of Housing Finance but has
withdrawn the same and do not intent to do NBFC business. However, the
Transferor Company 1 has deployed surplus funds in Inter-Corporate Loans.

Capital Trust Microfinance Private Limited or the Transferor Company 2 is a
private limited company incorporated under the provisions of 1956 Act on 1%
August, 1990 bearing CIN U65921DL1990PTC287461 and having its registered
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