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NOTICE CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF LENTRA AI 

PRIVATE LIMITED PURSUANT TO THE ORDER DATED 3-3-2025 OF THE HON’BLE 

NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH III 

 

MEETING: 

Day :  Tuesday 

Date  :  29-4-2025 

Time  : 11.30 A.M. (IST) 

Mode : Through Physical means at the registered office of Lentra AI Private 

Limited  

 

 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH III 

Company Application No. C.A. (CAA) No. 27/MB/2025 

 

In the matter of Sections 230-232 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 Between 

    THARAVU TECHNOLOGIES PRIVATE LIMITED   

(“Transferor Company”/ “First Applicant Company”) 

AND 

LENTRA AI PRIVATE LIMITED 

(“Transferee Company”/ “Second Applicant Company”) 

AND 

Their Respective Shareholders, Debenture Holders and Creditors 
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FORM NO. CAA 2 

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 

 

 

Tharavu Technologies Private Limited, a 

company incorporated under the provisions of 

Companies Act, 2013 having its registered office 

at 202 Amar Tech Park, 31/5, Balewadi,  

Hinjewadi Road Baner Gaon, Pune, Pune City, 

Maharashtra, India, 411045 

) 

) 

) 

)  

)…                   Transferor Company/ 

                    First Applicant Company  

 

 

Lentra AI Private Limited, a company 

incorporated under the Companies Act, 2013 

having its registered office at 202 Amar Tech Park, 

31/5, Balewadi, Balewadi – Hinjewadi Road Baner 

Gaon, Pune, Haveli, Maharashtra, India, 411045 

 

 

) 

)  

)…                Transferee Company/  

               Second Applicant Company 

 

 

(Transferor Company/First Applicant Company and Transferee Company/Second Applicant 

Company are hereinafter together referred to as ‘Applicant Companies’). 
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NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF  

LENTRA AI PRIVATE LIMITED (TRANSFEREE COMPANY/ SECOND APPLICANT 
COMPANY) 

To, 
 

 The Equity Shareholders of Lentra AI Private Limited  
 

Notice is hereby given pursuant to the directions of Hon’ble National Company Law Tribunal 

Mumbai Bench III (‘Tribunal’ or ‘NCLT’) vide its order dated 3-3-2025 (‘Order’), of a 

meeting to be held of the Equity Shareholders of Lentra AI Private Limited, for the purpose 

of considering, and if thought fit, approving with or without modification(s), the Scheme of 

Amalgamation between Tharavu Technologies Private Limited (‘First Applicant 

Company’) with Lentra AI Private Limited (‘Second Applicant Company’) and their 

respective shareholders, debenture holders and creditors (‘Scheme’). 

 

In pursuance of the said Order and as directed therein, further notice is hereby given that a 

meeting of the Equity Shareholders of the Second Applicant Company will be held through 

physical means at the registered office situated at 202 Amar Tech Park, 31/5, Balewadi, 

Balewadi-Hinjewadi Road, Baner Gaon, Pune, Haveli, Maharashtra, India, 411045 

onTuesday, 29-4-2025 at 11.30 A.M. (IST) (“Meeting”) with the facility of poll. Accordingly, 

you are requested to attend the Meeting.  

 

Copies of the Scheme and of the Explanatory Statement, under Sections 102 read with 

Sections 230 to 232 and other applicable provisions of the Act read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the 

Annexures as indicated in the Index can be obtained free of charge at the registered office 

of the Second Applicant Company at 202 Amar Tech Park, 31/5, Balewadi, Balewadi – 

Hinjewadi Road Baner Gaon, Pune, Haveli, Maharashtra, India, 411045, during business 

hours. Accordingly, the Equity Shareholders can cast their vote through polling papers at 

the meeting. A body corporate who is an Equity Shareholder is entitled to appoint a 

representative for the purposes of participating and / or voting during the meeting 

 

The Tribunal has appointed, Mr. Chandrashekhar Kelkar, as the Chairman, and Ms. Piyush 

Katariya as the Scrutinizer for the meeting of the Equity Shareholders including for any 

adjournment or adjournments thereof as per the NCLT order/ directions. The Scheme, if 

approved in the aforesaid meeting, will be subject to the subsequent approval of the 

Tribunal. 

 

TAKE NOTICE that the following resolution is proposed under Sections 230-232 and other 

applicable provisions of the Act (including any statutory modification(s) or re-enactment thereof 

for the time being in force) and the provisions of the Memorandum of Association and Articles 
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of Association of the Second Applicant Company, for the purpose of considering, and if thought 

fit, approving, the Scheme of Amalgamation between Tharavu Technologies Private Limited with 

Lentra AI Private Limited.  

 

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable 

provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder 

(including any statutory modification(s) or re-enactment(s) thereof) as may be applicable, and 

subject to the provisions of the Memorandum and Articles of Association of the company and 

subject to the approval of Hon’ble National Company Law Tribunal, Bench at Mumbai (‘Tribunal’ 

or ‘NCLT’) and subject to 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 

prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting such 

consents, approvals and permissions, 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) which the 

Board may nominate to exercise its powers including the powers conferred by this resolution), 

approval of the Equity Shareholders of the company, be and is hereby accorded to the Scheme 

of Amalgamation Tharavu Technologies Private Limited (‘Transferor Company’) with Lentra AI 

Private Limited (‘Transferee Company’) and their respective shareholders, debenture holders 

and creditors (‘Scheme’).” 

 

“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 Scheme and to accept 

such modifications, amendments, limitations and/or conditions, if any, (including withdrawal of the 

Scheme), which may be required and/or imposed by the NCLT while sanctioning 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 in giving effect to the Scheme, as the Board may deem fit and 

proper.” 

 

A copy of the Explanatory Statement, under Sections 102, 230 to 232 and other applicable 

provisions of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as 

indicated in the Index are enclosed. 

 

Date: 10-3-2025 
 
 
Registered Office of the Company: at 
202 Amar Tech Park, 31/5, Balewadi, 
Balewadi – Hinjewadi Road Baner Gaon, 
Pune, Haveli, Maharashtra, India, 411045. 

                 
Sd/-  

Chandrashekhar Kelkar  
(Chairman appointed for the Meeting)  
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Notes: 

 

(1) In terms of the Order dated 3-3-2025 passed by the Tribunal, Mumbai Bench III, the Second 
Applicant Company is convening the meeting of the Equity Shareholders through physical 
means at the registered of the Second Applicant Company in compliance with the 
Guidelines issued by the Ministry of Corporate Affairs and the relevant provisions of the 
Companies Act, 2013 and Rules made thereunder.  

 

(2) The voting by authorized representative in case of body corporate be permitted, provided 
that authorization duly signed by the person entitled to attend and vote at the meeting, is 
filed with the Second Applicant Company at their registered office not later than 48 (forty-
eight) hours before the aforesaid meeting. 
 

(3) All documents referred to in the Notice and accompanying explanatory statement are open 
for inspection at the registered office of the Company on all working days of the Company 
during business hours upto the date of the Meeting.  
 

(4) Please take note that as per the directions of the Tribunal and the discretion exercised by 
the Chairman in consultation with the counsel, the meeting is proposed to be held through 
physical means at the registered of the Second Applicant Company with facility of poll during 
the meeting. 

 
(5) The voting rights of the Equity Shareholders shall be in proportion to the value of the fully 

paid up equity shares the Second Applicant Company. 
 

(6) In accordance with Section 103 of the Act, the quorum of the meeting of the Equity 
Shareholders of the Second Applicant Company shall be 2 (Two) Equity Shareholders in 
number as on cut-off date. It is also directed that if the required quorum is not present within 
30 (Thirty) minutes from the time appointed for the holding of meeting, then the meeting will 
be adjourned for 30 (Thirty) minutes, and thereafter the persons present, and voting shall 
be deemed to constitute the quorum. An Equity Shareholder entitled to attend and vote at 
the meeting is entitled to appoint a proxy to attend and vote instead of her/him and the proxy 
need not be a member of the Company. The form / instrument appointing proxy should, 
however, is filed with the Second Applicant Company not less than forty-eight (48) hours 
before the commencement of the meeting.   

 

(7) The Notice, together with the documents accompanying the same, is being sent to all the 
Equity Shareholders of the Second Applicant Company as on 31-10-2024 either by 
registered post or speed post or via e-mail at their registered address available with the 
company. 

 
(8) The notice convening the meeting will be published through advertisement in ‘Financial 

Express’ in the English language and ‘Navshakti’ in Marathi language having circulation in 
the State of Maharashtra, not less than one (1) month before the date fixed for the meeting.  
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(9) 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 Second Applicant Company, voting during the meeting agree to the 
Scheme. 
 

(10) As directed by the Tribunal, Mr. Piyush Kataria has been appointed as Scrutinizer for the 
said meeting of the Equity Shareholders of the Second Applicant Company to scrutinize the 
voting during the meeting in a fair and transparent manner. Post the meeting, the Scrutinizer 
will submit the report to the Chairman after completion of scrutiny of the voting process. As 
per Order of the Tribunal, the Chairman shall report the result of the said NCLT convened 
meeting to the Tribunal within 15 (Fifteen) days from the date of the conclusion of the 
meeting with regard to the proposed Scheme. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH III 

Company Application No. C.A. (CAA) No. 27/MB/2025 

 

In the matter of Sections 230-232 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 Between 

                 THARAVU TECHNOLOGIES PRIVATE LIMITED 

(“Transferor Company”/ “First Applicant Company”) 

AND 

LENTRA AI PRIVATE LIMITED  

(“Transferee Company”/ “Second Applicant Company”) 

AND 

Their Respective Shareholders, Debenture Holders and Creditors 

 

FORM NO. CAA 2 

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 

 

 

Tharavu Technologies Private Limited, a 

company incorporated under the provisions of 

Companies Act, 2013 having its registered office 

at 202 Amar Tech Park, 31/5, Balewadi, Hinjewadi 

Road Baner Gaon, Pune, Pune City, Maharashtra, 

India, 411045 

) 

) 

) 

)  

)… Transferor Company/ 

First Applicant Company  
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Lentra AI Private Limited a company 

incorporated under the Companies Act, 2013 

having its registered office at 202 Amar Tech 

Park, 31/5, Balewadi, Balewadi – Hinjewadi Road 

Baner Gaon, Pune, Haveli, Maharashtra, India, 

411045 

 

) 

)  

)…Transferee Company/ Second Applicant 

Company 

(Transferor Company/First Applicant Company and Transferee Company/Second Applicant 

Company are hereinafter together referred to as ‘Applicant Companies’). 

 
EXPLANATORY STATEMENT UNDER SECTIONS  230 TO 232 READ WITH SECTION 102 
AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 
   
1. Pursuant to the Order dated 3-3-2025 passed by the Hon’ble National Company Law 

Tribunal, Mumbai Bench III (‘NCLT’), in the Company Application Number C.A. (CAA) No. 
27/MB/2025 (‘Order’), a meeting of the Equity Shareholders of Lentra AI Private Limited 
(hereinafter referred to as the ‘Second Applicant Company’  or ‘Transferee Company’ or 
‘Company’ as the context may admit) is being convened through physical means at the 
registered office situated at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, 
Baner Gaon, Pune, Haveli, Maharashtra, India, 411045with the facility of voting through poll 
during the meeting on Tuesday, 29-4-2025 at 11.30 A.M. (IST) (‘Meeting’), for the purpose 
of considering, and if thought fit, approving, with or without modification(s), the Scheme of 
Amalgamation of Tharavu Technologies Private Limited with Lentra AI Private Limited and 
their respective shareholders, debenture holders and creditors under Sections 230 - 232 and 
other applicable provisions of the Companies Act, 2013 (the ‘Scheme’). A copy of the 
Scheme, which has been, inter alia, approved by the Board of Directors of the Applicant 
Companies vide their respective Board Resolutions dated 28-11-2024, is enclosed as 
Annexure 12. Capitalized terms used herein but not defined shall have the meaning 
assigned to them in the Scheme, unless otherwise stated. 

 
2. In terms of the Order and in accordance with Section 103 of the Act, the quorum for the said 

meeting shall be 2 (two) in number of the total Equity Shareholders of the Second Applicant 
Company as on 31-10-2024. It is also directed that if the required quorum is not present 
within 30 (Thirty) minutes from the time appointed for the holding of meeting, then the meeting 
will be adjourned for 30 (Thirty) minutes, and thereafter the persons present, and voting shall 
be deemed to constitute the quorum.  
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3. In terms of the said Order, the Tribunal has Mr. Chandrashekhar Kelkar as the Chairman and 

Mr Piyush Kataria as the Scrutinizer for the meeting of the Equity Shareholders of the Second 
Applicant Company including for any adjournment or adjournments thereof. 
 

4. This statement is being furnished as required under Sections 230(3), 232(1) and 232(2) read 
with Section 102 of the Companies Act, 2013 (the ‘Act’) read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (‘Rules’). 
 

5. In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted 
upon only if a majority in persons representing three-fourths in value of the Equity 
Shareholders, of the Second Applicant Company, voting during the meeting agree to the 
Scheme. 

 
Sr 
 

No 

DETAILS OF THE APPLICANT COMPANIES PARTICIPATING IN THE SCHEME OF 
AMALGAMATION 

  
1.  Name of 

Company 
Tharavu Technologies Private 
Limited  

Lentra AI Private Limited 

2.  Corporate 

Identification 

Number (CIN) 

U72900PN2015PTC224628 U72900PN2018PTC177921 

3.  Global Location 
Number (GLN) 

Not applicable 

4.  Permanent 
Account Number 
(PAN) 

AAFCT2839N AADCL6720C 

5.  Date of 
Incorporation 

9-3-2015 30-7-2018 

6.  Type of the 

Company (whether 

public or private or 

one- person 

company) 

Private Company Private Company 

7.  Registered office 

address 

 

202 Amar Tech Park, 31/5, 
Balewadi, Balewadi-Hinjewadi 
Road, Baner Gaon, Pune,  
Maharashtra, India, 411045 

202 Amar Tech Park, 31/5, 
Balewadi, Balewadi-Hinjewadi 
Road, Baner Gaon, Pune, Haveli, 
Maharashtra, India, 411045. 

8.  Email address info@lentra.ai info@lentra.ai 

9.  Summary of the 

main objects as per 

the Memorandum of 

Association and 

main business 

The company is engaged in the 
business of developing products 
and providing services in the field of 
information technology and 
technology-enabled applications in 
different fields both in India and 

The company is engaged in the 
business of developing and 
maintaining information 
technology software products, 
solutions and services and more 
specifically in the business of 
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carried on by the 

company 

 

overseas. providing solution to lenders.  

10.  Details of change of 

name, registered 

office and objects of 

the company during 

the last five years 

The registered office of the 
Transferor Company at the time of 
incorporation was situated at E-
167/2 & 167/3, 25th Cross Street, 
Besant Nagar, Chennai 600090 
Tamil Nadu, India.  
 
Since then, the Transferor Company 
has changed its registered office at 
the following addresses in 
sequence as detailed out herein 
below: 
 
a. 1 Floor, L2, DR, VSI Estate, 

Phase 1, Rajiv Gandhi Salai, 
OMR, Thiruvanmiyur Chennai - 
600041, Tamil Nadu with effect 
from 22-8-2022; 
 

b. 8th Floor Kalpataru Infinia, 21 
Old Mumbai-Pune Road, 
Wakadewadi, Bhamburda, 
Pune – 411005 with effect from 
17-8-2023; and 

 

c. 202 Amar Tech Park, 31/5, 
Balewadi, Balewadi Hinjewadi 
Road, Pune -411045, 
Maharashtra, India, with effect 
from 15-9-2023. 

 

The registered office of the 
Transferee Company at the time 
of incorporation was situated at 
PL No. 55/1 SNO 28 Mayfair 
Tower 2 Office 301+302+303 
Wakdewadi Pune 411005. 
 
Since then, the Transferee 
Company has changed its 
registered office at the following 
addresses in sequence as 
detailed out herein below: 
 
a. Mayfair Towers, Office 504, 

5th Floor, SN 28, FP No. 55/1, 
Wakdewadi, Pune - 411005, 
Maharashtra with effect from 
16-10-2018; 

 
b. A5, Paradise Towers, 2/1 

Baner Road, Baner, Pune – 
411045 with effect from 10-9-
2020; 

 
c. Kalpataru Infinia 8th Floor, 21, 

Old Mumbai-Pune Road, 
Wakadewadi, Bhamburda, 
Pune – 411005 with effect 
from 24-11-2020; and 

 
d. 202 Amar Tech Park, 31/5, 

Balewadi, Balewadi Hinjewadi 
Road, Pune – 411045 with 
effect from 1-9-2023. 

11.  Name of the stock 

exchange(s) where 

securities of the 

company are listed, 

applicable 

Not Applicable 
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12.  Details of the capital 

structure of the 

company including 

authorised, issued, 

subscribed and paid-

up share capital 

 

Particulars Amt. (Rs.) 

Authorised Capital 

3,50,000 Equity 

Shares of Rs 

10/- each 

35,00,000  

Total 35,00,000 

Issued Capital 

2,82,578 Equity 

Shares of Rs 

10/- each 

28,25,780 

Total 28,25,780 

Subscribed and Paid-up Capital 

2,82,578 Equity 

Shares of Rs 

10/- each 

28,25,780 

Total 28,25,780 

 

Particulars Amt. (Rs.) 

Authorised Capital 

50,00,000 

Equity Shares 

of Rs.10 each 

5,00,00,000 

9,00,000 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

9,00,00,000 

Total 14,00,00,000 

Issued Capital 

15,40,749 

Equity Shares 

of Rs 10 each 

1,54,07,490 

8,74,020 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

8,74,02,000 

Total 10,28,09,490 

Subscribed and Paid-up 

Capital 

mailto:info@lentra.ai


                        Lentra AI Pvt. Ltd. 
         202 Amar Tech Park, 

              31/5, Balewadi - Hinjewadi Road, 
             Balewadi, Pune - 411045 

   020-68680000 | info@lentra.ai | www.lentra.ai 
                                      CIN: U72900PN2018PTC177921 

 

15,40,749 

Equity Shares 

of Rs 10 each 

1,54,07,490 

8,74,020 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

8,74,02,000 

Total 10,28,09,490 
 

13.  Names of the 

promoters and 

directors along with 

their addresses 

 

Promoters 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

Directors 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

b. Name: Ankur Handa   

Address: Wadgaon Sheri, 

Pune, 411014, Maharashtra, 

India 

 

DIN: 10757506 

Promoters  

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India  

 

   DIN: 02391495 

 

Directors 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India  

 

   DIN: 02391495 

 

b. Name: Bhavani Pratap Singh 

Rana 

Address: Langford Town, 

Bangalore 560025. 

 

DIN: 07052033 

 

c. Name: Vishal Vijay Gupta  
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Address: Nandidurga Road, 

Benson Town, Bangalore 560 

046 

DIN: 01913013 

 

d. Name: Jayant Kadambi 

Address: Palo Alto California 

94306 US 

 

DIN: 02606742 

 

14.  The Relationship 

Between the 

Companies 

The First Applicant Company is the wholly owned subsidiary of the 

Second Applicant Company with 100% of their equity share capital 

held by the Second Applicant Company. 

15.  Board Meeting 

approving the 

Scheme of 

Amalgamation 

The Board of Directors of the First 

Applicant Company have 

approved the proposed Scheme 

vide their respective board 

resolution dated 28-11-2024 

 

The directors who voted in favour 

of the Scheme are as follows: 

 

a. Name: D Venkatesh 

DIN: 02391495 

 

b. Name: Ankur Handa   

DIN: 10757506 

 

The Board of Directors of the 

Second Applicant Company 

have approved the proposed 

Scheme vide their respective 

board resolution dated 28-11- 

2024 

 

The directors who voted in 

favour of the Scheme are as 

follows: 

 

a. Name: D Venkatesh  
     DIN: 02391495 

 

b. Name: Bhavanipratapsinh 

Bharatsinhji Rana 

DIN: 07052033 

 

c. Name: Vishal Vijay Gupta  

       DIN: 01913013 

 

d. Name: Jayant Kadambi 

       DIN: 02606742 

16.  Parties to the 

Scheme of 

Amalgamation 

The proposed Scheme of Amalgamation is by and between Tharavu 

Technologies Private Limited (“Transferor Company”) with Lentra AI 
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Private Limited (“Transferee Company”) and their respective 

shareholders, debenture holders and creditors. 

17.  Appointed Date 1-4-2024 

18.  Effective Date Effective date shall mean the date on which all formalities relating to 

the Scheme are completed including the filing of respective forms with 

the Registrar of Companies, Pune, by the Transferor Company and the 

Transferee Company. Any references in the Scheme to the date of 

‘coming into effect of this Scheme’ or ‘effectiveness of this Scheme’ or 

‘Scheme taking effect’ shall mean the Effective Date. 

19.  Share Exchange 

Ratio 

Not applicable since the Transferor Company is a wholly owned 

subsidiary of the Transferee Company. Accordingly, pursuant to this 

amalgamation, no shares of the Transferee Company shall be allotted 

in respect of its shareholding in the Transferor Company. Upon 

scheme becoming effective, the entire share capital of the Transferor 

Company shall be canceled and extinguished. 

20.  Details of capital or 

debt 

restructuring, if any 

Not Applicable  

21.  Rationale for the 

compromise or 

amalgamation 

The Scheme of Amalgamation of the Transferor Company with the 

Transferee Company would have the following benefits: 

a. Achieving simplification of group structure by eliminating multiple 

companies in a similar business, thereby leading to streamlining 

business operations, and better organization of the Transferee 

Company; 

b. Achieve administrative and operational rationalisation, 

organisational efficiencies, reduction in overheads and optimization 

of various resources; 

c. Ensuring focused management under one umbrella, thereby 

resulting in efficiency of management and overall shareholders 

value; 

d. Reduction and simplification of regulatory and legal compliances and 

filings including accounting, reporting requirements, statutory and 

internal audit requirements, tax filings, etc. and consequential 

decrease in administrative costs; and 

e. The Scheme is commercially and economically viable, feasible, fair, 

and reasonable and is in the interest of the shareholders, creditors, 

and employees of the Transferor Company and Transferee 

Company. 
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22.  Benefits of the 

compromise or 

arrangement as 

perceived by the 

Board of Directors 

to the company, 

members, creditors  

and others (as 

applicable) 

Same as above 

23.  Amount due to 

creditors as on 31st 

October, 2024 

a. Secured Creditors: There are 

no secured creditors 

 

b. Unsecured Creditors: Rs. 

1,78,98,398.33 

a. Secured Creditors: There are 

no secured creditors 

 

b. Unsecured Creditors: Rs 

12,10,20,073 

24.  Effect of  the 

Scheme of 

Amalgamation on: 

(a) key managerial 

personnel;  

(b) directors; 

(c) promoters and 

non-promoter 

members; 

(d) depositors;  

(e) creditors; 

(f) debenture 

holders; 

(g) deposit trustee 

and debenture 

trustee; and 

(h) employees of 

the company 

 

 

a. Key managerial personnel (KMPs): There is no impact of the 

proposed Scheme on any of the KMPs of the Applicant Companies. 

Further, none of the KMPs have any interest in the Scheme. 

b. Directors: By virtue of the Scheme of Amalgamation, the directors of 

the Transferor Company will not be entitled to any directorship in the 

Transferee Company. 

c. Promoters and Non promoters: There is no adverse impact of the 

proposed Scheme on any of the Promoter or Non-promoter 

Shareholders of the Applicant Companies. Further, none of the 

Shareholders have any interest in the Scheme except to the extent of 

shares held by them in the respective Applicant Companies. 

d. Depositors: As on date, the Applicant Companies have no 

outstanding public deposits and therefore, the effect of the Scheme 

on any such public deposit holders or deposit trustee(s) does not 

arise. 

e. Creditors: All the liabilities and dues payable pertaining to the 

Transferor Company shall become the liabilities and dues payable of/ 

by the Transferee Company in an ordinary course of business. 

f. Debenture holders: As on date, the Transferee Company has one 

debenture holder and the dues shall be payable by the Transferee 

Company, if any. 

g. Deposit trustee and debenture trustee: As on date, the Applicant 

Companies have no outstanding public deposits and therefore, the 

effect of the Scheme on any such public deposit trustee(s) does not 

arise.  

h. Employees: The Transferor Company does not have any 

employees and hence the question of the employees of the 
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Transferor Company becoming the employees of Transferee 

company does not arise. 

25.  Details of approvals, 

sanctions or no-

objection(s), if any, 

from regulatory or 

any other 

governmental 

authorities required, 

received or pending 

for the proposed 

scheme of 

compromise or 

arrangement 

The Scheme is subject to approval from the jurisdictional NCLT. Further, 

notice under Section 230(5) of Companies Act, 2013 is being submitted 

with the jurisdictional Regional Director, Registrar of Companies, Income 

Tax Authorities, Nodal Officer, Official Liquidator, Reserve Bank of India 

(for Transferee Company), and GST Department in respect of all the 

Applicant Companies. 

26.  A statement to the 

effect that the 

persons to whom 

the notice is sent 

may vote in the 

meeting by voting 

through electronic 

means 

As per the directions of the Tribunal and discretion exercised by the 

Chairman in consultation with the counsel of the Second Applicant 

Company, the meeting is proposed to be held through physical means at 

the registered office of the Second Applicant Company. 

 

Equity Shareholders of the Second Applicant Company to whom the 

Notice is sent may vote during the meeting through polling papers, the 

instructions for which shall be detailed out by the Chairman and 

Scrutinizer during the meeting. 

27.  Investigation or 

Proceedings, if any, 

pending against the 

company under the 

Act 

No investigation or proceedings have been instituted or are pending under 

the applicable provisions of Companies Act, 2013 or erstwhile provisions 

of Companies Act, 1956 against any of the Applicant Companies.  

28.  Inspection a. Copy of the Order of the NCLT dated 3-3-2025 passed in Company 

Application No. C.A. (CAA) No. 27/MB/2025 directing the 

convening of meeting(s) of the Equity Shareholders of Second 

Applicant Company.  

b. Copy of Scheme of Amalgamation. 

c. Copy of Standalone audited financial statements of First Applicant 

Company for the period ended 31st March 2024; 

d. Copy of Consolidated audited financial statements of Second 

Applicant Company for the period ending 31st March 2024; 

e. Certificates issued by Statutory Auditors of both the Applicant 

Companies in relation to the accounting treatment prescribed in the 

Scheme is in conformity with the Accounting Standards prescribed 
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under Section 133 of Companies Act, 2013 read with relevant rules 

issued thereunder; 

f. Contracts or agreements material to the amalgamation; and 

g. such other information or documents as the Board or Management 

believes necessary and relevant for making decision for or against 

the scheme 

 
 
General Instructions:  

 
 

6. The National Company Law Tribunal, Mumbai Bench III, by its Order dated 3-3-2025 has 
directed the Chairman in consultation with the counsel of the Second Applicant Company to 
convene the meeting of the Equity Shareholders and Unsecured Creditors of Second 
Applicant Company through physical means at the registered office of the Second Applicant 
Company and to publish the notice of the said meeting(s) in newspapers. 

 
7. Since there are no Secured Creditors in the Applicant Companies, the question of holding 

meeting to obtain their consent does not arise. 
 

8. No winding up petition has been admitted against any of the Applicant Companies. 
 

 
9. A copy of the Scheme and Explanatory Statement shall be furnished to the Equity 

Shareholders free of charge, within 1 (one) day (except Saturdays, Sundays and public 
holidays) on a requisition being so made for the same by the Equity Shareholders. 
 

 
Date: 10-3-2025 
 
 
 
 
 
Registered Office of the Company:  
202 Amar Tech Park, 31/5, Balewadi, 
Balewadi – Hinjewadi Road Baner Gaon, 
Pune, Haveli, Maharashtra, India, 411045. 
CIN: U72900PN2018PTC177921 

 
 

Sd/- 
Chandrashekhar Kelkar   

(Chairman appointed for the Meeting)  
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FORM MGT-11 

FORM OF PROXY  
  

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies 
(Management and Administration) Rules, 2014]  

  
CIN    : U72900PN2018PTC177921 

Name of the Company : Lentra AI Private Limited 

Registered Office  : 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road,  

  Baner Gaon, Pune, Haveli, Maharashtra, India, 411045 

 

Name of Member (s):  

Registered Address: 

 

 

E-mail Id:  

Folio No/Client Id:  

DP ID:  

 

I/We, being the member (s) of __________ shares of the above-named Company, hereby 

appoint: 

 

1.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him  

 

2.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him 

 

3.  

Name: 

Address: 
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Email Id: 

 

Signature: ___________________ or, failing him 

 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Meeting of 

the Equity Shareholders of the Company, to be held on Tuesday, 29-4-2025 at the registered 

office of the Company at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Baner 

Gaon, Pune, Haveli, Maharashtra, India, 411045 at11.30 A.M. (IST) and at any adjournment 

thereof in respect of such resolutions as are indicated below: 

 

Item No 

of Notice 

Summary of Business to be transacted at the Meeting 

 SPECIAL BUSINESS 

1.  Approval of Scheme of Amalgamation of Tharavu Technologies Private Limited 

(Transferor Company) with Lentra AI Private Limited (Transferee Company) and 

their respective shareholders, debenture holders and creditors under Section 

230-232 of the Companies Act 2013. 

 

 

Signed this ___________________ day of ______________, 2025 

 

 

 

 

Signature of shareholder 

 

Signature of Proxy holder(s)    

 

Note:  

1. This form in order to be effective must be duly stamped, completed and signed and must be 

deposited at the registered office of the Company. 

 

2. Please put an ‘X’ in the appropriate column against the respective resolutions. If you leave the 

‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to 

vote in the manner as he/she thinks appropriate. 

 

AFFIX  

REVENU

E 

STAMP 
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3. Proxy need not be a member of the Company. Pursuant to the provisions of Section 105 of the 

Companies Act, 2013 and Secretarial Standards - 2 issued by Institute of Company Secretaries 

of India, a person can act as Proxy on behalf of not more than 50 (fifty) members and holding 

in aggregate not more than 10 % (ten percent) of the total share capital of the Company. 

Members holding more than 10 % (ten percent) of the total share capital of the Company may 

appoint a single person as Proxy, who shall not act as Proxy for any other member. 

 

4. The Proxy-holder shall prove his identity at the time of attending the Meeting. 

 

ATTENDANCE SLIP 

Meeting of the Equity Shareholders of the Company held on Tuesday, 29-4-2025 at 11.30 A.M. 

(IST) at the registered office of the Company situated at 202 Amar Tech Park, 31/5, Balewadi, 

Balewadi-Hinjewadi Road, Pune – 411045. 

Name and Address of the 
Shareholder 

 

Folio No. / DP ID & Client ID*  

 

No. of shares held  

 

 

Applicable in case shares are held in electronic form. 

I/We certify that I/We am/are registered member /proxy for the registered member of the 

Company. 

I/We hereby record my presence at the Meeting of the Equity Shareholders of the Company 

held on Tuesday, 29-4-2025 at 11.30 A.M. (IST) at the registered office of the Company situated 

at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Baner Gaon, Pune, Haveli, 

Maharashtra, India, 411045. 

 

_________________________________________________________ 

Member’s / Authorized Representative’s Signature 

Note: Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall. Joint 

member(s) may obtain additional attendance slip at the venue of the meeting. 
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DOCUMENTS ENCLOSED 

SI Particulars 

1.  Notice of the meeting of the Equity Shareholders of Lentra AI Private Limited to be convened, by 

order of the Hon’ble National Company Law Tribunal, Mumbai Bench III (‘NCLT’ or ‘Tribunal’) 

dated 3-3-2025. 

2.  ANNEXURE 1 

Explanatory Statement under sections 102 read with section 230 to 232 and other applicable 

provisions of the Act read with rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 

3.  ANNEXURE 2 

Copy of the Scheme of Amalgamation between Tharavu Technologies Private Limited 

(“Transferor Company”/ “First Applicant Company”) with Lentra AI Private Limited 

(“Transferee Company”/ “Second Applicant Company”) and their respective shareholders, 

debenture holders and creditors 

4.  ANNEXURE 3 

Copy of report adopted by Board of Directors of Tharavu Technologies Private Limited under 

Section 232(2)(c) of the Act. 

5.  ANNEXURE 4 

Copy of report adopted by Board of Directors of Lentra AI Private Limited under Section 

232(2)(c) of the Act. 

6.  ANNEXURE 5 

Copy of audited financial statements of Tharavu Technologies Private Limited for the year ended 

31-03-2024 

7.  ANNEXURE 6 

Copy of audited financial statements of Lentra AI Private Limited for the year ended 31-03-2024 

8.  ANNEXURE 7 

Copy of unaudited financial statements of Tharavu Technologies Limited as on 30-9-2024  

9.  ANNEXURE 8 

Copy of unaudited financial statements of Lentra AI Private Limited as on 30-09-2024 

10.  ANNEXURE 9 

Copy of the Order of the Hon’ble National Company Law Tribunal, Mumbai Bench III dated 3-3-

2025 

11.  ANNEXURE 10 

Copy of form GNL-1 of Tharavu Technologies Private Limited   

12.  ANNEXURE 11 - Copy of form GNL-1 of Lentra AI Private Limited 

13.  ANNEXURE 12 

Copy of board resolution of the First Applicant Company and Second Applicant Company 

approving the Scheme 

 For a detailed annexures, you can contact the Company at lentracs@lentra.ai
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NOTICE CONVENING MEETING OF THE PREFERENCE SHAREHOLDERS OF LENTRA AI 

PRIVATE LIMITED PURSUANT TO THE ORDER DATED 3-3-2025 OF THE HON’BLE 

NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH III 

 

MEETING: 

Day :  Tuesday 

Date  :  29-4-2025 

Time  :  12.00 P.M. (IST) 

Mode : Through Physical means at the registered office of Lentra AI Private 

Limited  

 

 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH III 

Company Application No. C.A. (CAA) No. 27/MB/2025 

 

In the matter of Sections 230-232 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 Between 

    THARAVU TECHNOLOGIES PRIVATE LIMITED   

(“Transferor Company”/ “First Applicant Company”) 

AND 

LENTRA AI PRIVATE LIMITED 

(“Transferee Company”/ “Second Applicant Company”) 

AND 

Their Respective Shareholders, Debenture Holders and Creditors 
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FORM NO. CAA 2 

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 

 

 

Tharavu Technologies Private Limited, a 

company incorporated under the provisions of 

Companies Act, 2013 having its registered office 

at 202 Amar Tech Park, 31/5, Balewadi,  

Hinjewadi Road Baner Gaon, Pune, Pune City, 

Maharashtra, India, 411045 

) 

) 

) 

)  

)…                   Transferor Company/ 

                    First Applicant Company  

 

 

Lentra AI Private Limited, a company 

incorporated under the Companies Act, 2013 

having its registered office at 202 Amar Tech Park, 

31/5, Balewadi, Balewadi – Hinjewadi Road Baner 

Gaon, Pune, Haveli, Maharashtra, India, 411045 

 

 

) 

)  

)…                Transferee Company/  

               Second Applicant Company 

 

 

(Transferor Company/First Applicant Company and Transferee Company/Second Applicant 

Company are hereinafter together referred to as ‘Applicant Companies’). 
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NOTICE CONVENING THE MEETING OF THE PREFERENCE SHAREHOLDERS OF  

LENTRA AI PRIVATE LIMITED (TRANSFEREE COMPANY/ SECOND APPLICANT 

COMPANY) 

 To, 

 

 The Preference Shareholders of Lentra AI Private Limited  

 

Notice is hereby given pursuant to the directions of Hon’ble National Company Law Tribunal 

Mumbai Bench III (‘Tribunal’ or ‘NCLT’) vide its order dated 3-3-2025 (‘Order’), of a 

meeting to be held of the Preference Shareholders of Lentra AI Private Limited, for the 

purpose of considering, and if thought fit, approving with or without modification(s), the 

Scheme of Amalgamation between Tharavu Technologies Private Limited (‘First Applicant 

Company’) with Lentra AI Private Limited (‘Second Applicant Company’) and their 

respective shareholders, debenture holders and creditors (‘Scheme’). 

 

In pursuance of the said Order and as directed therein, further notice is hereby given that a 

meeting of the Preference Shareholders of the Second Applicant Company will be held 

through physical means at the registered office situated at 202 Amar Tech Park, 31/5, 

Balewadi, Balewadi-Hinjewadi Road, Baner Gaon, Pune, Haveli, Maharashtra, India, 

411045 on Tuesday, 29-4-2025 at 12.00 P.M. (IST) (“Meeting”) with the facility of poll. 

Accordingly, you are requested to attend the Meeting.  

 

Copies of the Scheme and of the Explanatory Statement, under Sections 102 read with 

Sections 230 to 232 and other applicable provisions of the Act read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the 

Annexures as indicated in the Index can be obtained free of charge at the registered office 

of the Second Applicant Company at 202 Amar Tech Park, 31/5, Balewadi, Balewadi – 

Hinjewadi Road Baner Gaon, Pune, Haveli, Maharashtra, India, 411045, during business 

hours. Accordingly, the Preference Shareholders can cast their vote through polling papers 

at the meeting. A body corporate who is a Preference Shareholder is entitled to appoint a 

representative for the purposes of participating and / or voting during the meeting. 

 

The Tribunal has appointed, Mr. Chandrashekhar Kelkar, as the Chairman, and Ms. Piyush 

Katariya as the Scrutinizer for the meeting of the Preference Shareholders including for any 

adjournment or adjournments thereof as per the NCLT order/ directions. The Scheme, if 

approved in the aforesaid meeting, will be subject to the subsequent approval of the 

Tribunal. 

 

TAKE NOTICE that the following resolution is proposed under Sections 230-232 and other 

applicable provisions of the Act (including any statutory modification(s) or re-enactment thereof 

for the time being in force) and the provisions of the Memorandum of Association and Articles of 
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Association of the Second Applicant Company, for the purpose of considering, and if thought fit, 

approving, the Scheme of Amalgamation between Tharavu Technologies Private Limited with 

Lentra AI Private Limited.  

 

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable 

provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder 

(including any statutory modification(s) or re-enactment(s) thereof) as may be applicable, and 

subject to the provisions of the Memorandum and Articles of Association of the company and 

subject to the approval of Hon’ble National Company Law Tribunal, Bench at Mumbai (‘Tribunal’ 

or ‘NCLT’) and subject to 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 

prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting such 

consents, approvals and permissions, 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) which the 

Board may nominate to exercise its powers including the powers conferred by this resolution), 

approval of the Preference Shareholders of the company, be and is hereby accorded to the 

Scheme of Amalgamation Tharavu Technologies Private Limited (‘Transferor Company’) with 

Lentra AI Private Limited (‘Transferee Company’) and their respective shareholders, debenture 

holders and creditors (‘Scheme’).” 

 

“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 Scheme and to accept 

such modifications, amendments, limitations and/or conditions, if any, (including withdrawal of the 

Scheme), which may be required and/or imposed by the NCLT while sanctioning 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 in giving effect to the Scheme, as the Board may deem fit and 

proper.” 

 

A copy of the Explanatory Statement, under Sections 102, 230 to 232 and other applicable 

provisions of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as 

indicated in the Index are enclosed. 

 

Date: 10-3-2025 
 
 
Registered Office of the Company: at 
202 Amar Tech Park, 31/5, Balewadi, 
Balewadi – Hinjewadi Road Baner Gaon, 
Pune, Haveli, Maharashtra, India, 411045. 

                 
Sd/-  

Chandrashekhar Kelkar  
(Chairman appointed for the Meeting)  
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Notes: 

 

(1) In terms of the Order dated 3-3-2025 passed by the Tribunal, Mumbai Bench III, the Second 
Applicant Company is convening the meeting of the Preference Shareholders through 
physical means at the registered of the Second Applicant Company in compliance with the 
Guidelines issued by the Ministry of Corporate Affairs and the relevant provisions of the 
Companies Act, 2013 and Rules made thereunder.  

 

(2) The voting by authorized representative in case of body corporate be permitted, provided 
that authorization duly signed by the person entitled to attend and vote at the meeting, is 
filed with the Second Applicant Company at their registered office not later than 48 (forty-
eight) hours before the aforesaid meeting. 
 

(3) All documents referred to in the Notice and accompanying explanatory statement are open 
for inspection at the registered office of the Company on all working days of the Company 
during business hours upto the date of the Meeting.  
 

(4) Please take note that as per the directions of the Tribunal and the discretion exercised by 
the Chairman in consultation with the counsel, the meeting is proposed to be held through 
physical means at the registered of the Second Applicant Company with facility of poll during 
the meeting. 

 
(5) The voting rights of the Preference Shareholders shall be in proportion to the value of the 

fully paid up preference shares of the Second Applicant Company.  
 

(6) In accordance with Section 103 of the Act, the quorum of the meeting of the Preference 
Shareholders of the Second Applicant Company shall be 2 (Two) Preference Shareholders 
in number as on cut-off date. It is also directed that if the required quorum is not present 
within 30 (Thirty) minutes from the time appointed for the holding of meeting, then the 
meeting will be adjourned for 30 (Thirty) minutes, and thereafter the persons present, and 
voting shall be deemed to constitute the quorum. A Preference Shareholder entitled to 
attend and vote at the meeting is entitled to appoint a proxy to attend and vote instead of 
her/him and the proxy need not be a member of the Company. The form / instrument 
appointing proxy should, however, is filed with the Second Applicant Company not less than 
forty-eight (48) hours before the commencement of the meeting.   

 

(7) The Notice, together with the documents accompanying the same, is being sent to all the 
Preference Shareholders of the Second Applicant Company as on 31-10-2024 either by 
registered post or speed post or via e-mail at their registered address available with the 
company. 

 
(8) The notice convening the meeting will be published through advertisement in ‘Financial 

Express’ in the English language and ‘Navshakti’ in Marathi language having circulation in 
the State of Maharashtra, not less than one (1) month before the date fixed for the meeting.  
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(9) 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 Preference 
Shareholders of the Second Applicant Company, voting during the meeting agree to the 
Scheme. 
 

(10) As directed by the Tribunal, Mr. Piyush Kataria has been appointed as Scrutinizer for the 
said meeting of the Preference Shareholders of the Second Applicant Company to 
scrutinize the voting during the meeting in a fair and transparent manner. Post the meeting, 
the Scrutinizer will submit the report to the Chairman after completion of scrutiny of the 
voting process. As per Order of the Tribunal, the Chairman shall report the result of the said 
NCLT convened meeting to the Tribunal within 15 (Fifteen) days from the date of the 
conclusion of the meeting with regard to the proposed Scheme. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH III 

Company Application No. C.A. (CAA) No. 27/MB/2025 

 

In the matter of Sections 230-232 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 Between 

                 THARAVU TECHNOLOGIES PRIVATE LIMITED 

(“Transferor Company”/ “First Applicant Company”) 

AND 

LENTRA AI PRIVATE LIMITED  

(“Transferee Company”/ “Second Applicant Company”) 

AND 

Their Respective Shareholders, Debenture Holders and Creditors 

 

FORM NO. CAA 2 

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 

 

 

Tharavu Technologies Private Limited, a 

company incorporated under the provisions of 

Companies Act, 2013 having its registered office 

at 202 Amar Tech Park, 31/5, Balewadi, Hinjewadi 

Road Baner Gaon, Pune, Pune City, Maharashtra, 

India, 411045 

) 

) 

) 

)  

)… Transferor Company/ 

First Applicant Company  
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Lentra AI Private Limited a company 

incorporated under the Companies Act, 2013 

having its registered office at 202 Amar Tech 

Park, 31/5, Balewadi, Balewadi – Hinjewadi Road 

Baner Gaon, Pune, Haveli, Maharashtra, India, 

411045 

 

) 

)  

) 

 

 

…Transferee Company/  

Second Applicant Company 

 

(Transferor Company/First Applicant Company and Transferee Company/Second Applicant 

Company are hereinafter together referred to as ‘Applicant Companies’). 

 
 
EXPLANATORY STATEMENT UNDER SECTIONS  230 TO 232 READ WITH SECTION 102 

AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATIONS) RULES, 2016 
   
1. Pursuant to the Order dated 3-3-2025 passed by the Hon’ble National Company Law 

Tribunal, Mumbai Bench III (‘NCLT’), in the Company Application Number C.A. (CAA) No. 
27/MB/2025 (‘Order’), a meeting of the Preference Shareholders of Lentra AI Private Limited 
(hereinafter referred to as the ‘Second Applicant Company’  or ‘Transferee Company’ or 
‘Company’ as the context may admit) is being convened through physical means at the 
registered office situated at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, 
Baner Gaon, Pune, Haveli, Maharashtra, India, 411045with the facility of voting through poll 
during the meeting on Tuesday, 29-4-2025 at 12.00 P.M. (IST) (‘Meeting’), for the purpose 
of considering, and if thought fit, approving, with or without modification(s), the Scheme of 
Amalgamation of Tharavu Technologies Private Limited with Lentra AI Private Limited and 
their respective shareholders, debenture holders and creditors under Sections 230 - 232 and 
other applicable provisions of the Companies Act, 2013 (the ‘Scheme’). A copy of the 
Scheme, which has been, inter alia, approved by the Board of Directors of the Applicant 
Companies vide their respective Board Resolutions dated 28-11-2024, is enclosed as 
Annexure 12. Capitalized terms used herein but not defined shall have the meaning 
assigned to them in the Scheme, unless otherwise stated. 

 
2. In terms of the Order and in accordance with Section 103 of the Act, the quorum for the said 

meeting shall be 2 (two) in number of the total Preference Shareholders of the Second 
Applicant Company as on 31-10-2024. It is also directed that if the required quorum is not 
present within 30 (Thirty) minutes from the time appointed for the holding of meeting, then 
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the meeting will be adjourned for 30 (Thirty) minutes, and thereafter the persons present, 
and voting shall be deemed to constitute the quorum.  
 

3. In terms of the said Order, the Tribunal has Mr. Chandrashekhar Kelkar as the Chairman and 
Mr Piyush Kataria as the Scrutinizer for the meeting of the Preference Shareholders of the 
Second Applicant Company including for any adjournment or adjournments thereof. 
 

4. This statement is being furnished as required under Sections 230(3), 232(1) and 232(2) read 
with Section 102 of the Companies Act, 2013 (the ‘Act’) read with Rule 6 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016 (‘Rules’). 
 

5. In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be acted 
upon only if a majority in persons representing three-fourths in value of the Preference 
Shareholders, of the Second Applicant Company, voting during the meeting agree to the 
Scheme. 

 

Sr 
 

No 

DETAILS OF THE APPLICANT COMPANIES PARTICIPATING IN THE SCHEME OF 
AMALGAMATION 

  
1.  Name of 

Company 
Tharavu Technologies Private 
Limited  

Lentra AI Private Limited 

2.  Corporate 

Identification 

Number (CIN) 

U72900PN2015PTC224628 U72900PN2018PTC177921 

3.  Global Location 
Number (GLN) 

Not applicable 

4.  Permanent 
Account Number 
(PAN) 

AAFCT2839N AADCL6720C 

5.  Date of 
Incorporation 

9-3-2015 30-7-2018 

6.  Type of the 

Company 

(whether public 

or private or one- 

person 

company) 

Private Company Private Company 

7.  Registered office 

address 

 

202 Amar Tech Park, 31/5, 
Balewadi, Balewadi-Hinjewadi 
Road, Baner Gaon, Pune,  
Maharashtra, India, 411045 

202 Amar Tech Park, 31/5, 
Balewadi, Balewadi-Hinjewadi 
Road, Baner Gaon, Pune, Haveli, 
Maharashtra, India, 411045. 

8.  Email address info@lentra.ai info@lentra.ai 
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9.  Summary of the 

main objects as 

per the 

Memorandum of 

Association and 

main business 

carried on by the 

company 

 

The company is engaged in the 
business of developing products 
and providing services in the field of 
information technology and 
technology-enabled applications in 
different fields both in India and 
overseas. 

The company is engaged in the 
business of developing and 
maintaining information technology 
software products, solutions and 
services and more specifically in 
the business of providing solution 
to lenders.  
 

10.  Details of change 

of name, 

registered office 

and objects of the 

company during 

the last five years 

The registered office of the 
Transferor Company at the time of 
incorporation was situated at E-
167/2 & 167/3, 25th Cross Street, 
Besant Nagar, Chennai 600090 
Tamil Nadu, India.  
 
Since then, the Transferor 
Company has changed its 
registered office at the following 
addresses in sequence as detailed 
out herein below: 
 
a. 1 Floor, L2, DR, VSI Estate, 

Phase 1, Rajiv Gandhi Salai, 
OMR, Thiruvanmiyur Chennai - 
600041, Tamil Nadu with effect 
from 22-8-2022; 
 

b. 8th Floor Kalpataru Infinia, 21 
Old Mumbai-Pune Road, 
Wakadewadi, Bhamburda, 
Pune – 411005 with effect from 
17-8-2023; and 

 

c. 202 Amar Tech Park, 31/5, 
Balewadi, Balewadi Hinjewadi 
Road, Pune -411045, 
Maharashtra, India, with effect 
from 15-9-2023. 

 

The registered office of the 
Transferee Company at the time of 
incorporation was situated at PL 
No. 55/1 SNO 28 Mayfair Tower 2 
Office 301+302+303 Wakdewadi 
Pune 411005. 
 
Since then, the Transferee 
Company has changed its 
registered office at the following 
addresses in sequence as detailed 
out herein below: 
 
a. Mayfair Towers, Office 504, 5th 

Floor, SN 28, FP No. 55/1, 
Wakdewadi, Pune - 411005, 
Maharashtra with effect from 
16-10-2018; 

 
b. A5, Paradise Towers, 2/1 Baner 

Road, Baner, Pune – 411045 
with effect from 10-9-2020; 

 
c. Kalpataru Infinia 8th Floor, 21, 

Old Mumbai-Pune Road, 
Wakadewadi, Bhamburda, 
Pune – 411005 with effect from 
24-11-2020; and 

 
d. 202 Amar Tech Park, 31/5, 

Balewadi, Balewadi Hinjewadi 
Road, Pune – 411045 with 
effect from 1-9-2023. 
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11.  Name of the stock 

exchange(s) where 

securities of the 

company are 

listed, applicable 

Not Applicable 

12.  Details of the 

capital structure of 

the company 

including 

authorised, issued, 

subscribed and 

paid-up share 

capital 

 

Particulars Amt. (Rs.) 

Authorised Capital 

3,50,000 Equity 

Shares of Rs 

10/- each 

35,00,000  

Total 35,00,000 

Issued Capital 

2,82,578 Equity 

Shares of Rs 

10/- each 

28,25,780 

Total 28,25,780 

Subscribed and Paid-up Capital 

2,82,578 Equity 

Shares of Rs 

10/- each 

28,25,780 

Total 28,25,780 

 

Particulars Amt. (Rs.) 

Authorised Capital 

50,00,000 

Equity Shares 

of Rs.10 each 

5,00,00,000 

9,00,000 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

9,00,00,000 

Total 14,00,00,000 

Issued Capital 

15,40,749 

Equity Shares 

of Rs 10 each 

1,54,07,490 

8,74,020 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

8,74,02,000 

Total 10,28,09,490 
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Subscribed and Paid-up 

Capital 

15,40,749 

Equity Shares 

of Rs 10 each 

1,54,07,490 

8,74,020 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

8,74,02,000 

Total 10,28,09,490 
 

13.  Names of the 

promoters and 

directors along 

with their 

addresses 

 

Promoters  

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

Directors 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

b. Name: Ankur Handa   

Address: Wadgaon Sheri, 

Pune, 411014, Maharashtra, 

India 

 

DIN: 10757506 

Promoters 

 

a. Name: D Venkatesh  

Address: Baner Pune 411045 

Maharashtra, India  

 

   DIN: 02391495 

 

Directors 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

b. Name: Bhavani Pratap Singh 

Rana 

Address: Langford Town, 

Bangalore 560025. 

 

DIN: 07052033 

 

c. Name: Vishal Vijay Gupta  
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Address: Benson Town, 

Bangalore 560 046 

DIN: 01913013 

 

d. Name: Jayant Kadambi 

Address: Palo Alto California 

94306 US 

 

DIN: 02606742 

 

14.  The Relationship 

Between the 

Companies 

The First Applicant Company is the wholly owned subsidiary of the 

Second Applicant Company with 100% of their equity share capital held 

by the Second Applicant Company. 

15.  Board Meeting 

approving the 

Scheme of 

Amalgamation 

The Board of Directors of the First 

Applicant Company have 

approved the proposed Scheme 

vide their respective board 

resolution dated 28-11-2024 

 

The directors who voted in favour 

of the Scheme are as follows: 

 

a. Name: D Venkatesh 

DIN: 02391495 

 

b. Name: Ankur Handa   

DIN: 10757506 

 

The Board of Directors of the 

Second Applicant Company have 

approved the proposed Scheme 

vide their respective board 

resolution dated 28-11- 2024 

 

The directors who voted in favour 

of the Scheme are as follows: 

 

a. Name: D Venkatesh  
     DIN: 02391495 

 

b. Name: Bhavanipratapsinh 

Bharatsinhji Rana 

DIN: 07052033 

 

c. Name: Vishal Vijay Gupta  

       DIN: 01913013 

 

d. Name: Jayant Kadambi 

       DIN: 02606742 

16.  Parties to the 

Scheme of 

Amalgamation 

The proposed Scheme of Amalgamation is by and between Tharavu 

Technologies Private Limited (“Transferor Company”) with Lentra AI 

Private Limited (“Transferee Company”) and their respective 

shareholders, debenture holders and creditors. 

17.  Appointed Date 1-4-2024 
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18.  Effective Date Effective date shall mean the date on which all formalities relating to the 

Scheme are completed including the filing of respective forms with the 

Registrar of Companies, Pune, by the Transferor Company and the 

Transferee Company. Any references in the Scheme to the date of 

‘coming into effect of this Scheme’ or ‘effectiveness of this Scheme’ or 

‘Scheme taking effect’ shall mean the Effective Date 

19.  Share Exchange 

Ratio 

Not applicable since the Transferor Company is a wholly owned 

subsidiary of the Transferee Company. Accordingly, pursuant to this 

amalgamation, no shares of the Transferee Company shall be allotted 

in respect of its shareholding in the Transferor Company. Upon scheme 

becoming effective, the entire share capital of the Transferor Company 

shall be canceled and extinguished. 

20.  Details of capital 

or debt 

restructuring, if 

any 

Not Applicable  

21.  Rationale for the 

compromise or 

amalgamation 

The Scheme of Amalgamation of the Transferor Company with the 

Transferee Company would have the following benefits: 

a. Achieving simplification of group structure by eliminating multiple 

companies in a similar business, thereby leading to streamlining 

business operations, and better organization of the Transferee 

Company; 

b. Achieve administrative and operational rationalisation, organisational 

efficiencies, reduction in overheads and optimisation of various 

resources; 

c. Ensuring focused management under one umbrella, thereby resulting 

in efficiency of management and overall shareholders value; 

d. Reduction and simplification of regulatory and legal compliances and 

filings including accounting, reporting requirements, statutory and 

internal audit requirements, tax filings, etc. and consequential 

decrease in administrative costs; and 

e. The Scheme is commercially and economically viable, feasible, fair, 

and reasonable and is in the interest of the shareholders, creditors, 

and employees of the Transferor Company and Transferee Company. 

 

22.  Benefits of the 

compromise or 

arrangement as 

perceived by the 

Board of Directors 

to the company, 

Same as above 
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members, 

creditors  and 

others (as 

applicable) 

23.  Amount due to 

creditors as on 

31st October, 2024 

a. Secured Creditors: There are 

no secured creditors 

 

b. Unsecured Creditors: Rs. 

1,78,98,398.33 

a. Secured Creditors: There are no 

secured creditors 

 

b. Unsecured Creditors: Rs 

12,10,20,073 

24.  Effect of  the 

Scheme of 

Amalgamation on: 

(a) key managerial 

personnel;

  

(b) directors; 

(c) promoters and 

non-promoter 

members; 

(d) depositors;

  

(e) creditors; 

(f) debenture 

holders; 

(g) deposit trustee 

and debenture 

trustee; and 

(h) employees of 

the company 

 

 

a. Key managerial personnel (KMPs): There is no impact of the proposed 

Scheme on any of the KMPs of the Applicant Companies. Further, 

none of the KMPs have any interest in the Scheme. 

b. Directors: By virtue of the Scheme of Amalgamation, the directors of 

the Transferor Company will not be entitled to any directorship in the 

Transferee Company. 

c. Promoters and Non promoters: There is no adverse impact of the 

proposed Scheme on any of the Promoter or Non-promoter 

Shareholders of the Applicant Companies. Further, none of the 

Shareholders have any interest in the Scheme except to the extent of 

shares held by them in the respective Applicant Companies. 

d. Depositors: As on date, the Applicant Companies have no outstanding 

public deposits and therefore, the effect of the Scheme on any such 

public deposit holders or deposit trustee(s) does not arise\ 

e. Creditors: All the liabilities and dues payable pertaining to the 

Transferor Company shall become the liabilities and dues payable of/ 

by the Transferee Company in an ordinary course of business. 

f. Debenture holders: As on date, the Transferee Company has one 

debenture holder and the dues shall be payable by the Transferee 

Company, if any. 

g. Deposit trustee and debenture trustee: As on date, the Applicant 

Companies have no outstanding public deposits and therefore, the 

effect of the Scheme on any such public deposit trustee(s) does not 

arise.  

h. Employees: The Transferor Company does not have any employees 

and hence the question of the employees of the Transferor 

Company becoming the employees of Transferee company does 

not arise. 
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25.  Details of 

approvals, 

sanctions or no-

objection(s), if any, 

from regulatory or 

any other 

governmental 

authorities 

required, received 

or pending for the 

proposed scheme 

of compromise or 

arrangement 

The Scheme is subject to approval from the jurisdictional NCLT. Further, 

notice under Section 230(5) of Companies Act, 2013 is being submitted with 

the jurisdictional Regional Director, Registrar of Companies, Income Tax 

Authorities, Nodal Officer, Official Liquidator, Reserve Bank of India (for 

Transferee Company), and GST Department in respect of all the Applicant 

Companies. 

26.  A statement to the 

effect that the 

persons to whom 

the notice is sent 

may vote in the 

meeting by voting 

through electronic 

means 

As per the directions of the Tribunal and discretion exercised by the 

Chairman in consultation with the counsel of the Second Applicant 

Company, the meeting is proposed to be held through physical means at 

the registered office of the Second Applicant Company. 

 

Preference Shareholders of the Second Applicant Company to whom the 

Notice is sent may vote during the meeting through polling papers, the 

instructions for which shall be detailed out by the Chairman and Scrutinizer 

during the meeting. 

27.  Investigation or 

Proceedings, if any, 

pending against the 

company under the 

Act 

No investigation or proceedings have been instituted or are pending under 

the applicable provisions of Companies Act, 2013 or erstwhile provisions of 

Companies Act, 1956 against any of the Applicant Companies.  

28.  Inspection a. Copy of the Order of the NCLT dated 3-3-2025 passed in Company 

Application No. C.A. (CAA) No. 27/MB/2025 directing the convening 

of meeting(s) of the Preference Shareholders of Second Applicant 

Company.  

b. Copy of Scheme of Amalgamation. 

c. Copy of Standalone audited financial statements of First Applicant 

Company for the period ended 31st March 2024; 

d. Copy of Consolidated audited financial statements of Second 

Applicant Company for the period ending 31st March 2024; 

e. Certificates issued by Statutory Auditors of both the Applicant 

Companies in relation to the accounting treatment prescribed in the 

Scheme is in conformity with the Accounting Standards prescribed 

under Section 133 of Companies Act, 2013 read with relevant rules 

issued thereunder; 
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f. Contracts or agreements material to the amalgamation; and 

g. such other information or documents as the Board or Management 

believes necessary and relevant for making decision for or against 

the scheme 

 
 
 
General Instructions:  

 
6. The National Company Law Tribunal, Mumbai Bench III, by its Order dated 3-3-2025 has 

directed the Chairman in consultation with the counsel of the Second  Applicant Company to 
convene the meeting of the Equity Shareholders, Preference Shareholders and Unsecured 
Creditors of Second Applicant Company through physical means at the registered office of the 
Second Applicant Company and to publish the notice of the said meeting(s) in newspapers. 

 
7. Since there are no Secured Creditors in the Applicant Companies, the question of holding 

meeting to obtain their consent does not arise. 
 

8. No winding up petition has been admitted against any of the Applicant Companies. 
 

 
9. A copy of the Scheme and Explanatory Statement shall be furnished to the Preference 

Shareholders free of charge, within 1 (one) day (except Saturdays, Sundays and public 
holidays) on a requisition being so made for the same by the Preference Shareholders. 

 
Date: 10-3-2025 
 
 
 
 
Registered Office of the Company:  
202 Amar Tech Park, 31/5, Balewadi, 
Balewadi – Hinjewadi Road Baner Gaon, 
Pune, Haveli, Maharashtra, India, 411045. 
CIN: U72900PN2018PTC177921 

 
 

Sd/- 
Chandrashekhar Kelkar   

(Chairman appointed for the Meeting)  
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FORM MGT-11  
 

FORM OF PROXY  
 
  

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies 
(Management and Administration) Rules, 2014]  

  
CIN   : U72900PN2018PTC177921 

Name of the Company : Lentra AI Private Limited 

Registered Office : 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Baner 

Gaon, Pune, Haveli, Maharashtra, India, 411045 

 

Name of Member (s):  

Registered Address: 

 

 

E-mail Id:  

Folio No/Client Id:  

DP ID:  

 

I/We, being the member (s) of __________ shares of the above-named Company, hereby 

appoint: 

 

1.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him  

 

2.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him 
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3.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him 

 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Meeting of 

the Preference Shareholders of the Company, to be held on Tuesday, 29-4-2025 at the 

registered office of the Company at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi 

Road, Baner Gaon, Pune, Haveli, Maharashtra, India, 411045 at 12.00 P.M. (IST) and at any 

adjournment thereof in respect of such resolutions as are indicated below: 

 

Item No 

of Notice 

Summary of Business to be transacted at the Meeting 

 SPECIAL BUSINESS 

1.  Approval of Scheme of Amalgamation of Tharavu Technologies Private Limited 

(Transferor Company) with Lentra AI Private Limited (Transferee Company) 

and their respective shareholders, debenture holders and creditors under 

Section 230-232 of the Companies Act 2013. 

 

 

Signed this ___________________ day of ______________, 2025 

 

 

 

 

Signature of shareholder 

 

Signature of Proxy holder(s)    

 

Note:  

1. This form in order to be effective must be duly stamped, completed and signed and must be 

deposited at the registered office of the Company. 

 

AFFIX  

REVENU

E 

STAMP 
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2. Please put an ‘X’ in the appropriate column against the respective resolutions. If you leave the 

‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be entitled to 

vote in the manner as he/she thinks appropriate. 

3. Proxy need not be a member of the Company. Pursuant to the provisions of Section 105 of the 

Companies Act, 2013 and Secretarial Standards - 2 issued by Institute of Company Secretaries 

of India, a person can act as Proxy on behalf of not more than 50 (fifty) members and holding 

in aggregate not more than 10 % (ten percent) of the total share capital of the Company. 

Members holding more than 10 % (ten percent) of the total share capital of the Company may 

appoint a single person as Proxy, who shall not act as Proxy for any other member. 

 

4. The Proxy-holder shall prove his identity at the time of attending the Meeting. 

 

ATTENDANCE SLIP 

Meeting of the Preference Shareholders of the Company held on Tuesday,29-4-2025 at 12.00 

P.M. (IST) at the registered office of the Company situated at 202 Amar Tech Park, 31/5, 

Balewadi, Balewadi-Hinjewadi Road, Pune – 411045. 

Name and Address of the 

Shareholder 

 

Folio No. / DP ID & Client ID*  

 

No. of shares held  

 

 

Applicable in case shares are held in electronic form. 

I/We certify that I/We am/are registered member /proxy for the registered member of the 

Company. 

I/We hereby record my presence at the Meeting of the Preference Shareholders of the 

Company held on Tuesday, 29-4-2025 at 12.00 P.M. (IST) at the registered office of the 

Company situated at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Baner 

Gaon, Pune, Haveli, Maharashtra, India, 411045. 

 

_________________________________________________________ 

Member’s / Authorized Representative’s Signature 

Note: Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall. Joint 

member(s) may obtain additional attendance slip at the venue of the meeting. 
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DOCUMENTS ENCLOSED 

Sr. 

No. 

Particulars 

1.  Notice of the meeting of the Preference Shareholders of Lentra AI Private Limited to be convened, by 

order of the Hon’ble National Company Law Tribunal, Mumbai Bench III (‘NCLT’ or ‘Tribunal’) dated 

3-3-2025. 

2.  ANNEXURE 1 

Explanatory Statement under sections 102 read with section 230 to 232 and other applicable 

provisions of the Act read with rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 

3.  ANNEXURE 2 

Copy of the Scheme of Amalgamation between Tharavu Technologies Private Limited (“Transferor 

Company”/ “First Applicant Company”) with Lentra AI Private Limited (“Transferee Company”/ 

“Second Applicant Company”) and their respective shareholders, debenture holders and creditors 

4.  ANNEXURE 3 

Copy of report adopted by Board of Directors of Tharavu Technologies Private Limited under Section 

232(2)(c) of the Act. 

5.  ANNEXURE 4 

Copy of report adopted by Board of Directors of Lentra AI Private Limited under Section 232(2)(c) of 

the Act. 

6.  ANNEXURE 5 

Copy of audited financial statements of Tharavu Technologies Private Limited for the year ended 31-

03-2024 

7.  ANNEXURE 6 

Copy of audited financial statements of Lentra AI Private Limited for the year ended 31-03-2024 

8.  ANNEXURE 7 

Copy of unaudited financial statements of Tharavu Technologies Limited as on 30-9-2024  

9.  ANNEXURE 8 

Copy of unaudited financial statements of Lentra AI Private Limited as on 30-09-2024 

10.  ANNEXURE 9 

Copy of the Order of the Hon’ble National Company Law Tribunal, Mumbai Bench III dated 3-3-2025 

11.  ANNEXURE 10 

Copy of form GNL-1 of Tharavu Technologies Private Limited   

12.  ANNEXURE 11  

Copy of form GNL-1 of Lentra AI Private Limited 

13.  ANNEXURE 12 

Copy of board resolution of the First Applicant Company and Second Applicant Company approving 

the Scheme 

 For a detailed annexures, you can contact the Company at lentracs@lentra.ai
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NOTICE CONVENING MEETING OF THE UNSECURED CREDITORS INCLUDING 

DEBENTURE HOLDER OF LENTRA AI PRIVATE LIMITED PURSUANT TO THE ORDER 

DATED 3-3-2025 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI 

BENCH III 

 

MEETING: 

Day : Tuesday 

Date  : 29-4-2025 

Time  : 12.30 P.M. (IST)  

Mode : Through Physical means at the registered office of Lentra AI Private 

Limited  

 

 

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH III 

Company Application No. C.A. (CAA) No. 27/MB/2025 

 

In the matter of Sections 230-232 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 Between 

    THARAVU TECHNOLOGIES PRIVATE LIMITED   

(“Transferor Company”/ “First Applicant Company”) 

AND 

LENTRA AI PRIVATE LIMITED 

(“Transferee Company”/ “Second Applicant Company”) 

AND 

Their Respective Shareholders, Debenture Holders and Creditors 

 

 

 

 

FORM NO. CAA 2 

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 
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Tharavu Technologies Private Limited, a 

company incorporated under the provisions of 

Companies Act, 2013 having its registered office 

at 202 Amar Tech Park, 31/5, Balewadi,  

Hinjewadi Road Baner Gaon, Pune, Pune City, 

Maharashtra, India, 411045 

) 

) 

) 

)  

) 

 

…                   Transferor Company/ 

                    First Applicant Company  

 

 

Lentra AI Private Limited, a company 

incorporated under the Companies Act, 2013 

having its registered office at 202 Amar Tech Park, 

31/5, Balewadi, Balewadi – Hinjewadi Road Baner 

Gaon, Pune, Haveli, Maharashtra, India, 411045 

 

 

) 

)  

)  

 

…                Transferee Company/  

               Second Applicant Company 

 

 

 

(Transferor Company/First Applicant Company and Transferee Company/Second Applicant 

Company are hereinafter together referred to as ‘Applicant Companies’). 
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NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS INCLUDING 

DEBENTURE HOLDER OF LENTRA AI PRIVATE LIMITED (TRANSFEREE COMPANY/ 

SECOND APPLICANT COMPANY) 

 

 To, 

 The Unsecured Creditors including debenture holder of Lentra AI Private Limited  

 

Notice is hereby given pursuant to the directions of Hon’ble National Company Law Tribunal 

Mumbai Bench III (‘Tribunal’ or ‘NCLT’) vide its order dated 3-3-2025 (‘Order’), of a 

meeting to be held of the Unsecured Creditors including debenture holder of Lentra AI 

Private Limited, for the purpose of considering, and if thought fit, approving with or without 

modification(s), the Scheme of Amalgamation between Tharavu Technologies Private 

Limited (‘First Applicant Company’) with Lentra AI Private Limited (‘Second Applicant 

Company’) and their respective shareholders, debenture holders and creditors (‘Scheme’). 

 

In pursuance of the said Order and as directed therein, further notice is hereby given that a 

meeting of the Unsecured Creditors including debenture holder of the Second Applicant 

Company will be held through physical means at the registered office situated at 202 Amar 

Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Baner Gaon, Pune, Haveli, 

Maharashtra, India, 411045 on Tuesday, 29-4-2025 at 12.30 P.M. (IST) (“Meeting”) with 

the facility of poll. Accordingly, you are requested to attend the Meeting.  

 

Copies of the Scheme and of the Explanatory Statement, under Sections 102 read with 

Sections 230 to 232 and other applicable provisions of the Act read with Rule 6 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the 

Annexures as indicated in the Index can be obtained free of charge at the registered office 

of the Second Applicant Company at 202 Amar Tech Park, 31/5, Balewadi, Balewadi – 

Hinjewadi Road Baner Gaon, Pune, Haveli, Maharashtra, India, 411045, during business 

hours. Accordingly, the Unsecured Creditors including debenture holder can cast their vote 

through polling papers at the meeting. A body corporate who is an Unsecured Creditor is 

entitled to appoint a representative for the purposes of participating and / or voting during 

the meeting. 

 

The Tribunal has appointed, Mr. Chandrashekhar Kelkar, as the Chairman, and Ms. Piyush 

Katariya as the Scrutinizer for the meeting of the Unsecured Creditors including debenture 

holder including for any adjournment or adjournments thereof as per the NCLT order/ 

directions. The Scheme, if approved in the aforesaid meeting, will be subject to the 

subsequent approval of the Tribunal. 

 

TAKE NOTICE that the following resolution is proposed under Sections 230-232 and other 

applicable provisions of the Act (including any statutory modification(s) or re-enactment 

thereof for the time being in force) and the provisions of the Memorandum of Association 
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and Articles of Association of the Second Applicant Company, for the purpose of considering, 

and if thought fit, approving, the Scheme of Amalgamation between Tharavu Technologies 

Private Limited with Lentra AI Private Limited.  

 

“RESOLVED THAT pursuant to the provisions of Sections 230-232 and other applicable 

provisions of the Companies Act, 2013, the rules, circulars and notifications made thereunder 

(including any statutory modification(s) or re-enactment(s) thereof) as may be applicable, 

and subject to the provisions of the Memorandum and Articles of Association of the company 

and subject to the approval of Hon’ble National Company Law Tribunal, Bench at Mumbai 

(‘Tribunal’ or ‘NCLT’) and subject to 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 prescribed or imposed by the NCLT or by any regulatory or other 

authorities, while granting such consents, approvals and permissions, 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) which the Board may nominate to exercise its 

powers including the powers conferred by this resolution), approval of the Unsecured 

Creditors including debenture holder of the company, be and is hereby accorded to the 

Scheme of Amalgamation Tharavu Technologies Private Limited (‘Transferor Company’) 

with Lentra AI Private Limited                                                           (‘Transferee Company’) 

and their respective shareholders, debenture holders and creditors (‘Scheme’).” 

 

“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 

Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, 

(including withdrawal of the Scheme), which may be required and/or imposed by the NCLT 

while sanctioning 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 in giving effect to 

the Scheme, as the Board may deem fit and proper.” 

 

A copy of the Explanatory Statement, under Sections 102, 230 to 232 and other applicable 

provisions of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as 

indicated in the Index are enclosed. 

 

Date: 10-3-2025 
 
 
 
Registered Office of the Company: at 
202 Amar Tech Park, 31/5, Balewadi, 
Balewadi – Hinjewadi Road Baner Gaon, 
Pune, Haveli, Maharashtra, India, 411045. 

                 
 
 

Sd/-  
Chandrashekhar Kelkar  

(Chairman appointed for the Meeting)  

 

Notes: 
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(1) In terms of the Order dated 3-3-2025 passed by the Tribunal, Mumbai Bench III, the 
Second Applicant Company is convening the meeting of the Unsecured Creditors 
including debenture holder through physical means at the registered of the Second 
Applicant Company in compliance with the Guidelines issued by the Ministry of 
Corporate Affairs and the relevant provisions of the Companies Act, 2013 and Rules 
made thereunder.  

 

(2) Only the Unsecured Creditors including debenture holder of the Second Applicant 
Company existing as on the cut-off date i.e., 31-10-2024 may attend and vote during the 
meeting. 
 

(3) The voting by authorized representative in case of body corporate be permitted, 
provided that authorization duly signed by the person entitled to attend and vote at the 
meeting, is filed with the Second Applicant Company at their registered office not later 
than 48 (forty-eight) hours before the aforesaid meeting. 
 

(4) All documents referred to in the Notice and accompanying explanatory statement are 
open for inspection at the registered office of the Company on all working days of the 
Company during business hours upto the date of the Meeting.  
 

(5) Please take note that as per the directions of the Tribunal and the discretion exercised 
by the Chairman in consultation with the counsel, the meeting is proposed to be held 
through physical means at the registered of the Second Applicant Company with facility 
of poll during the meeting. 

 
(6) The voting rights of the Unsecured Creditors including debenture holder shall be in 

proportion to the outstanding amount due to them by the Second Applicant Company as 
on cut-off date i.e., 31-10-2024.  
 

(7) In accordance with Section 103 of the Act, the quorum of the meeting of the Unsecured 
Creditors including debenture holder of the Second Applicant Company shall be 2 (Two) 
Unsecured Creditors including debenture holder in number as on cut-off date. It is also 
directed that if the required quorum is not present within 30 (Thirty) minutes from the 
time appointed for the holding of meeting, then the meeting will be adjourned for 30 
(Thirty) minutes, and thereafter the persons present, and voting shall be deemed to 
constitute the quorum. An Unsecured Creditor entitled to attend and vote at the meeting 
is entitled to appoint a proxy to attend and vote instead of her/him and the proxy need 
not be a member of the Company. The form / instrument appointing proxy should, 
however, is filed with the Second Applicant Company not less than forty-eight (48) hours 
before the commencement of the meeting.   

 

(8) The Notice, together with the documents accompanying the same, is being sent to all 
the Unsecured Creditors including debenture holder of the Second Applicant Company 
as on 31-10-2024 either by registered post or speed post or via e-mail.at their registered 
address available with the company. 

 
(9) The notice convening the meeting will be published through advertisement in ‘Financial 

Express’ in the English language and ‘Navshakti’ in Marathi language having circulation 
in the State of Maharashtra, not less than one (1) month before the date fixed for the 
meeting.  
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(10) 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 
Unsecured Creditors including debenture holder of the Second Applicant Company, 
voting during the meeting agree to the Scheme. 
 

(11) As directed by the Tribunal, Mr. Piyush Kataria has been appointed as Scrutinizer for 
the said meeting of the Unsecured Creditors including debenture holder of the Second 
Applicant Company to scrutinize the voting during the meeting in a fair and transparent 
manner. Post the meeting, the Scrutinizer will submit the report to the Chairman after 
completion of scrutiny of the voting process. As per Order of the Tribunal, the Chairman 
shall report the result of the said NCLT convened meeting to the Tribunal within 15 
(Fifteen) days from the date of the conclusion of the meeting with regard to the proposed 
Scheme. 
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH III 

Company Application No. C.A. (CAA) No. 27/MB/2025 

 

In the matter of Sections 230-232 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 Between 

                 THARAVU TECHNOLOGIES PRIVATE LIMITED 

(“Transferor Company”/ “First Applicant Company”) 

AND 

LENTRA AI PRIVATE LIMITED  

(“Transferee Company”/ “Second Applicant Company”) 

AND 

Their Respective Shareholders, Debenture Holders and Creditors 

 

FORM NO. CAA 2 

[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016] 

 

 

Tharavu Technologies Private Limited, a 

company incorporated under the provisions of 

Companies Act, 2013 having its registered office 

at 202 Amar Tech Park, 31/5, Balewadi, Hinjewadi 

Road Baner Gaon, Pune, Pune City, Maharashtra, 

India, 411045 

) 

) 

) 

)  

) 

… Transferor Company/ 

First Applicant Company  

 

 

 

Lentra AI Private Limited a company 

incorporated under the Companies Act, 2013 
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having its registered office at 202 Amar Tech 

Park, 31/5, Balewadi, Balewadi – Hinjewadi Road 

Baner Gaon, Pune, Haveli, Maharashtra, India, 

411045 

) 

)  

) 

 

…Transferee Company/  

Second Applicant Company 

 

(Transferor Company/First Applicant Company and Transferee Company/Second Applicant 

Company are hereinafter together referred to as ‘Applicant Companies’). 

 
 

EXPLANATORY STATEMENT UNDER SECTIONS  230 TO 232 READ WITH SECTION 
102 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 READ 

WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 

   
1. Pursuant to the Order dated 3-3-2025 passed by the Hon’ble National Company Law 

Tribunal, Mumbai Bench III (‘NCLT’), in the Company Application Number C.A. (CAA) 
No. 27/MB/2025 (‘Order’), a meeting of the Unsecured Creditors including debenture 
holder of Lentra AI Private Limited (hereinafter referred to as the ‘Second Applicant 
Company’  or ‘Transferee Company’ or ‘Company’ as the context may admit) is being 
convened through physical means at the registered office situated at 202 Amar Tech 
Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Baner Gaon, Pune, Haveli, 
Maharashtra, India, 411045with the facility of voting through poll during the meeting on 
Tuesday, 29-4-2025 at12.30 P.M. (IST) (‘Meeting’), for the purpose of considering, and 
if thought fit, approving, with or without modification(s), the Scheme of Amalgamation of 
Tharavu Technologies Private Limited with Lentra AI Private Limited and their respective 
shareholders, debenture holders and creditors under Sections 230 - 232 and other 
applicable provisions of the Companies Act, 2013 (the ‘Scheme’). A copy of the Scheme, 
which has been, inter alia, approved by the Board of Directors of the Applicant Companies 
vide their respective Board Resolutions dated 28-11-2024, is enclosed as Annexure 12. 
Capitalized terms used herein but not defined shall have the meaning assigned to them 
in the Scheme, unless otherwise stated. 

 
2. In terms of the Order and in accordance with Section 103 of the Act, the quorum for the 

said meeting shall be 2 (two) in number of the total Unsecured Creditors including 
debenture holder of the Second Applicant Company as on 31-10-2024. It is also directed 
that if the required quorum is not present within 30 (Thirty) minutes from the time 
appointed for the holding of meeting, then the meeting will be adjourned for 30 (Thirty) 
minutes, and thereafter the persons present, and voting shall be deemed to constitute the 
quorum.  
 

3. In terms of the said Order, the Tribunal has Mr. Chandrashekhar Kelkar as the Chairman 
and Mr Piyush Kataria as the Scrutinizer for the meeting of the Unsecured Creditors 
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including debenture holder of the Second Applicant Company including for any 
adjournment or adjournments thereof. 
 

4. This statement is being furnished as required under Sections 230(3), 232(1) and 232(2) 
read with Section 102 of the Companies Act, 2013 (the ‘Act’) read with Rule 6 of the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (‘Rules’). 
 

5. In accordance with the provisions of Sections 230-232 of the Act, the Scheme shall be 
acted upon only if a majority in persons representing three-fourths in value of the 
Unsecured Creditors including debenture holder, of the Second Applicant Company, 
voting during the meeting agree to the Scheme. 

 
Sr 
 

No 

DETAILS OF THE APPLICANT COMPANIES PARTICIPATING IN THE SCHEME OF 
AMALGAMATION 

  
1.  Name of 

Company 
Tharavu Technologies Private 
Limited  

Lentra AI Private Limited 

2.  Corporate 

Identification 

Number (CIN) 

U72900PN2015PTC224628 U72900PN2018PTC177921 

3.  Global Location 
Number (GLN) 

Not applicable 

4.  Permanent 
Account Number 
(PAN) 

AAFCT2839N AADCL6720C 

5.  Date of 
Incorporation 

9-3-2015 30-7-2018 

6.  Type of the 

Company 

(whether public 

or private or one- 

person 

company) 

Private Company Private Company 

7.  Registered office 

address 

 

202 Amar Tech Park, 31/5, 
Balewadi, Balewadi-Hinjewadi 
Road, Baner Gaon, Pune, 
Maharashtra, India, 411045 

202 Amar Tech Park, 31/5, 
Balewadi, Balewadi-Hinjewadi 
Road, Baner Gaon, Pune, Haveli, 
Maharashtra, India, 411045. 

8.  Email address info@lentra.ai info@lentra.ai 

9.  Summary of the 

main objects as 

per the 

Memorandum of 

Association and 

main business 

carried on by the 

company 

 

The company is engaged in the 
business of developing products 
and providing services in the field of 
information technology and 
technology-enabled applications in 
different fields both in India and 
overseas. 

The company is engaged in the 
business of developing and 
maintaining information technology 
software products, solutions and 
services and more specifically in 
the business of providing solution 
to lenders.  
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10.  Details of change 

of name, 

registered office 

and objects of the 

company during 

the last five years 

The registered office of the 
Transferor Company at the time of 
incorporation was situated at E-
167/2 & 167/3, 25th Cross Street, 
Besant Nagar, Chennai 600090 
Tamil Nadu, India.  
 
Since then, the Transferor 
Company has changed its 
registered office at the following 
addresses in sequence as detailed 
out herein below: 
 
a. 1 Floor, L2, DR, VSI Estate, 

Phase 1, Rajiv Gandhi Salai, 
OMR, Thiruvanmiyur Chennai - 
600041, Tamil Nadu with effect 
from 22-8-2022; 
 

b. 8th Floor Kalpataru Infinia, 21 
Old Mumbai-Pune Road, 
Wakadewadi, Bhamburda, 
Pune – 411005 with effect from 
17-8-2023; and 

 

c. 202 Amar Tech Park, 31/5, 
Balewadi, Balewadi Hinjewadi 
Road, Pune -411045, 
Maharashtra, India, with effect 
from 15-9-2023. 

 

The registered office of the 
Transferee Company at the time of 
incorporation was situated at PL 
No. 55/1 SNO 28 Mayfair Tower 2 
Office 301+302+303 Wakdewadi 
Pune 411005. 
 
Since then, the Transferee 
Company has changed its 
registered office at the following 
addresses in sequence as detailed 
out herein below: 
 
a. Mayfair Towers, Office 504, 5th 

Floor, SN 28, FP No. 55/1, 
Wakdewadi, Pune - 411005, 
Maharashtra with effect from 
16-10-2018; 

 
b. A5, Paradise Towers, 2/1 Baner 

Road, Baner, Pune – 411045 
with effect from 10-9-2020; 

 
c. Kalpataru Infinia 8th Floor, 21, 

Old Mumbai-Pune Road, 
Wakadewadi, Bhamburda, 
Pune – 411005 with effect from 
24-11-2020; and 

 
d. 202 Amar Tech Park, 31/5, 

Balewadi, Balewadi Hinjewadi 
Road, Pune – 411045 with 
effect from 1-9-2023. 

11.  Name of the stock 

exchange(s) where 

securities of the 

company are 

listed, applicable 

Not Applicable 

12.  Details of the 

capital structure of 

the company 

including 

authorised, issued, 

subscribed and 

paid-up share 

capital 

Particulars Amt. (Rs.) 

Authorised Capital 

3,50,000 Equity 

Shares of Rs 

10/- each 

35,00,000  

Total 35,00,000 

Issued Capital 

 

Particulars Amt. (Rs.) 

Authorised Capital 

50,00,000 

Equity Shares 

of Rs.10 each 

5,00,00,000 
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2,82,578 Equity 

Shares of Rs 

10/- each 

28,25,780 

Total 28,25,780 

Subscribed and Paid-up Capital 

2,82,578 Equity 

Shares of Rs 

10/- each 

28,25,780 

Total 28,25,780 

9,00,000 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

9,00,00,000 

Total 14,00,00,000 

Issued Capital 

15,40,749 

Equity Shares 

of Rs 10 each 

1,54,07,490 

8,74,020 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

8,74,02,000 

Total 10,28,09,490 

Subscribed and Paid-up 

Capital 

15,40,749 

Equity Shares 

of Rs 10 each 

1,54,07,490 

8,74,020 

Compulsorily 

Convertible 

Cumulative 

Preference 

Shares of Rs. 

100 each 

8,74,02,000 

Total 10,28,09,490 
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13.  Names of the 

promoters and 

directors along 

with their 

addresses 

 

Promoters 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

Directors 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

b. Name: Ankur Handa   

Address: Wadgaon Sheri, 

Pune, 411014, Maharashtra, 

India 

 

DIN: 10757506 

Promoters 

 

a. Name: D Venkatesh  

Address: Baner Pune 

411045 Maharashtra, India 

 

DIN: 02391495 

 

Directors 

 

a. Name: D Venkatesh  

Address: Baner Pune 411045 

Maharashtra, India  

 

   DIN: 02391495 

 

b. Name: Bhavani Pratap Singh 

Rana 

Address: Langford Town, 

Bangalore 560025. 

 

DIN: 07052033 

 

c. Name: Vishal Vijay Gupta  

Address: Benson Town, 

Bangalore 560 046 

DIN: 01913013 

 

d. Name: Jayant Kadambi 

Address: Palo Alto California 

94306 US 

 

DIN: 02606742 

 

14.  The Relationship 

Between the 

Companies 

The First Applicant Company is the wholly owned subsidiary of the 

Second Applicant Company with 100% of their equity share capital 

held by the Second Applicant Company. 

15.  Board Meeting 

approving the 

Scheme of 

Amalgamation 

The Board of Directors of the 

First Applicant Company have 

approved the proposed Scheme 

vide their respective board 

resolution dated 28-11-2024 

 

The directors who voted in favour 

of the Scheme are as follows: 

The Board of Directors of the 

Second Applicant Company have 

approved the proposed Scheme 

vide their respective board 

resolution dated 28-11- 2024 

 

The directors who voted in favour 

of the Scheme are as follows: 
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a. Name: D Venkatesh 

DIN: 02391495 

 

b. Name: Ankur Handa   

DIN: 10757506 

 

 

a. Name: D Venkatesh  
     DIN: 02391495 

 

b. Name: Bhavanipratapsinh 

Bharatsinhji Rana 

DIN: 07052033 

 

c. Name: Vishal Vijay Gupta  

       DIN: 01913013 

 

d. Name: Jayant Kadambi 

       DIN: 02606742 

16.  Parties to the 

Scheme of 

Amalgamation 

The proposed Scheme of Amalgamation is by and between Tharavu 

Technologies Private Limited (“Transferor Company”) with Lentra AI 

Private Limited (“Transferee Company”) and their respective 

shareholders, debenture holders and creditors. 

17.  Appointed Date 1-4-2024 

18.  Effective Date Effective date shall mean the date on which all formalities relating to 

the Scheme are completed including the filing of respective forms with 

the Registrar of Companies, Pune, by the Transferor Company and the 

Transferee Company. Any references in the Scheme to the date of 

‘coming into effect of this Scheme’ or ‘effectiveness of this Scheme’ or 

‘Scheme taking effect’ shall mean the Effective Date 

19.  Share Exchange 

Ratio 

Not applicable since the Transferor Company is a wholly owned 

subsidiary of the Transferee Company. Accordingly, pursuant to this 

amalgamation, no shares of the Transferee Company shall be allotted 

in respect of its shareholding in the Transferor Company. Upon 

scheme becoming effective, the entire share capital of the Transferor 

Company shall be canceled and extinguished. 

20.  Details of capital 

or debt 

restructuring, if 

any 

Not Applicable  

21.  Rationale for the 

compromise or 

amalgamation 

The Scheme of Amalgamation of the Transferor Company with the 

Transferee Company would have the following benefits: 

a. Achieving simplification of group structure by eliminating multiple 

companies in a similar business, thereby leading to streamlining 

business operations, and better organization of the Transferee 

Company; 

b. Achieve administrative and operational rationalisation, organisational 

efficiencies, reduction in overheads and optimisation of various 

resources; 
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c. Ensuring focused management under one umbrella, thereby resulting 

in efficiency of management and overall shareholders value; 

d. Reduction and simplification of regulatory and legal compliances and 

filings including accounting, reporting requirements, statutory and 

internal audit requirements, tax filings, etc. and consequential 

decrease in administrative costs; and 

e. The Scheme is commercially and economically viable, feasible, fair, 

and reasonable and is in the interest of the shareholders, creditors, 

and employees of the Transferor Company and Transferee Company. 

 

22.  Benefits of the 

compromise or 

arrangement as 

perceived by the 

Board of Directors 

to the company, 

members, 

creditors  and 

others (as 

applicable) 

Same as above 

23.  Amount due to 

creditors as on 

31st October, 2024 

a. Secured Creditors: There are 

no secured creditors 

 

b. Unsecured Creditors including 

debenture holder: Rs. 

1,78,98,398.33 

a. Secured Creditors: There are no 

secured creditors 

 

b. Unsecured Creditors including 

debenture holder: Rs 

12,10,20,073 

24.  Effect of  the 

Scheme of 

Amalgamation on: 

(a) key managerial 

personnel;

  

(b) directors; 

(c) promoters and 

non-promoter 

members; 

(d) depositors;

  

(e) creditors; 

(f) debenture 

holders; 

(g) deposit trustee 

and debenture 

trustee; and 

(h) employees of 

a. Key managerial personnel (KMPs): There is no impact of the proposed 

Scheme on any of the KMPs of the Applicant Companies. Further, 

none of the KMPs have any interest in the Scheme. 

b. Directors: By virtue of the Scheme of Amalgamation, the directors of 

the Transferor Company will not be entitled to any directorship in the 

Transferee Company. 

c. Promoters and Non promoters: There is no adverse impact of the 

proposed Scheme on any of the Promoter or Non-promoter 

Shareholders of the Applicant Companies. Further, none of the 

Shareholders have any interest in the Scheme except to the extent of 

shares held by them in the respective Applicant Companies. 

d. Depositors: As on date, the Applicant Companies have no outstanding 

public deposits and therefore, the effect of the Scheme on any such 

public deposit holders or deposit trustee(s) does not arise. 

e. Creditors: All the liabilities and dues payable pertaining to the 

Transferor Company shall become the liabilities and dues payable of/ 

by the Transferee Company in an ordinary course of business. 
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the company 

 

 

f. Debenture holders: As on date, the Transferee Company has one 

debenture holder and the dues shall be payable by the Transferee 

Company, if any. 

g. Deposit trustee and debenture trustee: As on date, the Applicant 

Companies have no outstanding public deposits and therefore, the 

effect of the Scheme on any such public deposit trustee(s) does not 

arise.  

h. Employees: The Transferor Company does not have any employees 

and hence the question of the employees of the Transferor 

Company becoming the employees of Transferee company does 

not arise. 

 

25.  Details of 

approvals, 

sanctions or no-

objection(s), if any, 

from regulatory or 

any other 

governmental 

authorities 

required, received 

or pending for the 

proposed scheme 

of compromise or 

arrangement 

The Scheme is subject to approval from the jurisdictional NCLT. Further, 

notice under Section 230(5) of Companies Act, 2013 is being submitted 

with the jurisdictional Regional Director, Registrar of Companies, Income 

Tax Authorities, Nodal Officer, Official Liquidator, Reserve Bank of India 

(for Transferee Company), and GST Department in respect of all the 

Applicant Companies. 

26.  A statement to the 

effect that the 

persons to whom 

the notice is sent 

may vote in the 

meeting by voting 

through electronic 

means 

As per the directions of the Tribunal and discretion exercised by the 

Chairman in consultation with the counsel of the Second Applicant 

Company, the meeting is proposed to be held through physical means at 

the registered office of the Second Applicant Company. 

 

Unsecured Creditors including debenture holder of the Second Applicant 

Company to whom the Notice is sent may vote during the meeting 

through polling papers, the instructions for which shall be detailed out by 

the Chairman and Scrutinizer during the meeting. 

27.  Investigation or 

Proceedings, if any, 

pending against the 

company under the 

Act 

No investigation or proceedings have been instituted or are pending under 

the applicable provisions of Companies Act, 2013 or erstwhile provisions of 

Companies Act, 1956 against any of the Applicant Companies.  

28.  Inspection a. Copy of the Order of the NCLT dated 3-3-2025 passed in Company 

Application No. C.A. (CAA) No. 27/MB/2025 directing the convening of 

meeting(s) of the Unsecured Creditors including debenture holder of 

Second Applicant Company.  

b. Copy of Scheme of Amalgamation. 
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c. Copy of Standalone audited financial statements of First Applicant 

Company for the period ended 31st March 2024; 

d. Copy of Consolidated audited financial statements of Second Applicant 

Company for the period ending 31st March 2024; 

e. Certificates issued by Statutory Auditors of both the Applicant 

Companies in relation to the accounting treatment prescribed in the 

Scheme is in conformity with the Accounting Standards prescribed 

under Section 133 of Companies Act, 2013 read with relevant rules 

issued thereunder; 

 and 

f. Contracts or agreements material to the amalgamation. 

g. such other information or documents as the Board or Management 

believes necessary and relevant for making decision for or against the 

scheme 

 
 
General Instructions:  

 
6. The National Company Law Tribunal, Mumbai Bench III, by its Order dated 3-3-2025 has 

directed the Chairman in consultation with the counsel of the Second  Applicant Company 
to convene the meeting of the Equity Shareholders, Preference Shareholders and 
Unsecured Creditors including debenture holder of Second Applicant Company through 
physical means at the registered office of the Second Applicant Company and to publish the 
notice of the said meeting(s) in newspapers. 

 
7. Since there are no Secured Creditors in the Applicant Companies, the question of holding 

meeting to obtain their consent does not arise. 
 

8. No winding up petition has been admitted against any of the Applicant Companies. 
 

 
9. A copy of the Scheme and Explanatory Statement shall be furnished to the Unsecured 

Creditors including debenture holder free of charge, within 1 (one) day (except Saturdays, 
Sundays and public holidays) on a requisition being so made for the same by the 
Unsecured Creditors including debenture holder. 

 
Date: 10-3-2025 
 
 
 
 
Registered Office of the Company:  
202 Amar Tech Park, 31/5, Balewadi, 
Balewadi – Hinjewadi Road Baner Gaon, 
Pune, Haveli, Maharashtra, India, 411045. 
CIN: U72900PN2018PTC177921 

 
 

Sd/- 
Chandrashekhar Kelkar   

(Chairman appointed for the Meeting)  
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FORM MGT-11  
 

FORM OF PROXY  
 
  

[Pursuant to section 105(6) of the Companies Act, 2013 and rule 19(3) of the Companies 
(Management and Administration) Rules, 2014]  

  
CIN   : U72900PN2018PTC177921 

Name of the Company : Lentra AI Private Limited 

Registered Office : 202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, 

Baner Gaon, Pune, Haveli, Maharashtra, India, 411045 

 

Name of Member (s):  

Registered Address: 

 

 

E-mail Id:  

Folio No/Client Id:  

DP ID:  

 

I/We, being the member (s) of __________ shares of the above-named Company, hereby 

appoint: 

 

1.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him  

 

2.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him 
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3.  

Name: 

Address: 

 

Email Id: 

 

Signature: ___________________ or, failing him 

 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Meeting 

of the Unsecured Creditors including debenture holder of the Company, to be held on 

Tuesday, 29-4-2025 at the registered office of the Company at 202 Amar Tech Park, 31/5, 

Balewadi, Balewadi-Hinjewadi Road, Baner Gaon, Pune, Haveli, Maharashtra, India, 411045 

at 12.30 P.M. IST and at any adjournment thereof in respect of such resolutions as are 

indicated below: 

 

Item No 

of Notice 

Summary of Business to be transacted at the Meeting 

 SPECIAL BUSINESS 

1.  Approval of Scheme of Amalgamation of Tharavu Technologies Private Limited 

(Transferor Company) with Lentra AI Private Limited (Transferee Company) 

and their respective shareholders, debenture holders and creditors under 

Section 230-232 of the Companies Act 2013. 

 

 

Signed this ___________________ day of ______________, 2025 

 

 

 

Signature of unsecured creditor  

 

Signature of Proxy holder(s)    

 

Note:  

1. This form in order to be effective must be duly stamped, completed and signed and must 

be deposited at the registered office of the Company. 

 

2. Please put an ‘X’ in the appropriate column against the respective resolutions. If you leave 

the ‘For’ or ‘Against’ column blank against any or all the resolutions, your Proxy will be 

entitled to vote in the manner as he/she thinks appropriate. 

 

3. Proxy need not be a member of the Company. Pursuant to the provisions of Section 105 

of the Companies Act, 2013 and Secretarial Standards - 2 issued by Institute of Company 

AFFIX  

REVENU

E 

STAMP 
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Secretaries of India, a person can act as Proxy on behalf of not more than 50 (fifty) 

members and holding in aggregate not more than 10 % (ten percent) of the total share 

capital of the Company. Members holding more than 10 % (ten percent) of the total share 

capital of the Company may appoint a single person as Proxy, who shall not act as Proxy 

for any other member. 

 

4. The Proxy-holder shall prove his identity at the time of attending the Meeting. 

 

ATTENDANCE SLIP 

Meeting of the Unsecured Creditors including debenture holder of the Company held on 

Tuesday, 29-4-2025 at 12.30 P.M. (IST) at the registered office of the Company situated at 

202 Amar Tech Park, 31/5, Balewadi, Balewadi-Hinjewadi Road, Pune – 411045. 

Name and Address of the 

Unsecured Creditor  

 

*  

 

Amount due 

 

 

 

 

I/We certify that I/We am/are registered member /proxy for the registered member of the 

Company. 

I/We hereby record my presence at the Meeting of the Unsecured Creditors including 

debenture holder of the Company held on Tuesday, 29-4-2025 at 12.30 P.M. (IST) at the 

registered office of the Company situated at 202 Amar Tech Park, 31/5, Balewadi, Balewadi-

Hinjewadi Road, Baner Gaon, Pune, Haveli, Maharashtra, India, 411045. 

 

_________________________________________________________ 

Member’s / Authorized Representative’s Signature 

Note: Please fill in the attendance slip and hand it over at the entrance of the Meeting Hall. 

Joint member(s) may obtain additional attendance slip at the venue of the meeting.  
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DOCUMENTS ENCLOSED 

Sr. 

No. 

Particulars 

1.  Notice of the meeting of the Unsecured Creditors including debenture holder of Lentra AI Private 

Limited to be convened, by order of the Hon’ble National Company Law Tribunal, Mumbai Bench III 

(‘NCLT’ or ‘Tribunal’) dated 3-3-2025. 

2.  ANNEXURE 1 

Explanatory Statement under sections 102 read with section 230 to 232 and other applicable 

provisions of the Act read with rule 6 of the Companies (Compromises, Arrangements and 

Amalgamations) Rules, 2016 

3.  ANNEXURE 2 

Copy of the Scheme of Amalgamation between Tharavu Technologies Private Limited (“Transferor 

Company”/ “First Applicant Company”) with Lentra AI Private Limited (“Transferee Company”/ 

“Second Applicant Company”) and their respective shareholders, debenture holders and creditors 

4.  ANNEXURE 3 

Copy of report adopted by Board of Directors of Tharavu Technologies Private Limited under Section 

232(2)(c) of the Act. 

5.  ANNEXURE 4 

Copy of report adopted by Board of Directors of Lentra AI Private Limited under Section 232(2)(c) of 

the Act. 

6.  ANNEXURE 5 

Copy of audited financial statements of Tharavu Technologies Private Limited for the year ended 31-

03-2024 

7.  ANNEXURE 6 

Copy of audited financial statements of Lentra AI Private Limited for the year ended 31-03-2024 

8.  ANNEXURE 7 

Copy of unaudited financial statements of Tharavu Technologies Limited as on 30-9-2024  

9.  ANNEXURE 8 

Copy of unaudited financial statements of Lentra AI Private Limited as on 30-09-2024 

10.  ANNEXURE 9 

Copy of the Order of the Hon’ble National Company Law Tribunal, Mumbai Bench III dated 3-3-2025 

11.  ANNEXURE 10 

Copy of form GNL-1 of Tharavu Technologies Private Limited   

12.  ANNEXURE 11  

Copy of form GNL-1 of Lentra AI Private Limited 

13.  ANNEXURE 12 

Copy of board resolution of the First Applicant Company and Second Applicant Company approving 

the Scheme 

 For a detailed annexures, you can contact the Company at lentracs@lentra.ai
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