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November 25, 2022 
 
To, 
 

National Stock Exchange of India Ltd. 
Exchange Plaza, Block G, C/1, Bandra Kurla 
Complex, Bandra (E), Mumbai – 400 051 
Email: cmlist@nse.co.in 
Symbol: DEVYANI 

BSE Limited 
Phiroze Jeejeebhoy Towers,  
Dalal Street, Mumbai – 400 001 
Email: corp.relations@bseindia.com  
Security Code: 543330 

 
 
Sub:     NCLT convened meetings of the Equity Shareholders and Unsecured Creditors of Devyani 

International Limited (“the Company”) 
 
Ref:       In the matter of the Scheme of Amalgamation amongst Devyani Airport Services (Mumbai) 

Private Limited, Devyani Food Street Private Limited, Devyani International Limited and 
their respective Shareholders and Creditors (“Scheme of Amalgamation”) 

 
Dear Sir/Madam,  
 
(i) This is to inform that by Orders dated November 11, 2022 and November 18, 2022 (“the Tribunal 

Orders”), the Hon’ble National Company Law Tribunal, New Delhi, Court-III (“the Tribunal” or 
“NCLT”) has directed convening meetings of the Equity Shareholders and Unsecured Creditors of 
the Company, to consider and approve the Scheme of Amalgamation for merger of Devyani Airport 
Services (Mumbai) Private Limited and Devyani Food Street Private Limited (both wholly-owned 
subsidiaries) with Devyani International Limited. 

 
(ii) In pursuance of the Tribunal Orders and as directed therein and in compliance with the applicable 

provisions of the Companies Act, 2013 (“the Act”) read with applicable Rules & Circulars, and 
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) 
Regulations, 2015 (“SEBI Listing Regulations"), further notice is hereby given that meetings of the 
Equity Shareholders and Unsecured Creditors of the Company will be held through Video 
Conferencing ("VC") / Other Audio Visual Means ("OAVM") as under: 

 

Meeting of  Day and Date of meetings Time of meetings 

Equity Shareholders Thursday, December 29, 2022 10:30 A.M. (IST) 

Unsecured Creditors Thursday, December 29, 2022 12:30 P.M. (IST) 

  
(iii) Detailed instructions for remote e-voting, manner of participation in the meeting through VC / 

OAVM, instructions for e-voting during the meeting, have been set out in the Notice of the respective 
meetings, and National Securities Depository Limited (NSDL) has been appointed by the Company 
to provide the aforesaid facilities to Equity Shareholders and Unsecured Creditors of the Company. 
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(iv) The remote e-voting period for both aforesaid meetings shall commence on Monday, December 26, 

2022 at 09:00 A.M. (IST) and will end on Wednesday, December 28, 2022 at 05:00 P.M. (IST). 
 

(v) An Equity Shareholder, whose name gets recorded in the Register of Members or in the Register of 
Beneficial Owners maintained by the Depositories as on the cut-off date i.e. December 22, 2022, 
only shall be entitled to exercise his/ her/ its voting rights on the resolution proposed in the notice 
and attend the meeting of the Equity Shareholders. Voting rights of an Equity Shareholder shall be 
in proportion to his/ her/ its shareholding in the paid-up equity share capital of the Company as on 
the above-mentioned cut-off date i.e. December 22, 2022. 

 
(vi) An Unsecured Creditor whose name appears in the list of Unsecured Creditors, as on the cut-off 

date i.e. June 30, 2022, only shall be entitled to exercise his/ her/ its voting rights on the resolution 
proposed in the notice and attend the meeting of Unsecured Creditors. Voting rights of an 
Unsecured Creditor shall be in proportion to the outstanding amount due by the Company as on the 
above-mentioned cut-off date i.e. June 30, 2022. 

 
(vii) Copy of the Notice and Explanatory Statement under Sections 230 and 232 read with Section 102 

and other applicable provisions of the Act read with Rule 6 of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016, of the aforesaid meetings are enclosed herewith. 

 
The copies of the said Notices of NCLT convened meetings of the Equity Shareholders and Unsecured 
Creditors are also available on the website of the Company at www.dil-rjcorp.com. 
  
You are requested to disseminate the above intimation on your website. 
 
Yours faithfully, 
For Devyani International Limited 
 
 
 
 
Varun Kumar Prabhakar  
Company Secretary & Compliance Officer 
 
Encl.: As above 
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NOTICE CONVENING MEETING OF UNSECURED CREDITORS OF DEVYANI INTERNATIONAL LIMITED  
PURSUANT TO ORDERS DATED NOVEMBER 11, 2022 AND NOVEMBER 18, 2022, OF THE  

HON’BLE NATIONAL COMPANY LAW TRIBUNAL, 
NEW DELHI BENCH, COURT- III

Meeting of the Unsecured Creditors of Devyani International Limited

Day Thursday

Date 29th day of December, 2022

Time 12:30 P.M. (IST)

Mode of meeting Through Video Conferencing (“VC”) / Other Audio-Visual Means (“OAVM”)

REMOTE E-VOTING

Start Date and Time: Monday, December 26, 2022 at 09:00 A.M. (IST)

End date and Time: Wednesday, December 28, 2022 at 05:00 P.M. (IST)
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT NEW DELHI, COURT-III

COMPANY APPLICATION - CA (CAA) - 99(ND)/2022
CONNECTED WITH

COMPANY APPLICATION – IA - 310(ND)/2022

In the matter of the Companies Act, 2013 (18 of 2013)

AND

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

Devyani Airport Services (Mumbai) Private Limited 
A Company registered under the Companies Act, 2013 
Having its registered office at:
F-2/7, Okhla Industrial Area, Phase - I,     (Transferor Company 1/ Applicant Company 1)
New Delhi-110020
CIN - U55101DL2013PTC250959

AND

Devyani Food Street Private Limited 
A Company registered under the Companies Act, 1956 
Having its registered office at:
F-2/7, Okhla Industrial Area, Phase - I,     (Transferor Company 2/ Applicant Company 2) 
New Delhi-110020
CIN - U55101DL2009PTC193995 

AND

Devyani International Limited 
A Company registered under the Companies Act, 1956 
Having its registered office at:
F-2/7, Okhla Industrial Area, Phase -1,    (Transferee Company / Applicant Company 3)
New Delhi - 110020        
CIN - L15135DL1991PLC046758    

And their respective shareholders and creditors
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NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF  
DEVYANI INTERNATIONAL LIMITED 

Notice is hereby given that by an Orders dated November 11, 2022 and November 18, 2022, Hon’ble National Company 
Law Tribunal, New Delhi, Court-III (“the Hon’ble NCLT/ the Tribunal”) has directed that a meeting of the Unsecured 
Creditors of Devyani International Limited be convened and held for the purpose of considering and if thought fit, 
approving with or without modifications, the Scheme of Amalgamation of Devyani Airport Services (Mumbai) Private 
Limited (“Transferor Company 1” or “Applicant Company 1”) and Devyani Food Street Private Limited (“Transferor 
Company 2” or “Applicant Company 2”) and Devyani International Limited (“Transferee Company” or “Applicant 
Company 3”) and their respective shareholders and creditors as aforesaid.

In pursuance of the said Orders and as directed therein, further Notice is hereby given that a meeting of the Unsecured 
Creditors of Devyani International Limited will be held on Thursday, 29th day of December, 2022 at 12:30 P.M. (IST) 
through Video Conferencing (“VC”)/ Other Audio-Visual Means (“OAVM”), in compliance with the applicable provisions 
of the Companies Act, 2013 (“Act”) and Securities and Exchange Board of India (Listing Obligations and Disclosure 
Requirements) Regulations, 2015 (“SEBI Listing Regulations”) read with applicable Circulars issued in this behalf, to 
consider, and if thought fit, to approve, with or without modification(s), the following resolution with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions, if any, of the 
Companies Act, 2013, including rules provided therein, or including any statutory modification(s) or re-enactment(s) 
thereof for the time being in force, and subject to the relevant provisions of the Memorandum & Articles of Association 
of the Devyani International Limited (“the Transferee Company or the Company or the Applicant Company 3”) 
and subject to the sanction by the Hon’ble National Company Law Tribunal, New Delhi, as the case may be and in 
accordance with the regulations/guidelines, if any, prescribed by the Securities and Exchange Board of India or any 
other relevant authority from time to time to the extent applicable and subject to such approvals, consents, permissions 
and sanctions of the appropriate authorities as may be necessary/required and subject to such conditions as may be 
prescribed, directed or made by any of them while granting such approvals, consents and permissions, the consent 
of Unsecured Creditors of the Company be and is hereby accorded for the arrangement embodied in the Scheme of 
Amalgamation of Devyani Airport Services (Mumbai) Private Limited, Devyani Food Street Private Limited and Devyani 
International Limited and their respective shareholders and creditors (“Scheme”).

RESOLVED FURTHER THAT Whole-time Directors, Chief Financial Officer and Company Secretary of the Transferee 
Company, be and are hereby severally/jointly authorized to sign, verify, execute and file any documents, including 
but not limited to affidavits, petitions, pleadings, applications, certificates, declarations, undertakings, vakalatnamas, 
proceedings, or any other documents incidental or necessary for making effective the aforesaid Scheme.”

TAKE FURTHER NOTICE that in pursuance of the directions of the Hon’ble National Company Law Tribunal, New Delhi, 
Court-III (“Hon’ble NCLT”) and with the objective to maintain social distancing and in compliance with the provisions 
of (i) Sections 230 to 232 read with Section 108 of the Act; (ii) Rule (6)(3)(xi) of the Companies (Compromises, 
Arrangements and Amalgamations) Rules, 2016; (iii) Rule 20-21 and other applicable provisions of the Companies 
(Management and Administration) Rules, 2014; and (iv) Regulation 44 and other applicable provisions of SEBI 
(Listing Obligation and Disclosure Requirements) Regulations, 2015, the meeting shall be conducted through video 
conferencing (“VC”) / other audio-visual means (“OAVM”), for which the Transferee Company is providing the facility 
to its Unsecured Creditors to attend the meeting through VC/OAVM, and to vote either through remote e-voting facility 
or e-voting system during the Meeting. National Securities Depository Limited (“NSDL”) will be providing the facility 
for voting through electronic voting (remote e-voting or e-voting) and for participation in the Meeting through VC/
OAVM facility and e-voting system during the Meeting. The Unsecured Creditors may refer to Notes to this Notice for 
further details on remote e-voting facility or e-voting system during the Meeting.
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TAKE FURTHER NOTICE that The Tribunal has appointed Shri Gaurav Joshi, Company Secretary, as the Chairperson, 
failing him, Shri Atul Bhatia, Advocate, as the Alternate Chairperson, for the said meeting of the Unsecured Creditors. 

The above-mentioned Scheme, if approved by the Unsecured Creditors of the Transferee Company at the meeting, will 
be subject to the subsequent approval of the Hon’ble NCLT and any other approval as may be required.

This Notice convening the Meeting along with the requisite documents, is placed on the website of the Transferee 
Company viz. www.dil-rjcorp.com and also on the website of NSDL at www.evoting.nsdl.com, BSE Limited at www.
bseindia.com and National Stock Exchange of India Limited at www.nseindia.com.

Sd/-
CS Gaurav Joshi 
Chairperson appointed for the meeting

Dated this 23 November, 2022
Place: New Delhi

Regd. Office of the Company: F-2/7, Okhla Industrial Area, 
Phase I, New Delhi-110020

04



Notes:
1.  In view of the COVID-19 pandemic, social distancing norms to be followed and pursuant to relevant Circulars 

issued by the Ministry of Corporate Affairs, Government of India (“MCA Circulars”) and Circulars issued by the 
Securities and Exchange Board of India (“SEBI Circulars”) to be read with Hon’ble NCLT Orders dated November 
11, 2022 and November 18, 2022 (“Orders”), and in compliance with the provisions of the Act and rules thereto, 
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”), as 
amended from time to time, the Meeting of the Unsecured Creditors is being conducted through VC/OAVM 
Facility, as directed by the Hon’ble NCLT, which does not require physical presence of Unsecured Creditors at a 
common venue. The deemed venue for the Meeting shall be the Registered Office of the Company.

2.  Explanatory Statement under Section 102 of the Companies Act, 2013 (“Act”), and applicable rules thereunder 
and provisions of Sections 230 and 232 of the Act setting out material facts forms part of this Notice.

3.  Only such unsecured creditor(s), whose name appears in the list of Unsecured Creditors of the Transferee 
Company as on June 30, 2022 (“cut-off date”), shall be entitled to exercise his/ her/ its voting rights on the 
resolution proposed in the Notice and attend the Meeting. Voting rights shall be reckoned on the basis of the 
outstanding amount appearing in the list of Unsecured Creditors of the Transferee Company as on the cut-off 
date. A person who is not an unsecured creditor as on the cut-off date, should treat the Notice for information 
purpose only.

4.  Since this Meeting of the Unsecured Creditors of the Transferee Company is being held as per the directions 
of the Hon’ble NCLT and in terms of MCA Circulars & SEBI Circulars through VC/OAVM, physical attendance 
of Unsecured Creditors has been dispensed with. Accordingly, the facility for appointment of Proxies by the 
Unsecured Creditors will not be available for the said meeting and hence the Proxy Form, Attendance Slip and 
Route Map are not annexed to this Notice.

5.  Corporate Members intending to attend the meeting are required to send a duly certified copy of the Board 
Resolution or the authority letter or power of attorney of the board of directors or other governing body 
of the body corporate authorizing their representative(s) to attend and vote at this meeting, by e-mail at  
csshivamsingh.in@gmail.com with a copy marked to evoting@nsdl.co.in not later than 48 hours before the 
scheduled time of the commencement of the Meeting.

6.  Attendance of the Unsecured Creditors attending the meeting through VC/OAVM will be counted for the purpose 
of reckoning the quorum which is prescribed by the Hon’ble NCLT as 75% in value of the Unsecured Creditors. 
Further, in terms of the Orders, if the quorum is not present at the commencement of the Meeting, the Meeting 
will be adjourned by half an hour, and thereafter Unsecured Creditors present on the e-platform for the Meeting 
shall be deemed to constitute the quorum.

7.  All Relevant documents referred to in the accompanying notice and explanatory statement are open for inspection 
by the Unsecured Creditors at the registered office of the Company on all working days and between 11:00 a.m. 
IST to 02:00 p.m. IST, upto the date of meeting and will also be made available at the meeting. Said documents 
will also be available on the website of the Transferee Company at www.dil-rjcorp.com.

8.  In pursuance of the directions of the Hon’ble NCLT and in accordance with MCA Circulars, the Transferee Company 
has provided the facility of attending and voting at the meeting through video conferencing mode so as to enable 
the Unsecured Creditors, to consider and approve the Scheme through VC/OAVM facility. National Securities 
Depository Limited (“NSDL”) will be providing facility for voting through remote e- voting, and for participation in 
the Meeting through VC/OAVM Facility, including e-voting system during the Meeting.

9.  In compliance with the Orders of Hon’ble NCLT, this Notice is being sent through permitted mode(s), to all the 
Unsecured Creditors whose names appear in the list of Unsecured Creditors as on June 30, 2022 i.e. cut-off date.
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10.  The Notice of convening the meeting of the Unsecured Creditors of the Transferee Company will be published 
through advertisement in “Business Standard” (English, Delhi Edition) and “Jansatta” (Hindi, Delhi Edition) having 
circulation in the National Capital Region.

11.  As directed by Hon’ble NCLT and pursuant to Section 101 of the Act read with the Rules made thereunder, 
(including any statutory modification(s), clarification(s), exemption(s) or re-enactment(s) thereof for the time 
being in force) the Notice of the Meeting, explanatory statement under Sections 230 and 232 read with Section 
102 and other applicable provisions of the Act and Rule 6 of the Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and the Scheme and the other annexures as indicated in the Index are being sent 
to the Unsecured Creditors whose names appear in the list of Unsecured Creditors available with the Transferee 
Company, as on June 30, 2022, through (i) Electronic mode to the Unsecured Creditors whose e-mail IDs are 
registered with the Transferee Company; and (ii) Physical mode, by way of registered post or speed post or 
courier, to the Unsecured Creditors whose email IDs are not registered with the Transferee Company.

12.  The Notice of this meeting will also be available on the website of the Company at website: www.dil-rjcorp.com. 
The same can also be accessed from the websites of the Stock Exchanges i.e. BSE Limited and National Stock 
Exchange of India Limited at www.bseindia.com and www.nseindia.com respectively and also on the website of 
NSDL at www.evoting.nsdl.com.

13.  If so desired, Unsecured Creditors may obtain a copy of the Notice and the accompanying documents, i.e., 
Scheme and the Statement under Sections 230 and 232 read with Section 102 and other applicable provisions 
of the Act and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 
etc., free of charge from the Transferee Company. A written request in this regard, along with details of your 
Name, address and Outstanding amount in the Company, may be addressed to the Company Secretary at  
companysecretary@dil-rjcorp.com.

14.  In accordance with the provisions of Sections 230-232 of the Act, the Scheme of Amalgamation shall be 
deemed to be approved by requisite majority, if majority of Unsecured Creditors representing three-fourth 
in value of the amount due to Unsecured Creditors of the Transferee Company as on the cut-off date, voting 
in person (including authorised representative) through remote e-voting or through e-voting during the 
Meeting, approve the Scheme.

15.  In the event of any query/grievance relating to the remote e-voting, the Unsecured Creditors may contact Ms. 
Sarita Mote, Asst. Manager, NSDL, at evoting@nsdl.co.in or at 4th Floor, A Wing, Trade World, Kamala Mills 
Compound, Senapati Bapat Marg, Lower Parel, Mumbai-400013.

16.  As directed by Tribunal, the Scrutinizer for Meeting shall be Shri Shivam Singh, Company Secretary, to scrutinize 
votes cast either by remote e-voting or e-voting at the Meeting and submitting a report on votes cast, to the 
Chairperson of the meeting within 48 hours from the conclusion of the Meeting. The Scrutinizer’s decision on the 
validity of the votes shall be final.

17.  The Scrutinizer shall after the conclusion of the Meeting submit the Consolidated Scrutinizer’s Report of the total 
votes cast in favour or against the resolution and invalid votes, to the Chairperson of the Meeting. Thereafter, the 
Chairperson shall file his report with Hon’ble NCLT, New Delhi, as per the directions contained in Orders dated 
November 11, 2022 and November 18, 2022, passed by Hon’ble NCLT, New Delhi.

18.  Based on the Consolidated Scrutinizer’s Report, the Transferee Company will submit to the Stock Exchanges, 
details of the voting results as required under Regulation 44(3) of the SEBI Listing Regulations. 

19.  The result declared along with Consolidated Scrutinizer’s Report will be placed on the website of the Transferee 
Company at www.dil-rjcorp.com and can also be accessed on the websites of the Stock Exchanges i.e. BSE 
Limited (www.bseindia.com)and National Stock Exchange of India Limited (www.nseindia.com), and also on the 
website of NSDL at www.evoting.nsdl.com.
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20.  In compliance with the Orders of Hon’ble NCLT, the provisions of Sections 230 to 232 read with Section 108 and 
110 of the Act, Rule (6)(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, 
Rule 20 of the Companies (Management and Administration) Rules, 2014 as amended to date and Regulation 
44 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015, amended to date, and the 
Circulars issued by the MCA and SEBI, the Transferee Company is providing to its Unsecured Creditors, a facility to 
exercise their right to vote on resolution proposed to be considered and passed at the meeting of the Unsecured 
Creditors by electronic means. The facility of casting vote by the Unsecured Creditors using an electronic voting 
system i.e. ‘remote e-voting’ and ‘e-voting during meeting’, will be provided by NSDL as detailed hereunder:

 A)  The remote e-voting period commences on Monday, December 26, 2022 at 09:00 A.M. (IST) and ends on 
Wednesday, December 28, 2022 at 05:00 P.M. (IST). During this period, Unsecured Creditors of the Company, 
whose name appears in the list of Unsecured Creditors of the Transferee Company as on the cut-off date, 
i.e. June 30, 2022, may cast their vote by remote e-voting. The remote e-voting module shall be disabled by 
NSDL for voting thereafter. Once the vote on a resolution is cast by an Unsecured Creditor, the Unsecured 
Creditor shall not be allowed to change it subsequently.

 B)  The facility for electronic voting system, shall also be made available at the meeting. The Unsecured Creditors 
attending the meeting, who have not cast their votes through remote e-voting, shall be able to exercise their 
voting rights at the meeting. The Unsecured Creditors who have already cast their votes through remote 
e-voting may attend the meeting but shall not be entitled to cast their votes again at the meeting.

 C)  Unsecured Creditor(s) who receives printed/physical copy of this Notice (for Unsecured Creditor whose 
e-mail addresses are not registered with the Company), will receive the Login and password along with the 
Notice. After receiving the aforesaid Notice, Login and password, Unsecured Creditor is advised to take the 
steps mentioned in point D below, for casting his/her/their vote by remote e-voting.

 D)  Unsecured Creditor(s) who receives an e-mail from NSDL (for Unsecured Creditor whose e-mail addresses 
are registered with the Company) is advised to take the following steps for casting his/her/their vote by 
remote e-voting:

  i.  Visit the e-Voting website of NSDL. Open web browser by typing the following URL: https://www.
evoting.nsdl.com/ either on a Personal Computer or on a mobile.

  ii.  Once the home page of e-Voting system is launched, click on the icon “Login” which is available under 
‘Shareholder / Member’ section.

  iii.  A new screen will open. You will have to enter your User ID, your Password and a Verification Code as 
shown on the screen.

  iv.  Your Login id and password details casting your vote electronically and for attending the Meeting 
of Creditors through VC/ OAVM are attached in the pdf file enclosed herewith. Please note that the 
password to open the pdf file is the unique id mentioned above.

  v. For the first time the system will ask to reset your password.

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

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

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

  ix. You will be able to see the EVEN no. of the company.

  x. Click on “EVEN” of company to cast your vote.
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  xi. Now you are ready for e-Voting as the Voting page opens.

  xii.  Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit” and also 
“Confirm” when prompted.

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

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

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

  xvi.  If you face any problems/experience any difficulty or If you forgot your password please feel free to 
contact toll free number 1800 1020 990 /1800 224 430 or contact on email id evoting@nsdl.co.in. 

THE INSTRUCTIONS FOR UNSECURED CREDITORS FOR E-VOTING ON THE DAY OF THE UNSECURED CREDITORS’ 
MEETING ARE AS UNDER:

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

2.  Only those Creditors, who will be present in the Unsecured Creditors’ meeting through VC / OAVM facility and 
have not casted their vote on the Resolutions through remote e-Voting and are otherwise not barred from doing 
so, shall be eligible to vote through e-Voting system in the Unsecured Creditors’ Meeting. 

INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE UNSECURED CREDITORS’ MEETING THROUGH 
VC/OAVM ARE AS UNDER:

1.  Unsecured Creditors will be provided with a facility to attend the Meeting by way of VC/OAVM through the 
NSDL e-Voting system. Unsecured Creditors may access the same at https://www.evoting.nsdl.com under 
shareholders/members/creditors login by using the remote e-voting credentials. The link for VC/OAVM will be 
available in shareholder/members/creditors login where the EVEN of Company will be displayed.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
BENCH AT NEW DELHI, COURT - III

COMPANY APPLICATION - CA (CAA) - 99(ND)/2022
CONNECTED WITH COMPANY APPLICATION – IA - 310(ND)/2022

In the matter of the Companies Act, 2013 

And

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

Devyani Airport Services (Mumbai) Private Limited 
A Company registered under the Companies Act, 2013 
Having its registered office at:
F-2/7, Okhla Industrial Area, Phase - I,
New Delhi-110020        (Transferor Company 1/ Applicant Company 1)
CIN - U55101DL2013PTC250959

AND

Devyani Food Street Private Limited 
A Company registered under the Companies Act, 1956 
Having its registered office at:
F-2/7, Okhla Industrial Area Phase-I
New Delhi -110020       (Transferor Company 2 / Applicant Company 2)
CIN - U55101DL2009PTC193995 

AND

Devyani International Limited
A Company registered under the Companies Act, 1956 
Having its registered office at:
F-2/7, Okhla Industrial Area, Phase - I, 
New Delhi-110020 (Transferee Company/ Applicant Company 3)
CIN - L15135DL1991PLC046758

And their respective Shareholders and Creditors
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3), 232(2) AND 102 OF THE COMPANIES ACT, 2013, 
READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

Pursuant to Orders dated November 11, 2022 and November 18, 2022, passed by New Delhi Bench (Court-III) of 
the Hon’ble National Company Law Tribunal, in Company Application No. CA(CAA) - 99(ND)/ 2022 connected with 
Company Application - IA - 310(ND)/2022,  filed by the aforesaid Company 1, 2 and 3 (“Applicant Companies”), a 
meeting of the Unsecured Creditors of Devyani International Limited is being convened and held through Video 
Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) on Thursday, the 29th day of December, 2022 at 12:30 PM 
(IST), for the purpose of considering and if thought fit, approving, with or without modification(s), the arrangement 
embodied in the Scheme of Amalgamation between Devyani Airport Services (Mumbai) Private Limited (“Transferor 
Company 1” or “Applicant Company 1”), Devyani Food Street Private Limited (“Transferor Company 2” or “Applicant 
Company 2”), Devyani International Limited (“Transferee Company” or “Applicant Company 3”) and their respective 
shareholders and creditors (hereinafter referred to as the “Scheme” or “Scheme of Amalgamation”).

1.  This statement is being furnished as required under Sections 230 - 232 of the Companies Act, 2013 (the “Act”) 
read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016.

2.  The Scheme envisages the merger of Transferor Company 1 and Transferor Company 2 with Transferee Company, 
pursuant to Sections 230 to 232 and other applicable provisions, if any, of the Companies Act, 2013.

3.  A copy of the Scheme, which has been approved unanimously by the Board of Directors of the Applicant Company 
1, 2, and 3 at their respective board meetings, is attached as Annexure - I.

4.  Particulars of Devyani Airport Services (Mumbai) Private Limited 

 4.1  Devyani Airport Services (Mumbai) Private Limited (i.e. Applicant Company 1)

 (a)  Devyani Airport Services (Mumbai) Private Limited (hereinafter referred to as “Transferor Company 1” or 
“Applicant Company 1”) was incorporated on 18th day of April, 2013, under the Companies Act, 1956, having 
its registered office at F-2/7, Okhla Industrial Area, Phase - I, New Delhi - 110020. The Applicant Company 1 
is a Private Limited Company having Corporate Identity Number U55101DL2013PTC250959; the email ID is 
companysecretary@dil-rjcorp.com and the Permanent Account Number of the Company is AAECD6083F.

 (b)  Devyani Airport Services (Mumbai) Private Limited is a wholly owned subsidiary company of Devyani 
International Limited within the meaning of Section 2(87) of the Companies Act, 2013. The main objects of 
the Applicant Company 1 are set out in Clause III (A) of its Memorandum of Association, which are as given 
below:

  •  To acquire, own, manage, administer, operate, maintain and to carry on business of running of hotels, 
motels, inn, tourist resorts, holiday resorts, holiday camps, guest houses, restaurants, fast food 
centers, food courts, eating corners, group of hotels, banquet hails, food and beverage outlets, chain of 
restaurants, Canteens, caterers, cafes, taverns, pubs, bars, clubs, refreshment rooms, house keepers, 
night clubs, discotheque, swimming pools, sports complexes, gymnasiums, health clubs, spa centers, 
beauty salons, baths, dressing rooms, licensed wine, beer, liquor and hospitality services whether as 
Proprietor, Owner, Concessionaire, Agents, Franchisee, Franchisor, Sub - Franchisee and/or on revenue 
sharing basis anywhere in India.
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  •  To purchase, take, give on rent, erect or otherwise, acquire by purchase, establish set up and act as 
collaborators of hotels, motels, Inn, holiday camps, restaurants, canteens, cafes, pubs, bars, refreshment 
rooms, in India or in any other part of the world.

  •  To provide consultancy for settings and operating Hotels, restaurants, cafes, pubs, bars, canteens and 
hospitality services.

  •  To manufacture, produce, process, prepare, improve, create, buy, sell, market, distribute, import, export, 
bottle and deal in all kinds of foods, food products, food grains, cereals, spices, rice, wheat, flour, jams, 
jellies, pickles, chutney, marmalades, vinegars, sausages, ketchups, essences, ghee, butter, cheese, 
malted foods, garden products, preserved, canned and tinned fruits and vegetables, biscuits, aerated 
waters, cakes, chocolates, potato wafers, potato products, snack foods, vegetable products, preserved 
provision of all kinds and other such food and food products of all kind.

   Further, Sub Clause 31 of Clause III (B) of the Memorandum of Association of the Applicant Company 1 
authorizes the Applicant Company 1 as under:

   Subject to Sections 391 to 394 of the Companies Act, 1956, to acquire or amalgamate with any other 
company whose objects are or include objects altogether or in part similar to those of the Company, whether 
by sale or purchase (for fully or partly paid up shares or otherwise) of the undertaking, subject to the liability 
of this or any such other company as aforesaid with or without winding up or by sale or purchase (for fully or 
partly paid up shares or otherwise) of all the shares or stock of this or any such other company as aforesaid 
or by partnership or in any other manner of all types.

 (c)  The details of change in the name, object and the registered office address of the Applicant Company 1 in 
the last five (5) years, is given as under:

  •  Change in Name: There has been no change in the Name of the Applicant Company 1 in the last five (5) 
years; 

  •  Change in Object: There has been no change in the Objects of the Applicant Company 1 in the last five 
(5) years; and

  •  Change in Registered Office: There has been no change in the Registered Office of the Applicant 
Company 1 in the last five (5) years.

 (d)  It may be noted that the Applicant Company 1 is an unlisted company and its equity shares are not listed on 
any Stock Exchange.

 (e)  The Share Capital of Applicant Company 1 as on March 31, 2022, is as under:

Particulars Amount in Rs.
Authorised Capital
5,40,00,000 Equity Shares of Rs. 10/- each 54,00,00,000
Total Authorised Capital 54,00,00,000
Issued, Subscribed and Paid-up Capital
4,99,48,036 Equity Shares of Rs.10/- each fully paid up 49,94,80,360
Total Issued, Subscribed and Paid-up Capital 49,94,80,360
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 (f)  The list of Directors of the Applicant Company 1 as on date is given below:

S. 
No. Name Address DIN No. Date of 

Appointment

1. Mr. Manish Dawar

H.No.-D-502, Lagoon Apartments, 
Ambience Island NH 8, Nathupur 
(67), DLF QE, Galleria DLF –IV, 
Gurgaon-122002, Haryana 

00319476 12/07/2021

2. Mr. Virag Joshi 

Flat No-D -810,8th Floor, Mahagun 
Morpheus Block Frera, E-4, Sector 
50. Noida, Gautam Buddha Nagar, 
Noida-201301, Uttar Pradesh 

01821240 24/04/2013

3. Mr. Tarun Jain C 239, Mianwali Colony,  
Gurgaon - 122001, Haryana 09172646 12/07/2021

 (g) The list of Promoters of the Applicant Company 1 as on date is as under:

S. No. Name Address
1. Devyani International Limited F-2/7, Okhla Industrial Area, Phase - I, New Delhi-110020

 (h)  The Scheme has been approved by the Board of Directors of the Applicant Company 1 at their Meeting held 
on December 13, 2021. Details of voting at such meeting by the Board of Directors is as under-

Name of the Director
Vote

 (favour/ against/ abstain from voting)
Mr. Manish Dawar In favour
Mr. Virag Joshi In favour
Mr. Tarun Jain In favour

5.  Particulars of Devyani Food Street Private Limited 

  5.1 Devyani Food Street Private Limited (i.e. Applicant Company 2)

 a.  Devyani Food Street Private Limited (hereinafter referred to as “Transferor Company 2” or “Applicant 
Company 2”) was incorporated on 7th day of September, 2009, under the Companies Act, 1956, having its 
registered office at F-2/7, Okhla Industrial Area Phase-I New Delhi - 110020. The Applicant Company 2 is 
a Private Limited Company having Corporate Identity Number U55101DL2009PTC193995, the e-mail id is 
companysecretary@dil-rjcorp.com and the Permanent Account Number of the Company is AADCD2697L.

 b.  Devyani Food Street Private Limited is wholly owned subsidiary company of Devyani International Limited 
within the meaning of Section 2(87) of the Companies Act, 2013.

   The main objects of the Applicant Company 2 are set out in Clause III (A) of its Memorandum of Association 
which are as given below:

  •  To carry on the business of café, restaurant, tavern, restaurant services, food catering services, snacks 
catering services, ice cream catering services, and deal in other commodities which are manufactured 
for sale within such facilities and which are permissible to be manufactured for sale within such 
facilities under any applicable guidelines issued by relevant regulatory authorities, that may be 
required to operate or franchise food and/or beverage outlets at various locations at the Indira Gandhi 
International Airport at New Delhi and/or at any other place in India or Abroad. 
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  •  To design, establish, set up, develop, operate, maintain, manage and run food and/or beverage outlets, 
restaurants, cafes and taverns at various locations at the Indira Gandhi International Airport at New 
Delhi and/or at any other place in India or Abroad to cater to the requirements of domestic and 
international passengers, tourists and other people.

  •  To manufacture, buy, serve, preserve and otherwise deal in mineral and aerated waters and other liquids 
of every description.

  •  To manufacture, purchase, import and otherwise deal in all types of packing materials required and 
incidental for operating food and/or beverage outlets.

  •  To carry on the business of restaurants, café, refreshment room, food courts, food retail outlets, 
canteens, entertainment services whether as proprietors, owners, agents, franchisee, franchisor, sub 
franchisee and/or on revenue sharing basis at various locations at the Indira Gandhi International 
Airport at New Delhi and/or at any other place in India or Abroad. 

   Further, Sub-Clause 22 of Clause III (B) of the Memorandum of Association of the Applicant Company 2, 
authorizes the Applicant Company 2 as under:

  •  Subject to the provisions of Section 230 to 240 of the Companies Act, 2013, to amalgamate or to enter 
into partnership or any arrangement for sharing profits, union of interest, co-operation, joint venture or 
reciprocal rights with any person or persons of company or companies carrying on or engaged in the 
main business of the Company.

 c.  The details of change in the name, object and the registered office address of the Applicant Company 2 in 
the last five (5) years is given as under:

  •  Change in Name: There has been no change in the Name of the Applicant Company 2 in the last five (5) 
years;

  •  Change in Object: There has been no change in the Objects of the Applicant Company 2 in the last five 
(5) years;

  •  Change in Registered Office: There has been no change in the Registered Office of the Applicant 
Company 2 in the last five (5) years;

 d.  It may be noted that the Applicant Company 2 is an unlisted company and its equity shares are not listed on 
any Stock Exchange.

 e. The Share Capital of Applicant Company 2 as on March 31, 2022, is as under:

Particulars Amount in Rs.
Authorised Capital
1,05,00,000 Equity Shares of Rs. 10/- each 10,50,00,000
30,00,000 (0.10%) Redeemable, Non-Cumulative, Non-Convertible Preference 
Shares of Rs.10/- each

3,00,00,000

Total Authorised Capital 13,50,00,000
Issued, Subscribed and Paid-up Capital
89,09,000 Equity Shares of Rs. 10/- each fully paid-up 8,90,90,000
Total Issued, Subscribed and Paid-up Capital 8,90,90,000
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 f. The list of Directors of the Applicant Company 2 as on date is given below:

S. 
No.

Name Address DIN No. Date of 
Appointment

1. Mr. Raj Pal Gandhi C-15/10, DLF Phase 1,
Chakarpur (74),  
Gurgaon – 122002, Haryana

00003649 07/09/2009

2. Mr. Virag Joshi Flat No. D -810, 8th Floor, Mahagun 
Morpheus Block Frera, E-4, Sector 50, 
Noida, Gautam Buddh Nagar - 201301, 
Uttar Pradesh 

01821240 09/11/2009

3. Mr. Sanjeev Arora House No. 334 Ground Floor 
Indraprasth Colony, Sector 30-33 
Faridabad, -121003, Haryana

00009288 18/01/2019

 g. The list of Promoters of the Applicant Company 2 as on date is as under:

Sr. No. Name Address
1. Devyani International Limited F-2/7, Okhla Industrial Area, Phase - I, New Delhi-110020

 h.  The Scheme has been approved by the Board of Directors of the Applicant Company 2 at their Meeting held 
on December 13, 2021. Details of voting at such meeting by the Board of Directors is as under-

Name of the Director Vote
 (favour/ against/ abstain from voting)

Mr. Raj Pal Gandhi In favour
Mr. Virag Joshi In favour
Mr. Sanjeev Arora In favour

6. Particulars of Devyani International Limited 

 6.1 Devyani International Limited (i.e. Applicant Company 3)

 a.  Devyani International Limited (hereinafter referred to as “Transferee Company” or “Applicant Company 3”) 
was incorporated on 13th day of December, 1991, under the Companies Act, 1956, having its registered 
office at F-2/7, Okhla Industrial Area, Phase-I, New Delhi - 110020. The Applicant Company 3 is a 
Public Limited Company having Corporate Identity Number L15135DL1991PLC046758, the e-mail id is  
companysecretary@dil-rjcorp.com and the Permanent Account Number of the Company is AABCD5534A.

 b.  The main objects of the Applicant Company 3 are set out in Clause III (A) of its Memorandum of Association 
which are as given below:

  •  To carry on the business of production and preparation of various kinds of ice creams, creams, dairy 
products, milk products and condensed milk.

  •  To manufacture, produce, process, prepare, improve, create, buy sell, distribute, import, export and deal 
in all kinds of foods, food products, jams, jellys, pickles, chutineys, mar-malades, vinegars, sausages, 
ketchups, essences, ghee, butter, cheese, malted foods, garden products, preserved, canned and tinned 
fruits and vegetables, biscuits, bever-ages, aerated waters, soft drinks, concentrate, cakes, chocolates, 
potato wafers, potato products, snack foods, vegetable products, preserved provision of all kinds and 
other such food and food products of all kinds.
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  •  To manufacture, produce, process, prepare, improve, create, buy, sell, distribute, import, export and deal 
in all kinds of stationery items, party goods, arts & crafts, softlines, toys, gift sakes, hand/carry bags, 
battery operated toys, DVD’s, VCD’s shoes for kids home decor items and ready to wear garments (both 
inner & outer wear).

  •  To carry on the business of hotels, resorts, motels, restaurants, café, club houses, cottages, refreshment 
room, food courts, food retail outlets, canteens, boarding and lodging guest houses, entertainment 
services whether as proprietors, owners, agents, franchi-see, franchisor, sub franchisee and/or on 
revenue sharing basis anywhere in India.

   Further, Sub Clause 32 of Clause III (B) of the Memorandum of Association of the Applicant Company 3, 
authorizes the Applicant Company 3 as under:

  •  Subject to provisions of the Companies Act, 2013, to acquire or amalgamate with any other company 
whose objects are or include objects altogether or in part similar to those of the Company, whether 
by sale or purchase (for fully or partly paid up shares or otherwise) of the undertaking, subject to 
the liability of this or any such other company as aforesaid with or without winding up or by sale or 
purchase (for fully or partly paid up shares or otherwise) of all the shares or stock of this or any such 
other company as aforesaid or by partnership or in any other manner of all types.

 c.  The details of change in the name, object and the registered office address of the Applicant Company 3 in 
the last five (5) years, is given as under:

  •  Change in Name: There has been no change in the Name of the Applicant Company 3 in the last five (5) 
years;

  •  Change in Object: There has been no change in the Objects of the Applicant Company 3 in the last five 
(5) years; and

  •  Change in Registered Office: There has been no change in the Registered Office of the Applicant 
Company 3 in the last five (5) years. 

 d.  It may be noted that the Applicant Company 3 is a listed Company and its equity shares are listed on BSE 
Limited and National Stock Exchange of India Limited.

 e. The Share Capital of Applicant Company 3 as on March 31, 2022, is as under:

Particulars Amount in Rs.
Authorised Capital
500,00,00,000 Equity Shares of Re. 1/- each 500,00,00,000
Total Authorised Capital 500,00,00,000
Issued, Subscribed and Paid-up Capital
120,47,36,378 Equity Shares of Re. 1/- each fully paid up 120,47,36,378
Total Issued, Subscribed and Paid-up Capital 120,47,36,378
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 f. The list of Directors of the Applicant Company 3 as on date is given below:

S. No. Name Address DIN No. Date of 
Appointment

1. Mr. Ravi Kant Jaipuria 7A, Aurangzeb Road,  
Delhi - 110011

00003668 15/07/1996

2. Mr. Varun Jaipuria 7A, Aurangzeb Road,  
Delhi - 110011

02465412 13/11/2009

3. Mr. Raj Pal Gandhi C-15/10, DLF Phase 1,  
Chakarpur (74),
Gurgaon-122002, Haryana

00003649 13/08/2007

4. Mr. Virag Joshi Flat No-D -810, 8th Floor, 
Mahagun Morpheus Block Frera, 
E-4, Sector 50, Noida, Gautam 
Buddha Nagar Noida-201301, 
Uttar Pradesh

01821240 10/11/2004

5. Mr. Manish Dawar H.No.-D-502, Lagoon 
Apartments, Ambience Island 
NH- 8, Nathupur(67) DLF QE, 
Galleria DLF-IV, Gurgaon-122002, 
Haryana 

00319476 17/02/2021

6. Mr. Rahul Suresh Shinde Flat No 6, Daddodils Apartment, 
Gangapur Road Serene Medows,  
Anandwalli, Nasik
Maharashtra - 422013

07166035 02/05/2022

7. Mr. Naresh Trehan B-4, Maharani Bagh,  
New Delhi - 110065

00012148 21/04/2021

8. Mr. Ravi Gupta B-41, Second Floor Kailash 
Colony, Greater Kailash  
Delhi - 110048

00023487 06/04/2018

9. Ms. Rashmi Dhariwal Khasra No. - 1523,  
Aashray Farm, Near Shiv Mandir, 
Asola Fatehpur Beri, New Delhi 
110074

00337814 06/04/2018

10. Mr. Girish Kumar Ahuja A-53, Kailash Colony,
Greater Kailash,  
Delhi – 110048

00446339 21/04/2021

11. Mr. Pradeep 
Khushalchand Sardana

S-05 B, Windsor Court,  
DLF Phase-4, Galleria DLF-IV 
Farrukhnagar,
Gurgaon-122009, Haryana

00682961 21/04/2021

12. Mr. Prashant Purker 1st floor, C Wing,
Lloyds Garden
Appasaheb Marathe
Marg, Prabhadevi,
Mumbai - 400025

00082481 02/05/2022

 g. The list of Promoters of the Applicant Company 3 as on March 31, 2022, is as under:

S. No. Name Address
1. Mr. Ravi Kant Jaipuria 7A, Aurangzeb Road, Delhi - 110011
2. Mr. Varun Jaipuria 7A, Aurangzeb Road, Delhi - 110011
3. RJ Corp Limited F-2/7, Okhla Industrial Area, Phase-I, New Delhi - 110020 
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 h.  The Scheme has been approved by the Board of Directors of the Applicant Company 3 at their Meeting held 
on December 13, 2021. Details of voting at such meeting by the Board of Directors is as under:

Name of the Director Vote
 (favour/ against/ abstain from voting)

Mr. Ravi Kant Jaipuria In favour
Mr. Varun Jaipuria In favour
Mr. Raj Pal Gandhi In favour
Mr. Virag Joshi In favour
Mr. Manish Dawar In favour
Ms. Rashmi Dhariwal In favour
Mr. Girish Kumar Ahuja In favour
Mr. Pradeep Khushalchand Sardana In favour
Mr. Ravi Gupta In favour
Mr. Naresh Trehan In favour

7. Submissions, Approvals and Other Information:
 (a) Non applicability of valuation report and fairness opinion:
  i.  There will be no issue or allotment of any shares by the Transferee Company, in consideration of 

amalgamation of the Transferor Companies with the Transferee Company, as the Transferor Company 
No. 1 and Transferor Company No. 2 are wholly owned subsidiaries of the Transferee Company.

  ii.  Further, there will be no change in the shareholding pattern of the Transferee Company pursuant to the 
Scheme.

  iii. Thus, in view of the above, Valuation Report and Fairness Opinion are not applicable.

 (b)  Copy of report of Board of Directors of Devyani Airport Services (Mumbai) Private Limited, Devyani Food 
Street Private Limited, Devyani International Limited as per provisions of Section 232(2)(c) of the Companies 
Act, 2013, are enclosed herewith as Annexure V.

8. Amount due to Unsecured Creditors as on June 30, 2022:
 •  Applicant Company 1: INR 21,40,92,145/- (Rupees Twenty One Crore Forty Lakh Ninety Two Thousand One 

Hundred Forty Five only)

 •  Applicant Company 2: INR 16,65,60,733/- (Rupees Sixteen Crore Sixty Five Lakh Sixty Thousand Seven 
Hundred Thirty Three only)

 •  Applicant Company 3: INR 211,69,11,218/- (Rupees Two Hundred Eleven Crore Sixty Nine Lakh Eleven 
Thousand Two Hundred Eighteen only)

9. There is no debt restructuring envisaged in the Scheme. 
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10.  Key extract of Scheme of Amalgamation and relationship between the Applicant Companies.

 The Scheme provides, inter-alia, for:

 (a)  On this Scheme becoming effective, as provided in Clause 5 of Scheme, the Transferor Companies shall 
stand dissolved without winding up.

 (b)  “Appointed Date” for the purpose of this Scheme, means commencement of business on 1st April, 2022, 
or such other date as the Hon’ble National Company Law Tribunal or any other competent authority may 
approve;

 (c)  “Effective Date” means last of the dates on which the certified copy of the Order passed by the Hon’ble 
National Company Law Tribunal, sanctioning the Scheme of Amalgamation, are filed with the concerned 
Registrar of Companies, Ministry of Corporate Affairs. Any references in this Scheme to “upon this Scheme 
becoming effective” or “effectiveness of this Scheme” shall be a reference to the Effective Date;

 (d)  “Scheme” or “This Scheme” or “the Scheme” or “Scheme of Amalgamation” means the present Scheme 
of Amalgamation framed under the provisions of Sections 230 & 232 of the Companies Act, 2013, the 
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Income Tax Act, 1961, 
and other applicable provisions, if any, which provides for the amalgamation of Devyani Airport Services 
(Mumbai) Pvt Ltd and Devyani Food Street Pvt Ltd with Devyani International Ltd; and various other matters 
incidental, consequential or otherwise integrally connected with the aforesaid Amalgamation, if any; in the 
present form or with any modification(s) approved or imposed or directed by Members/Creditors of these 
Companies and/or by any competent authority and/or by the Hon’ble National Company Law Tribunal or 
that may otherwise be deemed fit by these Companies.

 (e) Clause 9 of the Scheme – Consideration 

  9.1  There will be no issue and allotment of any shares by the Transferee Company in consideration of 
amalgamation of the Transferor Companies with the Transferee Company as both the Transferor 
Companies are wholly owned subsidiaries of the Transferee Company. Also, all equity shares held 
by the Transferee Company and its Nominee(s) in the Transferor Companies shall be cancelled and 
extinguished as on the Appointed Date.

  9.2  Upon the scheme becoming effective, entire issued, subscribed and paid-up share capital of Transferor 
Companies shall, ipso facto, without any further application, act, deed or instrument stand extinguished 
and cancelled and no new shares of the Transferee Company will be issued or allotted with respect to 
the equity shares held by the Transferee Company and its nominee in the Transferor Companies.

  9.3  The Transferee Company undertakes not to transfer any of the shares held by it of the Transferor 
Companies till the amalgamation is completed.

  9.4  The Transferor Companies undertakes not to increase its share capital by issuing shares to any entity 
other than Transferee Company till amalgamation is completed.

 (f) Rationale for the Scheme of Amalgamation

   The circumstances which justify and/or necessitate the proposed Scheme of Amalgamation of Devyani 
Airport Services (Mumbai) Private Limited and Devyani Food Street Private Limited with Devyani International 
Limited; and benefits of the proposed amalgamation as perceived by the Board of Directors of these 
Companies, to the Shareholders and other stakeholders are, inter alia, as follows:
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  a)  Both the Transferor Companies are Wholly Owned Subsidiaries of the Transferee Company engaged 
in similar activities. The proposed amalgamation of the Transferor Companies with the Transferee 
Company would result in business synergy, consolidation of various Wholly Owned Subsidiaries with 
their Parent/Holding Company and pooling of their resources into a single entity which would facilitate 
in exploiting the significant potential for growth.

  b)  The proposed Amalgamation would result in optimising and leveraging existing resources of these 
Companies for the most beneficial utilization of these factors in the combined entity. It would be 
advantageous to combine the activities and operations of all these Companies in a single entity and 
building strong capability to effectively meet future challenges in competitive business environment.

  c)  The proposed Scheme of Amalgamation will result in usual economies of a centralized and a large 
company including elimination of duplicate work, reduction in overheads, better and more productive 
utilization of financial, human and other resource and enhancement of overall business efficiency. The 
proposed Scheme will enable these Companies to combine their managerial and operating strength, to 
build a wider capital and financial base and to promote and secure overall growth.

  d)  The amalgamation will result in significant reduction in multiplicity of legal and regulatory compliances 
which at present is required to be made separately by the Transferor Companies and the Transferee 
Company.

  e)  Greater efficiency in cash management of the Transferee Company and unfettered access to cash 
flow generated by the combined business which can be deployed more efficiently to fund organic and 
inorganic growth opportunities. The proposed amalgamation would enhance the shareholders’ value 
of the Transferor and the Transferee Companies.

  f)  The proposed Scheme of Amalgamation will have beneficial impact on the Transferor and the Transferee 
Companies, their shareholders, employees and other stakeholders and all concerned.

 (g) Clause 15 of the Scheme – Compliance with SEBI Regulations

  •  The Transferee Company will comply with the provisions of the Securities Contracts (Regulation) Act, 
1956, the Securities Contracts (Regulation) Rules, 1957, the Securities and Exchange Board of India 
(Listing Obligations and Disclosure Requirements) Regulations, 2015 (Listing Regulations); the Master 
Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23rd November, 2021, issued by the 
SEBI (“the SEBI Scheme Circular”), Listing Agreements, SEBI Regulations, SEBI Circulars and other 
applicable provisions, if any, in connection with this Scheme and other connected matters.

  •  Since the present Scheme solely provides for amalgamation of Wholly Owned Subsidiaries with their 
Holding Company, no formal approval, NOC or vetting is required from the Stock Exchange(s) or SEBI 
for the Scheme, in terms of the provisions of the SEBI Scheme Circular and other applicable provisions, 
if any.

  •  In terms of the SEBI Scheme Circular, the present Scheme of Amalgamation is only required to be filed 
with BSE and NSE for the purpose of disclosure and dissemination on their websites. 

  •  NSE will act as the Designated Stock Exchange for the purposes of this Scheme.

  The features set out above being only the salient features of the Scheme of Amalgamation, the Unsecured 
Creditors of Devyani International Limited are requested to read the entire text of the Scheme of Amalgamation 
to get themselves fully acquainted with the provisions thereof.
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11. Disclosure about the effect of the Scheme on various parties is given below:

S. 
No. Persons Effect of the Scheme

1. Key Managerial 
Personnel / Employees

On the Scheme becoming effective, all staff, workmen and employees of 
Transferor Companies in service on the Effective Date, shall be deemed to 
have become staff, workmen and employees of Transferee Company.

2. Directors The offices of the directors of Transferor Companies shall cease to exist 
upon effectiveness of the Scheme of Amalgamation.

Upon the Effective Date, the existing directors of Transferee Company shall 
continue on the board of the Transferee Company.

3. Promoter Shareholders The rights and interest of the Promoter and Non-Promoter Equity Shareholders 
of the companies involved in the Scheme will not be prejudicially affected by 
the Scheme.

4. Non-Promoter 
Shareholders

5. Depositors None of the companies involved in the Scheme of Amalgamation has 
accepted any deposit and hence this is not applicable.

6. Creditors / Debenture 
Holders

With effect from the Appointed Date but upon the Scheme becoming effective, 
all debts, liabilities, duties and obligations of every kind of Transferor 
Companies, shall be deemed to and shall stand transferred to Transferee 
Company and shall become the debts, liabilities, duties and obligations of 
Transferee Company.

7. Deposit Trustee and 
Debenture Trustee

None of the companies involved in the Scheme of Amalgamation has any 
deposit trustee / debenture trustee and hence this is not applicable.

12.  None of the Directors, Promoters, Key Managerial Personnel, their relatives, Creditors and Employees of the 
Applicant Company 1 to 3 respectively have any material interest, financial or otherwise, in the Scheme, save to 
the extent of shares held by them in the Applicant Company 1 to 3, if any.

13.  No investigation proceedings have been instituted or are pending against the Applicant Company 1 to 3 under the 
Companies Act, 2013.

14.  In accordance with the provisions of Sections 230-232 of the Act, the Scheme of Amalgamation shall be acted 
upon only if a majority of persons representing three-fourth in value of the Unsecured Creditors of the Transferee 
Company, voting in person (including authorised representative) through remote e-voting or through video 
conferencing agree to the Scheme.

15.  On the Scheme being approved by the requisite majority of the Unsecured Creditors, the Applicant Company 1 to 
3 shall file a petition with the Hon’ble NCLT, New Delhi, for sanction of the Scheme under Sections 230 to 232 and 
other applicable provisions of the Act.

16.  As per Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the following documents 
are available for inspection at the Registered Office of the Applicant Company 1 to 3, up to one day prior to the 
date of the Meeting between 11:00 A.M to 02:00 P.M on all working days (except Saturdays, Sundays and public 
holidays):

 (i)  Copies of audited financial statements for year ending March 31, 2022, of Transferor Companies 1 & 2, and 
Annual Reports for year ending March 31, 2022, of the Transferee Companies.

 (ii)  Copy of the Order of the Hon’ble NCLT, New Delhi, dated November 11, 2022, passed in Company Application 
No. CA(CAA) - 99(ND)/2022 and order dated November 18, 2022 passed in Company Application - IA - 
310(ND)/2022.
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 (iii)  Scheme of Amalgamation between Devyani Airport Services (Mumbai) Private Limited, Devyani Food Street 
Private Limited, Devyani International Limited and their respective shareholders and creditors.

 (iv)  Copies of Memorandum and Articles of Association of the Transferor and Transferee Companies.

 (v)  Certificate issued by the Statutory Auditors of Transferor and Transferee Companies to the effect that 
the accounting treatment proposed in the Scheme of Amalgamation is in conformity with the Accounting 
Standards prescribed under Section 133 of the Companies Act, 2013.

 (vi)  First motion application under Sections 230-232 of the Companies Act, 2013, filed by the Transferor and 
Transferee Companies before the National Company Law Tribunal, New Delhi.

17. It is further provided that there are no other contracts or agreements that are material to the proposed Scheme.

18.  It is confirmed that the copy of the Scheme, as approved by Board, has been filed with the Registrar of Companies, 
NCT of Delhi and Haryana, by the Applicant Companies. 

19.  In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 8 of the Companies 
(Compromises, Arrangements and Amalgamations) Rules, 2016, notice in the prescribed form for seeking 
approvals, sanctions or no-objections shall be served to the concerned regulatory and government authorities 
for the purpose of the proposed Scheme.

20.  Except as stated above, no other approvals from regulators or governmental authorities are required at this stage 
nor any have been received or are pending in respect of the proposed Scheme.

21.  In view of the information provided hereinabove and the documents attached along with this Notice and 
Explanatory statement, the requirement of Sections 230 to 232 and 102 of the Companies Act, 2013 have been 
complied with.

22.  The documents referred to in the Explanatory Statement will be available for inspection by the Unsecured 
Creditors at the Registered Office of the Transferee Company during office hours on all working days, up to the 
date of the Meeting.

Sd/-
CS Gaurav Joshi 
Chairperson appointed for the Meeting

Dated this 23 November, 2022
Place: New Delhi

Regd. Office of the Company: F-2/7, Okhla Industrial Area, 
Phase I, New Delhi-110020
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ANNEXURE V

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DEVYANI AIRPORT SERVICES (MUMBAI) PRIVATE LIMITED AT 
ITS MEETING HELD ON DECEMBER 13, 2021, EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON 
EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS OF 
THE COMPANY

1. BACKGROUND
1.1.  The Board of Directors (“Board”) of Devyani Airport Services (Mumbai) Private Limited at its meeting held on 

December 13, 2021, considered and approved the Scheme of Amalgamation amongst Devyani Airport Services 
(Mumbai) Private Limited (“Transferor Company No.1”), Devyani Food Street Private Limited (“Transferor 
Company No.2”) (hereinafter collectively referred to as “Transferor Companies”) , Devyani International Limited 
(“Transferee Company”) and their respective Shareholders and Creditors (“Scheme”).

1.2. Under the Scheme, it is proposed to amalgamate Transferor Companies, with the Transferee Company.

1.3.  The provisions of Section 232(2)(c) of Companies Act, 2013 (“the Act”), requires the Board to adopt a Report 
explaining the effect of the Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and Non-
Promoter Shareholders, and the same is required to be appended with the Notice of the meeting of Shareholders 
and Creditors. This Report of the Board is made in compliance with the requirements of the aforesaid Section 
232(2)(c) of the Act.

1.4. This Report is made by the Board after perusing, inter-alia, the following documents:

 a. Draft Scheme of Amalgamation;

 b.  Certificate from Statutory Auditors of the Transferor Company No. 1, confirming that the accounting 
treatment mentioned in the Scheme is in compliance with the applicable IndAS and other generally accepted 
accounting principles.

2. VALUATION REPORT
2.1.  Considering the fact that Transferor Company No. 1 is a wholly owned subsidiary of the Transferee Company, all 

equity shares held by the Transferee Company and its Nominee(s) in the Transferor Company No. 1 shall stand 
cancelled upon effectiveness of the Scheme and no new/fresh shares shall be issued by the Transferee Company, 
as consideration for the amalgamation.

2.2.  Since, there is no consideration for the aforementioned amalgamation, no valuation was required to be conducted 
for any instrument or asset. Therefore, no valuation report and fairness opinion were required to be obtained for 
the purpose of the Scheme.

3.  EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND 
NON-PROMOTER SHAREHOLDERS OF THE TRANSFEROR COMPANY NO. 1

3.1. Equity Shareholders (including Promoter and Non-Promoter):

  The Transferor Company No.1 is a wholly owned subsidiary of the Transferee Company, all equity shares held 
by the Transferee Company and its Nominee(s) in the Transferor Company No. 1 shall stand cancelled upon 
effectiveness of the Scheme and therefore no new/fresh shares will be issued by Transferee Company, pursuant 
to the Scheme. Thus, there will be no adverse effect of the said Scheme on the Equity Shareholders of the 
Transferor Company No.1.

  The Transferor Company No.1 has only single class of shareholders being the equity shareholders of the 
Transferor Company No.1.
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3.2. Key Managerial Personnel (KMPs)
  Upon effectiveness of the Scheme, all KMPs of the Transferor Company No.1 in service on the Effective Date shall 

be deemed to have become employees of Transferee Company with effect from the Appointed Date without any 
break, discontinuance or interruption in their service and as per the Scheme.

On behalf of the Board
For Devyani Airport Services (Mumbai) Private Limited

Sd/-
Tarun Jain
Director
DIN: 09172646

Date: 13/12/2021
Place: Gurugram
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DEVYANI FOOD STREET PRIVATE LIMITED AT ITS MEETING 
HELD ON DECEMBER 13, 2021, EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON EQUITY 
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS OF THE 
COMPANY

1. BACKGROUND
1.1.  The Board of Directors (“Board”) of Devyani Food Street Private Limited at its meeting held on December 13, 

2021, considered and approved the Scheme of Amalgamation amongst Devyani Airport Services (Mumbai) 
Private Limited (“Transferor Company No.1”), Devyani Food Street Private Limited (“Transferor Company No.2”) 
(hereinafter collectively referred to as “Transferor Companies”), Devyani International Limited (“Transferee 
Company”) and their respective Shareholders and Creditors (“Scheme”).

1.2. Under the Scheme, it is proposed to amalgamate Transferor Companies, with the Transferee Company.

1.3.  The provisions of Section 232(2)(c) of Companies Act, 2013 (“the Act”), requires the Board to adopt a Report 
explaining the effect of the Scheme on each class of Shareholders, Key Managerial Personnel, Promoters and 
Non-Promoter Shareholders has to be appended with the notice of the meeting of Shareholders and Creditors. 
This Report of the Board is made in compliance with the requirements of the aforesaid Section 232(2)(c) of the 
Act.

1.4. This Report is made by the Board after perusing, inter-alia, the following documents:

 a. Draft Scheme of Amalgamation;

 b.  Certificate from Statutory Auditors of the Transferor Company No. 2, confirming that the accounting 
treatment mentioned in the Scheme is in compliance with the applicable IndAS and other generally accepted 
accounting principles.

2. VALUATION REPORT
2.1.  Considering the fact that Transferor Company No. 2 is a wholly owned subsidiary of Transferee Company, all 

equity shares held by the Transferee Company and its Nominee(s) in the Transferor Company No. 2 shall stand 
cancelled upon effectiveness of the Scheme and no new/fresh shares shall be issued by Transferee Company, as 
consideration for the amalgamation.

2.2.  Since, there is no consideration for the aforementioned amalgamation, no valuation was required to be conducted 
for any instrument or asset. Therefore, no valuation report and fairness opinion were required to be obtained for 
the purpose of the Scheme.

3.  EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND 
NON-PROMOTER SHAREHOLDERS OF THE TRANSFEROR COMPANY NO. 2

3.1. Equity Shareholders (including Promoter and Non-Promoter):
  The Transferor Company No.2 is a wholly owned subsidiary of the Transferee Company, all equity shares held 

by the Transferee Company and its Nominee(s) in the Transferor Company No. 2 shall stand cancelled upon 
effectiveness of the Scheme and therefore no new/fresh shares will be issued by Transferee Company, pursuant 
to the Scheme. Thus, there will be no adverse effect of the said Scheme on the Equity Shareholders of the 
Transferor Company No.2.

  The Transferor Company No.2 has only single class of shareholders being the equity shareholders of the 
Transferor Company No.2.
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3.2. Key Managerial Personnel (KMPs)
 The Company dose not have any designated Key Managerial Personnel.

On behalf of the Board
For Devyani Food Street Private Limited

Sd/-
Sanjeev Arora
Director
DIN: 00009288

Date: 13/12/2021
Place: Gurugram

88



REPORT ADOPTED BY THE BOARD OF DIRECTORS OF DEVYANI INTERNATIONAL LIMITED AT ITS MEETING HELD ON 
DECEMBER 13, 2021, EXPLAINING THE EFFECT OF THE SCHEME OF AMALGAMATION ON EQUITY SHAREHOLDERS, 
KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS OF THE COMPANY

1. BACKGROUND
1.1.  The Board of Directors (“Board”) of Devyani International Limited at its meeting held on December 13, 2021, 

considered and approved the Scheme of Amalgamation amongst Devyani Airport Services (Mumbai) Private 
Limited (“Transferor Company No.1”), Devyani Food Street Private Limited (“Transferor Company No.2”) 
(hereinafter collectively referred to as “Transferor Companies”), Devyani International Limited (“Transferee 
Company”) and their respective Shareholders and Creditors (“Scheme”).

1.2. Under the Scheme, it is proposed to amalgamate Transferor Companies with the Transferee Company.

1.3.  The provisions of Section 232(2)(c) of Companies Act, 2013 (“the Act”), requires the Board to adopt a Report 
explaining the effect of the Scheme on Shareholders, Key Managerial Personnel, Promoters and Non-Promoter 
Shareholders, and the same is required to be appended with the Notice of the meeting of Shareholders and 
Creditors. This Report of the Board is made in compliance with the requirements of the aforesaid Section 232(2)
(c) of the Act.

1.4. This Report is made by the Board after perusing, inter-alia, the following documents: 

 a. Draft Scheme of Amalgamation;

 b.  Certificate from Statutory Auditors of the Transferee Company, confirming that the accounting treatment 
mentioned in the Scheme is in compliance with the applicable IndAS and other generally accepted accounting 
principles.

2. VALUATION REPORT
2.1.  Pursuant to the Clause 9 of Scheme, no shares are proposed to be issued by the Transferee Company pursuant 

to the Scheme, as both the Transferor Companies are wholly-owned subsidiaries of the Transferee Company. 
Accordingly, no valuation exercise was required to be undertaken by the Transferee Company to determine the 
share exchange ratio and thus, no valuation report and fairness opinion were required to be obtained for the 
purpose of the Scheme.

3.  EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTER AND 
NON-PROMOTER SHAREHOLDERS OF THE TRANSFEREE COMPANY

3.1. Equity Shareholders (including Promoter and Non-Promoter)
  There will be no adverse effect of the Scheme on the Equity Shareholders (the only class of shareholders), 

(including Promoters and Non-Promoter Shareholders) of the Transferee Company. 

  Since both the Transferor Companies are wholly-owned subsidiaries of the Transferee Company, no shares are 
proposed to be issued by the Transferee Company pursuant to the Scheme, and therefore, there will be no change 
in shareholding pattern of the Transferee Company upon effectiveness of the Scheme.
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3.2. Key Managerial Personnel (KMPs)
  The Scheme will have no effect on KMPs of the Transferee Company. The KMPs of the Transferee Company will 

continue to remain the KMPs of the Transferee Company upon effectiveness of the Scheme. 

On behalf of the Board 
For Devyani International Limited

Sd/-
Virag Joshi
Director
DIN: 01821240

Date: 13/12/2021
Place: Gurugram
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