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NOTICE 
 
Notice is hereby given that the Eighth Annual General Meeting of the Members of Maven Systems 

Private limitedwill be held on Wednesday, September27, 2017 at 10:00 a.m. at the registered office of 

the Company situated at Galore Tech, 5th Floor,S.No. 22 Bavdhan Khurd,Pashan Road, Behind 

Maratha Mandir, Pune, Maharastra – 411 021 to transact the following business: 

 
Ordinary Business 
 

1. Adoption of financial statements 
 
To receive, consider and adopt the audited Financial Statements for the financial year ended March 

31, 2017 together with the Reports of the Directors and Auditors thereon and in this regard pass the 

following resolution as an Ordinary Resolution: 

 

―RESOLVED THAT the Audited Accounts of the Company containing the Balance Sheet and the 

Statement of Profit & Loss for the year ended 31st March, 2017 together with their Annexures and 

the Reports of the Auditors and Directors thereon be and are hereby received, considered, 

approved and adopted.‖ 

2. Ratification of appointment of Statutory Auditors 

 

To ratify the appointment of auditors of the Company, and to fix their remuneration and to pass the 

following resolution as an ordinary resolution thereof: 

 

―RESOLVEDTHAT pursuant to Section 139, 142 and other applicable provisions of the Companies 

Act, 2013 and the Rules made thereunder and pursuant to the resolution passed by the members at 

6th AGM held on September 30th, 2015, the appointment of M/s. Natu & Patak., Chartered 

Accountants, (Firm Reg. No.112219W) who have been appointed as auditors of the company for a 

term of 5 years in the6th AGM of the company and who have confirmed their eligibility to be 

appointed as Auditors, in terms of provisions of section 141 of the Act, and rule 4 of the Companies 

(Audit and Auditors) Rules, 2014, be and are hereby confirmed and ratified to hold office of 

Statutory Auditors of the company from the conclusion of the ensuing Annual General Meeting till 

the conclusion of the next Annual General Meeting of the Company on such remuneration may be 

paid on a progressive billing basis as may be agreed upon between the auditors and the Board of 

Directors. 

 

Special Business 

 

3. Appointment of Mr.  Seetha Ramam Voleti (DIN: 07332440) as a Director 

 

To consider and if thought fit, to pass with or without modification(s), the following resolution as an 

ordinary resolution: 
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“RESOLVED THAT pursuant to Section 149, 150, 152 and other applicable provisions of the 

Companies Act, 2013 and the Rules made thereunder, Mr. Seetha Ramam Voleti (DIN: 07332440) 

who was appointed as an Additional Director of the Company by the Board of Directors with effect 

from 24th January, 2017 and whose term of office expires at this Annual General Meeting(AGM) in 

terms of Section 161 of the Companies Act, 2013, and in respect of whom the Company has 

received a notice in writing from a member under Section 160 of the Companies Act, 2013 

signifying his intention to propose Mr. Seetha Ramam Voleti as a candidate for the office of a 

director of the Company, be and is hereby appointed as a Director of the Company, liable to retire 

by rotation.‖ 

 

4. Appointment of Mr.  Kasinath Tumuluru (DIN:07645600) as a Director 

 

To consider and if thought fit, to pass with or without modification(s), the following resolution as an 

ordinary resolution: 

 

“RESOLVED THAT pursuant to Section 149, 150, 152 and other applicable provisions of the 

Companies Act, 2013 and the Rules made thereunder, Mr. Kasinath Tumuluru (DIN: 07645600) 

who was appointed as an Additional Director of the Company by the Board of Directors with effect 

from 24th January, 2017 and whose term of office expires at this Annual General Meeting(AGM) in 

terms of Section 161 of the Companies Act, 2013, and in respect of whom the Company has 

received a notice in writing from a member under Section 160 of the Companies Act, 2013 

signifying his intention to propose Mr. Kasinath Tumuluru as a candidate for the office of a director 

of the Company, be and is hereby appointed as a Director of the Company, liable to retire by 

rotation.‖ 

 

5. Appointment of Mr.  A. Chandra Sekhar (DIN:07863631) as a Director 

 

To consider and if thought fit, to pass with or without modification(s), the following resolution as an 

ordinary resolution: 

 

“RESOLVED THAT pursuant to Section 149, 150, 152 and other applicable provisions of the 

Companies Act, 2013 and the Rules made thereunder, Mr. A. Chandra Sekhar (DIN: 07863631) 

who was appointed as an Additional Director of the Company by the Board of Directors with effect 

from 04th July, 2017 and whose term of office expires at this Annual General Meeting(AGM) in 

terms of Section 161 of the Companies Act, 2013, and in respect of whom the Company has 

received a notice in writing from a member under Section 160 of the Companies Act, 2013 

signifying his intention to propose Mr. A. Chandra Sekhar as a candidate for the office of a director 

of the Company, be and is hereby appointed as a Director of the Company, liable to retire by 

rotation.‖ 

 

6. To approve the Amalgamation of M/s. MavenSystems Private Limited (Maven) (Wholly Owned 

Subsidiary Company) (Transferor Company), with m/s MosChip Semiconductor Technology 

Limited (MosChip) (Holding Company) (Transferee Company). 
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To consider and if thought fit, to pass either with or without modification(s), the following resolution 

under Section 233 of the Companies Act, 2013: 

 

“RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013 and 

Rule 25 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and 

other applicable provisions, if any, of the Act and the Rules and subject to sanction by the Regional 

Director, South Eastern Region, Ministry of Corporate Affairs or such other competent authority, as 

may be applicable, being obtained and subject to such terms and conditions and modification(s) as 

may be imposed, prescribed or suggested by the Regional Director, South Eastern Region, Ministry 

of Corporate Affairs or such other competent authority, as may be applicable, the Scheme of 

Amalgamation of Maven Systems Private Limited (Maven) (Transferor Company) (Wholly owned 

Subsidiary) with MosChip Semiconductor Technology Limited (MosChip) (Transferee Company) 

(Holding Company) in terms of the draft Scheme of Amalgamation circulated with the Notice be and 

is hereby approved.‖ 

 

“RESOLVED FURTHER THAT the Board of Directors, (including any Committee which the Board 

may have constituted or hereinafter constitute to exercise the power conferred by this Resolution) of 

the Company, be and is hereby severally authorized on behalf of the Company to sign, seal and 

deliver all documents, agreements and deeds and perform all acts, matters and things and to take 

all such steps as may be necessary or desirable to give effect to this resolution”. 

 
 For and on behalf of the  Board of Directors 

     Maven Systems Private limited 
     

  
Place: Pune         Seetha Ramam Voleti 
Date: 24th August, 2017.     Director                                                                                                                                                                    
 
Notes: 

 

1. The Statement in respect of the special business in theNotice, pursuant to Section 102 of the 

CompaniesAct, 2013 is annexed hereto. 

 

2. A member entitled to attend and vote at the meeting is entitled to appoint a proxy to attend and vote 

instead of himself/herself and such proxy need not be a member of the Company. The proxy form duly 

signed must be deposited at the Registered Office of the Company not later than 48 hours before the 

time fixed for commencement of the meeting. 

 

3. The Register of Directors and KMPs and their shareholding maintained under Section 170 of the 

Companies Act, 2013, will be available for inspection by the members at the AGM. 

 

4. The Register of Contracts or arrangements in whichDirectors are interested maintained under 

Section189 of the Companies Act, 2013 will be available forinspection by the Members at the Annual 

GeneralMeeting. 
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Explanatory Statement 
 

[Pursuant to Section 102 (1) of the Companies Act, 2013] 
 
 
Special Business:  
 
Item No. 3 
 
Appointment of Mr. Seetha Ramam Voleti, Additional Director,as Director of the Company: 

 

The Board of Directors, at its meeting held on 24th January, 2017, appointed Mr. Seetha Ramam Voleti 
(DIN: 07332440) as an Additional Director of the Company with effect from 24th January, 2017, 
pursuant to Section 161 of the Companies Act, 2013, read with the Articles of Association of the 
Company. Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Seetha Ramam 
Voleti will hold office up to the date of the ensuing AGM.  
 
The Company has received notice in writing under the provisions of Section 160 of the Companies Act, 
2013, from a member proposing the candidature of Mr. Seetha Ramam Voleti for the office of Director, 
to be appointed as such under the provisions of the Companies Act, 2013. 
 
The Company has received from Mr. Seetha Ramam Voleti 
 

(i) Consent in writing to act as director in Form DIR 2 pursuant to Rule 8 of Companies 
(Appointment & Qualification of Directors) Rules 2014 and  
 

(ii) Intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) 
Rules, 2014, to the effect that she is not disqualified under Sub-section (2) of Section 164 of the 
Companies Act, 2013.  

 
The resolution seeks the approval of members for the appointment of Mr. Seetha Ramam Voleti (DIN: 
07332440) as a Director of the Company.  
 
None of the directors or their relatives, except Mr. Seetha Ramam Voleti to whom the resolution relates, 
is interested or concerned in the resolution. The Board recommends the resolution set forth in Item no. 
3 for the approval of the members. 
 
Item No. 4 
 

Appointment of Mr. Kasinath Tumuluru, Additional Director,as Director of the Company: 

 

The Board of Directors, at its meeting held on 24th January, 2017, appointed Mr. Kasinath Tumuluru 
(DIN:07645600) as an Additional Director of the Company with effect from 24th January, 2017, pursuant 
to Section 161 of the Companies Act, 2013, read with the Articles of Association of the Company. 
Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. Kasinath Tumuluru will hold 
office up to the date of the ensuing AGM.  
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The Company has received notice in writing under the provisions of Section 160 of the Companies Act, 
2013, from a member proposing the candidature of Mr. Kasinath Tumuluru for the office of Director, to 
be appointed as such under the provisions of the Companies Act, 2013. 
 
The Company has received from Mr. Kasinath Tumuluru 
 

(i) Consent in writing to act as director in Form DIR 2 pursuant to Rule 8 of Companies 
(Appointment & Qualification of Directors) Rules 2014 and  

 
(ii) Intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) 

Rules, 2014, to the effect that she is not disqualified under Sub-section (2) of Section 164 of the 
Companies Act, 2013.  

 
The resolution seeks the approval of members for the appointment of Mr. Kasinath Tumuluru (DIN: 
07645600) as a Director of the Company.  
 
None of the directors or their relatives, except Mr. Kasinath Tumuluru to whom the resolution relates, is 
interested or concerned in the resolution. The Board recommends the resolution set forth in Item no. 4 
for the approval of the members. 
 
Item No. 5 

 

Appointment of Mr. A. Chandra Sekhar, Additional Director,as Director of the Company: 

 

The Board of Directors, at its meeting held on 04th July, 2017, appointed Mr. A. Chandra Sekhar 
(DIN:07645600) as an Additional Director of the Company with effect from 04th July, 2017, pursuant to 
Section 161 of the Companies Act, 2013, read with the Articles of Association of the Company. 
Pursuant to the provisions of Section 161 of the Companies Act, 2013, Mr. A. Chandra Sekhar will hold 
office up to the date of the ensuing AGM.  
 
The Company has received notice in writing under the provisions of Section 160 of the Companies Act, 
2013, from a member proposing the candidature of Mr. A. Chandra Sekhar for the office of Director, to 
be appointed as such under the provisions of the Companies Act, 2013. 
 
The Company has received from Mr. A. Chandra Sekhar 

(i) Consent in writing to act as director in Form DIR 2 pursuant to Rule 8 of Companies 
(Appointment & Qualification of Directors) Rules 2014 and  

 
(ii) Intimation in Form DIR 8 in terms of Companies (Appointment & Qualification of Directors) 

Rules, 2014, to the effect that she is not disqualified under Sub-section (2) of Section 164 of the 
Companies Act, 2013.  

 
The resolution seeks the approval of members for the appointment of Mr. A. Chandra Sekhar (DIN: 
07645600) as a Director of the Company.  
 
None of the directors or their relatives, except Mr. A. Chandra Sekhar to whom the resolution relates, is 
interested or concerned in the resolution. The Board recommends the resolution set forth in Item no. 5 
for the approval of the members. 
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Item No. 6 

 

To approve the Amalgamation of M/s. Maven Systems Private Limited (Maven) (Wholly Owned 
Subsidiary Company) (Transferor Company), with m/s MosChip Semiconductor Technology 
Limited (MosChip) (Holding Company) (Transferee Company). 
 
MosChip Semiconductor Technology Limited acquired 100% share Capital of Maven in the month of 
September, 2016 accordingly Maven has become the 100 % wholly owned subsidiary of MosChip 
Semiconductor Technology Limited (Holding Company). The status of the Company is active and doing 
its business in order, it is proposed to Merge, Maven with MosChip considering various benefits arising 
from Amalgamation. Amalgamation will lead to operational synergies, greater efficiency and economical 
operations for future growth of the combined entities. There would be more efficient utilization of capital, 
superior deployment of brand promotion, sales strategies and create a consolidated and diversified 
base for future growth with a wider presence in the Semiconductor & IoT segments. Amalgamation will 
prevent cost duplication and result in administrative and operational rationalization and promote 
organizational efficiencies. 
 
Section 233 of the Companies Act, 2013 provides for a fast track merger of a Wholly Owned Subsidiary 
and a Holding Company. Considering that it is proposed to Amalgamation of Maven with the Company 
under Section 233 which requires consent of the members. A draft Scheme of Amalgamation is 
proposed for the approval of the Shareholders at the meeting. The draft Scheme has also been filed 
with the Registrar of Companies and Official Liquidators atBangalore, inviting objections or 
suggestions, if any, on the draft Scheme. The objections and suggestions, if any, received from the 
Registrar of Companies and Official Liquidators shall be considered at the meeting before approving 
the Scheme of Amalgamation.  
 
The Board accordingly recommends the passing of the said resolution as contained in the Notice for 
approval by the Members as Special resolution. 
 
None of the Directors, Key Managerial Personnel and their relatives are in any way concerned or 
interested, financially or otherwise, directly or indirectly in the proposed resolution. 
 
In this regard the following documents are attached to this notice and explanatory statement: 
 

1. Scheme of Amalgamation as Annexure-I. 
2. Declaration of solvency by the Company in Form No. CAA-10 as Annexure-II. 

 
All other material documents pertaining to the above resolution shall be available for inspection by the 
Members at the Registered Office of the Company. 
 
The above explanatory statement in respect of Item No.03 to Item No. 06 sets out all facts to enable the 
Members to understand the meaning, scope and implications of these items of business and to take a 
decision there 
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Annexure – I 

 

SCHEME OF ARRANGMENT 

BETWEEN 

MAVEN SYSTEMS PRIVATE LIMITED 

(Transferor Company-1) 

ELITEPLUS SEMICONDUCTOR TECHNOLOGIES PRIVATE LIMITED 

(Transferor Company-2) 

ORANGE SEMICONDUCTORS PRIVATE LIMITED 

(Transferor Company-3) 

TEXOTECH SOLUTIONS PRIVATE LIMITED 

(Transferor Company-4) 

AND  

MOSCHIP SEMICONDUCTOR TECHNOLOGY LIMITED 

(Transferee Company) 

AND  

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 

For Amalgamation of 

MAVEN SYSTEMS PRIVATE LIMITED 

(Transferor Company-1) 

ELITEPLUS SEMICONDUCTOR TECHNOLOGIES PRIVATE LIMITED 

(Transferor Company-2) 

ORANGE SEMICONDUCTORS PRIVATE LIMITED 

(Transferor Company-3) 

TEXOTECH SOLUTIONS PRIVATE LIMITED 

(Transferor Company-4) 

AND  

MOSCHIP SEMICONDUCTOR TECHNOLOGY LIMITED 

(Transferee Company) 

 

Under Section 233 of the Companies Act, 2013 read with Rule 25 of Companies 

(Compromises, Arrangements and Amalgamations) Rules 2016 
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(a) Part I which contains the definitions; 
 
(b) Part II, which deals with the Share Capital of the Transferee Company and the 

Transferor Companies; 
 
(c) Part III, which deals with Amalgamation, Transfer and vesting of undertakings 

of the Transferor Companies with the Transferee Company;  
 
(d) Part IV, which deals with Accounting Treatment adopted for the Scheme 
 
(e) Part V, This part of scheme contains other Provisions and conditions 

applicable to the scheme 
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SCHEME OF ARRANGMENT 

BETWEEN 

MAVEN SYSTEMS PRIVATE LIMITED 

(Transferor Company-1) 

ELITEPLUS SEMICONDUCTOR TECHNOLOGIES PRIVATE LIMITED 

(Transferor Company-2) 

ORANGE SEMICONDUCTORS PRIVATE LIMITED 

(Transferor Company-3) 

TEXOTECH SOLUTIONS PRIVATE LIMITED 

(Transferor Company-4) 

AND  

MOSCHIP SEMICONDUCTOR TECHNOLOGY LIMITED 

(Transferee Company) 

AND  

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

 
A. An overview of Scheme of Arrangement  

 
This Scheme of Arrangement is presented under Sections 233 and other applicable provisions 
of the Companies Act, 2013 read with Rule 25 of Companies (Compromises, Arrangements 
and Amalgamations) Rules, 2016 under fast track route for amalgamation of Maven Systems 
Private Limited, (hereinafter referred to as ―Maven Systems‖ or ―Transferor Company-1‖), 
ElitePlus Semiconductor Technologies Private Limited (hereinafter referred to as ―ElitePlus 
Semiconductor‖ or ―Transferor Company-2‖), Orange Semiconductors Private Limited 
(hereinafter referred to as ―Orange Semiconductors‖ or ―Transferor Company-3‖) and 
TexoTech Solutions Private Limited (hereinafter referred to as ―TexoTech‖ or ―Transferor 
Company-4‖), with ―MosChip Semiconductor Technology Limited ‖(hereinafter refer to as 
―MosChip‖ or ―Transferee Company‖).  
 
The Transferor Company-1, the Transferor Company-2, the Transferor Company-3 and the 
Transferor Company-4 are collectively called as ―Transferor Companies‖. 
 
The Transferor Company-1, the Transferor Company-2, the Transferor Company-3 are direct 
wholly owned subsidiaries of Transferee Company and the Transferor Company-4 is an 
indirect wholly owned subsidiary of the Transferee Company. The Transferor Companies are 
direct and indirect wholly owned subsidiaries of Transferee Company hence, in consideration 
Transferee Company will not issue any shares under the Scheme of Arrangement. The 
existing holding of Transferee Company in Transferor Companies gets cancel pursuant to the 
Scheme of Arrangement  
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The Transferor Companies are directly & indirectly wholly owned subsidiary Companies of the 
Transferee Company. It is proposed that transferor companies be amalgamated with 
Transferee Company, followed by the dissolution without winding up of the Transferor 
Companies and the consequent cancellation of equity shares held by the Transferee Company 
and its Nominees in the transferor companies pursuant to provisions of section 230 to 233 of 
the Companies Act, 2013 read with Companies (Compromises, Arrangements and 
Amalgamations) Rules, 2016 and other relevant provisions of the Act. 
 
In addition, this Scheme of Arrangement also provides for various matter consequential or 
otherwise integrally connected herewith.  
 

B. Back Ground and Description of Companies  
 

1) Maven Systems Private Limited (“Maven Systems” or “Transferor Company-1”) is a 

wholly owned subsidiary of the Transferee Company, it was incorporated as a private limited 

Company on 21st October 2009 under the Companies Act, 1956 having its registered office at 

Galore Tech, Survey No. 22, Hissa No.1/2+2/1+3/1+4/1/1, Bavdhan Khurd, Pune, Maharastra, 

411021. The CIN of the Company is U72900PN2009PTC134858. 

 

The main objects of the Transferor Company-1 are set out in its Memorandum of Association. 

 

2) ElitePlus Semiconductor Technologies Private Limited (“ElitePlus Semiconductor” or 

“Transferor Company-2”) is a wholly owned subsidiary of the Transferee Company; it was 

incorporated as a private limited Company on 10th June 2014 under the Companies Act, 2013 

having its registered office at Fortune Summit, 6th Sector, HSR Layout, Roopena Agrahara, 

Bangalore, Karnataka, 560068. The CIN of the Company is U72400KA2014PTC074813.  

 

The main objects of the Transferor Company-2 are set out in its Memorandum of Association. 

 

3) Orange Semiconductors Private Limited (“Orange Semiconductors” or “Transferor 

Company-3”) is a wholly owned subsidiary of the Transferee Company; it was incorporated as 

a private limited Company on 05th September 2013 under the Companies Act, 1956 having its 

registered office at Fortune Summit, 6th Sector, HSR Layout, Roopena Agrahara, Bangalore, 

Karnataka, 560068. The CIN of the Company is U72400KA2013PTC070896. 

 

The main objects of the Transferor Company-3 are set out in its Memorandum of Association. 

 

4) TexoTech Solutions Private Limited (“TexoTech” or “Transferor Company-4”) is a wholly 

owned subsidiary of Orange Semiconductors and Indirect wholly owned subsidiary of the 

Transferee Company. TexoTech was incorporated as a private limited Company on 22nd 

November 2013 under the Companies Act, 1956 having its registered office at Fortune Summit, 

6th Sector, HSR Layout, Roopena Agrahara, Bangalore, Karnataka, 560068. The CIN of the 

Company is U74900KA2013PTC072049. 
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The main objects of the Transferor Company-4 are set out in its Memorandum of Association. 

 

5) MosChip Semiconductor Technology Limited or “MosChip” or “Transferee Company” is 

a Listed Public Limited Company incorporated on July 27, 1999 under the Companies Act, 1956 

having its registered office at Plot No. 83 & 84, 2nd Floor, Punnaiah Plaza, Road 2, Banjara 

Hills, Hyderabad, Telangana, 500034. The CIN of the Company is L31909TG1999PLC032184. 

The equity shares of the Transferee Company are listed on BSE Limited (Scrip ID: MOSCHIP, 

Security Code: 532407). 

 

The main objects of the Transferee Company are set out in its Memorandum of Association. 

 

6) The Transferor Companies are direct and indirect wholly owned subsidiaries of the Transferee 

Company and engaged in similar nature of business. 

 

C. OBJECTS AND RATIONALE FOR THE SCHEME  

 

7) The Transferor Companies are Directly & Indirectly wholly owned subsidiary Companies of the 

Transferee Company and engaged in the similar nature of business in order to consolidate the 

similar nature of business at one place and effectively manage the Transferor Companies and 

Transferee Company as a single entity, which will provide several benefits including streamlined 

group structure by reducing the number of legal entities, reducing the multiplicity of legal and 

regulatory compliances, rationalizing costs, it is intended that the Transferor Companies be 

amalgamated with Transferee Company. 

 

8) The independent operation of the Transferor Companies and Transferee company leads to 

incurrence of significant costs and the amalgamation would enable economies of scale by 

attaining critical mass and achieving cost saving. The amalgamation will thus eliminate a multi-

layered structure and reduce managerial overlaps, which are necessarily involved in running 

multiple entities and also prevent cost duplication that can erode financial efficiencies of holding 

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

result in simplified corporate structure of the Transferee Company and its businesses, there by 

leading to more efficient utilization of capital and creation of a consolidated base for the future 

growth of the Transferee Company. 

 

9) The amalgamation will contribute in furthering and fulfilling the objectives and business 

strategies of all the companies thereby accelerating growth, expansion and development of the 

respective businesses through the Transferee Company. The amalgamation will thus enable 

further expansion of the Transferee Company and provide a strong and focused base to 

undertake the business more advantageously. Further, this arrangement would bring 

concentrated management focus, integration, streamlining of the management structure, 

seamless implementation of policy changes and shall also help enhance the efficiency and 

control of the Transferor companies and Transferee Company.  
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10) The synergies created by the scheme of arrangement would increase operational efficiency and 

integrate business functions. 

 

11) The proposed arrangement will strengthen the ‗MosChip‘ brand leading to a stronger market 

presence providing customers with a seamless experience, and removing any other brand 

perception / distinction in the customers mind, and provide greater integration and flexibility to 

the Transferee Company and strengthen its position in the industry, in terms of the asset base, 

revenues, product and service range. 

 

12) This Scheme provides for the amalgamation of the Transferor Companies with the Transferee 

Company and the consequent treatment of assets and liabilities of respective Companies in the 

manner provided for in the Scheme. 

 

13) The other benefits of the proposed amalgamation include: 

 

(a) Optimum and efficient utilization and rationalization of capital, resources, assets and 

facilities  

(b) Enhancement of competitive strengths including financial resources 

(c) Obtaining synergy benefits; 

(d) Better management and focus on growing the businesses; 

 

D. In view of the above, it is considered desirable and expedient to amalgamate the Transferor 

Companies with the Transferee Company in accordance with this Scheme, pursuant to Section 

233 of the Companies Act, 2013 read with applicable Rules; 

 

E. The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and 

in accordance with this Scheme, under Section 233 and other relevance provisions of the 

Companies Act, 2013, shall take place with effect from the Appointed Date and shall be in 

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

PART I 
 

General Provisions  
 

1. DEFINITIONS 

 
In this Scheme, unless inconsistent with the subject or context, the following shall have the 
meanings as provided herein: 
1.1 “Act” or “the Act” means the Companies Act, 2013 including any statutory modification 

or re-enactment thereof for the time being in force; the terms "Act" and "Section" shall be 
construed accordingly. 
 

1.2 ―Appointed Date" means the date from which this Scheme shall become operative viz., 

1st April, 2017 (First day of April, Two Thousand and Seventeen) or such other date(s) 
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as may be approved by the Central Government or Tribunal or any other competent 

authority having jurisdiction to sanction the Scheme. 

 
1.3 "Board” or “Board of Directors" in relation to the Transferor Companie-1, Transferor 

Companie-2, Transferor Companie-3, and Transferor Companie-4 and the Transferee 

Company, and shall include an committee of directors, if any constituted or appointed and 

authorized to take any decision for the implementation of this scheme on behalf of such 

Board of Directors. 

 
1.4 “BSE” shall mean BSE Limited 

 
1.5 "Bench" means the Hon'ble National Company Law Tribunal. (NCLT) Bench of 

Hyderabad or such other authority empowered to sanction the Scheme as per the 

provisions of the Act. 

 
1.6 "Central Government" means the Government of India and vide Notification No. S.O 

4090 (E) dated 19th December, 2016 Central Government has delegated powers vested 

in the it under Section 233 of the Companies Act, 2013 to the Regional Director, Ministry 

of Corporate Affairs having jurisdiction. 

 
1.7 "Effective Date": means the date or last of the dates on which the certified copy of the 

order(s) of the Regional Director under the Sections 233 of the Act sanctioning this 

Scheme is filed with the Registrar of Companies. 

Any reference in this Scheme to the words ―upon the scheme becoming effective‖ or 
“effectiveness of this Scheme” or ―date of coming into effect of the Scheme‖ or ―Scheme 
coming into effect” shall mean the Effective Date. 

  

1.8 “Equity Share(s)”: means the equity shares of the Transferor Company-1 or Transferor 

Company-2 or Transferor Company-3 or Transferor Company-4 or Transferee Company, 

as the case may be. 

 
1.9 “IT Act”: means the income Tax Act, 1961 and any other statutory modifications, 

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

in force. 

 
1.10 “Law” or “Applicable Law”: includes all applicable statures, enactments, acts of 

legislature or Parliament, Laws, ordinances, rules, bye-laws, regulations, notifications, 

guidelines, policies, directions, directives and orders of any Government, statutory 

Authority, Tribunal, Board, Court of India or any other Country or jurisdiction as 

applicable. 
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1.11 “Listing Regulations”: means SEBI(Listing Obligations and Disclosure Requirements) 

Regulations 2015 

 

1.12 “Official Liquidator” or “OL”: means official Liquidator having jurisdiction over the 

Transferor Companies and Transferee Company. 

 

1.13 “Record Date”: means date fixed by the Board of directors or a committee thereof of the 

Transferee company for the purpose of determining the members of Transferor 

Company-1, Transferor Company-2, Transferor Company-3, Transferor Company-4 and 

the Transferee Company approving the scheme of Amalgamation. 

 

1.14 “Regional Director”: means the Regional Director (South East Region), Ministry of 

Corporate Affairs, Hyderabad, having jurisdiction over the Transferee Company. 

 

1.15 “Registrar of Companies” or “ROC”:  means the Registrar of Companies at 

Hyderabad, Bangalore and Pune at their respective jurisdiction of Transferor Companies 

and Transferee Companies. 

 

1.16 “Rules”: means Companies (Compromises, Arrangements and Amalgamations) Rules 

2016. 

 
1.17 Scheme" or "The Scheme" or "This Scheme" or “Scheme of Arrangement” or 

“Scheme of Amalgamation”: means this Scheme of Arrangement for the Amalgamation 

of Maven Systems Private Limited (Transferor Company-1), ElitePlus Semiconductor 

Technologies Private Limited (Transferor Company-2), Orange Semiconductors Private 

Limited (Transferor Company-3) and TexoTech Solutions Private Limited (Transferor 

Company-4) (collectively ‗Transferor Companies‘ or Wholly Owned Subsidiaries‘) with 

MosChip Semiconductor Technology Limited (‗Transferee Company‘) under the Sections 

of 233 of the Companies Act, 2013 as approved by the Board of Directors of all 

Companies in its present form and with any modification as may be approved by the 

Regional Director, South East Region Hyderabad 

 
1.18 “Transferor Company-1” means “Maven Systems Private Limited”:  a Company 

incorporated under the provisions of The Companies Act, 1956 having its registered 

office at Galore Tech, Survey No. 22, Hissa No.1/2+2/1+3/1+4/1/1, Bavdhan Khurd, 

Pune, Maharastra – 411021. (CIN: U72900PN2009PTC134858). 
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1.19 “Transferor Company-2” means ―Eliteplus Semiconductor Technologies Private 

Limited”: is a Company incorporated under the provisions of The Companies Act, 1956 

having its registered office at FORTUNE SUMMIT, 6th Sector, HSR Layout, Roopena 

Agrahara, Bangalore, Karnataka – 560068.  

 
1.20 “Transferor Company-3” means “Orange Semiconductors Private Limited” a 

Company incorporated under the provisions of The Companies Act, 1956 having its 

registered office at FORTUNE SUMMIT, 6th Sector, HSR Layout, Roopena Agrahara, 

Bangalore, Karnataka – 560068.  

 
1.21 “Transferor Company-4” means “TexoTech Solutions Private Limited” a Company 

incorporated under the provisions of The Companies Act, 1956 having its registered 

office at FORTUNE SUMMIT, 6th Sector, HSR Layout, Roopena Agrahara, Bangalore, 

Karnataka – 560068.  

 
1.22 “Transferor Companies”: means collectively, The Transferor Company-1, the 

Transferor Company-2, the Transferor Company-3 and the Transferor Company-4. 

 
1.23 “Transferee Company”: means ―MosChip Semiconductor Technology Limited or 

MosChip‖, a Company incorporated under the provisions of the Companies Act, 1956, 

having its registered office at Plot No. 83 & 84, 2nd Floor, Punnaiah Plaza, Road 2, 

Banjara Hills, Hyderabad, Telangana, 500034. 

 
1.24 “Stock Exchange”: shall means BSE Limited or BSE 

1.25 "Undertaking": shall mean and include the whole of the undertaking of the Transferor 
Companies, as a going concern, including their businesses, all secured and unsecured 
debts, liabilities, duties and obligations and all the assets, properties, rights, titles and 
benefits, whether movable or immovable, real or personal, in possession or reversion, 
corporeal or incorporeal, tangible or intangible, present or contingent and including but 
without being limited to land and building (whether owned, leased, licensed), all fixed and 
movable plant and machinery, vehicles, fixed assets, work in progress, current assets, 
investments, reserves, provisions, funds, licenses, registrations, copyrights, patents, 
trade names, trademarks and other rights and licenses in respect thereof, applications for 
copyrights, patents, trade names, trademarks, leases, licenses, tenancy rights, premises, 
ownership, flats, hire purchase and lease arrangements, lending arrangements, benefits 
of security arrangements, computers, office equipment, telephones, telexes, facsimile 
connections, internet connections, communication facilities, equipment and installations 
and utilities, electricity, water and other service connections, benefits of agreements, 
contracts and arrangements, powers, authorities, permits, allotments, approvals, 
consents, privileges, liberties, advantages, easements and all the right, title, interest, 
goodwill, benefit and advantage, deposits, reserves, provisions, advances, receivables, 
deposits, funds, cash, bank balances, accounts and all other rights, benefits of all 
agreements, subsidies, grants, tax credits (including but not limited to credits in respect of 
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income tax, sales tax, value added tax, turnover tax, service tax, etc.), Software License, 
Domain / Websites etc., in connection / relating to the Transferor Company and other 
claims and powers, of whatsoever nature and where so ever situated belonging to or in 
the possession of or granted in favour of or enjoyed by the Transferor Company, as on 
the Appointed Date. 

 
1.26 All terms and words not defined in this Scheme shall, unless repugnant or contrary to the 

context or meaning thereof, have the same meaning as ascribed to them under the Act 
and other applicable laws, rules, regulations and byelaws as the case may be, including 
any statutory modification or re-enactment thereof from time to time. 

 
          PART – II 
 

2. (a) SHARE CAPITAL OF THE TRANSFEROR COMPANIES AND TRANSFEREE COMPANY 
 

The Capital Structure of Transferee Company and Transferor Company as on appointed date 

i.e. 1st April, 2017 and immediately before implementation of the scheme are as under: 

 
 
 
2.1) The share capital of the Transferor Company-1 as on 31st March 2017 was as under: 
                           (Rs. In Lakhs) 

 Authorised Capital Amount in Rs. 

10,000 Equity shares of Rs. 10/- each 1,00,000 

Total 1,00,000 

Issued, Subscribed and Paid-Up Capital  

10,000 Equity shares of Rs. 10/- each fully paid up 1,00,000 

Total 1,00,000 

 
2.2) The share capital of the Transferor Company-2 as on 31st March 2017 was as under: 
                           (Rs. In Lakhs) 

Authorised Capital Amount in Rs. 

11,000 Equity shares of Rs. 10/- each 1,10,000 

Total 1,10,000 

Issued, Subscribed and Paid-Up Capital  

10,800 Equity shares of Rs. 10/- each fully paid up 1,08,000 

Total 1,08,000 
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2.3) The share capital of the Transferor Company-3 as on 31st March 2017 was as under: 
                           (Rs. In Lakhs) 

 Authorised Capital Amount in Rs. 

10,000 Equity shares of Rs. 10/- each 1,00,000 

Total 1,00,000 

Issued, Subscribed and Paid-Up Capital  

10,000 Equity shares of Rs. 10/- each fully paid up 1,00,000 

Total 1,00,000 

 
 
2.4) The share capital of the Transferor Company-4 as on 31st March 2017 was as under: 
                           (Rs. In Lakhs) 

Authorised Capital Amount in Rs. 

10,000 Equity shares of Rs. 10/- each 1,00,000 

Total 1,00,000 

Issued, Subscribed and Paid-Up Capital  

10,000 Equity shares of Rs. 10/- each fully paid up 1,00,000 

Total 1,00,000 

 
2.5) the share capital of the Transferee Company as on 31st March 2017 was as under: 
                           (Rs. In Lakhs) 

 Authorised Capital Amount in Rs. 

275,000,000 Equity shares of Rs. 02/- each 550,000,000 

Total 550,000,000 

Issued, Subscribed and Paid-Up Capital  

124,868,515  Equity shares of Rs. 02 /- each fully paid 
up 

249,737,030 

Total 249,737,030 

 
 
2.6) Since the Transferor Companies are wholly owned subsidiaries of the Transferee 
Company directly and indirectly, the entire issued share capital of the Transferor Companies is 
held directly and indirectly by the Transferee Company and/or its nominees shall stand 
cancelled on the scheme being effective, that is, on the Effective Date, however, with effect 
from the Appointed Date. 
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2 (b) DATE OF TAKING EFFECT AND OPERATIVE DATE 
 
The Scheme set out herein in its present form or with any modification(s), if any made as per 
Clause 17 of Part-V of this Scheme shall be effective from the Appointed date but shall come 
into force from the Effective date.  
 
 

PART III 
 

AMALGAMATION, TRANSFER AND VESTING OF UNDERTAKING  

OF THE TRANSFEROR COMPANIES WITH THE TRANSFEREE  

COMPANY 

3) TRANSFER AND VESTING OF UNDERTAKING 

3.1 Subject to the provisions of this Scheme as specified hereinafter and with effect from the 

Appointed Date, the entire business and undertaking(s) of the Transferor Companies including 

all the debts, liabilities, duties and obligations, including those arising on account of taxation 

laws and other allied laws, of the Transferor Companies of every description and also including, 

without limitation, all the movable and immovable properties and assets (whether tangible or 

intangible) of the Transferor Companies comprising, amongst others, all furniture and fixtures, 

computers / data processing, office equipment, testing equipment, electrical installations, 

telephones, telex, facsimile and other communication facilities and business licenses, permits, 

authorizations, approvals, lease, tenancy rights, permissions, incentives, if any, and all other 

rights, patents, know-how, trademark, service mark, trade secret or other intellectual property 

rights, proprietary right, title, interest, contracts, consent, approvals and rights and powers of 

every kind, nature and description whatsoever, privileges, liberties, easements, advantages, 

benefits and approvals, shall, under the provisions of Sections 230 read with section 233, as 

may be applicable, of the Act, and pursuant to the orders of the Central Government or any 

other appropriate authority sanctioning this Scheme and without further act, instrument or deed, 

be transferred and/or deemed to be transferred to and vested in the Transferee Company so as 

to become the properties, assets, rights, business and undertaking(s) of the Transferee 

Company. 

 

3.2 With effect from the Appointed Date all debts, liabilities, duties and obligations of the Transferor 

Companies as on the Appointed Date whether provided for or not in the books of account of the 

Transferor Companies and all other liabilities which may accrue or arise after the Appointed 

Date but which relate to the period on or up to day of the Appointed Date shall be the debts, 

liabilities, duties and obligations of the Transferee Company including any encumbrance on the 

assets of the Transferor Companies or on any income earned from those assets. 

 

3.3 With effect from the Appointed Date, all inter-party transactions between the Transferor 

Companies and the Transferee Company shall be considered as intra-party transactions for all 

purposes. 
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3.4 With effect from the Appointed Date, all the Loans, advances and other obligations (including 

any guarantees, letters of credit, letters of comfort or any other instrument or arrangement which 

may give rise to a contingent liability in whatever form), if any, due or which may at any time in 

future become due between the Transferor Companies and the Transferee Company shall, ipso 

facto, stand discharged and come to an end and there shall be no liability in that behalf on any 

such party and appropriate effect shall be given in the books of accounts and records of the 

Transferee Company. It is hereby clarified that there will be no accrual of interest or other 

charges in respect of any inter-company loans, advances and other obligations with effect from 

the Appointed Date. 

 

3.5 All the existing securities, mortgages, charges, encumbrances or liens, if any, as on the 

Appointed Date and created by the Transferor Companies after the Appointed Date, over the 

assets comprised in the undertaking or any part thereof transferred to the Transferee Company 

by virtue of this Scheme and in so far as such securities, mortgages, charges, encumbrances or 

liens secure or relate to liabilities of the Transferor Companies, the same shall, continue to 

relate and attach to such assets or any part thereof to which they are related or attached prior to 

the Appointed Date and as are transferred to the Transferee Company, and such securities, 

mortgages, charges, encumbrances or liens shall not relate or attach to any of the other assets 

of the Transferee Company, provided however that no encumbrances shall have been created 

by any of the Transferor Companies over its assets after the date of filing of the Scheme without 

the prior written consent of the Board of Directors of the Transferee Company. 

 

3.6 All the existing encumbrances over the assets and properties of the Transferee Company or any 

part thereof which relate to the liabilities and obligations of the Transferee Company prior to the 

Appointed Date shall continue to relate only to such assets and properties and shall not extend 

or attach to any of the assets and properties of the Transferor Companies transferred to and 

vested in the Transferee Company by virtue of this Scheme. 

 

3.7 It is expressly provided that, save as herein provided, no other term or condition of the liabilities 

transferred to the Transferee Company is modified by virtue of this Scheme except to the extent 

that such amendment is required statutorily or by necessary implication. 

 

3.8 With effect from the Appointed Date all statutory licences, permissions, approvals or consents to 

carry on the operations of the Transferor Companies shall stand vested in or transferred to the 

Transferee Company without any further act or deed and shall be appropriately mutated by the 

statutory authorities concerned in favour of the Transferee Company upon the vesting and 

transfer of the undertaking of the Transferor Companies pursuant to this Scheme. The benefit of 

all statutory and regulatory permissions, factory licences, environmental approvals and 

consents, sales tax registrations or other licences and consents shall vest in and become 

available to the Transferee Company pursuant to this Scheme. 
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3.9 The amalgamation of the Transferor Companies with the Transferee Company, pursuant to and 

in accordance with this Scheme, shall take place with effect from the Appointed Date and shall 

be in accordance with Section 2(1B) of the Income- tax Act, 1961. 

 
4) CONSIDERATION 

 
4.1. The entire Equity Share capital of the Transferor Companies is held directly and indirectly 
by the Transferee Company and its nominees. In other words the Transferor Companies are 
direct and indirect wholly owned subsidiaries of the Transferee Company. Accordingly, 
pursuant to this amalgamation, no shares of the Transferee Company shall be allotted in 
respect of its holding in the Transferor Companies. Upon the Scheme becoming effective, the 
entire share capital of the Transferor Companies shall be cancelled and extinguished. 
 
4.2. The investments in the shares of the Transferor Companies, appearing in the books of 
account of Transferee Company shall, without any further act or deed, stand cancelled. Further 
details of the accounting treatment is provided for in Para 10 of the Scheme. 
 
5) LEGAL PROCEEDINGS 
5.1. Any suit, appeal or other proceedings of whatever nature by or against the Transferor 
Companies is pending as on the Appointed Date, the same shall not abate or be discontinued 
or in any way be prejudicially affected by reason of or by anything contained in this Scheme, 
but the said suit, appeal or other legal proceedings may be continued, prosecuted and 
enforced by or against the Transferee Company, as the case may be, in the manner and to the 
same extent as it would or might have been continued, prosecuted and enforced by or against 
the Transferor Companies as if this Scheme had not been made. 
 
5.2. In case of any litigation, suits, recovery proceedings which are to be initiated or may be 
initiated against the Transferor Companies after the Appointed Date, the Transferee Company 
shall be made party thereto and any payment and expenses made thereto shall be the liability 
of the Transferee Company.  
 
6) CONTRACTS, DEEDS AND OTHER INSTRUMENTS 
 
6.1. Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance, 
Letters of Intent, memorandum of understanding, undertakings, term sheets, arrangements, 
policies, agreements and other instruments, if any, of whatsoever nature pertaining to the 
Transferor Companies and to which the Transferor Companies are a party and subsisting or 
having effect on the Appointed Date, shall be in full force and effect against or in favour of the 
Transferee Company, as the case may be, and may be enforced by or against the Transferee 
Company as fully and effectually as if, instead of the Transferor Companies, the Transferee 
Company had been a party thereto. 
 
6.2. The Transferee Company shall enter into and/or issue and/or execute deeds, writings or 
confirmations or enter into any tripartite arrangements, confirmations or novation‘s, to which 
the Transferor Companies will, if necessary, also be party in order to give formal effect to the 
provisions of this Scheme, if so required or becomes necessary. The Transferee Company 
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shall be deemed to be authorized to execute any such deeds, writings or confirmations on 
behalf of the Transferor Companies and to implement or carry out all formalities required on 
the part of the Transferor Companies to give effect to the provisions of this Scheme. 
 
6.3 With effect from the Appointed Date and upon the Scheme becoming effective, without 
prejudice to the generality of the forgoing, all rights and licenses including those relating to 
intellectual property rights, such as trademarks, service marks, designs, patents, copyrights 
and domain names (whether registered or not), know-how, technical know-how, trade names, 
descriptions trading styles, franchises, labels, label designs, logos, emblems, and items of 
such nature, colour schemes, utility models, holograms, bar codes, designs, patents, 
copyrights, privileges and any rights, title or interest in intellectual property rights forming part 
of/ relating to the Transferor Companies or to which the Transferor Companies are a party or 
to the benefit of which the Transferor Companies may be entitled/eligible, shall be in full force 
and effect on, or against, or in favour of, the Transferee Company as the case may be, and 
may be enforced as fully and effectually as if, instead of the Transferor Companies, the 
Transferee Company had been a party or beneficiary or obliged thereto. 
 
6.4 Without prejudice to the generality of the foregoing, the Transferee Company shall be 
entitled to the benefit of all insurance policies which have been issued in respect of the 
Transferor Companies and the name of the Transferee Company shall be substituted as 
―insured‖ in the policies as if the Transferee Company was initially a party thereto. 
 
7) STAFF AND EMPLOYEES OF THE TRANSFEROR COMPANIES 
 
7.1. On the Scheme taking effect as aforesaid, the employees, if any, of the Transferor 
Companies on the Appointed Date shall be deemed to have become the employees of the 
Transferee Company and their employment with the Transferee Company shall be on the 
following terms and conditions: 
 

i. The terms and conditions of service applicable to the employees shall not be less favourable 

than those applicable to them as on the Appointed Date; 

 

ii. The services of such employees shall not be treated as having been broken or interrupted for 

the purpose of provident fund or gratuity or otherwise and for all purposes will be reckoned from 

the date of their appointment with the Transferor Companies; and 

 

iii. The Transferee Company undertakes to continue to abide by the agreement/settlement if any 

entered into by the Transferor Companies with any of its employees, which is in force as on the 

Appointed Date, 

 

iv. It is expressly provided that, on the Scheme becoming effective, the provident fund, gratuity 

fund, superannuation fund or any other special fund or trusts, if any, created or existing for the 

benefit of the staff, workmen and employees of the Transferor Companies shall become trusts / 

funds of the Transferee Company for all purposes whatsoever in relation to the administration or 

operation of such fund or funds or in relation to the obligation to make contributions to the said 
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fund or funds in accordance with the provisions thereof as per the terms provided in the 

respective trust deeds, if any, to the end and intent that all rights, duties, powers and obligations 

of the Transferor Companies in relation to such fund or funds shall become those of the 

Transferee Company. The Trustees including Board of Directors of the Transferee Company 

shall be entitled to adopt such course in this regard as may be advised provided however that 

there shall be no discontinuation or breakage in the service of the employees of the Transferor 

Companies. 

 

8) PAYMENT OF TAX 
 
All taxes paid or payable by the Transferor Companies in respect of the operations and/or the 
profits before the Appointed Date under Applicable Law, shall be on account of the Transferee 
Company and, in so far it relates to the tax payment (whether by way of deduction at source, 
advance tax or otherwise howsoever) by the Transferor Companies in respect of the profits 
made from and after the Appointed Date, the same shall be deemed to be the tax paid by the 
Transferee Company, and shall, in all proceedings, be dealt with accordingly. 
 
9) BANK OPERATION 
 
Upon the Scheme being sanctioned and taking effect, all cheques, drafts, pay orders, direct 
and indirect tax balances and/or payment advices of any kind or description issued in favour of 
the Transferor Companies, either before or after the Appointed Date, or in future, may be 
deposited with the Bank of the Transferee Company and credit of all receipts thereunder will 
be given in the accounts of the Transferee Company. 
 

PART IV 

ACCOUNTING TREATMENT  

 

10) ACCOUNTING TREATMENT 
 
Upon this Scheme coming into effect, the amalgamation of the Transferor Companies with the 
Transferee Company shall be accounted for as per the ―Accounting Standered-14: Accounting 
for Amalgamations‖ as prescribed in the companies (Accounting Standards) Rules, 2006 
issued by the Ministry of Corporate Affairs or the ―Indian Accounting Slandered (Ind AS) 103 
for Business Combination‖ prescribed under section 133 of the Companies Act, 2013, as 
notified under the Companies (Indian Accounting Slandered) Rules, 2015, (if applicable), as 
amended form time to time such that:.  
10.1 The Transferee Company shall, record all the assets and liabilities, including Reserves of 
the Transferor Companies vested in it pursuant to this Scheme, at their respective book values 
as appearing in the books of the Transferor Companies on the Appointed Date.  
 
10.2 If at the time of amalgamation, the Transferor Companies and the Transferee Company 
have conflicting accounting policies, a uniform accounting policy shall be adopted by the 
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Transferee Company following the amalgamation. The effect on the financial statements of any 
change in accounting policies shall be reported in accordance with applicable Accounting 
Standard-5, prior period and extraordinary items and changes in accounting policies. 
 
10.3 investment, if any, in the equity share capital of the Transferor Companies or vice versa 
as appearing in the books of accounts of the Transferee Company, if not transferred before the 
effective Date, shall stand cancelled and there shall be no further obligation/ outstanding in 
that behalf. 
 
10.4 The loans and advances or payables or receivables of any kind, held inter-se, if any 
between the Transferor Companies and the Transferee Company, as appearing in its 
respective books of accounts shall stand discharged prior to Effective Date. 
 
 
11) AUTHORIZED SHARE CAPITAL 
 
11.1. Upon the Scheme becoming effective, the authorized share capital of the Transferor 
Companies shall stand combined with the authorized share capital of the Transferee 
Company. Filing fees and stamp duty, if any, paid by the Transferor Companies on its 
authorized share capital, shall be deemed to have been so paid by the Transferee Company 
on the combined authorized Share capital and accordingly, the Transferee Company shall not 
be required to pay any fee/ stamp duty for its increased authorized share capital.  
 
11.2. 'Clause V' of the Memorandum of Association of the Transferee Company shall, without 
any further act, instrument or deed, be and stand altered, modified and amended pursuant to 
the applicable provisions of the Act accordingly by deleting the existing Clause and replacing it 
by the following: 
 

―The Authorized Share Capital of the Company is Rs.550410000 (Rupees Fifty 
Five Crore Four Lakh Ten Thousand Only) divided into 27,52,05,000 (Twenty 
Seven Crores Fifty two Lakhs Five Thousand Only) equity shares of Rs.2/- 
(Two Only) each with power of the company to consolidate & Convert, 
subdivide, reduce or increase the capital into issue any new shares with 
preferential rights and conditions attached thereto, subject to the Companies 
Act, 2013. 

 
12) TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE 
 
With effect from the Appointed Date and up to and including the Effective Date:  

 

12.1 The Transferor Companies shall be deemed to have been carrying on and shall carry on its 

business and activities and shall be deemed to have been held and stood possessed of and shall hold 

and stand possessed of all of the Assets of the Transferor Companies for and on account of, and in 

trust for, the Transferee Company. The Transferor Companies hereby undertake to hold the said 

Assets with utmost prudence until the Effective Date.  
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12.2 All the profits or income, taxes (including advance tax and tax deducted at source) or any costs, 

charges, expenditure accruing to the Transferor Companies or expenditure or losses arising or incurred 

or suffered by the Transferor Companies shall for all purpose be treated and be deemed to be and 

accrue as the profits, taxes, incomes, costs, charges, expenditure or losses of the Transferee 

Company, as the case may be.  

 

12.3 On and after the Appointed Date and until the Effective Date, the Transferor Companies shall not 

without the prior written approval of the Board of Directors of the Transferee Company undertake (i) any 

material decision in relation to their businesses and affairs and operations (ii) any agreement or 

transaction (other than an agreement or transaction in the ordinary course of business) (iii) any new 

business, or discontinue any existing business or change the installed capacity of facilities.  

 

12.4 With effect from the date of the Board meeting of the Transferee Company approving the Scheme 

and upto and including the Effective Date, the Transferor Companies shall carry on its business and 

activities with reasonable diligence, prudence and in the same manner as carried on before and shall 

not (without the prior written consent of the Transferee Company) undertake any additional financial 

commitments of any nature whatsoever, borrow any amounts nor incur any other liabilities or 

expenditure, issue any additional guarantees, indemnities, letters of comfort or commitments or sell, 

transfer, alienate, charge, mortgage,  encumber or otherwise deal with or dispose of the Undertaking of 

the Transferor Companies or any part thereof except in the ordinary course of business, or pursuant to 

any pre-existing obligation(s) undertaken by the Transferor Companies .  

 

12.5 Without prejudice to the above provisions, with effect from the Appointed Date, all inter-party 

transactions between the Transferor Companies and the Transferee Company shall be considered as 

intra-party transactions for all purposes.  

 
13) SAVING OF CONCLUDED TRANSACTIONS 
 
The transfer of properties and liabilities under clause 3 above and the continuance of 
proceedings by or against Transferor Companies under clause 5 above shall not affect any 
transaction or proceedings already concluded by Transferor Companies on or after the 
Appointed Date till the Effective Date, to the end and intent that Transferee Company accepts 
and adopts all acts, deeds and things done and executed by Transferor Companies in respect 
thereto as done and executed on behalf of itself. 
 
14) DISSOLUTION OF TRANSFEROR COMPANIES WITHOUT WINDING UP 
 
On the Scheme coming into effect, the Transferor Companies shall, without any further act or 
deed, stand dissolved without winding up in accordance with the provisions of the Act and the 
Rules made thereunder. 
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PART V 

OTHER PROVISIONS 

 
 15) APPLICATION TO THE CENTRAL GOVERNMENT, OR SUCH OTHER APPROPRIATE 
AUTHORITY 
 
15.1 Transferor Companies and Transferee company shall, with all reasonable dispatch, make 
application to the Regional Director (Central Government) of relevant jurisdiction, under the 
section 233 and other applicable provisions of the Act, read with Rule 25 of the Companies 
(Compromises, Arrangements, and Amalgamations) Rules, 2016, for the sanctioning the 
Scheme with such modifications as may approved by the Regional. 
 
15.2 On the scheme being agreed to by the requisite majorities of all the classes of the 
members and/ or creditors of Transferor Companies and Transferee Company shall, with all 
reasonable dispatch, apply to the Regional Director (Central Government),, for sanctioning the 
Scheme under the Section 233 and other applicable provisions of the Act, read with Rule 25 of 
the Companies (Compromises, Arrangements, and Amalgamations) Rules, 2016, and for such 
other orders, as the said Regional Director (Central Government) may deem fit for carrying this 
Scheme into effect and for dissolution of Transferor Companies without winding-up 
 
15A) Listing Agreement and SEBI Compliances 
 
15A.1 Since the Transferee Company is listed Company, this Scheme is subject to the 
compliances of all requirements under the Listing Regulations and all statutory directives of the 
Securities Exchange Board of India (SEBI) insofar as they relate to sanction and 
implementation of the Scheme 
 
15A.2 SEBI vide Notification No. SEBI/LAD/NRO/GN/2016-17/029 dated 15th February, 2017 
has amended the listing regulations and relaxed the requirement obtaining prior approval or no 
objection/ observation letter of the Stock Exchanges and SEBI in case of merger of wholly 
owned subsidiary with its holding company. The draft schemes shall be filed with the Stock 
exchange for disclosure purpose in compliance with the above notification. 
 
16) MODIFICATIONS / AMENDMENTS TO THE SCHEME 
 
16.1. The Transferor Companies (by its Board of Directors) and the Transferee Company (by 
its Board of Directors) in their full and absolute discretion may assent to any modification(s) or 
amendment(s) in this Scheme which the Central Government or such other appropriate 
authority and/or any other authorities may deem fit to direct or impose or which may otherwise 
be considered necessary or desirable for settling any question or doubt or difficulty that may 
arise for implementing and/or carrying out the Scheme. Further, the Transferor Companies (by 
its Board of Directors), the Transferee Company (by its Board of Directors) and after the 
dissolution of the Transferor Companies, the Transferee Company (by its Board of Directors) 
be and are hereby authorized to take such steps and do all acts, deeds and things as may be 
necessary, desirable or proper to give effect to this Scheme and to resolve any doubts, 
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difficulties or questions whether by reason of any orders of the Central Government or such 
other appropriate authority or of any directive or orders of any other authorities or otherwise 
howsoever arising out of, under or by virtue of this Scheme and/or any matters concerning or 
connected therewith. 
 
16.2. The Board of Directors of the Transferor Companies hereby authorise the Board of 
Directors of the Transferee Company or any committee thereof to give assent to any 
modification(s) or amendment(s) in the Scheme which may be considered necessary or 
desirable for any reason whatsoever and without prejudice to the generality of the foregoing, 
any modification to the Scheme involving withdrawal of any of the parties to the Scheme at any 
time and for any reason whatsoever, the implementation of the Scheme shall not get adversely 
affected as a result of acceptance of any such modification by the Board of Directors of the 
Transferee Company and the Board of Directors of the Transferee Company be and is hereby 
authorised by the Board of Directors of the Transferor Companies to take such steps and to do 
all acts, deeds and things as may be necessary, desirable or proper to give effect to this 
Scheme and to resolve any doubt, difficulties or questions howsoever arising out of, under or 
by virtue of this Scheme and/or any matters concerning or connected therewith. 
17) CONDITIONALITY OF SCHEME 
 
The Scheme is conditional upon and subject to — 
 
17.1. the observations/objections of Registrar of Companies and Official Liquidator in terms of 
Section 233. 
17.2. the Scheme being agreed to by the requisite majority of members and creditors of the 
Transferor of the Transferor Companies and Transferee Company. 
 
17.3. the Scheme being approved by the Regional Director (Central Government) at 
Hyderabad/ Regional Director (Central Government) of relevant jurisdiction. 
 
17.4. the Confirmation order of Regional Director (Central Government) sanctioning this 
Scheme being filed with the Registrar of Companies having jurisdiction over the Transferee 
Company. 
 
17.5 all other sanctions and approvals, as may be required by law, in respect of this Scheme 
being obtained. 
 
18) REVOCATION AND SEVERABILITY 
 
18.1. In the event of any of the said sanctions and approvals referred to in Clause 16 and 17 
above not being obtained and/or complied with and/or satisfied and/or this Scheme not being 
sanctioned by the Central Government or such other appropriate authority and/or order or 
orders not being passed as aforesaid before 28 February 2018 or such other date as may be 
mutually agreed upon by the respective Board of Directors of the Transferor Companies and 
the Transferee Company who are hereby empowered and authorised to agree to and extend 
the aforesaid period from time to time without any limitations in exercise of their powers 
through and by their respective delegate(s), this Scheme shall stand revoked, cancelled and 
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be of no effect and in that event, no rights and liabilities whatsoever shall accrue to or be 
incurred inter se the Transferor Companies and the Transferee Company or their respective 
shareholders or creditors or employees or any other person save and except in respect of any 
act or deed done prior thereto as is contemplated hereunder or as to any right, liability or 
obligation which has arisen or accrued pursuant thereto and which shall be governed and be 
preserved or worked out in accordance with the applicable law and in such case, each 
Company shall bear its own costs unless otherwise mutually agreed. Further, Board of 
Directors of the Transferor Companies and the Transferee Company shall be entitled to 
revoke, cancel and declare the Scheme of no effect if such Board of Directors are of the view 
that the coming into effect of the Scheme in terms of the provisions of this Scheme or filing of 
the drawn up orders with any authority could have adverse implication on all/any of the 
company; 
 
18.2. If any part of this Scheme hereof is invalid, ruled illegal by any tribunal of competent 
jurisdiction, or unenforceable under present or future laws, then it is the intention of the parties 
that such part shall be severable from the remainder of the Scheme, and the Scheme shall not 
be affected thereby, unless the deletion of such part shall cause this Scheme to become 
materially adverse to any party, in which case the parties shall attempt to bring about a 
modification in the Scheme, as will best preserve for the parties the benefits and obligations of 
the Scheme, including but not limited to such part. 
 
18.3. The Scheme may be withdrawn by the Board of Directors of Transferor Companies and 
Transferee Company only by mutual consent and only if such Boards of Directors jointly agree 
that the coming into effect of the Scheme could have adverse implication on both the 
Transferor Companies and Transferee Company. 
 
19. EXPENSES CONNECTED WITH THE SCHEME 
 
19.1. All costs, charges, taxes including duties (including the stamp duty, if any, applicable in 
relation to this Scheme), levies and all other expenses, if any (saved as expressly otherwise 
agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in 
carrying out and implementing this Scheme and matters incidental thereto shall be borne and 
paid by the Transferee Company. 
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Annexure – II 

FORM NO. CAA.10 

(DECLARATION OF SOLVENCY) 

[Pursuant to section 233(1)(c) of the Companies Act, 2013 read with  Rule 25(2) of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016] 

 

1. (a) Corporate Identity Number (CIN) of Company: U72900PN2009PTC134858 
    (b) Global location number (GLN) of company: Not Applicable 
2. (a) Name of the Company: Maven Systems Private Limited 

   (b) Address of the registered office of the company: Galore Tech, Survey No. 22, Hissa 
No.1/2+2/1+3/1+4/1/1, Bavdhan Khurd Pune, Pune,Maharastra - 411021. 

    (c) E-mail ID of the company: Kasinath.tumuluri@moschip.com 
3. (a) Whether the company is listed: No 
    (b) If listed, please specify the name(s) of the stock exchange(s) where listed: NA 
4. Date of Board of Director‘s resolution approving the scheme: 24.08.2017 
 

Declaration of Solvency 
 
We, the directors of M/s. Maven Systems Private Limited do solemnly affirm and declare that we 
have made a full enquiry into the affairs of the company and have formed the opinion that the company 
is capable of meeting its liabilities as and when they fall due and that the company will not be rendered 
insolvent within a period of one year from the date of making this declaration. 
 
We append an audited statement of company‘s assets and liabilities as at 31st March, 2017, being the 
latest date of making this declaration. 
 
We further declare that the Company‘s Audited Annual Accounts including the Balance Sheet have 
been filed upto date with the Registrar of Companies, Pune. 

 
Signed for and behalf of the board of directors 

for M/s. Maven Systems Private Limited 

 
 
 
 

 Seetha Ramam Voleti  Kasinath Tumuluru 
Date: 24.08.2017                  Director Director 
Place: Hyderabad                            DIN: 07332440 DIN: 07645600 

 Address: 203 Srivari 
Residency, Venkatasai 

Enclave, Nizampet, 
Hyderabad-500090 

 

Address: 2-2-1089, Flat 
406, Ratnam Happy 
Homes Residency 

Golnaka, Musheerabad, 
New Nallakunta 

Hyderabad-500044 
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Verification 
 
 We solemnly declare that we have made a full enquiry into the affairs of the 

Company including the assets and liabilities of this company and that having done so and 

having noted that the scheme of merger or amalgamation between M/s. Maven Systems 

Private Limited and M/s. MosChip Semiconductor Technology Limited is proposed to be 

placed before the Shareholders and Creditors of the company for approval as per the 

provisions of Sub-section of (1) of Section 233 of the Companies Act, 2013, We make this 

solemn declaration believing the same to be true. 

 
Verified this day the 24th day of August, 2017 
 
 

Signed for and behalf of the board of directors 
for M/s. Maven Systems Private Limited 

 
 
 
 

 Seetha Ramam 
Voleti 

 Kasinath Tumuluru 

Date: 24/08/2017 Director Director 
Place: Hyderabad                            DIN: 07332440 DIN: 07645600 

 Address: 203 Srivari 
Residency, 

Venkatasai Enclave, 
Nizampet, 

Hyderabad-500090 
 

Address: 2-2-1089, Flat 
406, Ratnam Happy 
Homes Residency 

Golnaka, Musheerabad, 
New Nallakunta 

Hyderabad-500044 
 

 
 
 
 
 
 
 
 
 
 
 
 
 





Page | 31 
 

 

DIRECTORS‟ REPORT 
 
Dear Members, 
 
Your Directors have pleasure in presenting their Eighth Annual Report together with the Audited 

Financial Statements ofthe Company for the Financial Year ended 31st March, 2017 together with the 

Auditors' Report thereon. 
 

Financial Results : 
           (Amount in Rupees) 

Particulars 
Year ended        

31.03.2017 

Year ended        

31.03.2016 

Total Income 43,289,626 42,964,490 

Total Expenses 70,247,611 44,352,843 

Profit Before Tax (27,316,533) (1,388,353) 

Less:  Taxes   

       Current Tax   

       Differed Tax 496,713 184,780 

Profit After Tax (A) (26,819,820) (12,03,573) 

 
 
Financial Performance &State of affairs of the Company: 
 
The Company is a Wholly Owned Subsidiary of MosChip Semiconductor Technology Limited. During 

the year under review Total Income for FY 2016-17 at Rs.432.90 lakhs as against Rs.429.64 lakhs for 

the FY 2015-16. Net Loss for the FY 2016-17 was Rs.268.20 lakhs as against Rs.12.03 lakhs for the 

FY 2015-16. 

 
Material changes and commitment if any affecting the financial position of the Company 

occurred between the end of the financial year to which this Financial Statements relate and the 

date of the report: 

 

No material changes and commitments have occurred after the close of the year till the date of this 

Report, which affect the financial position of the Company. 

 

Subsidiaries, Joint Ventures and Associate Companies: 

 

The Company does not have any Subsidiary, Joint venture or Associate Company. 

 

Share Capital: 

 

Authorized Share Capital: The Authorized Capital of the Company is Rs.1,00,000 comprising of  10,000 

equity shares of Rs.10 each. 
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Paid-up Share Capital: The Issued and Paid up Capital of the Company is Rs.1,00,000 comprising of 

10,000 equity shares of Rs.10 each.  

 

Buy Back of Securities: The Company has not bought back any of its securities during the year under 

review. 

 

Sweat Equity: The Company has not issued any Sweat Equity Shares during the year under review. 

 

Bonus Shares: The Company has not issued any Bonus Shares during the year under review. 

 

Employees Stock Option: The Company has not provided any Stock Option Scheme to the employees. 

 
Fixed Deposits: 

 

The Company has not accepted any deposits during the year. 

 

Particulars of Loans, Guarantees or Investments made under Section 186 of the Companies Act, 

2013: 

 

Details of Loans, Guarantees and Investments covered under the provisions of Section 186 of the 

Companies Act, 2013 are given in the notes to the Financial Statements in this Annual Report. 

 

Particulars of contracts or arrangements made with related parties: 

 

Related party transactions that were entered during the financial year were on an arm‘s length basis 

and were in the ordinary course of business. There were no materially significant related party 

transactions with the Company‘s Promoters, Directors, Management or their relatives, which could 

have had a potential conflict with the interests of the Company. Particulars of contracts entered during 

the year as per Form AOC-2 is enclosed as ―Annexure – A”. 

 

Transfer to Reserves: 

 

During the year under review, your Company has not transferred any amount to the reserves. 

 

Dividend: 

 

The Company has not declared any dividend during the year under review. 

 

Directors: 

 

During the year Mr. Dhananjay Ramchandra Kulkarni and Mrs. Sunita Sunil Desai is ceased to be exist 

as director w.e.f 24thJanuary, 2017. 
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Mr. Seetha Ramam Voleti and Mr. Kasinath Tumuluru appointed as additional director w.e.f 24th 

January, 2017. Mr. A. Chandra Sekhar is appointed as additional director w.e.f 04th July, 2017. 

 

Mr. Seetha Ramam Voleti, Mr. Kasinath Tumuluru and Mr. A. Chandra Sekhar hold office tillthe date of 

ensuing tenth Annual General Meeting. In thisregard, the Company has received a notice with 

necessary deposit proposing theappointment of Mr. Seetha Ramam Voleti, Mr. Kasinath Tumuluru and 

Mr. A. Chandra Sekhar, as Director (Non-Executive Director) of the Company, liable to retire by 

rotationat the ensuing Annual General Meeting, pursuant to theprovisions of Section 160 of the 

Companies Act, 2013.Accordingly, the Board of directors decided to place theproposal for the 

members. 

 

Board Meetings: 

 

The Board met Six times during the financial year 2016-2017 viz., on, 29.06.2016, 17.09.2016, , 02 – 

11- 2016, 22 Nov 2016,  24.01.2017 and 10.02.2017. The intervening gap between any two meetings 

was within the period prescribed by the Companies Act, 2013. 

 

Auditor: 

 

At the 6th AGM meeting held on September 30th 2015, the Members had appointed M/s. Natu & Patak., 

Chartered Accountants, (Firm Reg. No.112219W) by way of an Ordinary Resolution under section 139 

of the Companies Act, 2013 to hold office for a period of five years, i.e., till 2019-20. 

 

The Board of Directors at their meeting held on 10th August, 2017, recommended the ratification of 

appointment of M/s. Natu & Patak., Chartered Accountants, as the Statutory Auditors of the Company, 

and that, the necessary resolution in this respect is being included in the notice of the Eighth (08th) 

Annual General Meeting for the approval of the members of the Company. The Company has received 

consent and confirmation from M/s. NNatu & Patak., Chartered Accountants that he is not disqualified 

to be appointed as the Statutory Auditor of the Company in terms of the provisions of Companies Act, 

2013 and Rules framed thereunder. 

 

Cost Audit:  

 

In terms of the provisions of Section 148 of the Companies Act, 2013, read with Rule 3 & 4 of The 

Companies (Cost Record and Audit) Rules, 2014 and all other applicable provisions of the Companies 

Act, 2013, the Cost Audit is not applicable to the Company. 

 

Secretarial Audit: 

 

In terms of the Provisions of Section 204 of the Companies Act, 2013, read with Rule 9 of The 

Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014 and all other 

applicable provisions of the Companies Act, 2013, the Secretarial Audit is not applicable to the 

Company. 
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Explanation or comments on qualifications, reservations or adverse remarks or disclaimers 

made by the Auditors in their reports: 

 

There were no qualifications, reservations or adverse remarks made by the Auditors in their report. 

 

Significant and material orders:  

 

There are no significant and material orders passed by the regulators or courts or tribunals impacting 

the going concern status and Company's Business operations in future. 

 

Extract of Annual Return: 

 

As required pursuant to section 92(3) of the Companies Act, 2013 and rule 12(1) of the Companies 

(Management and Administration) Rules, 2014, an extract of annual return in MGT-9 is enclosed as 

―Annexure-B” to the Board's report. 

 

Particulars of Employees: 

 

There are no employees whose details need to be reported in terms of the provisions of Rule 5(2) of 

Chapter XIII, Companies (Appointment and Remuneration of Managerial Personnel) Rules, 2014. 

 

Conservation of energy, research and development, technology absorption, foreign exchange 

earnings and outgo: 

 

A. Energy Conservation: The consumption of energy is very less and no significant measures taken 

for conservation, no additional investment for the same and no significant impact on the consumptions 

of energy. 

 

B. Technology Absorption: The Information on Technology Absorption was not annexed as same 

were not applicable to the Company. 

 

C. Foreign Exchange Earnings and Outgo: 

 

Foreign Exchange earned in terms of actual inflows: NIL 

Foreign Exchange outflow in terms of actual outflows: NIL. 

 

Disclosure of composition of Audit Committee: 

 

The provisions of Section 177 of the Companies Act, 2013 read with Rule 6 and 7 of the Companies 

(Meetings of the Board and its Powers) Rules, 2013 is not applicable to the Company. 
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Directors‟ Responsibility Statement: 

 

Pursuant to Section 134(5) of the Companies Act, 2013, the Board of Directors herby confirms as 

under:  

 

1. that in preparation of the Annual Accounts, for the financial year ended 31 March, 2016, the 

applicable accounting standards have been followed and that there have been no material 

departures;  

2. that we have selected such accounting policies and applied them consistently and made judgments 

and estimates that are reasonable and prudent so as to give a true and fair view of the state of 

affairs of the Company at the end of the financial year and of the profit of the Company for the year 

under review;  

3. that we have taken proper and sufficient care for the maintenance of adequate accounting records 

in accordance with the provisions of the Companies Act, 2013 for safeguarding the assets of the 

Company and for preventing and detecting fraud and other irregularities;  

4. that we have prepared the Annual Accounts on a going concern basis; and 

 

5. that we have devised proper systems to ensure compliance with the provisions of all applicable 

laws and that such systems were adequate and operating effectively. 

 

Company‟s policy relating to directors appointment, payment of remuneration and discharge of 

their duties: 

 

The provisions of Section 178(1) relating to constitution of Nomination and Remuneration Committee 

are not applicable to the Company and hence the Company has not devised any policy relating to 

appointment of Directors, payment of Managerial remuneration, Directors qualifications, positive 

attributes, independence of Directors and other related matters as provided under Section 178(3) of the 

Companies Act, 2013. 

 

Internal financial control: 

 

The Board has adopted the systems and procedures for ensuring the orderly and efficient conduct of its 

business, including adherence to the Company‘s policies, the safeguarding of its assets, the prevention 

and detection of frauds and errors, the accuracy and completeness of the accounting records, and the 

timely preparation of reliable financial information. 

 

Vigil Mechanism: 

 

The provisions of Section 177 of the Companies Act, 2013 read with Rule 7 of the Companies 

(Meetings of the Board and its Powers) Rules, 2013 is not applicable to the Company. 

 

Corporate Social Responsibility:  
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The Company has not developed and implemented any Corporate Social Responsibility initiatives as 

the said provisions are not applicable. 

 

Risk Management Policy: 

 

The Company has in place a mechanism to identify, assess, monitor and mitigate various risks to key 

business objectives. The Company‘s internal control systems with reference to the financial statements 

are adequate and commensurate with the nature of its business and the size and complexity of its 

operations. 

 

Policy on prevention of Sexual Harassment at workplace: 

 

The Company has in place a Prevention of Sexual Harassment Policy in line with the requirements of 

The Sexual Harassment of Women at the Workplace (Prevention, Prohibition & Redressal) Act, 2013. A 

committee has been set up to redress complaints received regarding sexual harassment. All employees 

(permanent, contractual, temporary, trainees) are covered under this policy. 

 

 

Acknowledgements: 

 

Your Directors place on record their sincere thanks to bankers, business associates, consultants, and 

various Government Authorities for their continued support extended to your Companies activities 

during the year under review. Your Directors also acknowledges gratefully the shareholders for their 

support and confidence reposed on your Company. 

 

 
 For and on behalf of the  Board of Directors 

     Maven Systems Private limited 
      

 
Place: Pune         Seetha Ramam Voleti 
Date: 24th August, 2017.     Director                                                                                                                                   
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Annexure „A‟ to the Directors‟ Report 
 

FORM AOC-2 
 

(Pursuant to clause (h) of sub-section (3) of section 134 of the Act and 
Rule 8(2) of the Companies (Accounts) Rules, 2014) 

 
Form for disclosure of particulars of contracts / arrangements entered in to by the company with related 

parties referred to in sub-section (1) of section 188 of the Companies Act, 2013 including certain arm‘s 

length transactions under third proviso thereto. 

 
1. Details of contracts or arrangements or transactions not at arm‟s length basis: 
 
Maven Systems Private Limited has not entered into any contract or arrangement or transaction with its 

related parties which is not at arm‘s length during financial year 2016-17. 

 

2. Details of material contracts or arrangements or transactions at arm‟s length basis: 

 

There were no material contracts or arrangements or transactions with related parties during the 

financial year 2016-17. 

 

 

 
For and on behalf of the  Board of Directors 

     Maven Systems Private limited 

      
 

Place: Pune       Seetha Ramam Voleti 
Date: 24th August, 2017.                                                  Director                                                                                                                                                                    
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Annexure „B‟ to the Directors‟ Report 
 

Extract of Annual Return 
For the year ended on March, 2017 

FORMNO.MGT 9 
 

[Pursuant to Section 92(3) of the Companies Act, 2013  
and Rule 12(1) of the Companies (Management and Administration) Rules, 2014] 

 
I Registration &Other Details: 

 

i CIN U40108TG2013PTC086442 

ii RegistrationDate  21/10/2009 

iii Name ofthe Company Maven Systems Private limited 

 
iv 

Category/Sub-
categoryoftheCompany 

Private Company limited by shares / Indian Non-
Government Company 

v 
Address ofthe Registeredoffice 

& contactdetails 

Galore Tech, 5th Floor, S. No. 22 Bavdhan Khurd, 
Pashan Road, Behind Maratha Mandir, Pune, 
Maharastra – 411 021 
 

vi Whetherlistedcompany        No 

vii 
Name, Address & contactdetails 
ofthe Registrar&TransferAgent, 
ifany. 

 
NotApplicable 

 
II Principalbusinessactivitiesofthecompany: 

Allthebusinessactivitiescontributing10%ormoreof 
thetotalturnoverofthecompanyshallbestated 

 

Sl. 
No. 

Name&Descriptionofmainpr
oducts/services 

NIC 
CodeoftheProduct/serv

ice 

%to 
totalturnoveroftheco

mpany 

1. 
Software Development and 

Designing 
6201 34% 

2. Product - VTS 26515 28% 

3. Product - AMR 26513 / 26309 38% 

 

III   Particularsofholding,subsidiary &associate companies: 

 

Sl.N
o. 

Name&Address
ofthe Company 

CIN/GLN 
Holding/subsidiary 

/associate 
%ofShar
esheld 

Applicable 
Section 
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The Company does not have any holding, subsidiary & associate company 

 
 

IV   Shareholding Pattern (Equity Share capital Break up as % to total Equity): 

 
i. Category-wiseShareHolding: 

CategoryofSh
areholders 

No.ofSharesheldatthebeginningof
theyear April 01, 2016 

No.ofSharesheldattheendoftheyear 
March 31,2017 

% 
changed
uringthe 

year 

 Demat Physical Total 
%ofT
otalS
hares 

Demat Physical Total 
%ofTo
talSha

res 

 

A.Promoters          
(1)Indian - - - - - - - - - 
a)Individual/HU
F 

- 10,000 10,000 100 01 - 01 100 (99.99) 

b)CentralGo
vt. 
orStateGovt
. 

- - - - - - - - - 

c)BodyCorporat
es 

- - -     - 9,999 - 9,999   99.99 99.99 

d)Bank/FI - - - - - - - - - 
e)Anyother - - - - - - - - - 
SubTotal:(A)(1

) 
 10,000 10,000 100 10,000 - 10,000 100 - 

(2)Foreign          
a)NRI-
Individuals 

- - - - - - - - - 
b)OtherIndividu
als 

- - - - - - - - - 
c)BodiesCorp. - - - - - - - - - 
d)Banks/FI - - - - - - - - - 
e)Anyother - - - - - - - - - 
SubTotal(A) (2) - - - -    - - - - - 
TotalShareh
oldingofPro
moter 
(A)= 
(A)(1)+(A)(2) 

- 10,000 10,000 100 10,000 - 10,000 100 - 

B.PublicShar
eholding 

         

(1)Institutions          
a)MutualFunds - - - - - - - - - 
b)Banks/FI - - - - - - - - - 
C)Centralgovt - - - - - - - - - 
d)StateGovt. - - - - - - - - - 
e)VentureC
apitalFund 

- - - - - - - - - 

f)Insuran
ceComp

anies 

- - - - - - - - - 

g)FIIs - - - - - - - - - 

h)ForeignVe
ntureCapital
Funds 

- - - - - - - - - 
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i)Others(specify
) 

- - - - - - - - - 
SubTotal(B)(1): - - - - - - - -  

(2)NonInstituti
ons 

         

a)Bodiescorpor
ate 

         

i)Indian - - - - - - - - - 
ii)Overseas - - - - - - - - - 
b)Individuals          
i)Individualsha
reholdersholdi
ngnominalshar
ecapitaluptoR
s.1lakhs 

- - - - - - - - - 

ii)Individualssh
areholdershol
dingnominalsh
arecapitalinex
cessofRs. 
1lakhs 

- - - - - - - - - 

c)Others(specif
y) 

- - - - - - - - - 
SubTotal(B)(2): - - - - - - - - - 

TotalPublicShar
eholding 
(B)=(B)(1)+(B)(2
) 

- - - - - - - - - 

C.Sharesheldb
yCustodianfor
GDRs&ADRs 

- - - - - - - - - 

GrandTotal(A+
B+C) 

- 10,000 10,000 100 10,000 - 10,000 100 - 

 
(ii) Share Holding of Promoters 

Sl.N
o. 

ShareholdersName 

Shareholdingat 
thebeginningoftheyea

rApril 01, 2016 

Shareholdingat the 
endofthe yearMarch 31, 

2017 
% 

changein 
shareholdi
ngduringt

he year 
Noofsha

res 

%of 
totalsharesof
the company 

%ofshares
pledged/e
ncumbere

dto 
totalshare

s 

Noofs
hares 

%of 
totalshares

ofthe 
company 

%ofsha
respled
ged/en
cumber

edto 
totalsh

ares 
1 

 
Dhananjay Kulkarni 
 
 
Kulkarni 

6,667 66.67% - - - - (66.67%) 

2 Sunil Desai 100 01% - - - - (01%) 

3 Sunita Desai 3233 32.33% - - - - (32.33%) 

04 
MosChip Semiconductor 

Technology Limited  
- - - 9,999 99.99%  99.99% 

05 Seetha Ramam Voleti* - - - 01 0.01%  0.01% 
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 Total 10,000 100% - 10,000 100% - - 

 
*Mr. Seetha Ramam Voleti holds 01 equity share on behalf of MosChip Semiconductor Technology Limited. 

 
 
 

(iii) Change in promoters'shareholding: 
 
During the year the entire share capital of the Company acquired by MosChip Semiconductor 
Technology Limited subsequently Maven Systems Private Limited will became the 100 % wholly 
owned subsidiary Company of MosChip Semiconductor Technology Limited. 

 
(iv) Shareholdingpatternoftop ten shareholders(other than Directors,Promoters& Holders 

ofDRs&ADRs): None. 

 
(v) ShareholdingofDirectors&KMP: 

Sl. 
No. 

Name of the 
director / key 
managerial 

personnel (KMP) 

Shareholding at the 
beginning of the year 

April 01, 2016 

Shareholdingat the 
endofthe yearMarch 31, 2017 

No. of 
shares 

%oftotalshares 
ofthecompany 

Noofshares %oftotalsharesofthecompany 

01 Dhananjay 
Ramchandra 
Kulkarni* 

    

02 Sunita Sunil Desai*     

03 Seetha Ramam 
Voleti** 

- - 01 0.01% 

 
* Mr. Dhananjay Ramchandra Kulkarni and Mrs. Sunita Sunil Desai are ceased to be exist as Directors w.e.f 24th January, 
2017 
**Mr. Seetha Ramam Voleti holds 01 equity share on behalf of MosChip Semiconductor Technology Limited. 

V    Indebtedness: 
 

 
Indebtedness of the Company including interest outstanding/accrued but not due for payment 
 

Particulars 

Secured 
Loans 

excluding 
deposits 

Unsecured 
Loans 

Deposits Total Indebtedness 

Indebtedness at the 
beginning of the financial 

year 

    

i) Principal Amount   401,10,225.00    401,10,225.00  

ii) Interest due but not paid     

iii) Interest accrued but not 
Due 

    

Total (i+ii+iii)   401,10,225.00    401,10,225.00  
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Change in Indebtedness 
during the financial year 

    

-  Addition   716,87,715.00    716,87,715.00  

-  Reduction   76,50,000.00    76,50,000.00  

Net Change   793,37,715.00    793,37,715.00  

Indebtedness  at the     

end  of the financial year     

i) Principal Amount   997,01,958.00    997,01,958.00  

ii) Interest due but not paid      -    

iii) Interest accrued but not 
due 

  65,26,499.00    65,26,499.00  

Total (i+ii+iii)   
1062,28,457.00  

  1062,28,457.00  

 

VI RemunerationofDirectorsandKeyManagerialPersonnel: 

A) Remuneration toManagingDirector,Wholetime directorand/orManager:  

 

Sl. 
No. 

Particulars of Remuneration 
Name of MD/WTD/ Manager 

Total 
Amount 

Dhananjay Kulkarni Sunita Sunil 
Desai 

 

1 Gross salary 
 
(a)Salary as per provisions 
containedinsection17(1) of the 
Income-tax Act, 1961 
 
(b)Value of perquisites u/s 
17(2)Income-tax Act, 1961 
 
(c)Profits in lieu of salary 
undersection17(3)Income- 
taxAct,1961 

 
 

33,48,387 
 
 
- 
 
 
- 
 

 
00.00 

 
 
- 
 
 
- 

 
33,48,387 

 
 
 
- 
 
 
- 

2 Stock Option - - - 

3 Sweat Equity - - - 

4 Commission 
-  as % of profit 
-  Others, specify… 

 
- 
- 

 
- 
- 

 
- 
- 

5 Others ,please specify - - - 

 Total(A) 33,48,387 - - 

 Ceiling as per the Act 30,00,000 30,00,000 60,00,000 
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B) Remuneration to other directors: Nil. 

 

VII   Penalties/Punishment/CompoundingofOffences: 

 

There were no penalties / punishments / compounding of offences for the year ending 31st March, 2017. 

 

 
For and on behalf of the  Board of Directors 

     Maven Systems Private limited 

      
 

Place: Pune       Seetha Ramam Voleti 
Date: 24th August, 2017.                                                  Director                                                                                                                                                                    
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        MAVEN SYSTEMS PRIVATE LIMITED 
Regd. Office: at Galore Tech, 5th Floor, S. No. 22 Bavdhan Khurd, Pashan Road, Behind Maratha 

Mandir, Pune, Maharastra – 411 021. CIN: U72900PN2009PTC134858 
 

     FORM NO. MGT - 11 
PROXY FORM 

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

 
Name of the Member(s) :__________________________________________________ 
Registered Address :__________________________________________________________ 
  __________________________________________________________ 
E-mail ID  : _________________________________________________________ 
Folio No. / Client ID: DP ID : _________________________________________________________ 
 
I/We being the Member(s) of _________________________ equity shares of Rs.10 each of MavenSystemsPrivateLimited, 
hereby appoint: 
 
1. Name: _____________________________________E-mail Id: ___________________________________ 
Address:_____________________________________________________________________________________________
______________________________Signature:_______________________________________ 
 
Or failing him/her 
 
2. Name: _____________________________________E-mail Id: ___________________________________ 
Address:_____________________________________________________________________________________________
______________________________Signature:_______________________________________ 
 
 
as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the 08thAnnual General Meeting of the 
Company, to be held on Wednesday, September 27, 2017at 10.00 a.m. at Regd. Office: Galore Tech, 5th Floor, S. No. 22 
Bavdhan Khurd, Pashan Road, Behind Maratha Mandir, Pune, Maharastra – 411 021and at any adjournment(s) thereof, in 
respect of the resolutions, as indicated below: 

 
I/We wish my above proxy (ies) to vote in the manner as indicated in the box below: 
 

Resolution 
 No. Description (For)* (Against)*  (Abstain)* 

1. To adopt Standalone Financial Statements of the Company 
including Report of Board of Directors and Auditors for the 
financial year ended 31st March, 2017.    

2. 
To ratify the appointment of auditors of the Company, and to 
fix their remuneration    

3. 
Appointment of Mr.  Seetha Ramam Voleti (DIN: 07332440) 
as a Director    
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4. 

Appointment of Mr.  Kasinath Tumuluru  (DIN:07645600) as a 
Director    

 
 

5. 
Appointment of Mr.  A. Chandra Sekhar (DIN: 07863631) as 
a Director    

 
6. 

To approve the Amalgamation of M/s. Maven Systems 
Private Limited (Maven) (Wholly Owned Subsidiary 
Company) (Transferor Company), with m/s MosChip 
Semiconductor Technology Limited (MosChip) (Holding 
Company) (Transferee Company) as per the provisions of 
Section 233 of the Companies Act, 2013.    

 
 
Signed this __________ day of _______________ 2017. 
 
_____________________ 
Signature of Shareholder/s 
 
 
_______________________ __________________________     ________________________ 
Signature of first proxy holder                 Signature of second proxy holder            Signature of third proxy holder 
 

*Please put a (√) in the appropriate column against the resolution as indicated in the Box. Alternatively, you may 
mention the number of shares in the appropriate column in respect of which you would like your proxy to vote. If you 
leave all the columns blank against any or all the resolutions, your proxy will be entitled to vote in the manner as 
he/she thinks appropriate. 
 

Notes: 
 
1. This Form of proxy in order to be effective should be duly completed and deposited at the Registered Office of 
the Company, not less than 48 hours before the commencement of the meeting. 
2. A proxy need not be a Member of the Company. 
3. In case the Member appointing proxy is a body corporate, the proxy form should be signed under its seal or be 
signed by an  officer or an attorney duly authorised by it and an authenticated copy of such authorisation should be 
attached to the proxy form. 
4. A person can act as proxy on behalf of such number of Members not exceeding fifty and holding in the aggregate 
not more than ten percent of the total share capital of the Company carrying voting rights. Further, a Member 
holding more than ten percent of the total share capital of the Company carrying voting rights, may appoint a single 
person as proxy and such person shall not act as proxy for any other person or Member. 
5. Appointing a proxy does not prevent a Member from attending the meeting in person if he/she so wishes. 
6. In case of joint holders, the signature of any one holder will be sufficient, but names of all the joint holders should 
be stated. 
……………………………………………………………………………………………………………………………… 

 
 
 

Affix 
1 Rupee 
Revenue 
Stamp 
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                                  MAVEN SYSTEMS PRIVATE LIMITED 
Regd. Office: at Galore Tech, 5th Floor, S. No. 22 Bavdhan Khurd, Pashan Road, Behind Maratha 

Mandir, Pune, Maharastra – 411 021. CIN: U72900PN2009PTC134858 
 

      (To be handed over at entrance of the Meeting Venue) 
 

ATTENDANCE SLIP 
 
Regd. Folio No. / DPID – Client ID No. _________________________________ 
 
SHAREHOLDER’S NAME: ______________________________________________ 
 
(In Block Capitals) 
 
In case of Proxy 
NAME OF PROXY: _____________________________________________________ 
 
(In Block Capitals) 
No. of Shares held ______________________ 
 
I certify that I am a registered shareholder / proxy for the registered shareholder of the Company. 
 
I hereby record my presence at the Annual General Meeting of the Company held on Wednesday, September 27, 
2017 at 10.00 A.M. atGalore Tech, 5th Floor, S. No. 22 Bavdhan Khurd, Pashan Road, Behind Maratha Mandir, 
Pune, Maharastra – 411 021 
 
 
Signature of Shareholder/s / Proxy 
 
Notes: 

a) Only Member/Proxy can attend the meeting. No minors would be allowed at the meeting. 
b) Member/Proxy who wishes to attend the meeting must bring this attendance slip to the meeting and hand over at the 

entrance duly filled in and signed. 
c) Member/Proxy should bring his/her copy of the annual report for reference at the meeting. 
d) Please bring this Attendance Slip when coming to the Meeting. 

 
 

 
 
 

 
 
 
 
 
 
 



Page | 47 
 

 
FORM NO.MGT-12 
POLLING PAPER 

[Pursuant to Section 109 (5) of the Companies Act, 2013 and Rule 21 (1) (C) of the Companies (Management 
and Administration) Rules, 2014] 

Name of the Company Maven Systems Private Limited 

  CIN U72900PN2009PTC134858 

Registered Office 
Galore Tech, 5th Floor, S. No. 22 Bavdhan Khurd, Pashan Road, Behind Maratha 
Mandir, Pune, Maharastra – 411 021 

 
BALLOT PAPER 

Sr.No. 
 

Particulars Details 
 

1. 

 

Name  of  the  First  Named Shareholder  
(In BLOCK letters)  

 

 

 

2. 

 

Postal address   

3. 

 Registered Folio No./ 
*DP ID and Client ID No. 
(*Applicable  to  investors 
holding shares in dematerialized form)  

 

 

 

4. 

 

Class of Share  Equity Shares of 10/- each  

5. 
  

 No of shares held  

 
 

I hereby exercise my vote in respect of Ordinary/ Special Resolution/s enumerated below by Recording my assent 
or dissent to the said resolution in the following manner: 
 

Sr. 
No. ITEM NO. 

I/we assent 
to the 
resolution 
(For) 

I/we dissent 
from the 
resolution 
(Against)  

 
 
 Abstain 
 

 
ORDINARY BUSINESS    

1. To adopt Standalone Financial Statements of the Company 
including Report of Board of Directors and Auditors for the 
financial year ended 31st March, 2017.    

2. To ratify the appointment of auditors of the Company, and 
to fix their remuneration    

3. 
Appointment of Mr.  Seetha Ramam Voleti (DIN: 
07332440) as a Director    
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  4. Appointment of Mr.  Kasinath Tumuluru  (DIN:07645600) 
as a Director    

 
   5. 

Appointment of Mr.  A. Chandra Sekhar (DIN: 07863631) 
as a Director    

 
6. 

To approve the Amalgamation of M/s. Maven Systems 
Private Limited (ElitePlus) (Wholly Owned Subsidiary 
Company) (Transferor Company), with m/s MosChip 
Semiconductor Technology Limited (MosChip) (Holding 
Company) (Transferee Company) as per the provisions of 
Section 233 of the Companies Act, 2013.    

 
 
 
 

Place: 
Date: (Signature of the shareholder) 

 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 

 














































