
















 

BEFORE THE HON’BLE JOINT SECRETARY,  

MINISTRY OF CORPORATE AFFAIRS,  

GOVERNMENT OF INDIA  

NEW DELHI 

COMPANY APPLICATION NO. 24/2/2020-CL-III 

 

IN THE MATTER OF: 

 

Sections 230 to 232 and other applicable sections and provisions of the 

Companies Act, 2013 read with Companies (Compromises, Arrangements 

and Amalgamations) Rules, 2016; 

 

AND IN THE MATTER OF: 

 

SCHEME OF DEMERGER BY AND BETWEEN: 

 

PAWAN HANS LIMITED, a government company incorporated and 

existing under the provisions of the Companies Act, 1956 (now Companies 

Act, 2013, to the extent notified and made applicable) having its registered 

office at C-14, Sector-1,  Noida, Gautam Buddha Nagar, U.P. – 201301, 

India  

...DEMERGED COMPANY/ TRANSFEROR COMPANY 

 

WITH 

 

ROHINI HELIPORT LIMITED, a government company incorporated and 

existing under the provisions of the Companies Act, 2013, having its 

registered office at Ground Floor, Rohini Heliport, Sector-36, Rohini, New 

Delhi-110085, India  

…RESULTING COMPANY/ TRANSFEREE 

COMPANY 

EXPLANATORY STATEMENT UNDER 230(3) AND SECTION 102 

OF THE COMPANIES ACT, 2013 READ WITH RULE 6 OF THE 

COMPANY (COMPROMISES, ARRANGEMENTS AND 

AMALGAMATIONS) RULES, 2016  

  

1. Pursuant to an order dated 04.08.2021 passed by the Central 

Government in the abovementioned Petition (“Order”), a meeting of 

the Unsecured Creditors of Pawan Hans Limited whose debt is of a 



value more than Rs.10,00,000.00 (Rupees Ten Lakh Only) as on 

31.03.2020 is being convened through video conferencing on Friday, 

the 8
th
 October, 2021 at 3.00 P.M. (“Meeting”) for the purpose of 

considering, and if thought fit, approving, the Scheme of Demerger 

between Pawan Hans Limited (the “Demerged 

Company/Transferor Company”) and M/s Rohini Heliport Limited 

(the “Resulting Company/Transferee Company”) and their 

respective shareholders and creditors,  pursuant to the provisions of 

Sections 230 to 232  of the Companies Act, 2013 and any other 

applicable provisions of the Companies Act, 2013, as applicable 

(including any statutory modification(s) or re-enactment thereof, for 

the time being in force) (the “Scheme” or “Scheme of Demerger”).  

 

2. A copy of the Scheme setting out the details of parties involved in the 

Scheme of Demerger, appointed date, effective date, share exchange 

ratio, etc. which has been, inter alia, approved by the Board of 

Directors of the Demerged Company /Transferor Company at Board 

Meeting held on 13.01.2020 is enclosed as Annexure I. Capitalized 

terms used herein but not defined shall have the meaning assigned to 

them in the Scheme, unless otherwise stated.  

 

3. In terms of the said Order, the Central Government has appointed the 

undersigned as the Chairperson for the said meeting, including any 

adjournment or adjournments thereof.  

 

4. This statement explaining the terms of the Scheme is being furnished 

as required under Section 230(3) of the Companies Act, 2013 read 

with Rule 6 of the Company (Compromise, Arrangements and 

Amalgamations) Rules, 2016. 

 

BACKGROUND OF THE COMPANY: 

 

Particulars of Pawan Hans Limited (Demerged/Transferor Company): 

 

5. Pawan Hans Limited was incorporated on 15.10.1985 under the 

provisions of the Companies Act, 1956 (now Companies Act, 2013, 

to the extent notified and made applicable) under the name of 

‘Helicopter Corporation of India Limited’, which name has 

subsequently been changed to ‘Pawan Hans Limited’, and was issued 

a Certificate of Incorporation by the ROC of Delhi and Haryana. The 



Corporate Identification Number of the Demerged 

Company/Transferor Company is U62200UP1985GOI129953. 

 

6. The registered office of the Demerged Company/Transferor 

Company is situated at C-14, Sector-1, Noida, Gautam Buddha 

Nagar, U.P. – 201301, India within the jurisdiction of this Hon’ble 

Secretary, Ministry of Corporate Affairs, Government of India. The 

email address of the Demerged Company/Transferor Company is 

co.secy@pawanhans.co.in. 

 

7. The Demerged Company/Transferor Company was incorporated, 

inter alia, with objectives to plan, promote, develop and operate air 

support services to meet requirements of petroleum sector, and to 

operate scheduled/non-scheduled services by helicopter and other 

means in inaccessible areas and difficult terrains to provide intra-city 

transportation, and to operate as tourist charters by helicopters, and to 

promote and operate setting up training institute for training of 

aircraft maintenance engineers, pilots, flight engineers, dispatcher, 

technicians, etc., purchase lease, and provide fixed wing aircrafts, sea 

planes, and other types of aircrafts, promote, invest, develop, 

purchase and lease heliports, helipads, etc.. 

 

8. The main objects of the Demerged Company/Transferor Company as 

mentioned in its Memorandum of Association are as follows:-  

 

“A.  Main Objects to be pursued by the Company on its 

incorporation are:  

1.  To plan, promote, develop, organize, provide and operate air 

support services to meet the requirements of Petroleum Sector 

including Oil and Natural Gas Commission, which would 

include services by Helicopter and such other services as may 

be determined.  

 

2.  To operate scheduled/non-scheduled services by Helicopter 

and such other means as may be determined by the 

Government in inaccessible areas and difficult terrains and to 

provide intra-city transportation for the carriages of 

passengers, mail and freight and for any other purpose.  

 



3.  To operate Tourist Charters by Helicopters and to undertake 

any other operations that may be directed/requisitioned by the 

Government.  

 

4.  To promote, operate and undertake setting up of Training 

Institute for training of Aircraft Maintenance Engineers, 

Pilots, Flight Engineer, Dispatcher, Technicians and other 

categories aimed at skill development for obtaining a licence 

in their respective areas of specialization and Institute for 

Safety Audit & Excellence individually or under joint venture 

and for the said purpose, acquire proprietary rights, assets & 

liabilities and undertake all necessary work of Training 

Institute and Safety Audit & Excellence Institute.  

 

5.  To purchase, lease, provide, repair, overhaul, hold, dispose-

off and operate Fixed Wing Aircrafts, Sea Planes and any 

other types of aircraft individually or under joint venture and 

to plan, promote, develop, organize and operate 

scheduled/non-scheduled services by the same.  

 

6.  To plan, promote, invest, develop, organize, purchase/lease 

land, provide, construct, hold, dispose-off, participate/create 

joint venture and operate Heliports/Helipads and other 

support services directly or on Public-Private Partnership 

basis or with any Central/State Government agency/ 

Department and provide consultancy to others for planning, 

design and implementation of any Heliport or Helipad. 

 

B.  Matters which are necessary for furtherance of the objects 

specified in Clause ‘A’: 

20.  To enter into any arrangements with the Government of India 

or any Local or State Government in India or with any other 

Government authorities, local or otherwise, or with other 

person(s) that may seem conducive to the Company’s objects 

or any of them and to obtain from them any rights, powers 

and privileges, licences, grants and concessions which the 

Company may think desirable to obtain or to carry out, 

exercise and comply with any such arrangements, rights, 

privileges and concessions.  

 



21. To enter into a partnership or into any arrangement for sharing 

or pooling profits, amalgamation, union of interests, 

cooperation, joint venture or reciprocal concession or 

otherwise or amalgamate with any person(s) or Company 

carrying on or engaged in or about to carry on or engage in 

any business or transactions which this Company is 

authorized to carry on.” 

 

9. During the last five (5) financial years, there has been no change in 

the name and main objects (summarized above) of the Demerged 

Company/Transferor Company. 

 

10. It may be noted that the Demerged Company/Transferor Company is 

a public limited company and its securities are not listed on any of 

Stock Exchange. 

 

11. The Authorised Share Capital of the Demerged Company/Transferor 

Company is Rs. 560,00,00,000/- (Rupees Five Hundred and Sixty 

Crores only) divided into 5,60,000 (Five Lakhs Sixty Thousand) 

equity shares of Rs. 10,000/- (Rupees Ten Thousand only) each. The 

Issued, Subscribed and Paid-Up Share Capital of the Demerged 

Company/ Transferor Company is Rs. 557,48,20,000/- (Rupees Five 

Hundred and Fifty Seven Crores Forty Eight Lakhs Twenty 

Thousand only) divided into 5,57,482 (Five Lakhs Fifty Seven 

Thousand Four Hundred and Eighty Two) equity shares of Rs. 

10,000/- (Rupees Ten Thousand only) each fully paid up.   

 

12. There has been no change in the issued, subscribed and paid up 

capital of the Demerged Company/Transferor Company as provided 

above, till the dispatch of the present notice.  

 

13. The details of promoters and directors of the Demerged 

Company/Transferor Company as on the date of notice along with 

their addresses is as under: 

 

Promoters:  

 

SL. 

No. 

Name of Promoters  Address 

1. President of India Through: Ministry of Civil 



Aviation, Rajiv Gandhi 

Bhawan, Safdarjung Airport, 

New Delhi-110003 

2. Oil & Natural Gas 

Corporation Limited 

3035,Deen Dayal Upadhyay 

Urja Bhawan 

Nelson Mandela Marg,Vasant 

Kunj 

New Delhi-110070 

 

 

Directors: 

 

Sl. 

No.  

Name of Directors Address 

1. Air Marshal Prashant 

Purushottam Khandekar, 

AVSM (Retd.) 

Q-401, Rohan Jharokka-2 

YEMLUR 

Bangalore-560037 

Karnataka 

2. Usha Padhee Ministry of Civil Aviation, 

Rajiv Gandhi Bhawan, 

Safdarjung Airport, New 

Delhi-110003 

3. Rajesh Kumar Srivastava Oil & Natural Gas 

Corporation, 

3035,Deen dayal Upadhyay 

Urja Bhawan, Nelson 

Mandela Marg,Vasant Kunj 

New Delhi-110070 

4. Vimalendra Anand 

Patwardhan 

Ministry of Civil Aviation, 

Rajiv Gandhi Bhawan, 

Safdarjung Airport, New 

Delhi-110003 

5. Sanjeev Razdan Pawan Hans Limited, C-14, 

Sector-1, Noida-201301 (U.P.) 

6. Surendar Kumar Indoria Indian Air Force, Air 

Headquarters, Vayu Bhawan, 

New Delhi. 

 

14. The Scheme was unanimously approved by the Board of Directors of 

the Demerged Company/Transferor Company in the meeting held on 

13.01.2020. All the directors were present in the meeting and voted in 

favour of the resolution as summarized below: 



 

Sl. 

No.  

Name of Directors Voting on Resolution 

1. Ashok Nayak Approved 

2. Usha Padhee Approved 

3. Rajesh Kakkar Approved 

4. Praveen Garg Approved 

5. Dr. Harish Chaudhry Approved 

6. Surendar Kumar Indoria Approved 

 

Particulars of Rohini Heliport Limited (Resulting Company/Transferee 

Company): 

 

15. Rohini Heliport Limited was incorporated on 07.01.2019 under the 

provisions of the Companies Act, 2013 under the name of ‘Rohini 

Heliport Limited’ and was issued a Certificate of Incorporation by the 

Registrar of Companies of Delhi and Haryana. The Corporate 

Identification Number of the Resulting Company/Transferee 

Company is U62100DL2019GOI343879.  

 

16. The registered office of the Resulting Company/Transferee Company 

is situated at Ground Floor, Rohini Heliport, Sector-36, Rohini, New 

Delhi-110085 within the jurisdiction of this Hon’ble Secretary, 

Ministry of Corporate Affairs, Government of India. The email 

address of the Resulting Company/Transferee Company is 

co.secy@pawanhans.co.in. 

 

17. The Resulting Company/Transferee Company was incorporated with 

an object to, inter alia, take-over the assets and liabilities of Pawan 

Hans Limited relating to the Rohini Heliport and to carry on the 

business of developing, maintaining, and operating of airports, 

heliports, maintenance facilities for aircrafts and helicopters, 

runways, etc. and to provide all kinds of support systems for air 

transport at the airports and engage in production of helicopters, 

beechcrafts, aircrafts, etc. and also to undertake research and 

development in the area of operation and maintenance of heliports, 

airports, and aerodromes, etc. 

 

18. The main objects of the Resulting Company/Transferee Company as 

mentioned in its Memorandum of Association are as follows:-  



 

“3(a) THE OBJECTS TO BE PURSUED BY THE COMPANY ON 

ITS INCORPORATION ARE: 

1. To takeover assets and liabilities of Pawan Hans Limited 

relating to Rohini Heliport by way of demerger or otherwise 

and to pay for the same by allotment of shares to Shareholder 

of PHL (the Ministry of Civil Aviation on behalf of 

Government of India and other Oil and Natural Gas 

Corporation Limited) in accordance with such scheme of 

demerger as approved by the Competent authority having 

jurisdiction over the matter under Companies Act, 2013 and 

to do all acts, deeds and things as are necessary to implement 

the said takeover. 

  

2. To carry on the business of developing, maintaining and 

operating of airports, heliports, airport infrastructure, 

maintenance facilities for aircrafts and helicopters, runways, 

communication satellite systems and radar systems for air 

traffic, provide facilities for air travelers at the land station 

and on board or any other public facility of similar nature. 

 

3. To provide all kinds of support systems for air transport at the 

airports/heliports and engage in the production of 

helicopters, beechcrafts, aircrafts and other vehicles used in 

the air transport of men, materials and machinery or goods 

transported from one place to another. 

          

4. To undertake research and development in the area of 

operation and maintenance of heliports, airports and 

aerodromes and to establish joint ventures and associations 

with existing operators of airports and heliports. 

 

5. To carry on the business of detailed studies for the airport 

projects inclusive of physical/engineering surveys and 

investigation, concept planning, detailed master planning, 

detailed design and engineering and all such activities that 

together provide the basis for the implementation of the 

project. 

 



6. To design, develop, fabricate, manufacture, assemble, export 

from and import into India, buy, sell or otherwise deal in and 

to act as consultants or render services in connection with all 

kinds of telecommunication equipments required for 

operating of heliports and airports including terminal 

equipments, exchange equipments, electronic private 

automatic branch exchanges (EPABX), rural automatic 

exchanges (RAX), telephone instruments, switching 

exchanges, equipments, power line protective relay systems 

wave traps, measuring and testing instruments, wire group 

selectors and inter digital multi line connectors, power line 

carriers, communication equipment systems, radar and 

satellite communication equipments, digital telemetering 

control systems and all components, accessories, spare parts, 

kits and sub-assemblies in respect thereof.  

 

7. To carry on the business of developing, maintaining and 

operating of providing telecommunication services whether 

basic or cellular including radio paging, domestic satellite 

service or network of trunking and electronic data 

interchange services, the telecommunication services be 

provided either by satellite owner and operated by an Indian 

company or a foreign company. 

 

8. To carry on the business of developing, maintaining and 

operating of any other facility that may be noticed in future as 

infrastructure facility either by the state Governments and/or 

the Government of India or any other appropriate authority 

or body. 

 

 (b) MATTERS WHICH ARE NECESSARY FOR 

FURTHERANCE OF THE OBJECTS SPECIFIED IN 

CLAUSE 3(a) ARE: 

 

26. To  enter into any agreement with any Government, Indian or 

Foreign, or with any authority, public, municipal, local, or 

otherwise or with any other person that may seem conductive 

to the objects of the company or any of them and to obtain 

from any such government, authority or persons, any right, 

privilege, authority, contract, license, and concession which 



the Company may think it desirable to obtain and to carry out 

exercise and comply therewith and dispose of or turn to 

account the same. 

 

42. To enter into partnership or have arrangements for sharing 

or pooling profits, amalgamation, union of interest, 

cooperation, joint ventures or reciprocal concessions or 

otherwise or amalgamate with any person or company 

carrying on/or engaged in or about to carry on transaction, 

which may seem capable of being carried on or conducted so 

as to directly or indirectly benefit this Company.” 

 

19. Since Incorporation, there has been no change in the name and main 

objects (summarized above) of the Resulting Company/Transferee 

Company. 

 

20. It may be noted that the Resulting Company/Transferee Company is a 

public limited company and its securities are not listed on any Stock 

Exchange. 

 

21. The Authorised Share Capital of the Resulting Company/Transferee 

Company is Rs. 5,00,000/- (Rupees Five Lakhs only) divided into 

50,000  (Fifty Thousand) equity shares of  Rs. 10/- (Rupees Ten only) 

each. The Issued, Subscribed and Paid-Up Share Capital of the 

Resulting Company/Transferee Company is Rs. 1,00,000/- (Rupees 

One Lakh only) divided into 10,000  (Ten Thousand) equity shares of  

Rs. 10/- (Rupees Ten only) each fully paid up. 

 

22. Till the date of this notice, there has been no change in the issued, 

subscribed and paid up capital of the Resulting Company/Transferee 

Company as provided above.  

 

23. The details of promoters and directors of the Resulting 

Company/Transferee Company as on the date of notice along with 

their addresses is as under: 

 

 

 

 

 



Promoters: 

Sl. 

No.  

Name of Promoter Address 

1. President of India Through: Ministry of Civil 

Aviation, Rajiv Gandhi Bhawan, 

Safdarjung Airport, New Delhi-

110003 

2. Oil & Natural Gas 

Corporation Limited 

3035,Deen Dayal Upadhyay Urja 

Bhawan 

Nelson Mandela Marg,Vasant 

Kunj 

New Delhi-110070 

 

Directors: 

 

Sl. 

No.  

Name of Directors Address 

1. Usha Padhee Ministry of Civil Aviation, Rajiv 

Gandhi Bhawan, Safdarjung 

Airport, New Delhi-110003 

2. Narasimha Murthy 

Indrakanti 

Airports Authority of India, 

Rajiv Gandhi Bhawan, 

Safdarjung Airport, New Delhi-

110003 

3. Rakesh Kaul 3035,Deen Dayal Upadhyay Urja 

Bhawan 

Nelson Mandela Marg,Vasant 

Kunj 

New Delhi-110070 

 

24. The Scheme was unanimously approved by the Board of Directors of 

the Resulting Company/Transferee Company in the meeting held on 

18.12.2019. All the directors were present in the meeting and voted in 

favour of the resolution as summarized below: 

 

Sl. 

No.  

Name of Directors Voting on the resolution 

1. Usha Padhee Favour 

2. Narasimha Murthy 

Indrakanti 

Favour 

3. Rakesh Kaul Favour 



 

25. Relationship subsisting between the parties to the Scheme 

 

There is no relationship subsisting between the Demerged 

Company/Transferor Company and the Resulting 

Company/Transferee Company other than both being Government 

undertakings, under the administrative control of the same Ministry 

i.e. Ministry of Civil Aviation. 

 

26. KEY FEATURES OF THE SCHEME 

 

(i) The Appointed Date of the Scheme, is opening business hours 

on 1
st 
April, 2019 or such other date as may be fixed by the 

Central Government and/or any other Concerned Authority of 

the Scheme. 

 

(ii) The Effective Date of the Scheme, has been defined as the 

date on which the certified copy or authenticated copy of the 

order of the Secretary, Ministry of Corporate Affairs, 

Government of India sanctioning the Scheme is filed with the 

Registrar of Companies by the Transferor Company and the 

Transferee Company, after all the conditions and matters 

referred to in the Scheme have been fulfilled. 

 

(iii) The Record Date for the purpose of the Scheme, has been 

defined as the opening business hours on 1
st
 April, 2019 for 

the purpose of reckoning issue of shares pursuant to the 

Demerger of the Demerged Undertaking of the Demerged 

Company/Transferor Company into the Resulting 

Company/Transferee Company. 

 

(iv) This Scheme provides that upon coming into effect of the 

Scheme and with effect from the Appointed Date, the entire 

business and whole of the Demerged Undertaking of the 

Demerged Company/Transferor Company shall, pursuant to 

the provisions of Section 230 to 232 of the Company Act, 

2013 as notified, amended or re-enacted from time to time, 

including the rules made thereunder and also read with 

Section 2(19AA) and Section 72A of the Income-tax Act, 

1961 as notified, amended or re-enacted from time to time, 



including the rules made thereunder and other applicable 

provisions of the law at the time being in force and sanction 

of the Scheme by the Central Government and without any 

further act or deed, stand transferred to and vested in or 

deemed to have been transferred to and vested in the 

Resulting Company/Transferee Company on and from the 

Appointed Date, on a going concern, so as to become as and 

from the Appointed Date the assets and liabilities of the 

Resulting Company/Transferee Company and to vest in the 

Resulting Company/Transferee Company all the rights, title, 

interest or obligations of the Demerged Undertaking of the 

Demerged Company/Transferor Company therein. 

 

27. The shares of the Demerged Company / Transferor Company and of 

the Resulting Company / Transferee Company have been evaluated 

for the purpose of determining the share exchange ratio. The 

following Share Exchange Ratio has been proposed: 

 

(i) the share exchange ratio adopted under the Scheme is for 

every 10 (Ten) equity shares of Rs.10,000/- (Rupees Ten 

Thousand only) each of the Demerged Company/Transferor 

Company, 435 (Four Hundred Thirty Five) New Equity 

Shares of Rs.10/- (Rupees Ten only) each of the Resulting 

Company/Transferee Company shall be issued. 

 

(ii) the Transferee Company shall, without any further act, deed, 

application, payment, consent, or instrument, issue and allot 

fully paid up equity shares of  Resulting Company/Transferee 

Company to the substantive equity shareholders of the 

Transferor Company on the record date, or to his/her heirs, 

executors, administrators or successors in the Resulting 

Company/Transferor Company, in accordance with the terms 

of the Scheme (“New Equity Shares”); 

 

28. The exchange ratio of the shares of the Demerged 

Company/Transferor Company for the shares of the Resulting 

Company/Transferee Company has been made on a fair reasonable 

basis and on the basis of the Share Entitlement Ratio Report of the 

Independent Valuer, Mr. Mahim Singh Mehta, Registered Valuer 

(IBBI/RV/05/2019/11986) dated 20.09.2019. Copy of the said Share 



Entitlement Ratio Report dated 20.09.2019 is annexed hereto and 

marked as Annexure-3 and is also available at the Registered Office 

of the Applicant Companies. 

 

29. It is further provided that the proposed Scheme does not contemplate 

any corporate debt restructuring exercise. 

 

30. The circumstances and/or reasons, which justify and/or necessitate 

the Scheme of Demerger are, inter alia, as follows: 

 

(i) Stronger business focus on individual businesses as the 

growth strategies related to these businesses is significantly 

different; 

 

(ii) Concentrated management focus and improved organization 

capability;’ 

 

(iii) Enable unlocking of value of these businesses; 

 

(iv) Facilitate investment and strategic partnership for individual 

businesses; and 

 

(v) Enhance shareholders value. 

 

31. The key features set out above being only the salient features of the 

Scheme, the creditors are requested to read the entire text of the 

Scheme (annexed herewith) to get fully acquainted with the 

provisions thereof and the rationale and objectives of the Scheme. 

 

32. As on 31.03.2020 the Demerged Company/Transferor Company has 

329 (Three Hundred Twenty Nine) unsecured creditors with total 

unsecured debt amounting to Rs.40,83,30,693.00 (Rupees Forty 

Crore Eighty Three Lakh Thirty Thousand Six Hundred and Ninety 

Three Only).  

 

33. The Scheme of Demerger does not have any effect on the key 

managerial personnel, directors, promoters, non-promoter members, 

depositors, creditors debenture holders, deposit trustee and debenture 

trustees and employees of the company, except as shareholders in 

general to the extent of the shares held by them in the Demerged 



Company/Transferor Company and Resulting Company/Transferee 

Company, if any. 

 

34. None of the Directors, the Key Managerial Personnel (as defined 

under the Act and rules formed thereunder) of the Resulting 

Company/Transferee Company and the Demerged 

Company/Transferor Company have any interests, financial or 

otherwise in the Scheme of Demerger, except as shareholders in 

general to the extent of the shares held by them in the Demerged 

Company/Transferor Company and Resulting Company/Transferee 

Company, if any.  

 

35. No investigation or proceedings are pending against the Demerged 

Company/Transferor Company and the Resulting Company/ 

Transferee Company under the Act. 

 

36. The following documents are available for obtaining extract from or 

for making or obtaining copies of or for inspection by the Unsecured 

Creditors at the Registered Office of the Demerged Company/ 

Transferor Company at C-14, Sector 1, Noida, Gautam Buddha 

Nagar, U.P. – 201301 between 10:00 A.M. to 4:00 P.M on any 

working day except Saturday, Sunday and Public Holiday, and also at 

the website ‘www.pawanhans.co.in’ upto the date of the Meeting: 

 

(i). Latest audited financials of the Demerged 

Company/Transferor Company and Resulting 

Company/Transferee Company as on 31.03.2021; 

 

(ii). Copy of the Order dated 04.08.2021 of the Central 

Government in pursuance of which the Meeting of the 

Unsecured Creditors of the Demerged Company/Transferor 

Company is being held; 

 

(iii). Copy of the Scheme of Demerger; and 

 

(iv). Share Entitlement Ratio Report  proposing the share exchange 

ratio; 

 

(v). Certificate of Auditor regarding the accounting treatment in 

the books of Demerged Company/Transferor Company and 



Resulting Company/Transferee Company as proposed in the 

Scheme of Demerger. 

 

37. In compliance with the requirement of Section 230(5) of the 

Company Act, 2013 and Rule 6 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, notice in the 

prescribed form alongwith the Scheme of Demerger and other 

necessary documents shall be served to the concerned regulatory and 

government authorities for the purpose of the Scheme of Demerger.  

 

38. No other approvals from regulators or governmental authorities are 

required at this stage.  

 

39. The Unsecured Creditors of the Demerged Company/Transferor 

Company to whom the Notice is sent may vote by using facility of 

remote e-voting prior to meeting or through e-voting during the 

meeting. 

 

40. It is confirmed that the copy of the Scheme of Demreger has been 

filed with the Registrar of Company, New Delhi by the Demerged 

Company/Transferor Company and the Resulting 

Company/Transferee Company. 

 

41. As required under Section 232(2) of the Act, the following 

documents are being circulated with this notice and the explanatory 

statement: 

 

(i). Scheme of Demerger, enclosed as Annexure-1; 

(ii). Report of the Board of Directors prepared u/s 232 (2) (c) of 

the Demerged Company/Transferor Company and Resulting 

Company/Transferee Company, enclosed as Annexure-2;  

(iii). Share Entitlement Ratio Report of the Independent Valuer, 

Mahim Singh Mehta, Registered Valuer, September 2019, 

enclosed as Annexure 3; 

(iv). Certificate of Auditor regarding the accounting treatment of 

the Company, enclosed as Annexure-4;  

(v). Proxy Form enclosed as Annexure – 5. 

 

42. In view of the information provided hereinabove and the documents 

attached along with this Notice and Explanatory Statement, the 



requirement of Section 232(2) of the Company Act, 2013 have been 

complied with. 

 

 

    

  Usha Padhee, IAS 

Chairperson appointed 

for the meeting of 

Unsecured Creditors 

Place: New Delhi 

 

Dated 16
th
 day of December, 2021 

 

 

 

 

 

 

  



Annexure 1- Scheme of Demerger 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

  



ANNEXURE – 2 

 

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PAWAN 

HANS LIMITED ON THE EFFECT OF SCHEME OF DEMERGER 

BETWEEN PAWAN HANS LIMITED AND ROHINI HELIPORT 

LIMITED AND THEIR RESPECTIVE SHAREHOLDERS AND 

CREDITORS (“SCHEME OF DEMERGER”) LAYING OUT IN 

PARTICULAR THE SHARE EXCHANGE RATIO PURSUANT TO 

PROVISIONS OF SECTION 230 (2)(C) OF THE COMPANIES ACT, 

2013 

 

(i) Background: 

 

The proposed Scheme of Demerger by and between Pawan Hans Limited 

(Demerged Company/ Transferor Company) and Rohini Heliport Limited 

(Resulting Company/ Transferee Company) and their respective shareholders 

and creditors (“Scheme of Demerger”) was approved by the Board of 

Directors of the Demerged Company/ Transferor Company via Board 

Resolution dated 13.01.2020.  

 

In accordance with the provisions of Section 230(2)(c) of the Companies 

Act, 2013, the Directors of the Demerged Company/Transferor Company are 

required to adopt a report explaining the effect of compromise or 

arrangement on each class of shareholders, key managerial personnel, 

promoters and non-promoter shareholders laying out in particular the share 

exchange ratio. The said report adopted by the Directors is required to be 

circulated along with the notice of convening the meeting of the Unsecured 

Creditors. 

 

Having regard to the aforesaid provisions, this report is adopted by the Board 

in order to comply with the requirements of Section 232(2)(c) of the 

Companies Act, 2013. 

 

The Scheme of Demerger along with all annexures, specifically the 

following, duly initialed by Mr. R.S. Chauhan, authorized signatory of 

Demerged Company/ Transferor Company were placed before the Board: 

 

(a) Audited accounts of the Demerged Company/ Transferor Company and 

the Resulting Company/ Transferee Company as on 31.03.2021;  

 



(b) Share Entitlement Ratio Report dated 20th September, 2019 prepared 

by Mahim Singh Mehta, Registered Valuer, describing the 

methodology adopted by him in arriving valuation of Demerged 

Company/ Transferor Company and Resulting Company/ Transferee 

Company respectively.  

 

(ii) Board Review on the Scheme of Demerger: 

 

2.1 Based on review of the Scheme of Demerger between the Demerged 

Company/Transferor Company and the Resulting 

Company/Transferee Company, Share Entitlement Ratio Report 

dated 20
th
 September 2019 issued by Mahim Singh Mehta, the Board 

observes that there are no issues or difficulties regarding the 

valuation and the arrangement. 

 

2.2 The Scheme of Demerger provides that upon coming into effect of 

the Scheme and with effect from the Appointed Date, the entire 

business and whole of the Demerged Undertaking of the Demerged 

Company/Transferor Company shall, pursuant to the provisions of 

Section 230 to 232 of the Companies Act, 2013 as notified, amended 

or re-enacted from time to time, including the rules made thereunder 

and also read with Section 2(19AA) and Section 72A of the Income-

tax Act, 1961 as notified, amended or re-enacted from time to time, 

including the rules made thereunder and other applicable provisions 

of the law at the time being in force and sanction of the Scheme by 

the Central Government and without any further act or deed, stand 

transferred to and vested in or deemed to have been transferred to and 

vested in the Resulting Company/Transferee Company on and from 

the Appointed Date, on a going concern, so as to become as and from 

the Appointed Date the assets and liabilities of the Resulting 

Company/Transferee Company and to vest in the Resulting 

Company/Transferee Company all the rights, title, interest or 

obligations of the Demerged Undertaking of the Demerged 

Company/Transferor Company therein. 

 

2.3 The Scheme of Demerger does not entitle the Promoter/Promoter 

Group, related parties of the Promoter/Promoter Group, associates of 

the Promoter/Promoter Group, subsidiaries of the Promoter/Promoter 

Group of the Demerged Company/Transferor Company to any 

additional shares. 



 

3. The effect of the Scheme of Demerger on the shareholders and 

creditors of the Demerged Company/Transferor Company would 

be as follows: 

 

3.1 The Scheme of Demerger does not have any effect on the key 

managerial personnel, directors, promoters, non-promoter members, 

depositors, creditors debenture holders, deposit trustee and debenture 

trustees and employees of the Demerged Company/Transferor 

Company, except as shareholders in general to the extent of the 

shares held by them in the Resulting Company/Transferee Company 

or Demerged Company/Transferor Company, if any. 

 

3.2 In the opinion of the Board, the said Scheme of Demerger will be of 

advantage and beneficial to the Demerged Company/Transferor 

Company, its shareholders, creditors and other stakeholders and the 

terms thereof are fair and reasonable. The same shall not, in any 

manner, be prejudicial to the interests of the shareholders, creditors or 

general public at large. 

 

4. Share Exchange Ratio:  

 

4.1 The shares of the Demerged Company/Transferor Company and of 

the Resulting Company/Transferee Company have been evaluated for 

the purpose of determining the share exchange ratio. The following 

Share Exchange Ratio has been proposed: 

 

(i) the share exchange ratio adopted under the Scheme is for 

every 10 (Ten) equity shares of Rs.10,000/- (Rupees Ten 

Thousand only) each of the Demerged Company/Transferor 

Company, 435 (Four Hundred Thirty Five) New Equity 

Shares of Rs.10/- (Rupees Ten only) each of the Resulting 

Company/Transferee Company shall be issued. 

 

(ii) the Transferee Company shall, without any further act, deed, 

application, payment, consent, or instrument, issue and allot 

fully paid up equity shares of  Resulting Company/Transferee 

Company to the substantive equity shareholders of the 

Transferor Company on the record date, or to his/her heirs, 

executors, administrators or successors in the Demerged 



Company/Transferor Company, in accordance with the terms 

of the Scheme (“New Equity Shares”); 

 

4.2 The exchange ratio of the shares of the Demerged 

Company/Transferor Company for the shares of the Resulting 

Company/Transferee Company has been made on a fair reasonable 

basis and on the basis of the Share Entitlement Ratio Report of the 

Independent Valuer, Mr. Mahim Singh Mehta, Registered Valuer, 

dated 20
th
 September 2019. 

 

5. No special valuation difficulties were reported by the Valuer.  

 

 

By order of the Board 

For PAWAN HANS LIMITED 

 

Sd/- 

Director 

Date:   



ANNEXURE – 3 

 

SHARE ENTITLEMENT RATIO REPORT OF THE INDEPENDENT 

VALUER 

 

  



ANNEXURE – 4 

 

Certificate of Auditor regarding the Accounting Treatment  

  



ANNEXURE – 5 

 

PROXY FORM 

PAWAN HANS LIMITED  

REGISTERED OFFICE: C-14, Sector-1,  Noida, Gautam Buddha 

Nagar, U.P. – 201301 

CIN NO.: U62200UP1985GOI129953, Email Id : 

co.secy@pawanhans.co.in   

CENTRAL GOVERNMENT CONVENED MEETING OF 

UNSECURED CREDITORS OF  

PAWAN HANS LIMITED ON 24
th
 DECEMBER, 2021 AT 10.00 AM 

THROUGH VIDEO CONFERENCING  

 

Name of Unsecured 

Creditor 

 

 

Registered Address 

 

 

Email Id. 

 

 

Total amount 

 

 

 

I/We ___________________________ the undersigned, being the 

Unsecured Creditors of Pawan Hans Limited (“Demerged 

Company/Transferor Company”) do hereby appoint: 

 

1) Name : ………………………………………………………………

  

Email Id.: …………………………………………………………… 

Address: ……………………………………………………………. 

……………......................................................................................... 

............................................................................................................. 

 

Signature: …………………… 

 

Or failing him/her 

 

2) Name : ………………………………………………………………

  

Email Id.: …………………………………………………………… 

Address: ……………………………………………………………. 

……………......................................................................................... 

............................................................................................................. 

 

Signature: …………………… 



 

as my/our proxy to attend and vote (through e-voting) for me/us and on 

my/our behalf at the Central Government Convened Meeting of Unsecured 

Creditors of the Demerged Undertaking/ Transferor Company, to be held at 

[_______] on [_______] through video-conferencing or at any adjournment 

thereof in respect of such resolution as are indicated below:  

 

S.No. RESOLUTIONS 

SPECIAL BUSINESS 

 

FOR AGAINST 

1 For approving, with or without modifications, the proposed 

Scheme of Demerger between Pawan Hans Limited and 

Rohini Heliport Limited and their respective Shareholders 

and Creditors (“Scheme of Demerger”) under Section 230-

232 and other applicable provisions of the Companies Act, 

2013 and taking necessary steps for its implementation. 

 

  

 

Signed this…… day of……… 2021 

 

 

 

 

 

Signature of the Unsecured Creditor                 

 Signature of the Proxy Holder  

 

Note:  
1.  This form of proxy in order to be effective should be duly completed 

and deposited at the Registered Office of the Company, before the 

commencement of the Meeting.  

2.  For the Resolutions, Explanatory Statement and Notes, please refer to 

the Notice of the Meeting. 

3.  It is optional to put ‘X’ in the appropriate column against the 

Resolution indicated in the Box. If you leave the ‘FOR’ and 

‘AGAINST’ column blank against Resolution, your Proxy will be 

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

4. A Proxy need not be Creditor of the Demerged Company/ Transferor 

Company. 

5.  A Proxy should not be a minor. 

6.  Please complete all details in above box before submission. 

7.  Proxy form should be accompanied by, and the proxy holder should 

have available a valid proof of identity like PAN card, Aadhar card, 

Driving License, Passport, etc. 

8.  Proxy authorised by an Unsecured Creditor which is a body corporate 

should be accompanied by and such proxy holder should have available 

Affix  
Re. 1/-  

Revenue Stamp 



with him/her either copy of the Resolution passed by the Board of 

Directors or Power of Attorney or Authority Letter. Such Resolution or 

Power of Attorney or Authority Letter should be submitted with the 

Demerged Company/Transferor Company at its registered office before 

the time scheduled / fixed for the said Meeting. 

9.  In case of multiple Proxies, the Proxy later in time shall be accepted. 


































































































































































































