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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, AT CHANDIGARH

COMPANY APPLICATION CA (CAA) NO. 28/CHD/HRY/2022
(under Sections 230-232 of the Companies Act, 2013)

IN THE MATTER OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST TALACE PRIVATE LIMITED AND 
TATA SIA AIRLINES LIMITED AND AIR INDIA LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

AND
IN THE MATTER OF:
Talace Private Limited, a company incorporated under the Companies Act, 2013, having its registered office at 2nd Floor, 
Block 4, Vatika One On One, Industrial Estate, Gurugram, Haryana - 122007.

…Transferor Company 1 / Applicant Company 1
AND

Tata SIA Airlines Limited, a company incorporated under the Companies Act, 1956, having its registered office at Intellion 
Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector - 72, Gurugram, Haryana - 122101.

…Transferor Company 2 / Applicant Company 2
AND

Air India Limited, a company incorporated under the Companies Act, 1956, having its registered office at Block 4, Vatika One 
On One, Sector 16, NH 48, Industrial Estate, Gurugram, Haryana - 122007.

…Transferee Company / Applicant Company 3 

NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE SECURED CREDITORS OF TATA SIA AIRLINES LIMITED

To,

All the secured creditors of Tata SIA Airlines Limited as on March 31, 2023 (“Secured Creditors”)

NOTICE is hereby given that by an order dated the 21st day of July, 2023 in CA (CAA) No. 28/CHD/HRY/2023 (“Order”), the 
Hon’ble Chandigarh Bench of the National Company Law Tribunal at Chandigarh (“Tribunal”), has directed a meeting to be 
convened of the Secured Creditors of Tata SIA Airlines Limited (“Vistara” or “Company”) for the purpose of considering, 
and if thought fit, approving the proposed composite scheme of arrangement (“Scheme”) between Talace Private Limited 
(“Talace”) and Vistara and Air India Limited (“Air India”) and their respective shareholders under Sections 230 to 232 and 
other applicable provisions of the Companies Act, 2013 (“Act”).

TAKE FURTHER NOTICE that in pursuance of the Order and as directed therein, a meeting of the Secured Creditors of 
Vistara will be convened on Saturday, the 23rd day of September, 2023 at 10:30 A.M. (IST) (“Meeting”) through video 
conferencing or other audio visual means (“Video Conferencing”), following the operating procedures (with requisite 
modifications as may be required) referred to in Circular No.14/2020 dated April 8, 2020 read with Circular Nos. 17/2020 
dated April 13, 2020, 22/2020 dated June 15, 2020 and 11/2022 dated December 28, 2022 issued by the Ministry of 
Corporate Affairs, Government of India. Further, there shall be no meeting requiring physical presence at a common venue. 
At such day, date and time, the said Secured Creditors of Vistara are requested to attend the Meeting.

TAKE FURTHER NOTICE that in compliance with the Order and pursuant to Section 230(4) read with Section 108 of the Act 
read with Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Compromise/
Arrangement Rules”) and Rule 20 of the Companies (Management and Administration) Rules, 2014 (as amended from 
time to time) and other applicable provisions, if any, of the Act, Vistara has provided the facility of remote e-voting prior to 
the Meeting as well as during the Meeting (to be held through Video Conferencing), so as to enable the Secured Creditors 
to consider and approve the Scheme.

TAKE FURTHER NOTICE that National Securities Depository Limited (“NSDL”) shall be providing the facility of remote 
e-voting prior to the Meeting as well as during the Meeting (to be held through Video Conferencing). Remote e-voting facility 
prior to the Meeting shall commence on Thursday, August 24, 2023 at 9:00 A.M. (IST) and end on Friday, September 22, 
2023 at 5:00 P.M. (IST) (both days inclusive). Further, facility for participation during the Meeting is also being provided by 
NSDL.

TAKE FURTHER NOTICE that the voting rights of the Secured Creditors shall be in proportion to the outstanding amount 
due to them as on March 31, 2023, being the cut-off date (“Cut-off Date”). The Secured Creditors are requested to read 
the instructions for remote e-voting prior to the Meeting and during the Meeting in the Notes below.
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TAKE FURTHER NOTICE that since the Meeting is being held through Video Conferencing and there being no meeting 
requiring physical presence at a common venue, there is no requirement of appointment of proxies. Accordingly, the facility 
for appointment of proxies by the Secured Creditors will not be available for the Meeting and hence, the proxy form, 
attendance slip and route map of the Meeting are not annexed to this Notice. 

Copy of the notice in relation to the Meeting (“Notice”), together with the documents accompanying the same, including 
the explanatory statement under Sections 230(3) and 102 of the Act read with Rule 6(3) of the Compromise/Arrangement 
Rules (“Explanatory Statement”) and the Scheme can be obtained free of charge on any day (except Saturday, Sunday 
and public holidays) from the registered office of Vistara at Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, 
Sector – 72, Gurugram, Haryana – 122101 during business hours. Vistara will furnish a copy of the Scheme/Notice within 
one day of any requisition of the Scheme/Notice made by any Secured Creditor, to Vistara by e-mail at nclt.meeting@
airvistara.com.

The Hon’ble Tribunal has appointed Hon’ble Mr. Justice M. M. Singh Bedi (Retd.), as the Chairperson of the Meeting and 
Mr. Dhananjay Singh, Advocate, as the Alternate Chairperson of the Meeting, including for any adjournment(s) thereof. The 
Tribunal has also appointed Mr. Ajay K Arora, practicing Company Secretary, as the Scrutinizer for the Meeting, including 
for any adjournment(s) thereof. The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the 
Hon’ble Tribunal.

TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Act and the provisions of the memorandum 
of association and the articles of association of Vistara, for the purpose of considering, and if thought fit, approving the 
Scheme:

“RESOLVED THAT, pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies 
Act, 2013 (“Act”), the applicable rules, circulars and notifications made thereunder (including any statutory modification(s) 
or re-enactment(s) thereof for the time being in force) and subject to the provisions of the memorandum of association 
and the articles of association of Tata SIA Airlines Limited, the approval of the Chandigarh Bench of the Hon’ble National 
Company Law Tribunal at Chandigarh (“Tribunal”) and such other approvals, permissions and sanctions of any regulatory 
and other authorities, as may be necessary and such conditions and modifications as may be prescribed or imposed by 
the Tribunal or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may 
be agreed to by the board of directors of the Company (“Board”, which term shall be deemed to mean and include one or 
more committee(s) constituted/ to be constituted by the Board or any person(s) which the Board may nominate to exercise 
its powers including the powers conferred by this resolution), the composite scheme of arrangement amongst Talace Private 
Limited and Tata SIA Airlines Limited and Air India Limited and their respective shareholders under Sections 230 to 232 and 
other applicable provisions of the Act (“Scheme”) as enclosed to the notice of the Tribunal convened meeting of the secured 
creditors of Tata SIA Airlines Limited and placed before this meeting, be and is hereby approved.

RESOLVED FURTHER THAT, the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it 
may, in its absolute discretion deem requisite, desirable, appropriate or necessary to give effect to the preceding resolution 
and effectively implement the arrangements embodied in the Scheme and to accept such modifications, amendments, 
limitations and/ or conditions, if any, which may be required and/ or imposed by the Tribunal while sanctioning the Scheme 
or by any authorities under applicable law, or as may be required for the purpose of resolving any questions or doubts or 
difficulties that may arise including passing of such accounting entries and/ or making such adjustments in the books of 
accounts of Tata SIA Airlines Limited as considered necessary in giving effect to the Scheme, as the Board may deem fit 
and proper.”

Copies of the Explanatory Statement, the Scheme and other enclosures are enclosed and form part of this notice. 
For Tata SIA Airlines Limited

Sd/-
Niyant Maru

(Authorized Signatory)

Dated this 16th day of August, 2023.

Registered Office: Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector – 72, Gurugram, Haryana – 
122101

CIN: U62200HR2013PLC111543
Email: nclt.meeting@airvistara.com
Website: www.airvistara.com

mailto:nclt.meeting%40airvistara.com?subject=
mailto:nclt.meeting%40airvistara.com?subject=
mailto:nclt.meeting%40airvistara.com?subject=
www.airvistara.com
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NOTES:
1. Pursuant to the Order passed by the Hon’ble Tribunal and Circular No.14/2020 dated April 8, 2020 read with Circular 

Nos. 17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020 and 11/2022 dated December 28, 2022 issued by the 
Ministry of Corporate Affairs, Government of India, the Meeting of the Secured Creditors of the Company is being held 
through Video Conferencing without physical presence of the Secured Creditors at a common venue.

2. The Company is sending this Notice together with the documents accompanying the same including the Explanatory 
Statement and the Scheme in electronic form to those Secured Creditors whose e-mail IDs are registered with the 
Company. The physical copy of the Notice is being sent by permitted modes to those Secured Creditors whose e-mail 
IDs are not registered with the Company.

3. The Notice will be available on the website of the Company at www.airvistara.com and NSDL at www.evoting.nsdl.com.

4. A person/entity who is not an secured creditor of the Company as on the Cut-off Date (i.e. March 31, 2023) should treat 
this Notice for information purposes only and such person/entity will not be entitled to vote.

5. The Secured Creditors are entitled to vote through remote e-voting facility made available both prior to as well as during 
the Meeting (which will be held through Video Conferencing). 

6. Since the Meeting will be held through Video Conferencing, physical attendance of Secured Creditors is not required at 
a common venue. The proceedings of the Meeting shall however be deemed to be conducted at Taj Chandigarh, Block 
No. 9, Sector-17A, Chandigarh, 160017 which shall be the deemed venue of the Meeting.

7. Since the Meeting is being held through Video Conferencing and there being no requirement of physical attendance at 
a common venue, there is no requirement of appointment of proxies. Accordingly, the facility for appointment of proxies 
by the Secured Creditors will not be available for the Meeting and hence, the proxy form, attendance slip and route map 
of the Meeting are not annexed to this Notice.

8. Institutional/Corporate Secured Creditors (i.e. other than individuals, HUF, NRI, etc.) of the Company are entitled to 
appoint an authorized representative for the purpose of participating and/or voting during the Meeting held through Video 
Conferencing. Further, such Institutional/Corporate Secured Creditors are required to send a scanned certified copy (pdf/
jpg format) of the respective board or governing body resolution, authorization, etc., authorizing their representative to 
attend the Meeting through Video Conferencing on their behalf and to vote through remote e-voting. The said Resolution/
Authorization shall be sent to the Scrutinizer by email to ajaykcs@gmail.com with a copy marked to evoting@nsdl.co.in 
and nclt.meeting@airvistara.com, no later than 48 hours before the scheduled time of the Meeting. The Institutional/
Corporate Secured Creditors (i.e. other than individuals, HUFs, NRIs, etc.) can also upload their board resolution/power 
of attorney/authority letter, etc. by clicking on “Upload Board Resolution/Authority Letter”, etc. displayed under “e-Voting” 
tab in their login.

9. The Secured Creditors can join the Meeting through Video Conferencing, 30 minutes before and within 15 minutes after 
the scheduled time of the commencement of the Meeting by following the procedure mentioned in notes to this Notice. 

10. Pursuant to the Order passed by the Hon’ble Tribunal, Section 230(4) read with Section 108 of the Act read with Rule 6(3)
(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and Rule 20 of the Companies 
(Management and Administration) Rules, 2014 (as amended from time to time) and other applicable provisions, if any, 
of the Act, the Company is providing remote e-voting facility prior to the Meeting as well as during the Meeting to the 
Secured Creditors to cast their votes (for or against) on the resolution set forth in this Notice.

11. The Company has appointed NSDL to provide remote e-voting facility prior to as well as during the Meeting to enable 
the Secured Creditors (or their authorized representatives, as the case may be) of the Company to cast their votes 
electronically.

12. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle an Secured Creditor from 
attending the Meeting. However, any Secured Creditor who has voted through remote e-voting prior to the Meeting 
cannot vote through remote e-voting during the Meeting. The Secured Creditors of the Company attending the Meeting 
through Video Conferencing who have not cast their vote through remote e-voting prior to the Meeting, shall be entitled 
to exercise their vote using the e-voting facility made available during the Meeting.

13. Voting rights shall be reckoned on the basis of the proportion of the outstanding amount due to Secured Creditors as on 
March 31, 2023 being the Cut-off Date.

www.airvistara.com
www.evoting.nsdl.com
mailto:ajaykcs%40gmail.com?subject=
mailto:evoting%40nsdl.co.in%20?subject=
mailto:nclt.meeting%40airvistara.com?subject=
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14. In terms of the directions contained in the Order, the quorum of the Meeting shall be three secured creditors in number 
or 40% in value. Further, the Order also directs that in case the required quorum for the Meeting is not present at the 
commencement of the Meeting, then the Meeting shall be adjourned by 30 minutes and thereafter, the persons present 
shall be deemed to constitute the quorum. For the purposes of computing the quorum, the authorized representatives 
shall also be considered, subject to requisite documents being submitted in the manner described in this notice.

15. The remote e-voting period (prior to the Meeting) commences on Thursday, August 24, 2023 at 9:00 A.M. and 
ends on Friday, September 22, 2023 at 5:00 P.M. The remote e-Voting module shall be disabled by NSDL for 
voting thereafter. During this period, the Secured Creditors as on March 31, 2023, being the Cut-off Date, may 
cast their vote (for or against) electronically. Once the vote on the resolution is cast by an Secured Creditor, 
such Secured Creditor shall not be allowed to change it subsequently.

16. Secured Creditors will be assigned a Unique ID number which will be communicated via email along with this Notice to 
those Secured Creditors whose email IDs are registered with the Company. Unique ID number will be communicated via 
physical copy of the Notice to those Secured Creditors whose email ID are not registered with the Company.

17. Instructions for remote e-voting and joining the Meeting are as under:

a) Visit the e-voting website of NSDL. Open web browser by typing the following URL: https://www.evoting.nsdl.com 
either on a personal computer or mobile.

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

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

d) Your User ID and Password details for casting your vote electronically and for attending the Meeting of the Secured 
Creditors through video conferencing are attached in the pdf file enclosed herewith. Please note that the password 
to open the pdf file is the Unique ID number mentioned above. The system will ask first time to reset your password. 

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

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

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

h) You will be able to see the EVEN no. of the Company.

i) Click on “EVEN” of Company to cast your vote.

j) Now you are ready for e-voting as the voting page opens.

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

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

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

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

o) If you face any problems/experience any difficulty or If you forgot your password please feel free to contact toll free 
number 022-48867000/ 022-24997000 or contact on email-ID evoting@nsdl.co.in.

18. The instructions for the Secured Creditors for remote e-voting on the day of the Meeting are as under:

a) The procedure for e-voting on the day of the Meeting is same as the instructions mentioned above for remote 
e-voting prior to the Meeting.

b) Only those Secured Creditors, who will be present in the Meeting through Video Conferencing facility and have not 
casted their vote on the Resolution through remote e-voting prior to the Meeting and are otherwise not barred from 
doing so, shall be eligible to vote through e-voting system during the day of the Meeting. 

https://www.evoting.nsdl.com
mailto:evoting%40nsdl.co.in?subject=
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19. Instructions for Secured Creditors for attending the Meeting through Video Conferencing are as under:
a) Secured Creditors will be provided with a facility to attend the Secured Creditors Meeting through Video Conferencing 

through the NSDL e-voting system. Secured Creditors may access the same at https://www.evoting.nsdl.com under 
shareholder / member login by using the remote e-voting credentials. The link for Video Conferencing will be 
available in shareholder / member login where the EVEN of Company will be displayed.

b) Secured Creditors may join the Meeting through laptops, smartphones, tablets and iPads for better experience. 
Further, Secured Creditors will be required to use Internet with a good speed to avoid any disturbance during 
the Meeting. Secured Creditors will need the latest version of Chrome, Safari, Internet Explorer 11, MS Edge or 
Firefox. Please note that participants connecting from mobile devices or tablets or through laptops connecting 
via mobile hotspot may experience Audio/Video loss due to fluctuation in their respective network. It is, therefore, 
recommended to use stable Wi-Fi or LAN connection to mitigate any glitches.

c) Secured Creditors are encouraged to submit their questions in advance with regard to the Scheme to be placed at 
the Meeting, from their registered email ID, mentioning their name, PAN and mobile number, to reach the Company’s 
email ID at nclt.meeting@airvistara.com before 3:00 p.m. (IST) on Thursday, September 21, 2023. 

20. The Tribunal has appointed Mr. Ajay K Arora, practicing Company Secretary, as the Scrutinizer, for the Meeting including 
for any adjournment(s) thereof, to scrutinize the voting at the Meeting and remote e-voting process, in a fair and 
transparent manner.

21. The Scrutinizer shall, after the conclusion of voting at the Meeting, first count the votes cast during the Meeting and, 
thereafter, unblock the votes cast through remote e-voting prior to the Meeting in the presence of at least two witnesses 
not in the employment of the Company and shall make, not later than two working days from the conclusion of the 
Meeting, a combined report of the total votes cast in favour or against, if any, to the Chairperson and/ or the Alternate 
Chairperson (as the case may be), who shall countersign the same and declare the result of the voting forthwith. The 
Scrutinizer’s decision on the validity of the votes shall be final. The results along with the report of the Scrutinizer shall be 
displayed on the website of the Company at www.airvistara.com and on the website of NSDL at www.evoting.nsdl.com.

22. The Chairperson shall at the end of discussions on the resolutions on which voting is to be held, allow voting, by use of 
remote e-voting system for all those Secured Creditors who are present during the Meeting but have not cast their votes 
by availing the remote e-voting facility prior to the Meeting. The remote e-Voting module during the Meeting shall be 
disabled by NSDL for voting 15 minutes after the conclusion of the Meeting.

For Tata SIA Airlines Limited
Sd/-

Niyant Maru
(Authorized Signatory)

Dated this 16th day of August, 2023.

Registered Office: Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector – 72, Gurugram, Haryana – 
122101

CIN: U62200HR2013PLC111543
Email: nclt.meeting@airvistara.com
Website: www.airvistara.com

https://www.evoting.nsdl.com 
mailto:nclt.meeting%40airvistara.com?subject=
www.airvistara.com
www.evoting.nsdl.com
mailto:nclt.meeting%40airvistara.com?subject=
www.airvistara.com
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH RULE 
6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE 
OF THE TRIBUNAL CONVENED MEETING OF THE SECURED CREDITORS OF TATA SIA AIRLINES LIMITED

1. This explanatory statement is being furnished pursuant to Sections 230(3) and 102 of the Companies Act, 2013 (“Act”) 
read with Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) (the 
“Explanatory Statement”).

2. Pursuant to the order dated July 21, 2023 (“Order”) passed by the Hon’ble Chandigarh Bench of the National Company 
Law Tribunal at Chandigarh (“Tribunal”) under Section 230(1) of the Act in CA (CAA) No. 28/CHD/HRY/2023, a 
meeting of the secured creditors of Tata SIA Airlines Limited (“Vistara”) is being convened on Saturday, the 23rd day 
of September, 2023 at 10:30 A.M. (“Meeting”) through video conferencing or other audio visual means with remote 
e-voting facility being made available both prior to as well as during the Meeting, for the purpose of considering and, 
if thought fit, approving the composite scheme of arrangement amongst Talace Private Limited (i.e. the Transferor 
Company 1/ Applicant Company 1) (“Talace”) and Vistara (i.e. the Transferor Company 2/ Applicant Company 2) and 
Air India Limited (i.e. the Transferee Company/ Applicant Company 3) (“Air India”) and their respective shareholders 
under Sections 230-232 and other applicable provisions of the Act (“Scheme”). The Scheme as filed with the Tribunal 
and the Order are enclosed as ANNEXURE-1 and ANNEXURE-2, respectively. Please refer to Paragraph Nos. 71 and 
74 of this Explanatory Statement for the rationale and salient features of the Scheme, respectively.

3. Talace, Vistara and Air India are hereafter collectively referred to as the “Companies”, whereas, Talace and Vistara are 
hereafter collectively referred to as the “Transferor Companies”.

4. Capitalized terms which are used in this Explanatory Statement but which are not defined herein shall have the meaning 
assigned to them in the Scheme, unless otherwise stated.

5. In terms of the directions contained in the Order, the quorum of the Meeting shall be three secured creditors in number 
or 40% in value. Further, the Order also directs that in case the required quorum for the Meeting is not present at the 
commencement of the Meeting, then the Meeting shall be adjourned by 30 minutes and thereafter, the persons present 
shall be deemed to constitute the quorum.

6. For the purposes of computing the quorum, the authorized representatives shall also be considered, subject to requisite 
documents being submitted in the manner described in the notice.

7. In terms of the Order, the Tribunal has appointed Hon’ble Mr. Justice M. M. Singh Bedi (Retd.), as the Chairperson 
of the Meeting and Mr. Dhananjay Singh, Advocate, as the Alternate Chairperson of the Meeting, including for any 
adjournment(s) thereof. The Tribunal has also appointed Mr. Ajay K Arora, practicing Company Secretary, as the 
Scrutinizer for the Meeting, including for any adjournment(s) thereof.

8. The Scheme was placed before the respective Audit Committee’s of Vistara and Air India (“Audit Committees”) at their 
meetings, both held on February 7, 2023. On the basis of their evaluation and independent judgment and consideration of 
(i) the report dated February 7, 2023 recommending the share exchange ratios for the proposed amalgamation of Talace 
and Vistara into Air India and valuation for the preferential allotment by Air India to Singapore Airlines Limited (“SIA”) 
read with the corrigendum dated June 2, 2023, both issued by PwC Business Consulting Services LLP, Registered 
Valuer; and (ii) the report dated March 13, 2023 on the valuation of shares for the preferential allotment of equity shares 
by Air India to SIA pursuant to the Foreign Exchange Management Act, 1999, issued by RBSA Capital Advisors LLP, 
SEBI registered Category I Merchant Banker, both the Audit Committees approved and recommended the Scheme to 
the respective board of directors (“Board”) of Vistara and Air India. Talace does not have an audit committee. Copies of 
the valuation reports issued by PwC Business Consulting Services LLP, Registered Valuer and RBSA Capital Advisors 
LLP, SEBI registered Category I Merchant Banker are enclosed as ANNEXURE-3 and ANNEXURE-4, respectively.

9. The Boards of each of the Companies at their respective meetings, all held on February 7, 2023, approved the Scheme 
and the filing thereof with the Tribunal. 

10. The Scheme is presented pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Act, for the (a) reorganisation and reduction of share capital of Air India; (b) amalgamation of Talace with Air India; (c) 
amalgamation of Vistara with Air India; and (d) preferential allotment of equity shares of Air India to SIA. Additionally, the 
Scheme also provides for various other matters consequential or otherwise integrally connected with the Scheme. 

11. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the secured creditors of Vistara 
if the resolution mentioned in the notice has been approved at the Meeting by a majority of persons representing three-
fourths in value of the secured creditors of Vistara as on March 31st, 2023, voting through remote e-voting facility made 
available both prior to as well as during the Meeting.
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 Details of Talace as per Rule 6(3) of the Rules

12. Details of Talace (i.e. Transferor Company 1 / Applicant Company 1)

Talace Private Limited
Corporate Identification No. (CIN) U74999HR2020PTC111111
Permanent Account No. (PAN) AAICT0139L
Incorporation Date August 12, 2020
Type of Company Private Limited Company
Registered Office Address 2nd Floor, Block 4, Vatika One On One, Industrial Estate, Gurugram, 

Haryana - 122007
Email enkapadia@tata.com
Stock Exchange(s) where securities of Talace 
are listed 

The shares of Talace are not listed on any Stock Exchange.

13. Summary of the main objects as per the memorandum of association of Talace:

 The main objects as set out in Clause III.(a) of the memorandum of association of Talace are as under:

“1. To establish, maintain, operate, manage, lease, and invest in any transportation services including without limitation 
rapid transit, rail services, metro services, ropeway services, helicopter services, air transport services and all other 
forms of aerial or non-aerial work including any other business which facilitates or is auxiliary to or associated with 
such transport services/undertaking, for the carriage of passenger, baggage, mail, freight or merchandise of every 
kind of description or for any other purpose, domestic or international, as may be approved by the Government of 
India or such other competent authority to the extent required under law to be approved by the Government of India 
or such other competent authority.

2. To purchase, take on lease and / or hire or otherwise acquire, employ, maintain, work, manage and/or control 
and let on hire, charter, lease and/or demise every form of conveyance for the purpose of transporting or carrying 
passengers, baggage, mail, freight and merchandise of every kind and description, whether as principals, agents or 
otherwise.

3. To carry on the business of providing for self and/ or to other transport service providers / third parties, cabin service, 
ramp services, ground handling services, cargo/freight handling services, security functions and field operation 
services either by itself or through agency/ies, duly authorised by the regulatory authorities or through authorised 
contractors / or through any other duly authorised parties.”

14. Sub-clause 10 of Clause III.(B) of the memorandum of association of Talace permits the arrangement envisaged under 
the Scheme and the same has been extracted below:

  “10. To invest in securities, or acquire, purchase, takeover and/or amalgamate business of companies which under 
existing circumstances, from time to time, may conveniently or advantageously be combined with the business of the 
Company, to amalgamate or merge with companies whose business is so acquired, purchased or taken over and/or to 
enter into agreement with the object of acquisition of such undertaking and/or business.”

15. Main business carried on by Talace: 

 Talace is the holding company of Air India, which holds, shareholding of: (i) 100% in Air India Express Limited; (ii) 
100% in AIX Connect Private Limited (previously, AirAsia (India) Private Limited); and (iii) 50% in Air India SATS Airport 
Services Private Limited.

16. Details of change of name of Talace during the last five years:

 There has been no change of name of Talace since its incorporation on August 12, 2020.

17. Details of change in registered office of Talace during the last five years: 

 The registered office of Talace was changed from Army & Navy Building, 148, MG Road, Opposite Kala Ghoda, Fort, 
Mumbai, Maharashtra – 400001 to 2nd Floor, Block 4, Vatika One On One, Industrial Estate, Gurugram, Haryana - 
122007, with effect from March 1, 2023.

mailto:enkapadia%40tata.com?subject=
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18. Details of change in objects of Talace during the last five years: 

 There has been no change in Talace’s objects during the last five years. 

19. Details of the capital structure of Talace including authorized, issued, subscribed and paid-up share capital: 

Particulars Amount (in `)
Authorized Share Capital as on August 1, 2023
5,15,00,00,000 equity shares of ` 10/- each. 51,50,00,00,000
6,85,00,00,000 preference shares of ` 10/- each. 68,50,00,00,000
Total 1,20,00,00,00,000
Issued, Subscribed and Paid-up Share Capital as on August 1, 2023
3,78,32,00,000 fully paid-up equity shares of ` 10/- each. 37,83,20,00,000
1,70,00,00,000 preference shares of ` 10 each 17,00,00,00,000
Total 54,83,20,00,000

 Upon the Effective Date, Talace shall stand dissolved without being wound up.

20. Names of the promoters of Talace along with their addresses: 

S.No. Name of the Promoter Address
1. Tata Sons Private Limited Bombay House, 24 Homi Mody Street, 

Fort, Mumbai, Maharashtra – 400001

21. Names of the directors of Talace as on August 1, 2023 along with their addresses: 

S.No. Name of the Director and 
Designation

Address

1. Mr. Saurabh Mahesh Agrawal 
(Chairman and Non-Executive 
Director)

2103, Artesia Building, Hind Cycle Marg, Worli, Mumbai - 400030

2. Mr. Nipun Aggarwal  
(Non-Executive Director)

Flat No 73, Tower A, Raheja Atlantis NH-8, Sector -31 Gurgaon, 
Sadar Bazar, Haryana 122001

3. Mr. Eruch Noshir Kapadia  
(Non-executive Director)

R / 15, Cusrow Baug, 3rd Floor Shahid Bhagat Singh Road, Colaba, 
Mumbai 400039

22. The date of the board meeting at which the Scheme was approved by the Board of Talace including the names of the 
directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate on 
such resolution:

 The Scheme was unanimously approved by the Board of Talace on February 7, 2023. The details of the directors who 
voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such resolution 
are as under:

S. No. Names of the Directors  
(present at the board meeting)

Votes

1. Mr. Saurabh Mahesh Agrawal For the resolution
2. Mr. Nipun Aggarwal For the resolution
3. Mr. Eruch Noshir Kapadia For the resolution
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 All the directors of Talace were present and participated in the meeting and voted in favour of the resolution approving 
the Scheme. No director voted against the Scheme. Thus, the Scheme was approved unanimously by all the directors 
of Talace.

23. As on August 14, 2023, Talace has one unsecured creditor representing a total outstanding unsecured debt of ` 46.20 
lakh. Talace does not have any secured creditors as on August 14, 2023.

24. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of Talace 
and their respective relatives:

 None of the directors and the key managerial personnel of Talace and their respective relatives have any material 
interests, financial or otherwise in the Scheme, except for Mr. Eruch Noshir Kapadia’s nominee shareholding in Talace 
and Air India.

25. Disclosure about the effect of the Scheme on the following persons in relation to Talace: 

Effect of the Scheme on Stakeholders

(1) Promoter & Non-Promoter Shareholders

Talace has two classes of shareholders (i.e. equity and preference shareholders) and holds 97.23% of the equity 
share capital of Air India.

The entire equity and preference share capital of Talace is held by Tata Sons Private Limited (“Tata Sons”).

Amalgamation of Talace into Air India

In terms of Clause 9.1 of Part III of the Scheme, upon the Effective Date and in consideration of the amalgamation 
of Talace with Air India, Air India shall issue and allot equity shares credited as fully paid-up to the extent indicated 
below to the shareholders of Talace holding shares and whose name appear in the register of members of Talace as 
a member of Talace, or whose names appear as the beneficial owners of the equity and preference shares of Talace 
in the records of the depositories, in each case, as on the Record Date in the following proportion:

6.2709 fully paid-up equity shares of Air India of ` 4 each for every 1 equity share of Talace of ` 10 each and for every 
1 preference share of Talace of ` 10 each.

If any shareholders become entitled to any fractional shares, entitlements or credit on the issue and allotment of 
equity shares by Air India in accordance with the Scheme, the Board of Air India shall not issue fractional share 
certificates to the shareholders. Any fraction arising out of such allotment shall be rounded off to the next higher 
integer.

In terms of Clause 9.8 of Part III of the Scheme, prior to the Effective Date, Talace and/or Air India shall be entitled 
to issue any equity securities to any Person in accordance with Applicable Law and in a manner as agreed amongst 
them in writing, for furthering their respective business operations.

In terms of Clause 9.9 of Part III of the Scheme, if any consolidation, stock split, sub division, reorganization, 
reclassification or other similar action in relation to the share capital of Talace or Air India, that occurs after the date 
of approval of the Scheme by the Board of Talace and the Board of Air India, and on or before the Effective Date, the 
share exchange ratio mentioned under Clause 9.1 of Part III of the scheme shall be subject to equitable adjustments 
determined by the Boards of Talace and Air India.

In terms of Clause 12.1 of Part III of the Scheme, upon the Effective Date and simultaneous to the equity shares 
being issued by Air India as per Clause 9.1 of Part III of the Scheme, the equity shares of Air India held by Talace 
and its nominees shall be cancelled and extinguished without any further act or deed. Accordingly, the share capital 
of Air India shall stand reduced.
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Preferential Allotment to SIA:

In terms of Clause 24.1 of Part V of the Scheme, as an integral part of the Scheme and upon the Effective Date, 
simultaneously with the allotment of equity shares by Air India to the shareholders of the Transferor Companies 
pursuant to Part III and Part IV of the Scheme, Air India shall issue and allot to SIA on a preferential basis in 
accordance with Applicable Laws, 3,702,338,129 fully paid-up equity shares of face value of ` 4 each (“Preferential 
Equity Shares”) at a price of ` 5.56 per equity share, subject to receipt of Subscription Amount in the Designated 
Bank Account, such that upon issuance and allotment of the SIA Merger Shares and the Preferential Equity Shares 
to SIA, SIA will hold an aggregate of 25.1% of the total issued and paid-up equity share capital of Air India.

In terms of Clause 24.2 of Part V of the Scheme, the price per share at which Preferential Equity Shares are proposed 
to be issued has been taken on record and approved by the Board of Air India after taking into consideration the (i) 
valuation report dated February 7, 2023 provided by PwC Business Consulting Services LLP, a registered valuer 
that has been prepared in accordance with the Act, and (ii) valuation report dated March 13, 2023 provided by RBSA 
Capital Advisors LLP (Category I SEBI registered Merchant Banker) that has been prepared in accordance with the 
pricing guidelines set out under the Indian Foreign Exchange Regulations.

In terms of Clause 24.3 of Part V of the Scheme, the Subscription Amount shall be paid by SIA to Air India from the 
bank account of SIA.

Accordingly, upon the Effective Date, the equity and preference shareholder of Talace i.e. Tata Sons and the equity 
shareholders of Vistara i.e. Tata Sons and SIA will become equity shareholders of Air India.

(2) Creditors

In terms of Clause 5.8 of Part III of the Scheme, with effect from the Appointed Date, all debts, liabilities, contingent 
liabilities, provisions, duties and obligations of every kind, nature and description of Talace whether provided for or not 
in the books of Talace, and all other liabilities which may accrue or arise after the Appointed Date but which relates to 
the period on or upto the Appointed Date shall, pursuant to the order of the Tribunal or such other competent authority 
as may be applicable under Section 232 and other applicable provisions of the Act, without any further act or deed, 
be transferred or deemed to have been transferred to and vested in and assumed by Air India, so as to become as 
on the Appointed Date, the liabilities and obligations of Air India which undertakes to meet, discharge and satisfy 
the same and it shall not be necessary to obtain the consent of any third party or other person who is a party to any 
contract or arrangement by virtue of which such debts, liabilities and obligations have arisen in order to give effect to 
the provisions of Clause 5.8.

In terms of Clause 5.9 of Part III of the Scheme, where any of the debt, liabilities, contingent liabilities, duties and 
obligations of Talace as on the Appointed Date, deemed to be transferred to Air India have been discharged by 
Talace, as the case may be, after the Appointed Date and prior to the Effective Date, such discharge shall be 
deemed to have been for and on account of Air India, and all loans raised and used and all liabilities and obligations 
incurred by Talace after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, 
used or incurred for and on behalf of Air India and to the extent they are outstanding on the Effective Date, shall also 
without any further act, deed, matter or thing shall stand transferred to Air India and shall become the liabilities and 
obligations of Air India which undertakes to meet, discharge and satisfy the same and it shall not be necessary to 
obtain the consent of any third party or other person who is a party to any contract or arrangement by virtue of which 
such loans and liabilities have arisen in order to give effect to the provisions of Clause 5.9.

(3) Depositors/ Deposit Trustee

Not Applicable. As on date, Talace does not have any outstanding public deposits and therefore the effect of the 
Scheme on any depositors and deposit trustee does not arise.

(4) Debenture Holders/ Debenture Trustee

Not Applicable. As on date, Talace does not have any outstanding debentures and therefore the effect of the Scheme 
on any debenture holders and debenture trustee does not arise.
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(5) Employees and Key Managerial Personnel (“KMP”)

In terms of Clause 6.1 of Part III of the Scheme, upon the Effective Date and with effect from the Effective Date, Air 
India undertakes to engage, without any interruption in service, all employees of Talace on terms and conditions 
no less favourable than those on which they are engaged by Talace as on the Effective Date. Air India undertakes 
to continue to abide by any agreement/ settlement or arrangement, if any, entered into or deemed to have been 
entered into by Talace with any of the aforesaid employees. Air India agrees that the services of all such employees 
with Talace prior to the transfer shall be taken into account for the purposes of all existing benefits to which the said 
employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity and 
other retiral/ terminal benefits.

In terms of Clause 6.2 of Part III of the Scheme, the accumulated balances, if any, standing to the credit of the 
aforesaid employees in the existing provident fund, gratuity fund and superannuation fund or any equivalent funds 
established under Applicable Laws by whatever name called, of which they are beneficiaries, will be transferred 
respectively to such provident fund, gratuity fund and superannuation funds or any equivalent funds established 
under Applicable Laws by whatever name called nominated by Air India and/ or such new provident fund, gratuity 
fund and superannuation fund or any equivalent funds established under Applicable Laws by whatever name called 
to be established in accordance with Applicable Law and caused to be recognized by the Governmental Authorities, 
by Air India.

In terms of Clause 6.3 of Part III of the Scheme, Air India shall assume all rights, obligations and liabilities of Talace, 
in relation to and in connection with any immigration matters, including any programmes, filings, sponsorships, etc.

(6) Directors

In terms of Clause 14.1 of Part III of the Scheme, upon the Effective Date, Talace shall stand dissolved without being 
wound up and accordingly, the Board and any committees thereof shall also cease to exist.

26. In compliance with the provisions of section 232(2)(c) of the Act, the Board of Talace has adopted a report, inter-alia, 
explaining the effect of the Scheme on their respective shareholders and key managerial personnel among others. A 
copy of the report adopted by the Board of Talace is enclosed as ANNEXURE-5. 

27. The standalone, audited financials of Talace for the financial year ended March 31, 2023 is enclosed as ANNEXURE-6. 

28. Talace does not have any investigations or proceedings pending against it under Sections 206 to 227 of the Act. 

29. To the knowledge of Talace, no winding-up petition (including under Section 433 read with Section 434 of the Companies 
Act, 1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 are pending against Talace. 

30. Talace has filed a copy of the Scheme with the Registrar of Companies, NCT of Delhi & Haryana pursuant to Section 
232(2)(b) of the Act.

Details of Vistara as per Rule 6(3) of the Rules

31. Details of Vistara (i.e. Transferor Company 2 / Applicant Company 2)

Tata SIA Airlines Limited
Corporate Identification No. (CIN) U62200HR2013PLC111543
Permanent Account No. (PAN) AAECT8346F
Incorporation Date November 5, 2013
Type of Company Public Limited Company
Registered Office Address Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, 

Sector – 72, Gurugram, Haryana - 122101. 
Email company.secretary@airvistara.com
Stock Exchange(s) where securities of Vistara 
are listed 

The shares of Vistara are not listed on any Stock Exchange.

mailto:company.secretary%40airvistara.com?subject=
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32. Summary of the main objects as per the memorandum of association of Vistara:

 The main objects as set out in Clause III.(A) of the memorandum of association of Vistara are as under:

“1. To establish, maintain, operate and manage air transport operations including air services, airlines and lines 
of aerial conveyances for the carriage of passengers, baggage, mail, freight or merchandise of every kind and 
description, on short-haul and long-haul flights on scheduled, nonscheduled and chartered domestic (including 
areas not otherwise accessible and difficult terrains) as well as international routes, as may be approved by the 
Government of India or such other competent authority, by and kinds of aircrafts, air planes and/or helicopters for 
commercial or other purposes, whether as principals, agents or otherwise, and to set up flying services, both as 
public and private carriers on national and international routes.

2. To purchase, take on lease and/or hire or otherwise acquire, employ, maintain, work, manage and/or control and 
let on hire, charter, lease and/or demise every form of aerial conveyance for the purpose of transporting or carrying 
passengers, baggage, mail, freight and merchandise of every kind and description, whether as principals, agents or 
otherwise on national and international routes.

3. To carry on the business of providing cabin service, ramp services, hangars, ground haul services, passenger 
services, air cargo handling services and field operation services either by itself or through agents or contractors.”

33. Sub-clause 17 of Clause III.(B) of the memorandum of association of Vistara permits the arrangement envisaged under 
the Scheme and the same has been extracted below:

“17) To acquire, purchase, takeover and/or amalgamate business of companies which under existing circumstances, from 
time to time, may conveniently or advantageously be combined with the business of the Company, to amalgamate 
or merge with companies whose business is so acquired, purchased or taken over and/or to enter into agreement 
with the object of acquisition of such undertaking and/or business.”

34. Main business carried on by Vistara:
 
 Vistara is a full-service airline and a joint venture between Tata Sons and SIA, which operates under the brand of 

‘Vistara’. Vistara is engaged in the business of providing full service scheduled passenger airline services, cargo belly-
hold services and certain other allied businesses.

35. Details of change of name of Vistara during the last five years:

 There has been no change of name of Vistara since its incorporation on November 5, 2013.

36. Details of change in registered office of Vistara during the last five years: 

 The registered office of Vistara was changed from Jeevan Bharti, Tower I, 10th Floor, 124 Connaught Circus, New Delhi 
- 110001 to Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector – 72, Gurugram, Haryana – 122101 
with effect from March 1, 2023.

37. Details of change in objects of Vistara during the last five years: 

 There has been no change in Vistara’s objects during the last five years. 

38. Details of the capital structure of Vistara including authorized, issued, subscribed and paid-up share capital: 

Particulars Amount (in `)
Authorized Share Capital as on August 1, 2023
12,00,00,00,000 equity shares of ` 10/- each. 1,20,00,00,00,000
Total 1,20,00,00,00,000
Issued, Subscribed and Fully Paid-up Share Capital as on August 1, 2023
10,02,00,00,000 fully paid-up equity shares of ` 10/- each. 1,00,20,00,00,000
Total 1,00,20,00,00,000

 Upon the Effective Date, Vistara shall stand dissolved without being wound up.
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39. Names of the promoters of Vistara along with their addresses: 

S.No. Name of the Promoter Address
1. Tata Sons Private Limited Bombay House, 24 Homi Mody Street, Fort, 

Mumbai, Maharashtra – 400001, India
2. Singapore Airlines Limited Airline House, 25 Airline Road, Singapore - 

819829, Singapore

40. Names of the directors of Vistara as on August 1, 2023 along with their addresses:

S.No. Name of the Director and 
Designation

Address

1. Mr. Bhaskar Bhat  
(Chairman and Non-Executive 
Director)

Chaitanya Plot, Park Crescent, Indiranagar, 1st Stage, Bangalore – 
560038, Karnataka

2. Mr. Padmanabhan 
Sankaranarayanan  
(Non-Executive Director)

303 Kanchan Tower, Plot no 9, Sector 25, Nerul East, Navi Mumbai 
400706.

3. Mr. Lik Hsin Lee  
(Non-Executive Director)

14 The Inglewood, Singapore 575043

41. The date of the board meeting at which the Scheme was approved by the Board of Vistara including the names of the 
directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate on 
such resolution: 

 The Scheme was unanimously approved by the Board of Vistara on February 7, 2023. The details of the directors who 
voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such resolution 
are as under:

S. No. Names of the Directors  
(present at the board meeting)

Votes

1. Mr. Bhaskar Bhat For the resolution
2. Mr. Padmanabhan Sankaranarayanan For the resolution
3. Mr. Lik Hsin Lee For the resolution
4. Mr. Som Mittal For the resolution
5. Ms. Sangeeta Pendurkar For the resolution

 All the directors of Vistara were present and participated in the meeting and voted in favour of the resolution approving 
the Scheme. No director voted against the Scheme. Thus, the Scheme was approved unanimously by all the directors 
of Vistara.

42. As on March 31, 2023, Vistara has a total of: (a) six secured creditors representing a total outstanding secured debt of ` 
38,20,08,84,356.25; and (b) 289 unsecured creditors representing a total outstanding unsecured debt of ̀  1,96,54,74,672.

43. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of Vistara 
and their respective relatives: 

 None of the directors and the key managerial personnel of Vistara and their respective relatives have any material 
interests, financial or otherwise in the Scheme, except for Mr. Bhaskar Bhat’s and Mr. Padmanabhan Sankaranarayanan’s 
shareholding in Vistara.
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44. Disclosure about the effect of the Scheme on the following persons in relation to Vistara: 

Effect of the Scheme on Stakeholders

(1) Promoter & Non-Promoter Shareholders

Vistara has one class of shareholders (i.e. equity shareholders).

Tata Sons Private Limited (“Tata Sons”) with its nominees and SIA hold 51% and 49% of the equity share capital of 
Vistara, respectively.

Amalgamation of Vistara into Air India

In terms of Clause 19.1 of Part IV of the Scheme, upon the Effective Date and in consideration of the amalgamation 
of Vistara with Air India, Air India shall, issue and allot equity shares credited as fully paid-up to the extent indicated 
below, to the shareholders of Vistara holding shares and whose name appear in the register of members of Vistara as 
a member of Vistara, or whose names appear as the beneficial owners of the equity shares of Vistara in the records 
of the depositories, in each case, as on the Record Date in the following proportion:
2.5487 fully paid-up equity shares of Air India of ` 4 each for every 1 share of Vistara of ` 10 each.
If any shareholders become entitled to any fractional shares, entitlements or credit on the issue and allotment of 
equity shares by Air India in accordance with the Scheme, the Board of Air India shall not issue fractional share 
certificates to the shareholders. Any fraction arising out of such allotment shall be rounded off to the next higher 
integer.

In terms of Clause 19.8 of Part IV of the Scheme, prior to the Effective Date, Vistara and/or Air India shall be entitled 
to issue any equity securities to any Person in accordance with Applicable Law and in a manner as agreed amongst 
them in writing, for furthering their respective business operations.

In terms of Clause 19.9 of Part IV of the Scheme, if any consolidation, stock split, sub division, reorganization, 
reclassification or other similar action in relation to the share capital of Vistara or Air India, that occurs after the date 
of approval of the Scheme by the Board of Vistara and the Board of Air India, and on or before the Effective Date, 
the share exchange ratio mentioned under Clause 19.1 above shall be subject to equitable adjustments determined 
by the Boards of Vistara and Air India.

Preferential Allotment to SIA:

In terms of Clause 24 of Part IV of the Scheme, as an integral part of the Scheme and upon the Effective Date, 
simultaneously with the allotment of equity shares by Air India to the shareholders of the Transferor Companies 
pursuant to Part III and Part IV of the Scheme, Air India shall issue and allot to SIA on a preferential basis in 
accordance with Applicable Laws, 3,702,338,129 fully paid-up equity shares of face value of ` 4 each (“Preferential 
Equity Shares”) at a price of ` 5.56 per equity share, subject to receipt of Subscription Amount in the Designated 
Bank Account, such that upon issuance and allotment of the SIA Merger Shares and the Preferential Equity Shares 
to SIA, SIA will hold an aggregate of 25.1% of the total issued and paid-up equity share capital of Air India.

The price per share at which Preferential Equity Shares are proposed to be issued has been taken on record and 
approved by the Board of Air India after taking into consideration the (i) valuation report dated February 7, 2023 
provided by PwC Business Consulting Services LLP, a registered valuer that has been prepared in accordance with 
the Act, and (ii) valuation report dated March 13, 2023 provided by RBSA Capital Advisors LLP (Category I SEBI 
registered Merchant Banker) that has been prepared in accordance with the pricing guidelines set out under the 
Indian Foreign Exchange Regulations.

The Subscription Amount shall be paid by SIA to Air India from the bank account of SIA.

Accordingly, upon the Effective Date, Tata Sons and SIA (i.e. the equity shareholders of Vistara) will become equity 
shareholders of Air India.
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(2) Creditors

In terms of Clause 15.8 of Part IV of the Scheme, with effect from the Appointed Date, all debts, liabilities, contingent 
liabilities, provisions, duties and obligations of every kind, nature and description of Vistara whether provided for 
or not in the books of Vistara, and all other liabilities which may accrue or arise after the Appointed Date but which 
relates to the period on or upto the Appointed Date shall, pursuant to the order of the Tribunal or such other competent 
authority as may be applicable under Section 232 and other applicable provisions of the Act, without any further act or 
deed, be transferred or deemed to have been transferred to and vested in and assumed by Air India, so as to become 
as on the Appointed Date, the liabilities and obligations of Air India which undertakes to meet, discharge and satisfy 
the same and it shall not be necessary to obtain the consent of any third party or other person who is a party to any 
contract or arrangement by virtue of which such debts, liabilities and obligations have arisen in order to give effect to 
the provisions of Clause 15.8.

In terms of Clause 15.9 of Part IV of the Scheme, where any of the debt, liabilities, contingent liabilities, duties 
and obligations of Vistara as on the Appointed Date, deemed to be transferred to Air India have been discharged 
by Vistara, as the case may be, after the Appointed Date and prior to the Effective Date, such discharge shall be 
deemed to have been for and on account of Air India, and all loans raised and used and all liabilities and obligations 
incurred by Vistara after the Appointed Date and prior to the Effective Date shall be deemed to have been raised, 
used or incurred for and on behalf of Air India and to the extent they are outstanding on the Effective Date, shall also 
without any further act, deed, matter or thing shall stand transferred to Air India and shall become the liabilities and 
obligations of Air India which undertakes to meet, discharge and satisfy the same and it shall not be necessary to 
obtain the consent of any third party or other person who is a party to any contract or arrangement by virtue of which 
such loans and liabilities have arisen in order to give effect to the provisions of Clause 15.9.

(3) Depositors/ Deposit Trustee

Not Applicable. As on date, Vistara does not have any outstanding public deposits and therefore the effect of the 
Scheme on any depositors and deposit trustee does not arise.

(4) Debenture Holders/ Debenture Trustee

Not Applicable. As on date, Vistara does not have any outstanding debentures and therefore the effect of the Scheme 
on any debenture holders and debenture trustee does not arise.

(5) Employees and Key Managerial Personnel (“KMP”)

In terms of Clause 16.1 of Part IV of the Scheme, upon the Effective Date and with effect from the Effective Date, 
Air India undertakes to engage, without any interruption in service, all employees of Vistara on terms and conditions 
no less favourable than those on which they are engaged by Vistara as on the Effective Date. Air India undertakes 
to continue to abide by any agreement/ settlement or arrangement, if any, entered into or deemed to have been 
entered into by Vistara with any of the aforesaid employees. Air India agrees that the services of all such employees 
with Vistara prior to the transfer shall be taken into account for the purposes of all existing benefits to which the said 
employees may be eligible, including for the purpose of payment of any retrenchment compensation, gratuity and 
other retiral/ terminal benefits.
In terms of Clause 16.2 of Part IV of the Scheme, the accumulated balances, if any, standing to the credit of the 
aforesaid employees in the existing provident fund, gratuity fund and superannuation fund or any equivalent funds 
established under Applicable Laws by whatever name called, of which they are beneficiaries, will be transferred 
respectively to such provident fund, gratuity fund and superannuation funds or any equivalent funds established 
under Applicable Laws by whatever name called nominated by Air India and/ or such new provident fund, gratuity 
fund and superannuation fund or any equivalent funds established under Applicable Laws by whatever name called 
to be established in accordance with Applicable Law and caused to be recognized by the Governmental Authorities, 
by Air India.
In terms of Clause 16.3 of Part IV of the Scheme, Air India shall assume all rights, obligations and liabilities of Vistara, 
in relation to and in connection with any immigration matters, including any programmes, filings, sponsorships, etc.

(6) Directors

In terms of Clause 23.1 of Part IV of the Scheme, upon the Effective Date, Vistara shall stand dissolved without being 
wound up and accordingly, the Board and any committees thereof shall also cease to exist.

45. In compliance with the provisions of section 232(2)(c) of the Act, the Board of Vistara, has adopted a report, inter-alia, 
explaining the effect of the Scheme on their respective shareholders and key managerial personnel among others. A 
copy of the report adopted by the Board of Vistara is enclosed as ANNEXURE-7. 
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46. The standalone, audited financials of Vistara for the financial year ended March 31, 2023 is enclosed as ANNEXURE-8.

47. Vistara does not have any investigations or proceedings pending against it under Sections 206 to 227 of the Act. 

48. To the knowledge of Vistara, no winding-up petition (including under Section 433 read with Section 434 of the Companies 
Act, 1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 are pending against Vistara.

49. Vistara has filed a copy of the Scheme with the Registrar of Companies, NCT of Delhi & Haryana pursuant to Section 
232(2)(b) of the Act.

Details of Air India as per Rule 6(3) of the Rules

50. Details of Air India (i.e. Transferee Company / Applicant Company 3)

Air India Limited
Corporate Identification No. (CIN) U62200HR2007PLC111539
Permanent Account No. (PAN) AACCN6194P
Incorporation Date March 30, 2007
Type of Company Public Limited Company
Registered Office Address Block 4, Vatika One on One, Sector 16, NH 48, Industrial Estate, 

Gurugram, Haryana - 122007
Email company.secretary@airindia.com
Stock Exchange(s) where securities of Air 
India are listed 

The shares of Air India are not listed on any Stock Exchange.

51. Summary of the main objects as per the memorandum of association of Air India:

 The main objects as set out in Clause IV(A) of the memorandum of association of Air India are as under:

“1. To carry on business, in any part of the world as an airline and air transport and to provide air transport services 
and carry out all other forms of aerial work, whether on charter terms or otherwise, and to carry on any other trade 
or business or do anything which is calculated to facilitate or is auxiliary to or associated with such business.

2. To buy, sell, manufacture, recondition, repair, alter, improve, manipulate, prepare for market, let and take on hire, 
and generally deal in all kinds of aircraft and other apparatus of every description capable of being flown or navigated 
in the air whether powered or not and plant, machinery, apparatus, tools, utensils, materials, produce, substances, 
articles and things.

3. To render and provide whether by itself or in association with other carriers all services and facilities as are 
necessary or desirable for the operation of air transport services in any part of the world including but not limited 
to maintenance, servicing and repairing of machinery and equipment, ground and ramp handling operations, 
communication, security, cleaning and facilitation, passenger and cargo handling and storage services, cabin 
cleaning, flight handling and despatch and training of personnel technical or otherwise.

4. To buy, sell or otherwise deal in manufacture, own, repair, maintain, service, garage, and store, vehicles (whether 
commercial or otherwise and whether mechanically propelled or not) machinery, tools, apparatus, equipment 
requisite for or ancillary to the operation, maintenance, repairs and servicing of aircraft, as also for the maintenance 
of repairs and servicing such vehicles and machinery, implements, equipment, components, apparatus and to deal 
in lubricants, fuels and all other things capable of being used with such aircraft, vehicles, machinery and equipment.

5. To provide courier and freighter services directly or through handling agents, delivery agents, monitoring agencies 
and /or franchises in India and /or abroad.

6. To provide for engine, maintenance and overhaul facilities of aircraft equipment and to render such services of an 
ancillary nature.

7. To also carry on business as a low cost carrier on all or any of its routes in addition to its full service operations.

mailto:company.secretary%40airindia.com?subject=
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8. To provide or to do all or any of the activities relating to training, educating, imparting, coaching to students, cadets, 
pilots and technicians connected with Aviation in all respects of aircraft flying certification, aircraft flying licenses, 
aircraft maintenance engineering, aircraft electronics and awarding certificates, diploma, degree to persons, 
employed or desirous of being employed either by the Company or by any other persons.”

52. Sub-clause 40 of Clause IV(B) of the memorandum of association of Air India permits the arrangement envisaged under 
the Scheme and the same has been extracted below:

“40. Subject to the provision of the Companies Act, 2013 to amalgamate with or enter into any joint venture with or co-
operate with or subsidise or assist in any way any company, firm or person, having similar objects to those of the 
Company.”

53. Main business carried on by Air India: 

 Air India is a subsidiary of Talace. Air India and its subsidiaries are engaged in the business of providing full service 
and low cost scheduled passenger airline services, cargo belly-hold services and certain other allied businesses.

54. Details of change of name of Air India during the last five years: 

 Air India was incorporated on March 30, 2007 under the provisions of the Companies Act, 1956 under the name “National 
Aviation Company of India Limited”. Thereafter, on November 24, 2010, its name was changed to its present name i.e. 
“Air India Limited”. Accordingly, there has been no change in the name of Air India during the last five years.

55. Details of change in registered office of Air India during the last five years: 

 The registered office of Air India was changed from Airlines House, 113, Gurudwara Rakabganj Road, New Delhi - 
110001, India to Block 4, Vatika One On One, Sector 16, NH 48, Industrial Estate, Gurugram, Haryana – 122007, with 
effect from March 1, 2023.

56. Details of change in objects of Air India during the last five years: 

 The amendment to the main objects of the Memorandum of Association of Air India Limited was approved in the 17th 
Annual General Meeting held on August 11, 2023 by adding the following clause:

 “To provide or to do all or any of the activities relating to training, educating, imparting, coaching to students, cadets, 
pilots and technicians connected with Aviation in all respects of aircraft flying certification, aircraft flying licenses, aircraft 
maintenance engineering, aircraft electronics and awarding certificates, diploma, degree to persons, employed or 
desirous of being employed either by the Company or by any other persons.”

57. Details of the capital structure of Air India including authorized, issued, subscribed and paid-up share capital: 

Particulars Amount (in `)
Authorized Share Capital as on August 1, 2023
36,00,00,00,000 equity shares of ` 10/- each 3,60,00,00,00,000
19,00,00,00,000 preference shares of ` 10/- each 1,90,00,00,00,000
Total 5,50,00,00,00,000
Issued, Subscribed and Paid-up Share Capital as on August 1, 2023
35,36,02,20,000 equity shares of ` 10/- each 3,53,60,22,00,000
5,00,00,00,000 preference shares of ` 10/- each 50,00,00,00,000
Total 4,03,60,22,00,000

 Upon the Effective Date, Tata Sons and SIA (i.e. the equity shareholders of Vistara) will become equity shareholders of 
Air India in the manner set out in the Scheme.
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58. Names of the promoters of Air India along with their addresses:

S.No. Name of the Promoter Address
1. Talace Private Limited 2nd Floor, Block 4, Vatika One On One, 

Gurugram, Haryana - 122007.

59. Names of the directors of Air India as on August 1, 2023 along with their addresses: 

S.No. Name of the Director and 
Designation

Address

1. Mr. Natarajan Chandrasekaran 
(Chairman and Non-Executive 
Director)

4th Floor, Bombay House, 24 Homi Mody Street, Mumbai 400001

2. Mr. Campbell Wilson  
(Executive Director)

6th Floor, Vatika One on One, Block IV, Sector 16, NH-48, Industrial 
Estate, Gurugram, Haryana, 122007

3. Mr. Sanjiv Mehta  
(Independent Director)

E-5703, World Crest, S.B. Road, Near Kamala Mill, Lower Parel, 
Mumbai 400013

4. Mrs. Alice Vaidyan  
(Independent Director)

283, Tahnee Heights, Napeansea Road, Mumbai 400006

5. Mr. P.R. Ramesh  
(Independent Director)

532, Defence Colony, Sainikpuri, Secunderabad, Hyderabad - 
500094, Telagana 

60. The date of the board meeting at which the Scheme was approved by the Board of Air India including the names of the 
directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate on 
such resolution:

 The Scheme was unanimously approved by the Board of Air India on February 7, 2023. The details of the directors who 
voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such resolution 
are as under:

S. No. Names of the Directors  
(present at the board meeting)

Votes

1. Mr. Natarajan Chandrasekaran For the resolution
2. Mr. Campbell Wilson For the resolution
3. Mr. Sanjiv Mehta For the resolution
4. Mrs. Alice Vaidyan For the resolution
5. Mr. P R Ramesh For the resolution

 All directors present in the meeting participated and voted in favour of the resolution approving the Scheme. No director 
voted against the Scheme. Thus, the Scheme was approved unanimously by all the directors of Air India.

61. As on March 31, 2023, Air India (a) does not have any secured creditors; and (b) has 1,808 unsecured creditors 
representing a total outstanding unsecured debt of ` 211,84,71,16,439/-.

62. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of Air India 
and their respective relatives: 

 None of the directors and the key managerial personnel of Air India and their respective relatives have any material 
interests, financial or otherwise in the Scheme.

63. Disclosure about the effect of the Scheme on the following persons in relation to Air India: 

Effect of the Scheme on Stakeholders

(1) Promoter & Non-Promoter Shareholders

Air India has two classes of shareholders (i.e. equity and preference shareholders) and is a subsidiary of Talace.
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Reorganisation and Reduction of share capital of Air India:

(a) In terms of Clause 4.1 of Part II of the Scheme, upon the Effective Date and with effect from the Appointed Date, 
the reorganisation and reduction of the share capital of Air India shall be undertaken by:
• Writing down the total amount appearing in “Other Equity on Disinvestment” with a corresponding 

adjustment against the “Retained Earnings” of Air India, which has been considered prudent by the Board 
of Air India;

• Cancelling/extinguishing ` 6 per share of the issued, subscribed and paid up equity share capital of Air 
India by setting off a sum of ` 2,12,16,13,20,000 against the “Retained Earnings” of Air India, without 
payment of any consideration or outflow or payment of funds of any kind to the shareholders of Air India;

resulting in the reduction of the issued, subscribed and paid up equity share capital of Air India from  
` 3,53,60,22,00,000 consisting of 35,36,02,20,000 equity shares of ` 10 to ` 1,41,44,08,80,000 divided into 
35,36,02,20,000 fully paid-up equity shares of ` 4 each.
Such reorganisation and reduction shall be effected by debiting the equity share capital and “Other Equity on 
Disinvestment”, and crediting the sums to “Retained Earnings”.

(b) In terms of Clause 4.2 of Part II of the Scheme, the reorganisation and reduction of the share capital would 
result in the balance sheet providing an appropriate representation of the net available assets of Air India and 
its financial position. The aforesaid reorganisation and reduction does not involve payment of any consideration 
or out flow or payment of funds of any kind to the shareholders of Air India and the equity shareholders of Air 
India would continue to hold the same number of shares before and after the aforesaid reorganisation and 
reduction.

(c) In terms of Clause 4.3 of Part II of the Scheme, consequent to the aforesaid reorganisation and reduction, the 
authorised and paid-up share capital of Air India shall be as under:
 
Share Capital Amount (in `)
Authorised Share Capital
90,00,00,00,000 equity shares of ` 4 each 3,60,00,00,00,000
19,00,00,00,000 preference shares of ` 10 each 1,90,00,00,00,000
Total 5,50,00,00,00,000
Issued, Subscribed and Paid-up Share Capital
35,36,02,20,000 equity shares of ` 4 each 1,41,44,08,80,000
5,00,00,00,000 preference shares of ` 10 each 50,00,00,00,000
Total 1,91,44,08,80,000

(d) In terms of Clause 4.7 of Part II of the Scheme, prior to the Effective Date, if Air India undertakes issuance of any 
equity securities to any Person in accordance with Applicable Law, Clauses 4.1 and 4.3 of Part II of the Scheme 
shall stand automatically amended to reflect the revised details of share capital and accounting treatment in the 
books of Air India.

Amalgamation of Talace into Air India

(a) In terms of Clause 9.1 of Part III of the Scheme, upon the Effective Date and in consideration of the amalgamation 
of Talace with Air India, Air India shall, issue and allot equity shares credited as fully paid-up to the extent 
indicated below, to the shareholders of Talace holding shares and whose name appear in the register of 
members of Talace as a member of Talace, or whose names appear as the beneficial owners of the equity 
and preference shares of Talace in the records of the depositories, in each case, as on the Record Date in the 
following proportion:

6.2709 fully paid-up equity shares of Air India of ` 4 each for every 1 equity share of Talace of ` 10 each and for 
every 1 preference share of Talace of ` 10 each.

(b) If any shareholders become entitled to any fractional shares, entitlements or credit on the issue and allotment of 
equity shares by Air India in accordance with the Scheme, the Board of Air India shall not issue fractional share 
certificates to the shareholders. Any fraction arising out of such allotment shall be rounded off to the next higher 
integer.
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(c) If any consolidation, stock split, sub division, reorganization, reclassification or other similar action in relation 
to the share capital of Talace or Air India, that occurs after the date of approval of the Scheme by the Board 
of Talace and the Board of Air India, and on or before the Effective Date, the share exchange ratio mentioned 
under Clause 9.1 of Part III of the Scheme shall be subject to equitable adjustments determined by the Boards 
of Talace and Air India.

(d) Upon the Effective Date and simultaneous to the equity shares being issued by Air India as per Clause 9.1 of 
Part III of the Scheme, the equity shares of Air India held by Talace and its nominees shall be cancelled and 
extinguished without any further act or deed. Accordingly, the share capital of Air India shall stand reduced.

Amalgamation of Vistara into Air India

(a) In terms of Clause 19.1 of Part IV of the Scheme, upon the Effective Date and in consideration of the 
amalgamation of Vistara with Air India, Air India shall, issue and allot equity shares credited as fully paid-up 
to the extent indicated below, to the shareholders of Vistara holding shares and whose name appear in the 
register of members of Vistara as a member of Vistara, or whose names appear as the beneficial owners of the 
equity shares of Vistara in the records of the depositories, in each case, as on the Record Date in the following 
proportion:

2.5487 fully paid-up equity shares of Air India of ` 4 each for every 1 share of Vistara of ` 10 each.

(b) If any shareholders become entitled to any fractional shares, entitlements or credit on the issue and allotment of 
equity shares by Air India in accordance with the Scheme, the Board of Air India shall not issue fractional share 
certificates to the shareholders. Any fraction arising out of such allotment shall be rounded off to the next higher 
integer.

(c) If any consolidation, stock split, sub division, reorganization, reclassification or other similar action in relation 
to the share capital of Vistara or Air India, that occurs after the date of approval of the Scheme by the Board 
of Vistara and the Board of Air India, and on or before the Effective Date, the share exchange ratio mentioned 
under Clause 19.1 of Part IV of the Scheme shall be subject to equitable adjustments determined by the Boards 
of Vistara and Air India.

Preferential Allotment to SIA:

(a) In terms of Clause 24 of Part IV of the Scheme, as an integral part of the Scheme and upon the Effective 
Date, simultaneously with the allotment of equity shares by Air India to the shareholders of the Transferor 
Companies pursuant to Part III and Part IV of the Scheme, Air India shall issue and allot to SIA on a preferential 
basis in accordance with Applicable Laws, 3,702,338,129 fully paid-up equity shares of face value of ` 4 each 
(“Preferential Equity Shares”) at a price of ` 5.56 per equity share, subject to receipt of Subscription Amount 
in the Designated Bank Account, such that upon issuance and allotment of the SIA Merger Shares and the 
Preferential Equity Shares to SIA, SIA will hold an aggregate of 25.1% of the total issued and paid-up equity 
share capital of Air India.

(b) The price per share at which Preferential Equity Shares are proposed to be issued has been taken on record 
and approved by the Board of Air India after taking into consideration the (i) valuation report dated February 
7, 2023 provided by PwC Business Consulting Services LLP, a registered valuer that has been prepared in 
accordance with the Act, and (ii) valuation report dated March 13, 2023 provided by RBSA Capital Advisors LLP 
(Category I SEBI registered Merchant Banker) that has been prepared in accordance with the pricing guidelines 
set out under the Indian Foreign Exchange Regulations.

(c) The Subscription Amount shall be paid by SIA to Air India from the bank account of SIA.

(2) Creditors

In terms of Clause 5.8 of Part III and Clause 15.8 of Part IV of the Scheme, with effect from the Appointed Date, 
all debts, liabilities, contingent liabilities, provisions, duties and obligations of every kind, nature and description of 
Talace and Vistara whether provided for or not in the books of Talace and Vistara, and all other liabilities which may 
accrue or arise after the Appointed Date but which relates to the period on or upto the Appointed Date shall, pursuant 
to the order of the Tribunal or such other competent authority as may be applicable under Section 232 and other 
applicable provisions of the Act, without any further act or deed, be transferred or deemed to have been transferred 
to and vested in and assumed by Air India, so as to become as on the Appointed Date, the liabilities and obligations 
of Air India which undertakes to meet, discharge and satisfy the same and it shall not be necessary to obtain the 
consent of any third party or other person who is a party to any contract or arrangement by virtue of which such debts, 
liabilities and obligations have arisen in order to give effect to the provisions of Clause 5.8 and Clause 15.8.
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In terms of Clause 5.9 of Part III and Clause 15.9 of Part IV of the Scheme, where any of the debt, liabilities, 
contingent liabilities, duties and obligations of Talace and Vistara as on the Appointed Date, deemed to be transferred 
to Air India have been discharged by Talace and Vistara, as the case may be, after the Appointed Date and prior 
to the Effective Date, such discharge shall be deemed to have been for and on account of Air India, and all loans 
raised and used and all liabilities and obligations incurred by Talace and Vistara after the Appointed Date and prior 
to the Effective Date shall be deemed to have been raised, used or incurred for and on behalf of Air India and to 
the extent they are outstanding on the Effective Date, shall also without any further act, deed, matter or thing shall 
stand transferred to Air India and shall become the liabilities and obligations of Air India which undertakes to meet, 
discharge and satisfy the same and it shall not be necessary to obtain the consent of any third party or other person 
who is a party to any contract or arrangement by virtue of which such loans and liabilities have arisen in order to give 
effect to the provisions of Clause 5.9 and Clause 15.9.

(3) Depositors/ Deposit Trustee

Not Applicable. As on date, Air India does not have any outstanding public deposits and therefore the effect of the 
Scheme on any depositors and deposit trustee does not arise.

(4) Debenture Holders/ Debenture Trustee

Not Applicable. As on date, Air India does not have any outstanding debentures and therefore the effect of the 
Scheme on any debenture holders and debenture trustee does not arise.

(5) Employees and Key Managerial Personnel (“KMP”)

The Scheme will not have any effect on the employees (including KMPs) of Air India since the employees (including 
KMPs) of Air India shall remain with Air India and shall not be transferred pursuant to the Scheme.

(6) Directors

The Scheme will not have any effect on the directors since the Board shall continue to exist.

64. In compliance with the provisions of section 232(2)(c) of the Act, the Board of Air India, has adopted a report, inter-alia, 
explaining the effect of the Scheme on their respective shareholders and key managerial personnel among others. A 
copy of the report adopted by the Board of Air India is enclosed as ANNEXURE-9. 

65. The standalone, audited financials of Air India for the financial year ended March 31, 2023 is enclosed as ANNEXURE-10.

66. Air India does not have any investigations or proceedings pending against it under Sections 206 to 227 of the Act. 

67. To the knowledge of Air India, no winding-up petition (including under Section 433 read with Section 434 of the Companies 
Act, 1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 are pending against Air 
India. 

68. Air India has filed a copy of the Scheme with the Registrar of Companies, NCT of Delhi & Haryana pursuant to Section 
232(2)(b) of the Act. 

69. Relationship between the Companies that are parties to the Scheme

 All the Companies are part of the Tata Group, and are related to one another in the following manner:

 Talace is a wholly owned subsidiary of Tata Sons, with Tata Sons (along with its individual nominee shareholder) holding 
100% of the equity and preference share capital of Talace, aggregating: (a) 378,32,00,000 equity shares having a face 
value of ` 10/- each; and (b) 170,00,00,000 preference shares having a face value of ` 10/- each. 

 Talace is the holding company of Air India, which holds, shareholding of: (a) 100% (one hundred percent) in Air India 
Express Limited; (b) 100% (one hundred percent) in AIX Connect Private Limited (previously, AirAsia (India) Private 
Limited) and (c) 50% (fifty percent) in Air India SATS Airport Services Private Limited.

 Vistara is a joint venture between Tata Sons and SIA, with Tata Sons and SIA (along with individual nominee shareholders) 
holding 51% and 49% of the equity share capital of Vistara, respectively, aggregating to Tata Sons and SIA respectively 
holding 511,01,99,988 and 490,98,00,000 equity shares having a face value of ` 10/- each. 
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70. Description of the Scheme

 The Scheme is presented pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Act for the (a) reorganisation and reduction of share capital of Air India; (b) amalgamation of Talace with Air India; (c) 
amalgamation of Vistara with Air India; and (d) preferential allotment of equity shares of Air India to SIA. Additionally, the 
Scheme also provides for various other matters consequential or otherwise integrally connected with the Scheme.

71. Rationale and benefits of the Scheme 

 All the Companies are part of the Tata Group (Tata Sons Private Limited being the ultimate holding company for Air 
India, Talace and Vistara) and, other than Talace, are engaged in the similar line of business, i.e., aviation. The Tata 
Group is now desirous of consolidating operations of these companies as they are engaged in similar businesses to 
realise benefits of larger scale of operations, operational synergies and efficiencies. This would enhance the returns and 
benefits for all stakeholders of the Parties and their consumers. The benefits of the proposed consolidation include:

(a) Streamlining of the corporate structure and consolidation of assets and liabilities of the group; 

(b) Strengthening of the combined entity in the industry in terms of network fleet and footprint, revenue, and business 
volume share for improved efficiencies;

(c) Providing superior service and experience to customers both in domestic and international markets;

(d) Enhanced organizational leadership, arising from the combination of people with diverse skills, talent and industry 
experience; 

(e) Cost saving through legal entity rationalisation and consolidation of support functions, and business processes; and

(f) Efficient leverage of combined asset and capital base. The combined company shall have better borrowing capacity, 
to expand its business at a faster rate.

 In consideration of the above-mentioned business rationale and related benefits, the Scheme is being proposed in 
accordance with the terms set out in the Scheme.

72. Appointed Date, Effective Date, Record Date and Share Exchange Ratio and Other Considerations:

 Appointed Date: shall mean the opening hours of November 29, 2022.

 Effective Date: shall mean the 10th business day from the completion of the last of the conditions set out in Clause 28 of
 Part VI of the Scheme. The Scheme shall be operative from the Effective Date and effective from the Appointed Date.

 Please refer to Para 77(b) of the Explanatory Statement which sets out Clause 28 of Part VI of the Scheme titled 
‘Conditions Precedent to the Scheme’.

 Record Date: shall mean the date mutually agreed between the Companies, for the purpose of determining names of 
shareholders of the Transferor Companies, as the case may be, who shall be entitled to receive shares of Air India upon 
the Effective Date. 

73. Share Exchange Ratio / Consideration

 The report dated February 7, 2023 recommending the share exchange ratios for the proposed amalgamation of Talace 
and Vistara into Air India and valuation for the preferential allotment by Air India to Singapore Airlines Limited (“SIA”) 
read with the corrigendum dated June 2, 2023 (“Valuation Report”), both issued by PwC Business Consulting Services 
LLP, Registered Valuer, recommended the share exchange ratios for the amalgamation of Talace into Air India as: 

(i) 62,709 equity shares of Air India (of ̀  10/- each fully paid up) for every 10,000 equity shares of Talace (of ̀  10/- each 
fully paid up); and

(ii) 62,709 equity shares of Air India (of ` 10/- each fully paid up) for every 10,000 preference shares of Talace (of  
` 10/- each fully paid up).

 The Valuation Report recommended the share exchange ratio for the amalgamation of Vistara into Air India as 25,487 
equity shares of Air India (of ` 10/- each fully paid up) for every 10,000 equity shares of Vistara (of ` 10/- each fully paid 
up).
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 The Valuation Report also acknowledges that the face value of the equity shares of Air India shall be reduced from  
` 10/- each to ` 4/- each prior to the amalgamation of Talace and Vistara into Air India. Accordingly, Clause 9.1 of Part 
III and Clause 19.1 of Part IV of the Scheme captures the share exchange ratios after taking into account the reduction 
of share capital of Air India. 

 For the purpose of the Preferential Allotment to SIA by Air India, valuation has been carried out by RBSA Capital 
Advisors LLP, SEBI Registered Category I Merchant Banker, pursuant to regulations issued under the Foreign Exchange 
Management Act, 1999.

 The clarification letter dated August 3, 2023 to the Valuation Report, issued by PwC Business Consulting Services LLP, 
Registered Valuer, clarifies that while at the time of issuance of the Valuation Report the face value of the paid-up equity 
share of Air India was and continues to be ` 10 per equity share, the valuers have considered the reduction of face value 
of the paid-up equity share from ` 10 per equity share to ` 4 per equity share of Air India in their assumptions for arriving 
at the value per share of Air India, Talace and Vistara and the share exchange ratios as detailed in the Valuation Report.

 As a result of reduction of the face value of the paid-up equity share of Air India as set out in the Scheme, there will not 
be any change in the recommended share exchange ratios for the amalgamation of Talace and Vistara with Air India. 
Therefore, the proposed share exchange ratios mentioned in the Scheme are consistent with the share exchange ratios 
recommended in the Valuation Report.

74. Salient Features of the Scheme:

 A.  The Scheme is divided into the following parts:

PART I – definitions, interpretations, share capital and operation of Scheme;
PART II – reorganisation and reduction of share capital of Air India;
PART III – amalgamation of Talace with Air India;
PART IV – amalgamation of Vistara with Air India;
PART V – preferential allotment by Air India to SIA; and
PART VI – general terms and conditions.

 B.  Part I - Definitions, Interpretations, Share Capital and Operation of Scheme:
 
 Clause 1.1.3 of Part I of the Scheme defines Appointed Date as shall mean opening hours of November 29, 2022, 

or such other date as may be agreed by the Boards of the respective Parties and approved by the Tribunal;

 Clause 1.1.11 of Part I of the Scheme defines “Effective Date” as “shall mean the 10th (tenth) business day from the 
completion of the last of the conditions set out in Clause 28 of part VI of the Scheme. The Scheme shall be operative 
from the Effective Date and effective from the Appointed Date and any references in this Scheme to “upon this 
Scheme becoming effective” or “coming into effect of this Scheme” or “the Scheme becoming effective” or “Scheme 
becomes effective” or “effectiveness of this Scheme” or likewise, means and refers to the Effective Date;

 Please refer to Para 77(b) of the Explanatory Statement which sets out Clause 28 of part VI of the Scheme titled 
‘Conditions Precedent to the Scheme’.

 C.  Part II of the Scheme – Reorganisation and reduction of the share capital of Air India
 
 In terms of Clause 4.1 of Part II of the Scheme, upon the Scheme becoming effective and with effect from the 

Appointed Date, the reorganisation and reduction of the share capital of Air India shall be undertaken by:

(i) Writing down the total amount appearing in Other Equity on Disinvestment with a corresponding adjustment 
against the Retained Earnings of Air India, which has been considered prudent by the Board of Air India;

(ii) Cancelling / extinguishing ` 6/- (Rupees Six) per share of the issued, subscribed and paid up equity share 
capital of Air India by setting off a sum of ` 2,12,16,13,20,000/- (Rupees Twenty One Thousand Two Hundred 
Sixteen Crores Thirteen Lacs Twenty Thousand Only) against the Retained Earnings of Air India, without 
payment of any consideration or outflow or payment of funds of any kind to the shareholders of Air India.

 resulting in the reduction of the issued, subscribed and paid up equity share capital of Air India from  
` 3,53,60,22,00,000/- (Rupees Thirty Five Thousand Three Hundred Sixty Crores Twenty Two Lacs Only) consisting 
of 35,36,02,20,000 (Three Thousand Five Hundred Thirty Six Crores Two Lacs Twenty Thousand) equity shares of 
` 10/- (Rupees Ten) to ` 1,41,44,08,80,000/- (Rupees Fourteen Thousand One Hundred Forty Four Crores Eight 
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Lacs Eighty Thousand Only) divided into 35,36,02,20,000 (Three Thousand Five Hundred Thirty Six Crores Two 
Lacs Twenty Thousand) fully paid-up equity shares of ` 4/- (Rupees Four) each.

 Please refer to Para 76 of the Explanatory Statement for additional details regarding the reorganisation and 
reduction of share capital of Air India.

 
D. Part III of the Scheme - Amalgamation of Talace with Air India

 In terms of Clause 5.1 of Part III of the Scheme, with effect from the Appointed Date and pursuant to Sections 230 
to 232 and other applicable provisions of the Act and Applicable Laws, and subject to the provisions of this Scheme, 
Talace shall stand amalgamated with Air India as a going concern and the business of Talace (including all assets, 
property, liabilities and obligations of Talace) shall, without any further act, instrument or deed, stand transferred to 
and vested in or be deemed to have been transferred to and vested in Air India, so as to become, as and from the 
Appointed Date, the business (including assets, property, liabilities and obligations, as the case may be) of Air India, 
by virtue of operation of law, and in the manner provided in this Scheme.

 In terms of Clause 9.1 of Part III of the Scheme, upon the Scheme becoming effective and in consideration of the 
amalgamation of Talace with Air India, Air India shall, without further application or deed, issue and allot equity 
shares credited as fully paid-up to the extent indicated below, to the shareholders of Talace holding shares and 
whose name appear in the register of members of Talace as a member of Talace, or whose names appear as the 
beneficial owners of the equity and preference shares of Talace in the records of the depositories, in each case, as 
on the Record Date in the following proportion:

 6.2709 (six point two seven zero nine) fully paid-up equity shares of Air India of ` 4/- (Rupees Four) each for every 
1 (one) equity share of Talace of ` 10/- (Rupees Ten) each and for every 1 (one) preference share of Talace of  
` 10/- (Rupees Ten) each. 

 In terms of Clause 12.1 of Part III of the Scheme, upon the Scheme becoming effective and simultaneous to the 
equity shares being issued by Air India, the equity shares of Air India held by Talace and its nominees shall be 
cancelled and extinguished without any further act or deed. Accordingly, the share capital of Air India shall stand 
reduced.

 In terms of Clause 14.1 of Part III of the Scheme, on the Scheme becoming effective, Talace shall stand dissolved 
without winding up and the Board and any committees thereof of Talace shall without any further act, instrument 
or deed be and stand discharged. Pursuant to the Scheme coming into effect, the equity shares and all preference 
shares of Talace shall stand cancelled. On and from the Effective Date, the name of Talace shall be struck off from 
the records of the RoC.

 E.  Part IV of the Scheme - Amalgamation of Vistara with Air India

 In terms of Clause 15.1 of Part III of the Scheme, with effect from the Appointed Date and pursuant to Sections 230 
to 232 and other applicable provisions of the Act and Applicable Laws, and subject to the provisions of this Scheme, 
Vistara shall stand amalgamated with Air India as a going concern and the business of Vistara (including all assets, 
property, liabilities and obligations of Vistara) shall, without any further act, instrument or deed, stand transferred to 
and vested in or be deemed to have been transferred to and vested in Air India, so as to become, as and from the 
Appointed Date, the business (including assets, property, liabilities and obligations, as the case may be) of Air India, 
by virtue of operation of law, and in the manner provided in this Scheme.

 In terms of Clause 19.1 of Part III of the Scheme, upon the Scheme becoming effective and in consideration of 
the amalgamation of Vistara with Air India, Air India shall, without further application or deed, issue and allot equity 
shares credited as fully paid-up to the extent indicated below, to the shareholders of Vistara holding shares and 
whose name appear in the register of members of Vistara as a member of Vistara, or whose names appear as the 
beneficial owners of the equity and preference shares of Vistara in the records of the depositories, in each case, as 
on the Record Date in the following proportion:

 2.5487 (two point five four eight seven) fully paid-up equity shares of Air India of ` 4/- (Rupees Four) each for every 
1 (one) share of Vistara of ` 10/- (Rupees Ten) each.

 In terms of Clause 23.1 of Part III of the Scheme, on the Scheme becoming effective, Vistara shall stand dissolved 
without winding up and the Board and any committees thereof of Vistara shall without any further act, instrument 
or deed be and stand discharged. Pursuant to the Scheme coming into effect, the equity shares and all preference 
shares of Vistara shall stand cancelled. On and from the Effective Date, the name of Vistara shall be struck off from 
the records of the RoC.
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 F.  Part V of the Scheme – Preferential allotment by Air India to SIA

 In terms of Clause 24.1 of Part V of the Scheme, as an integral part of the Scheme and upon this Scheme becoming 
effective, simultaneously with the allotment of equity shares by Air India to the shareholders of the Transferor 
Companies pursuant to Part III and Part IV of the Scheme, Air India shall issue and allot to SIA on a preferential 
basis in accordance with Applicable Laws, 3,702,338,129 (Three Hundred Seventy Crores Twenty Three Lacs 
Thirty Eight Thousand One Hundred Twenty Nine Only) fully paid-up equity shares of face value of ` 4/- (Rupees 
Four) each (Preferential Equity Shares) at a price of ` 5.56/- (Rupees five point five six) per equity share, subject to 
receipt of Subscription Amount in the Designated Bank Account, such that upon issuance and allotment of the SIA 
Merger Shares and the Preferential Equity Shares to SIA, SIA will hold an aggregate of 25.1% (Twenty Five Point 
One Percent) of the total issued and paid-up equity share capital of Air India.

 The price per share at which Preferential Equity Shares are proposed to be issued has been taken on record and 
approved by the Board of Air India after taking into consideration the (i) valuation report dated February 7, 2023 
provided by PwC Business Consulting Services LLP, a registered valuer that has been prepared in accordance with 
the Act, and (ii) valuation report dated March 13, 2023 provided by RBSA Capital Advisors LLP (Category I SEBI 
registered Merchant Banker) that has been prepared in accordance with the pricing guidelines set out under the 
Indian Foreign Exchange Regulations.

 The Subscription Amount shall be paid by SIA to Air India from the bank account of SIA.

 YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED WITH THE 
PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF THE SALIENT EXTRACTS THEREOF.

75. Summary of the Valuation Report including basis of valuation of the Registered Valuer:

 Please refer to Paragraph No. 73 above dealing with Share Exchange Ratio/ Consideration.

76. Details of capital or debt restructuring, if any: 

(i) The Scheme does not contemplate any scheme of corporate debt restructuring as provided for under Section 
230(2)(c) of the Act or any buy-back of shares within the meaning of Section 68 of the Act.

(ii) In relation to the reorganisation and reduction of the share capital of Air India as contemplated under Part II of the 
Scheme, upon the Effective Date and with effect from the Appointed Date, the reorganisation and reduction of the 
share capital of Air India shall be undertaken by:

• Writing down the total amount appearing in “Other Equity on Disinvestment” with a corresponding adjustment 
against the “Retained Earnings” of Air India, which has been considered prudent by the Board of Air India;

• Cancelling/extinguishing ̀  6 per share of the issued, subscribed and paid up equity share capital of Air India by 
setting off a sum of ` 2,12,16,13,20,000 against the “Retained Earnings” of Air India, without payment of any 
consideration or outflow or payment of funds of any kind to the shareholders of Air India.

 resulting in the reduction of the issued, subscribed and paid up equity share capital of Air India from ̀  3,53,60,22,00,000 
consisting of 35,36,02,20,000 equity shares of ` 10 to ` 1,41,44,08,80,000 divided into 35,36,02,20,000 fully paid-
up equity shares of ` 4 each.

 Such reorganisation and reduction shall be effected by debiting the equity share capital and “Other Equity on 
Disinvestment”, and crediting the sums to “Retained Earnings”.

(iii) the reorganisation and reduction of the share capital would result in the balance sheet providing an appropriate 
representation of the net available assets of Air India and its financial position. The aforesaid reorganisation and 
reduction does not involve payment of any consideration or cash out flow or payment of funds of any kind to the 
shareholders of Air India and the equity shareholders of Air India would continue to hold the same number of shares 
before and after the aforesaid reorganisation and reduction.
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(iv) consequent to the aforesaid reorganisation and reduction, the authorised and paid-up share capital of Air India shall 
be as under:

Share Capital Amount (in `)
Authorised Share Capital
90,00,00,00,000 equity shares of ` 4 each 3,60,00,00,00,000
19,00,00,00,000 preference shares of ` 10 each 1,90,00,00,00,000
Total 5,50,00,00,00,000
Issued, Subscribed and Paid-up Share Capital
35,36,02,20,000 equity shares of ` 4 each 1,41,44,08,80,000
5,00,00,00,000 preference shares of ` 10 each 50,00,00,00,000
Total 1,91,44,08,80,000

(v) pursuant to the above, following entry is proposed to give effect to the reorganisation and reduction of share capital 
of the Applicant Company 3:

Equity Share Capital A/c Dr.
Other Equity on Disinvestment A/c Dr.
To Retained Earnings A/c   Cr.

(Being reorganisation and reduction of share capital of the Transferee Company as per the Scheme as approved 
by Tribunal) 

(vi) That in relation to the amalgamation of Talace into Air India as contemplated under Part III of the Scheme, upon the 
Effective Date and simultaneous to the equity shares being issued by Air India, the equity shares of Air India held 
by Talace and its nominee shall be cancelled and extinguished without any further act or deed and accordingly, the 
share capital of Air India shall stand reduced.

(vii) The Scheme does not contemplate any debt restructuring nor are any of the Companies undergoing any debt 
restructuring.

77. Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental authorities 
required, received or pending for the proposed Scheme:

a) The registered office of the Companies are situated in Gurugram, Haryana and accordingly, the joint first motion 
application was filed by the Companies with the Tribunal, on May 24, 2023. Consequently, the Tribunal pursuant 
to its order dated July 21, 2023, has directed, inter alia, that the respective meetings of the shareholders of the 
Companies, be dispensed with and that the meetings of the secured and unsecured creditors of Vistara and the 
meeting of the unsecured creditors of Air India, be convened on September 23, 2023.

b) The Scheme shall become effective on the 10th business day from the completion of the last of the conditions set 
out in Clause 28 of Part VI of the Scheme titled “Conditions Precedent to the Scheme”. Clause 28 of Part VI states 
that the Scheme shall be conditional upon and subject to, inter alia:

(i) the Scheme being approved by the requisite majorities in number and value of such classes of shareholders 
and/or creditors of the Companies as may be required as per the direction of the Tribunal;

(ii) the Scheme being sanctioned by the Tribunal as required under applicable law;

(iii) the consent of the Competition Commission of India (“CCI”), and the Directorate General of Civil Aviation 
(along with the Ministry of Civil Aviation, Government of India) as required under applicable law, and the 
Department for Promotion of Industry and Internal Trade, Ministry of Commerce and Industry, Government 
of India as required under the provisions of the Indian foreign exchange regulations in connection with the 
transactions contemplated under the Scheme shall have been received; and

(iv) the certified copies of the order of the Tribunal sanctioning the Scheme being filed with the RoC by each of the 
Companies.

c) The Proposed Transaction was notified to the CCI in Form II on April 18, 2023 and the approval is awaited. The 
proposed combination notified to CCI relates to (a) the amalgamation of Vistara into Air India, with Air India being 
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the surviving entity (“Merged Entity”); and (b) in consideration of the amalgamation, the acquisition of shares in the 
Merged Entity by SIA and Tata Sons; and (c) acquisition of additional shares in the Merged Entity by SIA pursuant 
a preferential allotment (“Proposed Transaction”). As a result of the Proposed Transaction. Tata Sons will hold at 
least 51% of the total issued and paid-up equity share capital of the Merged Entity and will continue to retain control 
over Air India and its subsidiaries, whereas SIA will hold a minority stake, i.e. 25.1% of the total issued and paid-up 
equity share capital of the Merged Entity.

d) Air India has obtained a certificate dated May 13, 2023 from its statutory auditor certifying that the accounting 
treatment in the Scheme is compliant with applicable accounting standards, enclosed as ANNEXURE 11.

e) The Scheme does not in any way violate, override or circumvent any provision of the Act and the rules and 
regulations issued thereunder.

78. Inspection of Documents: Copies of the following documents will be open for inspection to the secured creditors of 
Vistara at its registered office at Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector – 72, Gurugram, 
Haryana – 122101 on all days except Saturday, Sunday and public holidays between 11:00 A.M. and 1:00 P.M.:

a) Certificate of incorporation, the certificate for commencement of business, certificate of change of registered office 
along with the memorandum of association and articles of association of each of the Companies;

b) Annual reports of the Companies for the last three financial years ended March 31, 2023, March 31, 2022 and 
March 31, 2021;

c) Extracts of the resolutions, all dated February 7, 2023 passed by the board of directors’ of the Companies, inter alia, 
approving the Scheme;

d) Extracts of the resolutions, all dated February 7, 2023 passed by the Audit Committee’s of Vistara and Air India, 
recommending the Scheme;

e) Consolidated, audited financials of Air India for the financial year ended March 31, 2023;

f) any other contracts or agreements material to the Scheme; and 

g) Paper books filed in CA (CAA) No. 28/CHD/HRY/2022 including the joint first motion application along with 
annexures.

For Tata SIA Airlines Limited
Sd/-

Niyant Maru
(Authorized Signatory)

Dated this 16th day of August, 2023.

Registered Office: Intellion Edge, Tower A, 9th & 10th Floor, South Peripheral Road, Sector – 72, Gurugram, Haryana – 
122101

CIN: U62200HR2013PLC111543
Email: nclt.meeting@airvistara.com
Website: www.airvistara.com

mailto:nclt.meeting%40airvistara.com?subject=
www.airvistara.com
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)

Under Sections 230 to 232 of the
Companies Act, 2013 read with Rules
3 and 5 of the Companies
(Compromises, Arrangements and
Amalgamations) Rules, 2016

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT OF:

Talace Private Limited
with its registered office at
2nd Floor, Block 4, Vatika One On One,
Gurugram, Haryana - 122007.
CIN: U74999HR2020PTC111111
PAN: AAICT0139L

…Applicant Company No. 1/Transferor Company No. 1
And

Tata SIA Airlines Limited
with its registered office at
Intellion Edge, Tower A, 9th & 10th Floor,
South Peripheral Road, Sector – 72,
Gurugram, Haryana - 122101.
CIN: U62200HR2013PLC111543
PAN: AAECT8346F

…Applicant Company No. 2/Transferor Company No. 2
And

Air India Limited
with its registered office at
Block 4, Vatika One On One,
Gurugram, Haryana – 122007.
CIN: U62200HR2007PLC111539
PAN: AACCN6194P

…Applicant Company No. 3/Transferee Company

Order delivered on: 21.07.2023

Coram: HON’BLE MR. HARNAM SINGH THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

For the Applicant Companies: Mr Atul V. Sood, Advocate
Mr Bharat Apte, Advocate

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)

ANNEXURE 2

A 29
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Per: Subrata Kumar Dash, Member (Technical)

JUDGEMENT

1. This is a joint First Motion Application filed by the Applicant Companies

namely; Talace Private Limited (Transferor Company No. 1), Tata SIA Airlines

Limited (Transferor Company No. 2) and Air India Limited (Transferee

Company) under Sections 230 to 232 of the Companies Act, 2013, read with

Rules 3 and 5 of the Companies (Compromises, Arrangements, and

Amalgamations) Rules, 2016 (the Rules) in relation to the Composite Scheme of

Arrangement between Talace Private Limited (Transferor Company No. 1), Tata

SIA Airlines Limited (Transferor Company No. 2) and Air India Limited

(Transferee Company) and their respective shareholders. The said Scheme is

attached as Annexure-A1 of the Application.

2. The Applicant Companies have prayed for dispensing with the

requirement of convening the meetings of the Equity Shareholders of each of the

Applicant Companies; and Preference Shareholders of the Transferor Company

No. 1 and the Transferee Company. It is further prayed to convene the separate

meetings of Secured Creditors of the Transferor Company No. 2; and Unsecured

Creditors of the Transferor Company No. 2 and the Transferee Company.

3. The Applicant Company No. 1/Transferor Company No. 1 is the holding

company of the Transferee Company which holds, shareholding of: (i) 100% (one

hundred percent) in Air India Express Limited; (ii) 100% (one hundred percent) in

AIX Connect Limited (previously, AirAsia (India) Private Limited) and (iii) 50%

(fifty percent) in Air India SATS Airport Services Private Limited.

4. The Applicant Company No. 2/Transferor Company No. 2 is a full-service

airline and a joint venture between Tata Sons Private Limited and Singapore

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)
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Airlines Limited, which operates under the brand of Vistara. The Transferor

Company No. 2 is engaged in the business of providing full-service scheduled

passenger airline services, cargo belly-hold services and certain other allied

businesses.

5. The Applicant Company No. 3/Transferee Company is a subsidiary of the

Transferor Company No. 1. The Transferee Company and its subsidiaries are

engaged in the business of providing full-service and low-cost scheduled

passenger airline services, cargo belly-hold services and certain other allied

businesses.

6. It is submitted that the respective registered offices of each of the

Applicant Companies are situated in the State of Haryana, and hence, the

jurisdiction of each of the Applicant Companies falls within this Bench.

7. The rationale of the Scheme is given below:

i. All the above Applicant Companies are part of the Tata Group (Tata

Sons Private Limited being the ultimate holding company for the

Transferee Company, Transferor Company No. 1 and the

Transferor Company No. 2) and, other than Transferor Company

No. 1, all companies are engaged in the similar line of business,

i.e., aviation.

ii. The Tata Group is now desirous of consolidating the operations of

these companies as they are engaged in similar line of business to

realise benefits of larger scale of operations, operational synergies

and efficiencies. This would enhance the returns and benefits for all

stakeholders of the Parties and their consumers. The benefits of

the proposed consolidation include:

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)

A 31
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a. Streamlining of the corporate structure and consolidation of
assets and liabilities of the group;

b. Strengthening of the combined entity in the industry in terms of
network fleet and footprint, revenue, and business volume
share for improved efficiencies;

c. Providing superior service and experience to customers both in
domestic and international markets;

d. Enhanced organizational leadership, arising from the
combination of people with diverse skills, talent and industry
experience;

e. Cost saving through legal entity rationalisation and
consolidation of support functions, and business processes;
and

f. Efficient leverage of combined asset and capital base. The
combined company shall have better borrowing capacity, to
expand its business at a faster rate.

8. It is stated that the Board of Directors of each of the Applicant Companies

in their meetings, all held on 07.02.2023, have considered and unanimously

approved the proposed Composite Scheme of Arrangement subject to

sanctioning of the same by this Tribunal. The copies of the respective Board

Resolutions of Transferor Company No. 1, Transferor Company No. 2 and

Transferee Company are attached with the application as Annexures A5, A16,

and A29, respectively.

9. The appointed date of the Scheme shall be 29.11.2022 and the Effective

Date has been defined in Clause 1.1.11 of Part-I of the Scheme to mean the 10th

(tenth) business day from the completion of the last of the conditions set out in

Clause 28 of the Scheme.

10. Each of the Applicant Companies have filed their respective standalone,

Audited Financial Statements for the year ended 31.03.2023 which are attached

as Annexures A43, A44 and A45, respectively of the CA No. 119 of 2023.

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)
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11. It is submitted that no corporate debt restructuring is envisaged in the

proposed Scheme of Arrangement.

12. It is further submitted that in pursuance of the proviso to Section 230(7)

and Section 232(3) of the Act, the Transferee Company has filed a certificate

dated 13.05.2023 issued by its Statutory Auditor certifying that the Scheme is in

compliance with the Accounting Standards under Section 133 of the Act and the

same is attached with the application as Annexure A36.

13. It is further submitted that as per the Valuation Report/Share Entitlement

Ratio Report dated 07.02.2023 submitted by PwC Business Consulting Services

LLP, Registered Valuer, registered with the Insolvency and Bankruptcy Board of

India (IBBI) vide Registration No. IBBI/RV-E/02/2022/158 is attached as

Annexure A40 of the application. The Share Entitlement Ratio for the mergers as

mentioned in the Scheme is given below:

“a. The Transferee Company will issue 6.2709 (six point two seven zero

nine) fully paid-up equity shares of Transferee Company of INR 4 (Indian

Rupees Four) each for every 1 (one) equity share of Transferor Company

No. 1 of INR 10 (Indian Rupees Ten) each and for every 1 (one)

preference share of Transferor Company No. 1 of INR 10 (Indian Rupees

Ten) each.

b. The Transferee Company will issue 2.5487 (two point five four eight

seven) fully paid-up equity shares of Transferee Company of INR 4 (Indian

Rupees Four) each for every 1 (one) share of Transferor Company No. 2

of INR 10 (Indian Rupees Ten) each.”

14. It is submitted that the Scheme (Annexure-A1) also takes care of the

interest of the staff/workers and employees of Transferor Company No. 1 and

Transferor Company No. 2, by virtue of Clauses 6 and 16 of the Scheme.

15. It is submitted that all the Applicant Companies are closely held un-listed

Group Companies.

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)
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16. It is deposed by the respective authorised representatives of the Applicant

Companies that each of the Applicant Companies are regulated by the sectoral

regulators and statutory authorities as mentioned in the Affidavits submitted by

the authorised representatives as Annexures A10, A23, and A37 with the

application.

17. It is deposed by the authorised representative of the Transferor Company

No. 1 that there are no material investigations, legal proceedings/litigations

pending against Transferor Company No. 1 under the Companies Act, 2013, or

any other applicable law. Moreover, there are no proceedings or investigations

pending against the Transferor Company No. 1 under Sections 206 to 227 of the

Companies Act, 2013. The Affidavit executed by the authorised representative of

Transferor Company No. 1 is submitted as Annexure-A11 with the application.

18. It is also deposed by the authorised representative of the Transferor

Company No. 2 that there are certain material investigations and legal

proceedings/litigations pending against the Transferor Company No. 2 which are

limited to those mentioned in the Affidavit submitted by the authorised

representative of Transferor Company No. 2 as Annexure-A24 with the

application, and besides those mentioned therein, there are no material

investigations or proceedings/litigations pending against the Transferor Company

No. 2. Moreover, there are no proceedings or investigations pending against

Transferor Company No. 2 under Sections 206 to 227 of the Companies Act,

2013.

19. It is deposed by the authorised representative of the Transferee Company

that there are certain material investigations and legal proceedings/litigations

pending against the Transferee Company which are limited to those mentioned

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)
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in the Affidavit submitted by the authorised representative of the Transferee

Company as Annexure-A38 with the application, and besides those mentioned

therein, there are no material investigations or proceedings/litigations pending

against the Transferee Company. Moreover, there are no proceedings or

investigations pending against the Transferee Company under Sections 206 to

227 of the Companies Act, 2013.

20. The Applicant Companies have furnished the following documents:

i. Composite Scheme of Arrangement (Annexure-A1 of the application).

ii. Copies of Master Data, Certificate of Incorporation along with

Memorandum and Articles of Association of the Applicant Companies

(Annexures A2, A13, A26 respectively of the application).

iii. List of Equity and Preference Shareholders of the Transferor Company

No. 1 as on 01.03.2023 along with consent affidavits (Annexures A7 of

the application).

iv. List of Equity Shareholders of the Transferor Company No. 2 as on

01.03.2023 along with consent affidavits (Annexures A19 of the

application).

v. List of Equity and Preference Shareholders of the Transferee Company

as on 30.03.2023 along with consent affidavits (Annexures A32 of the

application).

vi. Certificates issued by Dhanbhoora & Company, Chartered Accountants

certifying that the Transferor Company No. 1 has no Secured Creditors

and Unsecured Creditors as on 31.01.2023 (Annexures A8 and A9

respectively of the application).

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)
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vii. List of Secured Creditors, Unsecured Creditors and Unsecured

Creditors (having outstanding balances of over Rs. 10 Lakh) of the

Transferor Company No. 2 as on 31.01.2023 duly certified by AKN &

Co., Chartered Accountants (Annexures A20, A21 and A22 respectively

of the application).

viii. Certificate issued by Thakur, Vaidyanath Aiyar & Co., Chartered

Accountants certifying that the Transferee Company has no Secured

Creditors as on 31.01.2023 (Annexure-A33 of the application).

ix. List of Unsecured Creditors and Unsecured Creditors (having

outstanding balances of over Rs. 10 Lakh) of the Transferee Company

as on 31.01.2023 duly certified by Thakur, Vaidyanath Aiyar & Co.,

Chartered Accountants (Annexures A34 and A35 respectively of the

application).

x. Certificate of the Statutory Auditor of the Transferee Company to the

effect that the Accounting treatment proposed in the Scheme is in

conformity with Section 133 of the Companies Act, 2013

(Annexure-A36 of the application).

xi. Audited Financial Statements as on 31.03.2023 of each of the Applicant

Companies (Annexures A43, A44 and A45 respectively of the

application).

xii. Report on Valuation of Shares & Share Entitlement Ratio (Annexure

A40 of the application).

xiii. Corrigendum dated 02.06.2023 to the Report on Valuation of Shares &

Share Entitlement Ratio which is attached as Annexure A46 of the CA

No. 119 of 2023,

CA (CAA) No. 28/CHD/HRY of 2023
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xiv. Copy of the acknowledgement of the e-filing made with the Competition

Commission of India (Annexure-A42 of the application).

21. The Applicant Companies have furnished the details of the Shareholders,

Secured Creditors and Unsecured Creditors which are as follows:

Name of the
Applicant
Companies

Shareholders along with their
consent on affidavit

Creditors along with their consents
on affidavit

Equity
Shareholder

Consent
submitted on
Affidavit

Preference
Shareholders

Consent
submitted
on
Affidavit

Secured
Creditors

Consent
submitted
on Affidavit

Unsecured
Creditors

Consent
submitted
on affidavit

Transferor
Company No. 1

2
(Two)

100%
in value

1
(One)

1
(One)

Nil NA Nil NA

Transferor
Company No. 2

8
(Eight)

100%
in value

Nil NA 5 Meetings
to be

Convened

328
(Three

hundred
twenty-eight)

Meetings
to be

Convened

Transferee
Company

8
(Eight)

100%
in value

1
(One)

1
(One)

Nil NA 1624
(One

thousand six
hundred

twenty-four)

Meetings
to be

Convened

22. Accordingly, the directions of this Bench in the present case are as under:

I. In relation to Applicant Company No. 1/Transferor Company No. 1:

a. The meeting of the Equity Shareholders of Applicant Company No. 1

/Transferor Company No. 1 is dispensed herewith, keeping in view

that all the Equity Shareholders have given their consents by way of

affidavits;

b. The meeting of the Preference Shareholders of Applicant Company

No. 1 /Transferor Company No. 1 is dispensed herewith, keeping in

view that all the Preference Shareholders have given their consents

by way of affidavits;

CA (CAA) No. 28/CHD/HRY of 2023
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c. Since there are no Secured and Unsecured Creditors in Applicant

Company No. 1/Transferor Company No. 1. Therefore, the

requirement of convening the meeting of Secured Creditors does not

arise; and

II. In relation to Applicant Company No. 2/Transferor Company No. 2:

a. The meeting of the Equity Shareholders of Applicant Company No.

2/Transferor Company No. 2 is dispensed herewith, keeping in view

that all the Equity Shareholders have given their consents by way of

affidavits;

b. Since there are no Preference Shareholders of Applicant Company

No. 2/Transferor Company No. 2, the requirement of convening the

meeting of Preference Shareholders does not arise;

c. The meeting of the Secured Creditors of the Applicant Company No.

2/Transferor Company No. 2 be convened as prayed for on

23.09.2023 at 10:30 AM through video conferencing with the facility of

remote e-voting, subject to notice of the meeting being issued. The

quorum of the meeting of the Secured Creditors shall be 3 in number

or 40% in value; and

d. The meeting of the Unsecured Creditors of the Applicant Company

No. 2/Transferor Company No. 2 be convened as prayed for on

23.09.2023 at 12:30 PM through video conferencing with the facility of

remote e-voting, subject to notice of the meeting being issued. The

quorum of the meeting of the Unsecured Creditors shall be 132 in

number or 40% in value.

III. In relation to Applicant Company No. 3/Transferee Company:

CA (CAA) No. 28/CHD/HRY of 2023
(1st Motion)
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a. The meeting of the Equity Shareholders of Applicant Company No.

3/Transferee Company is dispensed herewith, keeping in view that all

the Equity Shareholders have given their consents by way of

affidavits;

b. The meeting of the Preference Shareholders of Applicant Company

No. 3/Transferee Company is dispensed herewith, keeping in view

that all the Preference Shareholders have given their consents by way

of affidavits;

c. Since there are no Secured Creditors in Applicant Company No.

3/Transferee Company, the requirement of convening the meeting of

Secured Creditors does not arise; and

d. The meeting of the Unsecured Creditors of the Applicant Company

No. 3/Transferee Company be convened as prayed for on 23.09.2023

at 02:30 PM through video conferencing with the facility of remote

e-voting, subject to notice of the meeting being issued. The quorum of

the meeting of the Unsecured Creditors shall be 650 in number or

40% in value;

IV. In case the required quorum as noted above for the meetings is not

present at the commencement of the meeting, the meeting shall be

adjourned by 30 minutes and thereafter the persons shall be deemed to

constitute the quorum.

V. Justice Mr. M.M. Singh Bedi (Rtd), Advocate, address: #164, Sector 11,

Chandigarh, Mobile No. 9780008126, Email id: bedimms@gmail.com,

is appointed as the common Chairperson for the meeting to be called

CA (CAA) No. 28/CHD/HRY of 2023
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under this order. An amount of ₹ 2,00,000/- (Two Lakh Rupees only) be

paid for his services as the Chairperson.

VI. Mr. Dhananjay Singh, Advocate, Address: Chamber No. 36, Punjab and

Haryana High Court, Chandigarh, Mobile No. 8901523999, Email id:

advdhananjays@gmail.com, is appointed as the common Alternate

Chairperson for the meeting to be called under this order. An amount of

₹1,25,000/- (One Lakh Twenty Five Thousand Rupees only) be paid for

his services as the Alternate Chairperson.

VII. Mr Ajay K Arora, Practicing Company Secretary, address: SCO 64-65,

1st Floor, Sector 17-A, Chandigarh, Mobile No. +91 9814006492,

e-mail id: ajaykcs@gmail.com, is appointed as the Scrutinizer for the

above meeting to be called under this order. An amount of ₹1,00,000/-

(One Lakh Rupees only) be paid for his services as the Scrutinizer.

VIII. It is further directed that individual notices of the said meetings shall be

sent by the Transferor Company No. 2 to its respective Secured

Creditors and Unsecured Creditors and by Transferee Company to its

Unsecured Creditor through registered post or speed post or through

courier or e-mail, 30 days in advance before the scheduled date of the

meetings, indicating the day, date, the place and time as aforesaid,

together with a copy of the Scheme, copy of the explanatory statement

with Share Entitlement Ratio as discussed in para 13 of this order

required to be sent under the Companies Act, 2013 and the applicable

Rules and any other documents as may be prescribed under the Act

shall also be duly sent with the notice.

CA (CAA) No. 28/CHD/HRY of 2023
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IX. It is further directed that along with the notices, the Applicant

Companies shall also send, statements explaining the effect of the

scheme on the creditors, key managerial personnel, promoters and

non-promoter members, etc. along with the effect of the Scheme of

Arrangement on any material interests of the Directors of the Company,

if any, as provided under sub-section (3) of Section 230 of the Act.

X. It is also directed that the Financial Statements of the Applicant

Companies not older than 6 months from the date of the meetings be

also circulated for the aforesaid meetings in terms of Section 232 (2) (e)

of the Act.

XI. The Transferor Company No. 2 and the Transferee Company shall

publish an advertisement with a gap of at least 30 clear days before the

aforesaid meetings, indicating the day, date and place and time of the

meetings as aforesaid, to be published in “Business Standard” (English,

All India Edition) and “Business Standard” (Hindi, All India Edition); The

publication shall indicate the time within which copies of the Scheme of

Arrangement shall be made available to the concerned persons, free of

charge from the registered offices of the Transferor Company No. 2 and

the Transferee Company. The publication shall also indicate that the

explanatory statement required to be furnished pursuant to Sections

230 & 232 read with Section 102 of the Companies Act, 2013 can be

obtained free of charge at the registered office of the Transferee

Company in accordance with the second proviso to sub-section (3) of

Section 230 and Rule 7 of the Companies (CAA) Rules, 2016. The

CA (CAA) No. 28/CHD/HRY of 2023
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Transferor Company No. 2 and the Transferee Company shall also

publish the notice of the meeting on their websites, if any.

XII. It shall be the responsibility of the Transferor Company No. 2 and the

Transferee Company to ensure that the notices are sent under the

signature and supervision of the Director/Authorized Representative of

the company on the basis of Board resolutions and that they shall file

their affidavits in the Tribunal at 7 days before the date fixed for the

meetings.

XIII. Voting is allowed on the proposed Scheme through a remote e-voting

process in compliance with the guidelines issued by the Ministry of

Corporate Affairs in this regard.

XIV. The Scrutinizer’s report will contain his/her findings on compliance to

the directions given in Para VIII to XIII above.

XV. The Chairperson shall be responsible to report the result of the

meetings to the Tribunal in Form No. CAA-4, as per Rule 14 of the

Companies (Compromises, Arrangements and Amalgamations) Rules,

2016 within 7 (seven) working days of the conclusion of the meetings.

The Chairperson would be fully assisted by the authorized

representative/Company Secretary of the respective Applicant

Companies and the Scrutinizer, who will assist the Chairperson and

Alternate Chairperson in preparing and finalizing the report.

XVI. The Applicant Companies shall individually and in compliance of

sub-section (5) of Section 230 of the Act and Rule 8 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 send

CA (CAA) No. 28/CHD/HRY of 2023
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notices in Form No. CAA-3 along with copy of the Scheme, Explanatory

Statement and the disclosures mentioned in Rule 6 of the “Rules” to (a)

the Central Government through the office of the Regional Director,

Northern Region, Ministry of Corporate Affairs, New Delhi; (b) the

Registrar of Companies, N.C.T. of Delhi and Haryana; (c) the Official

Liquidator, attached to the High Court of Punjab & Haryana; (d) the

Income Tax Department through its nodal office and the jurisdictional

assessment office of each of the Applicant Companies by mentioning

the PAN number of the Applicant Companies; (e) Competition

Commission of India; (f) the Reserve Bank of India; (g) Ministry of Civil

Aviation; and (h) the Directorate General of Civil Aviation, stating that

report on the same, if any, shall be sent to this Tribunal within a period

of 30 days from the date of receipt of such notice and copy of such

report shall be simultaneously sent to the Applicant Companies, failing

which it shall be presumed that they have no objection to the proposed

Scheme.

XVII. The Applicant Companies shall furnish a copy of the Scheme free of

charge within one day of any requisition for the Scheme made by any

Creditor entitled to attend the meeting as aforesaid.

XVIII. The authorized representatives of the Applicant Companies shall each

furnish an affidavit of service of notice of meetings and publication of

advertisement and compliance of all directions contained herein at least

a week before the proposed meeting.

CA (CAA) No. 28/CHD/HRY of 2023
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XIX. All the aforesaid directions are to be complied with strictly in

accordance with the applicable laws including forms and formats

contained in the Rules as well as the provisions of the Companies Act,

2013 by the Applicant Companies.

23. With the aforesaid directions, this First Motion Application stands disposed

of. A copy of this order be supplied to the learned counsel for the Applicant

Companies who in turn shall supply a copy of the same to the Chairperson,

Alternate Chairperson and the Scrutinizer immediately.

Sd/- Sd/-

(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

July 21, 2023
SA/VN
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PwC Business Consulting Services LLP, 252 Veer Savarkar Marg, Shivaji Park, Dadar, Mumbai – 400 028. 
T : +91 (22) 66691500, F: + 91 (22) 66547801 /04 / 07 / 08, www.pwc.com/india 
 
LLPIN : AAO-9288  Registered with limited liability. 
Registered Office : 11-A,Sucheta Bhawan, 1st Floor, Vishnu Digambar Marg, New Delhi, 110 002. 

02 June 2023 
 
To, 
 
The Board of Directors, 
Air India Limited 
Block 4, Vatika One On One, 
Sector 16, NH 48, Gurugram, 
Haryana - 122007 

The Board of Directors, 
Talace Private Limited 
2nd Floor, Block 4, 
Vatika One On One, Gurugram, 
Haryana - 122007 

The Board of Directors, 
TATA SIA Airlines Limited 
Intellion Edge, Tower A, 9th & 
10th Floor, South Peripheral 
Road, Sector – 72, Gurugram, 
Haryana - 122101. 

Sub:  Corrigendum to the report titled ‘Recommendation of the Share Exchange Ratio for 
the proposed amalgamation of Talace Private Limited and TATA SIA Airlines Limited 
into Air India Limited and valuation for the preferential allotment by Air India 
Limited to Singapore Airlines’ dated 7 February 2023 

 
Dear Sir / Madam, 
 
We refer to our report titled ‘Recommendation of the Share Exchange Ratio for the proposed 
amalgamation of Talace Private Limited and TATA SIA Airlines Limited into Air India Limited and 
valuation for the preferential allotment by Air India Limited to Singapore Airlines’ dated 7 February 2023 
issued to the Board of Directors of Air India Limited, Talace Private Limited and TATA SIA Airlines 
Limited (‘Fair Equity Share Exchange Ratio Report’ or ‘Report’). 
 
PwC Business Consulting Services LLP is hereinafter referred to as ‘PwC BCS’ or ‘Valuer’ or ‘we’ or ‘us’ in 
this corrigendum to the Report (‘Corrigendum to the Report’). 
 
We are issuing the Corrigendum to the Report for rectifying a typographical error in the Value per Share of 
Talace Private Limited mentioned in the Report. 
 
Value per share of Talace Private Limited mentioned in the Report dated 7 February 2023 
on page no. 10 was as follows: 
 
The below table summarises workings for the value per share of AI, Talace and Vistara, and the Share 
Exchange Ratios as derived by us. 
 

Valuation Approach 

AI Talace Vistara 
Value per 

Share 
(INR) 

Weight Value per 
Share 
(INR) 

Weight Value per 
Share 
(INR) 

Weight 

Asset Approach 2.15 NA 35.83 100% 0.26 NA 
Income Approach 

- DCF Method 5.56 100% NA NA 14.16 100% 

Market Approach 
- Market Price 

Method 
NA NA NA NA NA NA 
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Recommendation of fair exchange ratio for the proposed Amalgamation of Talace Private Limited 
and TATA SIA Airlines Limited into Air India Limited 

 
 

2 

Value per Equity 
Share 5.56  35.84  14.16  

Share Exchange 
Ratio (rounded off)  6.2709 2.5487 

 
The above should be replaced with the following language: 
 
The below table summarises workings for the value per share of AI, Talace and Vistara, and the Share 
Exchange Ratios as derived by us. 
 

Valuation Approach 

AI Talace Vistara 
Value per 

Share 
(INR) 

Weight Value per 
Share 
(INR) 

Weight Value per 
Share 
(INR) 

Weight 

Asset Approach 2.15 NA 34.84 100% 0.26 NA 
Income Approach 

- DCF Method 5.56 100% NA NA 14.16 100% 

Market Approach 
- Market Price 

Method 
NA NA NA NA NA NA 

Value per Equity 
Share 5.56  34.84  14.16  

Share Exchange 
Ratio (rounded off)  6.2709 2.5487 

 
No amendment other than those stated above has been made in the Report previously shared with you. 
The above change does not have any impact on the fair equity exchange ratio recommended in the report. 
 
This Corrigendum to the Report should be read in conjunction with our Report dated 7 February 2023 and 
is subject to the scope limitations enunciated in the Report. 
 
We request you to file this Corrigendum to the Report along with the above referred Report. 
 
Respectfully submitted, 
 
PwC Business Consulting Services LLP 
Registered Valuer 
Registration No. IBBI/RV-E/02/2022/158  
 
 
 
Neeraj Garg 
Partner 
IBBI Membership No.: IBBI/RV/02/2021/14036 
Date: 02 June 2023 
RVN: IOVRVF/PWC/2022-2023/1639 
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