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JUDGMENT/ORDER

CHIEF JUSTICE (RTD.) MM.LKUMAR, HON'BLE PRESIDENT

Order:

1. This Petition filed by the Petitioner Companies is coming up finally
before us on 05.07.2017 for the purpose of approval of Scheme of
Amalgamation between the Petitioner/Transferor Companies No. 1-5

and the Non-Petitioner/Transferee Company.

2. A perusal of the petition discloses that initially the application seeking the
directions for dispensing with convening of the meeting of Equity
Shareholders, Secured and Unsecured Creditors of Petitioner Companies
were filed before the Hon'ble National Company Law Tribunal, Principal
Bench, New Delhi being CA (M) No. 122 of 2016. Hon'ble National
Company Law Tribunal, Principal Bench, New Delhi vide its arder dated
10.04.2017 was pleased to dispense with the requirement of convening
of meetings of the Equity Shareholders, Secured and Unsecured Creditors
of Petitioner Companies in view of consents having been obtained and

produced before it or on the grounds of their non-existence which

a




obviously does not necessitate convening of a meeting in any event as the

case may be.

3. The petitioner has filed the present petition for sanctioning of the Scheme
of Amalgamation before the National Company Law Tribunal, Principal
Bench, New Delhi subsequent to the order of dispensing with the
meetings by the Hon'ble National Company Law Tribunal, Principal Bench,

New Delhi on 10.04.2017.

4. On 27.04.2017 Naticnal Company Law Tribunal, Principal Bench, Mew
Delhi issued Notice in the Second Motion petition being CP 76 of 2017
moved by the Petitioners under Sections 230-232 of the Companies Act,
2013 read with relevant Rules in connection with the Scheme of
Amalgamation, to the Regional Director, Northern Region, Ministry of
Corporate Affairs; Registrar of Companies, NCT of Delhi and Haryana;
Income Tax Department having jurisdiction over the respective files of
Petitioner companies; Official Liquidator: and to all such Sectoral
Regulatory Authorities who may govern the working of respective

mies, The Petitioner was also directed vide said order to carry out




publication in English Daily ‘Business Standard’ and Hindi Daily ‘Business

Standard’ (DelhiEdition).

5. Regional Director, Morthern Region, Ministry of Corporate Affairs, New
Delhi, after receiving the report from the Registrar of Companies has filed
his report on 03.07.2017. Its observed in the report that the Board of
Directors of Transferor Company No. 2 e ABC Commercial Company
Limited has approved the proposed Scheme of Amalgamation in their
Board meeting held on 23.03.2016. Accordingly in terms of the provisions
of Section 117(3) r/w 179(3) of Companies Act, 2013, the company is
required to file such resolution (e-form MGT-14) with the office of ROC
within 30 days of passing the resolution whereas per MCA-21-e-records,
the said company has not filed such resolution thereby prima facie
violated the provisions of Section 117(3) of the Companies Act, 2013,
Secondly, the regional director stated that the petitioner companies may
be directed to give an undertaking in relation ta the compliance of
payment of stamp duty as may be applicable consequent upon the

transfer of assets due to amalgamation.

6. The petitioner companies have filed an undertaking dated 04.07.2017

ﬂ‘ stating that consequent upon transfer of assets of the transferor




companies to The Transferee Company pursuant to the Scheme of
amalgamation under Section 230-232 of Companies Act 2013, the
petitioners will pay stamp duty on such transfer as per applicable rate.
The petitioner companies have also filed a rejoinder affidavit dated
04.07.2017 stating that none of petitioner companies is a non banking
financial company governed by the reserve bank of India and thus no
approval of the reserve bank of India is required in the present Scheme of
Amalgamation. They have also stated that ABC Commercial Company
Limited has approved the Scheme in their board meeting held on
23.03.2016. Accordingly in terms of the provisions of section 177 {3) read
with 179 (3) of the Companies Act 2013 the company has filed form MGT-
14 with the Registrar of companies on 21.04.2016 and the challan of MGT-
14 has been placed on record. The petitioner companies have filed
another affidavit dated 01.07.2017 stating that the petitioner companies
are not governed by any specific sectoral authority and thus no approval
or service of the present Scheme of Amalgamation is required to be made
to any sectoral authority.

7. The Official Liquidator has filed its report on 04.07.2017 wherein it has
been stated that the Official Liquidator has not received any complaint to

3 I the proposed scheme from any persons/party interested in the scheme in




any matter till the date of filing this report. It has also been stated that
the affairs of the aforesaid Transferor Companies do not appear to have
been conducted in a manner prejudicial to the interest of its members or

to public interest as per provisions of Companies Act 1956/ 2013.

- We have heard the learned counsels for the parties and also considered
the representations made by the Regional Director, Northern Region vide
his report dated 03.07.2017. Vide said representation/report of Regional
Director, Northern Region, Ministry of Corporate Affairs, New Delhi it has
been stated that there is no objection to the sanctioning of the proposed

Scheme.

In view of the foregoing and also taking into consideration undertaking
given by the Petitioner and upon considering the approval accorded by
the members and creditors of the Petitioner to the propesed Scheme, and
the affidavits filed by the Regional Director, Northern Region, Ministry of
Corporate Affairs, whereby no objections have been raised to the
proposed Scheme, there appears to be no impediment to grant sanction
to the Scheme. Consequently, sanction is hereby granted to the Scheme

under Section 230 and 232 of the Companies Act, 2013. The Petitioners




shall however remain bound to comply with the statutory requirements

in accordance with law.

10. Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this court to the scheme will not come in the way of action
being taken, albeit, in accordance with law, against the concerned

persons, directors and officials of the petitioners.

11. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any way granting exemption from
payment of stamp duty, taxes including income tax or any other ch arges, if
any, and payment in accordance with law or in respect to any
permission/compliance with any other requirement which may be

specifically required under any law.

12. THIS TRIBUNAL DO FURTHER ORDER

a) That all the property, rights and powers of the Transferor Company Nos.
1to 5 be transferred without further act or deed to the Transferee
Company and accordingly the same shall pursuant to section 232 of Act,

j be transferred to and vested in the Transferee Company for all intents




and interest of the Transferor Companies Nos. 1 to 5 therein but su bject

nevertheless to all charges now affecting the same: and

b) That all the liabilities of the Transferor Companies Nos. 1 to 5 be
transferred without further act or deed to the Transferee Co mpany and
accordingly the same shall pursuant to section 232 of the Act, be
transferred to and become the liabilities and duties of the Transferee

Company; and

¢} That all proceedings now pending by or against the Transferor
Companies Nos. 1 to 5 be continued by or against the Transferee

Company; and

d} That Petitioner Companies shall within thirty days of the date of the
receipt of this order cause a certified copy of this order to be delivered
to the Registrar of Companies for registration and on such certified copy
being so delivered the Transferor Companies Nos. 1 to 5 shall be
dissolved and the Registrar of Companies shall place all documents
relating to the Transferor Companies Nos. 1to 5 and registered with him
on file kept by him in relation to the Transferee Company and files

ﬁ: relating to the Petitioner Companies shall be consolidated accordingly;




e] That any person interested shall be at liberty to apply to the Tribunal in the

above matter for any directions that may be necessary,

The petition stands disposed of in the above terms.

-

(CHIEF JUSTICE (Rtd) M.M. KUMAR)

PRESIDENT
WL (LA I~
HIRH&?%@W v (SMT. DEEPA KRISHAN)

National Company Law Tribuna
Govt. of India, New Delhi

MEMBER {TECHNICAL)
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SCHEME OF ARRANGEMENT
AMONG
ITDL IMAGETEC LIMITED
(TRANSFEROR COMPANY 1)
AND
ABC COMMERCIAL COMPANY LIMITED
(TRANSFEROR COMPANY 2
AND
ALANKAR SECURITIES PRIVATE LIMITED
(TRANSFEROR COMPANY 3)
AND
TRIVEN! SECURITIES PRIVATE LIMITED
(TRANSFEROR COMPANY 4)
AND
MAH/.JiR PHOTOTECH PRIVATE LIMITED
(TRANSFEROR COMPANY )
AND
INDIAN TOMERS AND DEVELOPERS LIMITED
(TRANSFEREE COMPANY)
AND
THEIR SHAREHOLDERS

{UNDER SECTIONS 391 TO 394 OF THE COMPANIES ACT, 1856 OR ANY CORRESPONDING
PROVISIONS OF COMPANIES ACT, 2013)
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pParts of the Scheme:

1. Part | = This part of Scheme contains general provisions apphicable as ysed n this Scheme
including Definitions and Capital Structure of the Companies akng with Objects and Ratignabe of
-}

the Schema,

2 Part Il = This part of Scheme contans Transfer and Vesting of undertaking of ITDL Imagetec
Limitad (Transferor Company 1), ABC Commercial Company Limited (Transferar Company 2},
Alankar Securities Private Limited (Transferor Company 3), Trivani Sacurities Private Limited
{Transfecor Company &), Mahavir Phatatech Private Limited {Transferor Comparny §) to Indian
Toners and Developers Limnited (Transieres Company) Pursuant 1o present schema.

5 Part Il - This part of Scheme contzine Reorganization of emare Capital and the pocounting
Methadalogy adopted for the Amalgamatian,

4. Part IV - This part of Scheme containg miscellangous provisions Le. applicationipetition o
Han'ble High Court and conditionalily of Schema.
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SCHEME OF ARRANGEMENT
494 OF THE COMPANIES ACT, 1256
AMONG
(TDL IMAGETEG LIMFTED
(TRANSFEROR COMPANY -1}
AND
ABC COMMERCIAL COMPANY LIMITED
(TRANSFEROR COMPANY-Z)
AND
ALANKAR SECURITIES PRIVATE LIMITED
[TRANSFEROR COMPANY -3)
AND
TRIVEN| SECURITIES PRIVATE LIMITED
(TRANSFEROR COMPANY -4)
AND
MAHAVIR PHOTOTEGH PRIVATE LIMITED
(TRANSFEROR COMPANY -5}
WITH
\NDIAN TONERS AND DEVELOPERS LIMITED
(TRANSFEREE COMPANY)

smation of ITOL IMAGETEC LIMITED AND ABC COMMERCIAL COMPANY LIMITED AND
ITIES PRIVATE LIMITED AND

UNDER SECTIONS 381 &

[For Amalg
ALAMEAR SECURITIES PRIVATE LIMITED AND TRIVENI SECUR
MAHAVIR PHOTOTECH PRIVATE LIMITED WITH INDIAN TONERS AND DEVELOPERS LIMITED

under Section 331 read with Section 394 of the Companies AL 1§86 or any corresponding ProVISIonSs of
Companies Act. 2013]
PREAMELE

A. BACKGROUND AMND DESCRIPTION OF COMPAMNIES
4, [IMDIAN TONERS AND DEVELOPERS LINMITED (herein after referred 1o as 1TDL or
«Transferee Company”), bearing CIN | 74993UP1990PLCH15T21 was incorporated on January
09, 1990 as such in accordance with the provisions of the Companies Act, 1856 and cerificate of
inconparation Wag abtained from RoC, NCT of Delhi & Haryana. The Transteree Company has
recsived the Certificate for Commencement of Business on a" Eebruary, 1980, Subsequently, the
registered office of the transferee company was changed and shifted in the jurisdiction of Littar
Pradesh and cerificate of registration was issued by the RoC, Kanpur dated 10" Septemnber,
1993, At present the registered office af the transferee company i situated at 10.5 KM F-.-'Iih!a:‘:-u:nl'rerr
Rampur-Bareily Road, Rampur, LHiar Pradesh. |

The Transferee Company is a widely held listed Company-having its shares listed at BSE Limited

(BSE". o i i
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ITDL IMAGETEC LIMITED (herein after referred ta as L' or ‘Transferor Company 1), bearing
CIN UB3090DL2007PLC1538393 was incorporated on January 24, 2007 s such In accordance
with the provisions of the Companies Act, 1958 and certificate of incorporation was ablained from
RoC. NCT of Delhi and Haryana. The Transferor Company 1, has received the Cerlificate for
Commencement of Business on 25" January, 2007, At present the registersed office of the
Transferor Company 1 is presently situated at 1224, DLF Tower ‘B, Jasola, New Delfi - 110025,

The Transferor Company is subsidiary of the Transferee Company, as Transferee Company
holds 31% shares of the Transferor Company

ABC COMMERCIAL COMPANY LIMITED (herein afier referred to as ‘AGCL" or Transheror
Company 2°), bearing CIN US1909AS1985PLCO02288 was incorporated on January 24, 1985 az
such in accordance with the provisions of the Companies Act, 1956 and certficate of
Incosporation was obtained from RoC, Shillong. At present the registered office of the Transteror
Company 2 is situated at M/S Arall Traders (Opp.. AS.T.C, Volvo Point), Near Hotel Fortune,
Ulubar, G.5. Road, Guwahati, Assam - 781007,

The Transteror Company 2, is in the process of shifting of s registared affice to the Union
Territory of Delhi and prior to the filing of this scheme of arrangement for amalgamation with the
Hon'ble High Court, the process of shifing of office shalf be done.

ALANKAR SECURITIES PRIVATE LIMITED (heremn after referred 1o as *ASPL’ or ‘Transferor
Company 3'), bearing CIN U748830L 1093PTCO55166 was mcorporated on Sepiember 10, 1993
as such in accordance with the provisions of the Companies Act 1956 and certificate 'Ell
incorporation was oblained from RoC, NCT of Dethi and Haryana at Delhi, The Registerad office
of the Transferor Company-3 is presently situated at 110-D, Kamia Magar, Delhi = 110007,

TRIVENI SECURITIES PRIVATE LIMITED (herein after referred to as 'TSPL' or ‘Transferar
Company 4'), bearing CIN U74899DL1093PTCO54649 was incorporated on July 28 1993 as
such in accordance with the provisions of the Companies Act, 1956 and certificate of
incorporation was obtained from RoC, NCT of Delhi and Haryanha. The Registered office of the
Transferor Company 4 is presently stuated at 110-D, Kamla Hagar, Delhi — 110 007,

MAHAVIR PHOTOTECH PRIVATE LIMITED (herein after referred i as "MPPL’ or ‘Transferor
Company 5'), bearing CIN U748590L1988PTCO31166 was incorporated on April 04, 1988 as
suth in accordance with the provisions of the Companies Act, 1956 and cerlificate of
incorporation was obtained from Rel, NCT of Delhi and Haryana. The Registered office of the
Transferor Company § Is presently situated st 1222, DLF Tower ‘B, Jasols, Mew Delhi — 110 025,

B. RATIONALE FOR THE SCHEME OF ARRANGEMENT

* Indian Toners & Developers Limited, the Transferee Company, is engaged in the manufacture
of compatible toners for coplers, printers, digital multi-function devices and white format prinding,
This company majorly focuses on the exports. The Subsidiary, ITOL Imagetec Limited, is also

; ed i the g r pm-dl;j mmuhd:.armg however, ) mainly concentrates on the domaestic
=
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PART-
GEMERAL PROVISIONS

Definitions: _
in this Schema, umess repugnant 10 ¥he subject of comtert of meaning thesect, the foflowing
expressionsd ghall have the same meanings &% el oul hasrain bElo

1.

1.2

105

1.4,

-

1.6,

1.7

1.8.

1.8

% Developers Lid.

spet’: means the Companies Act, 1056, and will include any statutary mdifizations, 18-
practmants of amendments thereal and also mean and refer 1o carrespanding sections of
Companies A, 20343 as and when such correspending gactions are notified in the ofticial
gazethe by the Central Govarnment.

‘Appointed Date'; means 1% April, 2016 being the date with effect from which the
gcheme shalt be applicable of such ather date a5 may be approved by the Homble High
Court.

‘Board' or ‘Board of Directors’: shall have the same meaning as ynder the Act.

‘Effective Date'; means the date on which certified copy of the aeder of the Hon'bie High
Court under Sections 381 and 384 of the pot sanclioning the Seheme is filed with the
Registrar of Companies after phtaiming the ganctions, orders of approvals peferred b in
Clause 2 of PART-IV of this Schame.

References in this Scheme ta the date of "Upon the Scheme beoaming effective’. OF
=affactiveness of this Seheme” shall mean the Effective Tate.

‘High Court’: means the Hon'ble High Court of Delhi at New Dethi and the Hon'ble High
Caurt of Allahabad or any other appropriate forum of autharity empowered 10 approve the
Seheme as per the l@w for the time being In farce and shall include Haticnal Company
Law Tribunal {"MCLT}, or any other appropriate forum or authority empewered 1o
approve the Scheme as per the law far the time being iri force.

‘Listing Regulations’; means gER| {Listing Obligalions g Disclosura Requirements)
Regulations, 2015

‘Registrar of Companies' or “RoC’: means the Registrar of Companies for MCT of Delhi
& Haryana at New Delhi and Registrar of Companies, Kanpur.

‘Gcheme': means this Scheme of Amalgamation among YTOL, Ik, ACCL, ASFL, TSPL
and MPF'E: and their respective Shareholders as approved by the Board of Directors of
the respactive Companies, in its present form and with any modifications as may be
approved by the Hor'ble High Court.

“Transferag Company’ shall mean indian Toners & Developers Limitad, a Lompany
incorparated under the provisions of Indian Companies Act, 1956 having ks Registersd
Office at 10.5 KM Milestone, Rampur-Bareilly Road, Rampur, Utiar Pradesh.
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63,

market. The international market of the product is highly competitive and hence it is nol growing

rapidly, while in the domestic markel, the Group has niche,

» The amaigamation of ITOL Imagetec Limited with Indian Toners & Developers Limited, would
provide a competitive edge to the Transferse Company, 35 it would now be focusing on the

o intemational as wall 35 the domestic market. Additionally, the amalgamation ghall also add o
the financial strength of the Transferee Company and shall provide flexibility.

« The amalgamation of all the other Transfesor Companies, shall bring out the consolidated
structure of the Group, where in post the amalgamation, the Group shal be having clean
corporate siructure.

+ Apart from abave, this scheme of amalgamatian shall resutt in following benefits -

& Financial strength and flexbility for the Transferee Company, which would result in
maximising overall shareholder valee, and will improve the competitive position of the
cambined entity.

o Eliminating infra group competition;

- Achieve greater efficiencies in operations with optimum  utilization of rescurces, better
administration and reduced cost. Benefit of cperational synergies io the combined entity in
areas such as sourcing of materials, product planning and development and increased
revenue generalion through increased sales as well as optimization, cost efficiency and
business logistics, which can be put to the best advantage of all stakeholiders.

& Cost savings are expecled o flow from more focused operational efforts, rationalization,
ciandardisation and simplification of business processes, productivity improvements, and
the elimination of duplication, and oplimum rationalization of administralive expenses and
utiflization of human resources.

o Greater efficiency in cash management of the amalgamated entity, and pooling of cash flawr
generated by the combined business which can be deployed more efficiently 1o fund
organic and inorganic growth opportunities, 1o maximize shareholder value,

o Improved organizational capability and leadership arising from pooling of finarcial,
managerial and technical regourcas,

~ Belter financial, business and cperational prospects including bt not fimited to, efficient
management of costs, befter maintenance of the manufacturing of costs, better
maintenance of the manufacturing’warehousing facisties and mproved administrative
contral of the Amalgamated Company.

C.Due Yo the aforesaid reasons, i is considered desirable and expediant to amalgamate Transleror
Companies with Transferee Company In accordance with this Scheme, pursuant to Seclion 391 read
with section 384 and other relevant provisions of the Companles Act, 1956 or any comaspanding
provisions of the Companies Act, 2013,

D. The amalgamation of the Transferor Companies with the Transferse Company, pursuant to and in
accordance with this Scheme, under Section 394 and other relevant provisions of the Companies Acl,
1955 or any coresponding provisions of Companies Act, 2013, shall take place with effect from the

pppointed Date and shall be in compliance f#&--se::tim 2{1B) of the Income Tax Act 1961,
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1.40. ‘Transferor Company 1' or ‘ITDL imagetec Limited’ or L' means 1TOL Imagetec
Limited a Company incorparated under the provigions of ndian Companises At 1956
having its Registered Offfice at 1224, DLF Tower '8, Jasola, Mew Delni - 110023, pnidiz.

441 Transferor Company 2' oF ABC Commercial Company Limited' or 9IL* means ABC
Commerclal Company Limited, a Company incorporated under théprovisions of Indian
Companies Acl, 1956 having its Registered Office at WIS Arati Traders (Upp.. ASTL,
yiolvo Paint). Mear Hotel Foriune, Uubari, G.5. Road, Guwahati, Assam - 781007, India
or any, subsequent amendment thereof,

112, ‘Transferor Company 1 or 'Alankar Securities Private Limited' or “ASPL’ means
Alankar Securities Private Limited, 2 Company incorporated under the provisions of
Incian Companies Aot 1856 having it Registered Office at 110-0, Kamila Magar, Dualini —
110007, India

1131 “Transferor Company 4' or “Trivenl Securities Private Limited' or 'TSPL' means
Triveni Securities Private Limited, a Company incorporated under the provisions of Indian
Companies A, 1256 having e Registered Office at 110-0, Kamla Magar, Delni — 110
007, India,

144, ‘Transferor Company §' or ‘Mahavir Phototec Private Limited’ or "MPPL' mgans
Mahavir Phototes Private Limited, 2 Company incorporated under the provisions of Indian
Companies Act, 1956 having fa Registered Office at 1222, DLF Tower 'B', Josola, MNaw
Oelhi = 110 025, India,

1156 ‘Transferor Companies’' means ITOL Imagetec Limited, ABC Commergial Company
Limited, Alankar Securities Private Limited, Triveni securities Private Limited and Wiahavir
Phatotech Private Limited, callectivaly,

2. DATE OF EFFECT AND OPERATIVE DATE:
The Schame setout kerein in fts present form o with any modificationds), if any made as per Clause 3
of FART-IV of this Scheme shall be sffective from the Appointed Date but shall come Into force from
the Effective Date.

3. CAPITAL STRUCTURE:
The Capital Structure of Transferee Company and Transferor Companies as on March 31, 2015 and

immadiately before the implementation of the Schema are as under.
1 1. INDIAN TONERS AND DEVELOPERS LIMITED

Particulars Amount (inRs.)
Authorized Equity Share Capital
17.000,000 Equity Shares of Rs. {0l-each 170, 000, 000,00

Issued, Subscribed & Pald up Share Capital
8058 000 Equity Shares of Rs. 10/~ sach 8,05,85,000.00

There is no change in the Capital Structure

gree Company sincs the Appaintad
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3.2 ITOL IMAGETEC LIMITED

Particutars Amocunt (In Rs.)
Authorized Equity Share Capital
1,003,000 Equity Shares of Rs. 1M-sach F0,0:00,000.00

Isgued, Subscribed & Paid up Share Capital

1,000,000 Equity Sharesof s, 10/~ each 10,000, 000,00
There is no change in-the Capial Structure of the-Transferor Company 1 since the Appoinded
Ciatie,
3.5 ABC COMMERCIAL COMPANY LIMITED
Particulars BAmount {In Rs.}
Authorized Share Capital
1,000,000 Equity Shares of Rg. 10%each T0,000,000.00
Issued, Subscribed & Paid up Share Capital
1,000,000 Equity Shares of R, 1l/-sach 10,000,000:00
There s ne change in the Capital Sinscture of the Transferor Company 2 since the Appointed
Date
34 ALANKAR SECURITIES PRIVATE LIMITED
Particulars Amount {In Rs.)
Authorized Share Capital
«J 00,000 Equity Shares of Rs. 10/-8ach SLA00,000.00
Issued, Subscribed & Paid up Share Capital
623 000 Equity Shares of Rs. 10f-each B2, 530.000.00
There is no change in the Capital Structure of the Transferor Company 3 singe the Appointed
Diate.
3.5, TRIVENI SECURITIES PRIVATE LIMITED
Particulars Amount {In Rs.)
Authorized Share Capital
600,000 Equity Shares of Rs. 10/-each &,000,000.00
Esued, Subscribed & Paid up Share Capital
502 120 Equity Shares of Rs, 10/-sach §.021,200.00
Thera is no change in the Tapital Structure of the Transferor Company 4 since the Appointad
Date.
= 36 MAHAVIR PHOTOTECH PRIVATE LIMITED
Particulars Amount {In Rs.)
Authorized Share Capital
500,000 Equity Shares of Bs. 10/-aach 5,000,000.00
Issued, Subscribed & Paid up Share Capital
489,600 Equity Shares of Rs, 10V-each 4 B9E,000.00

There is no-change in the Capital Structure of the Transferor Emnpan? & since the Appointed
Date. ities Pvt. Lid.
2 - FopAdenkar Securities Pt Lid, ’l‘ R
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PART-II
TRANSFER & VESTING OF TRANSFEROR COMPANIES

4, With effect from the Appointed Date and upon the Scheme becoming effective, the entire

business and the whole of the underiakingls), properies and fiabilities of Transferor
Companies shall, in terms of Sectio 391 and 384 and applicable provisions, it any, of the
Companies Act, 1956 or any coresponding  provisions of Companies Act, 2013 and
pursuant to the orders of the High Court or other appropriste authorty or forwm, § any,
sanctioning the Scheme, without any further act, instrument, deed, matiar of thing, stand
transferred to and vested in and/ of deasmed to be transferred to and vesied in Transferae
Company as a going concern S0 85 to become the undertaking(s), properties and liabilities
of Transferee Company.

_With effect from the Appointed Date and upon the Scheme hacoming effective, the entire

husiness and undertaking of Transferor Companies shall stand transferred to and be vested
in Transferee Company without any further deed or act, together with all their propertes,
assets, rights, benefits and interest therein, subject fo existing charges thereon in favour of
banks and financial institutions, as the case may be, in the following manner

_ TRANSFER OF ASSETS

(6

(i) With effect from the Appointed Date and upon the Scheme becoming effective ali*.

memberships, lICEnses, franchizes, rnights, privileges, parmits, QuOIas, rights,
entilemants, allotments, approvals, consents, concessions, trade mark licenses
including application for registration of trade mark, patents, copyrights and their right to
use available to Transferor Companias as on Appointed Date or any which may be taken
after the Appointed Date but till the Effective Date, shall get transferred 1o Transferea

Company without any further instrument, deed or act or payment of any further fee,
charge or securties.

{iiy With effect from the Appointed Date and upan the Scheme becoming effective all
Certificate of Registrations as available with Transferor Companies as on Appointed
Date or any Cerificate of Reglstrations which may be taken by Transferor Companies
after the Appointed Date but till the Effective Date shall get ransierred to Transferee
Company without any further instrument, deed of act or payment of any further fee,
charge or securities.

(i) With effect from the Appeinted Dale and upon the Scheme becoming affective all the
assets of Transferor Companies a5 are movable in nature including, but not limited 1o,
stock of goods, raw materials available in the market/ depots! Godown/factories, sundry
debtors, plants and equipments, gutstanding loans and 3drances. insurance claims,

it
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advance tax. Minimum Allernate Tax (MAT) set-off rights, pre-paid texes,
leviesfiabilities, CENVATVAT credits if any, recoverable in cash or in kind or for value to
be received, bank balances and deposits, if any, with Government, Semi-Government,
local and other authorities and bodies, customers and other persons or any other assels
otherwise capable of transfer by physical delivery would get transferred by physical
delivery only and all others assets would get transferred by endorsament and delivery by
vesting and recordable pursuant to this Scheme, shall stand vested in Transferes
Company, and shall become the property and an integral part of Transferee Company
without any further instrument, deed or act or payment of any furiher fes, charge or
securnities.

{iv) With effect from the Appointed Date and upon the Seheme becoming effective all

incarporeal properties of Transferor Companies as on Appointed Date or any which may
be taken after the Appointed Date but il the Effective Date, shall gel transferred to
Transferes Company without any further instrument, deed or act or payment of any
further fee, charge or securities.

(v} With effect from the Appointed Date and upon the Scheme becoming effective, all

immovable properies including but not limited to land and buildings or any other
immovable properties of Transferor Companies, whather freehold or leasehold, and any
documents of title, rights and easements in relation thereto shall stand transfermrad to and
be vested in Transferee Company, without any further instrument, deed or act or
payment of any further fee, charge or securities either by the Transferor Companies or
Transferee Company.

(vi) With effect from the Appointed Date, Transferee Company shall be entitled to exercise

all rights and privileges and be liable to pay ground rent, taxes and fulfill cbligations. in
relation to or applicable to such iImmovable properties. The mutation/substitution of the
fitle to the immovable properties shall be made and duly recorded in the name of
Transferee Company by the appropriate authorities pursuant o the sanction of the
Scheme by the Hon'ble High Court and the Scheme becoming effective in accordance
with the terms hereof.

{vii) With effect from the Appointed Date and upon the Scheme becoming effective, all
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confracts, deeds, bonds, agreements, schemes, arrangements and other instruments of
whatsoever nature in relation to Transferor Company to which the Transferor Companies
are the party of to the benefit of which Transferor Companies may be eligible, and which
are subsisting or having effect immediately before the Effective Date, shall be in full force
and effect against or in favor of Transferee Company and may be enforced as fully and
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Companies are the party or 1o the benafit of which Transferor Companies may be eligibie
and wh'rc_h are subsisting or having effect immediately before the Effective Date, shall be
enforceable as fully and effectuatly as if, instead of Transferor Companies, Transferes
Company had been a panty or beneficiary or oblige theretq.

{ix) With effect from the Appointed Date and upon the Scheme becoming effective. any
slatutory licenses, na-objection cerificates, PEMTUSSIONS of approvals or consents
required to carmy on operations of Transferor Companies or granted to Transferor
Companies shall stang vested in or transferred to Transferee Company withoul further
act or deed, and shall be appropriately transferred or assigned by the statutory
authorties concemed therewith in favor of Transferes Company upon the vasting of
Transferor Companies pursuant to this Scheme, The benefit of all statutory and
regulatory permissions, licenses. approvals and c;&nsanta including the statutory
licenses, permissions or approvals or consents required to carry on the operations of
Transferor Companies shall vest in and become available to Transferee Company
pursuant to this scheme.

(x) With effect from the Appointed Date and upon the Scheme becoming effective. all motor
vehicles of any description whatseever of Transferor Companies shall stand transferrad
o and be vested in the Transferee Company, and the appropriate Govemmental and
Registration Authorities shall substitite the name of Transferee Company in place of
Transferor Companies, without any further instrument, deed or act or any further

payment of fee, charge or securities.

4. TRANSFER OF LIABILITIES

(i) With effect from the Appointed Date and upon the Scheme becoming effective, all debs,
labilities, contingent liabilities, duties and obligations, secured or unsecured, whether
provided for or not in the books of accounts or disclosed in the balance sheets of
Transferor Company, shall be deemed to be the debts, liabilities, contingent liabilities,
duties and ations of Transferee Company. _— E?_:_‘-—FE: Trivens Sceurities Pt Ltd,

For ITDL Imagsatec Limited

S
Euln. Signatony

r'_'7"|| [F. 'H.
- Indizh Tohars avelopers Lt =T Al E&qm ities P{@;ﬁb"*"':' -:'_;_-.Jl"’-é:_. i S e gy
. en ..ﬂ'_-‘:.:.:_ L
i e il "N | Avthorsed Signusey
Campany Secretary ' Pt taenic Thatotenh (Pye) LA

Pl )
ForAZE s £ h?ﬁ

3 g vyl
g rd o N | e



i

i

(i) Without prejudice to the generality of the provisions contained herein, all loans raised

after the Appointed Date but till the Effective Date and liabilities incurred by Transferor

Companies after the Appointed Date but till the Effective Date for their operations shall
be deemed to be of Transferse Company.

L

{iii) The transfer and vesting of the entire business and undertaking of Transferor Companies

as aforesaid, shall be subject to the existing securities charges and martgages, if any,

subsisting, over or in respect of the property and assets or any part thereof of Transferar
Companies, as the case may be.

Provided that the securities, charges and mongages (if any subsisting) over and in
respect of the par thereof of Transferes Company shall confinue with respect to such
assels or part thereof and this Scheme shall not operale to enlarge such securities,
charges or mortgages to the and and intent that such securities. charge and mortgage
shall not extend or be deemed to extend, to any of the other assets of Transferor
Companies vested in Transferee Company pursuant ta the Scheme.

Provided always that this Scheme shall not operate to enlarge the security for any loan,
deposit or facility created by Transferar Companies which shall vest in Transferee
Company- by virtue of the amalgamation of Transferor Companies with Transferee
Company and Transferee Company shall not be obliged to create any further or
additional security there for after the amatgamation has become operative.

{iv) Transferee Company will, af any time after the coming into effect of this Scheme in

accordance with the provisions herecf, if so required under any law or athenwlse,
execute deeds of confirmation or other writings or arangements with any party to any
contract or arangements in relation to Transferor Companies to which Transferor
Company are parties, in order to give formal effect to the above provisions. Transferse
Company shall, under the provisions of this Scheme, be deemed to be authorized 1o
execule any such writings on behalf of Transferor Companies and to carry out or perform
all such formalities or compliances referred ta above on part of Transferor Companies.

(v} Loans or other obligations, if any, due either between Transferes Company and

L

Tt R For Al Securities Pvi. Ltd.  Fop Triveni urities'Pvt. Lid,

Transferor Companies or amongsl transferor companies shall stand discharged and
there shall be no liability in that behalf. In so far as any securities, debentures or notes
issued by the Transferor Company and held by the Transferee Company and vice versa
afe concemed, the same shall, unless sold or transferred by helder of such securities, at

., -any time prior fo the Effective Date, stand cancelled and shall have no further effect.
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3. LEGAL PROCEEDINGS
{i) With effect from the Appointed Date, Transferee Company shall bear the burden and the
benefits of any legal or other proceedings initiated by or against Transferor Companies.

Provided however, all legal, administrative and other proceedings of whatsoever nature
by or against Transferor Companies pending in any court or before any authority,
judicial, quasi judicial or administrative, any adjudicating authority andfor arising after the
Appointed Date and relating to Transferor Companies or its respective properties,
assets, liabilities, duties and obligations shall be continued andlor enforced until the
Effective Date by or against Transferor Campanies; and from the Effective Date, shall be
continued and enforced by or against Transferee Company in the same manner and o
the same extent as would or might have been continued and enforced by or against
Transferor Companias,

(iiy ¥ any suil, appeal or other proceedings of whatever nalure by or against Transferor
Companies be pending, the same shall not abate, be discontinued or in any way be
prejudicially affected by reason of the transfer of the Transferor Companies businesses
and undertakings or of anything contained in this scheme but the proceedings may be
continued, prosecuted and enforced by or against Transferee Company in the same
manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against Transferor Companies as if this Scheme had nol been made

6. EMPLOYEE MATTERS

On occurrence of the Effective Date, all persons that were employed by Transferor
Companies immediately before such date shall become employees of Transferee Company

with the benefit of continuity of service on same terms and conditions as were applicable to

such employees of Transferor Companies immediately prior to such transfer and without any

break or interruplion of service, Transferee Company undernakes (o continue to ablde by
agreement/sattlement, if any, entered into by Transferor Companies with any
union/employee thereof. With regard to Provident Fund, Gratuity Fund, Superannuation fund

or any other special fund or obligation created or existing for the benefit of such employees

of Transferor Companies upon occurrence of the Effective Date, Transferee Company shall

stand substituted for Transferor Company, for all purposes whatsoever relating to the
obligation to make contributions to the said funds in accordance with the provisions of such
schemes or funds in the respective trust deeds or other documents. The existing Provident

Fund, Gratuity Fund and Superannuation Fund or obligations, if any, created by Transferor

- Companies for their employees shall be continued for the benefit of such employees on the
" . 'same terms and conditions. With effect from the Effective Date, Transferee Company will
g} mthemmy contributions for such transferred employees of Transferor Companies
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and deposit the same in Provident Fund, Gratuity Fund or Superannuation Eund or
obligations, where applicable. it is the aim and intent of the Scheme that all the rights, duties,
pawers and obligations of Transferor Companies in relation to such schemes or funds shall
become those of Transferee Company.

7. TAXATION AND OTHER MATTERS

(i) With effect from the Appointed Date, all the profits of income acciuing or arising lo
Transferor Companies, and all expenditure or losses arising or incurred by Transferor
Companies shall, for all purposes, be treated {incleding all taxes, if any, pad or accruing
in respect of any profits and income) and be deemed to be and accrue as the profits or
income or as the case may be, expenditure or losses lincluding taxes) of Transferee
Company. Moreover, Transferee Company shall be entitled to revise its statutory retums
relating to indirect taxes fike sales tax/ service taw'excise, etc. and to claim refundicredits
and/or set off all amounts under the relevant laws towards the ransactions entered into
by Transferee Company and Transferor Companies which may occur between the
Appointed Date and the Effective Date. The rights to make such revisions in the sales
tax returns and to claim refundsicredits are expressly reserved in favour of Transferee
Company.

(i}~ Transferee Company shall be entiied to revise its all Statutory returns relating to Direct
taxes like Income Tax and Wealth Tax and to elaim refunds/advance tax credils andfor
&t off the tax liabilities of Transferor Companies under the relevant laws and its rights to
make such revisions in the statutory returns and to claim refunds, advance tax credits
andfor set off the tax liabilities is expressly granted.

(i) It is expressly clarified that with effect from the Appointed Date, all taxes payable by
Transferor Companies including 2l or any refunds of the claimsTDE Cerdificates shall be
treated as the tax fiability or refunds/claimsTDS Certificates as the case may be of
Transferee Company.

{iii) From the Effective Date and till such time as the name of the Transferee Company would
gel entered as the account holder in respect of all the bank accounts and demal
accounts of Transferer Companies in the relevant bank's/DP's books and records, the
Transferee Company shall be entitied to operate the bank/demat accounts of Transferor
Companies in their existing names.

gff m of the permissions, approvals, consents, sanctions, remissions, special

ons, incentives, concessions and other authorizations of Transferor Companias
- :- shai ahnd transferred by the order of the High Court to Transferee Enmpanr
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Transferee Company shall file the relevant intimations, for the record of the statutory
authorities who shall take them on file, pursuant to the vesting orders of the sanctioning

court.

8. CONDUCT OF BUSINESS

(i) With effect from the Appointed Date and till the Scheme come into efiect:

Transferor Companies shall be deemed to carry on all their businesses and
activities and stand possessed of their properties and assets for and on account
of and in trust for Transieree Company; and all the profits accruing o Transferor
Companies and all taxes therson of gains or losses arising or incurred by them
shall, for all purposes, be treated as and deemed o be the profits or losses, as
the case may be, of Transferee Company.

Transferor Companies shall carry on their businesses with reasonable diligence
and in the same manner as they had been doing hitherto, and Transferor
Companies shall not alter or substantially expand their businesses except with
the concurrence of Transferee Company

Transferor Companies shall not, without the written concurence of Transferee
Company, alienate charge or encumber any of their properdies except in the
ordinary course of business or pursuant to any pre-existing obligation undertaken
pricr to the date of acceptance of the Scheme by the Board of Direclors of
Transferee Company, as the cass may be.

Transferor Companies shall not vary or alter, except in the ordinary course of
their business or pursuant to any pre-existing obligation undertaken prior to the
date of acceptance of the Scheme by the Board of Directors of Transfaresa
Company the terms and conditions of employment of any of its employees, nor
shall it conclude settlement with any union or its employees except with the
written concurrence of Transferes Company.

With effect from the Appointed Date, all debts, liabilities, duties and obligations of
Transferor Companies as on the close of business on the date preceding the
Appointed Date, whether or not provided in their books and all liabilities which
arise or accrue on or after the Appointed Date shall be deemed to be the debts,
liabilities, duties and obligations of Transferee Company.

the Scheme coming into effect, Transferee Company shall commence and

(ﬂw 'pn and shall be authorized to carry on the businesses carried on by Transferor
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(fii} For the purpose of giving effect to the vasting order passed under Sections 391 and
394 of the Companies Act, 1956 or any corresponding provisions of the Companies
Act, 2013 in respect of this Scheme by the Hon'ble High Court, Transferee Company
shall, at any time pursuant to the orders on this Scheme, be entitied 1o get the record
of the chafige in the legal right(s) upon the vesting of the Transferor Companies
businesses and undertakings in accordance with the provisions of Sections 391 and
394 of the Companies Act, 1956 or any corresponding provisions of the Companies
Act, 2013, Transferee Company shall be asuthorized to execute any pleadings;
apphications, forms, etc. as are required to remove any difficulties and carry out any
formalities or compliance as are nacessary for the implementation of this Schame.
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PARTAIN
REORGANIZATION OF CAPITAL AND ACCOUNTING TREATMENT FOR AMALGAMATION

1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY

1.4.Upon this Scheme coming into effect and upon transfer and vesting of the business amd
undertaking of Transferor Companies in Transferee Company, the consideration in respect of
such transfer shall, subject fo the provisions of the Scheme, be paid and satisfied by Transferea
Company as follows:

1.2.In case of amaktgamation of Transferor Company 1 with the Transferee Company, all the shares
held by the Transferee Company in the Transferor Company 1. shall be cancelied and against the
remaining shares, equily shares, would be issued fo the sharehoiders {other than shares held by

the Transferee Company) of the Transberor Company 1, in accordance with the followling share
axchange rafio -

1.2.1. Transferee Company, without further appiication, act or dead, shall issue and allot to
each of the sharehelders of “Transferor Company 1° (other than the shares already hekd
therein immediately before the amalgamation by Transferee Company, its Mominee or
Subsidiary Company), shares in proportion of 1028 (One Thousand Twenty Eight) !
Equity shares of face vaiue of Rs. 10/ (Rupees Ten) each in Transferse Company |
for every 100 (One Hundred) Equity shares of face value of Rs.10/ (Rupee Ten)
each held by Svere in “Transferor Company -1 pursuant o this Scheme of Amalgamation,

1.3.In case of amalgamation of remaining Transferor Companies with the Transisree Company, it is
decided that the shares held by these Transferor Companies in the Transferee Company, shall
be distributed ameng their shareholders, in the proportion of thelr shareholding {subject 10 cross
holdings, if any). Further, only 65,510 additional shares shall be issued to the shareholders of
these companies. The share exchange ratic for the same is as under -

1.3.1. Transferee Company, without further application, act or deed, shall issus and aliot to
each of the sharehalders of *Transferor Company 2 " {other than the shares already held
therein immediately before the amalgamation by Transferee Company, #ts Nominee or
Subsidiary Company), shares in proportion of 83 (Sixty Three) Equity shares of face
value of Rs.10~ (Rupees Ten) wach in Transferse Company for every 100 {One
Hundred) Equity shares of face value of Rs. 10/~ (Rupee Ten) each held by them in |
“Transferor Company 2° pursuant to this Scheme of Amalgamation

. Transferes Company, without further appiication, act or deed, shall issue and aliot to
each of the shareholders of “Transteror Company 3° {other than the shares already hekd
therein immediately before the amalgamation by Transferee Company, its Nomines or
Subsidiary Company), shares in proportion of 146 (One Hundred and Forty Six) Equity
shares of face value of Rs.10/- (Rupees Ten) each in Transferee Company for EVEry
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100 (One Hundred) Equity shares of face value of RE. 104 (Rupoe Ten) each held by
themin *Trangferar Company 3" pursuant to this Scheme of Amalgamation.

1.3.3. Transferee Company, without furiher application, act or desd, shall issue and aliot to
each of the shareholders of “Transferor Company 4 ° (other than the shares already held
therein immediately before the amalgamation by Transferee Company, its Mominee or
Subsidiary Company), shares in proporticn of 148 {One Hundred and Forty Eight)
Equity shares of face value of Rs. 104 {Rupees Ten}) each in Transferse Company
for every 100 {One Hundred) Equity shares of face value of Rs. 70/ {Rupee Ten)
each held by them In “Transferar Company 4° pursuant to this Scheme of Amalgamation

1.3.4. Transferee Company, without further application, act or deed, shall issue and aliot to
each of the sharehalders of “Transferor Company 5 (other than the shares already held
therein immediately before the amalgamation by Transferse Company. its Nominee or
Subsidiary Company), shares in propaortion 196 {One Hundred and Ninety Six) Equity
shares of face value of Rs.10/- (Rupees Ten) each in Transferee Company for every
100 (One Hundred] Equity shares of face value of Rs.70/ {(Rupee Ten) each held by
them in “Transferor Company-5" pursuant to this Scheme of Amalgamaticn

1.4.For amiving at the share exchange ratio as outlined abave, the Companies have considered the
Valuation Report submitted by an independerit professional firm, M's AARA & Company,
"r
Chartered Accountant,

1.5.Crose holding at the time of record date {if any), between Transferor Companies and the
Transferee Company or amangst Transferor Companies, if not transferred prior fo the Effective
Date, shall get cancelled at the time of sliotment of shares to the shareholders of Transferor
Companies by Transferee Company and the approval of Scheme by the Court under section 391
and 384 of the Companies &ct 1956 or Comresponding provistons of Companies Act, 2013 shall
also be tealed as approval under section 100-104 of the Companies Act, 1956 or any
cafresponding provisions of Companies Adl, 2013 for reduction of capital pursuant to: such
cancellations.

1.6.In the event of there baing any pending and valid share transfers, whether ledged or outstanding,
of any sharehcider of the Transfercr Companies. the Board of Direciors or any committes therecf
of the Transferor Companies shall be empowered in appropriate cases, even subsequent to the
Specified Date or the Effective Date, as the case may be, to effectuate such a transfer in the
Transfercs Companies as if such changes in registered holder were operative as on the Specified

e L8R, i0 OFder fo remove any difficulties arising to the Transferee Company of such shares.

e P g
f{hfﬁn%*'?mb}i ion arising out of allofment of equily shares as per clause 1.2.1, 1.53.1, 132, 1.3.3 and
{ B 7 3@0@ shall be rounded off to the nearest reund number,

he sal ity shares in the capital of Transferee Company be Issued to the shareholders of
o - r:ahm Companies shall rank par passu in all respects, with the exdsting equity shares in
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Transferee Company from the Appainted Date. Such shares in Transferee Comgany, to be issued
to the shareholders of Transferor Companies will, for all purposes, save as expressly provided
octherwtse, be deemed to have been heid by each such member from the Appointed Date.

1.8.Upon the Scheme becoming effective and subject to the above provisions, the shamsholders of
Transferor Companies (ather than the shares already held thersin immediately before the
amalgamation by Transterae Company) as on the record date shall receive new share
certificates. Upon the issue and allotment of new shares in the capital of Transferes Lompany {o
the shareholders of Transferar Companies, the share certificates in refation to the shares held by
tham in Transferor Companies shall be deemed to have been cancelied. Al cerificates for the
new shares in the capital of Transferse Company shall be sent by Transferes Companies to the
said shareholders of Transferor Companies at its respective registered addresses as appearing in
the said registers {or in the case of jsint holders to the address of that cne of the foint hoddars
whose name stands first in such Registers in respect of such joint holding) and Transferee
Company shall not be responsible for any loss in ransmission.

1.10. Upon coming into effect of this Scheme, the ghares or the share cedificates of the Transferor
Companies in relation to the shares held by its member shall, without any further application, act,
mErument or deed, be deemed o have been aufomalically cancelled and be of no effact-on and
from the Effective Date without any necessity of them being surrendered,

1.11. INCREASE IN AUTHORIZED SHARE CAPITAL

= 111,71 With effect from the Effective Date and upon the Seheme bacoming effective, without any
further acts or deeds on the part of the Transferor Companies or Transferae Company and
notwithstanding anything contained in Sections 34 fo 87 of the Companies Act. 1956 or
Section 61 or any comespending provisions of Companies Act, 2013 the Authorized Share
capital of Transferor Companies as appearing in its Memorandum of Association on the
Effective Date shall get clubbed with the Authorized Share Capital of the Transferes
Company a3 appearing in its Memorandum of Assodation on the Effective Date znd
pursuant to this clubbing the Clause V' of the Memorandum of Association of the
Transferee Company shall stand altered o give effect io the same with effect fom the
Effective Date. The Face Value of Equity share shall remain same as of the Transferee
Company after clubbing of Authorized Capital,

1.11.2. The filing fee and stamp duly already paid by the Transferor Comparny on its authorized
share capital, which is being combined with the authorized share capital of the Transferee
Company, shall be deemed to have been paid by the Transferse Company and
accordingly, the Transferse Comipany shall not be required to pay any fee, additional fee,
charges andfor stamp duty on the autharized share capital so increased.

H 11.3. i required, the Transferee Company shall take necassary steps fo increase its autherized
share capital on or before the Effective Date so as to make it sufficient for allotment of
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shares, lo the shareholders of Transferor Company, in consideration of amalgamation
after considenng the combined authorized share capital of Transferee Company.

1.12. On approval of the Schems by the members of Transferee Company pursuant to Section 331 -
384 of the Act or any comespending provisions of Companies Act, 2013, it shall he deemed that
the sald members have also accorded their consent under rebevant Arficles ur the Articles of
Association of the Company and Section 94 0 97 and other provigions of the Companies Act
1956 or Section 61 or any corresponding  provisions under companies Act 2013 ag may be
applicable for giving effect to the provisions contained in this Scheme.

113, The issue and allctment of Shares to Shareholders of Transferor Companies, as provided in this
Scheme, shall be deemed to be made in compliance with the procedure lzid down under sectian
Bi{1A) and any other applicable provisions of the Companies Act, 1958 or Section B2 or any
comesponding provisgions of the Companies &ct 2013,

2. ACCOUNTING TREATMENT FOR AMALGAMATION
Upen the coming inte effect of this Scheme, the amalgamation of the Transferar Companies with the
Transferee Company shall be accounted for as per the “Accounting Standard 14: Accounting for
Amalgamations” as prescribed in the Companies {Accounting Standards) Rules, 2008 issued by the
Ministry of Corporate Affairs, as may be amendad fram time to time such that:

21, Transferee Company shall, record all the assets and fiabilites, including Reserves of the
= Transferor Companies vested in it pursuant to this Scheme, al its respective book values as
appearing in the books of Transferor Companies on the Appointed Date,

2.2. If al the time of amalgamation, Transferor Companies and Transferee Company - have
conflicting accounting policies, a wniform accounting podicy shall be adopied by Transferee
Company following the amalgamation. The effect on the financial statements of any changse in
accounting policies shall be reporied In accordance with Accounting Standard 5, "Prior Period
and Extraordinary lems and changes in accounting poficies’,

2.3. Invastment, if any, in the equity share capital of the Transferor Companies or vice versa or
amongst Transferor Companies, 8s appearing in the books of accounts of Transferse Company
or Transteror Compardes, i not transferred before effective date, shall stand cencelied and
there shall be no further obiigation { owlstanding in that behalf.

2.4. The loans and advance or payables or receivables of any kind, heid inter-se, if any between
T r"]‘m.‘ Transferor Companies and Transferee -Company, as appearing in its respective books of
‘5";‘%:9% iy hu@ Hﬂn{:-wnts ghall stand discharged prior to Effective Date.

- 2.5 f‘?jé‘:iedfﬁemm betweaen the share capital issued by the Transferee Company and the net assets

o E: Transferor Companies scquired would be adjusted in the general reserves of the
Trgﬁﬂem Company. Also, the difference, if any arising from the cancellation of cross-holdings
i[rf any) shall also be adjusted in the general reserves of the Transferee Company. )
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2.6. The accounting entries proposed in this Scheme shall be effected as a part of this Scheme and
not under a separate process interms of Section 78, 100 to 104 of the Companies Act 1956 or
Section 52 or any corresponding provisions under Companies Act, 2013, as the same neithar
involves diminution of liability in respect of unpaid share capital of Transferee COMPANY NoF any
payment to any sharehalder of the Transferee Company of any paid—up capital and the order of
High Court sanctioning the Scheme shall be deemed fo be a dus compliance of the provisions

of Sections 100 to 102 of the Companies Act. 1956 or any corresponding  provisions of

Companias Act, 2093, consequently. the Transferee Company shall not be required to use the
words “and reduced” as part of its corporate name.

3. LISTING AGREEMENT AND SEBI COMPLIANCES

3.1, Since the Transferee Company being a listed company, this Scheme iz subject to the
Comphances by the Transferee Company of all the requirements under the listing regulations
and all statutory directives of the Securiiss Exchange Board of india [SEEBI) insofar as they
refate to sanction and implementation of the Scheme.

3.2. The Transferee Company in compliance with the listing Regulations shail apply for the
‘Observation Letter’ of BSE Limited, where its shares are listed in terms of the Regulation 37 of
the listing regulations.

3.3. The Transferee Company shall also comply with the directives of SEBI containad in the Clreulsr
Nea. CIRICFDICME16/2015 dated 30th Movember 2015

3.4. As Para 9 of SEBI Circular Mo CIRICFDICMOMBIZ015 datad 304h Movember 2015 Is applicable
to this Scheme, therefore it is provided in the Scheme that the Transferss Company will provide
woling by the public shareholders through postal ballot and a-voting and will discloze all material
facts in the explanatory statement to be sent to the shareholders in relation to the said
Fesolution,

4, Saving of Concluded Transactions
The transfer of properties and liabiities and the continuance of proceedings by or against Transferor
Companies as envisaged in above shall not affect any transaction or proceedings akeady concluded
by Transferse Company on or before the Appointed Cate and after the Appointed Date tll the
Effective Date. to the end and intent that Transferor Companies accept and adopts all acls, deeds
and things done and executed by Transferee Company in respect thereto as done and executed by
Transferee Company in respect thereto as done and executed on behalf of itself.

5. Dissolution of Transferor Companies
On occurence of the Effective Date, all the Transfaror Companies shail, without any further act or

deed, shall stand dissolved without winding up. For Trivopi-Securities Pvt. Lid.
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PART - IV
OTHER PROVISIONS
1. Application/Petition to High Court:

1. Transfaror Companies and Transferas Company shall, with ali reasonable dispatch, make
application/petition to the Hon'ble High Court, under Section 391 and other applicable
provisions of the Adt, or any comresponding provisions of the Companies Act, 2013 seaking
orders for dispensing with or convening, helding and conducting of the meetings of the
classes of its respective members andfor creditors and for sanclioning the Scheme with
such modifications as may be approved by the Hom'ble High Cowrt,

1.2, On the Scheme being agreed to by the requisite majorities of all the classes of the
rembers andlor crediors of Transferor Companies and Transferee Company shall, with all
reasonabie dispatch, apply to the Hon'ble High Court, for sanctioning the Scheme under
Seclions 381, 394 and other applicable provisions of the Act of the comesponding
provigions of the Companies Act, 2013, and for such other orders, as the said High Ciourt
may deem fit for carrying this Scheme into effect and for dissolution of Transferor
Companies without winding-up.

2. Conditionality of Scheme:
The Scheme is conditional upon and subject to:

e The Scheme being approved by the reguisile majorities In number and value of such
classes of persons including the Members and / or Creditors of the Transferor Companies
and Transferee Company a3 may be directed by the Court or any other compeient
authority, as may be applicable.

22.  As Para 9 of SEBI Circular Mo CIR/CFDICMDI1B/2015 dated 30tk Movember 2045 is
applicable to this Scheme, therefore it is provided in the Scheme that the Transferee
Company will provide voling by the public sharehclders through postal ballat and e-woling
and will disclose all material facts in the expianatory statement, to be sent to the
sharehodders in refation to the said Resolution

2.3 As Para 8 of SEBI Circular No CIRACFDICMODVIE/2015 dated 30th November 2015 is
appiicable to this Scheme, the Scheme shall be acted upon only If the votes cast by the
public shareholders in favour of the Scheme are more than the number of votes cast by the
public shareholders against it.

24.  The Scheme being sanctioned by the Court or any other authority under Secticns 231 to
384 of the Companies Act, 1958 or any correspanding provisions of the Companies Act,
2013 and to the necessary Order under Section 394 of the said Companies Ad, 1956 or
any coresponding provisions of the Companies Act, 2013 being obtained.

25.  Cerlified copies of the Orders of the Court sanclioning the Scheme being filed with the
respective Registrar of Companies by the Transferor Company and Transferee Company;

.5 The requisite, consent, approval or permission of the Central Government of any other

il H,-. h ry or regulatory authority, if any, which by law may be neceszary for the
e mmtlm of this Scheme. For Triveni Seoprities Pvt. Ltd,
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3. Modification or Amendment

41, Transferes Company (acting through its Board of Divectors) and Transferar Companies
{acting through its respective Board of Direclors) Mmay assent to any modifications aor
amendments o this Scheme which the High Court{s} andfor cther authorities may desm fit
o direct or impose or which miay otherwise be considered necessary or desirable far any
question or doubt or difficulty mTat may arise for implementing andiar carrying out the
&cheme ar which is generally in the benefit or interest of the shareholders andior creditors,
Transteree Company {acting throwgh its Board af Cirectors) and Transferor Companies
(mach acting through its respective Board of Directors) and after the dissalution  of
Transferor Companies: Transferes Company (by is Board of directaors) be and s herehy
aulhorized 1o take such steps and do all acts, desds and things as may be necessary,
desirable or proper to give effect to this Scheme and to resalve any doubl, difficulties or
questions whether by reason of any order{s} of the High Courtis) or of any directive or
order(s) of any other authorities or cthenwise howsoever arising out of, under or by wirtuee of
this Scheme andlor any matters cenceming or connactad therewith.

3.2 Transferor Companies and Transferee Company shall be at liberty to withdraw from this
Scheme in case any condition ar alteration impesed by the Hon'ble High Court or any other
authorily is net on terms acceptable to them.

3.3 In the event of this Scheme failing to take effect fimally this Scheme shall becomse null ard
woid and in that event no rights and liabilities whatsoaver shall accrue to or be incurred inter
se by the parties or itz sharehalders ar creditors or employees or any other person. In such
Case each Company shall bear its own costs or as may be mutually agreed.

4. General Terms and Conditions
All costs, charges, fees, taxes mcluding duties {including the slamp duty, if any. applicable in relation
to this Scheme), levies and all other Bxpenses, if any (save as expressly otherwise agreed) ariging out
of or incurred i carying out and implementing the terms and conditions or provisions of this Scheme
and matlers incidental thereto shall be borne and paid by Transferee Company, Al such costs,
charges, fees, taxes, stamp duty including duties {excluding the stamp duty, if any, paid on this
scheme which shall be pro rata added io the value of the immovable properties), levies and ail olher
expenses, shall be debited to the Profit and Loss Account of Transferes Company.
wEadian Toners & E|{EH$ Lid,  For Alankar Securities Pyt Ld. For Triveni Securities Pvt, Lad.

S *:E_:ir"_' e —p AR e
Camitany Sonrdeny Ciitharized Siegaiory Authorised Signatory
RCIAL GO, LTE. o W EiTe T b by TPEY TS
Koo e . (e
e L

22



