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NAME OF THE COMPANY: Indian Tonners and developers
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SECTION OF THE COMPANIES ACT: u/s 391, 392 and 394 of the
Companies Act, 1956
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The case is taken up for pronouncement of order today. The order

in detail is recorded separately, the operative portion reads as

under:

1. Having heard the submissions of the Learned Counsel Shri
Shahid Kazmi , for Petitioner Companies and Shri M.K Bagri
Official Liquidator representing Central Government and by

2. Further all the statutory compliance seems to have been

complied with or further undertaken to be complied with by
A h
Petitioner Companies. Therefore, anpa.n} Scheme P&ﬂtmn

-y Popirtiet rdo b0 %
filed by the Petitioner is e absolute in terms of its Prayer
Clause. Accordingly, the Company Scheme of Amalgamation

between INDIAN TONNERS AND DENBLERBERS LIMITED
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(Transferee / Applicant Company) and ITDL IMAGETEC
LIMITED (Transferor Company -1) and ABC COMMERCIAL
COMPANY LIMITED (Transferor Company -Z2) and ALANEKAR
SECURITIES PRIVATE LIMITED (Transferor Company -3) and
TRIVENI SECURITIES PRIVATE LIMITED (Transferor Company
-4) and MAHAVIR PHOTOTECH PRIVATE LIMITED(Transferor
Company -5) is sanctioned.

3. Further a cost of Rs. 15,000/- is awarded in favﬂur “of the
Central Government through the office of Regional Director
(N.R.) towards legal expenses incurred which is payable by the
company within four weeks from the receipt of authentic copy
of this order.

4. The Petitioner Company to serve a copy of this order along with
Scheme of Amalgamation to the office of Registrar of Companies
(Northern Region) and also to communicate the office of
superintendent of stamp of the UP State Gﬂvammqﬁli,_éfﬂr Ebe"‘"
purpose of adjudication of stamp duty if pa},ra.hlel within 60 days
of receipt of this order.

5. Notwithstanding the above, if there is any deficiency found or,
violation committed qua any enactment, statutory rule or
regulation, the sanction granted by this Tribunal to the Scheme
will not come in the way of action being taken, albeit, in
accordance with the Law, against the concerned persons,
directors and officials of Petitioner Companies.

6. While approving the Scheme as above, we further clarify that
this order should not be construed as an order in any way

J.'f - |.n “‘E@nﬂﬂg exemption from payment of taxes or any other charges,
6 11,.”*#' ﬁaﬁ}r and payment in accordance with Law or in respect to any

'..:.__i '.~ ~"'~‘+‘3 pﬁnmssmnf compliance with any other requirement which may

'-

; _3”_ = f; hg? specifically required under any Law.
7. The counsel of the company to furnish a copy of draft order of
sanction of the Scheme as per the prescribed format under

Companies (Compromises, Arrangement and Amalgamations)
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Rules, 2016 read with other rules for scrutiny and
authentication by the Registry of this Tribunal.

8. The parties to act upon as per operative portion of the arder and
to take necessary steps as per the provisions of Companies Act
and Rules.

9,1 MJ t.:;@:‘l_r_lﬂﬂmﬂd regulatory authorities may act on a_copy of this
\ 4 -',qrde:_;;'a.lﬂng with the Scheme duly authenticated by thl; Asst.
Yo » Regisirar, National Company Law Tribunal, Allahabad Bench.
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NATIONAL COMPANY LAW TRIBUNAL, ALLAHABAD BENCH,
ALLAHABAD.

BEFORE NATIONAL COMPANY LAW TRIBUNAL, ALLAHABAD
BENCH, ALLAHABAD.

COMPANY PETITION No. 96 OF 2017
{Under sections 230, 231 & 232 of the Companies &ct, 201.3)

CORAM: SRI H.P. CHATURVEDI, MEMBER (Judicial)
IN THE MATTER OF

Indian toners and Developers Limited,
having its registered office at 10.5 Km.
Milestone, Rampur-Bareilly Road,
Rampur, Uttar Pradesh
--em--=--Transferee Company / Applicant
And in the matter between

AND

ITDL Imagetec Limited,
having its registered office
At 1224, DLF Tower B’ Jasola,
New Delhi-110025.
------ Transferor Company
AND
ABC Commercial Company Limited,
having its registered office
At 1224, DLF Tower ‘B’ Jasola,
New Delhi-110025.
—————— Transferor Company-2
AND
Alankar Securities Private Limited,
having its registered office
At 110-D, Kamla Nagar,
New Delhi-110007,
-----=Transferor Company-3
AND
Trivini Securities Private Limited
having its registered office
At 11-D, Kamla Nagar,
New Delhi-110007.
—————— Transferor Company-4
AND
Mahavir Prototech Private Limited,
“whaving its registered office
Wt 1224, DLF Tower ‘B’ Jasola,
New Delhi-110025.

e Transferor Company-o

PRESENT: Sri Shahid Kazmi, Advocate for petitioner company
and Sn M.K. Bagri, OL for Central Government.
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ORDER
(Pronounced on 09.05.2017)

The instant company petition is filed under Sections
230, 231 and 232 of the Companies Act, 2013 seeking
prayer for sanction of the proposed scheme of arrangement
for amalgamation of transferor company with the transferee
company being the petitioner company. The present
company petition is connected with earlier Company
Application No. (M) 27 of 2016 filed before the Hon'ble
Allahabad High Court. The arrangement for amalgamation
as proposed among following companies (hereinafter to be
named as transferor companies) with the transferee

company Indian Toner Developers Limited, are as under:

(i). ITDL Imagetec Limited

(ii). ABC Commercial Company Limited.
(iil). Alankar Securities Private Limited.
{iv). Triveni Securities Private Limited,
(v]. mahavir Prototech Private Limited.

As per the proposed scheme of arrangement of
amalgamation the whole business and undertaking of
transferor companies is proposed to be merged with the
transferee company, Such amalgamation shall take effect
from the appointed date as prescribed / defined in the

scheme of arrangement of amalgamation.

It 1s also stated that as per the scheme all the
assets, liabilities, proceedings, interest of the transferor
companies subject to all charges if any existing on such
assets as well as all applications concerning the same and
any part thereof on the appointed date shall deemed to have
been vested with the transferee company pursuant to the
provision of Sections 391, 392 & 394 of the Companies Act,
1956 read with corresponding provision of the present
Company Act, 2013. It is also stated that all the assets,

FEe=. liabilities without further act and deed are proposed to be
] i I 7%

: L-a-L'E“Rmcrg:d with and vested in the transferee company (e.g. with
i T

i i the Indian Toners and Developers Limited) without being
Fho) .—‘: ;}-’ﬂuﬂd up, with effect from the appointed date. It is also

.w» stated that the transferor and transferee company are

agreed to and abide by changes in share exchange ratio as

may be decided by this Tribunal. The share exchange ratio
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has been determined in accordance with share valuation
reports in respect of the transferor companies and
transferee company. The valuation report of share exchange
ratio is prepared by one M/s. AARA & Company, Chartered
Accountant, as per the settled principle of valuation. The
same was submitted to Board of Directors of the respective

companies who in turn also approved it.

The main object and purpose for the proposed
amalgamation as stated in the company petition may be
reproduced hereinbelow:

“....with a view to optimally utitize the available resources,
assets and focilities and to enhance the competitive strength of the
merged entity and to carry out the operations as part of unified entity and

to avail the benefits of economies have initicted mtegration of the entities
by consolicaling the business enterprises.

Board of Directors of the transferor and transferee companies
are also of the apinion that the business of the companies could be carmied
put more profitably and in an economical manner if the companies are
amalgamated and that it will be advantagecus to consolidate the
business and achieve rationalization of the management structure and
economies of scale for further stable growth and expansion. The
amalgamation would alse enable consolidation and further expansion af
the transferee company. The amalgamation will contribute in furthering
and fulfilling the objectives and business strategies of all the comparnies
thereby nccelerating growth, expansion and development of their
business....."

The petitioner company further informs that the
transferee company Indian Toner and Developers Limited is
a widely listed company therefore, it applied to the Stock
Exchange (BSE) as well as to the SEBI for obtaining their
no objection / observations in respect of the proposed
scheme. It 1s reported that the BSE vide its letter dated
15.06.2016, provided its observation letter (No Objection)
confirming the present scheme of arrangement for
amalgamation. It is also informed that scheme of
amalgamation has already been approved and
recommended by the Board of Directors of respective
companies and their decision was duly communicated to
the Hon'ble High Court, Allahabad in the CA No, 27 (M) of

-.."a'."I--. 2016. It is also informed that the transferee company is

“."" having one secure creditors and three unsecured creditors
~"lall of them have expressed their consent in writing to the
: L".._'Jlschcml: of arrangement. Their no objection letters with
relevant certificates are duly certified and issued by a
chartered accountant and collectively has been with Misc.

Application No, 27 of 2017,



4

In addition to the above, the transferee company
being a widely listed company and having around 13531
shareholders conducted voting of its public sharcholders
through postal ballots and e-voting and through this voting
they have approved the proposed scheme for merger
amalgamation / expressing their no objection and ratified
the resolution passed by the Board of Directors of the
transferee company / transferor companies, Such result
has further been communicated to the respective Hon'ble
High Courts i.e. Hon'ble Allahabad High Court and Hon'ble
Delhi High Court. It is also submitted that the object
incidentally or ancillary to the attainment of the main object
of memorandum of association of the transferee company
and transferor companies permit for such merger &
amalgamation. It is also stated that the Directors of the
transferor companies and the transferee company, their
relatives are having no material interest in the proposed
scheme of amalgamation except to the extent of their
shareholdings. The transieree company and transferor
companies have neither issued nor agreed to issue any
debenture and as such there is no proceeding pending
under the provision of Sections 235 to 251 of the Companies
Act, 1956 read with relevant corresponding provisions of
Companies Act, 2013 against the company. Therefore, the
petitioner transferee company makes such request stating
inter alia that the proposed scheme of amalgamation would
be in the interest of the transferee company and their
respective shareholders, as well as to the public interest,
therefore, the scheme of amalgamation as proposed be
approved and sanctioned with or without modification by
this Tribunal.

For the same of convenience the resolution as
passed by the transferee company in respect of the

proposed amalgamation 15 reproduced hereinbelow:

...... The extract of the resalution passed by the sharcholders
of the transferee comparly s os wider;

Resolved that pursuant to the provisions of Sechions 397 fo 394
and other applisable provisions of the Companies Act, 1956 and / or
under the corresponding prowsions of the Companies Act, 2013, the rules,
circulars and notifications moade thereunder fincluding any statulory
msdification or reenaciment thereof] as may be applicable, the Securlies
arted  Exchorge Board of India Circular No. CIR/CFDSCHMDA 1672015
dated 30.11.2015, Regulation <44 of SEBI (Listing obligations and
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Disclosure Requirements), 2015 the observations letter issued by BSE
Lirnited dated 15.06.2016 and relevant provisions of applicable laws and
stbject to the approval of the Hon'ble High Court of Judicature at Delhi
and the Hon'ble High Court of Judicature at Allahabad and subject to ail
such conditions and modifications as the case may be prescribed or
imposed by the Hon'ble High Court af Judicature at Delld / Allahabad
while granting such approvals, permissions anrd sanctions, which may be
agreed to by the company, the consent of the member be and is hereby
accorded to the Amalgamation af ITDL Jmagetec Limited (transferor
company 1), ABC Commercial Company Limited (transferor company 2),
Alankar Securities Private Limited (transferor company J), Triven
Securities Private Limited (transferor company 4) and Mahawir Photatech
Priverte Limited (transferor company 5) with ndian Toners & Developers
Limited [Transferee Comparny).

Resolved further that for the purpose of giting effect to the
above resolution and for removal of any difficulies or doubts, the Board
of Directors of the transferee company (herein referred to as the ‘Board’,
which term shall be deemed to inchude any committee or any persons(s)
which the Board may constitute or nominale fo exercise 1ts poLeTs,
including the powers conferred under this reselution), be and is hereby
authorised to do all such acts, deeds, matters and things as it may, in lis
absolute discretion, deem necessary, expedient, usual or proper, and fo
settle any questions or difficultles or doubts that may arse, incliding
passing of such accounting entries and /r or making such adjustments in
the books of accounts as considered necessary to give effect o the above
resolution, or fo carry out such deletions / medications / directions as
may be required and / or imposed by the High Court of Judicature at
Delhi and for the High Cowt of Judicature at Allehabad while
sanctioning the scheme, or by any other authorties under apphicable law,
to give effect to his resolution......"

It is also matter of record that necessary decision
has been taken by the sharcholders of the transferee
company / transferor companies by confirming the sanction
of the proposed scheme and such is taken in pursuance of
result of the voting amongst sharcholders which were
conducted through postal ballots and e-voting. The result of
the same has also been published in the newspaper (e.2.
business standard English and Hindi version) and copy
thereof are annexed with the present company petition /

application,

We considered the above stated averments made by
the transferee company in the present company petition
and perused the documents annexed therewith including
the company Application No. 27 filed before the Hon'ble
Allahabad High Court. It is a matter of record that the
Central Government through the office of the Regional
Director [Northern Region) has filed its representation /
affidavit dated 23.03.2017 in respect of the present
company scheme petition. The RD has pleased to make
certain observation therein to be complied with by the
petitioner companies and to be considered by this Tribunal

while sanctioning of the proposed scheme. The RD in his
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affidavit further referred to the report submitted by the
Registrar of Companies mentioning about share exchange
ratio among transferor and transferee companies (as stated
in para 15| of his affidavit. The RD has pointed out that the
transferee company, upon the scheme becoming effective
for the amalgamation of the transferor companies shall be
accounted as per the accounting for amalgamation
prescribed under the Companies (accounting standard)
Rules, 2006 issued by the Ministry of Corporate Affairs as
amended from time to time. The RD also informed in his
affidavit about the certain provisions of the scheme stating
inter alia that as per Clause V of Part-III of the scheme “on
occurrence of the effective date the transferor
companies shall without any further act or deed stand
dissolved without being winding up.

He further informed that as per Clause VI of Part 11
of the scheme on occurrence of the effective date, all persons
those were employed by the transferor companies,
immediately before such date shall become employee of the
transferee company with the benefit of continuity in their
service on same terms and conditions as were applicable to
such employees of transferor transferee company
immediately prior to such transfer and without any break
in or interruption in their service. The above stated
observations of the RD are carefully considered for the

purpose of sanction of the proposed scheme.

We have heard the argument of Sri Shahid Kazmi
learned counsel representing the petitioner / transferee
company as well as of Sri M.K. Bagri, learned OL

representing the Central Government.

The learned OL has contended that the proposed
scheme for amalgamation is to be considered on its merits
provided that the observations / comments made by the RD
in his affidavit be complied with or subject to furnishing of
necessary undertaking by the petitioner company. Thus it
may be seen that there is no specific objection of serious
nature against sanctioned of the proposed scheme except
the certain comments / observations of the R.D. made his

affidavit as pointed out by the learned OL.
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Responding to the above contention the petitioner
counsel duly clarified contending such that the authorised
signatory of the transferee company Sri Dilip Kumar Rastogi
has filed reply / affidavit dated 04.04.2017 replyving to the
RD's affidavit by clarifying the issue raised by the RD. He
has also given an undertaking to comply with all statutory
requirement as per the provisions of the Companies Act and
other statutory / Regulatory Laws. The petitioner company
in its affidavit has further assured that it shall be treated,
and be accounted as per the accounting standard 14 as
prescribed in the companies accounting standard Rules,
2006. The authorised signatory further deposed that the
petitioner company neither has been investigated under
Sections 235/237 of the Companies Act nor under section
209-A of the Companies Act, 1956, He further informed that
no prosecution proceedings are pending against the
petitioner company and / or against its Directors for alleged
violation of laws e.g. under the Companies Act FEMA, IPC,
SEBI, RBI etc. nor the company fall's under any of the
provisions / guidelines of FTPB and RBI. It is clarified that
there are no pending Tax liabilities towards Income Tax Act,
Sales Tax or / other Government Taxes / liability towards
the benefit of the employees and workers nor there is any
amount due or required to be transferred to the investor
Education or production fund establish under section 205
(C) of the Companies Act, 1956, The above stated affiidavit

is taken on record and is duly considered.

Having heard the above stated submission of Sri
Shahid Kazmi the petitioner counsel and of Sri M.K. Bagri,
learned OL and by perusal of the records of the case, we find
that there is no adverse material except some observation |
comments made by the RD /ROC, is available on record
against sanction of the proposed scheme. The above stated
comments / observation are complied with or has been
undertaken to be complied with, Therefore, the present

scheme of amalgamation, appears to reasonable and

deserves to be sanctioned.

For the sake of convenience the prayer sought for

in the petition in terms of its prayer clause i1s being
/Lﬁ/ reproduce heremnbelow,



*a. That the said scheme of arrangement of amalgamalion may
be sanctioned by the fribunal as to be binding on all the members,
ereditors and all the concerned parties of the petitioner company arnd on
the peliioner compant,...”

Considering the above stated grounds |/ reasons
and having heard the submissions of the Learned Counsel
Shri Shahid Kazmi, for Petitioner Companies and Shri MK
Bagri learned Official Liquidator representing Central
Government and by perusal of the material available on
record, the proposed Scheme appears to be reasonable and
fair and is not violative of any provision of Law nor contrary
to Public Policy nor detrimental to the interest of public at

large.

Further all the statutory compliance seems to have
been complied with or further undertaken to be complied
with by Petitioner Companies. Therefore, Company Scheme
Petition filed by the Petitioner is made absolute in terms of
its Prayer Clause. Accordingly, the Company Scheme of
Amalgamation between INDIAN TONNERS AND DEVELOPERS
LIMITED (Transferee / Applicant Company) and ITDL
IMAGETEC LIMITED (Transferor Company -1} and ABC
COMMERCIAL COMPANY LIMITED {Transferor Company -2}
and ALANKAR SECURITIES PRIVATE LIMITED (Transferor
Company -3} and TRIVENI SECURITIES PRIVATE LIMITED
(Transferor Company -4) and MAHAVIR PHOTOTECH
PRIVATE LIMITED(Transferor Company -5) is sanctioned.

Further a cost of Rs. 15,000/ - is awarded in favour
of the Central Government through the office of Regional
Director [N.R.) towards legal expenses incurred which is
pavable by the company within four weeks from the receipt
of authentic copy of this order.

The Petitioner Company to serve a copy of this
||| order along with Scheme of Amalgamation to the office of

e 1-}.-' ‘I,lReglstrar of Companies (Northern Region) and also to

¢, T Ay
Y A B communicate the office of superintendent of stamp of the
S UP State Government, for the purpose of adjudication of
stamp duty if payable / if required within 60 days of receipt

of this order.
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Notwithstanding the above, if there is any
deficiency found or, violation committed qua any
enactment, statutory rule or regulation, the sanction
granted by this Tribunal to the Scheme will not come in the
way of action being taken, albeit, in accordance with the
Law, against the concerned persons, directors and officials

of Petitioner Companies.

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 taxes or
any other charges, 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.

The counsel of the company to furnish a copy of
draft order of sanction of the Scheme as per the prescribed
format under Companies (Compromises, Arrangement and
Amalgamations) Rules, 2016 read with other rules for
scrutiny and authentication by the Registry of this Tribunal.

The parties to act upon as per operative portion of
the order and to take necessary steps as per the provisions

of Companies Act and Rules.

All concerned regulatory authorities may act on a
copy of this order along with the Scheme duly authenticated
by the Asst. Registrar, National Company Law Tribunal,
Allahabad Bench.

Accordingly Petition stands disposed of.

Order Date 1 09.05.2017
E Sharad Brivastava
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SCHEME OF ARRANGEMENT
AMONG
ITOL IMAGETEC LIMITED

(TRANSFEROR COMPANY 1)

AND
ABC COMMERCIAL COMPANY LIMITED

(TRANSFEROR COMPANY 2)

AND
ALANKAR SECURITIES PRIVATE LIMITED

(TRANSFEROR COMPANY 3)

AND
TRIVENI SECURITIES PRIVATE LIMITED

(TRANSFEROR COMPANY 4)

AND
MAHAVIR PHOTOTECH PRIVATE LIMITED

(TRANSFEROR COMPANY 5)

AND
INDIAN TONERS AND DEVELOPERS LIMITED
(TRANSFEREE COMPANY)
) AND
THEIR SHAREHOLDERS

(UNDER SECTIONS 381 TO 3594 OF THE COMPANIES ACT, 1856 OR ANY CORRES FONDING
PROVISIONS OF COMPANIES ACT, 2013)

indlan Tonars & elppers Lid. Fa: £2C COMMERCIAL CO. LTD. For Alankas-Securities Pve. Lid.
- t._lp L Wg:_ﬁf - -—-—?‘M
SN e ._-___.—.
Authorised Sianafory Authorised Signatory Authorised Signnory
For Triveni S-:nuril.[ers. Pvt. Lid. For Mahayir Phototech (Pvt.) Ltd. ForITD Amagetec Limited
Authorised Signatory Authorised Signatory

i Auth. Signatory




Parts of the Scheme:

1. Part | = This part of Scheme contains general provisions applicable as used In this Scheme
including Crefinitions and Capital Structure of the Companies along with Objects and Rationale of
tha Scheme,

2. Part |l - This part of Scheme contains Transfer and Vesting of undertaking of ITDL Imagetec
Limited (Transferor Company 1), ABC Commercial Company Limited (Transferor Company 2,
Alankar Securities Private Limited {Transfarcr Company 3), Triveni Securities Privata Limited
(Transferor Company 4), Mahavir Phatotech Private Limited {Transferor Company §) to Indian
Toners and Developers Limited {Transferes Company) Pursuant to prasant schame,

3. Part lll - This part of Scheme contains Reorganization of Share Capital and the Acoounting
Methodology adopted for the Amalgamation.

4. Part IV - This part of Scheme contains misceflaneous provisions i.e. application/petition fo
Hon'ble High Caurt and congitionality of Schema,

indizn Tonars Da_valaper.ﬂ. L T COMMERGIALCO. LTD For Alanikag Securities Py, Ltd.
e e fa i p it e
Aatharised Sianetany AuttiseT STTratory Authorised Signatory
Forrivent Sesurtien P LA Por Mahevir Phosotee vty 13 For iTp
f/{ % ey — : -:-?"f—..fr ;mﬂﬂl}mc Lfmftﬂﬁ
Authorised Signatory o m—— [ ._._74{____{
T e SRR
:#.-' : - Auth_ ngnﬂtn
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ASSISTANT REGIETRAR
HATIONAL COMPANY LAW TRIBUM L
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SCHEME OF ARRANGEMEMT
UNDER SECTIONS 391 & 394 OF THE COMPANIES ACT, 1958
AMONG
ITOL 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
MAHAVIR PHOTOTECH PRIVATE LIMITED
(TRANSFEROR COMPANY -§)
WITH
INDIAN TONERS AND DEVELOPERS LIMITED
(TRANSFEREE COMPANY)
[For Amalgamation of ITDL IMAGETEGC LIMITED AND ABG COMMERCIAL COMPANY LIMITED AND
ALANKAR SECURITIES PRIVATE LIMITED AND TRIVENI SECURITIES PRIVATE LIMITED AND
MAHAVIR PHOTOTECH PRIVATE LIMITED WITH INDIAN TONERS AND DEVELOPERS LIMITED
under Seclion 381 read with Section 334 of the Companies Act, 1958 or any ¢orresponding provisions of
Companies Act. 2013]

PREAMBLE

A. BACKGROUND AND DESCRIPTION OF COMPANIES

1. INDIAN TONERS AND DEVELOPERS LIMITED (herein afier refarred o as ‘ITOL' or
“Transferee Company™), bearing CIN L74003UP1980PLCO15721 was Incorporated on January
U8, 1950 as such in accordance with the provisions of the Companies Act, 1956 and cerificata of
incorporation was obfained from RoC, NCT of Delhi & Haryena. The Transfersa Company has
received the Certificate for Commencemant of Business on 8™ February, 1980, Subsequently, the
registerad office of the trangferes company was changed and shifted in the Jurisdiction of Uiar
Fradesh and cenificate of registration was issued by the RoC, Kanpur dated 10™ September,
1993 At present the registered office of the transferes company s siuated at 10.5 KM Mileslons,
Rampur-Bareilly Road, Rampur, Uttar Pradesh,
The Transferee Company is a widely heid listed Company having its shares listed at BSE Limited
{BSE"

incian Tonars & Developers Lid.  For /0 COMMERCIAL O, LTD, For Alankar Speuritjes Pvi. Ltd.
) gl i ks
Uthorissd Sinnaion dead Slematony
Luthnised Siancion Foftpigrissd i L
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Z. ITOL IMAGETEC LIMITED {nerein after referred to as 'liL" or ‘Transferor Company 1'), bearing
CIM LB3ca0aL2007PLC 158393 was incorparated on January 24, 2007 as such in Bccordance
with the provisions of the Companles Act, 1955 and certificate of incorporation was obtained from
Rel, MCT of Dafhl and Haryana. The Transferor Company 1, has recelved the Certificate for
Commencement of Business on 25" January, 2007, Al present the registered office of the
Transferor Company 1 is presently situated at 1224, OLF Tower 'B°, Jasola, New Delhi - 110028,

The Transferor Company s subsidiary of the Transferee Company, as Transferse Company
hotds §1% shares of the Transferor Company,

3. ABC COMMERCIAL COMPANY LIMITED (herein after referred 1o as 'ACCL’ or 'Transferor
Company 2'), bearing CIN US1800A51986PLC002288 was incorparated an January 24, 1085 as
such im accordance with the provisians of tha Companies Act 1956 and certificale of
incorporation was obtained from RoC, Shillong, Al present the registered office of the Transferar
Company 2 Is situated at M/S Aratl Tragers,(Opp. A5.T.C. Volvwo Point), Near Hotel Forune,
Liubarl, G .5 Road, Guwanatl, Assam - TB1007.

The Transferor Company 2. is in the process of shifting of its registered office to the Unign
Temitory of Delhi and prior to the filing of this scheme of arrangement for amatgamation with the
Hon'ble High Courd, the process of shifting of office shall be done

4. ALANKAR SECURITIES PRIVATE LIMITED (herein after referred to as 'ASPL’ or ‘Transferor
Company 3'), bearing CIN UT4880DL1993PTCO55168 was incorporaled on September 10, 1993
as such in accordance with the provisions of the Companies Act, 1956 and cesdificate of
incorporation was cbtained from ReC, NCT of Deihl and Haryana at Delhl. The Registered office
of the Transfercr Company-3 is presently situated at 110-0, Kamda Magar, Delhi — 110 007.

5. TRIVENI SECURITIES PRIVATE LIMITED (herein after referred to as ‘TSPL' or Transferor
Company 4'), bearing CIN UT489%0L18083PTCO54848 was incorporated on July 28, 1993 as
such In accordance with ihe provisions of the Companies Act, 1938 and cerificate of
incorporation was oblained from RoC, NCT of Delhi and Haryana. The Regisierad office of the
Transferor Company 4 Is presently situated at 110-0, Kemia Nagar, Delhi- 110 007.

6. MAHAVIR PHOTOTECH PRIVATE LIMITED (herein after referred to as ‘MIPPL’ or ‘Transferor
Company §'), bearing CIN UT48380L1088PTC031168 was incorporated on Aprll 04, 1588 as
such In accordance with the provisions of the Comganies Act, 1958 and cerlificate of
mcorporation was obtained from RoC, NCT of Delhi and Haryana, The Registerad office of the
Transferor Company 5 is presenily sibuated at 1222, DLF Tower ‘B Jasola, Mew Dalhi — 110 025,

B. RATIONALE FOR THE SCHEME OF ARRANGEMENT

* Incian Toners & Developers Limited, the 'Il'ranafaree Company, is engaged in the manufaciure

of compatible terers for coplers, printers, digital multi-function devices and white format printing.

This company majorly focuses on the exports. The Subsidiary, ITDL Imagetes Limited, is also

indlan Taners & Dﬁﬂﬂﬁuﬂﬁ similar pru»::u:t manufacturing, however, it mainly concenirates on the domestic
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markel. The international market of tr.2 product is highly compatitive and hence it is not praswing

rapidly, while in the domestic market, the Group has niche.

* The amalgamation of ITDL Imagetec Limited with Indian Tonars & Developars Limited, would
provide a competitive edge to the Transferee Company, as it would now be focusing on the
nternational a3 wall as the domestic market, Additionally, the amelgemation shall alse add 1o
the financial sirength of the Transferge Company and shall provide flexikility.

* The amalgamation of all the other Transferor Companies, shall bring out the conscldated
structure of the Group, where in post the amalgamation, the Group shall be hawving clean
corporate structurs,

* Apar from above, this scheme of amaigamation shall result in follawing benefits -
= Financial strength and fexibilty for the Transferes Company, which would result in

maximising overall shareholder valus, and will improve the compefitive position of the
combined entity

o Eliminating intra group competiton:

o Achieve greater efficiencies in operations with optimum ulilization of resources. beter
administration and reduced cost. Benefit of operational synergies to the combined antity in
areas such as sourcing of materials, product planning and development and increased
revenue generation through Increased sales as well gs optimization, cost efficiency and
business logistics, which can be put to the best advantage of all stakehalders,

o Cost savings are expected fo flow from more focused eperational efforts, rationalization,
standardisation and si.m;;lml:alim of business processes, productivity improvements, and
the elimination of duplication, and optimum rationalization of administrative expenses and
utilization of human resources,

@ Greater efficiency in cash management of the amalgamated entity, and poaling of cash flow
generated by the combined business which can ba deployed more efficiently to fund
organic and inorganic growth opportunities. to maximize shareholder value.

o Improved organizational capability and lsadership arising from pedling of financial,
managerial and lechnical resources,

o Better financial, business and operational prospects including bul not lmited to, efficient
management of costs, Detter maintenance of the manufacturing of cosis, batter
mainenance of the manufachuring/warehousing faciifies and improved administraiive
control of the Amalgamated Company,

C. Due o the aforesaid reasons, it 18 considered desirable and expedient to amalgamate Transferor
Companies with Transferee Cornpany In accordance with this Scheme, pursuant to Section 391 resd
wiln section 304 and cther relevant provisions of the Companies Act, 1958 or any correspanding
provisions of the Companies Act 2013

D. The amalgamaton af the Transferor Companies with the Transferea Company, pursuant to and in
accordance with this Scheme, under Section 394 and other relevant provisions of the Companies A,
1956 or any correspending pravisions ¢f Companies Act, 2013, shall take place with affect from the

Apnoin Cate shali be in compitance with Section 2(18} of the Income Tax Act 1961
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PARTH
GEMNERAL PROVISIONS

1. Definitions:
In this Scheme, unless repugnant to the subject or context or meaning thersgl, the folkowing
Sxpressions shall have the same meanings as set out herein bielow:

g

1.2

1.8.

1.7

1.8

1.2

indian Toners kDevelopers

“pet

For Triveni Se writies Pvt, [

G

Authorised Sign

‘Act’. means the Companies Act, 1956, and will Include any stalulory modifications, re-
enaciments or amendments thereof and also mean and refer o correzpending sections of
Companies Act, 2013 as and when such corfespanding sections are nolified in the official
pazete by the Central Government,

‘Appointed Date': means 1" Aprl. 2016 being the date with effect from which the
Scheme shall be applicable or such other date as may be approved by the Hon'bie High
Coun

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

‘Effective Date’: means the date on which certified copy of the order of the Hon'ble High
Coun under Sections 381 and 354 of the Agl, sanctioning the Scheme is filed wilih fha
Repistrar of Companies aftar cbtaining the sanctions, arders or dpprovals referred (o in
Clause 2 of PART-IV of this Scheme.

References in this Scheme to the date of ‘Upon the Scheme becoming efective” or
“effectiveness of this Scheme® shall mean ihe Effective Dats.

‘High Court': means the Hon'ble High Court of Dadhi al New Deihi and the Hon'ble High
Court of Aliahabad or any other appropriate forum or authority empowered 1o apprave the
Scheme as per the law for the time being In ferce and shall include National Company
Law Tribumal ("MCLT"), or any otner appropriale forum or authority empowered 1o
approve the Scheme as per the law for the time Being in force,

‘Listing Regulations': means SEB| (Listing Obtigations and Disclosure Requiremeants)
Regulations, 2015.

‘Registrar of Companies’ or ‘RoG': means the Registrar of Companies for NCT of Dalhi
& Haryana at New Delhl and Registrar of Companies, Kanpur

*S8cheme': means this Scheme of Amalgamation among ITOL, IIL, ACCL, ASPL, TSPL
and MFPL and their respeciive Shareholders as approved by the Board of Directors of
the respective Companies, in its present form and with any modifications as may be
Bppraved by the Hon'Bla High Cowrt,

Transferee Company® shall mean indian Toners & Developers Limited, & Company
incorporated under the provisions of Indian Companies Act, 1958 having its Registared
GH’u::EtEi 10,5 KM Milestone, Rampur-Bareilly Road, Rampur, Uttar Fradesh,

s ot Fo s g
el -
Sacri g A S ~prep

l'!..l N 7 = e

.
i

in

: %

(%,

|
oy

- -f{fm-l bk O pgpeeLinis
) 51;_.‘#\%5_!?.--':, %gﬁ t.--?nM ﬁ e

I -I*“lh I'.'lrl'igﬂ S-ig'mm'-}r .'1' Firy o rd o A

5

ez rtad



118, 'Traneferor Cempany 1" or 1TOL Imagetec Limited' or L' means ITOL Imegetec
Limited. a Company incorparated undar the provisions of Indian Companies Act, 1958
having its Registered Office at 1224, DLF Tower ‘B', Jasola, New Delni - 110028, India.

11 Transferor Company 2' or 'ABC Commergial Company Limited' or 1L’ means ABC
Commercial Company Limited, & Company incorparated under the provisions of Indian
Companiss Act 1658 having Its Reglsierad Cffice at M/S Arati Traders,(Opp. AST.C
Volvo Peint), Near Hota) Fortune, Ulubar, G.5 Road, Guwahatl, Assam - TE1007, India
or any subsequeant amendment theraaf

112, Transferor Company 3' or 'Alankar Securitles Private Limited' or 'ASPL' means
Alankar Securitles Private Limited, a Company Incorperated under the provisions of
Indian Companies Act, 1988 having ils Registered Office at 110-0, Kamla Nagar, Delhi —
110 007, Indig.

113, ‘Transferor Company 4' or Trivenl Socuritias Private Limited' ar 'TSPL' means
Triveni Securltlas Private Limied, a Company incorparated undar the provisions of Indian
Companies Act, 1856 having its Registersd Office at 110-D, Kamia Nagar, Delhi - 110
207, India,

114 ‘Transferor Company 5' or ‘Mahavir Phototec Private Limited' or ‘mMppL- maang
Mahavir Phototee Private Limited, a Company Incorporated under the provisions of Indian
Companies Act, 1958 having s Registered Office 8t 1222, DLF Tower B, Jasofa, Maw
Dedhi- 110 025, india.

115 Transferor Companies’ means ITOL Imagetec Limited, ABC Commerclal Company
Limited, Alankar Securities Private Limited, Triven Securilies Private Limited and Mahavir
FPhototech Private Limited, collactivaly,

2. DATE OF EFFECT AND OPERATIVE DATE:
The Scheme setout herein in its present form or with any modification(s), if any made as per Clause 3
of PART-IV of this Schemea shall be effective from the Appoirded Date but shall Come ino force from
the Effective Dats.

3. CAPITAL STRUCTURE:

The Capital Structure of Transfores Company and Transferar Companies as on March 31, 2015 and
immediately before the implemantation of the Scheme are as under:
3.1, INDIAN TONERS AND DEVELOPERS LIMITED

Particulars Amount {In Re.)
Autharized Equity Share Capilal
17,000,000 Equity Shares of 5. 10i-each 170,000,000 00

Issued, Subscribed & Paid up Share Capital
£0,58,200 Equity Shares of Rs. 10¢- sach B,08,85,000.00

There s ng change In the Capital Structure of the Transferes Company since the Appainted
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L2 ITOL IMAGETEC LIMITED

Particulars Amount {In Rs.)
Authorized Equity Share Capital
1,000,000 Equity Shares of Rs, 10/~ each 10,000,000.00
Issued, Subscribed & Paid up Share Capital
1,000.000 Equity Shares of Rs. 10/ each 10,000,000.00
There is no change in the Capital Structure of the Transferar Company 1 since the Appainted
Dats
3.3 ABC COMMERCIAL COMPANY LIMITED
Particulars Amount (In Rs.)
Authorized Share Capital
1,000,000 Equity Shares of R 10/-2ach 10,000,000.00
Issued, Subscribed & Pald up Share Capital
1,000,000 Equity Shares of Rs. 10/-each 10,000,000.00
There is no change in the Capital Structure of the Transferor Company 2 since the Appointed
Cate
3.4, ALANKAR SECURITIES PRIVATE LIMITED
F:rlir;a._rlnr: Amount (In Rs.)
Authorlzed Share Capital
700,000 Equity Shares of s, 10/ -2ach T.000.000,00
issued, Subscribed & Pakd up Share Capital
623,000 Equity Shares of Rs. 10/-each 62,30,000.00
There is no change In the Capital Structure of the Transferor Company 3 since the Appointed
Date,
3.5. TRIVENI SECURITIES PRIVATE LIMITED
Particulars Amount (In Rs.)
Authorized Share Capital
600,000 Equity Shares of Rs, 10/-aach &, 000,000.00
Issued, Subscribed & Paid up Share Capital
902,120 Equity Shares of Rs. 10/-pach 6,021,200.00
There is no change in the Cagital Structure of the Transferor Company 4 since the Appointed
Cate.
36 MAHAVIR PHOTOTECH PRIVATE LIMITED
Particulars Amount (In Rs.)
Authorized Share Capital
+00.000 Equity Shares of Rs. 10-zach 5,000,000.00
Issued, Subscribed & Paid up Share Capital
488,600 Equity Shares of Rs. 10¥-each 4,866,000.00
There is no change in the Capital Structure of the Transferar Company § since the Appointed
ate
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PART-II
TRANSFER & VESTING OF TRANSFEROR COMPANIES

1. With effect from the Appointed Date and upon the Scheme becoming effective. the entire
business and the whole of tha undertaking(s), propertiss and ligbilities of Transfergr
Companies shall, in terms of Section 381 and 394 ang appiicable provisions, if any, of the
Companies Act, 1956 or any corresponding provisions of Companies Act, 2013 and
PUrsUaNt to the orders of the High Court or other appropriate authority or forum, if any,
sanctioning the Scheme, without any further act, instrument, deed, mattar or thing, stand
transferred to and vested In and/ or deemed o be transferred to and vasted in Transferea
Company as a going concern so as to bacome the undertaking(s), properties and Habiliigs
of Transferee Company.

2. With effect from the Appointed Date and upen the Scheme becoming effective, the antire
business end undentaking of Transferar Companses shall stand transfered to and be vesiad
In Transfaree Company without any further deed or act, together with all their properties,
assels. rights, benefits and inlerest herein, subject to existing charges thereon in favour of
banks and financial institutions, as the case may be. in the following mannar:

3. TRANSFER OF ASBETS
(i With effect from the Appm'pted Date and upon the Scheme becoming effective ail
memberships, licenses, Iranchises, rights, privieges, permits, quotas, rights,
entitlements, allotments, spprovals, consents, Loncessions, trade mark licenses
Including application for registration of trade mark, patents, copyrights and their right to
use available to Transferor Companies as on Appointed Date or any which may be taken
after the Appointed Date but till the Effective Date, shal get ransferred to Transferes

charge or securities,

(i) With effect frem the Appointed Date ang upan the Schema becoming effective all
Cerificate of Registrations as dvallable with Transferor Companies as on Appainted
Date or any Cerificate of Registrations which may be taken by Transferor Companies
afler the Appointed Date but il the Effective Date shall get transfarred o Transferes
Company withaut any further instrument, deed or act or payment of any further fee,
charge or securilies.

(i) With effect from the Appointed Date and uUpon the Scheme becoming effective all the
assets of Transferor Caompanies as are movable in nature Including, but not limited to,
stack of goods, raw matenals available in the market/ depols/ Godownifactories, sundry

i debtors, plants g equipments, outstanding | d B ;
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advance tax, Minimum Allernate  Tax IMAT) set-gff rnghts, pre-paid laxes,
leviesiliabilitias, CENVATNVAT credits if afy, recoverable in cash or in king or for value to
be received. bank balances and deposits, if any, with Govermnment, smﬁnuammunt.
local and other authorities and badies, customers and other persans or any other assats

i otherwise capahie of transfer by physical delivery would get transferred by physical
defivery only ang al) olhers assets would gel transfarred by endersement and delivery by
vesling and recordable pursusant la this Scheme, shall stand vested |n Transferes
Company, and shail bacame the Property and an Integral part of Transferae Company
without any further instrument, deed or act or payment of any further fee; charge or
SE2curitias,

(vl With effect from the Appointee Date and upon the Scheme becoming effective gl
= incorporeal properties of Transferor Companies as on Appointed Date or any which may
be taken after the Appointed Date but the Effective Date shall get transferrad 1o
Transferes Company withous any further instrument, Oeed or act ar rayment of any
further fee, charge or securilies.

(¥) With effect from the Appointed Daig and upon the Secheme becoming effective, a|
immovahla Properties Including but not limited to lang and buildings or any ather
immovable Properties of Transfergr Companies, whethar freehold or leasehold, ang any

(vi) With effect from the Appainted Data, Transferee Company shall ba entitled to exercisa
&ll rights ang Rrivileges and be liable to pay ground rent, taxas ang fulfill obligations, in
relalion to or applicable 1o such immovabie Properties. The mulation/substitition of the
fifte to the immovable properties shall be made ang duly recorded in the name of
Transferee Company by the appropriate autharities pursyant o the sanction of the

Scheme by the Hon'bla High Court and the Schemea becoming effective in accordance
with the terms hareof
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effectually as if, instead of Transferor Companies, Transferee Company had been a
party or beneficlary or obligee thereto.

(vili) With effect from the Appointed Date and upan the Scheme becoming effective, all
permits, quotas, rights, entitements, licenses inciuding those refating to trademarks,
tenancies, patents, copyrights, privileges, software, powers, facilities of every kind and
description of whalscever nature In relation la Transleror Companies to which Transferar
Companies are the party or ta the benedit of which Transferor Companies may ba aligible
and which are subsisting ar having effect immediately before the Effective Date, shall be
enforceable as fully and effectuelly as if, instead of Transferor Companles, Transferee
Company had been a party or beneficiary or oblige thereto.

(i) With effect from the Appointed Date and upon the Scheme becoming effective, iy
siatutory licenses, no-chjection cerlificates, permissions or approvals or consents
fequired to carry on operations of Transferor Companies or granted to Transieror
Companies shall stand vested In or transferred lo Transferee Company without further
act or deed., and shall be Bppropriately transferred or essigned by the statutory
authorities concerned therewith in favor of Transferee Company upon the vesting of
Transferor Companies pursuant lo this Scheme. The beneft of all stalutory and
regulatory permissions, Hecenses, spprovals and consents including the statutory
licenses, permissions or approvals or consents required to carry on the operations of
Transferor Companies shall vos in and become available to Transferee Company
pursuant to this schema,

L%} With effect from the Appainled Date and upon the Scheme becoming effective, all mator
vehicles of any description whatsoever of Transfercr Companies shall stand transferred
o and be vested in the Transforee Company, and the appropriate Governmental and
Registration Authorities shall substiiute the name of Transferee Company in place of
Transferor Companies, wilhout any lurther instrument, deed or act or any further
payment of fee, charge or securities.

4  TRANSFER OF LIABILITIES
() With effect from the Appointed Dale and upon the Schema becoming effective, all debts,
liabilities, contingent liabilities, duties and obligations, secured or unsecured, whether
provided for or not in the boaks of BCccounts of disclosed in the balance sheels of
Transferor Company, shall be deemed 2 be the debts, liabilities, contingent liabilties,

duties and r:ri:r'ﬁatlnns of Transferoa Company.
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(i

Without prejudice to the generdlily of the provisions contained herain, all loans raised
after the Appointed Date but il 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 Transferee Company,

{15}y The transfar and vesting of the entire buginess and undertaking of Transferor Companies

as aforesaid, shall be subject tn 1he existing securities, charges and maortgages, if any,
subsisting, over or in respect of the Fropenly and assets or any pan thereaf of Transferor
Companies, as the case may ba.

Provided that the securitios chirges and morgages (if any subsisting) over and in
respect of the part thereof, of Transferea Company shall continue with respect to such
a5sels or parl thereof and this Schemea shall not operate o enlarge such securities,
charges or mortgages to the end and intent that such securltiss, charge and martgage
shall not extend or be decmaod in extend, to any of the other assets of Transferar
Companies vested in Transfaree Company pursuant fo the Scheme,

Provided always that this Schema shall not operate to enlarge the security for any loan,
deposit or facility created By Transferor Companias which shall vest In Transferae
Company by virtue of tha amalgamation of Transfergr Companies with Transfaree
Company and Transforoe Company shall not be obliged to create any further or
additional security there for afier the amalgamation has became operative,

{iv) Transferee Company will, at ar ¢ lime after the coming inte effect of this Scheme in

sccordance with the provisions hereof, H so required under any lsw or otherwise,
exacule deeds of confirmation or ather writings or arrangements with any party to any
contract or arrangemants in relsfion o Transferor Companies to which Transferor
Company are parties in arder o give formal effect o the above provisians, Transferse
Company shall, under [he provitiing of this Schemes, be deemed fo be authorized fo
execute any such writings o bt f of Transferor Companies and in caTyY cut or perform
all such formalities or compliances referred to above on part af Transferor Companies.

{v} Loans or other obligations. if any, dus either between Transferse Company and
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Transferor Companies or amonisl transferor companies shal stand discharged and
there shall be na liability in that bohall, In so far as any securities, debentures or nofes
I55Uad by the Transferor Company and helg by the Transferes Company and vice versa
are concerned, the same shull, 1ilegs sold or transferred by holder of such securifies, at
any lime prior to the Effective 13 “ Sland cancelled and shall have no further effect,
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3. LEGAL PROCEEDINGS
() With effect from the Appointed Date, Transferas 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 Transfaror Companies pending in any court or before any authority,
Judicial, quas| judicial or administrative, any adjudicating authority and/or arising after the
Appointed Date and relating to Transferor Coempanies or s respective properties,
assets, labiltles, duties and obligetions shall be continued andior anforced until the
Effective Date by or against Transferer Companies; and from the Effective Date, shall be
continued and enforced by or agsinst Transferse Company In the same manner and [
the same extent as would or might have been continued ang enforced by or against
Transferer Companies.

() If any suit, appeal or othar proceedings of whatever nature by or against Transferar
Companiles be pending. the same shall not abate, be discontinued ar in any way be
prejudicially affecied by reason of the transfer of the Transfaror Companies businesses
and undertakings or of anything contained in this scheme but the proceedings may be
conlinued, prosecuted and enforcad 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 net been made.

E. EMPLOYEE MATTERS

break or interruption of servica. Transfaree Company underakes 1a cantinue to abide by
agreement/setliement, |f any. entered inte by Transferor Companies  with any
unlon/empioyee thereof With regard to Provident Fund, Gratulty Fund, Superannuation fund
ar any other special fund or obligation created or existing for the benefit of such employees
of Transferor Companies upon occumence of the Effective Date, Transferee Company shall
stand substituted for Transferor Company, for all purposes whatsoever relating to the
obligation to make contributions 1o the said funds in accordance with the provisions of such
schemes or funds in the respactive trust deeds or other dacuments. The existing Provident
Fund, Gratuity Fund and Superannuation Fund or obiligations, if any, created by Transferar
Companies for their employees shall be continued for the benefit of such employveas on jhe
same terms and conditions. With effect from the Effective Date, Transferee Company will
make the necessary contributions for such transferred employees of Transfaror Companies

dian Toners & Evel-:;nir; Lid. Foe i DOMMERGIAL 20, LTD, For Alan}: Securilies Py, Lid,
L 2‘1:.-J I /?
L ey P e
J _ e e 12
= by Behtdnsid o i o i katy
T2 \ For Mzhaviy hotatech (Pre) Led. T
_,.-": f AL /F':
o :
e
-\.I':-.'!j'l:_
B
:::::-_:‘.LE{'I-; .ff
i ﬂ.‘?fg




and deposit the same in Provident Fund, Gratuity Fund or Superannuation Fund or
obligations, where applicable, |t is the aim and intent of the Scheme that all the rights, duties,
powers and obligations of Transferor Companies in relation to such schemes or funds shall
become those of Transferee Company.

7. TAXATION AND OTHER MATTERS

{l} With effect from the Appointed Date, all the profits ar income aceruing or ariging fo
Transferor Companies, and all expenditure or losses arising or incurred by Transferor
Companies shall, for all purposes, be treated (including all taxes, if any, paid or aceruing
In respect of any profits and income) and be deemed to be and accrue as the profits or
Income or @s the case may be, expenditure or losses tincluding taxes) of Transferes
Company. Mareover, Transferes Company shall be entitled to revise its statutory returns
relating to indirect taxes like sales tax/ service tax/excise, efc. and to claim refundicredits
andfor set off all amounts under the relevant laws lowards the transactions entered Inte
by Transferee Company and Transferer Companies which may occur between the
Appeinted Date and the Effective Date. The rights to make such revisions in the sales
tax returns and to claim refunds/cradits are expressly reserved In favour of Transferes
Company

() Transferes Company shall be entifled o revise s all Statulory returns relating to Direct
taxes like Income Tax and \Weaith Tax and to claim refunds/advance tax credits and/or
set off the tax liabllities 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
andior set off the tax liabilities is expressly granted.

(i) I is exprassly clarified that with effect from the Appainted Date, all taxes payable by
Transferor Companies including all or any refunds of the claims/TDS Cenfficates shall be
trested as the tax liability or refundsiclaims/TDS Cartificates as the case may be of
Transferee Coempany,

(fli} From the Effective Date and fill such ime as the nama of the Transferee Company would
get entered as the account holder in respect of all the bank accounts and demat
accounts of Transferor Companies in the relevant bank's/DP's books and records, the
Transferee Company shall be entitied to operate the bankidemat accounts of Transferor
Cempanies In thelr existing names,

{iv} Since each of the permissions, approvals, consents, sanctions, remissions, special
resarvations, incentives, concessions and other authorizations of Transferor Companias

shall stand transferred by the order of the High Court to Transferee Company,
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Transferee Company shall file the relevant intimations, for the recard 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 effact:

a,

Transferor Companies shall be deemed to camy on all their businesses and
aclivities and stand possessad of thelr properties end assets for and on account
of and in trust for Transferee Company: and all the prafits eccruing to Transferor
Companies and all taxes thereon or gains or losses arising or incurred by them
shall, for all purposes, be treated as and deemed to 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 Transferse Company.

Transferor Companies shall not, without the writian concurrance of Transferee
Company, alienate charge or encumber any of their properties except in the
ordinary course of business or pursuant 1o any pre-existing obligation underiaken
prior to the date of acceptance of the Scheme by the Board of Directors of
Transferee Company, as the case may be,

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

With effect from the Appointed Date, all debts, liabliittes, dufies and obligations of
Transferor Companies as on the close of business an the date preceding the
Appointed Cate, whether or not provided in thelr books and all ligbilities which
arlse or accrug on of after the Appointed Date shall be deemead to be the debts,
liabilities, duties and obligations of Transferee Company,

(i) Upon the Scheme coming into effect, Transferse Company shall commence and
carmy on and shall be authorized to carry on the businesses carried on by Transferar
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{iil} For the purpose of giving effect ta the vesting crder pessed under Sections 381 and
384 of the Companias Act, 18586 or any carresponding provisions of the Companies
Act, 2013 in respect of this Scheme by the Hon'ble High Court, Transferes Company
shall, at any time pursuant to the orders on this Scheme, be entitled to get the record
of he change in the legal rightis) upon the vesting of the Transfaror Companies
businesses and undertakings in accordance with the provisions of Sections 391 and
384 of the Companias Act, 1956 or any corresponding provisions of the Companias
Act, 2013, Transferee Company shall be autharized to execute any pleadings;
applications, forms, ete. gs are required to remove any difficulties and carry out any
formalities or compliance as ars necessary for the implementation of this Schema,
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PART-
RECRGANIZATION OF CAPITAL AND ACCOUNTING TREATMENT FOR AMALGAMATION

1. REORGANISATION OF CAPITAL IN THE TRANSFEREE COMPANY

1.1.Upon this Scheme coming into effect and upan transfer and vesting of the business and
undertaking of Transferor Companies in Transleres Company, the consideration in respect of
such transfer shall, subject to the provisions of the Scheme, be paid and satisfied by Transferes
Company as follows:

1.2.In case of amalgamation of Transferor Company 1 with the Transferee Company, all tha shares
held by the Transferes Company in the Transferor Company 1, shall be cancelied and against the
remaining shares, equity shares, would be issued to the shareholders (other than shares held by
the Transferee Company) of the Transferor Company 1, in accordance with the following share
exchange ralio -

1.2.1. Transferee Company, without further appdication, act or deed, shafl issus and aliol io
gach of the shareholders of “Transferor Company 1" (other than the sharas already held
therein immediately before the amalgamation by Transferse Company, its Momines or
Subsidiary Company), shares in proportion of 1028 {One Thousand Twenty Elght)
Equity shares of face value of Rs,10% (Rupees Ten) each in Transferee Company
for every 100 (One Hundred) Egquity shares of face value of Rs. 104 {Rupee Ten)
each held by them In *Transferor Company 1" pursuant to this Scheme of Amalgamiation,

1.3.In case of amalgamation of remaining Transferor Companies with the Transferes Company, it is
decided that, the shares held by these Transferor Companies in the Trans‘sres Company, shall
be distributed among their shareholders, in the propartion of thelr shareholding {subjeci lo cross
heldings, if any). Furher, only 65,510 addfional shares shall be issued io the sharehclders of
these companies. The share exchange ratio for the same i3 a8 under -

1.3.1. Transferee Company, without further applicafion, acl or deed, shall fssue and aial to
each of the shareholders of “Transferor Company 2 " (other than the shares already heid
theremn immediately before the amalgamation by Transferee Company, lis Nomines os
Subsidiary Company), shares In proportion of 63 {Sixty Three) Equity shares of face
value of Re.10% (Rupees Ten) each in Transfersa 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 1o this Scheme of Amalgamation,

1.3.2, Transferee Company, without further application, act or deed. shall issus and allet to
each of the shareholders of “Transferor Company 3° (other than the shares aiready held
therein immediately before the amalgamation by Transferae Company, its Mominee or
Subsidlary Cempany), shares in propertion of 748 (One Hundred and Forty 5ix) Equity

Indlon shares of face value of Rs. 10~ (Rupees Ten) each in Transferee f.tumpa.rrr for every
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100 (One Hundred) Equity shares of face value of Rs. 104 (Rupee Ten) each held by
them In “Transferor Company 3° pursuant to this Schema of Amalgamation.

1.3.3. Transferee Company, without further application, act ar deed, shall izsue and allot 1o
each of the shareholders of “Transferar Company 4 * {ather than the shares already hald
therein immediately before the amalgamation by Transferes Company, ds Nomines or
Subsidiary Company), shares in proportion of 148 (One Hundred and Forty Eight)
Equity shares of face value of Re.10% {Rupees Ten} each in Transferee Company
For every 100 (One Hundred) Equity shares of face value of Rs.10/ (Rupee Ten)
ach held by them in "Transferor Company 4" pursuant to thiz Scheme of Amalgamation,

1.3.4. Transferes Company, without further application, acl or dead, shall issue and aliot to
each of the sharehalders of “Transfercr Company §° {other than the shares alfeady heid
therein immediately before the emalgamation by Transferee Company, its Nominee or
Subsidiary Company), shares in proportion 7896 (One Hundred and Ninety Six) Equity
shares of face value of Rs.10/ (Rupees Ten) each in Transferee Company for Bvery
100 (One Hundred) Equity shares of face value of Rs. 10/ (Rupee Ten} each held by
them in "Transferor Company-5° pursuant to this Scheme of Amalgamation.

1.4.For arriving at the share exchange ratic as oullined above, the Companies have considered the

Valuation Report submitted by an independent prefessional firm, Mis AARA & Company,
Chartered Accountant -

1.5.Crozs holding &l the time of record daie (f any), betwesn Transferor Companies and the
Trensfarea Company or amangst Transferar Companies, if not transferred prior to the Effective
Cate, shad gel cancelled at the time of #llotmen: of shares lo the sharehclders of Transferar
Companies by Transferee Company and the approval of Scheme by the Court under section 301
and 384 of the Companies Act, 1956 or Corresponding provisiens of Companies Act, 2013 shall
dls0 be treated as approval under section 100-104 of the Companles Act, 1958 or any
comesponding provisions of Companies Act 2013 for reducton of capital pursuant o such
cencelations.

1.6.1n the event of there being any pending and valid share transfers, whethar lodged or outstanding,
of any shareholder of the Transferar Companies, the Board of Directors ar any commities thereol
of the Transferar Companies shall be empowered in appropriate cases, even subseguent to the
Specified Date or the Effective Date, as the case may be, to effectuate such a transfer in the
Transfersr Companies as If such changes in registered halder WEre Operative as on the Specified
Date, in order to remove any difficulties arising to the Transferee Company . of such shares.

1.7.Any fraction arising cut of allotment of equity shares as per clause 1.2.1, 1.3.1, 1.3.2, 1.3.3 and
1.3.4 above shall be rounded off to the nearest round number.

1.8.The said equity shares in the capital of Trangferse Company be issued o the sharehoiders of
Transferar Companies shall rank pari passy in all respects, with the existing equity shares in
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Transterse Company from the Appainted Date. Such shares In Transferee Company, 10 be lssued
i the sharsholders of Transferor Companies will, for all purposes, save a3 exprassly provided
otnerwise, be deemad to have been held by each such member from the Appointed Dala.

1.9. Upon he Scheme becoming effective and subject to the above provisions, the sharenolders of
Transferor Companies (other than the shares alreacy haeld {herain Immedialely before the
amalgamation by Transferee Company) as on the record date shall receive new share
certificates, Upon the issue and allotment of new shares in the capital of Transfaree Company to
tha shareholders of Transferor Companies, the share certificates in relation to the shares held by
them in Transferor Companies shall be deemed to have been cancelled. All cenlficates for the
new shares in the capital of Transferee Company shall be sent by Transferee Companies 12 the
sald shareholders of Transferor Companies at its respective registered addresses as appearnng Iy
the sald registers (or in the case of joint holders to the address of that one of the joint haolders
whose name stands firsl in such Registers in respect of such joint holding) and Transferes
Company shall not be responsible for any loss in transmission,

1.10. Upon coming into effect of this Scheme, the shares o the share cenificates of the Transfanar
Companies in relation 1o the shares held by its member shail, without any further application, act,
imstrument or deed, be deemed 1o have been aulomatically cancelled and be of no effact on and
fram the Effective Date without any necessity of them being surrendered,

1.11. INCREASE IN AUTHORIZED SHARE CAPITAL

1.11,1, With effect from the Effective Date and upen the Scheme becoming effective, withoul any
further agts or deeds on Ehn pan of the Transferor Companies or Transferee Company and
notwithstanding anything contained in Sections 94 to 87 of the Companies Act, 1936 or
Seclion 61 or any corresponding provisions of Companies Act, 2013 the Authorized Share
capital of Transferor Companies as appearing in Its Memorandum of Associalion on the
Effective Date shall get clubbed with the Authorized Share Capital of the Transferee
Company s appearing in its Memorandum of Assoclation on the Effeclive Date and
pursuant to this clubbing the Clause V of the Memorandum of Association of the
Transferse Company shall stand altered to give effect to the same with effect from the
Effective Date. The Face Value of Equity share shall remain same as of the Transferee
Company aftar clubbing of Authorized Capital,

1.11.2. The filing fee and stamp duty already paid by the Transterar Company on its authorized
share capital, which is being combined wilh the authorized share capital of the Transferee
Company, shall be deemed to have been paid by the Transferee Company and
accordingly, the Transferse Company shall not be required to pay any fee, additional fee,
charges and/or stamp duty gn the authorized share capital o increased.

1.11.3. i required, the Transferee Company shall take necessary steps o increase its @uthorized

St share capital on or before the Effective Date so as to make i sufficlent for allciment of
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ghares, to the shareholders of Transferor Company, in consderation of amalgamation
after conskdesing the combined authorized share capital of Transferas Company.

1.12. On approval of the Schemea by the members of Transferea Company pursuan to Section 381 -
04 of the Ast or any corresponding provisions of Companies Act, 2013, it shall be deamed that
the said members have also accorded their consent under relevant Aricles of the Articles of
Asscciation of the Company and Section 94 o 57 and other provisions of the Companies Act,
1988 or Section &1 or any comesponding provisions under companies Act, 2013 as may be
applicable for giving effect 1o the provisions contained in this Schame.

1.43. The issus and allotment of Shares to Shareholders of Transferor Companies, as provided In this
Scnheme, shall be deemed to be made in compliance with the procedure lgid down under saction
£1(1A) and any ofther applicable provisions of the Compandes Act, 1856 or Section 62 or any
correspanding provisions of the Companies Act, 2013,

2. ACCOUNTING TREATMEMT FOR AMALGSAMATION
Upen the coming into effect of this Scheme, the amalgamation of the Transfercr Companias with the
Transferee Company shall be accounted for as per the “Accounting Standard 14 Accouniing for
Amalgamations® as prescribed In the Companies (Accounting Standards) Rubes, 2006 issued by lhe
Ministry of Corporate Affairs, ss may be emeanded from fime to time such that

2.1. Transferee Company shall, record all the asseis and figbdlities, including Reserves of the
Transferor Compandes vested in [f pursuany to this Scheme, at Its respeciive book values as
appearing in the books of Transferor Companies on the Appolntad Data,

42 If gt the time of amalgamation, Transferor Companles and Transferss Company have
conflicting accounting policies, a wniform accounting policy shall be adopied by Transferse
Company following the amalgamation. The effect on the financlal statements of any change in
&ccounting policies shall be reported in accordance with Accounting Standard 5, “Prior Period
and Exfracrdinary ltems and changes in accounting policles’,

2.3, Investment. if any, In the agquity share capital of ihe Transferor Companies or vice versa or
amongs! Translerar Companies, as appearing In the books of accounts of Transferea Company
or Trangferor Companies, if not transferred before effective date, shall stand cancellad and
Ihere shall be no further obligation / owistanding in that behalf,

2.4. The |loans and advance or payablies or receivables of any kind, held Iner-se, if any between
Transfercr Companies and Transferes Company, 8s sppearing In s respeactiva books of
Boeounis shall stand discharged pricr to Effective Dale,

2.5. The difference between the share capital issued by the Transfaree Company and the net assels
of the Tranaferor Companles asgulred would be adjusied in the general reserves of fhe
Transferee Company, Also, the difference, If any arising from the cancellation of cross-holdings

(if 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 &5 a part of this Schame and
ol under a separate process in terms of Section 78, 100 to 104 of the Companies Act, 19585 ar
Seclion 52 or any cofrespanding provisions under Companles Act, 2013, as the same neithar
Invalves diminstion of Fabdity in respect of unpaid share capital of Transferse EOMEany ner any
payment 1o any shareholder of the Transferes Company of any paid-up capital and the order of
High Court sanctioning the Scheme shall ba deamed to be a dus compliance of the provisions
of Sections 100 to 102 of the Companiss Act 1956 or any corresponding  provisions of
Companies Act, 2013, conzequenily, the Transferes Company shall not be required to Use the
words “and reduced® as part of its corporate nama,

3. LISTING AGREEMENT AND SEBI COMPLIANGES

3.1. Bince the Transferse Company belng a bsied COmpany, this Scheme is subject fo the
Compliznces by the Transferse Comzany of all the reguirements under the Ireting regulations
ang all statutory directives of the Securities Exchange Board of India ('SEBI) ingofar as they
redate o sanction and implementation of the Echame,

4.2, The Transferge Company in compliance with the listing Hu-,puhuuru shall apply for the
‘Ubservation Letter' of BEE 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 contalned In the Circular
No. CIRICFD/CMDI18/2015 dated 30th November 201 =

3.4, As Para 9 of SEBI Circular No CIR/CFDICMD/18/2015 dated 30th November 2015 is applicable

facts in the explanatory statement, to ba sent to the shareholders in relation = the sald
Resolution.

4. Baving of Concluded Transactions

by Transferes Company on or before the Appointed Date ang after the Appointed Date till the
Effectve Date, to the end and intent that Transferas Cempanies accept andg adopts all acts, deeds
and things done and executed by Transferes Company in respect thereto as done and €xecuted by
Transteres Company in respect thereto as done ang exécuted on behalf of itgalf

5 Dissolution of Transferor Companies

On occurrence of the ENeciive Date, all the Transferor Companies shall, without any further act or
deed, shall stand dissolved without winding up.
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PART - Iv
OTHER PROVISIONS
1. Application/Petition to High Court:

1.1. Transferor Companies and Transferee Company shal, with all reasonable dispatch, make
appication/petition 1o fhe Hon'ble High Court, under Section 39+ and cther applicable
provisions of the Act, or any Carrespanding provisions of the Companies Act, 2013 seeking
orders for dispensing with or canvening, holding and conducting of the meetings of the
classes of its respective members andlor creditors and for sanctioning the Scheme wilh
such modifications as may be approved by the Hon'bla High Cowrt.

2. On the Scheme being agreed to by the requislte majorities of all the classes of the
members andior craditars of Transferor Companies and Transferes Company shall, with all
reasonable dispatch, Bppdy to the Hon'ble High Court, for sanclioning the Scheme under
Sections 381, 384 ang other applicable provisions of the Asl or the coresponding
provisions of the Companies Acl, 2013, and for such othar orders, as the said High Court
may deem fit far carying this Scheme |nlo effect and for dissolution of Transfergs
Companies without winding-up,

-3 Conditionality of Scheme:
The Scheme is conditienal upon and sutsject to:

£1.  The Scheme being approved by Ihe requisite majorities in number and value of such
classes of persons including the Members and / or Credlilors f the Transferor Companies
and Transferee Company as may be directed by the Court or any other competent
authority, a3 may be applicable.

22 As Pars 9 of SEBI Circular Mo CIR/ICFDICMD/ 162015 dated 30th November 2015 |s
applicable to this Schems, therefore It is previded in the Scheme that the Transfares
Company will provide voting by the pubfic shareholders through postal ballot and e-vating
and will disclose al matesig) facts in the explanatory statement, to be senl fo the
shareholders in refation 1o the said Resolulion

23  As Para 9 of 3ER| Circuilar Mo CIRICFDVCMDI16/2015 dated 30ih Movember 2015 i
applicable 1o this Scheme, the Scheme shall be acted ypan onfy if the votes cast by the
public sharehgiders in favayr of the Scheme are more than the number of votes cagt by the
Public shareholders againsi it,

2.4, The Schema being sanclioned by the Court or any other authaority under Seclions 381 o

amy comesponding pravisions of the Companles Act, 2013 Being obtained
25, Cerifled copies of the Orders of the Court sanciioning the Scheme being filed with the
respective Registrar of Companies by the Transferor Company and Transferss Company;
28  Tha requisite, consent, approval or permission of the Central Governmant or any other
statutory or regulatory authority, if any. which by |aw may be necessary for the
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3. Modification or Amendment

1 Transfarea Company (acting through #s Board of Directors) and Transferor Companies
(acting through its respective Board of Directors) may assent to any modifications or
amendments to this Scheme which the High Cowrt{s} andfer siher authorities may deamn fit
1o direct or impose or which may oihenvise be considered mecessary or desirable for any
question or doubt or difficulty that may arise for implementing and/or carying out the
scneme or which Is generally in the benafit or interest of the shareholders andior credibors.
Transferee Company (seling through its Board of Directors) and Transfercr Companies
(each acling through its respective Board of Directors) and after the dissolution of
Transfercr Companies; Transferes Company (by its Board of directors) be and |s hereby
authorized (o take such steps and do 3l acts, deeds and things as may be necessary,
desirable or proper e give effect io this Scheme and o resofve any doubt, difficulties or
questions whether by reason of any order(s) of tha High Court(s) or of any directive or
order{s) of any other authorities or otherwise howsoever arising out of, under or by virue of
theg Scheme and/or any matters Sonceming or connacted therewith.

32, Transteror Companies and Transferes Company shall be at liberty to withdraw from this
Scheme in case any condition or aleration imposed by the Hon'ble Migh Court ar any ather
autharily is not an terms acceplable to them.

3.3,  Inthe event of this Scheme failing to take effect finally this Scheme shall become null and
viid and in that event no rights and liablities whatsoever Ehall accrue to or be incurred inter
$e by the parties or s shareholders or creditors or employees or any other persan. In such
Case each Company shall bear its own costs or 83 May be mutually agreed.

4. Goneral Terms and Conditions
All costs, charges, fees, taxas Including duties (imcluding the stamp duty, If any, applicable In relation
to this Scheme), levies and all other Bxpensas, if any (save as expressly otherwise agreed) arising cut
of or ingurred In carrying out and implemanting the terms and cenditions or provisions of this Scheme
and matters incidental thereto shail be borne and paid By Transferse Company, All such cosis,
charges, fees, taxes, stamp duty Including duties (excluding the stamp duty, i any, paid on this
scheme which shall be pro rata sdded to the value of the Immovable properties), levies and all other

£xpenses, shall be debsted to the Prof and Loss Acsount of Transferee & any,
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