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Sr. List of Documegnts’ details to be submitted YeaMofNot Applicable!
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1 |Draft Scheme of amangement/ amalgamation’ merger’ reconstruction/ Yas-Annexure A
reduction of capital, ctc

2 |Valuation Repost as per Para 1{AK4) of Anacxure-1 of SEBI Circular Y es-Anncxure B
CIRJCFDICMDY 16720 15 dated November 30, 2015

1 |Report from the Audit Committee recommending the Draft Scheme, Yes-Annexuee O
taking into consideration, inter alia, the Valuation Eepurl.

4 ITairness opinion by merchunt banker on valuation of asscts / shares Yes-Annexure L
done by the valuer for the listed entity and vnlisted company

5 [Shargholding partern in aceordance with Regutation 31 (1) of they  Yes-Annexure E1&E2
SEBL (LODR) Regulalions,, 2015 - for pre and post scheme of]
artangement of the Companies,

6 |Auwdited financials of last 3 years {financizls not being more than 6  Yos-Annexure F1&F2
months old) of undlisted company as per Annexure [

1 |Auwditor's Certificate as per Para 1(ANS) of Annexure-] of SEBI Yes-Annexure (3
Circular CI/CEDYCMDYL6/201 3 dated November 30, 2015

8 |Coporate Governance Report as per Regulation 27 {2) (a) of the Yes-Annexure H
SEBI (1 DR Bepulations, 2015

T |Compliance report with the requircments specified in SEBL Circular Yes-Annexure I
CIR/CEFTHCMI 162015 dated Navember 30, 2015 as per Annaxure
1l )

10 |Docwnent required lo submit wherein approval of shareholders o) Yes-Anmexyre 118002
Scheme through postal ballot and e-voting (Pame 1(ANZMa) off :
Amnesure]  of SEBl Circulae  CIR/CFIVCMIVI6/2015  dated ,
Mavember 34, 20131 is not applicable: ’
gl An undertaking certificd by the anditor clearly stating the reasons
for non applicability of Para 9 (a).

h] Certified copy of Board ‘of Dircetor’s resolution approving the
aforcsaid auditor certificate.

11 |Pre & Post Scheme Welworth of the Companies invedved in the Yes-Annexure K
Scheme. Compuniss are required to submit Certificate from Stanstory
Auditors / Practicing Chartered Accountants / Practicing Company
Scorctary.

MNenwarth = Equity Share Capital + Free Reserves*™ - Miscellaneous
Expenditure weitten off, along with 1he detailed working} i

12 |Board resolution approving the schems of RTCANTEMCDL, Yeg-Anncxurs L1&T.2

13 ICantitmation from (he Company Seerctary in accordance  with Yes-Annexure b
Regulation |1 of che SERI (LODR} Regulations, 2013 i.e. scheme o]
arrngement famalgamalion f--"mergcr frecomziruction Sreduction of
capital etc, to be presented o any Couwrt or Tribunal docs nel i any
way violate, overide or limit the provisions ol secutities laws or
requircments of the stock cachanged 3).

|4 |Rational behind 1he scheme of arrengement. Fes-Annexure N

15 |Briel details about the busingss of the Companies. Yes-Anncxure N

16 |Website link of (he Company where the draft Scheme and othery https./fredingtonindia com/
required documents shall be uploaded {Alse subenit soft copy of the| Schemeofarrangement.aspx
doyments)

17 [Compiaims Report as per Para 1{ANS) of Anncxure-H of SRl T'a be submited
Circular CIR/CFROMDN 6/2015 dated Novemnber 30, 2013 :

18 |Processing Fees of Bs, 2 Fac plus applicable service wax. (Nun- Annexre O
Retundablc) c
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SCHEME OF ARRANGEMENT (MERGER)
BETWEEN
CADENSWORTH (INDIA] LIMITED

{“Transferor Company™}
WITH
REDINGTON {INDIA} LIMITED

{“Transferes Company”]
AND

THEIR RESPECTFVE SHAREHOLLDHERS:

{Under the provislons of Section 391 to 354 of the Companies Act, 1956)
I. PREAMBLE
A. Purpose of the Scheme

This Scheme of Arrangement [Merger) is presented under Sections 391 to 384
af the Companies Act, 1956 as amended and the correspeonding provisiens of
the Companies Act, 2013, Upon the relevant sections of the Campanles Act
2013 pertaining to schemes of arrangament, compromise of reconstrection of
companies being netified by the Ministry of Corporate Affairs ["MCA"), the
Schema of Arrangement [Merger) shall be deemed to have been formulated
and presented under sections 230 to 240 and other applicable provisions af
the Companies Act, 2013. The references made to various provisions of the
Companies Act, 1956 for the purposes of the Scheme shall be deemed to a
reference to the provisions of the Companies Act, 2013 as and when they are
notified by the MCA for merger of CADENSWORTH {INDIA) LUMITED (“the
Transferor Company”} with REDINGTON (INDIA} LIMITED {“the Transferee
Company™), and the dissolution of the Transferor Company without winding
up,

CADENSWORTH (INDIA) LIMITED ([“heieinafter referrad  to as
"CADENSWORTH® or the “Transferor Company”), was incorporated as a
private limited company under the Companies Act, 1956, on (b day of
December 2002 in the name of CADENSWORTH {INDIA} PRIVATE LIMITED
and in the state of Tamil Nadu. The name of the Transferor Company was
changed from CADENSWORTH (INDiA) PRIVATE LIMITED to CADENSWORTH
{INDIA} LIMITED and fresh certificate of Incomporation consequent to change
of name on conversion to public limited Company. was issued on 7" day-of
December 2007,




The registered office of the Transferor Company is situated at 5PL Guindy
House, 95 Mount Road, Guindy, Chennal 00032

The Transferor Company i5 an unlisted public company and the entire issued,
subseribed and paid up equity share capltal is held by the Transferee Company.
By virtug of the shareholding pattern, the Transferor Company is a wholly-
ownad subsidiary of the Transferee Company.

The main objects of Transferor Company are as follows:

1. To act as consultants and advisors on information technology systam
and surveyor of information sarvices basad on the use of computers for
industrial, educational, commercial and non-kysiness applications.

2. To carry on the business of designers, developers, manufacturars
purchasers, sellers, supplers, owners, lessors, lessees, Importers
cxporters, dealers, consultants, professional service providers, pre and
post warrenty maintenance services providers, testing and evaluation
sarvigas, marketing services providers in computer related hardware and
software products, software programmes, electronic and other data
managament, data warehousing data processing, computer and related
hardwara, total IT soldions used in or related to the operation of
gomputer and microprocessor based systems for industrial, educational,
commercial or non-business applications.

3.To. establish, maintain, run intermet, intranet, extranet, local and wide
area networking Intemet sarvice providers services to equip for electronic
commerce for own use or on behalf of manufacturers, cwmers users of
computer systems and digital, elactronic equipments in India or elcewhere
in the world.

4. To establish computer call centres, education centres, data processing
centres, data management centres, Business Processes Cutsourding
contres, hardware and software maintenance centres, 10 provide
consyltancy, training, education, maintenance and other kinds of services
or facilities, to. conduct seminars, courses, conferences, publish books,
magazines, newsketters, bulleting, study or course materials, circulars
relating to computer software, hardware applications or operations, and
any of the abjects of the company.

5. T undertake the business as agents, stockists, distributors, franchise
hoiders, sponsars or otherwise for trading or dealing In computer systemns,
peripherals, accessories, parts, spares, support packs and computer !
printer consumakiles, media, continuous and non-continuous stationery,
ribbons, electronic storage media, and other allied products and standard,
tailar-made, configurable software packages.

Redington {Irddia) Limited (“hereinafter referred te as "REDIL” or the Transteree
Campany”) was incorporated as G. Kewalram Private Limited on 2™ day of May
1961 with the Reglstrar of Companies, Maharashtra, The name of Transferee
Company was changed from G. Kewsalram Private Limited to Kewalram Private
Limited and subsequently to Redington {India) Private Limited on 28™ day of Aprit
1987. The registered office of the Transferee Company was changed from the
state of Maharashtra to the state of Tamilnadu by the Company Law Board's
order dated 13" Day of July 1994, The name of the transferee Company was
changed as Redington {India} Limited with effect from 1* Day of October 1996
with the approval of Registrar of Companies, Tamil Nadu on which date
Transferee Company becarme a public ¥mited company. Subsequently, on 1th
Day of January 2002, the word “Private” was inserted in the namea of Tran re%BD
v
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Company pursuant to Section 434 (24), The word “privata” was deleted from the
name of the Transferse Company pursuant to Section 44 {a} of the Companies
Act, 1956, and the Transferee Company became a public company with effect
from 15th Day of March 2002. The registered office of the Transferar Company is
now situate::! at SPL Guindy House, 95 Maunt Road, Guindy, Chennai 600032.The
equity shares of the Transferee Company are listed on the National Stock
Exchange (“NSE"} and Bombay Stock Exchange ("BSE™).

The main gbjects of Transferes Company are as follows;

. Te acquire and take over as a going concern the husiness now carried on at
Bombay and Madras under the firm name "G KEWALRAN™ and all the assets
and liabilitles of the proprietors of that business in connection therewith and to
enter inta such agreements and do such deeds as may be necessary for the
purpose and ta carry on the same business as has hitherto been carried on by
the said firm.

. To buy, sell, import, expoert, manufacture, treat, prepare, distribute, service and
deal in any manner in merchandise, commodities and articles of all kinds and
ganerally to carry on business as merchants, importers, exporters and agents.

. Tg carry oh business as agents, importers, exporters, manufacturers, service

providers of and dealers In electronic data processing and varlous other
systems and to purchase, sell, hire, lease and deal in infarmation technology
hardware, software, telecom products, pharmaceutical products, consumer
durables and various other electrical and electronic systems.

. To carry on in India and abroad consultancy, advisory and training senvices of
computer programs and systems including development, imglemeantation and
maintenance and to render any other services in that connection,

. To carry on the business of leasing the movahle and immovable properties
including all types of industrial and office plant, fadilitles, equipments,
machinery and vehicles of the Company and to sell, improve, manage, develop,
exchanga, lease, mortgage, dispose off, turn t¢ account, or atherwise deal with,
all or any part of the Company's property whethar rnuvah1e gr immovable or
any other kind whatsoaver and rights of the Company thereof for the time
baing."

. To construct, take on lease or hire warehouses, godowns, storehouses and
ather facilities for staking, storing various merchandise of third partias besides
the products dealt with by the company and maintain-them fit for sophisticated
use including free movement of goods.

 To undertzke and carry out the work of loading, unioading, handling,
forwarding and clearing agents for and behalf of the owners of goods, luggage,
parcels, articles, commadities, merchandise, livestock and cther movables of
every description and nature whatsoever in India or in any part of the world.




#. RATIONALE FOR THE PROPOSED SCHEME

1. Redington {India} Limited {*Transferee Company") is inte the business of
wholesaie distribution of Information Technology products and Telecom
products across India. It acts a3 2 National Distributor or Regional Distributor
for mary of the leading brands.

with an objective to focus on Distribution of Value Added Products like
Networking, Servers, Security, Surveillance and Infrastructure, the
transferee company tied up with varieus brands in this space through its
Wholly 'Owned Subsidlary Cadensworth (India) Lmited (Transferor
Company).

Due to changes v the market dynamics and vendors strategy, housing
sitmilar nature of business [distribution] under the Transferee Company,
where major brands are already housed would result in Effective Control,
optimum  utilization of resources, increased  effidancy and  Cost
affectivenass.

2. Considering the above, the Board of Directors of the Transferor and
Transferee Company are of the opinion that merger of Transteror with
Transferee Company would facilltate and provide the necessary impetus to
optimize the resources and to effectively address the competitlon faced in
the distribution industry. Upon merger, the ensuing benefits are expected to
accrue 1o all the stake holders:

a. The Transferee Company shall achieve better sfficiency, increased
rompetitive strength, and logistical advantageous.

b. Increased networth of the transferee company shall facilitate and
provide adequate opporiunities to mobilize the fnancial resources
with lower cost for the growth of the Business.

c. Administrative and operational ratignallzation, efficiency in
distribution coverage, delivering better value to the Vendor and
Channel and optimum utilization of resources will strengthen the
group to coempete in the distribution rmarket in a better way, thereby
it will help in enhancing the shareholders value

Il. PARTS OF THE SCHEME
The 5cheme |5 divided into the following parts:
{a] Part L, which deals with the Definitions of the terms used in the Scheme as
sets out and the Share Capital of Transferor Company and Transferee

Company

{b) Part I, which deals with the merger of the Transferor Campany into the
Transferea Company; and

{c) Part lll, which deals with general terms and conditions applicsble to this
Seheme and other matters consequent and integrally connected thereto




PART |

DEFINETIONS AND SHARE CAPITAL

A. DEFINITIONS

1

“Act” or “the Act” means the Companies Act, 1956 read with the
applicable rules thereunder, and any statutory amendments or re-
enactment thereof and the applicable provisions of Companies Act, 2013
read with applicable rules as may be prescribed or notified by the
Government of Indiz for the time being In force andfor any statutory
modification or re-enactment thereof;

~aAppointed Date” means the date from which this 5cherne shall become
operative viz., 1% Day of April 2016 or any other date as modified by the
Court, then the same shall be the Appointed Date;

“Board of Direttor” means the Board of Directors of the Transferee
Company and Transferor Company of both as the context may require and
include any committee(s} constituted/ to be constituted by the Board af
Directors of the Transferor and Transferee Companies or any other person
authorlzed; to be authorized by the Board of Directors of the Transferot and
Transfer=e Companies or any committee thereof to exercise Its power
including the power in terms of this scheme;

“Court” or “High court” means High Court of Judicature at Madras under
the Companies Act, 1956 or such other Tribunal {i.e} the National Company
Law Tribunal ["NCLT") & the Mational Company Law Appellate Tribunal
{"NCLAT") as constituted and authcrized a5 per the provislons of the
Companies Act, 2013 for approving any scheme of armngement,
compromise or reconstruction of companies under section 220 to 240 of the
Companies Act, 2013;

“Effective Date” means the last of the dates on which the certified copies of
the Order of the High Court of Judicature of Madras sanctioning the Scheme
of Arrangement [Merger) is filed with the Repistrar of Companies, Tamil
Madu, Chennai by the Transferor Company and the Transferee Company.
Raference |n this Scheme 1o date of “coming into effect of this Scheme” or
*lipon the Scheme becamling effective” and other similar expressions shall
rmean the Effective Date;

|nterim Perlod” shall mean the period from the Appointed Date and upto and
including the Effective Date.

“liabiTities” shall mean all debts {secured and unsecured), deposit accepted,
tima and demand liabilities, rupee and foreign currency homowings, bills
payable, interest accrued and payable, capital resarves and surpluses whether
statutory o not and all other liabilities including contingent liabilities, duties
and obligations of the Transfercr Company, as on or after the Appointed Date
whether provided for or not in the Books of Accounts of such Transferor
Company, and all other liabilities which may accrue or arise aftar the Appolnted
Diate but which Telate to the peticd on or upto the Appainted Date,

“RoC™ chall mean the Registrar of Companies, Chennai Tamil Nadu.

“sohame or “the Scheme” or “this Scheme” means this Scheme af
Arrangement [Merger) in its present form as submitted to the Hor'ble:

Court of Judicature at Madras or this Scheme with such et Ifi
made;




10. "Transferor Company™ means Cadensworth (India) Limited, a public limited
company having its registered office SPL Gulndy House, 95 Mount Road,
Chennai 600032,

11. “Transferee Company” means Redington (India) Limited, a public limited
compa_h-,r having Its registered office SPL Guindy House, 95 Mount Road,
Chennal BOOO3Z.

1Z2. "“Undertaking” shall mean and include —

{a] Ail the assets and properties of the Transferor Company as on the
Appointed Date {hereinafter referred 1o as “the said assets’];

it} All the debts, liakilities, duties and obligations of the Transferor company
incluging contingent liabllities as on the Appointed Date (hereinafter referred
to as “the said fiabilities’);

{c] Without prejudice to the generallty of the sub-clause (a) above, the
Undertaking of the Transfaror Company shall include the Transferor Company’s
reserves, balances |n the Statemant of Profit & Loss, movable and immovable
properties including but not limited to land and building {whether owned,
leated, licensed} computers and hardware, software, plant and machinery,
equipments, furniture, fixtures, vehides, stock and inventories, leasehold
assats, real corporeal and incorporeal, in possession or reversion, present and
contingent assets (whether tangible or intangiblej of whatsoever nature, assets
including cash in hand, amounts lying in the banks to the Credit of the
Transferor Company, investments, claims, powers, authorities, allotments,
approvals, consents, letters of intent, registrations, contracts, engagements,
arrangements, rights, credits, titles, interests, benafits, club memberships,
advantages, leasehold rights, brands, sub-letting tenancy rights, with or
without the consent of the landlord as may be required by l2w, goodwill, other
intangibles, industtal and other licences, permits, authorisations, guota rights,
trademarks, trade names, patterns, copyrights and other industrial and
intellectual properties and rights of any nature whatsoever including know-
how, demain names, or any applications for patents, patent rights, trademarks,
trade names, copytights whether tangible or otherwise and llcences,
assignments and grants in respect thereof, import quotas and other quota
rights, tight to use and avail of telephones, telex, facsimile, and other
communication facilities, connection, installation and equipment rights, utilities
and electricity and electronic and all other services of every kind, nature and
descrlption whatsgever, reserves, provisions, funds, and benefits of all
agreaments, arangements, deposits, advances, recoverables and receivables,
whether from povernment, semi government, local autharities, or any other
person Including custamers, contractors or other counter parties, ete, cash and
bank balances, all earnest moniss, tax holidays, tax relief under the Act, such as
cradit for advance andfor deposits, rights, titles, claims and all other interests,
rights and powers of every kind, nature and description whatsoever, privileges,
liberties, easements, advantages, benefits, exemptions, and approvals of
whatseever nature {including but not limited to benefits of all taxes, taxes
deducted at source, brought forward accumulaterd tax lgsses (if any),
unabsorbed depreciation etc; benefits under the Sales Tax Act, Sales Tax set-
off, benefits of any unutitised modvatfeenvat credits, relief and refund ete} and
wherssoever situated belopging to or in the ownership, power or POSSessIon OF
contral of or vested in or granted in favour of or enjoyed by the Transferor
Company as on the Appointed Date or thareafter;

13, Al terms and words not defined In this Scheme shall, unless g
contrary to the context of meaning therzof, have the sande
ascribed 1o them under the Act and other applicable
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regulations, as the case may be, including any statutory modification or re-
enactment theraof from time 1o time.

© 14 “interpretation” reference to transfer, transferred, vest, vested in and their
derivative form in this scheme shall mean changes in ownarshlp creatlon of
interes:i; [whather actual or beneficial, legal or equitatle) on tarms and In a
manner to the agreed hetwean the transferor and the transferee company.

B. SHARFE CAPITAE

. The Authorised, Issued and Subscribed share capital of the Transferee
Company as on 31" March 2016 is as follows:

Partlcutars Rupees

Authorised Share Capital
Equity B50,000,000
[ 425.@,:}00 Equity share of Bs. 2
each)
Preference NIL
TOTAL 850,004,000
Issued, subseribed and paid-up Share
Capltal
Equity 799,626,460
(399,813,730 Equity share of Rs. 2
each}
Preference NIL
TOTAL 799,626,460

II. The Authorised, Isswed and Subsaibed share wapital of the Transferor
Company as an 317 March 2016 15 as follows:

Particulars _ Rupees |
Autharised Share Capital _ ; :
Equity 1,50,00,000
{15,00.000 Equity shares of Rs. 10 each] i
Preference Nil

_ TOTAL | 1,50,00,000

Issued, subscribed and paid-up Share Capital

Equity 71,30,12,940
{13,01,284 Equity shares of Rs.10 each]
| Preference s NIL

TOTAL| 1,30,12,940

The antiré equity share capital of the Transferor Company is hetd by the
Transferee Company. Therefore, by virtue of the shareholding pattern, the
Transferee Corpany is the Holding Company and the Transferor Company
is the whplly-owned subsidiary.

Subsequent to March 31% 2016, thete has been no change in the
Authorised, Issued, Subscribed and Paid-up Capital of the Transferar
Company.

lil. Drate of taking effect and operative date

The scheme, set out herein in its present form or with any modification(s)
shall ba offective from the Appointed Date unless the context requires

atherwise, \(
= ‘



PART 2

A. MERGER AND VESTING OF MERGED UNDERTAKING OF THE TRAMSFEROR
LOMPANY IN THE TRANSFEREE COMPANY

1. TRANSFER AND VESTING OF MERGED UNDERTAKING

a. With effect from the opening of the business as on the Appointed Date, the
entire busingss and whele of the undertakings of the Transferor Company
shail under the provisions of sections 391 to 394 of the Act and pursuant to
the orders of the High Court of ludicature at Madras or any other
appropriate authgrity sancticning this scheme and without further act,
Instruments or deed, stand transferred and/or deemad to be transferred 1o
and vested in the Transferee Company so as to become the properties and
assets of the Transferes Company.

b. The liakilities shall also, without further act, instruments or deed be
transferred to and vested in and assumed by andfor deemed to be
transferred to and vested in and assumed by the Transferee Company
pursuant to the provisions of Section 391 to 394 of the Act, so as to become
tha liabilities of the Transferee Company and further that it shall not be
necassary ta obtain the consent of any third party or other person who is a
party to any contract or arrangament by virtue of which such hiahilitias have
arisen, in order to glve effect to the provisions of this Clause,

2 PENDING SUiTS, ETC.

a. If any suits, appeals, assessment or other proceedings of whatever nature
by or agalnst the Transfergr Ec::l pany it pending, the same shall not abate
or be discontinued or be in any way prejudicially affected by reason of the
Merger of transferor compamy with transferee Company by anything
contained in this scheme, but sgid suit, appeal or other iegal proccedings
may be continued, prosecuted gnd enforced by or against the Transferee
Company in the same manneriand 1o the same extent as it would or
might have been continued, prosecuted and enforced by or against the
Transferor Company as if this Scheme had not been made.

b. In cate of any litigation, suits, recovery proceedings which are to be
initiated or may be initiated against the Transferer Company after the
Appointed Date, the Transferes Company shall be made party thereto and
any payment and expenses made thereto shall be the liability of the
Trangfarea Company.

3. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

a. Subject 1o the pther provisions contained in this Scheme, all contracts,
deeds, bonds, agreements and other Instruments of whatever nature to
which, the Transfaror Company is a party and subsisting or having effect
immediately before the Schame coming into effect shall be in full force
and effect against or in favour of the Transferee Company as fully and
effectuzlly as if, instead of the Transferor Company, the Transferee
Company has been a party thereto,

4, SAVING OF CONCLUDED TRANSACTIONS

a. The transfer of properties and liabilities and the continuance of
praceadings by or against the Transferee Company under clause 1 and 2
of Part 2 respectively shall not affect any transaction or proceadings
already conciuded by the Transferor Company on or after the Appointed
Date till the Effective Date, to the end and intemt that the Tranzferee
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Campany accepts and adopts all acts, deeds and things deone and
executed by the Transferor Company in respect thereto as done and
execated on behalf of itself.

5. STAFF, WORKMEN & EMPLOYEES

a. On the scheme becoming operative, all staff, workmen and employees of
the Transferor Company in senvice on the Effectiva Date shall be deemed
to have becorne staff, workmen and employees of the Transferee
Company withaut any break in their services and on the basis of continulty
of setvices, and the terms and conditions of their employment with the
Transferee Company shall not be less favourable than those applicable to
them with refarence to the Transferor Company on the Effective Date.

b. It is expressly provided that, on the Scheme becoming effective, the
Provident Fund, Gratuity Fund, or any other Special Fund or Trust creatad
or existing for the benefit of the Staff, workmen and employees of the
Transferor Company shall become the trusts/ funds of the Transferee
Company for all purposes whatseever in relation to the administration or
operatlon of such fund or Funds or in relation to the obligation to make
contributions to the said Fund or Funds in accordance with the provisions
thereof as per the terms providad in the respective Trust Deeds, if any, to
the end and instant that all rights, duties, powers and obligations of the
Transteror Company in relation to such Fund or Funds shall become thase
of the Transferee Company. It is carified that the services of the Staff,
workmen and employees of the Transferor Company will be treated as
having been continuous for the purpose of the said Fund or Finds.

6. CONSIDERATHOM

The entire equlty share capital of the Transferor Company is held by the
Transferee Company. Therefore, by virtue of the shareholding pattern, the
Transferee Company is the Holding Company and. the Transferor Company
is the wholly-owned subsidiary, Accordingly, pursuant to the scheme no
shares of the Transferee Company shall be allotted to the sharehglders of
the Transferor Company.

7. CANCELLATION OF SHARE CAPITAL OF THE TRANSFERCR COMPANY

a. The entire issued, subseribed and paid up capital of the Transferor Company
is or wil! be held by the Transferee Company and its nominees. Upon the
scheme becoming effective, no shares of the Transferes Company shall he
allotted in feu or exchange of its holding in the Transferor Company and tha
share capital including authorised share capital, issued, subscribed and paid
up share capital of the Transferor Company shall stand cancelled.

b, Upon the coming into effect of this Scheme, the share certificate,
regresenting the shares held by the Transferee Company and its nominess
in the Transferor Company shall be deemed to be cancelled without any
further act or deed for cancellation thereof by the Transferee Comparry.

8. TAX TREATMENT

The mergar of Transferor Company with the Transferse Company if

terms of this scheme shall take place with effect fram the Appointed Date

and shall be 1n accordance with the provisions of Section 2{18} of the

income Tax Act, 1961 and Section 47 of Income Tax Act, 1961,
!




9. ACCOUNTING TREATMENT

1. The transferae company shall account for the amalgamation which is in the
nature of merger in accordance with the “Pooling of Interest Method of
Accounting” lzid down by Indlan Accounting Standard 103 {Business
Combination).

2. ‘With effect from the Appointed Date, all the assets and liabilities, including
accumulated profits of the Transferor Company shall be recorded in the
hooks of the Transferee Company at their existing carrying valuas and in
the same form.

3. Inter-company balances, if any, will stand cancalled.

4. The difference between the share capital of the transferor company and
the investment in the transferer company as recorded in the books of the
transferee company shall be adjusted In the General Resarve Account.

5. The accumilated profits of the transferor company up 1o March 31, 2016
would be added with the surplus in the statement of profit & loss of the
transferee company, such that tha identity of the reserve is preserved.

E. In the case of any differences in accounting policy between the Transfaror
Company and the Transferee Campany, the accounting policies fellowsd by
the Transferae Company will prevail and the difference till the Appointed
Date will be quantified and adjusted In the General Reserve Actount to
ensure that the financial statements of the Transferee Company reflect the
financial pasition en the basis of consistent accounting policy.

10. TRANSACTIGNS BETWEEN APPOINTED DATE AND EFFECTIVE DATE
I. Duting the period between the Appointed Date and the Etfective Date

a. The Transferor Company shall carry on and deemed to have carriad on its
business and activities of undertaking and shall stand possessed of their
entire business and undertakings, in trust for the Transferee Company and
shall account for the same to the Transferee Company.

b. All the income or profits accruing or arising to the Transferor Company
and ail cost, charges, expenses incurred by the Transferor Company shall
for all purpose be treated the income, profits, costs, charges, expenses as
the case may be of the Transferee Company.

t. The Transferor Company shall carry on its business and activities with
reasonable diligence and business prudence and shall not alter or diversify
its respective businesses, not venture into any new buzinesses, not
borrow, aliznate, charge, mortgage, encumber or otherwise deal with the
assets or any part theraof except in the ordinary course of business
without the prior consent of the Transferes Company or pursuant t ahy
pre-existing chbligation undertaken prior to the date of acceptance gf the
scheme by the respective Board of Directors of the Transferor Company
and the Transferce Company.
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i
on or after the appointed date, without the prior written consent of the
Transferee Company.

e. Where any of the liakilities of the transferor company which are on the
Appointed Date transferred to the Transferce company have been
discharged by such transferor company after the appolnted date and prior
to the effective date, such discharge shall be deemed to have been for
and on account of the transferee company;

f Al loans raised and utilized and all debts, duties, undertaking, [iabilities
and obligations incurred or undertaken by the transferar company aftar
the appointed date and pricr to the effective date shall be deemed to
have been raised, used, incurred gr undertaken for and on behalf of the
Transferee company and to that extent they are cutstanding on the
effectiva date, shall, pursuant to the provisions of section 394 of tha Act,
without any further act, instruments or deed be and stand transferred to
or vested in or be deemed to be tansferred to znd vested in the
transferee company and shall become the liabilities and obligation: of the
transferee company and the transferes company shall discharge and
satisfy the same.

g Ali agsets, rights, titles, interest and authorities accrued to andf or
acquired by tha transferor Company in relation to or In connection with
the Undertakings of such Transferor Company after the Appointed Date
and prior to the effective date shall be deemed to have been accrued to
and/ or acquired for and on behalf of such transferee company and shall,
pursuant 1o the provisions of section 294 of the act, without any further
act, instrumaent or deed or conveyance, be and stand transferred to or
vestgd in or be deemed 1o be transferred to or vested in the Trensfaree
Company 1o that extent and shall become the assets, rights, title, interests
and authorities of the transferee company. The transferor company shall
hold the aforesaid assets with yrimost prudence untll the effective date,

11. WINDING UIJ" QF THE TRANSFEROR COMPANY WITHOUT DISSOLUTION

On the Scheme becaming effective, the Transferor Company shall stand
dissolved without being wound up,

PART 3
4, OTHER TERMS AND CONDHYIONS
|.  APPLICATION TO HIGH COURT

a. The Transferor Company shall make applcations and/or petitions under
sections 391 to 394 of the Act and other applicable provisions of the Act
to the High Court of Judicature at Madras for sanction of this Scheme and
all metters ancillary or incidental thereto.

I, MCDIFICATION OR AMENDMENTS TO THE SCHEME

a. The Transferor Company and the Transferse Company by their respective
Board of Directors may assent 1o any modifications) amendments to the
Scheme or to any conditions or limitations that the Court andfor any other
authority may deem fit to direct or impose or which may otherwize be
conskdered necessary, desirable or appropriate by them {i.e. the Board of
Directors} subject to, where applicable, the approval of the Hon'ble High
Court or any other authorities under applicable law, The Transfergr
Company and tha Transferes Company by their respective Board
Directors or through authorised representatives be and are here

11



authorized to take all such steps a5 may be necessary, dasirable ar proper
to resolve any doubt, difficulties or question whether by reason of any
directive or orders of any other authorities or otherwise howsosver
arising out of or under ar by virtue of the Scheme andfor any matter
concemed or connected therewith,

M. CONDITIONALLY OF THE SCHEME
This Scheme is and shall be conditional upon and subject to;

a. The sanction or approval under any law of the Central Government, State
Govarnment, or any other agency, department or authorities concerned
being obtained and granted in respect of any of the matters in respect of
which such sanction or approval Is reguired;

b. This 5cheme being approved by the requisite majorities in number and
value of such classes of persons including the members andfor craditors
of the Transferor Company as may be directed or ordered by way of a
meeting or dispensation by the Hon'ble High Court of Judicature of
Madras or any other compatent authgrity, as may be applicable.

t. The Scheme being approved by the High Court of ludicature at Madras or
any gther authority under Sections 391 to 394 of the Act.

d. Certified copies of the orders of the High Court of judicature at Madras
sanctipning the scheme being filed with the Registrar of Companies, Tam#
Madu, at Chennai by the Transferor Company and the Transferee
Company i

¢. The approval of the scheme of amalgamation by the shareholders of the
Transferse Company through post ballot and e-voting is exempt and not
reguired pursuant to the exemption provided for under ciause 9 (2] of
the Securities and  Exchange Board of India  Cirgular
CIR/CFD/CMDS16,/2015 dated November 30, 2015,

IV. EFFECT OF NON-RECEIPT OF APPROVALS

a. in the event of any of the said sanctions and approvals referred to in the
precading clause nat being obtalned or the schefme not belng approved by
any other competent authority andfor the order not being passed within
such period as may be agreed upah between the Board of Directors of
Transferer Company and the Transferee Company, this Scheme shall stand
revoked, cancelled and ba of no effect, save and except in respect of any
act or deed done prior thereto as is contemplated hereunder or a5 to any
tights and/or liabilities which might have arisen or accrued pursuant
thereto and which shall he governad and be preserved or worked qut asis
specifically provided in the Scheme or as may otherwise arise [ law.

V. COST, CHARGES & EXPENSES

a. All costs, charges, taxes induding duties, levies and all cther expenses, if
any {save as expressly otherwise agreed) arising out of, or incurred in
carrying out and Implementing this scheme and matters incidental
thereto, shall be borne by the Transferse Company.

12
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The Board of Directors
Redington [tndia) Limited
5P Guindy House,

85 Mount Road, Guindy,
Chennai 600532

CERTIFICATE

1. \We have examined the propased “Scheme of Arrangement (Merger)” between Cadensworth
(Ihdia} Limited [Tadensworth® or the Transferor Company’], a whaolly swned subsidiary
company and Redington [Indial Limited ['REDIL" or the Transferes Company’], the holding
company and thair respective shareholders under section 391top 284 and other applicable
provisions of the Companies Act, 1956 [section 230 to 240 and the appdicable provisians pf the
Companigs Act, 2023]1" {the "Proposed Scheme®} for merper of Cadensworth with REML, fur the
purpose of certifying the non-applicability of paragraph 4{a] of Annexure | of SEBI Circufar Ma.
CIR/CFO/CMIDY L6/ 2015 dated November 30, 2015,

2. The Management of the Company is responsible far the maintenance of proper boaks of
accounts and such other relevant records as prescribed by applicablfe laws, which inciudes
callecting, collating and validating data and designing, irmplementing and rmonitering of intecnal
contrals relevant For the preparation of the Proposed Scheme and for ensuring compliance with
the applicable regulations.

3. Qur responsibility for the purpose of this certificate, is limited to certifying whether 2 valyation
FEpOMT s reguired to be obtained by the Company in tarms of the above stated provisions of
SEBI circulars on the basis of the Proposed Scheme, audited books of account and otiwer relevant
records and documents saintained by the company, and did not include the evaluation of the
adherente by the Cormpany with all the applicable guidadines, We conducted our verification in
accordance with the Guidance Mote on Certificate for Special Purpose and Standards on
Auditing issued by the Institute af Chartered Accountants of India.

4. On the basis of our verification of the Proposed Scheme, audited books of account and other
relevant records and dovuments as referred to in paragraph 3 above and accordivg to the
information and explanation provided to us by the Management of the Company, we certify
that the condition of obtaining a vatuation report mentioned in paragraph 4(a) of Annexure | of
SEBE Jrcular Mo, CHRYCFO/CMDSIE/2015 dated Movember 30, 2015 is pot applicabie to the
Froposed Scheme as:

"Srinidhi’ No. 183, 1%t Cross, 1st Stage. Arekere. Mico Layout, Bannerghatta Road, Bengaluru - 884 078
Phone . +31 80 4167 5085 Websits * v dvea.in



2 There will not he issuance ol shares ar payment et nther consideration by BEDIL L
Cadensworth,

b, The shares of Cadensworth heid by REDIL shall stand cancelled, and

Consequanthy, there will not be any change in the sharehoiding patierm of REDIL

al

[

This certificate 18 igcued st the regquast of Management of the Company for sabmission o the
Rue Limited. Naticnzl Stock Exchange of India Limited and the Securities and Exchange Baard of
India and shouwid not be used for zny other purpose without our prior written consent

For DVE&E Assotciates
Chartered Atcountants
Firm Aegistration Mo 012685

VENEATESH K
Fartnes
Mambiorship N 207046

Flace: 3angalore
Date: 20" May, 20L6
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To, 23" May, 2016
The Board of Directors

Redington (India) Limited,

SPL Guindy House,

85 Mount Read,

Chennai 650 032,

Sub; Report of Audit Committee recammending the draft Scheme of Arrangement [merger} of
Cadensworth (Indla) Limited into Redington {India) Limited

We wish to inform you that at the meeting of Audit Committee hald taday, the proposal of merger of
Cadensworth {tndia} Limited ("Cadensworth”} {Wholly Qwned SubStdrarv}l with the Company was
placed forits CDﬂSIdEra‘tIOH and recommendation.

The folowing documents were placed before the Cammittee far its perusat:

The draft Scheme of Arrangerment (Merger],

Report on Valuation from an Indepandent Chartered Accountant

Fairness opinian from Independent Merchant Banker,

Audited financial staterments of the Company and Cadenswaerth far the financial years 2013-14,
2014-15% and 2015-15,

The Committee deliberated on the scheme and after due discussions, made the following
recommendations:

e DRIl by

S.No__] ‘Particulars : Dpinton/ Recommendations _ ;
! : B

1 i Terms of the draft | The marper of Cadensworth with the Company wauld synergise the
Scheme resources available with both the Companies and enhance the

competitive strength and operational efficiencies. Also, the interests of .
any shareholder or creditor of both the Companies would not be |
prejudiced as a result of the Scheme.

2 Valuation Report SEB! vide circular CIRFCFD/CMID/16/2015 dated Nov 390, 2015 clarified :
; that Valuation Report from an Independent Chartered Accountant is




not required in cases where there is no change in Sharehoiding Pattern |
of the Listed Company.

A< the merger is in terms of Accounting Standard 103 (Pooling of
interest methad) and is effective from the closure of the Financial Year
e from Aprit 1, 2016 in respect of both the Companies, and also as per |
sald the SEBI cgircular, the valuation repert from an independant
chartered accountant is not required.

E |
However, the Committee considered and took note of the report from |
. the Independent Chartered Accountant on the ron applicability of |
valuation report pursuant to the above circular,

; . i
3 * Fairness opinion by | Though the valuation is not applicabte as per the said gircular, the
Merchant Banker Committea cansidered and noted the “Fairness opinion fram Merchant
: . Banker to the effect that the pmpnsed terger of Cadensworth with
the Company as per the scheme of Arrangement (Merger} i5 fair and
reasonable.

After perusal of the rational of the Scheme and noting that the scheme would be in the best interasts
of both the companies and their respective shareholders, the committee recommended draft 5cheme

of Arrangement {Merger) to the Board of Directors far its approval.

Date : 23™ May, 2016 J, RAMACHANDRAN
Place : Chennai Chairman of Audi!Committee
Hedington (India} Limited
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‘ 7 Vivro Financial Services Private Ltd.
RO Appaswanry Manos ©id Mo 9yMew Mo 16, Ind Floor 4th Crsss Street,
' T Codany, Mylapooe, Chennai - 608 004, Tel: $34- 20886774,

Fac @ CAA-240867F7 E-rrail @ charnal faero, et W whwnn ebiro et

May 23, 2016

Th, 1
The Board of Directors,
Redington (india) Umlited

SPL Guindy House,

95 Mount Road,

Chennal - 500632

Subject: Fairness Opiniobn on the proposed Scheme of Arrﬁngement {Merger] of
Cadensworth (India} Limited being wholly cwned subsidiary with its holding company
Redington (India) Limited

Dear Sirs,

We, Vivro Financial Services Private Limited (“Vivro’, ‘we’, ‘us’. ‘our'), refer to our
engagement letter dated June 27, 2016 whereby Redington (India) Limited {hereinafter
referred to as ‘RIL’ the Company’, You', 'Your'} has appointed us as an Independeant
Merchant Banker for furnishing a “Fairness Opinion® in terms of CIR/CFO/OMD/16/2015
undey regulations 11, 37 and 54 of the SEBI {Listing Obllgations and Disclosure
Requirements)  Regulations, 2013  towards the proposed  Scheme  of
Arrangement{Mergerl{ "proposed Scheme”) of Cadensworth findta) Limited [the “Transfergr
Campany”, "CLL"} with Redingtan (india) Limited {the “Transferee Company”, "R}
pursuant 1o section 391-394 of the Companies Act, 1856 and other appiicable provisions of
l the Companies Act, 2013,

} 1, SOURCE OF INFORMATION

We have relied on the following Information made availsble to us by the management of
bath the Companies for purpose of this opinion: .

1. Memorandum and Articies of Association of RIL and Ci:

2, Financial Statements of RIL and CIL for the Financial Year enced on March 3, 2016,
March 31, 2015 ang March 31, 2074;

3. Certificate from DV & Associates, Chartered Accountants:

4. Draft Scheme of Afrangement {Merger) between CIL and RiL;

5. Shareholding Pattern of bath the Companies as an March 31, 2018;

6. Such other informstion and explanations as required and which have been provided by

the management of the Companies, which were considered relevant for purpose of carrying
out this assignment.

2. DISCLAIMER

This Falrness Opinion Repart Is prepared by Vivro Financial Sarvices frivate Limited under 3
engagement from RIL on the basis of information, documents, Rapers, and explap
given by the management, officers and staff of RIL and CIL to Vivro. "

3 Rrpd. OFfica : P : ; ;
Vivrd House, 11 Shaghi Codony. Opp. Savidha Shoppdng Canisy, Pald, Anmeasbad, Gujaat, ingia - 3180 007 5 3
Tad. ¢ +91 [79) JGASIGTY, Ar%4 3233744, Fex: + 91 (75} 26685 0570 il B
CHY - UETIHKGI196GPTCOP9IRY, Mevchiant Banker Sabl. fing, Mo, |NMODD0101T 22, AMB| Reg. Mo, AMBIIIE

o



P b et WA T

In preparing the Faimess Opinion Report, Yivro has relled upon and assumed, without
indepandent verification, the truthfulness, accuracy and complateness of the information
and finangial data provided by the Companies. Vivra has therefore relied upon all specific
information as received and declines any raspensiblity should the resuits presented be
aHected by the lack of corhpleteness or tnuthfulness of such information.

Vivra has also mﬁsidered the proposed Scheme as furnished, 1t {s assumed that the
arapcsed Schetns with be ronsummated in gccordance with the expected terms.

Vivro shall not be liable for any losses whather financial or otherw|se Of BXpenses ansig
directly or indirectly on account of the use of or reliance on the Information set out herein
in this report.

Wivig has not provided any accounting, tax or legal advice e any Company involved in the
transaction, Falrmess Opinion Report should ot be construed as mvestment advice or any
form of recommendation either for making or divesting inyestment in any of the companies
involved In the transaction.

This Opinion s furnished on 2 strictly configential basis. Maither this Gpinion nor the
information contalned herein may he reproduced or passed to any person of used for any
purpose other than stated above or @s may be requirad under applicable laws and
reguiation.

The fee for our services is not contingent upen the results of the proposed scheme. This
opinion s subject 1o Laws of India.

This Report is necessarity based an various factors and conditions 35 of the date hereof, and
the written and oral information made available to us untii May 23, 2016. It ls understood
that subsequent developments may affect the canclusions of the Repart and of the Opinion
and that, in addition, ¥ivro has no obligation to update, revice, or reaffirm the Opinion.

3, UMTTATIONS

Our report is subject 10 the scope limitations detalled herainafter. The report should be read
in totality, and not in parts, in conlumctian with the refevant documents referred to thergin.

in course of the present exerclse, we were provided with both written and verbal
information, including financial data. Our repert is based on the information furnished to us
being complete and accurate in all matedal respects. \We have relied upon the historical
financial statemants and the information and representat}ons._mmhhed to us without
carrying out any audit or other tests to verify the accuracy with limited indepandent
appralsal. Alsg, we have been given to ynderstand by the managements of the carmpanies
that they have not omitted any relevant facts ahd material factors.

Accordingly, we do not express any opinion in any form of assurance regarding Hs -r ey

and cnmpletenes's. We assume no responsibitity whiatspeyer for any errors in oy iove & - ,-‘




information furnished by the companies and thelr impact on the present exercise. We have
not condiscted any independent valuation or appraisal of any of the assets or {iabliities of
the companies.

Cur work does not constitute sn audit or certification or due dillgence of the past financials
of RIt and CIL used in the study and we have relted upon the information provided to us by
the management of both the Companies as regards such working rasults.

We express ng opinion whatsoever and make no recommendation at all to the companies
underying decision to effect the proposed Scheme or as to how the hotders of equity shares
or secured aor unsecured creditors of the Compamles should vote 3t their respective
meetings held in connection with the proposed Scheme. \We accept no responsibllity as to
the prices at which the equity shares of RIL will trade following the announcement of the
praposed Scheme or as (o the financial performance of RIL fallowing the consummation of
the proposed Scherhe.

Qur opinion is fot, nor should 1t be construed as our oplning or certifying the compliance of
the propossd merger with the provisions of any faw including companies, taxation and
capital market refated faws or'as regards any lagat implications or [ssues arising thereon, in
their respective jurisdiction.

No investigation of the companies claim o tha title of assets or property owned by the
companies has been made for the purpose of the fairness opinion. with regard to the
companies claim we have relied salely oh representation, whether verbal or otherwise
made, by the management to us for the purpose of this report.

Our analysis and resuhls are -also spechiic to the date of this report. An exercise of this
nature involves cohsideration ‘of various factors. This report is issued on the understanding
that the companies have drawn our atiention to al! the matters, which they are aware of
considering the financial position of the Companies, their buslnesses, and any other matter,
which may have an impact on our opinion for the proposed scheme, including any
significant changes that have taken place or are likely to take place in the financial position
of the Companies or their bustnesses subsequent to the propased Appainted Date of the
proposed Scheme. We have no responsibility to update this report for events and
circurnstancas occurring aftar the date of this report. We assume no responsibility for

updating or revising our opinion based on cirumstances or svents occurring aftar the date
hereof, b

4, BACKGROUND OF COMPANIES
REDINGTON (INDIA) LIMITED -Transferes Company

Redington (india} Limited is a public limited company Ingorparated on 02™ May, 1961 under
the Companies Act, 1956 having its registered office situated at SPL Guindy Hay G PR
Mount Road, Chennai - 600 032, i




RIL is engaged in the business of wholesale distribution of Information Technology products
and Telecom products across india. it acts as a National or Regional Distributer for marny of

the leading brands.

The Equity Shares of the Company are listed on National Stock Exchange of India Umited

and BSE Limited.

Board of Directors of RIL as on 31" March 2D16:

£l Np. | Narnm af the Dicector Designation

1 Frof. . Ramachandran Non-Executive Chalrman,
independent Dlrector

2 Mr. R. Srinhrasan Non-Execitive Vice Chafrman

3 Mr. R. layachandrah Kor-Executive Director

5 Mr. Lin, Tal-Yang MNon-Executhve Director

] Mr. Mainesh Jaisingh Non-Executhne Diractor

7 Mz, N, Srinlvasan Nop-Execittive Director

B My, V.5 Harlharan Independent Director

g Mr. Xeith WF Bradiey ingepehdent Hrector

10 hs. Suchitra Rajagopalan | independent Director

11 Mr. Raj Shamkar Managing Director

12 Mr. M. Rzghunandan Whaote-Time Director .

Shareholding Pattern of RIL as on 31™ March 2015:

5.No | Particulars No. of shares % Shareholding
1 Fromoter and Promoter Sroup 5,32,82,932 : 13.33%
2 Pubijc Shareholders 346,530,298 BEGTH

Total 39,98,13,230 106005




CADENSWORTH NDIA) LIMITED -Trensferor Company

Cadensworth (Indla) Limited is a public fimited company incorporated on 11th December,
2002 under the Companles Act, 1956 having its registered pffice situated at SPL Guindy
House, 95 Mount Road, Chennai - 600 032.

CiL is engaged in providing value added IT solutions in Indta across the technology domain -
Networking, Servers, Security, Surveillance and infrastructure.

Board of Directors of CIL as on 31" March 2016:

Sl No, | Nama of the Dirsctor Designation
1 Mr.M.Raghunandan Dirgctor

] Mir.Partha Sarthi Neogi Direttor

3 Mr.Anand Chakeavarthy Directar

4 My Mabesh Girector

5 _Ms. Pusnima Kolhapur Rao [ Director

Sharehoiding Pattern of CIL as on 31% March 2016

5 Mo | Mame of Shareholdar No of Shares %

1 Redington (indiaj Limited 13,01,288 100 |

2 Nominse Shareholders of REDIL [ g
Total 13,01,254 iNra

A M o m - Lt

5. SCOPE AND PURPOSE OF THIS REPORT

We understand that the Board of Girectors of RIL and CIL have considered and proposed @
tcheme of CIL with RIL, pursuant to the provisions of section 391 to 394 and ather retevant
provisions of the Companies Act, 1956 and the applicable provisions of the Campanies Act,
2013,

In this connection, the Management has engaged Vivro to submit a Fairness Opinion on the
valuation Report of the practicing Chartered Accountant ang on the proposed 5cheme.

This report s subject to the scope, assumgptions, Hmitations arid deciaimers detalled above,
As such the repart is to be ready In totafity, not in parts and in ¢onjunction with the IH}J.QL@JJI

documents P
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refarred to herein. This report has been Issued only for the purpose of facilltating the
Merger and shiouid not be used far any other purpose.

6, OUR OPINION & COMCLUSION

The fairness opinion has been prepared based on information and &xplanations provided by
the management of the entities and our understanding of the Draft schems of arrangement.
As the merger is betwesn CIL, wholly owned subsidiary with its hoiding company, RIL, it
doss not invalve any transfer of assets or ilabilities outside the group of any change in the
shareholding of the Transferee Company. Hence, vonsidering the SEBI Circular and the
report issued by DV & Associates, Chartered Accountants, a valuation report is not required
to ke undertaken.

In view of the above and on consideration of all relgvant factors and circumstances, we are
of the opinion that the praposed merger of the Transferor Company with Transferee
Company as per the Scheme of Arrangement is fair.

For, Vivro Financlal Services Private Limited

S.Srecdharan
|Associate Vice President)

Data: May 23, 2016
Plage: Chennal



STATEMENT SHOWING SHAREHOLDING PATTERN- PRE AND POST AMALGAMATION

P @ gve i

Holding of specified securities { Statement Showing Shareholding Pattern )i

1.

2.

Name of Listed Entity : REDINGTON INDIA LTD - 2 RS 8HR
Scrip Cede / Name of Scrip / Class of Security REDINGTON / REG / EQUITY
Share Holding Pattern Filed under- Reg. 31{1)}{a}/ Reg. 31(1)(b) / Reg.31{1}o

a. ¥ under 31{1)(b) then indicate the report for Quarter ending 31-Mar-2016

b. If under 31{1)(c} then indicate date of allotment/extinguishment 31-Mar-2016

Declaration: The Listed entity is required to submit the following declaration o the extent of submission of
nformation:-

FParizulars

Yos*

1_Whether the Listed Entity has issuad any partly paid up shares?

NG

2 Whether the Listed Entity has issued any Convertible Securities or Warrants?

NO

3 Whether the Listed Entity has any shares _against which depository receists are issued?

NO

4 Whether the Listed Entity has any shares in locked-in?

YES

S Whether any shares held by promoters are pladge or otherwise encumbered?

NO

3. The tabular format for disclosure of holding of specified securities is 55 follows:-




Tabés | - Stmmary Siaternent tolding of spacifing securties

Cat § Category af Hos. of M, of e f Mooef Toial rob. Ehereh Mumber of Woting Righta Hao, of ml:IE.n___.EE Humber of Muymbasr of Number of
a Sharehodde | Sharshald tully paid .ol § shares | shares halg alding held In #gch clays of Sharaa [ Lockad In Sharme egqity
gar r arg L Pa | undes| il = a5 BEGUNLmE (1] Uridertyin B8 8 % shares {XH] pledged or shares et
¥ an iy squity iy || ying [Py &% of | ALsUMHE Tty wisa in
{I shares par § Depoz I tetal no. Durtatandi full arrelrbered  § temederiok
ekl d- oy of ng CouTeEl L1 ]1] zad
[ up Faced shams = LI n Jorm { XV
e pin {Chlca L) of i
il v ted B5 gecurilime § Sonveh
¥ par Mo of Vating R ighis T tin<luding 5 8
& an- SCRRA, E i EI.”.. muw__ Warranta) | securties Na.{ .._ﬂ Mad h_..m_u
are 1857 Claag [ Toal a% [} {Rsn &) of a) o
2 (Vi 8g° [ o percentiy sadml totad
kel AeiE 8 (A+B 8 Shar Shar
d % of 3 +(] of dlriad Br )
¥} {A+Beg 3 Ehary hefd heid
2} ] capiial {h) b
- [Xlp=
g (VXD
i Ag ol
¥ {A*B+L2)
TR
PFRAOMOTE
RZ
PROMOTE
E
Al QRGUP 1 LEF]F R f 1] i kT 13311 E228M37 [ o 51282832 § 12711 L) L] 1] 1] It ] B12B2632
A. PLELK 0882 | 148530298 '] o] 4530298 BE.5Y H6EIca § a G023 § BE.ET (1] 0§ §a48 [ '] 0§ 252 7pEs2
HOHN
FROMOTE
R-
HON
€. |l PUBLIC ¢ 0 a [ a a 0|0 [ [ 0 [ o 17 [N, 0
SHAREE
" | UNDERLY! H
C1. HG DRE 0 1] L] Q L] i [ HIN] [ 0 1] 1] [ a 0 1] [
EHARES
HELD EY
EMPLOYE
E
G2, || TRUSTS 8 4 0 q 1] [ aFa {1 1] 1 a 0 o [ 0 0
gy
Totai 20880 § st | o 0 || 3ssd3za0 00 ) sasaispan o | osssiszag | 1w t 0 | 6e48 ) [ o f 308453514




Table [l - Statarment showing shershofding patem of tha Promotar and Promoter Geaup

Catagory 8 FAN Hos. Ho. of Fanl | HNo. Totalmce. J Shacsh Hurnber of Wobng Fights Ha. Shershol Mutriber of Number of Hurmber of
Narne ] of fully padd ¥ of shiares whding heldl i each class of of dirmg . Locked in Bharaa ety
of tha Share up poid- || shar e o duitees [1X) Shaw a8 & % shams (XN] plisdged or sharen

Sharaholdery holde aiuity up ] {11 = cakylal &8 HEALIMING alvrwiaa baid in
{l r $haves Uil § wde I+ 4+ & as L full encumbarad § dematariad
{liN) hald ¥ rylt ) Pt arlyl I conversig P L] zed
{M) shar 4 SRR, g n form (X1
LE] Oep 1967 Oueg of
hald ¥ agie At and § converi
S of o of Victing Rights Tatd || oo FTY) A58
g m'n.ﬂ (A+B+L T ._”ﬁ h - Ba Lany B bs Moi ) Hof %
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CUOENSWORTH

. Caialyst to New Possibilities

PRE-SHAREHOLDING PATTERN OF CADENSWORTH {INDIA) LIMITED

5.Nao Name of Shareholder No. of Shares | % to Pald-Up Capital

1 Redington (India) Limited 13,01,288 g9 9995

2 Individuals-6 Nas. (as nominees -
of Redington (India} Lirnited} B 0.0005
Total 13,01,294 100.00

POST SHAREHOLDING PATTERN OF CADENSWORTH (INCIA} LIMITED

This is to inform you tHat 13,01,294 Equity Shares of Rs. 10 eachtheld by Redington {India)
Limited in Cadenswarth (India) Limited{“Cadensworth”} will be cancelled on merger.

Since Cadensworth {india) Limited is a Wholly Owned Subsidiary of Redington [India) Limited,
post merger, Cadensworth shall stand liquidated without being wound up.

Accordingly, there will not be any post shareholding pattern of Cadensworth since
Cadensworth shall cease to exist.

Date: 29™ June 2016 For Cadensworth, [India) Limited

Place: Chennai :

Corparate Office: | Regd. Office:
Cadenswarth |ndia limited | Cadansworth India limited
Mahalakshmi Building, | SPL Guindy Hause,
156 & 157, Village Road, | No.95. Mount Road,
Mungambakkam, | Guindy,
Chennai-500 034, | Chennai-&00 032
CIK £ US2392TNZ002PLC050014
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¥ REDINGTON

Pocsvrove

Comporale Office

Redingten (India) Limited
“Redinglon House™ Cantre Point
Ptol. Mos, 8 & 11 [SP)

Thinu Vi Ka Indusirlal Estate,
Guindy, Chennai- G0DI32.

Board Mo + 91 - 44 - 42243353
Fax Mo  +91-44 - 22203799
C|M : L5259 TN1961PLCO2ZETSE

The financial details of the transferee Company for the previous 3 years as per the audited

statement of Accounts:

Name of the Company; RedIngton {India) Limited

{Rs. in Crores}

As per |ast 1 year prior to 2 years prior to the
Audited Financial | the last Audlted | last Audited Finandal
Year Finandal Year Year
2015-16 2014-15 2013-14

Equity Paid up Capital 7956 79.94 79.90
Reserves and surplus 1358.76 1,280.63 1,186.86
Carry forward losses NIL NIL NIL
MNet Warth 1,438.72 1,360.57 1,266.76
Miscellaneous Expenditure NIL NIL NiL
Secured Loans 27194 86.34 333.15
Unsecured Loans 205.56 197.43 23.88
Fixed Assets 105.18 100.26 98.14
Income from Operations 12638.73 12,021 .38 11,262.45
Total Income 12,675.88 12,070.38 11,31052
Total Expenditure 12,390.23 11,792.68 11,060.84
Profit before Tax 285.64 272.75 315.44
Profit after Tax 183.90 181.96 239.79
Cash profit 198.92 192.92 250,39
EPS 4.73 4.55 6.01
| Book value 35.99 34.04 31.71

Date: 29™ June 2016
Place: Chennai

For Redington {India} Limited

Al Comespondenca to Corporate office anly

Registerad Office : SPL Guindy House, 85, Mounl Read, Guindy, Ghennai - 500 032, India. www redinglonindia.com



The financial details of the Transferor Cormpany for the previous 3
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CUOENSWORTH

Catalyst to New Paossibilities

ears as per the audited

statement of Accounts:

Mame of the Company: Cadensworth lindia) Limited

{Rs. In Crores)

As per last 1 year prior to the | 2 years prior to the
Audited Financial last Audited last Audited
Year Financial Year Financial Year
1015-16 2014-15 201314

Equity Paid up Capital 1.30 1.30 1.30
Reserves and surplus 58.42 i 46,69 32.66
Carry forward losses - - -
MNet Worth 5 59.72 47.99 13,96
Miscellaneous Expenditure = 4 2
Secured Loans 17.52 57.37 43.65
Unsecured Laoans 26.00 33.87 17.95
Fixed Assets 179 - 214 1.79
Income from Qperations 7X).74 L5897 420 85
Total Income 702.32 561.55 439.06
Total Expenditure {inct CSR) 678.51 "540.20 42453
Profit before Tax 23.81 21.35 14.53
Profit after Tax 15.49 14.03 S.69
Cash profit 49.11 (25.96) 11.89
£P5 {Rs.) 119.01 107.85 74.43
458.96 260.99

Boock value [Rs.)

Date: 29" June 2016
Place: Chennal

268.83

For Cadensworth {India) Limited

Diector

R (\\E‘Cfg\L
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Auditar's Certificate under SEBI {Listing Obligations and DI_sch;ure Reguirements]
Regulations, 2015

To

The Baard of Directars
Redington {India} Limited
“medington House” Centre Point
Flot Nos & & 1115P)

Thiru.Vi.Ka Industrfal Estate,
Guindy,

Chennal -600032

we, Deloitte Haskins & Sells, Charterad Accountants {Fi'rm’s Reglstration Number — Q0BU725) the
statutory auditors of Redington {India} Limited {hereinafter referred to as “the Cormpany”), having its
Corporate office at Centre Point, Plot No. 8 & 11 {5P}, Thiru.Vi.Ka Industrial Estate, Guindy, Chennai -
600 032, have examinad the proposed accounting treatment specified in paragraph 9 of Part 2 of the
proposed Scheme of Arrangement {Merger) between Cadensworth {indla) Limited (*Cadensworth”)
and Redington [India) Limited {"the Company” / “transferee company”] in terms of the Section 391
to 384 and other applicable provisions of Companies Act, 1956 F 2013 ["the proposed scheme™) with
reference to its compliance with applicable Actounting $tandards specified under Section 133 of the
Companies Act, 2013, and Other Generally Accepted Accounting Pringiples,

The responsibility for the preparation of the proposed scheme and its compliance with the relevant
laws and regulations, including the applicable Accounting Standards specified under Section 133 of
the Companies Act, 2013, and Other Generally Accepted Accounting Principhes in fndia as aforesaid,
15 that of the Board of Directors of the Companies Involved. Our responsibility is only to exarming and
report whether the proposed accounting treatment in the books of the Company contained in
paragraph 9 of Part 2 of the praposed Scheme complies with the applicable Accounting Standards
specified under Section 133 of the Companies Act, 2013 and Cther Generally Accepted Accounting
Principles in India. Mothing contained in this Cerificate, nor amything said or done in the course of,
or In connection with the services that are subject to this Certificate, will extend any duty of care
that we may have in our capacity of the statutory auditors of any financial statements of the
Coempany. We carried out our examination in accordance with the Guidance Mote on Audit Reports
and Certificates for Speclai Purposes, issued by the Institute of Chartered Accountants af India.




Deloitte
Haskins & Sells

Based on our exarnination and according to the wmformation and explanations given 1o Us, we
confirm that the proposed accounting treatment in the books of the Company contained in
paragraph 9 of Part 2 of the aforesaid proposed Scheme is in compliance with SEBL [Listing
©bligatizns and Disclosure Requirements] Regulations, 2015 and cireulars 1ssued there under and afl
the applicabla Accounting standards notified under section 133 of the Companies Act, 2013 and
Other Generally Accepted Accounting PHnciples in India.

A rertified copy of the proposed Scheme, duly authenticated on behalf of the Company, and a
certified copy of the resolution passed by tha Boarg of Drectors of the Company approving the
Scheme are attached as Annexure | and Annexure I, respectively, to this Certificate, and are
staraped by us only for the purpose of identification.

This Certificate is issued at the reguest of the Company pursuant to the requirements of circulars
jssued under SEBI (Listing Qbligations and Disclosure Requirements) Regulations, 2015, for onward
submission to the BSE Limited and The National Stock Exchange of India Uimited, This certificate
should not be used for any other purpose without our pricr written tonsent.

For Delpitte Haskins & Sefls
Chartered Accountants
{Firm’s Registration No. (OB 25)

PR e o &

M. K. Ananthanarayanan
Partner
Membership No: 19521

Place: Chennai
Date: 28 June 2016

REF: MKA/REDIL/CDW MERGER/02/2016-17




SCHEME OF ARRANGEMENT (MERGER}
: BETWEEN
CADENSWORTH (INDIA] IMITED

{“Transferor Company”'}

WiITH
REDQINGTOM [IMDIA} LIMITED

["fransferce Company”)

AND
THEIR RESPECTTVE SHAREHOLDERS

{Undet the prowsions of Section 391 to 354 of the Companies Act, 1956}

I. PREAMBLE
&. Purpose of the Scheme

Tis Schame of Arrangeinant {(Merger] is presented under Sactions 391 to 354
of the Companies Act, 1955 a5 amended and the comesponding provisions of
the Companies Act, 2012, Upon the relevant sections of the Gompanies Acl
2013 pertaining to schemes of arrangement, CoMpromise oF recanstruction of
companias beitig notified by the Ministry of Corporate Affairs ("MCA”), the
Scheme of Arrangement {Merger) <hall be deamed to have been formulated
and presanted under sections 230 to 240 and other applicable provisions of
the Companies Act, 2013. The references made to various provisions of the
Companies Act, 1956 for the purposes of the Scheme shall be deemed to a
raference 1o the provisions of the Companies Act, 2013 as ang when they are
notified by the MCA for merger of CADENSWORTH [INDIA) LIKITED ["tha
Transferor Company™) with REDINGTON {IND1A] LIMITED {“the Transferae
Corapany”), and the dissolution of the Transferor Company without winding
up.

CADENSWORTH  [INDHA) LIMMED  (“hereinafter referred  ta 3%
A DENSWORTH™ or the “Transferor Company”), was incorporated as a
private limited company under the Compaznies Act, 1956, on 1™ day of
December 2002 in the name of CADENSWORTH {INDiA} PRIVATE URMTED
and in the state of Tamil Nadu, The name of the Transferor Company was
changed from CADENSWORTH {INDIA} PRIVATE LIMITED to CADENSWORTH
{INDIA} LIMITED and fresh cartificate of incorporation consequent to change
of mame on conversion to public limited Company was issued on 7% day of
Deceniber 2007,
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Tha registered office of the Transferor Company is situated at SPL Guindy
Heuse, 95 Mount Road, Guindy, Chennal 620032. .
The Transferor Company i an unlisted public company and the entire tssued,
subscribed and paid up equity share capital is held by the Transferee Company.
By virtue of the shateholding pattern, the Transferor Compary is a wholly-
owned subsidiary of the Transferee {ompany,

The mvain ohjects of Transterer Company are as follows:

1. To act as consultants and advisors on information technology system
and surveyor of iInformation services based on the use of computers for
industrial, aducational, commercial and nor-business applications.

2. To carry on the business of designers, developars, manufacturers
purchasars, saflers, supptiers, owhers, lessors, lessees, importers
exporters, daalers, consultants, professional service aroviders, pre and
post warranty maintenance services providers, testing anwd evaluation
services, marketing senvices providers in cormputer related hardware and
softwata products, software programmes, electronic and other data
management, data warehausing, datz processing, computer ang related
harchware, total T sohutlons used in of related to the operation of
computer and micropracessar based systems for industrial, educational,
comtnarcial or mon-busingss apphications.

3.To establish, maintain, run internet, intranet, extranet, bocal and wide
area networking internet service providers services tQ equlp for electrenic
commerce for cwn use or on behal of manufacturers, OWNMers USers af
computer systems and digltal, electronke equigments in néhia or elsewhere
in the waorld. :

4. To establish computes call centres, education centres, data processing
centres, data management centres, Business Processes Cutsourcing
contras, hardware and software maintenance centres, 1o provigs
consultancy, training, education, maintenance ang other kinds of services
or facilties, to, conduct seminars, CoUrses, canferencas, publish books,
magazines, newsletters, hulieting, study of course materizls, circulars
relating to computer <oftware, hardware applications or operations, and
any of the objects of the company.

5 To undertake the buginess as agents, stackists, distributors, franchize
holders, sponsors or otherwise for trading or dealing in computar systems,
peripherals, accessories, parts, spares, support packs and computer J
printer consumables, media, continuous and non-continugus stationery,
ribhgns, electronic storage media, snd other alled products and stand and,
tailor~rhade, configurable software packages.

Redington {India) imfted {“nereinafier referred to as “RECAL” or the Transferee
Company” ) was incorporated as G. Kewalram Private Umited on 2™ day of Mayg =
1961 with the Registrar of Companies, Maharashtra, The name of Transferee\>
Company was changed from G. Kewalram Private Limited to Kpwalkam Frivate
Lirited and subsequenthy to Redington (India) Private Limited on 28™ day of April
1987. The registered office of the Transferee Company wis changed from the
state of Waharashtra to the state of Tamllinadu by the Company Law Board's
order dated. 13" Day of July 1984. The nama of the transferee Company was
changed as Redington {india) Limited with effect from t¥ Day of Ocwober 1996
with the approval of Registrar of Companles, Temi! Madu on whith date
Transferee Company became a public limited company. Subsequently, on 10th
Day of january 2002, the word “Private” was inserted in the name of Transfereg
Company pursyant to Section 434 {2A]. The word “private” was deleted from the
name of the Transferee Company pursuant to Section 44 {a) of the Companies
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Act, 1956, and the Transferee Comparty pecame 3 public company with effect
From 15th Day of March 2002, The registered office of the Transferpr Company is
now situated at SPL Guindy House, 95 Mourt Boad, Guindy, Chenn ai 600032, The
equity shares of the Transferae Company are listed on the Mational Stock
Exchange (“MSE"] and pombay Stock Exchange ["BSE™).

The tnain obiects of Transferee Lompany are 3 foolbows:

. To acquire and take over as 3 going concern the business now carried on at

Bombay and Madras under the firm name "G XEWALRAM® and all the assets
and liabilities of the proprietors of that business in connection therewith ard to
enter inta such agreements and do such deeds as may be necessary far the

putpoze and ta carcy on the samée business as has hitherto bean carried on by
the caid fiermn.

To buy, seli, import, expart, man ufacture, treat, prepare,; distribute, service and
deal in amy manner in merchandlse, commodities and articles of alt kinds and
genetally to carry on business a5 merchants, importers, exporters and agents.

To carry on business as agents, importers, exporters, manufacturers, servioe
providers of and dealers in electromic data processing and ~arious oiher
systems and ta purchase, sall, hire, laase and deal in infarmatlon technology
hardware, software, telecom products, pharmacewtical products, Consumer
durahles and various other eiectrical ahd glectronic systems.

Ta carry on in indiz and sbroad consultancy, advisory and training servites of
cormputer programs and systems including gevelopment, implementatian and
rraintenance and to render any ather sarvices in that conaection.

To carry on the business of leasing the movable and immovahle properties
induding all types of industrial and office plant, facifities, equipments,
machinery and vehicles of the Company and to seil, improve, manage, develop,
axchange, leasa, mortgage, dispose off, turh 8 account, of otherwise deal with,
all or any part of the Company's progerty whether movable or mmovable o
any aother kind whatsoever and rights of the Company thereof for the fime
baing."

To construct, take on leasa or hire warehouses, godowns, storehouses and
other facilities for staking, storng various merchandise of third parties hesides
the products dealt with by the company and malhtain them fit for sophisticated
use including free movement of goods,

To undertake and carry out the wark of loading, unloading, handiing,
torwarding and clearing agents far and behaif of the owners of goods, lupgape,
parcels, articles, commuodlties, marchandise, livestock and other movables of
avery description and nature whatseewver int India or in any part of the world,




B. RATICNALE FOR THE PROPOSED SCHEME

1. Redington {Indla} Limitad {"Transferae Company”) is inte the business of
wholesale distribution of information Technolagy products and Tetecom
products across India. It acts as a National Distributor or Regional Thstributar
for many of the leading brands.

With an objective to focus on Distributlon of Value Added: Products like
Networking, Servers, Security, Surveilance and Infrastructure, the
transferee cornpany tied up with varlous Lrands in this space through its
Wholly Owned Subsidiary Cadenswarth  {India} Limited {Transfernr
Company)].

Due to changes in the market dynamics and wendars strategy, housing
similar nature of business [distribution} under the Transteree Company,
where majar brands are already housed would result in Effective Control,
optimum  utllization of sesources, increased  efficlency  and  Cost
effertivensass.

2 Considering the sbove, the Bpard of Directors of the Transferor and
Transferee Company are of the opinion that marger of Transferor with
Transferae Company would facilitate and provide the negessary impetus w
optimize the resources and to effertively address the competition faced in
the distribution industry. Upon mergar, the ensuing benefits are expected to
accrue to all the stake holders:

a. The Transferee Cornpany shali achieve better efficiency, ngreased
compatitive strength, and logistical advantageous.

b. Increasec networth of the transferze company shatl facilitate and
provide adequate opportunlties to mabilize the financial resources
with lower cost for the growth of the Business,

c Administrative and operational rationalization, efficiency  in
distribution coverage, delivering batter value to the Yendor and
Channel and optirum utilization of resoufrces will strengthen the
group to compete in the distribution market in a better way, thereby
it will help th enhancing the shareholders value

. PARTS OF THE SCHEME
The Scheme is divided into the following parts:
{a] Part t, which deals with the Dafinitions of the tarms used in the Scheme as
sats put and the Share Capital of Transferor Company and Transferee

Company

(b} Part U, which deals with tha merger af the Transferor Company it the
Transferes Company; and '

(¢} Part Ul, which deals with general terms and conditions applicable o this
scheme and other matters consequent and integrally connected thereto

PARY I

DEFINITIONS AND SHARE CAFITAL
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read with apolicatle rules as may be prescribed or notified by the
Government of India for the time being in force andfor any statutory
modification or re-enactment thereof;

~Appointed Date” means the date from which this Scheme shall become
operative viz., 17 Day of Agril 2016 or any other date a5 modified by the
Court, then the same shall be the Appointed Date;

~poard of Director” means the Board of Directors of the Transferee
Company and Transferor Company or zath as the context may require and
incluce any cammittee(s) constituted/ to be constituted by the Board of
Mirectors of the Transferor and Transferee Companies or any other parson
authorized/ 1o be authorized by the Board of Directars of the Transteror and
Transferee Companies of any commitiee therecf t0 exercise fls power
including the power in temms of this schems;

spourt” or *High court” means High Court of Judicature at Madras under
the Companies Act, 1856 or such other Tribunal {i.e] the National Company
Law Tribunal {*NCLTY) & the National Cormpany Law Appeilate Trbunal
{“MCLAT"| as constituted and authorized as per the provisions of the
Companies Act, 2013 For approving any scheme of arrangement,
compramise of reconstruction of companias under section 230 1o 240 of the
Companies Act, 2013

Effactive Data” means the last of the dates on which the certified copies of
the Order of the High Court of Judicature of Madras sanctioning the Scheme
of Arrangement {Merger) ié filed with the Registrar of Companies, Tamil
Madu, Chennal by the Transferor Company and the Transferee Company.
Reference in this Scheme to date of “coming into effect of this teheme” or
“Upon the Scheme becoming effective” and other similar expressions shall
mean the Effective Tate;

Tnzerim Period" shall mean the period from the appointed Date and upto and
inciuding the Effective Date.

#1abilitie” shall mean all debts (secured and unsecured), depastt accepted,
time and demand [abilities, rupee and foreign currency horrowings, hills
payable, interest accrued and payabla, capltal reserves and surpiuses whether
statutory or rot and afl other tiabliities including contingent labilities, duties
and obligations of the Transferor Company, as on or after the Appninted Date
whether provided for or mot In the Books of Accounts of such Transferor
Company, and all other fiabilltles which may accrue or arlse after the Appointad
Date but which relote to tha peried on or upto the Appointed Date.

“Rot” shall mean the Registrar of Companies, Chennal TamH Nadu.

“cehame or "the Scheme” or “this scheme” means this Scheme of
arrangement {(WMerger] in Its present form as submitted to the Han'bla High
Court of Judicature at Madras o this Scheme with such modification(s], if any
rmadde;

“Trarsferor Company” means Cadensworth {india) timited, 2 public limited

company having its registersd office SPL Guindy House, 95 Mount Road,
Chennai GO0032,

"Transferee Company” means Redington {india} Limited, a public limited

company having its registered office SPL Guindy ag Mount Road,
Chennal 600022 ™

- N L.E:\".«t.n'-\l
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“t ndertaldng” shall mean and nclude —
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{a] Al the assets and properties of the Transferor Company as on the
Appointed Date (hereinafter referred to as ‘the said assets’);

fo} all the delits, liabilities, duties and obligations of the Transferar cormpany
including contingent liablfities as on the Appointed Date (hereinaftes referred
to as the caid lakilities");

{c] Without prejudice 10 the generality of the sub-clause {a) above, the
Undertaking of the Transferor Company shall include the Transferor Company’s
reserves, balances in the Statement of Profit & Loss, maovable and immovable
properties including but not limited to tand and building {whether owhed,
leased, licensed} computers and hardware, software, plant and machinery,
eguipments, fumiture, Fixtures, vehiclas, stock and inventories, leasehold
assets, real corpeoreal and incorporeal, in possession or reversian, present atd
contingent assets {whether tangible or intangibie] of whatsoeyar natura, gscets
including cash in hand, amounts lying e the banks 1o the credit of the
Transferor Company, investments, claims, powers, authorities, allotments,
approvals, consents, jerters of imtent, reglstrations, contracts, engagements,
arrangements, Tights, cradis, titles, Interests, benefits, club memberships,
advantages, leasehold rights, brands, sub-letting tenancy rights, with or
without the consent of the landlord as may he required by law, goodwill, ather
intangibles, industrizl and other licences, permits, authorisatians, quota fights.
trademarks, trade names, patierns, capyrights and other industrial and
intellectual properties and rights of any nature whatsoever including know-
how, domain names, or any applications for patents, patent rights, trademarks,
pade names, copyrights whether tangible or otherwise and licences,
assignmaents and grants in respect thereof, import quotas and other quota
rights, right to use and avail of telephones, telex, facsimike, and other
cammunlcation facilities, connection, installation and equipment rights, utilities
and electriclty and electronic and afl other services of every kind, nature 3nd
description whatsoever, reserves, provisions, funds, and benefits of all
agreements, arrangements, deposits, advances, recoverables and receivables,
whether from government, semi government, local authorities, or any othef
person Including custemers, CONtractors or other counter partles, etc, cash and
pank balances, all earnest monies, tax hotlidays, tax refief under the Act, such as
credit for advance and/or deposits, rights, titles, claims and all other interests,
rights and powers of every kind, nature and description whatsoever, privileges,
libertias, easements, advantages, banefits, exermptions, and approvals of
whatsoever nature (including but net Jimited to benefits of all taxes, taxes
deducted at source, brought forward accumulated tax losses i aby),
unabsorbed depreciation etc; hanefits under the Sales Tax Act, Sales Tax set-
off, benefits of any unutilised modvat/canvat credits, relef and refund etc} and
wheresoever situated belonging te or in the ownerchip, power OF POSSESSIoN Or
controt of or vested in or granted in favour of or enjoved by the Transfaror
Company as on the Appeinted Date or thereafter; : '

13. All terms and words. not defined In this Scheme hall, unlass repugnart or

14, “Interpretation” refarence to transfer, transtemed, vest, vested n and their

B. SHARE CAPTAL

cantrary . to the cemtext or meaning thereof, have the same mearring as
ascrlbed to them under the Act and other applicable laws, rules and
regulations, as the case may ba, including any statutery medification or e
grnactrment theraof from time to time.

derivative form In this schemve shall mean changes 1n owniership creation of
Intarast {whather actual or beneficial, jegal or equitable) on terms and in 2
manner to the agreed between the transferor and the transferee company.

The Authorised, Issusd and Subsaibed share capital of the
Company as on 31" March 2016 is as follaws!




Particulars Rupess
Authorised Share Caphtal '
Equity 850,000,000
{ 425,000,000 Equity share of Rs. 2
each)
Preference " MIL
; TOTAL 250,000,000
Issued, subsaribed and paid-up Share
Capital ,
Equity 739,626,460
{39%,813,230 Equity share of Rs. 1
each)
Preferance . ML
TOTAL 799,626,460

Il. The Athorieed, Issued and Subscribesd share capital of the Transferor
Cornpany as on 31" March 2016 |s as follows:

Particulars ! anees_l
2 e

: Ag;hnﬂﬂ Share EM

| Equity - 1,50,00,000

: (15,00,000 Equity shares of Rs. 10 azch)

[ Preferen Nil §

: = TOTAL| 1,50,00,000 |

[ jpsued, subscribed and paid-up Share Capltal - .

. Eguity 1771,30,12,840

! 13,011,294 Equity shares of Rs.10 each) i

| Preference NIL

= TOTAL] 1,30,12,540

The entire equity share capital of the Transferor Company is held by the
Transferee Company. Therefore, by virtue of the sharehgolding pattern, the
Transferee Company |5 the Holding Company and the Transferor Company
is tha whu!iv-uwned subsidiary.

Subsequent to March 31% 2016, there has been no change in the
Authorised, lssued, Subscribed and Paid-up Capital of the Transfaror
Comparty.

L. Datenﬂaklngeﬁa:tandnperuﬂwdata

The schemae, sat out herein in its present form or with any modification{s)
chali be effective from the Appointed Date unless the context reguires

otherwise,
PARTZ '
: )
A, MERGEF. AND VESTING OF MERGED UNDERTAKING QF THE TRANSFEROR
PANY IN THE co ¥ L)

1. TRAMSFER AND VESTING OF MERGED UNDERTAKING

a. With effect fram the opening of the business as on the Appointed Date, the
antire business and whale of the undertakings of the Transferor Company
shall under the provisions of sections 391 to 394 of the Act and pursuart to
the orders of the High Court of Judicature =t Madras or any othar
appropriate authority sanctioning this scherne and without further act,
instrifnents or deed, stand transferred and/or deemed to be transferred to



http://www.tcpdf.org

b.

8

and vested in the Transferae Company s as 1o becomre the propertias and
assets of the Transferee Company.

The liabliities shall also, without further <, instruments or dead be
transfetréd to and vested in and assumed by andfor deemed to be
transferred to and vested in and assumed by the Transferee Company
pursuant to the provisions of Section 399 to 354 of the Act, 50 a5 to beroma
the liabilites of the Transferee Company and further that #t shall hot be
necessary to obtain the consent of any third party or other person who is a
party to any contract or arrangement by virtue of which such liabilities have
arisen, in order 1o give effect to the provisions of this Clause.

2. PENDING SUITS, ETC, i

If any spits, appeals, assessrment ar other proceedings of whatevet nature
by oF against the Transferor Company s pending, the same chall not abate
or be discontinued or be in any way prejudidally affected by reason of the
Merger. of wansfaror company with transferee Company by anything
comtained in this scheme, hut said sult, appeal or cther legal proceadings
may be continued, prosecuted and enforced by or against the Transfaree
Company in the same manmer and to the samae sxtent as it would  of
might have been continued, prosecuted and anforced by or against the
Transfaror Company as if this Scherne had not been made. -

In case of any Wigation, suils, recovery proceadings which are 10 be
initiated or may be initiated agalnst the Transferor Company after the
Appointed Date, the Transherae Company shall be macs party thereto ard
any payment and expenses made thereto shall be tha lahility of the
Transfaree Company.

3. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

1

Subject to the other provisions contained in this Scheme, all contracts,
teeds, bonds, agreements and cther instruments of whatever nature to
which, the Transferor Company is a party and subsisting or having effect
immadiately bafore the Scheme coming into affect shall be in full force
and effect against or [n fawvour of the Transferee Company as fully and
affectually 2s if, instead of the Transferor Company, the Transferce
Company has beea 3 party thereta.

4. SAVING OF CONCLUDED TRANSACTIONS

a. The transfer of properties and lizbiltties and the crontinuance of

proceedings by or agalnst the Transferee Company under clause 1 and 2
of Part 2 respectively shall not affect any transaction or proceedings
alraady cancluded by the Transferor Company on ar after the Appointed
Date #ill tha Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and
exccutad by the Transferor Company in respect thareta as done and
executed on behatf of tself.

5. STAFF, WORKMEN & EMPLOYEES

a. On the scheme becoming operative, 4l staff, workmen and emplayees of

the Transferor Company in service on the Effective Date shall be deermed
‘o have becoms staff, workmen and empioyees of the Transferee
Compary without any break in their services and on the hasis of continuity
of services, and the terms and conditions of their employment with the
Jransferee Caompany shall not be less favourable than those appllcable to
them with reference to the Transferor Company on the Effective Date.

b. It is expressly provided that, on the Scheme becoming effertive, tha

Pravident Bund, Gratuity Fund, of any other Special Fund or Trust created
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or existing for the benefit of the Staff, workmen and emphloyees of the
Transferor Company shall becoma the trusts/ funds of the Transferce
Company for all purposes whatsoever in refation to the administration or
operaticn of such Fund er Funds orin relation to the obligation fo make
contributions to the sald Fund or Funds in accordance with the provisions
thereof as per the terms provided in the respective Trust Deeds, if any, to
the end and instant that zit rights, duties, powers and obligations of the
Transferor Company in refation to such Fund or Funds shall become those
of the Transferee Company. R is clarifled that the services of the Syaff,
workmen and employess of the Transferor Cormpany will he treated as
having bean continuoys for the pumpose of the said Fund or Funds.

6. CONSIDERATION

The entire equity share capital of the Transfargr Company 15 held by the
Transferee Company. Therefors, by virtue of the shareholding pattern, the
Transferze Company is the Holding Company and the Transferor Company
is the wholly-owned subsidlary. Actordingly, pursuant to the scheme no
chares of the Transferae Company shall be allotted to the sharehglders of
the Transferor Company.

7 CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR COMPANY

a. The entire issued, subsedbed and paid up capital of the Transferor Company
is or will'be held by the Transferge Company and its nominees. Upon the
Scheme becoiming effective, no shares of the Transferee Comparny shall be
allottad ip heu or axchange of its hotding in the Transkeror Company and the
share capital Including authorised share capital, Issued, subscribed and paid
up share capial of the Transferor Company shall stand cancelied.

b, Upen the coming into effect of this Scheme, the share certiicats,
representing the shares heid hy the Transferee Company and its nominges
In the Transferor Company shall he deemed to be cancellad without any
further act ar deed for cancellation thereof by the Transferee Company.

8. TAX TREATMENT

The merger of Transferor Company with the Transferee Company N
terms of.this scheme shall take place with effect from the Appolnted Date
and shalf be in accordance with the provisions of Section 211B] of the
Income Tax Act, 1961 and Sectian 47 of iIncome Tax Act, 1961

o ACCOLINTING TREATMENT

1. The transferee company shail acoount for the amalgamation which is in the
nature of merger in accordance with the “Pooling of interest Method of
Accounting” lald down by Indian Accounting standard 102 (Business
Combination).

2 \With offect fram the Appointed Date, all the assats and liabilities, induding
) ac:urnulaﬁed grofits of the Transferor Company shail be recorded In the é.':r ——
boaks of the Transferee Company at their existing carrying. values and in :
the same form.

Inter-cornpany balances, if any, will stand cancetled.

. Tha difference between the share capital of the transferor company and
the investment In the transfesor company as recorded in the books of the
transferee company shall be adjusted in the General Res Account,
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B The accumiustated profits of the transferor company up to March 31, 2016
would be added with the surplus in the statement of profit & loss of the
transferse company, such that the identity of the reserve is preserved.

6. In tha case of any differences in accounting policy hetween the Transferor
Company 2nd the Transferee Company, the accounting peolicles followed by
the Transfaree Company will prevail and the difference till the Appainted
Date will be gquantified and adjusted in the General Reserve Account to
ensure thé_t the finzncial statements of the Transferee Company reflect the
financial position on the basis of consistent aceounting policy.

10. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE
I. Ouring the perfod between the Appoirted Date and the Effective Date

a. The Transferor Company shal cary on and deerned to have carried on its
business and activities of undertaking and shali stand possessed of thelr
entire business and uhdertakings, in trust for the Transferee Company and
shall acoount for the same to tha Transferee Company.

b, All the income or profits accruing or arising to the Transferor Company
and all cost, charges, axpenses incurred by the Transferor Company shall
for all purpose be treated the tncome, profits, costs, charges, expenses as
the case may be of the Transferee Company.

c. The Transferor Company shail carry an its business and activities with
reasonable diligence and business prudence and shall net abier or diversify
its respective businesses, not venture Info any new husinesses, not
horrow, alienate, charge, mortgage, encumber or otherwise deal with the
assets or any part thereof except in the ordinary course of business
without the prior consent of the Transferee Company or pursuant $0 any
pre-exlsting obligation undertaken grior to the date of acceptance of the
Scheme by the respective Board of Directors of the Transféror Company
and the Transferes l‘:um pay.

d. The Transferor Company shall naot utifize the proftts or income for the
purpose of declaring or paying any dividend in respect of the peried falling
on or dfter the appointed date, without the prior written consent of the
Transferee Company.

o Where any of the Habilltles of the transferor company which are on the

Appointed Date transferred to the Transferee company have been

- dlscharged by such transferor company after the appointed date and prior

to the effective date, such discharge shal! be deemed to hwe been for
and on account of the transferee company;

f. Al lpans reised and utilized and all debts, daties, undertaking, liabilities
and obligations incurred or undertaken by the transferor company after
the appointed date and pricr 1o the effective date shall be deemed to
have been raised, used, incurred or undertaken for and on behalf of the
Transferee company and to that axtent they are outstanding on the
effective date, shall, pursuant te the proavisions of section 394 of the Act,
without any further act, instruments or deed be and stand transferrad to
ar vested in or he deermed te be transferrad to and tested in the
transferce company and shall become the Habilitles and chligations of the
transferse tompany and the transferee company shall discharge and

satisfy the same. m
ﬁ <\ 0&;

g All assets, rights, titles, interest and authorities ar;t
acquited by the transferor Company in relation to
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the Undertakings of such Transferor Company after the Appointed Date
and priar 1o the effective date shall b deemed to have been accrued ta
andf or acquired for and on behalf of such transferee company and shall,
pursuant 1o the provisions of section 394 of the act, without any further
act, instrument or deed or conveyance, be and stand transferred to or
vested in or be desmed to be transfemred to or vested in the Transfaree
Compeny to that extent and shall become the assets, rights, title, interests
and authorties of the transferee company. The transferor company shall
hald the aforesaid assets with utmost prudence untii the effective date.

11. WINIHNG UP GF THE TRANSFERCR COMPANY WATHOUT DISSOLUTICN

On the 5cheme beceming effective, the Transferor Company shall stand
dissolved without being wound up.

PART 2
A. GTHER TERMS AND CONDITIONS
i. APPLICATION TO HIGH COURT

a. The Transferor Company shalf make applcations antdfor petitions under
Sections 291 to 394 of the Act and other applicable provisions of the Act
to the High Court of Judicature at Madras for sanction of this Scheme and
all matters anillary ar incidental thereta.,

1. MODIFICATION OR AMENDMENTS YO THE SCHEME

a. The Transferor Company and the Transferee Company by their respective
Ecard of Directers may assent to any modiflcations/ amendments 10 the
Schemne or to any conditions or limftations that the Court andfor any othes
authority may deem fit to direct or impose or which may otherwise be
considered necessary, desirable o appropriate by them {l.e. the Board of
Directors) subject ta, where applicable, the approval of the Hen'bla High
Court or any other autharities under applicable law. The Transferor
Company and the Transferee Company by thair respective Board of
Directors or through authorised representatives be and are hereby
authorized to take all such steps as may be necessary, desirable gr proper
ko resolve any doubt, difficulties or queston whether by reason of any
directive or orders of any other authorties or otherwise howsoever
artsing out of or under or by virtue of the Scheme andfor any matter
concernad or connected therewith,

HI. CONCHETIONALLY OF THE SCHEME
This Scheme i< and shall be condiional upon and subjert to;

a. The sanction or approval under any Yaw of the Central Gavernment, State
Government, or any ather agency, department or authorities concemed
being cbtained and granted in respect of any of the matters in respect of
which such sznction or approval is required;

b. This scheme being approvad by the requisite majorities in number and L :
value of such classes of persons indluding the memhers andfor crediors &
of the Transferor Company as may he directed or ordered by way of 3 \’}df g q}/})
meating or dispensation by the Hen'ble High Court of Judicature of
M adras or any other competent authority, as may be applicable.

c. The 5cheme being approved by the High Court of judicature at Madras
any other authority under Sections 391 to 394 of the Act. \

-

'l

. -r.--m“-.-
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d. Certified coples of the orders of the High Court of Judicature at Madras
sanctioning The schame being filed with the Registrar of Cormpantes, Tami
Mady, at Chennal by the Transferor Company and the Yransferee
Company

¢. The approval of the scheme of amalgamation by the shargholders of the
Transferee Company through post bailot and e-voting is exernpt and not
vequired pursuant to the exemption provided for under clayse 2 {c} of
the - Securities and Exchange Board of India  Circular
CIR/CFL/CMD/ 1642015 dated Novernber 20, 2015,

V. EFFECT OF NON-RECEIFT OF APPROVALS

2. In the event of any of the sald sanctions and approvals referrad to in the
preceding clawse not being abtained or the scherme not being approved by
any other competent avthority andy/er the arder not being passed within
such period a5 may be agread upon between the Board of Directors of
Transferor Company and the Trensferee Company, this Scheme shall stand
revoked, cancalled and be of no effect, save and excopt in respgect of any
act of deed done prior thereto as is contemplated hereunder or as to any
rights andfor habiliies which might have arisen or accrued pursuant
thereto and which shalt be governed and be preserved or worked out as is
spedificaity provided in the S&cheme or as may otherwise arise in law.

V. COST, CHARGES & EXPENSES

a. Al costs, charges, taxes mcduding duties, levies and all other expanses, if
any (sawve as expressly otherwise apgreed} arising out of, or incurred In
carrying out and implementing this scheme and matters incidental
thereto, shall be borne by the Transferee Campany.
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I-'ledmgtnn [lndla] Limited

*Redinglon House” Centrg Poinl

PlaL Mos. & & 11 {5F)

Thiru Wi Xe {industnal Estate,

Guirdy, Chennai- G005

Boasg Mo+ 9F - 44 . AF2457504

Fax Mo o+ 91 - 4 - Z22EATEE
Certified true copy of the resolutlon the Board of DI B g Tl T

Limlted at their meeting beld on 24" May 2016.

"RESOLVED THAT nursuant to the provisions of Section 331 to 394 and other applicable
provisions, if any, of the Companies Act, 1956 and the corresponding provislons of the
Companies Act, 2013 upon their notfication {incduding any statutory modificationis) ar re-
enactments thereof), and the provisions of Mamorandum and Articles of Assaclation of
REDINGTON {INDIA) LIMITED {"the Company”] and subject to the approval of Securities &
Exchange Board of India {SEBi] and the requisite sanction of the High Court of Judicature at
Madras or the National Company Law Tribunal [NCLT), as the case may be, and such other
statutory/ regulatory authority(ies), as may be applicable, in principal approval of the Board
be and is hereby accorded to the Scheme of Merger {"The Scheme”) of Cadenswaorth {India)
Umited, wholly owned subsidiary, with the Company and their respective shareholders and
creditors, as may be required, as per draft scheme circuiated herewith with the appointed
date being April 1, 2016 ar such other date as may he approved by the jurisdictional High
Court of Madras.”

"RESQLVED FURTHER THAT the report from the Audit Committee dated May 23, 2016
recommending the draft Scheme, be and is hereby accepted and approved”

“RESOLVED FURTHER THAT National Stock Exchange of India Limited be and is hereby
appointed as the Designated Stock Exchange for the Scheme .and Co-ordinating with the
Securities & Exchange Board of India {SEB1).” '

“RESOLVED FURTHER THAT the undertaking signed by Mr. 5 V Krishnan, Chief Financial
Officer and Mr. Muthukumarasamy, Secretary of the Company and certified by M/s Deloitte
Haskins and Sells, Statutory Auditors regarding non-applicability of Para 9 {c) of Circuiar No.
CIR/CFO/CMD/16/2015 dated November 30, 2015 issued by SEBI, be and is hereby
approved”

“RESOLVED FURTHER THAT any of Mr E.H.Kasturl Rangan, Whole Time Director, Mr. S V
Krishnan Chief Financial Officer and Mr M Muthukumarasamy Secretary of the Company is
be and hereby authorised severally to do all such acts, deeds, matters and things as also to
execute such documents, writings as may be necessary and to settle any questions or
difficulties which may arise and give any directions necessary for obtaining approval of and
giving effect to the Scheme, as and when required.”

“RESOLVED FUTHER THAT the consent of the Board be and 1s hereby accorded to constitute
a committee of directons comprising of Prof.).Ramachandran, Chalrman, Mr. F.aj Shankar,
Managing Director and Mr.R.Srinivasan, Vice Chairman to make modifi
finalize the schemae,
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“RESOLVED FURTHER THAT any of Mr E.H.Kasturl Rangan, Whole Time Director, Mr. 5 ¥
Krishnan Chief Financial Officer and Mr M Muthukumarasamy Secretary of the Company is
be and hereby authorised severally to take all necessary steps tnctuding but not limited to
the foliowing, namely,

1.

To sien and file the scheme and Jor any other information/ details with the
regulatory authorities concerned or any other agency to obtain approval or sanction
to any of the provisions of the scheme or for giving effect thereto;

To sign and file apgplications, to the High Court of Judicature at Madras or the NCLT,
as the case may be seeklng directions as to convening / dispensing with the meeting
of the sharsholders / creditors of the Company and where necessary 1o take steps to
convene and hold such meetings as per the directions of the courts

To sign and file, if necessary petitions, pleadings, applications statements, memos
and to engage Counsel, Advocates, Chartered Accountants, SEBI registered Merchant
Bankers and other professionals and to do all such acts, deeds, matters and things as
may be necessary or required under or pursuant to the applicable provisions of the
Companies Act, 1956 and the Companies Court Rules, 1954 for or in cannection with
ohtaining the sanction of the Hon'kle High Court of ludicature at Madras or the NCLT
to the schems, reguirements under the listing agreements with the stock exchanges,
Securities Exchange Board of India [SEBI) regulations and eirculars issued by SEB
fram time to time ;

To convene and conduct the meetings of the Shareholders andfar the creditars,
signing and sending the notices and carry alf such other activitias in refation to the
meeting if High Court does not dispense with the meetings

To sign and issue public advertisement and notices to the members or any other
class of persans, as per directions of the High Court of Judicature at Madras or the
NCLT, as the case may be;

To make or assent to any alterations or modification to the scheme or to any
condition or fimitation which the High Court of Judicature at Madras or the NCLT, as
the case as may be, may deem fit to approve or impose and may give any such
directions, as they may consider necessary and to settle any doubt, guestion or
difflculty arising under the Scheme or In regard to its implementation or in any
manner connected therawith and to do all such acts, deeds, matters and things for
putting the Scheme into affect; :

Chtaining approval from such other authorities and parties including the
sharaholders, creditors, lenders as may be considered necessary, to the said scheme;
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8. Tosettle any question or difficulty that may atise with regard to the implementation
of the above scheme, and to give effect to the above resolution;

9, To communicate and correspond with stock exchanges, banks, institutions,
tnvestors, governmeant authorities, local authorities and others where required about
the scheme and do all such acts, deeds, matters and things as may be at their
discretion deem necessary or desirable for such purpose and with power of the
company to settle any gueries, difficulties or doubts that may arise in this regard as
they may in their absolute discretion, deem fit and proper for the purpose of glving
effect to the above rasclutions;

10. To obtain order of the Hon'ble High Court of fudicature at Madras or the MNCLT, as
the case may be, approving the scheme and file the same with the Registrar of
Companias, Tamll Nadu, Chennai, 5o as to make the sanctioned scheme effective;

11. To do all further acts, deeds, matters and things as may be necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or

incidantal thereio;

12. To file a copy of the resolution duly certified and forward to concerned authorities
including Hoh'ble High Court of Judicature at Madras or the NCLT, as the case may
be, for record;

13. To withdraw the Scheme at any stage in tase the changes or modifications required
in this Schame or the conditions imposed the Court, andfor any other authority, are
not acceptable, and if the Scheme cannot be Implemented otherwise and to do all
such acts, deeds and things considered necessary in connection therewith or

incidental therato” i
[

“RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed to the
documents, in presefice of any one of the above Authorized Persons, as per the Articles of
Association of the Company”

*RESOLVED FURTHER THAT Mr. M. Muthukumarasamy, Secretary of the Company be and is
hereby autherized severally to sign the certified true copy of the resolution and furnish the
same to whomsoever concerned,”

Certified True Copy

{India) Limited

Company Se ary.

Date: 24™ May 2016
Place: Chennai
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Compliance Report on Corpor overmance
1. Name of Listed Entity - Redington (India) Limited '
2. Quarter ending - 31-Mar-2016
Composition of Board of Directors ‘
Title [ Ham [ DI P | Category | Dateof Date | Ten | Noof Mo of Ho of
{Mr./ eof | N | A {Chairper Appoint of ure | Director | members |  post of
Ms} the N son meant cassat ship in hips in Chairp
Direc [Executive/ [1+]g] listedd Apdit! ersonin
tor Non- entities | Stakehol Auditf
Executivel includin der Staksh
Independe g this Committ older
ntf listad aels) Commit
Nominag) antty | including tea
this held in
listed listed
antity entities
ingludin
g this
ligtent
antrty
Mr. Prof | 00 | AB | C,NED,D | 31-lul Nine | 5 2 4
A 0% | DPR 2014 year
Ram | 45 | 584 sd
acha (93 | 2F mon
nera th
n
M. R. 00 | ABT | NED {3-Aug- WA il 1 0
Srini | 57 | P56 2015
vasa | 5B | 467
n 4P
M. R. o0 | AD | NED 03-Aug- MA | D 0 0
Jayac | 76 | CPF 2015
hand | 52 | 547
ran c4 | 1F
Mr. Tu, 02 | 227 | NED 02-Aug- NA H 0 a
Shu 33 | 229 20132
Chyy [ 60 | 999
an 15 | £
Mr. Lin, |05 [22Z [ NED 3-Jul- NA | D 0 0
Tai- 11 | 229 A 2014
Yapg | 08 999
281 |2
M, Nain | 00 | AB | NED 31-Jul- NA | O 2 0 =
esh [ 06 | OF) 2014
Jaisin [ 10 | 681
gh 14 | 5F
Mr. N. 00 | AAB | NED 03-Aug- NA |5 4 1
Srini | 00 | PN3 2015




| vasa | 41 | 333
n 95 | @ .
bir. v5H | 05 | AAR | NED,ID 31-Ju- 2 1 0 0
arina | 35 | FHO 2014 Year
ran 20 | 0S5 57
03 (K maon
ths
kr. Keith | 06 | CEZ | NED,ID 31-1ul- 2 1 Q Q
WF 56 | PBE 2014 Year
Bradl| | 45 | 325 s7
ey 31 | M mon
ths i
Ms. Suchi | 07 | BY NED,ID 25-5ep- 1 1 1 0
tra |00 | MP 2014 yeat
Rajag | 42 | R26 | 6
ropal |99 | O7H mon
an ths
M. Raj o0 | AK | ED 26-Jul- NAa LD 4] 0
Shan 123 | OF 2012
kar 87 | RO3
ap | s0L
M LR DO | Asl | ED o1-rAar- A a 1 0
Ragh | 08 | BRY 2016 i
unan | 21 | 443
ydan 171 | W,
N, Composition of Comittees
Audit Committee '
Sr. No. | Name of the Direclor {Category ChairpersoryMembership
1 Prof J. Ramachandran C,NEDID Chairperson ]
2 M. Srinivasan NED Member
3 Suchitra Rajagopalan NEC,ID Member
Stakeholders Relationship Committee -
Sr. No. | Nams of ihe Direcior Category | Chairperson/Membership
1 Prof .. Ramachandran C,NEDID Chairperson |
2 . Srinivasan NED Member
3 | . Raghunandan ED | Member
Risk Management Commlttee
Sr. No. | Name of the Director Calegory Chairparson/Membership
1 V.5 .Hariharan MED,ID twtember
p Keith WF Bradley NED,ID Chairperson
3 Suchitra Rajagapalan NED,ID Member i
4 M. Raghunandan ED : Member B
5 Raj Shankar ED Member




Nomination and Remuneration Committes

Sr. Mo, | Name of the Director Catagory ChairpersondMembership
1 Prof 1. Ramachandran CNED,ID Member
2 R. Jayachandran MNED Member
3 W.5.Harlharan NED,ID Chairperson
. Mesting of Boal:d of Directors . .
Lxafe(s) of Meeting (¥ any) in the | Date(s} of Mealing (¥ any] in the refavant  [Maximum gap between
previous guarter guartar any two consacutive (iR
numbar of deys)
29-0ct-2015 03-Feb-2016 9% :
W Mssting of Commiitees
Daters) of meeiing of Whether requirernent of | Date(s) of meeting of aximum gap befween
the commities in the Quiorum met (detalls) the committee in the iy hwo consecutive (in
refevan! quarier pravious quarter numbar of days)
03-Feb-20016 YES 29-Oct-2015 96
V. Related Party Transactions

Subfact

Compliance status {Yes/Ng/NA)

Whether prior appraval of audit committea obtained

Yes

Whether shareholder approval obtainad for material
RPT ; i

Mot Applicable

Whether detaits of RPT entersd into pursuant to
amnibus approval have been reviewed by Audit
Committes

Yes

V1. Affirmations

1. The composition of Board of Directors is in terms of SEBI (Listing obligations and disclosure

requirements) Regulations, 2015, - Yes

2. The composition of the following committees is in tarms of SEBI(Listing cbiigations and disclosure

requirements) Regulations, 2015
a. Audit Committee - Yes

b.  Nomination & remuneration committes - Yes
©. Stakeholgers relationship committes - Yes
d. Risk management committee (applicable to the top 100 listed entitias) - Yes
3. The commiitzee members have been made aware of their powers, role and rasponsibilites as
gpecified in SEBI {Listing ohiigations and disciosure ragquirements} Regulations, 2015, - Yas
4. The meetings of the board of directors and the above committees have been conducted in the
manner as spacified in SEB (Listing obbgations and disclosure requirements} Regulations, 2015.-

Yes

5. a. This report and/or the repoart submitted in the previous guarter has been placed before Board of

Directors. - Yes

b. Any comments/observations/advice of Board of Directors may be mentioned here:

The Corporate Governance report submitted in the previous quarter was placed before the
Board of Directors at their masting ‘r:éon 3rd February 2016. This report would be placed
meeting. ;

before Board of Directors at ity-ensyi

Name :
Designation



l. Disclosure on weabsite in terms of Listing Regulations

Htom Compliance status
{Yeas/No/NA}
Details of business [Yes
Terms and condiions of appointmant of independent dirsctors =
Composition of various committees of board of directors Yes
Code of conduct of board of directors and senior management personnet fes
Deetails of estabiishment of vigil mechanism/ Whistle Blower policy [Yes
Criteria of making payments to non-exacutive diractors Yes
Policy on dealing with relstad party transactions Yes
Policy for detemmining 'materal’ subsidiarios Yes
Details of farmiligrization programmes imparted to independant directors [fes
Contact information of the designated officials of tha listed antity who are Yas
responsible for assisting and handling investor grievances
email address for grievance radrassal and other relevant detaily [Yes
Financial results Yes
Shareholding pattern [Yes
Details of agreements antered into with the media companias andfor their MNat Applicakle
associates
Mew namse and the old name of the listed entity Mot Applicable
Il Annual Affirmations.
Particulars i Reguiation Number Complance status
- {Yes/No/NA)
1 Independent director(s) have been 16{1){b) & 25/6) fes
dappointed in farms of specified criteria of
'hdependance’ and/or ‘'eligibifify’
Board compasition 17{1) Yes
Meeting of Board of directors 17(2) Yes
Raview of Compfiance Reports 17(3) Yes
Flans for orderly succession for 174) g
appointments '
Code of Conduat 17{5) Yes
Feesfompsnsation 17{8) Yes
Minimum information 17(7) Yes
Cormpliance Certificate 17{8) Yas
Fligk Assezsment & Mamagement 17(3) Yes
FPerformance E vafuatmn of Independent 17700 Yeas
Dirsclors
Composition of Audit Commiftec 18{1} Yes
Meeting of Audit Committee 18(2} Yes
Composition of nominafion & remuneration | 19(1} & (2} Yes
cormmities
Composition of Sfakeholder Relationship 20{1) &(2) Y &
Committea
Composition and rode of risk managament 2T {2)03).(4} Yas
committes
Vigil Mechanism 22 Yas
. Policy for related parly Tranisachion 23{%),(5,(6),(7) & (B) Yas
. Prior or Omnibus approval of Audit 23(2), (3) e
Cornmittes for sif related party transactions
Approval for material refated panty 23(4) Mot Applicable
fransactons
Composition of Beard of Directors of 2411} Mot Applicable
uritisted material Subsidiary




{ Other Corporate Govemnance requirements | 24(2),{3},{4).(5] & (6) Yesg
witf respect to subsidiary of listed entify

Maximum Dinsclorship & Tenure 25{(1) & {2) Yes
Meeting of independent directors 25(3) & {4} [¥es |
Farmiliarizalion of independent directors 257) Yes |
Memberships in Commiffeas 26(1) LS
Affirmation with cormnpliance to code of 28(3) Yes

conduct from members of Board of !
Directors and Semior managarnarnt

personne!

Disclosure of Shareholding by Non- 28(4) Yes
Exacuitive Direclors

Falicy with respect to Obfigations of 28{2) & 26(5) Yas

directors and senior management

[ &ffirmations:

<

The Listed Entity has approved Materiat Subsidiary Policy and the Corporate Governancs reguirernents
with respect to subsidiary of Listsd Entity have bean complied. — Yes

Name
Deslgnation
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Y REDINGTON ~

Corporate Offica

Redington {Indla} Limited
“Redington House" Cantre Point
Plot. Mos. 8 & 11 {SF)

Thiru Wi Ka Industrial Estate,
Guindy, Chennai- 600032,

Board No @ + 91 - 44 - 425343353
Fax No +91 .44 _ 22253700
CIN @ LS2599TN1981PLC 028758

Compliance report with the requirements specified in Part-& of Annexure | of SEBI circular

CIR/CFD/CMD/16/2015 dated November 30, 2015

Sub;

Application _under Regulation 37 of the SEBI {Listing Obligations and Disclosure

Requirements], Regulations, 2015 for the proposed Scheme of Arrangement {Merger}

of Cadensworth {India) Limited with Redington {India) Limitad

In connection with the above application, we hereby confirm that we satisfy all the conditions as
stipulated in the aforesaid SEBI circular, as given hereunder:

5r. Requirements as per Whether Complled or not & How

No. | SEBl circular CIR/CFD/CMD/16/2015 dated
Novermber 20, 2015

1. Listed companies shall choose one of the stock | Yes
exchanges having nation-wide trading terminals | National Stock Exchange of India
as the designated stock exchange for the | Limited.
purpose of caordinating with SEBL. !
Compliance as per Para | (4) (3} of Annexure | to the Circllar

2. Documents to be submitted:

2.a | Draft Scheme &f arrangement {Merger) Yes-Annexure A

2.b | Vvaluation Report as per Para 1{A}{4) of | Yes-Annexure B
Annexureg-) of SEBI Circular
CIR/CFD/CMD/16/2015 dated November 30,
2015

2¢ |Report from the Audit Committee | Yes-Annexure C
recommending the Draft Scheme

2.d | Fairness opinion by merchant banker Yes-Annexure D

Z.e |Pre and post amalgamation sharehelding | Yes-Ahnexure E1&E2
pattern of unlisted company

2.f | Audited financials of last 3 years (financials not | Yes-Annexure F1&F2
being more than & months old} of unlisted
company;

2g | Auditor's Certificate as per Para 1{A)(5) of | Yes-Annexure &

Annexure-| of SEBI Circular
CIR/CFDO/CMDf16/2015 dated November 30,

All Comespondsnce 1o Corporate office only

A‘D T,
c_r; (st
CHEN }:

m : ey & LAY CRE, ::
Registered Office : SPL Guindy House, 95, Mount Road, Guindy, Chennai - 800 032, |ndia. www.rede/
+
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2015

2.h | Compliance with Regulation 17 to 27 of Listing | Yes-Annexure H
Regulations ¢

2. Complaints Report as per Annexure Il of SEBI

Circular CIR/CFD/CMD/16/2015 dated
Movember 30, 2015

Will be complied within 7 days of
expiry of 21 days from the date of
filing draft schame

Compliance as per Para | {A) {1) of Annexure | to the Circular

3.

The eguity shares sought to be listed are
proposed to be allotted by the unlisted Issuer
(transferee entity) to the holders of securities of
a listed entity (transferor entity) pursuant to a
scheme of reconstruction or amalgamation
{Scheme} sanctioned by a High Court under
Section 391-394 of the Companias Act, 1956 or
Section 230 to 234 of the Companies Act 2013

Mot applicable®

At least 25% of the post scheme paid up share
capital of the transferee entity shall comprise of
shares aliotted to the public holders in the
transferor entity.

Not applicabla®

The transferee entity will not issuefreissue any
shares, not covered under the Draft scheme.

Yas

As on date of application there are no
outstandi.ng warrants,!' instruments/
agreements which give right to any person to
take the equity shares in the transferee entity
at any future date. If there are such instruments
stipulated in the Draft scharme, the percentage
referred to in point {4) above, shall be
computed after giving effect to the consequent
increase of capital on account of compulsary
conversions outstanding as well as on the
assumption that the options outstanding, if any,
to subscribe for additional capital will be
exercised.

Yas. As on the date of application,
there are no outstanding warrants/
instruments/ agreements which give
right to any persen 1o take the equity
shares in the transferee entity at any
future date

The shares of the transferee entity lssued in lieu
of the locked-in shares of the transferor entity
are subjected to the lock-in for the remaining
perigd. '

Not Applicable*

*t may be noted that Cadenswarth {India} Limited (Transferor Company) is the wholly
owned subsidiary of Redingtan {india) Limited (Transferee Company) and hence there is

no further issue of sharas,

Date: 29" June 2016
Place: Chennai

For Redinggfp (India) Limited
AW L)
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Certificate on Non- applicability of | &y Annexure 1 of SEBY far No.

To

I CMD/16/2015 d Movember 2015

The Board of Directors
redingron {India) Limited
“Redington House" Centre Point
Plot Nos 8 & 11{5F)

Thiru.Vi.Ka industrial Estate,

Guindy,

Chennai -600022

We, Deloitte Haskins & Seils, Chartered Accountants (Firm's Registration No.Q08Q725), the
Statytory Auditors of Redington (India) Limited having its Corporate office at Centre Point,
Plot No. 8 & 11 (SP}, ThiruVi.Ka Indusicial Estate, Guindy, Chennai -600 032 have examined
the audited books of account, the Draft Scheme of Atrengement [Merger] between
Cadensworth {India} Limited {"Cadenswarth”} and Redington {India] Limited {“the Company”)
and their respective shargholders under the provisions of Section 391 to 394 and other
applicable provisions of Companies Act, 1956 / 2013 ("draft scheme”) and other relevant
records and documents mainfained by the company in the usual course of the business for
the purpase of certifying the accompanying “Undertaking In refation to non-applicability of
requirements prescribed in paragraph 9 (a) of Annexure 1 of SEB| Circular No.
CIR/CFD/CMD/16/2015 dated Novembar 30, 2015 read with The Securities Exchange Board
of india [“SEBY"] Clrcutar no. CIR/CFD/DIL/5{2013 dated February 4, 2012 and Circular No.
CIR/CFD/DIL/8/2013 dated May 21, 2013” in respect of Merger, [“the Undertaking”] which
has been prepared by the Company and duly stamped and initlaled for identification purposes
anly for the purpose of submission 1o the BSE Limited ["BSE”), The National Stock Exchange
of India Limited {*NSE") and SEB} along with the draft scheme.

The Management of the Company is responsible for the preparation of Undertaking and the
maintenance of proper books of account and such other rejevant records as prescribed by
applicable laws, which includes collecting, collating and validating data and desighing,
implementing and monitoring of internal controls relevant for the preparation of the
Undertaking that is free from material misstatement, whelher dug to fraud or error.
Compliance with the applicable SEBI circutare is also the responsibility of the Company
Management.




Deloitte
Haskins & Sells

3. Our responsibility, for the purpose of this certificata, is limited to certifying the particulars
contained in the Undertaking on the basis of the draft scheme, audited books of account and
other relevant records and documents maintained by the Company and did nat include
evatuation of the adherence by the Company with alt applicab|e guidelines. We contucted our
varification in accorgance with the Guidence Note on Audit Reports and Certificates for
special Purposes and Standards on Auditing issued by the Institute of Chartered Accountants
of India, which includes the concepts of test checks and materiality.

4. On the basis of our examination of draft scheme, audited books of account ang other relevant
records and documents as referred to in paragraph 3 above and sccording to the information
_and explanations provided to us by the Management of the Company, we certify that the
Undertaking provided by the Company that the Fara 1 (&) {9} {a} of Annexure 1 of the SEB}
Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 is not applicable to the
scheme for the reasons stated in the undertaking, is In accordance with the audited books of
account, the scheme and other relevant racards and documents maintained and provided to
us by the Company.

5 This Certificate is issugd at the request of the Management of the Company for submission to
BSE, NSE and SEBI in terms of Para 1 {A) (9} {a) of the Annexure 1 of SEBI Cireular in connection
with the scheme and should not be used for any ather purpese without gur prior written
consant.

For Delpitte Haskins & Sells
Chartered Actountants
{Firm’s Registration No. 0080725)

. 'HZ_A. ;_ A

. K. Ananthanarayanan
parter
Membership Mg 19521

Place: Chennai
Date; 23 May 2016 -
REF: MKA/REDIL/CDW MERGER/01/2016-17




¥ REDINGTON

Comorgte Qifipe
Redington ({India) Limited

"Rrdington House™ Centre Poind
Plol Ngs. 8 & 11 (5F)

Thied \i,Ka Indusiiial Extate,
Spingy, Chennsi- BO003Z,

Boand Mo + 81 - 44 - 4224217353
Fex Mo +91-44 - zzagarom
GIW - LE2SG3TN 1961 PLCDZATSES

it is proposed to rmerge Cadenswoarth [India) Uimited {"Cadensworth®) (wholly owned
subsidizry) with Redington [india) Limited (“the Company”) under a scheme of Arangement
{metgear] {"the Scheme”).

vide Para Ha) of Anpexure [ of 5E8f Chreular No. CIR/CFD/CMD/16/2015 dated November 30,
2015, SEB| has mandated all listed Companies to ensure that the scheme submitted with the
Honcrable High Court for sanction provides for obtaining shareholder’s appreval thraugh
speclz! Resolution passed through postal ballot and e-voting.

SEBI has clarifled vied s aforesaid circular that the voting by public sharehplders through
postal ballet and e-voting is not necessary In certain cases in terms of Para 9a} of the
Clreular,

The Company undartakes that the requirements prescribed In Para 9{a) of Annexurs | of
Greular Mo, CIRSCFD/CMD/ 162015 pertaining to votlng by pubtic shareholders thraugh
postal ballot and evoting are not applicable ta the proposed 5chems of Arrangement
{Merger} of Cadenswarth with the Company for the following reasons:

—_ e

~— < [

—
Para Provislon Reason for non-applicabillty

Mo, of

SEBI
b Cirgudar o . ]
Fara “Where additional shares have | Slnce Cadensworth is 2 wholly owned
S{allil | been altotted Yo Promoter /| subsidiary of the Company, neither any

Promoter Group, Retated Partias of | conskderation will he pald nor wilt ann,,r'r
Promoter / Promoter Group, | shares be lssued by the Company to anyi
Aszoclates of Promoter / Promoter | person in consideration of or consequent !
Graup, Subsidiaryfis) of Promoter / | upon the merger.

Promuter Group of the listed | The shares held by the Company shall stand

'_ | company” cancelled upon the schemefiBMSRHectlve.

b8 Ll
R el g, qr '.‘_!J'




E Para
9 aji)

A —

' Para
YaMiil)

"Where the Scheme of
Arrangement  involves the listed
company and any other entity
involving Promoter [ Promater
Group, Related Partles of Promater
{ Bromoter Group, Assoclates of
Promotar /  Promoter  Group,
Subsidiary/{s] of Fromoter
Fromoter Group”

v _

Since Cadensworth s 3 wholly owned
subsidiary of the Company, it does not
tnvoive any arrangement between the
Company and Promoter / Pramoter Group,
Relatert Parties of Promoter / Promoter
Group, Assoclates of Promuater / Promotar
Group, Subsidlaryf(s} of Promoter [
¥romater Group,

Where tha parent listed company,
has acquired the equity shares of
the  subsidiary, by paying |
consideration n cash or in %ind in
the past to any of the shareholders
aof the subsidiary who may be
Fromater [ Fromoter Group,
Related Parties of Promoter /
Fromoter: Group, Associates of
Promoter [/ Promoter Group, |
Subsidlary/{s) of Promoter [
Promoter fGroup of the parent
listed ecompany, and 1 that
subsidlary is being merged with the
parent llsted company under the
_Scheme.

1uf Promoter/ Fromoter

The schame Involves the merger of wholly
owned subsidlary, Cadensworth Into the
Company. The company, has not acquired
the agquity shares of the subsldiary, by
paying consideration In cash or in kind in
the past to any of the sharaholders of such
subsidiary who may be Promotar !
Promoter Group, * Related Partiss  of |
¥romoter / Promuoter Group, Assoclates of
Promoter / Promoter Group, Subsidiary/{s)
Greup of the
company, and such a substdiary is not being
merged with the company upder the
Proposad Scheme.

In the light of the above, the Company is not required to seek approval of the gublic
1
shareholders through postal ballot and e-voting in relation to the scheme of Arrangement

{merger] of Cadensworth with the Company.

This undertaking of non-applicabliity of Paragraph 94a) of Anﬁ_exure 1to the said Circular s

given accordingly.

Far Redington [India) Lirmited

A
5V Kﬂs:n::_F

Lhlef Financlal Officar

Data: 23™ May 2016
Place: Chennal
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¥ REDINGTON
Comporate Office
Redington (India) Limited

“Redington House™ Centre Paint
Plat. Nos. B & 11 (SP)

Thini, Vi.Ka Ingdustrial Estatas,
Guindy, Chennai- 500032

Board No : + 91 - 44 - 42743363
Fax No ; + 91 - 44 . 32253799
CIN @ L32599TN1961PLCOZ8758

Extracts of the resolution of the meeting of Board of Directors of Redington {India) Limited
held on 24™ May 2016.

"RESOLVED FURTHER THAT the undertaking signad by Mr. § v Krishnan, Chief Financial
Officer and Mr. Muthukumarasamy, Secretary of the Company and certified by M/s Deloitte
Haskins and Sells, Statutory Auditors regarding non-applicabifity of Para @ {a} of Circular No.
CIR/CFD/CMD/16/2015 dated MNovember 30, 2015 issued by SEBI, be and is hereby
approved”

Certlfied True Copy

For Redington [lndia]___LImited

&

MM kumarasamv-
Company\Secretary -

Date: 29" fune 2016
Place: Chennai

All Cormespondence to Gorporate office only

Registerad Offica | SPL Guindy House, 85, Mount Road, Guindy, Channai - 600 032, lndia. www.redingtonindia.com
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Certificate on Statement af Compuytation of Provisional Pre-msIger apd Post Merger

Networth of Redineton (Indial Limlted

To

The Board of Directors
Redingtan {India) Limited
"Redington House” Centre Paint
flot Mos B & 11[5P)

Thirw.¥i.Ka Indusirial Estate,
Guindy,

Chennai -600032

1. We, Deloitte Haskins 8 Selis, Chartered Accountants {Firm"s Reglstration No.DOEDT2S), the
Statutary Auditors of Redington (india) Lirited having its Corporate office at Centre Pont,
Plot No. 8 & 11 {SP], Thiru.Vi.Ka Industrial Estate, Guindy, Chennal -600 032 have examined
the proposed Scheme of Arrangement {Merger] hetween Cadensworth (india) Limited
(“Cadensworth”) and Redington {india) Limited {“the Company”) and their tegpective
shareholders under the provisions of Section 391 to 394 and other applicable provisions of
Companies Act, 1956 / 2013 {"the proposed scheme”} far merger of Cadensworth with the
Company with an appointed date as an April 1, 2016 for the purposes of certifying the
annexad “Statement of Computation of Provisional Pre-merger and Post Merger Networth
of Redington {Indla) Limited (“the Statement”}, as prepared by the Company which has
been duly stamped and initialed by us for the purpases of identificatton only.

2. The Management of the Company is responsible for the maintenance of proper books of
account and Such other relevant records as prescribed by applicable laws, which inciudes
collecting, collating and validating data and designing, implementing and monitoring of
internal controds relevant for the preparation of the Statement that I3 free from material
misstatement and In accordance with the proposed scheme in lHne with S5E8¢ {Listing
Obligatlons and Disclosure Requirements} Regulations, 2015.

3. Our responsibility, for the purpose of this certificate, is limitad to certlifying the particirlars
contained in the Statement on the basis of the audited financial statements of the Company,
the audited financial statements of Cadensworth as audited by other auditors, the proposed
scheme and other relevant recards and documents maintained by the Company and did not
include the evaluation of the adherence by the Company with all the applicable puidelines.
We conducted our verification in accordance with the Guidance Note an Audit reports and
Certificates for Special purposes and Standards on Auditing issued by the Institute of
Chartered Accountants of India.




Deloitte
Haskins & Sells

4. On the basis of our examination of the proposed scheme asreferred to in paragraph 1 above
and according to the information and explanations providad to us by the Management of
the Company, we state that we have examined the annexed Statement as prepared by the

" Company with:

¢ the audited financia! statements of the Redingten {india) Limited for the year ended
tarch 31, 2016;

+ the audited financial statements of Cadenswarth {Indiaj Limited for the year ended
March 31, 2016 as audited by other auditers;

s Certified true copy of the propoused scheme as approved by Board of Directors of
the Company 2t its meeting held an May 24, 2016; and

» the infermation and explanations given to us;

and found the Statement in accordance therewith.

5. This Certlficate is issued sodely as per the requirements of the stock exchanges for filing
along with tfae proposed scheme having the appainted date of April 1, 2016 which has been
approved by the Board of Birectors of Redington (ndia) Limited on May 24, 2016 and should
not be considered for any other purpose without aur prior written consent.

For Deloitte Haskins & Sells
Chartered Accountants
{Firm's Registration No. DO80725)

MM;MMLW:Q-VM

M.K.Ananthanarayanan
Partnar
Membership No: 18521
Piace: Chennai

Date: 28 lune 20L&

REF: MEA/REDIL/CDW MERGER/03/2016-17




statarnant of Computation of Provisional Pre-Merger and Post-Merger Networth of Redingtan {Indla] Limited as at 1 Apr) 2016
jRupees In Lakhsf

Campany - After E
Partlculars ghving effect to the
: Proposed Scheme having the
"Appointed date”
April 1, 2016

[Share Ca pltal
4. EqyJlty Shares - lssued & Fylly Pald up 7,056.26 ¥ 959625
Reserves & Surplys :
{Securithes Premium Accownt 3545253 35,451.53
General REsErE 5 030,13 3,030.13
Foreign Currency Translation Reserve §.48 3,48
lHedge Accounting Hecerye [20.80; 120.80]
Sueplys in the Statement of Profit and loss . 91 406,24 95, THE.52
E. Total Reserves & Surpius 1,35,875.58 14133686
L. Less: Revaluation Reserve . - -
D. Less; Hedge Accounting Reserve ' [20.804 120.50)
E. Reserves & Surplus [Exciuding Revaluation and Hedge Actounting fieserves) (B-C-D} 1,35.897.38 1,41 257.66
F. Netwarth [Excluding Revaluation Resarval (A+E) 1,43,893.64 1,4%.253.82
Mates

L. The afaresaid cornputation has been made saleiy as per the requlrements of the Stoek Exchange far fillng alonp with the progesed
Scneme of & rangarment (W erger] betweaen Cagensworth {Indla} Lim ted (“Cadenswaorth™] and Redi=gton {indla] Limited
"Company”t hawing the appointed date of Apidl 1, 2016 wnich has been approved by Board of Directors of Company on May 24,
1016 and it ot te be considerad for any other purpose. The proposed scheme 1s pending for other statutory approvals.

2, The figures stated atove have been arrlved at on the basis of figures extracted from the audived flnancial statemente of Company
and Cagenswarth as at March 31, 2016,

7 "Mat worth” as defined under Companies Act, 2013 means the aggregate value of the pald-up share capital and all reserves
createt out of the prefits and securities gremium account, after deducting the aggregate value of the accumulated ipsses, deferred
expendlture ang miscellateaus expenditure not writken aoff, a5 per the audited balance shaet, Burt does not include reserves created

For Redington [ } Lirnitged
OGRS\

5 v Krishnan A AT (LELCEET L
hief Financia Offlcer  Compny Speretary

Flace: Chenral
Date: Way 24, 201a

3
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¥ REDINGTON

Comaorate Office
Redington {India) Limited

“Redington House™ Centrg Foint
Plat. Nos. 8 & 11 (SF)

Thiru Wi.¥Ka Industrial Estate,
Guindy, Channai- 500032,

Board Mo - + 91 - 44 - 422432353
Fax No  ©+91-44 - 22253790
CiM ;L B2599TN19G1PLODZE7 B8

Certified true copy of the resolution passed by the Board of Directors of Redington (India)
Limited at their meeting held an 24" May 2016,

“RESQLVED THAT pursuant to tha provisions of Section 351 to 394 and other applicable
provisions, if any, of the Companies Act, 1856 and the corresponding provisions of the
Companies Act, 2013 upon their notification (including any statutory modification{s) or re-
enactments thereof], and the pravisions of Memorandum and Articles of Association of
REDINGTON {INDIA} LIMITED {“the Company”} and subject to the approval of Securities &
Exchange Board of India {SEBI} and the requisite sanction of the High Court of Judicature at
Madras or the National Company Law Tribunal [NCLT), as the case may be, and such othar
statutory/ regulatory authority(ies), as may be applicable, in principal approval of the Board
be and is hereby accorded to the Scheme of Merger [“The Scheme”) of Cadensworth {India)
Limited, wholly owned subsidiary, with the Company and their respective shareholders and
creditors, as may be }equired, as per draft scheme clrculated herewith with the appointead
date being April 1, 2016 or such other date as may be approved by the jurisdictional High
Court of Madras,”

"RESOLVED FURTHER THAT the report from the Audit Committee dated May 23, 2016
recommending the draft Scheme, be and is herelry accepted and approved”

“RESOLVED FURTHER- THAY National Stock Exchange of India Limited be and is hereby
appointed as the Designated Stock Exchange for the Scheme and Co-ordinating with the
Securities & Exchange Board of India (SEBY)L”

“RESOLVED FURTHER THAT the undertaking signed by Mr. 5 V Krishnan, Chief Financial
Officer and Mr. Muthukumarasamy, Secretary of the Company and certified by M/s Deloitte
Haskins and Sells, Statutory Auditars regarding non-applicability of Para 9 {a) of Circular No.
CIR/CFD/CMD/16/2015 dated November 30, 2015 issued by 5EBI, be and is hereby
approved” !

"RESOLVED FURTHER THAT any of Mr E.H.Kasturi Rangan, Whole Time Director, Mr. S vV
Krishnan Chief Financial Officer and Mr M Muthukumarasamy Secretary of the Company is
be and hereby authorised severally to do all such acts, deeds, matters and things as also to
execute such documents, writings as may be necessary and to settle any questions or
difficulties which may arise and give any directions necessary for obtaining approval of and
giving effect to the Scheme, as and when required.”

Al Comespondense to Gorporate affice only

Reqistersd Offica | SPL Guindy House, 5. Mounl Rwad, Guindy, Chennai - 600 032. India, www.redingtonindia.com
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“RESOLVED FUTHER THAT the consent of the Beard be and is hereby accorded to constitute
a committee of directors comprising of Profl.Ramachandran, Chairman, Mr.Raj Shankar,

Managing Director and Mr.R.Srinivasan, Vice Chairman to make modifications, if any, and
finalize the scheme.

“RESOLVED FURTHER THAT any of Mr E.H.Kasturi Rangan, Whole Time Director, Mr. § V
Krishnan Chief Financial Officer and Mr M Muthukumarasamy Secretary of the Company is

be and hereby authorised severally to take all necessary steps including but not limited to
the following, namely,

1.

To sign and file the scheme and for any other information/ details with the
regulatory authorities concerned or any other agency to obtain apgroval or sanction
to any of the provisions of the schame or for giving effact thereto;

To sign and file applications, to the High Court of ludicature at Madras or the NCLT,
as the case may be seeking directions as te convening / dispensing with the meeting
of the shareholders / creditors of the Company and where necessary to take steps to
convene and hold such meetings as per the directions of the courts

To sign and file, if necessary petitions, pleadings, applications statements, memos
and to engage Counsel, Advocates, Chartered Accountants, SEBI registerad Merchant
Barkers and other professionals and to do all such acts, deeds, matters and things as
may be necessary or required under or pursuant te the applicable provisions of the
Companies Act, 1856 and the Cempanies Court Rules, 1959 for or in connection with
obtaining the sanction of the Hon'ble High Court of Judicature at Madras or the NCLT
to the scheme, requirements under the listing agreements with the stock exchanges,
Securities Exchange Board of india [SEBI) regulations and circulars issued by SEBI
from time to time ;

To convene and cenduct the meetings of the Sharehoiders andfor the creditors,
signing and sending the notices and carry all such other activities in relation to the
rmeating if High Court does not dlspense with the meetings

Yo sign and issue public advertisement and notices to the members or any other
class of persons, as per directions of the High Court of Judicature at Madras or the
MCLT, as the case may be;

To make or assent to any alterations or modification to the scheme or to any
condition cr limitation which the High Court of Judicature at Madras or the NCLT, as
the case as may be, may deem fit to approve or impose and may give any such
directians, as they may consider necessary and to settle any doubt, question or
difficulty arising under the Scheme or in regard to its implementation or in any
manner connected therewith and to do all such acts, deeds, mattars and things for
putting the Scheme into effect;
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11.

1z2.

13.

"'Tf
Obtaining approval from such other authorities any parties including the
shareholders, creditors, lenders as may be considered necessary, to the said scheme:

To settle any q:'uestiun or difficulty that may arise with regard to the implementation
of the above scheme, and to give effect to the above resclution;

To communicate and correspond with stock exchanges, banks, institutions,
investors, government authorities, local autherities and others where required about
the scheme and do all such acts, deeds, matters and things as may be at their
discretion deem necessary or desirable for such purpose and with power of the
campany to settle any queries, difficulties or doubts that may arise in this regard as
they may in their absolute discretion, deem fit and pr-::uper far the purpose of giving
effect to the above resalutions;

. To obtain order of the Hon'ble High Court of Judicature at Madras or the NCLT, as

the case may be, approving the scheme and file the same with the Registrar of
Companies, Tamil Nadu, Chennai, 50 as to make the sanctioned scheme effective;

To do all further acts, deeds, matters and things as may be necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or
incidental therato; '

To file a copy of the resolution duly certified and forward to concerned authoritias
including Hon’ble High Court of Judicature at Madras or the NCLT, as the case may
ha, for recard;

To withdraw the 5cheme at any stage in case the changes or madifications required
in this Scheme or the conditions imposed the Court, andfar any other authority, are
not acceptable, and if the Scheme cannot be implemented otherwise and to do all
such acts, deeds and things considered necessary in connection therewith or
incidental thereta”

“RESOLVED FURTHER THAT the Common Seal of the Company, if reguired, ba affixed to the
documents, in presence of any one of the above Autherized Persons, as per the Articles of
Association of the Company” _ '

“"RESOLVED FURTHER THAT Mr. M. Muthukumarasamy, Secretary of the Company be and is
hereby authorized severally to sign the certified true copy of the rasofution and furnish the

sameg to whomsoever concerned.”

Certified True Copy

For Red;wu {india) Limlted
a

M M

Compahy Secretary
Date: 29" June 2016

kumarasamy

Place: Cher:mai
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CUENSWORTH

Catalyst to New Possibilities

Certified true copy of the resolution passed by the Board of Directors of Cadensworth {India}
Limited at their meeting held on 24™ May, 2016.

“RESOLVED THAT pursuant to the provisions of Section 393 to 394 and other applicable
provisigns, if any, of the Companies Act, 1956 and the corresponding provisions of the
Companies Act, 2013 upon their notification {including any statutory modification{s) or re-
enactments thereof), and the provisions of Memorandum and Articles of Association of
CADENSWORTH {INDIA) ilWVITED ("the Company™} and subject to the requisite sanction of the
High Court of Judicature at Madras or the Mational Company Law Tribunal {NCLT}, as the case
may he, and such other statutory/ regulatory authority(ies), as may be applicable, the tonsent
of the Board be and is hereby accorded to the Scheme of Merger {"The Scheme”} of the
Company with Redington India Limited, holding Company and their respective shareholders and
creditors, as per draft scheme placed before the Board with the appointed date being April 1,
201% or such other date as may be approved by the jurisdictional High Court of Madras or
National Company Law Tribunal (NCLT) ¥

“RESOLVED FURTHER THAT any of Mr. P.S Neogi, Mr. E H. Kasturi Rangan, Mr. Anand
Chakravarthy, Directors of the Company are be and hereby autharised severally to do all such
acts, deeds, matters and things as also to execute such documents, writings as may be
necessary and to settle any questions or diffleulties which may arise and give any directions
necessary for obtaining appraval of and giving effect to the Scheme, as and when required.”

“RESOLVED FURTHER THAT any of, Mr. P.5 Neogi, Mr. E.H. Kasturi Rangan, Mr. Anand
Chakravarthy, Directurs of the Company are be and hereby authorised severally to take all
necessary steps including but not limited to the following, namaly,

1. To sign and fife the scheme and Jaor any other information/ details with the regulatory
authorities concerned or any other agency to obtain approval or sanction to any of the
provizions of the scheme or for giving effect thereto:

2. To sign and file appiications, to the High Court of Judicature at Madras or the NCLT, as
the case may be seeking directions as to canvening / dispensing with the meeting of the
shareholders /- creditors of the Company and where necessary to take steps to convene
and hold such meetings as per the directions of the courts

3. To sign and file, if necessary petitions, pleadings, applications statements, mamaos and
to engage Counsel, Advocates, Chartered Accountants and other professicnals and to do
all such acts, deeds, matters and things as may be necessary or raguired under gr
pursuant to the applicable provisions of the Companies Act, 1956 and the corrasponding
provisions of the Companies Act, 2013 upon their notification {including any statutory
madification(s) or re-enactments therecofl,the Companies Court Rules, 1959 for or in
connection with obtaining the sanction of the Hon'ble High Court of Jodicature at
Madras or the NCLT to the schemae: '

SN

Corparate Office: | Regd. Office: o
Cagernsworth India limited | Cadensworth india limited
Mahalakshmi Building, | 5PL Guindy House,
156 & 157, Village Road, | M0o.95, Mount Road,
Nungarbakkam, | Guindy,
Chennai-b00 Q34. | Chennai-600 032,
CIk £ U52392TNZ002PLCOS0014
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11.

12.

13,

. Cadensworth

To convene and conduct the meetings of the Shareholders and/or the creditors, signing
and sending the notices and carry all such other activities in relation to the meeting if
High Court or the NCLT does not dispense with the meetings,;

To slgn and issue public advertisement and notices to the members or any other class of
persons, as per directions of the High Court of Judicature at Madras or tha NCLT, as the
case may he;

To make or assent to any aterations or modification to the scheme or to any condition
or limitation which the High Court of Judicature at Madras or the NCLT, as the case as
may be, may deem fit to approve or Impose and may give any such directions, as they
may consider necessary and to settle any doubt, question or difficulty arising under the
Schame or in regard to its implementation or in any manner connected therewlth and to
do all such acts; deeds, matters and things for putting the Scheme into effect.

Obtaining approval from such other authorities and parties including the sharehclders,
creditors, lendérs as may be considered necessary, to the said scheme;

To settle any question or difficulty that may arise with regard to the implementation of
the shove scheme, and to give effect to the above resolution;

To communicate and correspond with banks, institut}ons. investors, government
autharities, local authorities and others where required about the scheme and do all
such acts, deeds, matters and things as may be at their discretion deem necessary or
desirable for such purpose and with power of the company to settle any queries,
difficulties ar doubts that may arise in this regard as they may in their absolute
discretion, deem fii and proper for the purpose of giving effect to the above resolutions;

. To obtaln order of the Hon'ble High Court of Judicature at Madras or the NCLT, as the

case may be, approving the scheme and file the same with the Registrar of Companies,
Tamil Nadu, Chennai, so as to make the sancticned scheme effactive;

To do all further acts, deeds, rmatters and things as may be necessary, proper or
expedient to give effect to the Scheme and for matters connected therewith or
incidental thereto;

To file a copy of the resolution duly certified and forward ta concerned authorities
inciuding Han’ble High Court of judicature at Madras or the NCLT, as the case may be,
for their records:

To withdraw the Scheme at any stage in case the changes or modifications required in
this Scheme or the conditions imposed by the Court, and/or any other authority, are not
acceptable, and if the Scheme cannot be implemented otherwise and to do alf such acts,
deeds and things considered necessary in connection therawith or incidental therato”

1 %



Cadensworth

“RESOLVED FURTHER THAT the Common Seal of the Company, if required, be affixed to the
documents, in presence of any one of the ahove Directors, as per the Articles of Association of
the Cornpany”

“RESOLVED FURTHER THAT any of the Directors of the Company be and are heraby authorized
severally to sign the certified true copy of the resolution and furnish the same to whomsoever
concarnaed.”

CErti'ﬁed to be true

For Cadensworth [India) Limited

DIN: 01816223

Date: 29" June 2016
Place: Chennai



¥ REDINGTON

Corporale Office

Redingten (India) Limited
*Radinglon House™ Cenire Foint
Flgt. Mos, 8 & 11 [(SF)
Thiru Vi.Ka Industrial Estata,
Guindy, Chennai- 800032.
Board Mo - + 91 - 44 - 42243353
Ta, Fax No - +91-44 - 22253799
The Genaral Manager’ 1IN : LE2ESETN1961PLCOZ2E758

Department of Corporate Services,
Nationai Stock Exchange of India Ltd.,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complex,

Bandra (E}

Mumbai — 400 051

Dear Sir,

Sub: Application under Regulation 37 of the SEBI {Listing Obligations and Disclosure
Requirements), Regulations, 2015 for the proposed scheme of arrangement
{Merger] between Cadensworth {India) Limited {"Cadensworth”) {wholly owned
subsidiary) and Redington (Indla) Umited (“the Company”)

In connection with the above application, we hereby confirm that:

a] The proposed scheme of arrangement{Merger)presented to any Court or Tribunal does not in
any way violate ar override or circumscribe the provisions of the SEBI Act, 1992, the Securities
Contracts [Regulation) Act, 1856, the Depositories Act, 1896, the Companies Act, 1956 !
Companies Act, 2013, the rules, reguiations and guidelines made under these Acts, and the
provisions as explained in Regulation 11 of the SEBi {Listing obligations and Disclosure
Reguirements) Regulations, 2015 or the reguirements of BSE Limited.

b} In the explanatory statement to be forwarded by the campany to the shareholders ufs 393 or

accompanying a proposed resolution to be passed ufs 100 of the Companies Act, it shall
disclose:

i) the pre and post-arrangement or amalgamation {expected) capital structure and
shareholding pattern and

i} the “fairness opinion” obtained from an Independent merchant banker on valuation of
assets / shares done by the valuer for the campany and unlisted company.
iii} The Complaint repart as per Annexure Il

iv] The ohservatlon letter issued by the stock exchange

c} The drzft scheme of arrangement{Merger) together with all documents mentioned in Para
{4} 7)ta} of SEBI Circular no. CIR/CFD/CMD/16/2015 dated Mévember 30, 2015, has been
disseminated on company’s website as per Website link given hereunder;

https://redingtonindia.com/Schemecfarrangement.aspy

Al Correspondence o Corporate office only

Regiztered Cfice : SPL Guindy House, 95, Mount Road, Guindy, Chennai - 600 032, India. www.redingtonindia.com
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d] The company shall disclose the observation letter of the stock exch?l{g'e on its website within 24
hours of receiving the same,

1 The documents filed by the Company with the Exchange are same/ similar/ identical in all
respeact, which have been filled by the Company with Registrar of Companies/SEBI/Reserve Bank
of India, wheraver applicable.

g} There will be no alteration in the Share Capital of the unlisted transferor company from the one
given in the draft scheme of amalgamation/ arrangement.

For Redingtan {India) Limited

M. ukurnarasamy
Date: 29" June 2016 _ CompanWsecretary
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¥ REDINGTON

Corporate Office
Redington {India) Limited

"Redington Houze™ Centre Foint
Flot. Nos. B & 11 (3F)
Thiru Vi X2 Industrial Estate,
Guindy, Chennai- 600032,

Board No ; + 31 - 44 - 42243353
Fax Mo -+ 91 -44 -22253709
CiM  LR2ESOTN1961 PLCOZ2ETEE

Brief particulars of the Transferee and Transferor Companies

Particulars Transferee Company Transferor Company
Mare of the Redington {India) Limited Cadensworth {India) Limited
company

Rationale for
the scheme

L

" Networking, Servers, Security, Surveillance and Infrastructure, the

Redington (India) Limitad ("Transferee Company”} is inte the business of
wholesale distribution of Infarmation Technology products and Tealecom
products acress India. it acts as a National Distributor or Regional
Bistributer for many of the leading brands.

With an objective to focus on Distribution of Value Added Products like

transferee company tied up with various brands in this space through its
Wholly Owned Subsidiary Cadensworth [India) Limited {Transferor
Company).

Due to changes in the market dynamics and vendors strategy, housing
similar nature of business (distribution) under the Transferee Company,
where majot brands are already housed would result in Effective
Control, optimum utilization of resources, increased efficiency and Cost
affactiveness.

Cansidering the above, the Board of Directors of the Transferor and |
Transferee Company are of the opinion that merger of Transferor with
Transferes Company would facilitate and provide the necassary impetus
to optimize the resources and to effectively address the competition
faced in the distribution industry. Upon merger, the gnsuing benefits are
expected to accrue to all the stake holders:

a. The Transferee Company shall achieve better efficiency,
increased competitive strength, and logistical advantageaus.

b. increased networth of the transferee company shall facilitate and
provide adequate opportunities to mebilize the finantial
resources with lower cost for the growth of the Business.

¢. Administrative and operational rationalization, efficiency in
distribution coverage, delivering better value to the Vendor and

Al Comezpondence to Corporate office anly

Channel and optimum utilization of resources wﬂ-qthen the |

S UHENA , o

Ragistered OMcs : 3PL Guindy House, 95, Mount Read, Guindy, Chennai - 800 032 India. wiww_redingtonind

e 4 5
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group to compete in the distribution market in a better way,
thereby it will help ir enhancing the shareholders valye

Nature of
1 Business

Wholesale distribution of Information Wholesale distribution of Information

Technology, Telecom, Lifestyle and Technalogy products.
Consumer Electranics Products.

Date; 29" June 2016

Place: Chennal

For Redington (India) Umitad




¥ REDINGTON

Corporate Office
Redington {india) Limited

"Redington House™ Centre Point
Flot. Nos. 8 & 11 (8P}
Thinu Vi Ka Industial Eslate,
Guindy, Chennai- 500032,

Board No ;. + 91 - 44 - 422473353
Fax Mo +81-44 - 22253799
CiN : LBZ500TN 196 1PLCO28758

Address for Correspondence

Mr. M. Muthukumarasamy [ Mr. R. Raja Krishnan Ms. Nirmaia. &

Company Secretary Assistant Company Secretary Deputy Manager
|

Redir{g’mn {India} Limited

Centre Point, Plot No. B & 11 [SP)
Thiru-vi-ka Industrial Estate, Guindy
Chennai- 600032

Tel No: + 91 44 42243353

Mobile No: 9380572282, 9380207585, 9345435627

Fax No: + 91 44 22253795

Website: www.redingtanindia.com. 9
Email: mmkumar@redington.co.in

raja.krishnan@redington.co.in
nirrmala.sukumar@redington.co.in

All Comespondence to Corpovale oiice only

Ragistared Office | SPL Guindy House, 35, Mount Road, Guindy, Channaf - 600 032, India, waw redingtonindia_cam
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