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The General Manager,

Dapartment of Corporate Services,
B3E Limited,

F.. Towers, Dalal Streat,

MMurmbai — 400 001.

Dear Sir,

s5ub: Approval for scheme of Arrangement (Merger] of Nook Micro Distribution Limited
with Redington {India) Limited

Ref:  Qur Application dated 26™ August 2015 under Clause 241f) of the listing agreement
and ation letter R DSC/AMALSCS 191 5-16 d

October 2015

This has reference to the aforesaid observation letter on the draft scheme of Arrangement
\Merger] of Nook Micro Distribution Limited with Redington {India) Limited.

in this connection, we would |ike to inform you that the Honourable High Court of Madras
has sanctioned the scheme of Arrangement (Merger) of Neok Micro Distribution Limited
itransferor company| with Redington (india) Limited (transferee company). The order of
High Court dated 11th March 2016 has been made effective on 15th April 2016 [being the
date of filing the order of High Court with the Registrar of Companies, Chennai] with tha
Appointed Date belng 1% April 2015,

In Compliance with the Observation letter, we submit herewith the following;

| S.No Particulars | Remarks
il Copy of High Court approved | Attached
_ Scheme
2 Result of vating by sharehalders for | Not Applicable
approving the scheme {5ince SEB] Circular Mo. CIR/CDF/DIL/B/2013
dispenses with the reguirement of
shareholder's approval through postal ballot

or e-voting in the case of Wholly Qwned
| Subsidiary).

3 Statement explaining Eﬁanges. if | There are no changes between the Court |

slner] Limce



| wiz-a-viz the draft scheme

"

¥

any, and reasons for such changes
carried out in the approved schame

approved scheme and the draft scheme filed
with you.

copy of the observation letters
Issued by the stock exchanges

Copy of observation letter issued by both
Mational Stack Exchange of Indiaz and BSE
Limited |s enclosed.,

Status of compliance with the
Observation letter/s of Stock
Exchanges

Complied with

The application sél.:hling exemption |
from Rule 1942)[b) of SCRR, 1957,

wherever applicable l

Mot Applicable

, tnrnpllants Report as per Annexure | Attached
K of SEBI Circular
| CIR/COF/DIL/S/2013

Reguest you to kindly take the above information on record and acknowledge the same.

Date: 15" April 2016
Place: Chennal

Far Redington (India) Limited
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IN THE HIGH COURT OF JUDICATURE AT HADRABS

{(ORIGINAL JURIBDICTION)
Friday, the 11" day of March. 2016
THE HON'BLE ME.JUSTICE K.RAVICHANDRABAABU
COMF .PETH.HO. 11 OF Z016
In the matter of the Companies Ack, 1956 (1 of 1956)
and
In the matter of Section 391 and 3%4 of the
Companies Act, 1956
and

In the matter of Scheme of Arcangement (Margar) of Nook
Micro Distribution Limited with Redington (India) Limited

Mook Micro Distribution Tamited,

a Company incorporated under the

Companies Act, 1956, having its

Registered ¢ffice at SPL Guindy

Houge, %5, Mount Road, Chennai-&00032,

represented by its Director:

Mr.B.H.Kasturl Rangan <« Petiticner/Transferor Company

Ve,

Redington (Indis) Limited;

i Company incorporated undey the

Companies Act. 1956, having ite

Registered Cifice ot S5PL Guindy

Houge, %5, Mount Road, Chennai-&00 032,

represented by its Whole Time Director,

Mr.M.Raghunandan .. Transferes Compeny

The Company Petitioner praying this Court

&) That tha Hcheme of Arrangement (Merger) of Nook Micro
Dnetribution Limited with Redington (India) ITdimited ba
ganctioned by the Hon'ble High Court with effect from 1™
April 2015 2o &R to bLe bimding on 8l)l the shareholders
and creditors of the Petitioner Company namely, Nook
Micro Distribution ETimited and on'the gaid Petitioner
Company; and

) Thet the Petitioner Company namely, Neook Micrs
Distrilbution Limited be dissolved without winding up.

The Company Petition Coming on this day befors this
Court for hearing in the presence of Mr.Bubbaraya Aiyar,
Rdvocater for the petitioner herein and of

)
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Mr.G.Venkatesan, Senior Central Government Standing
Counsel appearing for Regional Director: Bouthern Region,
Minigstry ol Company Affairs; Chennai and of
Mr.P.ARtchuths Ramaieh, Official ILiguidator, High Court,
Madrag, and upon reading the Petition and the affidavit
of 8S.B.Gautam, Regionsl Directot, Southernh HRegion,
Minigtioy of Company  Affairs, Chennal, and tha
advertisemente of the company petitions having been mada
in one issue of English Daily News Paper wiz., “The
Buginess Standard” dated 10/2/2016 and in one iegue of
Tamil Daily News Paper wviz., “Hakkal EKural” dated
10/2/2016 (both Chennai EBditions) and this Court having
dispeansed with the convening, holding and conducting of
meating of the equity shareholders of the Appliceant
companiezs by an order dated 20.11.2015% made in
C.h.Nog.1155&11586/2015 and the Officiel Liguidator having
filed & ceport stating

¥ that fhe examinetion of the records ol the
tirapsfercr CoRpany with the Eegistrar of
Companies shows no adverse objection affecting
the interest of the Company er its members or
creditors or prejudicial to the public dnterest
wes noticed.

» thet the business of the tranasferor Company has
not been carried on with infend to defrauvd or
any other purpoese. or for any fravdulent purpose
attracking the provisions of Section 542 of the
Companiss Act.

and
the Begional Dirfector having Eiled and an affidavit
stating

* that the scheme of apsalgamation filed with the
petition have been examined and it has been
decided not to make any objection to the schems)

and



3

this Court having pearused the Scheme filed 1in the
company petition, wherein it is stated that there 18 no
objectionsble feature in the scheme of arrangement
(merger) which is detrimental either to the employees of
the transferor company or of the transferee company and
18 not wviolative of sny statutory provigions and is fair,
just, sound and is not sagainst any public policy or
public interest and that no proceedings are pending under
Sections Z31 to 237 of the Compeanies Act, 1956 and ez all

the statutory provigions are complied with,

Thisg Court doth hereby sanction the EScheme of
Arrangamant (Merger] annexed herewith with effect Ffrom
1/4/2015 and declare the same to be binding on all the
sharehgldérs and creditors of the petitioner company and
on tha ssid petitioner company and this Court doth

fucther order as Eollows:

{1) That, the Petitionar Comwpany herein, do file
with the Registrar of Companies, Chennsi, & certified
copy of the order within 30 days from thig date.

{(2) That, the partier to the EBchewe of Arrangement

(Merger) or any other person interested g£hall be at

liberty to apply to this Court for directions that may
Pa necessary '.'i.n_ regard for careying out this EBcheme of
Arrangament [(Merger) annexed herawith.

{3) That the transferor companhy viz., Nook Micro
Digtribution Timited, shall stand disgolved without
winding up.

{4) That the leacned Central Government Standing
Counsel appearing for the Regionel Director shall be paid
a8 sum of Rs.10,000/- (Rupees ten thousand only) from the
Transfaror Company.

ANNEXUBREL
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SCHEME OF ARRANGEMENT {MERGER]
BETWEEN
HOOK MICRD DISTRIBUTION LIBITED
{*Transieror Company”)
WITH
REDINGTON (INDIA) LIMITED
(Tenoaderee Campany”)
AND

THEIR RESPECTIVE SHAREHOLDERS

(Under the provisions of Section 321 to 384 of the Companles Act, 1956)

PREAMNTILE

A, Purpaie of the Scheme

Thiz Gchame of Arrangement [Merger | is presented under Sections 391 (o
3 of the Companies Act, 1956 as amended and the corresponding
provisions af the Companies Act, 2013, Upan the relevant sections of the
Compenies Art 2013 pertaining fo schemes of amangemen!, compromise
ar reconstruction of companies being notifled by the Ministry of Conporate
Affairs ["MCA™) the Scheme of Arrangement {Merger) shall be deemad to
have been formuiated and presented under sectians 230 to 240 and other
agplicabie provisions of the Companies Act, 2013. The references rmade to
various provisions of the Companies Act, 1956 for the purposes of the
Scheme shall be deamead to a reference to the provisions of the Companies
Act, 2013 as and when they are notified by the MCA for mevger af NOOK
MICRO DISTRIBUTION UMITED [“the Transferoes Company”| with
REDINGTON [INDIA} LIMITED [“the Transferee Compeny”), and the
dissoiutian of the Transferer Company without winding up.

Mook Micre Distribution Limited (“hereinafter refagred 1o a5 *Naook™ ar
the “Transteror Company"), was incorporated as a public limited
company under the Campanies Act, 1956, on 21% day of February 1930 i
the name of Mook Holdings Private Limited and in the state of West
Bengal

For KOOK MICRD DISTRIBUTION LIMITED
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-5

The name of trarsferor Company was changed from Mook Haldings Privaze
Limited to Nook Helding Limited and & fresh certificate of incarperation far
change of name was issued on 77 Decamber 2007 Subsequently, the narpe
of the Transferor Campany was changed from Neok Hodding Limited ta
Mook miCra Distribution Limited and a frash cert#ficata of intarporation
cansequent upan the chinge of name was issusd on 30" October 3009
The registered office of the Company was changed from the state of West
Bengal to the state of Tamil Nady. The registéred affice of the Translerar
Lompany is now situated at SPL Gundy House, 95 Mount Rosd, Guindy,
Chennai 500032,

The Transferor Company is an unlsted public compeny and the entire
asued,  subscribed  and pald g equity share capital is held by the
Translerae Company, By virtue of the shareholding pattern, the Transierar
Company is a wholly-owred sibsidiary of the Transfpres Cormipany,

The maln objects af Transferor Compary are 51 follows:

To purchase, take in exchangs ar an lezte, hire, ar otherwiss acquire whather
lor Investment or sale, ar warking the same any real or personal astsiss
Including fands, mines, business, bulldings, factaries, mifls, houses, cottages,
shaps, office ascommodatian, tepats, warehauses, machinery, plant, stoch:in-
irade mineral rights. concessions privileges, ficanses, easerments, or intpragt in
oF with rezpect to such Araperty in consideration for a gress sum of rent or
parthy in ome way ar partiy in tha ethar or fgr any gther consideration, and to
turm into account, develop the same and dipase off o maintain the some sng
1o build. residertial or office secommadation, {ownship, Eroup housing
schemes, marksts, or other buldings ar conveniences there on and te Fulp
the same of any part theresf with il ar &Ny amenities or conveniences,
dralrage faclities, electric, air conditioning telegraphic, telephanic and
television imstallations and ta deal with the sarme in ary mannar wihatioeyer
and ta well, lease isy martgage or otherwise dispose off the same an
installmant batw, hire-aurchace hadis or v autright sale aor partly in one way
and partly In the other whathes by privete treaty or D Buctian of in any othier
mode of disposition, and ta Pl dawr, re-hasld, enlarge alter, develop anp
Imprave, existing hauses, bulldings, or waorks thereon and ta cormeert inte and
Appropriste any land for roads, strests EQuares, gardens, and other
conveniences, and genermlly ts deal with and mprove tha property of the
Company and other property

To earry gn and exseute n any part af the world the Busiees of rechanica|
electrical, hydrauke, chemical and el engineers, Government, military,
rafway, public works and civil ERNELrutiovs and as tonstruction enginesrs snd
buliding end superving camtractars andfor tum-key jebs in fespect of the
fame, alst to undertake snd awseute maintenance cantraciors for mult storay
and ather Buidings, bungalows, colomies, Fpartments, townships and other
complexes whether belanging 1o the Lempany or not and in connection there
with colect rents and Income and ta Suppiy te tenants. ocoupiers, and others
refreshments. attendants, messengers, light, walting rooms, readmg roams,

Fer HOOK MICRD DISTRIBUTION L1 15D
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MEEting rooma l#vazories, lifts, lawndry, B#mester pipeg, tube-wells and watar
tanks, drains, water Pumps, convenienges. electritity subsaction, dlectric
COMveRignces stabies, Edrages and other advantages and 1g A &5 pstate
FEENts and brokers dop lards, buildings, factories, gudmuns, Flats, officas,
Shops, parages efc. and 10 acquire, develan buy, sell, real eitate, muoly
“tereved or sthar bulldings and Eroup housing schermps.

te] Ta carry on in iz snd abroad tonsultanicy, atvisory ang Erimng serdpes
of computer Rrograms and sysrems Mifuding n‘eualupnunt, Implementatign
and maintenance ang to render any other servieps in that connectinn

Redington [nedia | Umnigagd {herelnafisr referred g 85 TREDIL” 4 thg
Tramaferps Company™) was ovpaied gs G, Kewalram Private Limirag Y
™ day of May 105y With 1he Aegisirar g Lompanies, Maharashry The rame
o Transferpe COmpary wag changed from o Kewalram Private Limiteg tg

mame of tha transferag COMPany wag changed as Redirigton firdia)
Limited with effect fram g Lit Day of Drtober 199 wih the Regisirar af
Companies, Tami Nady an which gate Transferse Company betame a Publie
fimitea carngary, Subsequently, on 10th Dy pf anuary 3002, the word
“Private” was NEerted iy the name of Tramsferge Company Bursian tg
Section 434 1AL The wWord “privages Wwas deleled fram the name of the
Transiprea Comaany PUTSLEN o Section 44 (&) of the COmpanies Act, 1988

Far KOOK Micrp MIRI!HHDHHHHH
i



arid the Transferes Company became a public company with effect fram 15th
Oy of March 2002, The registered office of the Transfergr Company i now
stuated at 5PL Guindy House, 95 Maunt Road, Guindy, Chenral 600032 The
equity shares of the Transferee Company are fisted on the National Stock
Exchange ["NSE") and Bombay Stack Exehange ("BSE"),

The main ohjects of Trans'eree Company are as fellawe:

To sequire and take over a5 3 gHrE conesrf the business now eafred an at
Bembay and Madras under the firm name "G HEWALRAK" and af the
a35ets and llabdities of the proprictors of that business & cen nectian
therewith and to erter into such agreements and do such deeds a% may be
necessary for the purpese z2nd 1o carry on the sarme busingss 4% has hitherta
been carried on Gy the said fiem,

To beay, sell, import, expart, manufacture, treas, grepars, dstribute servics
and deal in any manner in merchandise, commoditiel and artidles of afl
kinds and generally ta earry on business as rerchants, imparters, soporters
and agents,

v Ta carry o0 busimess as agents, importers, exparters, manufacturers, servige
providers of and dealers in electronie data processing and various other
=ystems and to purchase, sell, kire, lease and deal in information technalogy
hardwars, software, telecarn products, pharmeceutical praducts, consumer
durables and various ather eleetrical and electronle systems

. T carry on In India and abread consultancy, sdvisaory aad training services
of comauter programe and systems including development, implemeniation
and maintenance and 10 repder any ather services in that connecticn

Te casry an the buasiness of 1Basing the movable sad Immovable prepertios
including all types of industrial and office plant, facllites, EouipmEnts,
machingry and wehicles af the Company and to sell, fmprows, manags,
develag, exchange, leasa, mortgage, dispose off, lum to eccount, ar
athenaise deal with, all or any part of the Comipany's praperty whether
movagle or immavable ar any other kind whatsoever and rights of the
Camipany thereol for the tine belng.”

- Te construct, take on lease or hire warehauses, Bodowns, starshogses and
other facilities for glaking, siarifg various merchandise of third garties
bedides tha praducts dealt with by the COMpaEny and maintain thern fit for
tophisticated use mcluding free mevermant af gnods.

. To undertake and carry out the waik of loading, unloading, Randling,
farwarding and clearng agents fee and behall of the pwrers of goods,
luggnge, parcels, articles, commodities, merchandise, |lvestock and ather
rmovables of every description aad natire whatsomeir in indla ar in any part
af the world,

For HOOK MICRO DISTRIBUTION LMITTn
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B. RATIONALE pOR THE PROPOSED SCHEME

L Redington [India) Limiteg (“Transferae Company”| is intS businesy gf
whadpcgia distribution g4 Information Tethnuh.g-.r Products and Teleeom
EYRducts acroge ndia. bt sery g4 4 National Distributoy gy Hegromal
Distributar foe miny of the lgading biramds,

TE® LoMmpany ventureg into last mijle distributien through e
Wholly Qwned Subsidlary Mook Micre Distrisuzion Limited [Transtergs
Lompany), during the year 2010

Due ta changes in ga To Marigs rateging [Ty ddopted by varkus
VEADars-in [T ang Telecom Sevror like Diraet 1o Retall ["DTH™, Matiana)
Ristributar Sated plaving the rode of Rogtoea| ﬂlnﬂbu!-:rr,."l‘wllua
Oiscributar BIC. the relsvance ol addrassing fas mile. distributign by

Bravide  phe MECEIEARY impetus o optimize e TESBUCEs and
Sustainability in the distribugigs busingss and pa dddress the CoOmpetition
fered ia the distributinn thdustry. Upan Merger, tha enidlng benefits ara
EHDECLEg Ly ACErUE b al) thi stake holdery:

4. The Trinsferps Company shall dchieve higher Tinanga| return,
Incriased Competifiye Strength, coyt reduction amg fogisticg|
sdviniagen s

b, Betrer Petwarth of fha fransfereg cempany shall faciiitate snd
Pronade  adled isare BRponunities g mebilze  the fingncial
TESOUFCES Wity wWer cost fap the growth oF the Builneis

b Admimstragiie  ang G ra ligna) ratianalization, efficency in

Por BOOK sliC 0 DiSTR: ., ED
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The Schieme is divided into the fabowing parts:

PARTS OF THE SCHEME

(3} Part |, which daals with the Befinitions of the terms used in the Scheme 21
sets oub and the Share Capital of Transferor Company and Transferee
Comparny

ih] Part 1L which deals with the marger of the Trenuferar Company irta the
Tranmsterae Company; and

[cy Part il which deals with general terms and comditions applicable to this
Scheme and ather matters consequeat and intagratly connacted thenstg

PARTI

DEFINITIONS AND SHARE CAPITAL
A. DEFINITIOMS

L "Act” or "the Act”" means the Companies Act, 1955 read with the
applicable rules thereunder, and any statutary amendments or re-
anactment thereof and the applicable provsions of Companies Act,
£013 read With applicable rules a5 may be prescribed or notifiad by
the Government of india for the time being in farce andior any
statutory modilication ar re-enactment thereod:

1. “Appointed Cate” means the date from which this Scheme shall heeama
operative viz, 1% Day of Aprf 2015 ar any other date 43 modified by the
Caur, then the same shall be the Appointed Dste;

3, “Beard of Dfrector” means the Board of Directors of the Transferss
Company and Transferor Cempany o both as the sontest may reuire
and Include any committee(s) constituted/ to be constituted by the
Board of Directors of the Transferor and Transferes Companies ar sy
other person autharited/ {o be authorized by the Board of Cirectars af
the Transferar and Transferee Companies or any committee thargef 1a
Exgreiie its power ncuding the gower In terms of this scheme;

4 “Court” or "High court” means High Court of Judicature at Madras
under the Compaies ACt, 1956 or wieh other Tribunal (e] the Mational
Company Law Tribunal ("NCLT") & the National Company Law Agpellate
Tribunal ["NCLAT™) as constituted and authorized as per the previsions
of the Companies Aet, 1013 far appreving any scheme of arrangement.
comprarmise or reconstruciion of comparees under saction 230 ta 140 of
the Companlies Act. 3313,

5. "EMective Dave” meand the last of tha dater on which the certifigg
copfes of the Order of the High Court of Judicature of Madrag
sanctioning. the Seheme of Arrangement (Mergas) s filgd with the

For NOOK MICRO DISTRIBUTION LIMITED
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Registrar af Companles, Tamil Madu, Chennai by the Transfergs
Company and tha Trarsferse Company. Refarence in this Scheme 15
date. of “toming into efiegt ef this Scheme™ gr “Wpen the Scheme
becarming effective” and other wmilar EXprestions shall mean the
Effective Date;

& “Interim Periad® g mean the period fram the Appainted Date and ypta
andincluding the Efesthe Date,

OFUpre the Appainged Darg,

11 “Transterga Company” means Redingron {indka) Limiced, 2 public imited

b A0 the dabits, liabiities, dutias  ang obligations i the Transfarar
Company Imcluding sontingent liabifiss 45 on the Appeinted Daia
(hersingfier referrad 1o as ‘the said liabilities');

el Withigut Arejudice to the BENErlity of 1ha Fub-tlause (@) dbgve, the
Undertaking af the Transfarar Company shail include the Transfergs
Company's reserves, balances jin the PRL 4/ mavable ang Immovabla
Properties Inuding Bur noe kmited o lang #nd bullding iwhathar awried,
leased, licansed) Lemipitess ang Nerdwarg, foftware, plant and machinery
EQUIRMEnLs, furniture. Fturag, wehicles, stock and invIrntorias, leasehald
2§s5als, real tvporeal and ntorpareal, |a PosEessian of TEVETEION, preseng

Far KOOK Mitrg DISTRIBUTIC 1 LowiTeg
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and contingent assets (whether tangible or Intangible} of whatsoewsr
naure, assets including cash in hand, amounts IYing in the banks to the
cradit of the Transfergr Lompany, investrsents, clajms, poveers, authorities,
allatments, appravals, congents, betters of infent, registrations, eontraces,
*NEIZRMENLs. arrangements, rights. cradits titles, Interests, benefirs. club
memberships, advantages, leasehold rights, brands, sub-ietting tenaney
rights, with or withaut the consert of the landlord as miy ke required by
lzw, goodwil, other intangibles, ndystrial and sther lcences, parmits,
autharisations, quata Flghts, trademarks. trade mames, patterns, copyrights
@nd other industriaé gnd imtellectual properties and rights al any rature
whatsoever induding kreow-fiowe, domain names, & any appkcations for
patents, pateet rights, trademarks, trade Rafies. copyrights whether
tangible or etherwise and llcenees, assignments snd Brants i resgeect
thereof, impart quatas and other guota Fights, Hght 1o use and gvall of
telephones, teley, facsimile, aad other communication facilities, comnection
Installation and equigment rights, utilties ang electricity and electronic and
all other services af gvery . kind, mature and description whatsogver.
raserves. provisions, funds. and benefity of all agreements atrangements,
deposits, advances, recoverabips and receivables, whether fram
govemmant, semi Eovernment, focal autharities, o any other person
neluding customers, contractors ar other counter parties, o1L, cash and
bank balanees, all sarneg monies, tax holidays, fax refef under the At
such 2s credit for advanes andiar depasits, rights, titles, clzaims and ail other
Mterests, rights and powers of every kind. nature and deseription
whatsoewer, privileges, fibertiss, eacements, advantages. bengfits,
2xemptions, and approvals of whatioewer natyre lIncluding but nat limised
to benefits of il tasss, tares deducted at source, brovght forwsrd
fccumaulzted tax fosses, uradnorbed depreciation #tcr banefits under the
Sales Tax Act, Sales Tax sat-off, berefits of any unutifised modvat/cenugt

13, AN terrs and wards Aot detined i this Schame ghall, unless repugnant or
contrany ta the contaut pr meaning thereof, have the =ime masning as
nscrbed to them under the Act and athar spplicable laws, rules ang

- ATED
MicRO D5 ¢ TIONL
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14, "Interpretation” reference '0 wrangler, translerred, vest, vested |n and
their derhative form In this scheme shak MEan Changes in awnershio

tranzferpa Lompary,

% 3HARE CAPITAL

L. The Authorised, Issued and Subscribed share capital of the Tranifergs
Eampany as on 31" Myrch 016 is ag follaws:

Farticulars Rupees;
Authoriied Share Capatg)
B 850,000,000
[ 435,000,000 Equity share of s, 2
aach |
-_F'-'efwenpe ML
TOTAL 850,000,000 |
| ir [ B a
:lE‘!ll
Equity 759,405 tap ’
(299702 754 Equity share oF Rs, 2
ExCh)
Freferancs (T
TaTAL | nn,ms,iﬂ]

i The Aithorised, jssuad and Subseribed share capital af the Transderor
Company as gn 3" March 2005 is as follow:

Particulars Rupeas |
E E @ Capita
Equity 200,000,000
(40,000,000 Equity chares g Fs.10 eaich) .
Freference Hil
-

20,000,000 F Lty shares of 35,10 #ach

Freferancae _!_ HNig |
[ TOTAL | 200,000,000
————e i

The entire equity shara capital of (he Transferor Company is hpld iy the
Tringferge Campzny. Theréfores. by virlue of pie shareholding pattern,
the Trartsferpe Company is ghe Hafding Company and ghe Tranghergr
Lompany is the wholly-guwed subsidiany,

Far NOOK Micro DISTRIBUTION LirTEg
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Subsequent to March 317 2015, there has been ng change in the
Authorised, lssued, Subscribed and Paid-up Capital of the Transiercr
Compamy,

M. Date of taking effect and operative date
The scheme, set put neremn in its present farm e with  any

madification|s) shall be affectivg fram the dgpolnted Date unisss the
canbest regquires atherwise,

PART 2
A. ER v £
g FEREE COM

L TRANSFER AND VESTING DF MERGED UNDERTAKING

& With effert from the opening of the business as on the Appontsd Date,
the entire business and whale of the itdertakings of the Transferer
Cormpary shall under the pravisians of sections 391 to 304 of the Act
frvd purivant to the argders of the High Court of ludicature at Madras of
any other appropriste sutharity sanciioning this scheme and witheot
further act, irstruments or deed, stand transfarred and/or deemed to be
transferred ta and vested in the Transferee Company sa 35 1o became
the praperties and assets of the Transferee Company

b Tha lisbilisies shall also, withaut further act, insfruments o depd be
transferred td and wested i and assurned by andfor deemed 1o be
trang'erred to and vesied in ang assumed by the Transferee Camn pany
puriuant to the provisions of Seetion 391 tn 394 of the Att, =3 a5 to
Become the liabilities of the Transferpe Corngany and further that i shall
ot be necessary to shtain the tansent of any third party or other
person whao is a party to any contract or STTafgement by virtue of which
such liabilitias have ariden, In erder to Bive effect to the provisions of this
Clauae,

2. PENDENG SUITS, ETC.

g, If any suits, appeald, SEAEEEmeEnt of ather proceedings of whatevsr
nature by or against the Trassfesor Company is pending, the same
shall Aot abate or be discontinued ar Be In any way Breudicially
sffected by reasor of the Morgier of transforas company  with
trantferee Company by anything contained In this scheme. but said
sult, xpeal or other legal proceedings may be cantitued, prosecyted
and enafarced By or dgainst the Trangferps Company in the spme
manter and to the same sxtent ac It would or might have hean
ontinued, prosecuted and erfarcad by or apainst the Transferar
Comaany as If this Scheme had nat heen made

For WODK MICRO DISTRIBUTADG LIMITED
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. In case of any livgapon, syits. recovery praceedings which are to be
initiated or may be initlated against the Transieror Campamy after the
Appainted Date, the Transferee Company shall be made party thereio
and any payment and skpenses made thereto shall be the Eatyiity o
the Transferes Camgpany.

3. CONTRACTS, DEEDS AND OTHER INSTRUMEN TS

3, SUDject ba the other FTOWSAONg contalned Inehic scheme, all contraeps.
deeds, bonds, BEreements and gther sstruments of wWhEtavor matura
t& which, the Transtergr Company is @ party ang subsisting or having
effect immediately befare the Scheme toming into effecs shall be in
Fall fnece and effer #g2IN3% of in favaour of the Transferse Company as
fully and effectually as If, instesg of the Tiansferar Lompany, tha
Transfereg Company has bepn a Py theretp,

4. BAVING Of E'DNE.LIDEDTFJ.NEAEHI:!NS

B The transfer of Progenties and labilities ang the continuance of
Proceedings by or againg the Transferge Cormpany under clause 1 and
& of Parp 2 respectively shall not affect any trancactiag ar preceedings
alréady cangludeg By the Transferar Cornpany on ar afer thag
Appainted Date il the Effective Date, tg theand apd intept that [he
Transferpa Company 80Cepls and sdoses aii #Cls, deeds and things
gone and executed by the Transfergy Company Is respest theretn as
doné and exmcutpg an bebalf of iself

5. STAFF, WORKMEN & EMPLOYEES

2. On the scheme DELOMING operativa, ulf Raff, workmen snd employees
of the Transferor Company in servics ot ihe Effective Date shay be
geermed 10 haye BECOmE Staff, workrmen  aryg EMOvEss of the
lranseres Company withoy &ny break in their services and on the
basis of Eentinuty of tervices and the terms gng conditions of shair
EMMPloYMEnt with the Transierep Company shall not be less favouranle
than those Spplicable to them with reference to the Transfenar
Compary on the Effaciive Bage

b it BXpressly provided that, gn the Sehema becoming effective, the
Providpns Fund, Gratyity Fund, or any ather Specid! Fund or Try
Lredted or esisting for the benefit of tha $taff, werkmen and
emplovees of the Trangderar Campany shgli Become the trustsy funes
of the Trangfarms Company far al) burpoges whatsoever in ralation 1]
the adminigtration o eeration of such Fund gr Funds or m relation ta
the obiigation ra make contributions o the said Fund pr Funis in

For HOOK MicRo DISTRIBU10W Liwimep
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the Transferar Company will be treated A5 having been continueys fre
the purssce of the said Fund or Fungds,

& CONSIDERATION

Theentire equity share capltal of the Transteras Company is held b the
Transfarss Company. Therafnre. by virtue of 1he sharehmdmg pattern,
the Transferpa Company i the Holding Company and the Trs nsferar
Company is the whally-owred subsidiary, Aceordingly, pursuant to the
scheme no shares of the Transferas Company shall be allptted in
respect of its holding in Transfarer Campany,

7. CANCELLATION oF SHARE CAPITAL OF THE TRANSFEROR COMPANY

a. The entire SRS, subteribed and paid Up capital of the Transferor
Company is or will b held by the Transferpe Compary and ifs rominees,
Upen the Schema becoming effective, g shares of the Trarisfgrea
Company shall be allatted in lipy or Exchange of ity hodding in the
Teansferor Company and the share capital Including autherized shars
capital, insped, Subserived and paid up share @pial of the Trangtergr
Company shall stand cancafied,

B Upon the LomYng inta effect of this Scheme, tha dhare covtificaiq,
TERresenting the shares held by the Trandforea Company and o
Raminens in e Transiargr Campsny shall be deemed 1o be cannefiad
Without any furthpr ag or desd far canceflation thersof by the
Transfaree Company.

B Tax TREATMENT

The mergar gf Tranaferar Company with the Transfpres Company in
LBrms of this scherme shall take place with aface fram tha Appointed

shadl be In FrCcordance with the provisiens of Secron {18} of
the Incerme Tys Act, 1961 snd Section 47 af Incorme Tax fer 1967,

5 ACCOUNTING TREATMENT

Method of Accounting”™ laid dgwn by Accounting Standarg 14
i-“rtcnl.rnting far Amalgamations).

L With effect from the Appainted Date, the assers angd lakdlitias,
ineluding accumulated losses of the Tranferar Lompany thatl ha
retorded in the hooks of thie Transferpe Company at thair =nisting
£arrying values and n thie tame form,

3 inter-compary Balances i@ #ny, will stand cancelieg.

Far NOOK WICRO DisTRIEUTIO R LUKITED
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4. The difference between the share Lapital of the transferar ESmp Ty
and the investment in tha transferor Comgany as recorded in the ook
of the trangferge tomgany snall be adjusted | the General Raserve
Accoune.

The accumulated |asses of the transferor eompany Up 10 March 37,
2015 would be sot-off Aganst the surplug In tha seatement of profit &
ls5s af the tran sfares compEny, such that the identity af the reserye |y
recprugg

wanslsieny dtrountisg padicy,

o THMSA.C‘I']ENS HMEEHJ‘-PPCHNTED DATE app EFFECTIVE DaTE

L During the Perind betwesn the Appainted Date snd the Effsctive Dare

A The Transfergr Campany shglj EErTy on and deemed to have carried gn
23 business ang Tivities of tndertaking ang shall stang Posipsoeg o

b Al the income ar prafity ACEFIANg or Brising tothg Transfergr Company
and al| poey Charges, expenses OF losses inpgrrad by the Transfergr
Company shall for all purpoge be treated the frcome, profits, gors,
charges, FRERTSCS and logser 5 the case may he of the Transteree
Company.

€ The Trangfergr Company shall CRTY O its business ang aciivities with
FEasonabite . diligen oz and businegg Rrudence and shall nat alter gy

Transferes Company

4. The Tranifersr Company shall ngt wlllize the profitg g inconie for the
PUrpose of declacing o FAVINE any dividerd in fEIpect of the pering

Fer NOOK MICRD D157) S3UTIGW Lt fED
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felling on or after the appainted date, without tha priar writton
zonsent of the Transferee Company

g Where any of the liabllities of the transferar company which are on
the Appointed Date transerred to the Transferes compary hav baen
discharged by such transferar compary after the appainted date and
prior to the effective dats, such discharge shall be deemed 1o have
been for and an account af the trandaras Company;

I &l loans raised and utilized and ai dabts, duties, undertaking, llabiitias
and phligations incurred ar undertaken by the transferar tomaany
after the sppointed dste and prior te the effective date shall be
deermed ta hawve bean raised, used, incurred or undertzken for grd an
behalf of the Transferce company and te that sxtent they are
autstanding on the effective date, shall, Fursuant to the pravicians of
section 334 of the Act, without ary fusther 2ct, instruments ar deed be
and stand transfersed to or vested in gr be deemad to be transferrad
1o and vested in the transiores “ompay and shall becorme the
liabilities and obiligations of the transféree company and the trarsforey
company shall dischargs and satisfy the serne.

B Al assets, rights, titles, interest and authavities accrued to andf or
acquired by the fransferar Camzany In relation ta ar in cannectian
with the Undertakings of such Transferar Compemy after the
Appointed Date and prior ta the effactive date shall be deemied 1o
have Been aceried o and/ ar acquired for and an behalf of tuch
transferes company and shall, pursusnt ta the provisions of sectian
384 of the act, without amy further act, Instrument or deed ar
senveyance, be and stand transferred to or vested inoar be desmod o
be transferred to or vested in tha Transferee Company 1o that axtent
and shall become the assets, rights; title, Interests Bnd authorities of
the transferee campany The transfarce cempany shall hold the
sforesaid assets with utmast prugence until the efective dats.

11. WINDING UIP OF THE TRANSFERCR COMPANY WITHOUT DISSOLUTION

On the Scheme betoming effective, the Transferar Comgany shall
stand dizzalved without Deing wound up,

For HOOK MICRO DISTRIGBUTION LIMITED
S . s
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PART 3
A. OTHER TERMS AND mﬂﬂlﬂ'ﬂh‘i
L APPLICATION To HIGH COURT
feauired make apelications and/er petitians under Sectiong 197 Lo 394

of the Act and asher Applicablz provisiane of the Act to the High Courr
of Judicature gt Madras fir sanclen of ghig Schieme and g Matters

applicable, che #oproval of e Hon'ble High Caurt & any ather
SUINOTties yrdar fpoicable law, The Transferar Compary and the
Transferes Company by thir respective Hoarg of Directars or througn
Futhorisad rEpresentativey, by #ad ara heraky suthorized 1o jaie alf

i l:‘ﬂHI}JTrnN.ﬂ.LL'l' OF THE SCHIMAEL
This Schems 5 and sfall b tanditronal upan and subjace 1o

4. This Sehame l:ra-n,g Approved by the MEQUISILE IMigjarfties i ndmidrer ang
¥alug of sueh Classes of REFSONS incluging the MEmBers and/or

B The Scheme being appraisd birthe High Cour ef ludieature a¢ Fladrag
O 3y other Suthonty undes Sectisns 307 o IM ol she gt

L Cemdied COfies of the proers af the High Caun of Judicature st Madrgs
SANCBaning the schame being filed with the Registrar of Companigs,
Tamif Madu, ay Chignoal by the Transteror Cam Pary and the Teansterse

For HOOK ilRD LBIE gy il Windi kD
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V. EFFECT OF NOMN-RECEIPT OF APPROVALS

a. In the event of any of the soid sanctians and approwals rederred o0
the preceding dause net being obtaired or the schems nat being
approved by any other competent suthority and/or the order gl
being passed within such period 2 may be agread upot betwsen the
Bosrd of Directors of Transferor Company and the Transferee
Comgany, this Scherme shall stand revoked, cancelled and be of no
effect, save and cxcept In respect of any act-or deed dame prior
therete as i comtemplated hereunder ar a5 o ary rights endfor
liehilties which might have ansen or accrued pursuant thersto and
which shall be goverred and be preserved ar worked eut g i
spacifically provided in the Scheme or-as may atheraiss arise in law

V. COST, CHARGES & EXPENSES

a4, All costs, charges, tawes Inchiding duties, levses and all other ERpEEES,
If ary [save as exprisshy otherwise agreed) arising oul of, & incurred i
warrying out and Implementing this scheme ard matters Incidental
thereta, shall be harne by the Tranderea Campany,

Far ROOK MICRD DISTREBUTION Lumtep
e | e, e £



WITNESE:, The Hon'ble Thiru SANJAY KISHAN KAUL, The
Chief Justice of Madras High Court, aforesaid this the
11" day of March, 2016.

Bd/-
DEPUTY REGISTRAR{D.S).
//CERTIFIED TO A TRUE COBY//

DATED THIS THE PR DAY oF FI'F"""'.‘J"' 2016, -
%:équﬂ%
‘,_E'ﬁ ; ﬁ.m a

_ COURT OFFICER.
From 25 September 2008 the Ragistry ie issuing certified
copies of the Orders/Judgments/Decree in this format.
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COMP.PETN.NO.11 OF 2016

ORDER DATED:11.03.2016

THE HON'BLE MR.JUSTICE
. EAVICHANDRABAABU

FOR APPROVAL ON:04/04/2016

APPROVED ON:04 /0472016

CORY TO:-

5

Ea

The Regional Director;
Eouthern Region,

Sth Floor, Ministry of
Corporate Affeirs,

No. 26, Haddows Road,
Chennai-6.

The Registrar of

E nies; LI Floor;
Ho. 26, Haddows Road,
“hennai-&.

The Officiel Liquidator,
High Court, Madras.
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NATIONAL STOCK EXCHANGE
. OF INDIA LIMITED

5F the napiad

Ref: NSE/LIST/46036 October 12, 2015

The Company Secretary
Redington (India) Limited
'Cntre Point'

Plot Nos. 8 & 11,
Thiru.Vi.KaIndustria Estate,
Chennai — 600 032

Kind Attn.: Mr. M. Muthukumar asamy
Dear Sir,

Sub: Observation letter for draft Scheme of Arrangement between Nook Micro Distribution Limited
with Redington (India) Limited and their respective shareholders

This has reference to draft Scheme of Arrangement between Nook Micro Distribution Limited with
Redington (India) Limited and their respective shareholders submitted to NSE vide your letter dated August
31, 2015.

Based on our letter reference no Ref: NSE/LIST/45117 submitted to SEBI and pursuant to SEBI Circular
No. CIR/CFD/DIL/5/2013 dated February 04, 2013 and SEBI Circular no. CIR/CFD/DIL/8/2013 dated May
21, 2013, SEBI has vide letter dated October 09, 2015, has given following comments on the draft Scheme
of Arrangement:

“a) The Company shall duly comply with various provisions of the Circulars.”

We hereby convey our ‘No-objection” with limited reference to those matters having a bearing on listing/
delisting/ continuous listing requirements within the provisions of the Listing Agreement, so as to enable the
Companies to file the Scheme with Hon’ble High Court.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted to the
Exchange is found to be incomplete/ incorrect/ mideading/ false or for any contravention of Rules, Bye-laws
and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by statutory
authorities.

The validity of this “Observation Letter” shall be six months from October 12, 2015, within which the
Scheme shall be submitted to the Hon’ble High Court. Further pursuant to the above cited SEBI circulars
upon sanction of the Scheme by the Hon’ble High Court, you shall submit to NSE the following:

'-:'.”".:; Flaga, Bandm Kure Complex, Bandra | Murmiban S00057, Ind = Tal: +57 21 25082749518 JESRAIAS = Fai +91 73 BE5S4o9F 28
E CI FnsgLoin & \Web sige woanan nssindla ror



Continuation Sheet

a  Copy of Scheme as approved by the High Court;

b.  Result of voting by shareholders for approving the Scheme;

c. Statement explaining changes, if any, and reasons for such changes carried out in the Approved
Scheme vis-&-vis the Draft Scheme

d.  Statusof compliance with the Observation Letter/s of the stock exchanges

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable; and

Complaints Report as per Annexure |1 of SEBI Circular No. CIR/CFD/DIL/5/2013 dated February 4,

2013.

™o

Yours faithfully,
For Nationa Stock Exchange of India Limited

Kamlesh Patdl
Manager

P.S. Checklist for all the Further Issues is avalable on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

2' Signer : Patel Kamlesh
Date: Mon, Oct 12, 2015 17:53:12 GMT+05:30

(& NSE—==*
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DOSAMALICS/24(f/191/2015-16 October 13, 2015

The Company Secretary,
Redington (India) Ltd,
SPL Guindy House, 55
Mount Road, Guindsy,
Crannal- Q00 032,

Tamd Nadu

s“h: L SLLE J et T
Limited with Redinglon [India] Limited.

We are in receipt of Drafl Scheme of Arrangement betwean Mook Micre Distribution Limvted swith
Redington (india) Limited.

As requised under SEBI Circutar No. CIR/ICFIVDILS2013 dated Fabruary 4, 2013 & SEBI Crcular
Mo CIRMCFIVDIL/E/Z2013 dated May 21, 2013, SEBI vide #s [etter October 8, 2015 has mter alia given
the following comment(s} on the draft scheme of arrangemant’

r "Company shall duly comply with varous provisions of the Circulars,”
Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
r The Company shall duly comply with provisions of Cireulars

In light of the abowe, we hereby advise that we have no adverse absendations with limitéd referenca to
those matters having a2 bearing on lisling/de-listing’continugus. listing requiremenis within the
provsions of Listing Agreament, 50 a8 [0 enabig the company to file the schame with Hon'ble High
Court

Furthar, pursuani to the above SEB| circulars, upon sanchon of the Scheme by fhe Hon'ble High
Court, the hsted company shall submit o the stock exchange the following;

Copy of the High Court approved Schame;

Result of voling by shareholders for approving the Schame:

Statement explaining changes, If any, and ressons for such changes camed out in the
Approved Schema vie-a-vis the Drafl Scheme;

Capy of the absenvation letier issued by all the Siock Exchanges where Company is fisted
Statws of compliance with the-Obhservation Leiter's of the stock exchanges,

The application seeking exemplion from Rule 15(2)(b) of SCRR, 1857, whearever applicable;
Complaints Report as par Annexure Il of this Circular

Any other docurmentidisclosure as informed by the Exchange.

noTe

To ~o e

The Exchange reserves 5 right to withdraw itz ‘Mo adverse observalion' at any stage f the
information submitted to the Exchange is found to be incomplete [/ incormeat ¢ misleading ( false or for
any confraventon of Rules. Bye-laws and Regulabions of the Exchanges, Listing Agreement,
GudalinesReguiations issuad by stalutory authonbies

Flease note that the aforesaid observations does not preciude the Company from complying with any

other regquiremants, =
Yours faithfully, e
Mitim Puj et Lalit Phatak

Manager Asst. Manager

SEI"IEEH MEEET & e T whceid Trsciks




Complaints Report

For the period between 23™ September 2015 to 15™ April 2016

Part A
| Sr.Me. | Particulars Number
[1 | Number of complaints received directly 1]
2 Mumber of complaints farwarded by Stock o
@xchanges
3 Tetal Number of complaints/comments received |0
(2}
4 Mumber of complaints resolved NfA
3 Number of complaints pending - MSA
Part B
Sr. Name of uﬁﬁplainam Date of Status
No. | Complaint - [Resolved/pending)

hJA

Date: 15" April 2016
Flace: Chennal




