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Thie General Manager,

Department of Corporate Services,
Matlonal Stock Exchange of Indla Lid.,
Exchange Plaza, C-1, Block G,

Bandra Kurla Complax,

Bandra (E}

tumbai =400 051

Dear Sir,

Sub: A | for e rrangement (Merger) of Nook Micra Distribution Limited
with Redington (India) Umited

Ref: Our Application dated 26'" August 2015 under Clause 24(f) of the listing agreement
and yvour observation | r No. NSE/LIST/46036 dated 12th October 2015

Thic has reference to the aforesaid observation letter on the draft scheme of Arrangement
iMerger] of Nook Micra Distribution Limited with Redington {India} Limited.

in this connection, we would like to inform you that the Honourable High Court of Madras
has sanctioned the scheme of Arrangement [Merger} of Nook Micro Distribution Limited
(transferor 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 the
Appointed Date being 17 April 2015

in Compliance with the Observation letter, we submit herewith the following:

| SNo Particulars Remarks
B copy of High Court approved | Attached
Scheme
[ Result of vating by sharehalders for | Not Applicable
approving the scheme [Since SEBI Circular No. CIR/CDF/DIL/8/2013
disnenses with the requirement  of
$hareholder's approval through postal baliot

ar e-voting in the case of Whaolly Cwried
| | ELJh!IdIEﬂr:I-

Al Cmespomdance to Copomie alfica only
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|3 Statement explaining changes, if

I | any, and reasons for such changes
carried out in the approved scheme [
yiz-a-viz the draft scheme '

There are no changes betwean the Court |
approved scheme and the draft scheme filed
with you.

4 ratus of compliance with the | Complied with |
| Abservation  letterfs  of Skack | |
| | Exchanges | o ieome
I 5 | The application seeking exemption " nat applicable j
from Rule 19(2)(b] of SCRR, 1957, |
| | wherever applicable I
| & | Compliants Report as per Annexure ] artached
| | 1] of SEBI Circular |
| CIR/COF/ piLfsf2083 ! \

Reguest you 10 kindly take the above infarmati

pate: 157 April 2016
Place; Chennal

e —

on on recerd and acknowledge the same.

For Redington {india) Limited
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IN THE HIGH COURT OF JUDICATURE AT HADRAE
{ORIGINAL JURTEDICTION)
Friday, the 11" day of March, 2016
THE HON'"BLE HME.JUSTICE K.RAVICHANDRABAABU
COMP . PETHN.NO. 11 OF 2016

In the matter of the Companies Act, 1956 (1 of 1956)
and
In the matter of Section 331 and 3%4 of the
Companies Act, 1956
B
In the matter of Scheme of Arrangement (Merger) of Nook
Micro Distribution Limited with Redington (India) Limited

Mook Micro Distribution Timited,

a8 Company incorporated under. the

Companies Act, 1956, having its

Registered Gffice at SPL Guindy

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

represented by its Director.

Mr.B.H.Kasturi Rangan .« Petitioner/Transferor Company

Vs,

Redington (Indis) Limited;

a Company incorporated under the

Eﬂmp&niaﬁ Act. 1956, having its

Ragistered Office ot EPL Guindy

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

represented by its Whole Time Director;

Mr.M.Raghunandan .. Transferee Company

Tha Company Petitionsr praying this Court

a) That the Scheme of Arrangement [Merger) of Nook Micro
Digtribution Limited with Redington (India) Limited be
ganctioned by the Hon'ble High Court with effect from 1*
April 2015 go &8 to be binding on all the shareholders
end creditors of the Petitioner Company namely, Nook
Micro Daistribution Limited and on*the said Petitioner
Company; and

) Thet the Petitioner Company namely, Neok Miers
Distribution Limited be dissolved without winding up.

The Company Petition coming on this day before this
Court for hearing in the presence of Mr.Subbaraya Aiyar,
Advocatet: for the Petifionear herein and of

1)
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Mr.G.Venkatesan, Senlor Central Government Btanding
Counsesl appesring for Regional Director; Bouthern Region,
HMinistry ol Company Affairs, Chennai, aind of
Mr.P.Atchutha Ramaish, Official TLiguidator, High Court,
Madras, and wupon reading the Petition and the affidavit
of S.B.Gautam, Regionsl Director, Southern Region,
Ministiy of Company  Affaire. Chennal, and the
advertigemente of the company petitions having bean mado
in one issue of English Dally WNews Paper viz., “The
Buginecs Standard” dated 10/2/2016 and in one iesua of
Tamil Daily News Paper wviz., “Hakkal Kural” dated
10/2/2016 (both Chennai Bditions) and this Court having
dispensed with the convening, holding and conducting of
meating of the equity shareholders of Lthe Applicant
companies by an order dated 20.1Y.2015 mada in
C.A.Nog.115561156/2015 and the Official Liguidator having
filed a report stating

* fthat the examinstion of the records of the
transferor Company wikh the  Eegistrier of
Companies shows no adverse objectien affecting
the Iinterest of the Compeny oI its meanbers or
creditors or prejudicial toe the public interest
was noticed.

» thet the businesszs of the transferor Company has
net been carried on with intend to defrawd cor
any other purpose or for any frawvdulent purpese
attricting the provisions of Section 542 of the
Companies Act.

and
the Ragional Director having £iled and an affidavit
stating

¥ that the scheme of spalgamstion filed with the
petition bave been exsmined and it has been
decided not to make any objection to the schems;

and



3

this CoOUrt having peruveed the Schems Filad in the
company petition, wherein it is stated that there 18 no
objeéctionable feature in the scheme of arrengement
(merger) which iz detrimental either to the emplovees of
the transferor company or of the transferee company and
is not violative of any statutory provigions and is fair,
just, sound and is not sgainst any public policy or
public interest and that no proceedings are pending under
Sections 231 to 237 of the Companies Act, 1956 and ez all

the statutory provisions are complied with,

This COUrt doth hereby sanction the EScheme of
Arrangament (Merger) annexed herewith with effect Erom
1/4/2015 and declare the samée to be binding on all the
shareholders and creditors of the petitioner company and

on the said petitioner compsny and this Court doth

further order as Followg:

{1) That, the Fetitionar Company herein, do file
with the Registrar of Companies, Chennai, & certified
copy of the order within 30 days from this date.

{2) That, tha partiee to the EScheme of Arrangement
(Merger) or any other person interested shall be at
liberty to apply teo this Court fer diresctions that may
be necegsary in regard for carrying out this Scheme of

Arrangement {Merger) annexed herewith.

{3) That the transferor company viz., Nook Micro
Distribution Timited, shall stand dissolved without
winding up.

{(4) That the learned Centrasl Government SBtanding
Counsel sppearing for the Regional Director shall be paid
& sum of Rs.10,000/- (Rupees ten thousand only) from the
Transfaeror Company.

SNNEEUREL
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SCHEME OF ARRANGEMENT {MERGER)
BETWEEN
NOOK MICRD DISTRIBUTION LIMITED
["*Transferar Campany™)
WITH
RECHMGTOMN {INDLA) LIBAITED
{“Transferee Company™)
AND

THEIR RESPECTIVE SHAREHOLDERS

{Under the provisions of Section 351 1o 394 of the Companles Act, 1556)

FREAMBLE

A, Purpose of the Scheme

This Schema of Arrangement {Marger | is presented under Sections 391 to
394 of the Compamisds Act, 1956 ac amended and the corresponding
provisions of the Companies Act, 2013 Upen the relevant sections of the
Compenies Act 2013 pertaming to schemes of afrangement, compromise
or recanstruction of campanies baing notified by the Ministry of Corparate
Affairs ["MCA"), the Scheme of Arrangemant (Merger) shall b deormed to
have been formulated and presented under sections 230 to 240 and sther
saplicaple provisions of the Companias Act, 2013, The refarences made ta
varlows provisions of the Companies Act, 1956 for the purposes of the
Scherne shall be deemed ta 2 refarence to the provisions of the Companics
Act. 2013 ax and when they are notified by the MCEA for merger of NODK
MICRD DISTRIBUTION UIMITED ["the Transferor Company®| with
REDINGTON (INDIA] LIMITED {“tha Traasferce Company®), and the
disselution of the Trantferar Compary without winding up.

Mook Micro: Distribution Limited ["hereinafter referred 1o 25 *Nook"” or
the "Transferor Company”), was incorporated 85 & public limited
cempany under the Companies Act, 1856, an 21% day of February 1950 in
the name of Nook Holdings Private Limited ard in the state of West
Bangal,

Far HOOK MICRO DISTRIBUTION LIMITED
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The mame of transferor Company was changed from Mook Haldings Private
Limited to Mook Holding Limited and a fresh certificate of Imtarporatian for
changs of narme was issued on 7 December 007 Subsequently, the nasme
of the Transferor Cormpany wes changed from Nook Hodding Lirmited to
Naek Micra Distribution Limited and 2 fresh certificate of incorporation
consequent upen the chenge of name was issued an 30" Citober 2004,
The registered office of the Company was charged fram the wata of Wt
Bengal to the state of Tamil Nadu. The registerad office of the Transfergr
Company is now situated at 5pL Guindy Mouse, 95 Mount Road, Guindy
Chennai 500033,

The Transfarar Company Is an wnlisted public company and the entire
izsued, subseribed and paid Lo equity share capital i held by the
Transferee Company, By wirtus af the shareholéing pattern, the Trarsderor
Comparny iz s whielly-owned subaidiary of tha Transferse Carmpany

Tha main abjects of Transferar Company are as follows:

Te purchase, take in exchange or an lease, hite, or stherwise acquire whether
far investment or sale, or working the same any real ar persomal eslates
incheding fands, mines, business, buildings, lactaries, mills, houses, cottages,
shops, sffice accommadation, depats, warehousss, machinery, plant, stock-in.
rage mineral rights, toncessions privileges, licenses, ezsements, or interest in
or with respect to such Property in tonsideration for a grass sum of fént ar
partly i one way ar partly In the ather or for any oiher consideration, nnd ta
turn into sccount, develop the same ang dispose off or mxntain the same and
o build residential or office accommadation, township, group hausing
sthemes, markets, or ather buldings or canvenisnces there an and 19 equip
the same of any part thereof with all ar any amenities of convenisnces
drainage fadlities, mlectric, air tonditioning,  telegraphic, telephanic and
telewislon installations amd g oaal with the same in any manner whatsopyer
and to sell, lease It mongage or otherwiss dispose off the same on
Irstaliment basis, hirespurchase bBagie or By oudright sal= ar partly in one way
and gartly s the other whether by private treaty or by auction e in ary ether
made of dispasition, and to pull down, re-build, erlarge alter, develop and
improve, eslsiing hauses, buildings, or works thersan and o carmert inte and
appropriate any land for roads, BIeELs, dguares, gardens, and other
conveniences, and generally to deal with and improve the preperty of the
Compary and othar progerty.

To carry on and exseuto in any part of the world the business of meehanical
electrical, hydraufic, chemical wnd chvil EORNeers, Goverrment, militany,
rafway, putHic worke and givi eanstruciors and as construction engineers and
buliding and supervsing comtractiors angfat turmekey jobs in resgect of the
same, alio to unidertake and evstute maintenance conracters for multl storey
and gther buiidings, bungatews, tefonles, spartments, townships and ki T
complexes whether belanging o the Loampany or nat and in confection there
with collect rents and incoma and o supply to fenants, sccuplers, and DthErs
refteshments, attendarts, miestengers, fight, waiting reams, reading rooms,

For HOOK MicRo DISTRIBUTION Linrep
NS
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stareyed ar other butldings and Eroup housing scharmss.

¢ IUBlert 1o the eravisions of the st and the Directive jigiag by RB, Tg Carry
on the business of an Itvestimenn LOMpdny and to invest the Zapital and gther
MmNy of tha FOMRENY in the purchase 8r upon the secyurity of shares, stocks

Fiedington (India) Limited | “hereinafrar referred 1o g4 "REDIL* or (e

Lompany was changed fram the state of Maharashery 1o the state oF
Tamiinady by the Company Lo Bowrd's order dateg 13" Day af duly 1g8q,
Me name of the transisree Campany was cthinged 3¢ Rediigtan (Ingia )
Limited with effect fram g 1 Day of Detober 1895 ik the Registrar of
Lompanies, Tamil Nads en which gyig Transferpe Company bacame prskilic

For KOOK Mickp DISTRIBUTION LIMITED
b i



and the Transferee Company became a public company with effect from: 1514
Day of March 2002, The registered affice of the Transferor Company i now
situated at SPL Guindy House, 95 Mount Read, Guindy, Chernal 600037 The
2quity sharex of the Transferee Company are lsted on the Mational Siock
Exchange ["NSE") 2nd Bombay Stock Exchange (“BSE”}

The main ohjects of Transferse Campany are as follows:

+ Toacquire and take over as a going concern the Business N EdFried on &t
Bombay and Madras under the firm name "EKEWALRAMY snd sl the
assets and liabilities of the proprietors af that butiness in cannection
therewith and to enter into sueh agréements and do suck deade ar may be
necessary for the purpose and ta carry on the same business ye has hitherto
been carried on by the said fem

To buy, sell, import, export, manufacture, trear, prepare, distribute, servics
and deal in any manner in merchandize, commodities grd artfcles of all
kinds and generally to carry on businese as merchants, Imparters. exparters
and agents,

+ Tocerry on business as agents, imporers. exparters, manufacturers, service
providers of and deaters in electranic data processing and variows other
systems and (o purchase, sell, hire, lease ind deal i inforrration technalogy
hardware, saftware, telecom products, pharmaceutical products, consurmer
durables and various other shetrical and slactranie EYEDEE,

To carry on in Indla and abroad ronsultancy, advisory and training services
of computer programs and systeme intluding development, implementation
and maintenance and to render any other services in that connection,

. Ta carsy on the business of leasing the mavabie and Immovable progerties
fncluding all types of industrial and effice plant, faciities, eauipments,
machinery and vehicles of the Company and ta sell, Improve, marags,
develon, exchanga, |ease, morngaze, dicpose off, furn ta BoCcoal, or
otherwise deal with, all or any part of the Campany's propéry whether
maovable or immovable or any ather king whatsaever and rights of the
Lompany thereof for the time being

- Ta tonstruct, take on lease or hire warehouses, Eodewns, starehouses and
other failities for staking, Siorng various merchandise of third parties
besides the products dealt with by the company and maintain them: fit for
sophisticated use including fres movemant af goods.

To underake ané€ csrry out the wok of loading, umloading, handing,
forwarding and clearing agents far ang behall of the ownert of goadi,
luggage, parcels, srticies, commadities, merchandise, |lvestock and other
movables of every descrintion and nature whatsoever in india ar in any par
afl the world.

For HOOK MICRO DISTRIBUTION LiMTen
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B. RaTiONALE FOR THE PROPOSED SCHERE

Redington [rdia) Limited [ “Transfergs Company”| is intg businass ai
whiolesalp distribution of Informatian Technoiogy produets ang Telecam
Products acrpsg Ingdiar, |4 acls as 3 MNatignal Cistributar ar Begional
Sistributar far Frany of the leading brams.

With an objectiva to Expand its businges vertical o pragllar towns, the
Transferep Company YEmiured into lagt mite distrbuiios through its
Wholly Owned Subdidiary Nag Micro Distribugian Limited (Transierpr
Campany|, during the year 2010,

Oue ta changes in Go Te Market Strategias {"GTY) A00nted by VaFiDus
VENDBrE in [T ang Telbcom Seetpr like Direct 1g Retajl ["OTR"), Natignal
Distributgr Hamed Plaging the role of Aagiong Ristributon Wicrg
Distriburar =ic, the relévance of lddnemng fast mie distribution by
Transfarar Company EETing avmiinished  Thy Fesulted in bahy the

The Board g5 Directors of 1he Transferar ang Transferee Campany are of
he opinien ha Merder of Mook with Redington woulg facilitate gng
Provide  phy necessary fMpetus ip optimize  the FesOurces gng
Sustainability in tha distribyution BUSTESS and ta address the campetition
faced in the disteibutin Industry, pan Mefger, the ENEUINg benefips are
ENpECted 1o SECTUR 10 3l the Stake haldprg-

2 The Transferes Company shall achieve higher finaneizl return,
Increaged competitive SWrENgth, ooy reduction apgd logistical
.'ndu-.:rrtagenus.

B Better nEtworth of the transiarss company shail facilitate ani
Provide  adegyuate PPRCRURities pa Mobilize tha firtaneiz|
TESQUICES Wilh loway ot far he Erowth.of the Businesy

For NOOK ri1C 10 DISTR: 3
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The Scheme b divided into the following parn:

Il. PARTS OF THE SCHEME

[a) Part |, which deac with the Definitions af the terms uted in the Schame as
sets out and the Share Capital of Traniferor Company and Transferer
Cormparny

[b) Part I, which deals with the merger of the Transferar Company Into the
Transfarea Company; aad

is} Part W, which deals with general terrme and conditions applicable o this
Scheme and other matters consequent and integrally connected thersto

PART |

DEFIMITIONS AND SHARE CAPTTAL

A. DEFINTIONS

1. "Act" or “the Act™ means the Companies #ct, 1956 read with the
applicable rules thereunder, and any statutory amendments or fe-
enactment thereof and the applicable provisions of Companies agr,
013 read with applicable rules as may be prescribed or natified by
the Governmest of India for the time being in force andfor any
stetutory modilication ar re-enactment thereof;

2, "Appeinted Date” means the dete from whieh this Scheme shall besome
operative wit, 1 Doy of Agril 2015 o any other data as readified by the
Court, then the same shall e the Appointed Date;

3. "Board of Director” means the Board of Directors of the Transferss
Company and Transferor Company or both a5 the context may require
and include any committes(s] constituted/ to be constituted By the
Board of Directors of the Transferor ard Transferes Companies o any
other persan autherized! te be autharized by the Board of Girectoss of
the Transferor and Transferee Companies or sny committes thereof ta
nxereise its power ncluding the power in terms of this scheme;

4 "Court™ or “High court" means High Court of Judicature at BAadras
under the Companies Act, 1956 ar sueh other Tribwnal fi.e) the Matioral
Company Law Tribunal ["NCLTY) & the Metional Company Law Appeliate
Tribunal ("MCLAT™| 3c constituted and authorized a5 por the provisians
of the Companies Act. 2013 for aporaving any stheme af arrangement,
compramise or reconstroction of companies under sactinn 230 85 240 of
the Companies Act, 2013,

5. "Effective Date” means the tast of the dates on which the cortified
coples of the Order of the High Court of Judicature of Madrac
sanchioning the Stheme of Arangement (Merger) |5 fled with the

Fer KOOK MICRO DISTRIBUTION LIMITED
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Th
Registrar  of Companies, Tami Madu, Chennal By the Trapsforgr
Company ang the Transzieree Company, Reference in this schame 4n
date of “coming inta eflect of this Schame" or “Upan the Scheme
Becoming effective” amd Bther smilar expressions ghail mean the
Effective Dage:

8. “Interm Pertad™ thall maan the period from the Aspainted Date and upra
and including the Efferte Daie,

o CLiabilities™ shgi mean ail debts fsecured ang wnigcured), deposie
accepted, time and femand liabilitigs, Mpee and fareign CUrmenCy

N oor after the Appointed Dato whather provided for ar not in the Baoks af
Accounts of such Transferor Company, ang all otfrer babilities which mgy
ACLFUB.OF arise after the Appointed Cate bug which refate to the period on
@ udio the Aspiinied Date.

B, "Rgge shail rraan the Regstrar of tu-n.:.-mrq Chennal Tamil pady
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1L "Transterps Company® megn: Redirgtan Hindia) Limited, a publi¢ [imiteg
campany having ity registered office gpy Guindy House, 35 fdnyune Road.
Chenngi GOON37

12 *'underral:jng“ shall mean and inchude —

2 Al the B35ELY and properties af the Transferor Company a5 on the
Appointed Date [herenafter refercod to as ‘the said astery):

(B) Al the dehts, liabiiteas. duties and obiigationg of fhe Transfergr

Eempany  incfuding Centingent liahilities a5 on (12 Appolnted pgta
ihereinatier referred 1o a; ‘the said lizbilitigs' ).

For NOOK MICRO DisTRBy 71y LIMITED
=i
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and contingent assets (whether fangible or intamgibie) of whatsoeyer
nature, assels including cash in hand, amounts lying in the banks to the
credit of the Trapsferar Company, investrments, claims, powers, duthorities,
aliotments, approvals, tonsents, letters of intent, registrations, comlracts
Bfgagements, arrangements, righte eredits, titles, interests, benefits, tiub
memberships, advantages, lpasehald rlghts, brands, sib-letting tenancy
rights, with or without the consent of the landlord s may be reguired by
iaw, goodwill other imtangibles, industrial and other licences, permits,
authorisations, quata rights, trademarks; trade narmes, patterns, copyrights
gnd other industrizl and Intellactus properthes and rights of any nature
whatsoever Incteding know-how. domain narmes, or any applicatians far
Palents, patént rights. trademarke trade mames, copyrights whathet
tangible or otherwise and licentes, assignrments and grants in respect
thareof, import quetas and athsr quota rights, right 1o use 2nd avail of
telephones, telex; facsimile, and other communicatian factities, cannection,
installation and equipment rights, wtilities and electricity and electronic and
all other services of svery Wind, nature and descrigtion whetsoeyar,
rRSEFvESs, provisiong, funde, and bensfits of alj agrerments, arrangements,
depesits,  advances, recoversbies ard receivables, whether from
ERvEmMment, 8mi povernmant, local authorities, or any other parspn
ncluding custamers, eonteactars or other counter parties, ste, cash ang
bank balances, all parnast manies, tax holidays, tax ralief under the Act
Such &% credit for aduanes andfor degosits, rights, tithes, claims and all athar
interests, rights and powers of every kind, nature snd  description
whatsoever, privileges, fibgrtiss, BAsCments, advantages, benefits,
exemptions, and appravals of whatsoever nature {ineluding bt not limited
b benefits of al tawes texes deductsd a1 source, brevght forward
Accumulated tax losses, unabeorbed depreclation etc; bensfits urder the
Sales Tax Act, Salee Tax cat-off, benefits of any unutiised modvat/cenvat
cragits, relief and rafusd ete] and wheresarver situated belongirg to o in
the swnership, power ar Pasfeselon or control of or vestad in or Eranted in
favour of ar enjayed by the Trangfaror Company 35 on the Appolrted Date
or thereafter:

13. All teerns and wards mor defined in this scheme shall, wnipss fEpugsant ar
cantrary to the contexi ar meaning thereof, have the same Mmeaning as
astribed to them under the At and other apolicable lawes, rufes and
regulations, as the case may be, including any statutary motification ar re-
enactment theread from time ta time.

GRIST - TIION LIKITED
Fas HOOK HLLEL S s 1 -
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15, "Interpretation” reference to transfer,
their derivative farm this s¢
creaion of interest [whethear

transfarsp Company,

B. SHARE CAPITAL

I The Authorised, lssued and Aubgcribad

Company as on 31 March 2015 i5 as fal

242

transfarred, vest, vested in ang
heme shall mean changes in cwnershio

#ciual or beneficial, legal or equitable) on
terms and in & manner to the agreed between the

transferar and 1he

share capital of the Transferes

lees:
Particulars Rupees
I
| Autherized Share Capital
Equiity BS0, 000,000
[ 425,000,000 Equity share of fa. 7
each]
Preference ML
TOTAL E54.000_ 000
Mﬁl@ﬂ&lﬂ%
Lapltal
Equiry ML 405 2g0
399, 703 7aq Equity share of Rs, 2 ’
each|)
Frefeérance NIL |I
B TOTAL 795,405,550 |
i, The Authoriced, lssued and Subseribed share capital of the Transferg,
Company a: on 31 March 2015 i5 mg follows:
[ e ———— | Rupees |
i are i [
Equity
| (20,000 0o EEEE[ shares of Bz, 10 each)

| :nu.um.ﬂr.ﬂ|

| Prefarance

]

TOTAL | 200,000,000 |

f— e —
|- lg H =i 5
Equity

(20,000,000 gy

shares of As, 20 each)
| Preferenca

—

200,000,000 |

4

! ML |
TOTAL IM,WB,MDJ

Pany. Therefore, by virty
the Transferps Company is the Holding

Company i5 the wholly-owned subtidiary

& of the Sareholdng pattern,
Company and the Transferor

Far NOOR MICkD DISTRIBUTION LIITED
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subsequent te March 317 2015, there has Been no change in the
Authotised, lssued. Subscribed and Paid-up Capital of the Transieras
Company.

H. Date of taking effect and operative date

The scherme, set qut hereln in it present farm o with any
modification(s] shall be effactive fom the Appointed Date unless the
context regquires otherwise,

BART 2

A, 8] KIM T ER
B TH EE

L. TRANSFER AND VESTING OF MERGED UNDERTAKING

2 With effect from the opening of the butiness as an the Aspoinied Date,
the entire business and whale of the undertakings =f the Transferar
Cormpany shall under the provisians ef sections 391 to 384 of the Ac
&nd pursuart to the arders of the High Court of Judicature = Madias or
any other appropriate Juthorty ranctioning this scheme gnd without
furifver act, instruments or deed, stand transferred andfor deemed to be
transferred ta and vested In the Transferes Company sa as to becoma
the properties and assets of the Transferes Lormpany.

b. The lishifties shall aleo, without further act, ifstruments o deed be
travtsferred to and wested in and assumed by sndfor deemed 1o be
transferred %o and vested in g0d assumed by the Transferpe Company
pursuant (o the provisions of Section 301 o 304 of the Aot w0 a5 o
Become the lizhilities of the Transfores Compary and furthes that It shsll
fot be necessary to obtain the consent of any third party or orher
person who is a party to any contract ar Arrangement by victue of which
such fiabilflies have grisen, in order to give effect 1a the previsions af this
Clauzs,

2. PENDING SUITS, ETC.

&, If any sults, appeals, sssessment or otiver proceedings of whataver
naiure BY or sgxnst the Transferor Company is pending, the samg
shall not abate or be dissontinued or be in any way prefudicially
affected By redson of the Mergar of transferne COMPBRMAY  with
transferee Company by afything contained in this scheme, but said
suil, @opesl or other legal proceedings may be continued, presecitad
and - enforced by or against the Transferps Cormpany i the same
manner and to the same extent 2t it would or miEht have been
cortinued, prosecuted ard enfarced by or against the Transferor
Company asif this Scheme had nat beer made.

For HOOK MICR DISTRIBUTION LIMITED
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I case of any litigation, suits FECavery procesdings which are 1o bg
Initiated or may be mitiated againg sha Transferar Company #fter tha
Appiainted Daie, the Transferse Company ghall be made prty thereta
and any payreent ang Edpeniés made thersto shall be the liability ol
the Transferee Camparny

3 CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Sumest to the other PrOVISONS contalnad in this Scheme, ali cOntracts,
deeds, bonds, ggfeements and other Instruments of whatever natyre
b0 which, the Transfergr Lompany Is a party and subsisting or having
effect immediateky befare the Scheme coming inte effect shail be in
fufl force and effecy #gAINSL or in favour of the Trensfeiee Company 23
fully and effectually as If, instead of the Transfergr Comparny, the
Transferep Company has been a party therets,

1. SAVING OF COMNCLUDED TRANZACTIONS

The transfer of Foperties and liabdlitie: and the continuanes of
Prac=edings by or againgt the Transferes Company undsr clause 1 and
2 of Part 2 respectively shall e affect any transaction or Procesdings
dlreedy concluded by the Transferar Company on or after the
Appoinied Date 1l the Effective Date ta the end and mtent that the
Transderge Company JCLEpts and adopis i acts, deeds ang things
done and mxpeytay by the Transferar Compary in respect therete a5
deneand executed ge behalf of tseif

WORKMEN & EMPLOYEES

dermed 1o haye Become stuff warkmsn ang trgloyess of the
Transferes Carnpany withaur any break in thelr seryices and on the
basly gf Lontinuity of serviges. ahd iha terms and conditions of their
=mployment with the Transieres Company shall not be less favouresle
thin these. Applicable 1o them with referoncs s the Transfargs
Campany on the Effactive Dare

b mich Fund or Fund shall becore those of the Transferes Company
It is clarified that the services of the Staff, waikmen ang emplovess aof

For HOOK MicRo DISTRIZUADK Liwrren
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the Transfarar El:lrrl.na-n'r 'nn'l?be trepted as having besn continuous for
the purpose of the sig Fund e Funds

6. CONSIDERATION

The entire equity sharp capital of the Transfergr Lompany is held by the
Tranaferes Company. Therefare, by virtue of the sharehoiding pattern,
ihe Transferes Company s the Halding Company ang the Transherar
Company is the wholly-owned subsidiary, Aczordingly, pursusnt to the
schems no shares of the Transferge Lormpany shall he latted |n
respect of its halding in Tramefores Company

¥. CANCELLATION OF SHARE CAMITAL OF THE TRANSFEROR COMPANY

3, The entire issued, subserbad and paid up capftal af the Transferar

‘apital, [ssued, subscribed and peid up share capnal of the Transferar
Company shall stapd #ncelled,

8. TAX TREATMENT

The merger of Trancforar Company with the Transferes Company in

the mature gf MErger in secordance with the “Posling of Interss:
Methed of ACCounting” laid dawn by Aresuating Standard 14
(Accounting for Amalgamations)

2, With effag from tha Appainted Date, al the asser and Habiities,
neluding accumuiated losses of the Transferor Company dhall fa
recarded in the books of the Transferee Company at their existing
CATYInE vahia: and in the sarme farm,

3. Imtar-campany balances, if 2y, will stand cancelipd.

Fur NOOK Micho DISTRISUTION Ligtirep
S e
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4 The differance between the share Capital of the transterar Company
and the investmant in the transfernr Company as recorded in the bonks
of the transferes Cempany shall be adjusted | the General Reserve

In the case pr any differances n Actaunting pedicy betwasn the
Transferas CoMpany and the Trasisferep Company, the SCEGURLing

and a¥ cose, tHarges, expengec or lossas inpsrras by the Transfergr
Company shall far all purpoge Le treated the incorm.g, Frofits, coste
tharges, #4penses and (ogsag 33 e case may e of the Transferep
l:nmn-ah'p.

diversify i1g rEipeclive businagsay, Nat wentire  inga any  neg

reRetive Basrd of Ddrectors of the Transferar Lompany and e
Transfergs I:-nrn,nunp.

@ The Transforsr Compamy shafj Not utifize the peafies ar incame for the
BuUrpase of detliring ar Paving a0y dividend in fesped of the perigg

For NOOK MICRD CISITSUT N Lot TED
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talling on or after the appointed date, without the prior written
consent of the Transferer Comoany

® Where any of the lahilities of tha trareleror company which are an
e Appeinted Date transferred to the Transferee comparny have been
discharged by such trandaras company after the appainted date and
prear to the effective date. such dizcharge shall be deemad tg have
been for and an account of the transferes campany;

. Alllsars raised and utiized and all debts, duties, urrdertzking, abilities
and obfigations incurred or undertaken by the transferor company
after the appointed date and prior to the effective date shall ba
deemed 1o have besn raited, used, Incurred or undertaken for @d on
behalf of the Trancferes fompany and to that estent thay are
outstanding on the effective date, shafl, Persuant to the provisians of
section 304 of the Act, without any further act, instruments or desd be
and stand transferred to or vested in or be deemed to be transferred
to and vested in the transferee company and $hall becoms the
lizbilitios and abligations of the transferee company and the transferee
cornpany shall dischargs and satishy the same.

g Al aszets, rights, titles, interess and authorities acerired te and/ ar
dcquired by the transfersr Company in refation te ar in catnectian
with the Undertakings of such Transterar Company after the
Appainted Date and prior 1o the effective date shall be deemed 1o
have bean aecruad to and/ o acquired for and on Behalf &f such
transteree tompany and shall, pursuant to the provisions of sectlon
394 of the act, without any further acl, instrument or deed ar
convmyance, be and stand transferred 10 or vedtad Inar be degmed o
Be transferred 18 or vested in the Transferee Company to that sxtent
gnd shall becorme the assets, rights, thle, interests and autharities of
the transferen company The transferor cormpany shall hold 7
aforecaid astets with utmost prudence untll the effact e dats,

11 WINDING UP OF THE TRANSFEROR COMPANY WITHOUT DISSOLUTION

tn the Schems becoaming effective, the Tramifergr Company shail
stand dissolved withiour being waund we,

For NOOK MICRD DISTRIBUTION LIMITED
R e L
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PART 3

A, OTHER TEfmAL AND CONDITIONS

I APPLICATION TO HIGH COuRT

ancillary gr incigental theretn.

I, MEDIFH:AT'-IDN oR !J'HENMEHTE To THE SCHEME

. Certified eopies of me orders of the High Caun of ludicaturg g Madras
snctioning the schemse being filad with the Registrar of Companigs,
Tarmil Nady, at Cherngi by the Transferas Company and the lransferpe

Fﬂl’ HUM el CR Llis-lln.lulf.l'll'a-l Lkl

Diragmar
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V. EFFECT OF NON-RECEIFT OF APPROVALS

8. Inthe event of any of the saif sanctions and approvals referred 1o in
the precading clause not being eblained or the scheme not beire
approved by any other earmpetent authority andfor the arder not
being passed within szch period ps gy be agreed upon between the
Board of Directors of Trarsferor Company and the Transferee
Company, this Scheme shall stand revoked, cancelled snd be &f no
effect, save and except in respect of any act or deed done prior
thereto ¢ is contemplated hereunder or as to any rights &ndfor
labilities which might have arisen or sccrued pursuant thersto snd
which shall be governed and be preserved or worked out as ks
specfically provided in the Scheme or a3 may othenwise arfee in law,

V. COST, CHARGES & EXPENSES

a. Al costs, charges, taxes inchiding duties, levies and all other SXpEnERE,
iF amy [save as expressly etherwise agreed) arlsing out of, or incurred in
carrying out and implementing this scheme and matters incidsntal
thereta, shall be borne by the Transferee Campany,

For HOOK MICRD DisTRIBUTIO LIMITED
R T s e, T
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WITNESS, The Hon'ble Thiru BANJAY RISHAN KAUL, The
Chief Justice of Madress High Court, aforesaid thie the
11" day of March, 2016.

Bd/-
DEPUTY REGIETRAR(D.E).
/ /CEBRTIFIED TO A TRUE CoOPY//

DATED THIS THE 2 DAY OF HP*'-:-J‘* 2016, .
o S
=3 CATALEE

COURT OFFICER.
From 25 September 2008 the Ragistry 18 issuing cartified
copies of the Orders/Judgments/Decres in this format.
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COMP.PETN.NG.11 OF 2016

ORDER DATED:11.03.2016

THE HON'BLE MR.JUSTICE
F. RAVICHANDRABAABU

FOR APPROVAL ON:04/04/2016

APPROVED ON:04/04/2016

CORY TO:-

1. The Regional Director,

£

Southern Region,

Hth Floor, Ministry of
Corporata Affairs,

No. 26, Haddows Rosd.
Channai-6.

The Registrer of
Companies, II Floor,
Wo.26, Haddows Rosd,
Chennai-§.

The Officiel Liquidator,
High Court, Madras.
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Complaints Report

for the period between 23" september 2015 1o 15" April 2016

Part &
—— , - ——
[ 5r. No. | particulars J'-Nn.lmhar |
| 1 m:mberuf complaints received directly = | a ==
] | S —— o e e
I_I | Number of complaints forwarded by trock [ O |
|. cechanges .. il
| 3 | Total Number of com |aints/comments recelved |0 |
el (1+2} . | —
4 Humber of complaints rasalved | NfA |
T e ——— » | — —
[ 5 | Number of complaints pending M A |
S FE = [ =
Part B
['sr: Name of complainant '| Dateof | Status = |
| Mo Complaint | lﬂlsduedfptnding] i
S s | ST
L == WA - ==
Date: 15" April 2016 for Redingtgs

place: Chennai




