SCHEME OF ARRANGEMENT
(DEMERGER)

BETWEEN

ABIRAMI FINANCIAL SERVICES (INDIA) LIMITED
(DEMERGED COMPANY)

AND

ABIRAMI ENTERPRISES LIMITED
(RESULTING COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

TION 391 TO 394 OF THE COMPANIES

UNDER SEC
ACT, 1956
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RECITALS

This Scheme of Arrigement (Demerger}is prosented undier sections 391
w394 and other appHosble provisions of the Companios Act 1156 by
virtue of which same assels (defined bereintwelow as Demerged
Uhidertaking ) of Aivami Financial Services (di) Lamited are projused
to be demerped, wansferred (o and vasied hy another company called

Abirami Enterprises Limiied as a going cotcern.

1
The Scheme is Hyided fnta distinet ports as inflows: -

Part | o deals with description gf the compantes: ritionala. and

henefits nb 1he Seheng,
part il - deals with definitlons il share capityl

part 1 - ddeals with the demerger and teamstor of the Deemed

Hidartaking,

part iV - deats with reerganisation of share capital

PartV - deals with general matters pertaifing tay the Schemay,

Tiis Schense s compliant with the eunditions retating to “demerger” s
speciticd under section 2 HIAA) of the ncoe Tax Act, 1464, in as much

as

() Al the properties of the Pemerged Undevtuking (as givenin sehibide
"1y shall beeome the properties of the Residting, Campany upon ther

iranster by the Demerged Comprany

(byAN Mabiliges, i any; specifically  refatable to ihe Demergod
Umlm*inkiug shitll beconie the liabilities of U Resulting Lumpany by
virtue of the deperger:

{¢) The properties atud the Hahilities, i any, relotable to the Demeried
Hnditaking are tanslerred 1o the Resulting Company @t the vility
appeardng i the books of accounts of the Pemerped Company

immediately befora tie demergers




(1) The Kesuitlng Company shall issue shares 1o the sharehdhlers of the
Domarged  Company  in constderation  of  thy  demerger an

proportianate basis;

[y All 1he sirehotders of the Demaegetl Company snall become the

shareholders of the Residting Company by virte of the demerger;

{1y Fhe wislor of the Demerged Undertaking shill beon a ged i COa Y
hasis,
PART - L
Daseription of the companies, ratfonale amd bensfits
1L Demerged Company
Briet Deseription
1.1.1. Abirand Financiph Services (ladia) Limited (hersinafter denotod as AVSL
or raferred to ac the ‘Demerged Compaity’) 15,4 company corporated on
16.04.1993 under the Companies Ac W56 with Carporate Idontity Numbes
(CINY LABFOTTNEOTAPLL0ZAB6], with the Registyar of Tompanies, TamibNaddu,

{‘henoat.

LE2 The Registered Offive of tie Demerguit Company i al *Cagital Place™ DI
JED, Now 816, South Roag Raud, T, Nigar, Chennal OO0 117, The equity sharos
of AFSL are Jisteil on the Romimy Stk Exchange and the Madras Sinck

Exchange,

Main abjects
1:1.4) The oudn objects of the Demerged Company are fully seb i jit Clise

HI{AY ol its Mematrandum obAssocistion, mnd veads as Fliows: -

(i) Fo undertake and carry on Wi husiness of finaneing commodity,
movable property trading, acquisitions, deatings aid- purchase and
athed apepitiony vommanly caeried an and vidertaken iy finaace
investment, hive prichise, leasing companies.

(iiy To undertake aind gavey on the business of Tinancing hire purcisse
contracts, relating to ali movable pr’rn;mrtie_s,;md o varry on th
usingss of @n vestment company syhich inthutos - investing,
acquiring wnderwriting, suhseribing for and Bolding shares bynds
fnchiding debenturis, stocks, securities issted or ;;u.irzmit'mi hy why




company inciding Govermment arl State owned conppantes, POt
Trusts and Manivipal Authorivigs

(iy To lend money (ot anwunting o banking husinonsy ciher dpans
bitks, or by discounting bills of againsl security ot anwy movable or
immovabit j'SI'U;Ei!I‘EiCS;.- o ] Kids ol persons fpcliding individuals,
firms and companies ou sich terms and conditioners (sic vonditions)
a5 tiie company wmay deem it and expedient,

{tv) PO acras Fraancid dpd Monagement Canstdtnts and te rentes aft
managertal, techniml_and financial services ke auiiigas R
and porifoliv advisers, managers, merchant hankers, ISSUE HIANIELTS,
veglatrars, issue iokers, uiderwrlionrs, stock and serarity brokers,

{vy To take up fusiness of nioney clangers and other foreign exchinge
Pusingss ay approved by the Reserve Tank of hdia from time s fome
wnd Lo obitain the veguired firences/permission higrefar tenny tie
{teserva Banl of tadi,

_(vi"}* Fo. carry oit the busiiess of Tourist and Travel Apents and Lo actas
rppresentisives of aidines, stenmship lines, ilways anth othor
carriers whether in ludi or abraad,

{vli) o take up Ageney business of Inseraned and otler refuted asingess
fnchuding  Insuranee Broking,  lnsurpnge. Consublaney,  Risk
Manapement Cunsultaney and other related services.

(viiiy ‘f'n provide Seftware and System consullancy services to Dusiness
Houses in Indin and Abroad,

(%) o eapyy on the husiness of pnwhli:\g-lnng~ierm}glmﬁ-!,_m‘m fininda o
any [u?rsem OF prranis, comny of torparation, SHEHRY I assnchition
uf persans with ov without hterest and sithor without any seoit
fisr thie prrpose of el sigeh horrower to constingd or parchise,
entarge or repair of any houses, flats; row housus, hungdlows, rooms
or apy part or portions ihereot i Indiy upan such torms and
crinditions a8 the campany may deem fin

1.2, Resulting Company
Hrief Bescription
141 Alrami séniergarlsea.Limit'cci (’/:é:-reiu.fifmi' denonred ay WEL or rerorien {0

ai tho Resulting CompaityD 15 4 comipany jncarporatet o1 23002011 under the




Campanies Act 2014 with the Rugistrar of Companied, Tanut Nidu, Chennal, with
GIN U7A900TNZOTAPLERYL2TY. The Registered  Office of ‘the Resultig
Cornpinny is also situare at “Capltal Mace” 0ld #50, New 116, Sauth Boag Road, T
Nagar, Chennal 600 017, s an untisted public compimy.

V2.2 The Resulting Company ivas peen tncorporated hy tie promoters ob the
Demerged Company with mialmum prasiel op capital to enable steh demerger ol

the Tours snd Travel Agency busingss b thie Resulting Comginy.

Maiss obfocts of the Resutting Company
.23 The main objects of the Resulting Compiany are tully set sut in Clinse
(A of its Mammorandum of Association, aml reidaas follows:

() To.ict a3 Financial and Management Consullants and to render oll
Hanageri, technieal serwces ke acting oy v pstyent NEHRELTS,
morchant  bapkuers, 1ssue  anagers yegistiis, issue lrohors;
untlerwiiteis, stack and security hrakers., -

(i) To ke up vhe business o fhoney chunpers anid oiher foreign

' axchange business as approved by tie Resprve Bink of bndin from
Lnse to tie anck to obain the rrquired ficences /parmission from the
Heserve Hank of Indln

(it} To carry on the businuss of Thurist and Yravel Awents s 1036 @y
represantatives of afrlines, ships, railways and other carviers whether
b tndia o shiroad,

(i) To provide Software and System Consultanty sefvices to bisiness
howtses in tndia amd abroad,

L3, Tationale and benefits arising oul of the Schome
Rationiile '
{.3.1, The business of tite :\ppli:mnt,"t_h:suefgcd Company Is broadly divisihle
fnte iree disthuet lasses, viz. (13 Fimumwial and managemont vonsultaney; (i}
Pours and Fravels agency; aod (i) satiware wd systems consultancy. The tours
and ravels agency amd Software and systems canstltaney vty of (he business

15 not pleking ugs mainly due 1o Uie fact that the name ol the Demergel Company

reflects an enmistakable bias towards flnancial consultancy, Henee, iLIs-
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necgssary to hive oil the 1ours and travels apeney and Software amd systeuts

consultanty parts o the husingss Lo the Restlung Company.

Henetits
142 The demerger will result in buotter shareholder value lor potdy the
companiag, Specifically, the fulimwing bhenedits are envisagid by virtige of tis

demerget: -

0] is}ﬁs}pendm;maml separation of distinct parts o of the business
The propusied demerger will holp- separate the distinet paity b e

busingss ami enable the ;\p;sﬂmutﬂ)wnwnwi Cenngiginy G Carry i s
financial advisury seryives with preater focus and attantian aned nwike it
the cofe of its business.

() tdeneisenge of eperations
Phe demerper will by i thee interest of hoth companies inasmuch as it will
prable thenm to opeate fidepiendently, alowiog sirateit [ocos on e I
busifiess' aspeciive mmritwa thrnugh separitd titmgeme it tw NS m\ti
administrarion, The Resulting Company will ne langer have tc) Compele
with the Demerged  Company o raisng U neeessary  aplt iral
Cunsequenthy. thore will by hetter Jocus and aeveleratedd growth of the
separale Husinesies, enswring higher returns to the stakehalders,

(i) Bettér Cash fow mansgaiient
the scheme shall creme -effiviony i the cash mangguement al the
company, sl wnfetter ed accdss 0 Cash fowe generated by the” gombined
husiniese switich can be deployed muwre efficiently 10 fund organhe aml
inorants growth pppartinites and maximise shi rchu!dm valig,

(iv) Hatiopalisation y ﬁ)!“‘!gﬂifll.s_l&w

The sperational tosts wil eousiderably reduce and the compary wilt be

able o ﬁ}]ﬂf{ﬂf"/ e the business mae elfectively and promonteally
fesulting by hetted lurnover and prafits and a8 a pemilt Bprove the
compatifive positien of the consolidatod entity. The Scheme wauld alsa

Facllitate cost savings which are expectigd (o anse from rationakisition.




standardisation & stmyilification pf Lusioess provesses produciivity
fAprovements, Ahe  elipinadon ab duplication, andpruning o
adninistrative Expenses.

(v) Beiter buslness operation
The demeraer bt n:'-ult iy independent pperation of disting
businesses which wnh! w*.uii 1 erter wit efficis coitent o hniness,
and thus fay the forndation for accelerateid develapment antt arowtd ol

pach husingsa independently of each other,

(v} Beuer depiction of capital arith assets of Demurged Company
Phe re-arganisaiion of Share Capital of the iivmmgml Company. as

provided In the stheme, will adijstst the relatfonship between ihe Capital &
Assers of the Demerged Company. approprisety consegiient o tht

AUmUOTgEn

1.3.3. Thevefore, the flgacd of Pivectors nf AFSL 85 wdl asood ABL have
- considered, proposed sl formutiated this Scheme ol Arvangemont {demenger)
far thir transier d vesting, ol the entire angteriaking nd ESIRESS of AFSLIAS
given in Sehedute “BYYy with and into AEL pursuam 10 the provisions of Seclon
107 o Sectjon 3 and other relevint provisions ol the Gonypanies Act. There 1
no likelithoud o1 any prejudice Deing caused to any sharehwoldy of creditor of

hoth the Compoies,

ART - L
DEFINITIONS ANIY. SHARE CAPVTAL

21 Definitions
204 inthis Sciemi upless the cantrary mtentioappears of thi contest

peguires thursise -

ta "Act® ar “the Act” preans the Companies Act, T4Rd ad any other
applicatie provisions of compinies A 2013, of wuy stHERY
modifieation nv re-enaeinent sereof Lor tho 1w heing in foree el
i cases ol resenactmetit, i HrOVESItS oforeed o it this Scheme

shdll be construcd @5 references 1o {he corresponding piavisions ul

I3
F



such re-ertactold legislition.

{1y "Appointed Bule® means e 30 September, 2014, or such nther dawe

s mudiied by the Court.

(e} "Roard of Directors” or “Board” in refatlon o gach of the -bDemerged
Company vt the Rosulting Lompany, 4y the case iay be, ayents the
hoard of diveetors of Such company. and shall fnchade 3 commitee
duly eonsthatest amd: authorlsed for e purposes o maliers
p‘wlaiéting o the demerger, the stheme and/ proany other maller

relating theysta,

(i1 "Book Yalue” moans the value ol assels amd latnities of the Ponerged
Thiddertaking ag appearing in e boakes of accoants of the Domergied
Compiny at the close ol usiness as on day impmishiately-proceding the
Appointed thate aund oxcluding any vadue avtsing et ot revibiition of

sl assets

(e “Court” ur "High Court* means the High Coanart of Juhicaturrat Madras
or sucly mbhar Court/ Pribunad empowvered 10 saunprion the Srhenwe as

per the provisions af the At

() "Demerged Company” of AFSLY meany Abirami Finaneial SUTVICES
Ondia) Limited, a company inedrporited under the Companies Adt
1956 on 19,04, 1993 with the Réjiistrar af Companies, amil Nadu,
Cheniat, with Corporate Identity Numbur LOH9IITN POPLON2ARAT
and hving its. rogistered office 4 (’;upit__at Place, Ul fist, Now # 1

South Bosy Road, T Nagar, Chennal HUH 1017,

(g3 "Demerged Undortaking” preans i business b Dreserged Gunpany
reluting b HOWS and travel agents, and  software amb system
consulianvy services o forns part as thet busiiigss ol the toesuliing
Compaiy as @ golng €oAcern ol the Appuinied ate, i dosenibicil in
Sehediile A and Sﬂu_iduie ‘B heroto, including n partivular the
fotlowing where relevimt, bt withaut in any mannes Whilsaeve

Hiting the scope thereul:

(i3 all properties and assels, iovable and immovable, froehehd anid

Jossehold, eeal and personal, Langiiie finaupible, vorporeat 7




{ily

()

(iv]

L

Al Corpoteal, in POSSOSSIDN, BF WY TEVERRION, presert wnd
contingent of whalseever Situated, as on Lhe Appainted Date
petating to the Pomerged Uinlertaking, inchudimg premises ol
Demerged Huderaking, all othar fassds and Husldings, of the
Desherged Campany rebning to the Demerpged Underiakbig
eyuipmenls, furniture, tovestipents; sumdry debtors, other
currem assets, caste and Bank Bhalanees, D of  exchangg
deposits, loxos wud advances amd other assets, ws dppearing o

thie honks of aceannts ol the Demerged Conpany in sekition to

- tha Dinnerged Undertaklog

sl other inlerests or vights B or avisiing out ef s cefating o e
Bemirged Hadectakiog together with Al respctive s,
interests, charges, priviliges, benulits, etitlemetits, brands ol
trademirks, patents, copyrights, athior fmetiecul proguey
righis, caseiments amil advantages, subsidios, suams and arher
berelits appertatning to the Domerged Unlortoking amlf an 1o
which ihie Demerged Company s entitded 100 respuc of the
demerpad  Undertaking nof whatsoever  kind, tature
description held, applivd Tor or s may be obiained therealier
topethier with the benefit of il respective cantracts anid

engapements relating wihe Demerged lla_i'{it“;rt.;}iin};;

powery sl facihties of every klag, nature amd description
whatyoever, riglits o use ol avinl of tehplione, fuesimile
connectons and instablations, wtlities, elecoacity amd oher
services ant al‘l other intergsts in connection yeith o relating to

the Demergad Undoriaking,

ail plghts and obligattons of the Dewmerged Lampany o retating
o the Pemerpged Undertaking inclading Iiuinsi.nms (i any) vt
account of Joamy swmlvy creditors, bomig, gratuidy and ather
faxation and contingent Habiiies of the Demerped Company

pertataing to oy relatable to the Demerged Undertaking:
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(vp aff cmpluyees ol ihe Demerped Company engagied moor Jii
pelatibn to the Deoeiged Usgdeytakinp. nn the dae pnniediately

preveding the Eifective [ateramd

i) il bhoeds, records, files, papers. comniter software aking with
tieir licenses. manials gned backup copies drmyings, dma
patalogues, and olber data anit recoids, shetior in-playsioal oy
alectronic form, trecy o mgdirealy In vonnettian with or

pofatlng to the Demerged Undertaking

(I Demerger” e this teanslr, by way of demenger. ot vhe Bemerpad

Underaidng from the Demerged Company o the Besutlng Company.

(1) “Bifective Date” means the date or last of the dates o wineh the
cortified copy of the orider ol the Court sanctioning this Sehame i ffled
with-the Rexistrar of Companies, Timil Nitdy, Cheaitial. Refuronces i
this Selwame W upan the Selionte hecaming etfective’ o pbferiivencsy
of the Schenia’ shall mean the 'Eiective Dat.

(i} rghigitle Menbers® shall e the sharcholders of the Risalting
Compiny whose ames e found in the Register ol Mombess oty

pisuling Compny.

(i) "Employues” piig uniployees, stats and ather persouael of the
Pomerged  Coipany if|;}ph‘iymlj(&ngagod solely for the Bemuerped
Undertaking, as ilentifiel by e Pemorged Company, as on (e
elfectye Data,

(1) "Record Date® weans the dite or dates 1o be Biged by e Henird 1f
Pifectors of the Resulting Campany tov the plpose b dsssie and
allutament of Eyuity Shaves piddur this Scheme

{(m} "Registrar of Companies’ means this Repistrue of Lompames Tl

My, Clenngd
()" Remalning Undentaking™ oF “Hetained Undertslong” meins all th
andertakings, businesses, ackivities Juid epurations of the Temerpor

Cpmpany sther than thase comprised in the Demeried Unilertaling
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{0] *Resulting Company” or "AEL" nnans Ableaml Entarplses Limited-a
compaity fucerpardted ander the Conpanles Act 2071 on 2062014
with the Registrar ol Companies, Fansl Nade, Clienna, with Corporae
identity  Nuwnber U7 AODITTR 2O T APIA0902T74 and  having 3t
rogistered oflive at Eapitsl Place, Ol 150, Nosy # 16, sanh Boay Foad,
1 Ragar, Cheonai 600 017

(e Schedules” peins e Schaednbes to this Stheme
l

(q)“‘Sxfhmne“ or “The Stheme” or “This Seheme” mem e Scheme uf
Arvangement  (Benergen) i s present Jorm O wity -any

madification{s) s approved oy impiseid or divected hy the (ot
{1} “Share Eautlement Ratly® s o meaning gnoribed o an e 4.1
{5y "Stock Ewchaspe” muans gombay Stack Exchange and Madas Stock
fryrTunge.
{0 “Tronsferred Labitities” nuans il inclwdes aiy fiababivy 1hat may

avise from vie appuimed date Gil thae oiteeyives e of s suherne.

22 Construction and interpretation

221 Unbess exprossed to theconteaey. {n this Scheme -

(1) Words auned phrases have the same nacitibng GG any ] iven to them Ry
the Act i other applicalie Tuws, pules, regulations, by-Faws, 4 e Lot
may he e hluding ony slatitbory ﬂmemlinc’m’:;,fn:cuiiﬂmtu_mss of -
enactiients therent from time to e as the C4se iy e o the

rontest nuy demand:
{in Wnrdsdvummgtlwsingu!e\rsh;lll jctude the plus sl wnd vare verse
(illy fach gendur skt firelude wach athar gender

[iv) Referpuces 1o the word Zincluile’ of iscluding shall b ponstridd as

iustiative faaturg amd heses shall by cinstrieed withiut hootitlon
{v) days’ shathmean galendar days;

(v} Heferenges to pavagraphs oF chauses ave ta g pasagraph ur clase uf this

Schume;

ity Headings, sb-headings and Lokt typefaces are waly for convenience shall
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ot adfect the vopstractiog af tho Sehease,

(viily Annesures 1o s Seheme are an itegral and inseparable part ok s

Scheme,
SHARI CAPITAL
femerged Conpay

229 The asthorised, issued. gubscribed and paid-up share capital of the

Demerged Company as on 4 L2014 15 as unden

" particulars ' -' Amount bn Rupees
Autliorised Shiry Capital
1,20,00,000 Fquity shares of fis. 18 vach £22.00,00,008
Tyowl 12,00,00,000
s, subserihed and puid:w Share Caplial '
6000000 Kty shores af Rs. 10 et fully paid up 6,00, 00000
Total ' 6,008,000

2.2.3  Subsequent to 432014, ther is no change i e alithinsed, issued,

subserived aud paid-up share capititl of the Damerged Logpany.

224 ‘The equiry shares of the Demerged Company are listedon the Homlny

srock Exchange and the Madras Stock Exchange.

Rasulting Company
226 The authiorised, isaued, subscribed amt paid-upshare cagtital af thy

Resuiting Company as on 3 LI A5 a5 wnder

Particulars Amount infupoes

Authorised Share Capftal

60,000 equity stiares of Rs, 1} each AU
Cvaa o ' 5,00 M

fssued. subseribed ard patd-up Share Capltal
Si.i.{:}i)l} ity shares of Ra. 1y sach, felly paid up 5,440,000

Total ) 5, 00,000




a9 Subseguent i3l 04,2014 therv has heen no g in the Atithiprised,

s, Subserilied wint Paid-up f.upmai af the Resultiny Cantpany.

907 The Shares whiclage gaing to b aflotied by thy Hasuiting Uompny @

rhe shareholders of the Domergeit Lopiiy ¥ i1 ot foru pust of txted shares,

PART - 1L
Hh\N‘ai1ii;’\NIW%SI’INGH!"!Hﬂi)l IMERGEDN UNBERTARING
(THE RESULTANT COMPANY

41 Trassfer of Demerged Unitertaking

441 The Seheme Has heep drawi up 1o comply with the sehitions elating 1o
“Pewmdrger’ as spesilivd wnder seriinn 2E19AAY of the lncarme Tay Adt 6L T
uny Leims or provisions of ihe Scheme s neonsistent Wiy thur provisions i
sectinn 20 1DAAY ihsidd the provisiany oi sectians 2(19ANY thid shalt provar ta the
extent of meonsisensy and the Scheme shal] stand motitied to the estent
poressaty Lo camply with s sieh pravisinns. tHiwever, such modiliv ation shall nat

alfect uther paits of the Seheme

g2 Uypon the Scheme comig Pt effect and with vlfeat jrod the Appointed
isate, the Demerped Undertikog shall, wsidef the provisons ab seetions 3ui-to
a4 of the Act and avher apphivablu provisions laprcaf, withont any faethier actor
deed sball stand frapsferred tu and vested g ne shall be dosmed to b
cratssfersed o and vested i, e Resulting Company @ d. g Lo basis so
as to hrrne, a3 ane fram the Appainted B, he assels and lahilies of the
Risulting Conmysiny arid there shafl he vostedl by 1he featting 1 n;nﬂ iy il te
rights, tide and mterest . o the: Potmerged Sineet rakiny, free fron At

Enowminanees,

113 withowt prejudice o the other provisions  af. This scheme,  and
otwithsanding the fact thii the westing of the beemed Vigderhiking peous by
viftue of this ehome itsell, the Resultiog Gompany shall b gt [lerty, ab sty thne
attel the Schems comes o cii‘gch it %0 requiired undder any law or atherswise,
Like spch avilins and exectite Sucly theeds including supplomoitiny el or
deedds of adherence, povation, contirmation nr Argppend witheany party ta

any conract arrapgemint i prier 1o pive ol it et o this sehome: The




{4

fesulting Company il be devned (o he authioriseil fy exeode any suclt
duruinent on belalf of the Damerged Lompany and 1 Girty ol peshivat stich
ather formalities or tomplidices tat way bo required in so far g% the Demerged

thndertakiog 15 coneerned:

314 M b moviibles, feluding cash in and, i any of the Demorged
lindertaking rapably of passing by maial delery, shiall be go deliecrad o

endored, gy e o “asre iy b to the fesulting Comyhans

315 I respuct of the savakies uf the Bemerged lln_clvr;a!a;ngg:tlm‘.lha’n tiose
spcutwd m clanse LY abipve ickiding qutidey debtors, nugstnding logms snil
aidvances, if any, resoveraile i1y vty or (ki or Tos vilue to bo veveived, ik
lances and doposits, thay W EOVETIITIeRL ST ROYe rament, logi and athit
adthioriies and Lailies and cwstomers aml grher persans prrtdinig the
Demergd Undertaking, the Toltowing snadus apets pneff Fra stiriating i thiird

parties shall 1o the extant passibile, be futiowed:

() The Dumergad Company ary glve notics i such Torw % ity deem
i and propee, 19 cach pesan. paity. debtor Joanue v lepositen
(he case may be, belongig 10 gi relatwd (o e Hemergod
Underlaking. thay pursusnt Lo e Court having satctioned the
Sehomie, Lhe sithld debt, fosn advance, hank batanves oF deposits e
;c;tid oy made gond ar hebt§ oo avcount of the Hesutiing Crmpiany s the
purson entited therelo, to such Tutentand puarpose il the vight of
the Demurpet Gumpany 19 pecover or pealise the siny steinuls
extinguished and thi pypsapriate eniry sfioule he passod.an s honks

‘of arcounts t record this change:

() The Resulting Gompany way abso give aglice D sl Toims as i may
dewm 1t wnd progiey 16 each parsan, deblor, ladnee of depusites, as the
case may he, helongaig to o pelatedd L the Benw rpetl Undurtdking.
trat yrsupnd to the Loyt bavisy a.nutimwd e Sehome, the sad
debt, W, udvance, hank palances ar deposits b paid of made goosd
or held on aceaunt of the Resedting, Company' as the persin entitlat
therelo, to sl nteat andd parpose bl e right ol the nrnu;;,vd

Company § recover sy pralise i same stimds o ispecishied




4.2 Pransfer of Debis and Liabilities

g2 0 A debits, habitities, duties and obligatons ol e Demerged Comprny in
o fay as they el w the Bemerped Vndertaking as on the Appotiied
inclading borynwings and ke, 11 any, shall be doalt with in secordiner with

section 2012445 of the Tiwems "1';1.%_ At Fanat,

322 A other dobts, labilites, duties it obllgations ! m Deane pead
Company relating to ﬂ_u‘i Demersed Undertaklog wihich mud svorai of arlse on e
after the Appointed Date bt which relate 1o the peripd up b e day
Bputiately preceding Uuz sappainted dote” shatl abso bee transterned to the
Resulting Company: without any lwither det or doct, pursnant ta the plovisiae
of sisetion 394{) of the Act s a5 to herame the dobis, Habilities, diies and

phifgationg of the Hesulting Company,

4,24 1 shadl aot e necossaey te abtain the vonsent of any fhivd party or ather
porson, - whae is.a party wany coniract or arrangenend by virtie of whiely shch
debts, Habitiics, dities and aligniens ave avisenin order o give pflee tu the

provisions for saeh transier of doblg, Habilitiog, dutles and olifigations.

124 The Habilities aiul obligations of the Dumerged Company whichare gt
pi the Bemerged Undertalang ang which shall stand trinslereed o i Hesulting

Company, siall jaclude e fallowiing:

{a) Thee Tabitines (i any) whieh dicectly aik spicifivally siwose oul of the

aetivitivs or aperations of the Demersied Undurtaking, ai

(b} Sperith borrowings and debis F anyd pmsed, maived aned itilisead

sodely for the acdvities ny aperations of ihe Demergod Undortikibng

Provided that tn cises ather tia tese referred 1o e sub-chues 1
and (b)Y aliove, the herrosvings amd debts GF anyd of the Denwrped
Compauy ollorable w the Bemergd Hpelertaking shafl he i thye sanw
proporibn whiclt the virtue of the assets of the Diamerped Gompiany
transferred nider this Selieme hears o the todad vadue of the et of

the Demerged Company mmedintely before el Appomted Date,




ih

aun Where sy of the Habdlines arel ubligations attributed t e Demerged.
Underiaking on e Appointed Date bis hepn dischar ped by thy lemesged
Company an o after the f\ppmmw! yate bt belore thi Rtediye T such
discharpe shall be dovmed o bave been fof and on hehalt Bf the Residuby

{ompany’

196 Al ioans rdsed g used, g !uhnhics'i:‘icm;-m_i ey thir ppertians of the
Demerged hadentaking by the Donserpest Company oR 0 afil thie Appadnted
Date but prior o the fliective ate shall be diiuhargest by the Resulting

CLUBPRENY,

227 Al Tialsitites and abliparivns atteibated to the Demerped lindetakin.
inchading its useiecur el toans weliich are tshien over by the ftesntinng COnpREY 45
4 rosult of this Sghume, sy e discharged by the Rusnbting Lonipany v any
manger as e Hesuling Company may deem fit, inclwding, bt ni bttt -

Py time sottement

148 Anyloaer ather obligidinns betwetn e Penerged oy in celation
t the Pemorged (rpdertaking and tie Resulling Company swhich are sttrasting
15 on the Hfective Dateshall 4 sand discharged and there strall he i fiodiliny o

oabligation o i liehnd

388 Phe transfer and vistlng ul the Pemerye o Unglortaksng, sy atoresid, sbidl
i subject to the oxisting rharges, MOTEAREs and/ ol eacumbrnees, i gy e
the assits Gy st tivereof, provided howeven that sueh ah.npvs, O LZABER,

and/ or encumbivances shall be confined anly o the opsaets of Ui Dowmeige ]
tidertaking of the Demergad Company . or piiart ghercal o i e which ey
ave subsisting upon transier Lo ang vesting of augh wwsets moahe Resulting
Comnprany aid no clinppes. marises. aid/ w1 emaisbramed shatl oxtiral pveenr

ey Loty uthe ._w;et(ss'ni (e Hesulving Conyning.

T 1 Any pelerenge inany security doctiminls A ATTIARCITICNTE W ANy s win ot
the Demdrged Company 0 wivich the Demerged Compay wherein U assets ol
the Demerged Undortaking jeowis boen ottered or ageeed Lo be aforind v Spouity,
dﬂn,e hypothecatien of forigape for any fannicial anaisianoe plihgation,

shall be o construed 43 rofereicd sy te the aasels porlaining o e Demergeil
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uduertaking as are vestad in (he Resuliing Company by viste ai Lhds Sriwepne
and soch security, chatge, iy potieestion w noiigage shatt not et or b

deemed (o wstend, W any of theother asseis of the Tlekulting Linppany.

3211 The Resuithng Company shall pot B rerigdred te coeate any adelitionidl
securily pyer assets of the Demerped Pdertaking ol e Dumae ed Dnmgiany
acyuived by 11 ander this Schome for iy loans, debenturss, depinits o ather.

Anericlal assistance aiready aviiled to e availid by the Resuiting Lomprany.

3 Litencos, A]xpmwlﬁ. Contracts, Perniils, it

140 Subject to the gther provisions vontuned iy this Seniie and upon the
Spheme coming ima eitect, all entitlopweints, Heenees, pevimissioms approvits,
cleprances,  autiorisaton comsunly, s eademarks,  envivenmentil
approvals dmd Conseas, rigulatory afipravals, pelleuial property nghts,
vegisteations, privileges, enttements no-objection certiiyates sk posvess, of
avoraEy given 1o eroruted oy ui the Pemerged Gompauy relitig to
vhe Demerged Undernaking it orf to which the Pemeryed Lompeny i entitiil
i pelatinn to the wndertaking by terms of various statutes; sehonesf gl e
of union and state governents, shabl west by wig ol the demeTer o i Hhe sanme
were priginally given lw sued 1008 pecated i Tavour ol the Resasiting
Campany, ard thie Resulting Company <hall be bounid by tie e thereof iy
the olfigations s dutiel thereunder; and the rights and benefits mslor e
e shi] e wuadlables i the Hysulting Company swthout any fustiier agl o

docib,

a4 Fronsher at Rook Value

341 Al the s, proprecties and Dhilities of the Nomerped Updlortaking
sl b tramslovred e the Rusulting Company o the vitues appeariog wothe
Pooks of the Damerged Spnpany {at historical vosl feng dlppreciation) i the

ose of business of 300 Septembey 200 A.

48 Comracts, Decds, Bonds and othwer Instruments
16,0 withi ettt [rims tw Appointed Thte amd upos e Seheaw N g
effective all cantinety, donls, bunids, agreements, tsurance pakicies and ather

Lsstrurents of whatsopver natune 1o which the Deme piad Company aie 4 pty,
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sbststing @ havipg Svet o efore the Blledive dage sigd! b, b dnll foree
aud eftect, agaast ov i1y fivo ol e Resulting Conyping, ad may (e eptanrved s
fully and as effectively as i1 jastead of the Demorged Compuny, 1he Resuliing

Company had been a peirty thereta

5.2 The Rosulting Compiny Ry, atany 1me, After the comnng it the etert
of this Seleme W acondance with the proviEinny Jerent, i s pegulneds dmder
any laty b othevlse, exeaite s ol ConBrmining i fuvss ol sury party s
contret of arengusnent o which the i)cuwrgml Compatty are 1 uirty oroany
wiltings, as nay he nassary, 1o b exernted In order o give farmal eie bt the
by provisions. The Resulting Company aliall wider thas provisions o the
Schiemiv be teeimand ta bie anthorised fo pyeciie Ay el weings o Betiadf ot e
Pamergell Compatly inglementor carry out-all such formatities or complianees
referved to above on thepart of the Bemerged Conmpany, as the case ny he Lo

bo earvivd out or performel

16 Eaployees

360,10 Upon the coming ita eftect o this sehwme, il cigployees, consttiants
andd advisors other qun those spuititcutly refereed Lo in seh-clause () frulow, ut
the Denrped Company enigaget w or in relanion 1o e Damerizedd Undortabing
and whio are i such emplpyment a8 ot e Bifective Trato.sial] become s
employeus, consultants ar advisors, as the vase nay be, of the Resalting
Company, and, subied W the provisiens of his Stheme, ob 10 aud oo
not lexe Bwvourablie than those.on selijch thisy ane ey by ihe e ed
Company el witbeut siny tercuption of o hreal in service a5 yosubt of

wranster of the Demerged Undertaking,

362 10 g0 G as the exluting provideat fuml, pratuity fond amt pepstareand fov
superanmaion Fped, Trwsts, vetivimient fund of ponelits-and any othes inmbosr
benefits created by tie Pemerged Compingt [0 the eiigiloyers of vacl od the
Deserged U;‘uic:‘mmug are concernvd {eaflectively roforred 1o a8 the “Fapnds"h
s Prands ansd sucly of Hhe ingestiments made by the Fuids which are poelorable to
the empluyees of the Demerged Undertaking hemg ransterrei vo the Resuliiog
Company (i terpes of chwise 3,61 abuove shull be geanglorrid 10 The Hesiling

Company and shall be holil for thelr benetit pacsaant W Wis Scheme i
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niamier provided Wdvpinafter. Fhe fumdy shall, subject ur i pecestary
approvals andd peiTniEsions andd at thie diseretion of e desuiing Congnny.
cithor be continued i< suparate fu'[)ds ol the Resutting Company for e henelit of
the paployees of the Demerpied Undertaking oF b transferred w and merped
with other simiar tunds of the Ruesulting Congung. fa thee ovent tha the

{tesultisg Company does.pat Tnive its o Tunds i Fespoet B any of the absave

comtributiony perlaning t the viiployees of the Dueried Hadentaking shadl be

ransterred to the funds eyt by the Resulting Gompany

967 All employecs, crmswitants and advisors saployed mr ezl onl, gt
e hasls by the pamerped Tongpany in rolation to the Tusiness ul
e Undertaling shidl, At the option of the Resulling Company, b nhisly
availatie 1o e Resulting Compaay in retation o e !h!_mut'gvd Pndortaking M
po additionat cost fur ot period ot 18 (tyvitheer} montiy froni P Biisonee e o
such sarlier date ag the [tesalting Compames-may deem proper ar necessy, )
provide the same cervites and aivice as they were rendering to the Deniwspedd

Campany,

B Reaainiag Hadartaking
470 The Rengniog Undertaking of the Pemergid Campany as deftned i
Claase 21 U atior demarge! ol the Tremered rpertaking sHall vuniine 1

hetnng te anid b vested e and minaget by the Doy ged GOy

Part. = 1Y
Consideration and Consequent Reatganisation of Share Capital

41 {onstdoriation '

Share Entitlement Ratio

4.0 Upun the Scheme Boconsing fally eHecive, i considoration of
demerper, transtey aml vostiog of the pemerped Unideriakiog pf the Dumorged
Company in the Rusutling i';n:tapmu; i terms ot Part 11 of the Scheme, the
fosulting Compaay el without any Turther aetor deed. fsties atiut and vyedit
as fully pold-up to avety ghaveholder of the Pemerged Company whuse manmes
appear i the Resister of Mombers of the Denerged Ceupyitiy OF 8 Peneficbiy

m the records of the depasituries ol the Demerped Lompany {or his

Hirs,

o TR
(i:ﬂifg-’i!l%l? Z

" zj
o oy

.

Ny, -_v,f,,; .
\\t‘*‘ff & ‘};})



Pit

huirsfexecutors udimanistiators o sijceesdors-heite, s the s uny puejan he
Recard Hate, 30,00.000 (Thivty Lakh) Equity Share ol s, 107 each Tulfy pasd up
of the Resulting Cotginy shall b i's:me’st and atiotted far every 2 {Twot Funity
Share of R, 1 G/ cach fully p;mi ups hetd g1 the Detnerged Comprany {thwe "Shure

Entitlement Ratio”).

No alformerit for fraciional entitlements

417 Mo coupans sbatl he pssstat) in Tespeet ol fractisnal enlithements, iy, by
the Resulting Gampeny to the puembers of e Demerped Coipasy ot the e ot
jssue and allutment of the squity shares, fir case any equity uireindder s niding
i the Demerped Compinay by such Ut the sharcholder beoonnes vanthet s
fraction ul.equily slioes of the Reselting Compiny. e L Praverged Compasy
shall vourd off the sl gititlenent 10 the nedrest frreger and atiot vquity shares

accortingly

Attotment to fegal helrs i,

413 Where the Bquity Shares of Hie Resulting Company i W he altotted 18
hedrs, execiiors oF administeators o, @8 The Bise nuy i, o suceessors of
deveased dnuity dhya eholders of the Demeried Commriny s i thie Rocord Dt
the concerned heirs, erecututs, A nstealirs O Sevessems shll bt abilped ta
produce evidence of e te the satisfaction of the Baand ol Deectirs of Uw

flesulting (L't;ummm‘,

a2 Costof acquisition of new.equily shaves

4,41 “The rost o puuisitian ol the Ainres uf the Hesiiting Company TR
pands of the shareboldurs of the Pegeried Company sialt be the At vk b
bears 10 the cost of aciquisition of shures hedd by the shareholder o the
Damerged Compaiy i Hw s proportian as the net book vithie ot e assets
tramstorred in the demerger te the Resulting Company Biars to thie ned worth of

e Demerped Company nediately betoreihe demorgor heretmder

4,22 The purled for whieh U shisenlsy Pemoried Company wire held by
e stareholdecs ahall he ineluboid in- et miniig e provent for which e

ahires tn T Resulring Compay favee bowrn Bl By Hie respurtive shagehabdar,
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43 “Time il for fssuance of new shares:

401 Unless olberwise determined by the Board of Direetors vl the Denerpel
Campany and the Goard of Paecders of thie fosulting Company, sssime of
pauity shares.in teras of Classe -4 1 above shall be dane within HEdays lrom i

Bffective Date.

A4 powerta remave diiliculties

A0 B the event of theee bidlag any puerding share ransters, whither Jodped
Ab m]ié;l;imﬁi!j‘{,_ af eny shaveholder of thie Demuerged Commany, 1he Benwred ol
Birettors of the Deparged Company or any pomnitber thevenl shal be
empowered 1o reutve st defficutties as may aree i the ceise ol
fptementation ol this heheme and Fegistration of ey menbess e e

Resulting Company on accoimi ol dilculiies faced i the ransaction perinl,

45 Allotmentste be copsdstent with Momosndum and Articles

450, The equity shares to be geatined dnul allimud inwerms dnreal shall b
suhjert to the Memoranlum and Articles of Assavialen af the Resghing
Company and shull vank pard passi i all resprects: Incloding dividend, ity the

existing Bauity Shares ol the Reugiting Gampany,

4.6 Complinnee with othar provisions of the Act

46,1 Approvat of this Scheme by {he starehionllers vl vhe Resulting Company
atall be deened ta be due compliance of the relovant o g o KOTH{RTe:
Ac 2043, and ather relevant and applecable pravisians ol Ay tae the s
and allotinent of ciuily shares by the fesabting Company 1 the sharehofders of
thi Domgrged Tumpany a8 provided o g Sehense, dad for Brrepsing e
autlirtsuid sharve caphal of thie Resulting Cumpany to T DXERL eLessity 1o

Gceumiadate the proposed affotment il ity Shares cdiseiquan 1o Ereopnagn ey

462 Upon tis Scheme soming i Elteet, Clanse Voot the Memarandion of
Assaciation of the Resulting Company, heing e capital clane, shalf sithont any
fuither el ar deed, b deemed to be amended, pestated and veplived by the

folbavwng clause:

2
&
s




e dutherpand Share Capital of the Compang FAA00.000 ¢ Kupnas
Phree Crove Fiaty Lkl gl divided inter 3EAME0GE Hivty bve Lkl
Hguiey Shares of Rs 17 ( Rupoes Toa sl b el

PART - ¥
Geioral Terms and Condiions

51 Accountiug Treanment

In the Bavks of the Demergid Company

5.3,1  Upon the Schenw Contng fnts effect il with gffoct tro the Apprited
Pate, the aueounts represeating the aasets and ahilliles of thie Demerped
Undertaking shall stand closed on transfar at thishy respective ook wilue tothe

Restfting Campinss

512 The differeice holween the fsanl: value of thenwivts and Hhihies ol Hw
denperged vudertking skl be dcimvd-m the following Awrewns in e
following veder,

g Reserees Avconi

B, e Merper Adjustigam Acvom

I the Bonky of the Resulling Company

508 On the Selwwe bedoming aifpcyive. the Resuttng Lantpady shaifh atdoun]

for the Scheme aisd s offects s hoaoks' o accom with effact from e
Appoiated Dine as under: |
{a) The Hesulting Company shall, apon ihe Schewme conygg b eleo,
revovd ol the agsoets and fiabibitios, if any, ;wrlalnmﬁ'm the Dengerged
tndertaking vested in it phrsuint b s schoemu, at the rospeitive
ook valugs and i the sante farni s appeanig ie thes buoks uf the
Bemerged Gompany o the dlose ol basiness of e day ppmedbiiely

preceding the Appnintmi ate

() The Resulting Company shitll evedit fhe spprugate b wilie of the
peyw Bauity shires jssued fy 1t to the sipehotiders f Domerged
Company pursaint to Gl 4.1 of s Schome to the Share Cogital

Actotnt i1 Books of ueraus,
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(1) Théé dilterence, il iy, hetween the amounts credited t the Shne
Copritit) Actitat pufstiant L swb-chrase {apatiove pnd tho vabug ol et
assets taken pver-amd recorded as per douse {03 above sl e
debited hy Resalting Company W its Profit & Lass Account or vreditid

to {apital Reservesdconutd, s e vdse may e,

G4 Any matier ant deall with in this Schene oy Bereinabove shall e dealt
with fa acvordance with the appliceble Avcntnting Standivis preseriinad by {he

institate of Chariered Accouniants of ndia

516t sy of any differences i atcounting policy li;c(wwu tho Demrged
Company il the Ressubting Company, e impact af the same Vi e demerp
will e quantiﬁud and adjusted in the Generil Resdive of te Resulting Congaoy
b0 eisure that the financial stmtements of the H'exnltmg'Lem_\pzul}; relvt e
finnnekat pusition on the basis of consmstent srconnting policy. Provisdhed biwever
tat fnsobar as the depredition policy refating to the assets 0 the Dispgernged
Company are conesnesd, the floant o Diretors of e Resabung Company ingy
either follow the policy adapted Dy the respective Bemeried Comgany of the
Resulting Comprang i nake approprise duiclosure of the s ta the fivewsal

statpmenis

52 Copseguentixd widtters

520 The entithement 1o varions benofits under ingontive schemes and podivie
i retation o the Doemaerped Hnderlaking of tie Demerged Comgany shall stind
vansforeed to, and be vested in anedjor b degmaed to ave Been veanshoyned to.
aineh vestad o, vhe Resulting Conpiny topether with all enolits. entitlemnents
aiid Ineentlves-of any nature whisoever. Such entitlemens shakt ingludhe Thid
st nat be fimited to) eome-LWis, anespreedJannilised credit dor minmn
afternate ., minimim altermite fax, fiityge benaliu s, sl s, valuy adddad
L, Larnover fax, CRCISe duby, Service 18, Custeny aitd i her and eeatives in
pelation to the Demevged Undertakiag of tie Demerpeid Company to bie cladiied
by Uhe Resulling Compansy w1 and with effect from the ;‘smmmit-el' Prakey s i
the Resolling Company was o1 ighnlly cititlend 1ol such enefits under such

weutive sehenie andfor policies, subject [ continpud comptlace iy the
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Yosulting Company o A} the ternes and condlitions subect to wlikh the Dusdita

ander such incentive sthemes were v available tathe Pumerped Congpg.

522 All permissivns Aptovitls,  vingsens, Sanlions,  FeRmESInNg pivr bt
pemittange under tincame Tax, Minin Alternate Tis, Fringe Benhn T, sitbis
ax, Vatue Atited Tas, Tarnover Tax. Extine Duly, Sorvice Tk Listons, Spacial
Heservations, Safes Tag Remssions. Halidays, ncontives, § pncessions and ether
airhorisations felading ta the Thpibakiog ot the Pamerged Company ahalb gtanl
watsferved under this Srhe 1o the Hesalting Gihpany angl the same shall
riskre baek wo the Appiited Date: .r\tc'unl'i:igly, the Resultig Gampany shalt ke
the relevant intimations, i required, for the stattoly authonitles Lo Likte fhoeu on

pcoird, pursiiant i the Seheme coning inte elfect

a3 Prom the Ellzctive Tt and Ll suety Wime thit the games o the bk
accounts ol the Demerged Company e replaced with tat ot the Bunnbling
Campany, the Reswimg Company shall hie entitied o aperine the hank acconnts.

af the Domerged Conpany, s s, 10 S0 L s by e DECeRRIY

s o the purpose 0 fiviog clfect Lo thir vesting arder passed dngler
sections 391 39 ol the Act.in respedt b this Scheme, thiee Rosuluing: Company
ghall i oany Uine phrsusn to Ui oeders on (s Scleme, by vmnind 1o et the
mutation of tithe wisd appirtens Jogal Tights upon the vesiing bt Drerserped

Undertuking ot the pemerged Company in the Resuiting Contpiny in accirdince

with the provisions of sections 391 to 304 af the Act,

=

5,45 Upy the Schenie Becoming wlective ad with eifect from Lie Appoimtid
Date, the Hling of certitiod copies of the arder of e fout spctinhing this
sehene shill cousgitite & creation/maoditication of riarpe i e pagne-of e
Resilting Company in acordance with the provistons of sectun 127 o the
Companlos At 2576 and Siisiaction o Charpe in respert of the Pramargod
Conypaity fh aecordance with Section 140 o (hu Conggruies Act, 214 there ave

any existing vhaiges attached to the Demerged Updertaking.
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s Logal proceedings

5.1 Al swits, actions angd pracoedings ol whatsvever patvive. by o againd
the Demerged Company o the Appointed Pate shil) be transferred to e naae
ol the Resulfiog Goimpany ated 1he same shall be continued and enforvud by o
against the Hesulting Company, w Ui eeclusion of e Pemerped Cappany, a8
the case may ba, Al Doniys oot an ether se nrities i any, olered by iy
Penierged Compiy in any logal proceedings of Gises gnter any. Lis lepististion
shall he teeited 35 i duposited by the fesulting Campany wiliinlil ruganreeed

of amy mber procedare.

g2 1 progoedings v takun aEnnst any Ppmerged fompany, s penpedd ul
pusttars refarrod to abiov, | Shadt detord thy same in arcordance with the advice
of, and at the tost of, the Resulting Comprany, as thi Lase iy fie frinn Appainted
Date till Elfective Nate, aned vhe latter shall reintbrse antl indemmiy e
Pomerped Canmpaty aginst Wl Jiabititios and otiligatjons cacatrrad by e said

Demerged Company o respect thereol,

o4 Application to tourt

Rl The Transfernr Campaiies and thie Trangferee Compasy ©half, with all
geasnmthie despatah, ;!p_;ﬂ}'. 1o the Cowrt {or nocessary sldiors o direcdons for
halding mcerings of the mewhers of e Fransferar Companies s tie
Transielee Coppiny o1 snncismnp 1hi Sehelge o Asatgannition agler Sertion
441 of the AcU o doy disponsing the hatding vt sueh meehuls apd optliors umber

Gection 394 of the Act, for carrying this Sehame ity effect,

B Dateof tatiag effect

5.h.1 0 Pars I owf tie Schieme, 28 the Demerdger ol AlHtAMI FINANCIAL
SERVICES (IMDIAT LIMPTED with ABTIRAM _Ei!*{'l‘l’iﬂ’l%i"iﬁ}i LIMUTED sot nn
herel in e present foru ot with any madification{s) o ameihment(s}
approved, impasest or direetol by the Goort shall be etfecyive tron thit Appenntid

Bate but shatl be aperative from the Effective Date

5 {l -
Tl sl 1y

,f:‘ 3
153
i A
o
\E
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56 Conduct of business till Fifective Date
R0 With ettect frant the Appaintd Date anmd up to and inelinding tie EHutive

frate

{a} The pemerged Company shall garfy on, and be deonid 10 linvae been
carrying ou, all usiness sctivities and shalt stand possessest ol b i
anseis and properhes relation 1o Ui Pomerged Hudertdioge as RS
et haye Been held fop amdmi deeout af, arud fn st oy the fosuiting

Comygniny,

{hY AN prodits o incoaie oF Lo, inchding bul oo finnedd (0 bavome Tas,
Minimim Altrme Tax {Lachisding e pived predit tor oupunmi
alternate faxy, Feinge Bemelil Tax Advand TS LI K S Phefusted
Sustrce iy or on tehalf ot the Demerged Company. Vealth s Sdees Tak,
Value Addud Tax, Exclse Ruty, Sopvice Tax, Luston Buly, Researeh
Developiient (s, refunds, reliets ol aeeping proarising e thiw
Den'u?rgctf Company, or Josses aristing o expenditiee incureed by thont
o anid frem Appeinted e ap w the Riective Date, shall for all
purposes be preited as, and be deemed 1o Bt Lreated s the profits o
menme or fasaes o uxpm’dilurc or the sold tases of the Reisulbnig
Corapany and shall hie avatlade 1o thie Resuiting Company e Ting

disposed ot io sy maner i Phinks fit.

() The Demergysd Compay shadl carry on S Iasipess aenivities sithopropes

pridence il dHlgenve.

(d)the Hemerged Company shall qot make any change in its 4;';\;“(&1
struetibia, sither by an nerease (by issue of rights shyaros, hunus shares,
conyertible  delienties or otlerwie) derrnise, puduciiens,
yerhansitivinion, ayli-divisien ar runrdinaon of i ity sl e
whieh may 1o any way affest the Share Entitforent Ratia exvept Ty
vl of (he Board of Prectons gl the Domerged Gsanginy andd ol 4l
Rusibing Campy D s may fe wnpressty pernitted pader this Selnoene

ar as may D requiged 1o gve pliect o e Schene,
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5.7 Saving of Concluded Transactions

571 The transfer and vasting of the assels, liabilities ang obligations of the
Demerged Undeifaking shall not affacl any lransactions or procoedings
already complated by the Demerged Company on or- befors the Appolnted
Date to the ond and intent that, the Resulling Company accepls all acls,
doeds and things dano and exacuted by andior on beball of the Damerged
Company in relation to tha Damerged Undertaking which shall vast In the
Resulling Company In terms of this Schema of ?\fraﬁgé:zzéarsi as acls, deody
“and things made, dona and execited hy and on behalf of the Rosulting

Company.

5.8 Dato of taklng offoct

589 The Scheme sét oul hereln in iis present form o with any
modification(s) of amendmeni{s) approved, Imposed or directad by the Court
shall be effoctive trom the Appointed Date bul shall be operalive from the
Effaclive Date.

59  Sclieme Canditional on Approvals / Sanctions -
5.9.1 Tils Schama ls conditional upon and subject to the followlng: -

(@1} Thie setnenus Laing approved by the tequest majorftles in nvmber
and valua of ihe classes of persons Including thy tospective
‘members and or creditors (if any) of the demarged and 1ho rasulting
company as may be ditacted by the High court.

(b) The Scheme being approved by a share holders rasolution of the
lransfamr'mmsmny passed by a way of postal ballot!”e-voling in
lorms of para 5.16 of the circular No, CIRICFD/DIL/G/2013 dated
Fabruary 4%, 2013 [ssuad by SEDBI read with para 7 of tho clrcular
No CIR/ICFDMILSR2013 dated May 21%, 2013 lssued by SEBY
provided that the sama-shall be acted upon only if the voles castby .
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e public ﬁharehoiders in favor of {he proposal Ara fmore than the
sumbar of votas cast by the public shareholding against It

(c) The sanclion by the Caust under Sections 391 and 394 and other
applicable provisions of the Acl belng obtalnad by the Damergod
Comipany #nd the Rasulting Compaiy,

{d) The filing with the Registrar of Companles, Tamil Nadu, Cheanal, of
cettified copiss of all necessary orders, sanctions. and approvals
mentionet! above by the rgspuciive Gompany.

540 Severabiltly

B:10.1 i any pait of provision of {his Scheme it found 1o be unwarkable for
any renson whatsoever, the same shall nol,_subject to. the dociston of fhe
Demerged Company and ihe Resulting Company, affecl e validily of
irn_p_lon‘aemmlbn of the-othat parts andfor provisions of tho Scheme,

541 Modifications /Amendments to the Scheme

5.41.1 The Dewerged Gompany and he Resulling Company, through their
respettive Board of Directors including any Comiitice thereof or oltier
parsons, duly authorised by the respective Boards in this regard, may make,
or assent 1o, any pllaration of modification to this Schoma ar i any conditions
ot Imitattons, which tha Court of any olher Competent Authorlty may deem fil
lo direct, ppprove or impose nnd may give such directionss as they may
consldrr nacassaty, to sellle any doubt, questlon of diificutly arlstng undar o
Seheme of In ragard o it Implomentation o In any manner connected
Ihorawith and to do and lo exacule all such acls; deeds, mallors and ihings:
necessary for putting this sehame into effect, orto raviow the porlion relating
to the salisfaction of live condilions o this Scheme ard i necessary, 1o walva
any of m‘osé (to the extent pomilied undér law) for bringing His seheme inlo

-affact.

542 Power of Board to idontify, allocate and apportion assets and
liabilities
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5.12,1 For the purpase of giving effect to the Scheme altr It is sancliongd by
tha Cour, the Direntors of the Companies ara authorisad t idantify / altocate {
apportion the assets and ltabillties covered under the Hohwma,

543 Effect of non-roceipt of necessary approvals/sanctions

5134 In the aveny of the Schema not baing sanclionsd by the Couft andfor
the orderls) not bisting passed as aforesald, his Schemo shall stand revoked,
oancelled and be of no affeet save.and excapt in respeef of any adt or deed
dona prior therelo ag is contemplated hereunder or as ko any fght, obligalion
and/or liabiftles witeh might have arigen or acorued pursuant theteto and
which shall be govamed. and be preservad or worked out as Is speciflcally
providad n this Schame and or othenvise arlse as per law. In such case each
gompany shall bear its own costs, charges ond expenses of shall baer cosly;
chinrges and expenses os may be mutoally agréad. for.the purpose of
giving full offect 1o this scheme, (Mo respactive Bourd of Direclors of the
Companles are heraby empowarad and authorised to ngree to and axtend
tho alorssald period from tlme to Ume without any Emitations in oxercise
of their power through and by thair respechive delegates.

544 FExpenses connectod with the Scheme
5441 Al cosls, chafges, taxes lnoluding duties, lovies and all other
expenses, Il any (save as expressly olherwise agraed), srising oul of of
tncurred in carrying out and lmplementing this Schemo and matters Incldentss)
there(o shall be barne and paid by the Demerged Company.

5.44.2 In the event of the Schieme nol being sanctionad or implamented, cach
company shall beas lts respactive costs, cherges and expenses.
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Schedule- A

The Swramary of Assels and Linbilities of the Demerized Company,

CPartieulnrs

TIABIL TS

Shurcholders’ Tunds

| Share ¢ ;iptini

vos and Sumhls
Shnrt Tcs i vaiwms

(Amount In e

6,00,00,000 |

22378474

44,97,940

TOTAL LIRBIITTES

"ASSETS

8.68,76:414

I\un Current Assets

3,19, ()2 476

¥ m‘d Assels
Non Current Investment

m 24,088

Long Term. Loans and Advanees snd Other Non Current

1:06,37,702

_"!:'é‘_{iiw,u,, ,

2,50,00,000

C dbh .md Bank ﬁnlamea

BCNERET)

CTOTAL ASSETS

8,68,70,414

4l fHa

N
)]
_ ,e’:‘l“)

L5




Sehedule- B
“Sehedule of the immoveable property forming part of the Demerped
Undertishing proposed to he fransferred, vested and desaerged info the

Resuiting Campany

Adibress of the Property + Land & Building Sitated ot Mo 16/50,Cupital Plice,
South Boag Road, T.Nagar,Chensnal 17,

Adlthe piece aiul parcel of the propedy Bearing Survey No. TS No, 6432 of
Riogk No 1409, 1. Nagur,

Bounded By
Bast ¢ South Boag oad ,
West :-Plot No 86 & 95
MNorth 3 Ploi No, 42
South : Plod No, 94
Total Extent of the fand is 9529 sqft-out of which Buikding Arei 18 9437 sqit,

And the following sssets from the balance sheut.

8. Particilur of Asset Antount in
No s,

T Land 1,10,15,524
2 | Duilding “ T,24,68,591
3 Computers S7,08
A w I_t_ne.rif;r I_')(!_Cﬂ]'ﬂhl(illﬁr B _%{},4‘),20&




2

5 iﬁﬁﬁ}iitiﬁf L\.i ttmgs 462,209
e Ofitee l‘qummmis SATA2Y
T "f"n;.;i” T o 300,050,000

Linhilities : NB

Schedule- €

The Summary ol Assets and Lisbilitivs tetntining business of th Demerged

Campany alter the Completion of the Seheime of Armmgement {(Demerger)

’ ”’i-jf;_;_:-j__:c..um-_s;

(Amouni InRs)

lla\lill!l!iuh

Shureholiers’ funds

Shure Capitl o 6,00,00,000
Qimri term provisions o i 'M 91940
TOTAL LIABILITIES - QA4 I1.900
ASSETS = -
Fixeid Assers - 19,02, 476
"De Meryer Adjustment Account” 76, 2E,52(5
Non Current Jnvestment 5 1.87,24,084
Lony term loans and dleu;ms el olhr nioneurrent assels 1,06,37,702
€4 urrent Asscts T ) ]
Short term Lonng & Advinees 2,50,00,000
1 Cash amd Bank Bahmcc\ 6,012,148

TOIAL ASSETS

6,44,97,940
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VALUATION REPORT

::1. ;INIRQDLUGH:QN'

‘ABIRAMI FINANQIAL SERVICES (INDIA) LIMITED (AFSL) was mcorporated ‘on 19-04:1993 Having
L beéen promioted by Mr K. N Alyappan, M/s. Abiraami Arunachalam arid Mr. Teckehand: H. Vaswanz '

Thie. Company obtamed Certificate of Commiericernent of Business. on 13 05-1993. Thie company |
‘has been engaged in the business of financing, commedity’ trading; achISltlonS, deallng, -and. 7
purchase and sthier-operations: commaonly camed oni.and: undertaken b finance; mvestments, hire
plitchiase, leasing compariies, “The .Comp.auy-,s, Shares arg listed In the Madras Stock Exchange
Limited and Bombay Stock Exchange Limited: “The: Overall Management of the \éb'nipany‘vests:with
- the ‘Board of Direct’o'[s comprisitg of persons with EXp’er’iéﬂ‘ce in-Banking Industry. The company
has heen buﬂt on htgh -standards of integrity, fair busj ness praclices, effident, safe and trusted
. financial: pohcles ﬂue Executive Director: undér the overall supervision, control-and direction of the

.Bo_ard-ofDmectors-iqus after the day-to-day operations:of the Company,

2. Sharecapital of AFSL

2:1 The:Authorized, Issued, siibscribed & paid up.capital of the AFSLas on-30/07/2014

“paticdlars T AmountTn RS

" Aithorized Share Capital ST
1,20;00,000 Equjﬁty_‘_,;fféé.’qf R 0 T T 12,00,00,000
fssuicd, subseried and paid-up Share Gapital o |

| 60,00, OOO Equm/ shares'of Rs. 10 each ful[y paid up o T 5,00,00,000
TOTAL A T T, 00,00,000,




22 Share ho!drng of AFSL.
The ,:hare holdlng pattern of the: AFSL ason 30/07/2014

" Names, T percentage

~Promoter& promoter group

“Gthers

| otal

A S

3, Dotdtrlelrts Relied 6‘:1'?

"I have relied on the Audited Frnancrais for-the last three y.e'a'rs up 1o the period 31,03, 2014 aod
: projected busrness plan as prepared by the respective managements 1 have also- relied -on g

market guotattons as avariable in the website of the MSE-and BSEIR reélation to AFSL. The purpose

- of Lhis. report: is to- arfive at @ faif Valug for the: Eqlity Shares- of M/s, ABIRAMI FINANCIAL
_ SERVICES (INDIA) LIMITED (AFSL) for the proposed demerger

4. FACTORSAFFECTING 3;5H'A'RE VALUATION

The: factorswhich Influerice the value of shares.can be broadly classified Into two groups- internal
and extetnal factors.  They are stated. be]ow

(i) Initernal factors:

- 3, Net worth of Assets (realisable value of al assets minus all !1abrlrtres)-

2. ‘Earriing capagity of assels

3. Return-on investmests

4, Profit aftertax

5, Profit avallable to cquity shareholders
6, Eamings pet share;

7. Dividend per share or Ratg of dividend,




(i) External Factors:
4, General economilc conditiort ofthe country:

- . 2:Political and soclal environient

3, Interhational economie scenario,

4, Tnterdational political envirooment,

5, Demand for shares,

6, Growth prospect of the Tndustry:

7. Tratisparency in information. flow.

8 Insider trading .
79, General inipulse In capital and securities rarket.

" 10, Tnvestor's education and thelr perspactive towards capital market.

5. . METHODS OF SHARE VALUTION: ~

A nuraber of methods. are-avaitable for valuation of shares. The: most commonily used methods
have:been faid gut-below along with their advantages and disddvantages. :

1, NET ASSEF VALUE METHOD:

This method is lso known as Intrinsic Valug Méthod,. Asset Backing Method, Equity

R
:of gach share,

" NetAgset Method: Net Valuig:0f Assets/ No of Equity Shares
Net Valie of Assets = Assets » Liabilites

Qr ,
Net'Value of Assets: = Shiare capitat + Reserves.:

Method, Assels Batancing Method or Assets Valuation Mettiod. Under thiis niethod; the net
e Of assets of the comipany. are divided by the number-of shares (o afrive at the valug
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YIE[ D:OR MARKEF \fALUE METHOD OF VALUATTON OF:SHARES:

'"ihe expected rate of returdi fix mVestment Is. denoted by yleld. The term. "rate of. Feturi”
rafers to. the returr which a shareholder earns -on his lnvestrnent Further It can be .
classified as (4) Rate of eafning and (b) Rate. of dNidend In other words, yle[d rmay be -

. -@arning \/teld and dividend yield.

4. Earning Vield -

Undartiis riethod, sharessare valued on‘the basis of expected earning and | normal rate of

returni, The value:per share is calculated by.applymg following formulat

".Value Per-Share = (Expected rate of earmng]Normai rate of retum) X Paid up value of ~

equity sharg
Expe_'c-ted rate of earni.rig;?..:: {Profitafter tax/pald up valug.of equity:share) K. 100

b. Dividend Yield: '
Under this-method, shares are-valied onthe basls of expected dividend and normal rate of

return. The valug:per share 15 calculated by applymg following formula:

Expected rate of:djvidend = (proﬁt avallable for dmclend/pald p equity share caprtal) X

10

-Va'l'ue‘. per share = (Expected rate of dividend/normal rate-of returm) X 100

3 EARNING CAPACNY METHOD OF VALUATiON OF SHARES

. Under thss method, thie value per share s calcu[ated on'the basis of drsposabte profit of the
cordpany. The dlsposable profit is found out by dedudfing reserves and ‘taxes from net:
profit, The: following steps .are applied for the determination of value per share under'

earning: capaaty

_ "Step 11 Tofind out the: profit avallable for dividend”
- Step 2 To find- outthe capitalized valug: :
Capitalized Value = (Profit: available for equity dwrdendjNormal rate of return) X 100
Step 3t To find outvalue per share
Value pershare.= Capitalized Value/MNimber-of Shareés
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" Place . Chehnal

4, MARKET PRICE METHOD

The: market price of an equ;ty sharesias:quoted ona stock exchange is normally considered

as the value of equity shares ofthat company whete suchquotation are arising from the

shargs being regulaly.and freely traded in; subject: to the element: of specu[ahve spport
 thiat:may be inbullt in. the value of the shares, .

S5 DISCOUNTED FUTURE ;EARNLNGS

- The value of the firm Is equlyalent to the capital réquired to produce income equal to 3
‘prOJecte_d future locome stream from continulng Operat|ons oF the ﬁrm The rate of retum :

‘busmess asa g.omg congern,,

6. VALUATION OF DEMERGED UNDERTAKING:

The Deryiergifig Corpany intends to #ransfer the Tand and huilding and other assetsias perthe -
annexure enclosed-with this: Report at Book vélue. The: Book Valte of the:assets to be transferred.
toths Resultmg company 1s totaling to Rs. 3,00,00,000/-(Rupees. Three Crores only) '
The valuation. report by the Governmerit approved . Valuer has put the value of the ‘Land and

. Buudmg alona at Ks.10, 80,00,000/-.

As one of the conditions of Dermerget Is-that the assets and the ilabllltles of the. Llndertakmg are to

be transferved at'velues appearing in the books f-dccaunt immediately before the Demerger,

Tam of the opinion that the value to: be taken. jnto consideration is.the book value of assets as per |

the audited financials, the reason being therels fio Virtual transfer because the Transferor & the
Transferee remalivs thersame, '

Hence the-value of the demerged Undertaking, as per the books of accounts is Rs. 3,00,00,000/~

S, CheonaiiA\E: V, R—‘AVI,I B.Com; FCA

1 {r MHo: 2208230} ¢ '
Date :19/09/2014 ° Chartered-Accoritant
- M. No 220562
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No, :

[ AwtinRs.

1,10,15,524 |

Building

1,28,68,591 |

Comiputers

57,048

T

tire & Tittingse

T T50.49,206
62,209

Toffice Equipments

ST AR

Total

" 3,00,00,000




- ‘API T AL PLACE" -

No. 16750, South Boag Ro: 1d

B nglr Chennai - (JOO 037 -
" Phane ! &4306224
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i€z \fsimdn COIn

FKNI@».N@E A QEEPV E@Ff‘:’i ' . ‘ ‘ web shndm cam.

GIN: L5993 TN 93PLCG24861
(Eﬁ]%@) &E}f Mﬁ%w COMMITTEE OF. ABRAMI FINANC_I_AL smvxces o
. (INDIA) LIMYTED '

1 Draft of the Scheme of Arrangenient dn the nature of Demerger between :
- ABIRAMI EINANCIAL SERVICES (INDIA): LIMITED and ABIRAMI ENTERPRISES :
LIMITED and their respective Shateholders arid Creditors (the YSeheme!y for L
Demerger of the Touts and Travel Agénts, Softwaré -and: ‘System Consultancy -
Service business conducted by ABIRAMI FINANCIAL SERVICES (INDIA) LIMITED
with effect from 30/09/2014 was. considéred by the: Audit- Commlttee in: this
meeling,

| Bqard of India (\seerf) cireular No. CIRACFD/DIL/S/ZOiB ted 4“’ February, o
- 2013, -which was subsequently amended by SEBI icireular o
_CIR/CFD/DIL/8/2013 dated 21% May 2013, the Scheme s requ1red to be
considered -and recommended by the Audnt Commlttee of Dlrectors of the
- Company: dlso. :

3. The followihg -:‘do'c'ume nts were placed béfore’: the Aud it ‘Gommiftee-:

a) The Mmutes of the Meetmg of the Board"of Dlrectms of the Campany: held |
on'24/10/2014. .

b) Draft Scheme O_'f Arrangement ("Demerger”).

c) Valuation Report from, Mr, V.Ravi, Independent Chartered Accountant
dated 19/09/2014 pursuant to SEBL Circular No CIR/CFD/DIL/S/ZOB'
dated 02" February, 2013 read W1th para 4.2 of SEBI dircular -
No CIR/CFD/DIL/S/EOIB o

d} ‘Fairnéss Opinion dated 14/10/2014 issued by Ind Bank Merchant Banklng- .
Services Limited, Merchant Bankers, ¢ertifying share entitlerient ratlo.

ABIRAM! FHAHCIPSERVICES (NDIATLTD.,
GAPITAL PLAGE
Mo, 16/50, SOUTH BOAG ROAD,
T, KAGAR, GHENNAL- 800:017.



‘demerged undertaking; as Consi

. The Gommittee: has yeviewed the Valyation: Report dated el September 2014; 2
- by Independent Chartered Accountant, ViRavi, en the: enht[ement fatio of the, o
shargs in. c:onsmeratlon of fie démerger. After appralsa[ of the methodology-and |

basis:follawed by the Sald Chartared Accountant antt golng: :through the workmgsv'
in: detall the Commlttee vids satistied wnth‘the report and the entttlement ratlo of

jon for the: transfer of ‘assets &b 565+
by the demerged company, the resultmg cormpany shall Issue 30 QO OOO Equntyf

: shares of Rs,10: each A6 the members of the demerged company

. ‘The Commlttee also corifirms slts conguIrence w[th the rataonale for*d_:mergef as:"

already approved by the Board sndzrecorded n the minutes of the meetlng The'- o
Draft scheme gs placed before the meetmg is in order :

. The Cemmlt‘cee hereby approves-and recommends the Scheme _

By the Order of frie Audit Committee of. ABI’RA’M'I‘FINANGIM SERVICES 'i(:INDIAj.)}-?f

LIMITED

Date & 24/10/2014

Executive Director:

Place: Channai
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Fairness Opinion
On the Valuation of Demerged Undertaking of

Abirami Financial -lS‘:afvic{a'}s- (India) lelted[AF SL)

| (A éﬁbsidmy oqudl in Bank)

1t Floor; Khiveaj Complex L
- "No. 480, AnmaSalal
Nandaham, Chiénnai~600. 035
Phone 044 24313094 97, FaxNQ 044 24313093

(Cau.g?o;ylMcrchantBanker PermancntSﬁBf‘Reg!shat;on Nunber: lNMODOOOlj‘)LI)
_ Dated: 14:10:2014

G 5!3‘@; JﬁNCiALSERWEESUNDEM:LTD..
- CAPITAL PLACE
. Ho. 16!50 SQUTH BOAG ROAD,
T. NAGAR CHRENNAL - 600.017.
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: T,

| “Terms of Reference

L ey

. | Evaluation & Conclusion

rrmm e i

About Us




{ ﬁi{ﬂ.EﬁSS‘OL‘JfNION:-~Ahitﬁrni"I?in_.anc_:-i’a‘lSc]iyfi'ce‘s"(],ndi'a'-} Lmited ' " Confidential

Pjopoqal T V’llLlathnOf Abnrqu Fmanmal Services (Indaa) Lmnted ‘
I (ABSL) for the’ plOpO_‘E,fd 3Sc'heme Of Arrangement
; (,D(,mcz ger) V\hth Abuaml Eniter p‘:flse‘-: lelted (AEL) '

_Rt,qunement T .;'Fau néss opinjar o the Valuation repo: t gwer,i—"'ii:f

MY y Ravg Chatrtered ‘Accounmnt for the p{oposedi
1 Sché ne of Arrangement with Abir aml Enter prises k mnted }

m[:valuaLIngAgency '_'lmbank Merchant Bankmg Servxces lelted.:(IBMBS ), a
f.;Ca égory 1 Meic 1ant Banker’ _

_7unt the vauous factor‘s mentioned in: the
Sclheme of Atrangement we. oping that the valuation |
report given. by Mr, V' Ravi, Chartered Aucountant dated
1 49/09/2014 s fairand. reasonable: J

Lvaljadon _Takmg jtitg ac
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Fixl _RNES_S; QRINION = Abiraii Financi al Services {Iidia) Limited Confidential

“."','I\‘TRODUC TION

lhc Board of Dnrcc(ors Qf Ab;m;m Y;mncml Serviges: (Indm) Limlted (AFSL) and. Abndmr

ri[lnlu P 1585 Limucd (ALL) hwc proposcd the Schemt, of . Arrangement (Demerner) of the

Above sald cotiipanies. Ablrazm Fman(,ml N wices (Indw) leucd (AFSL) is.thie Demergu

'--Company dnd Abjrami Iintcrpnses Lamlted (AEL) fsthe Resu! mg Comp'my

Mt V Rayi; @ Chartered Accoumant Was. approacht,d by ATSL 10 carry outa 5tudy and T

AfFVE ata -f’IJI value of the dcmcrgcd ungjc:rtakmg; {or o prop.ossd dcm_c;x:ge_r_._ N

'Indbmk Merchant Bankmg Seivices Liinited has peer-approached 10 provide: a _F'a{tness

.Q{?_l_lll_,m] oni he: leualmj} Teport given: by Mr Y ‘Rﬂ.vx Ch'\rtefed_Acgq,untzijht? dated 19-09-
2014,
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"fSYNOPSIS‘ OF JHI* COMPANIFS

- Alnram: I‘unncmlgc’wwcs‘ (Indm) Lsintifed (AFS[,) l)emerved Compfmv :

L ABIRAMT BINANCIAL SERVICES (INDIA) L‘IMIU:D a NBFC’ "lm?i"rig CIN

1659937 N]993PLC02486I was mcoxpomtad under the Compamee Act; 1956 on 19th

Apiil, 1993 i the State Qf Tamil N’sdu 1t is t,ngag,cd in-the busmess of ﬁnmcmg

commoditics, ‘movable: A],JFOJ_)Gft)’, trading; aoqunslt:ons, dedling, and purghabe and chu‘

operations comiionly carried .on and. _undcr faken by finance, investments; hire: purchasg,

. ledsing companics. Thie; Repistered. Office. of the Company is situated at Capital Place, Old-

No,50, New No, 16, South Boag, Road P, Nagar, Chennai - 600 017

Thig compauy is a I’ubhc Liinited. company with 1ts sharcs listed on the Bombay Stock

]‘XCh’l[lgB and-the: Madras Stock Exchange.

B ."d,—-“-f"Diﬂt@;etti_':s_- . | i
®.Noo [Name I Mesighation.

A (M KVAlyappan T Chtman

27T Mr Teckehand Vaswant Dirgetor

|3 M TV Edavasan | Independent Direclor

TSR M Narasimhan | Jodependent Director

B T Sk T emave st

Ablrami Enterprises Limited (AEL) - Resulting Campany

ABIRAME BNTERPRISES LIMITED having CIN U74000TN2014BLE09G2T4 was
© - incafpotated utider the Compartes. Act, 2013 on 23rd Jung, 2014 in the State of Tamil Nadu,
At Is- engaged in the business of Fianclal and Managemenf Consultants and 1o render all

anagerial, technical services; & money changers and other foreign C\Chang(, business &
Taust and Travel Ag,em\ busingss.
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[Rame Do

2. P Sakatan D1rcc{'()'t" ;
3, J Viswanat DIEQQL‘QI‘A
SCIHEME OF ARRANGEMENT | .

Tiemerger means the transfer, by way of demerger, of the Pemeiped Undertaking from the

"D..c'inc _r_g_c;‘d Gompa ny{othb :RQ.SL;'I;i}i_g Company.

AL&,L *md AEL have p[oposcd A Schemc of Arrangcmcnt (Dunergu) of AFSL witl AEL |
AFSL wais. Into vauous husme%cs whieh ‘can. b broadly € qsslhed as i) I‘m;mcml and
Minagement Consultanta, u) Tours & Travels Agcms, u) So&warc & Systcm

Consultdncy

‘T-he'} Touts & Travels ageiit’s-part of business has been. affegted mainly-due 10 the name of
the: companty a’:-pmﬁié o not approach the :compan'y’ﬂffer‘[o_ofkmg into the: daiie AFSL, The
Demerged Company Jmtmtecl geveral mcasurcs to rationaliz¢ costs and fmprove margins in.
tlie lighly competitiveb busmtSs Henee it hasnow been dcctded that the Segment of Tours

& Travels Agent.of thc ARSI, be hivied offinto a sepdrate entity 1 ', AEL.

ALL has Héen Lstabhahcd as-a multi ‘ousmess entity: ﬂmt could intake the vanous acuvqtcs,
-encompassihg wide range of busme\sts The: proposed Denierger would wivible the
Demerged - Comp*my to «concentrate.on the actwmes that if Is into; thh a view 1o deiiving
synergies in the forni of enhanced scalé of gperations and cost efficiencies thus benefiting

botli demerged undertaking & the résulting company.

ATSL had ﬂppm'lched My, V Ravi, Chartercd Accountants; o carry out Valyation of

the demer 0,0.(1 undertaking of AFSL.
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“TERMS OITREFERENCE

- AFS[ has engaged 1{11q;"se:"vic‘es of lndbank Merehant 'Bﬂhki'i]g':Siél'Y:i:CC§: Limited, 2 Catcgory

1 Mériﬁhﬂ"n't: Banker R
N gwen by Ny, YV Ravi, -Chartcrcd Accounlant

1 :‘tcred wuh SE,BI for gfvmg;, falmess opinion;on- lhc valudtlon teport

EVALUATION & CONCLUSION

Ay

As pcr the audited f'nancmls ofAFSL ason 31% March 2014, 1hc book value ofthc assets iy
- Rs 3, 19 (}2 476/~ (Rupees T hree Crores Nmetew Ldkhs Twu Thousdnd Four IIundn,d and;. :
- %venty Six Only) Siuge gne-of the -conditions of the demerger is 1o transfor tt 1 assels at
B 'iheu book V‘llLlQ, M. V. R"m Charte[ ed Acuountan{ lms valucd the assefs to be trmxsf‘u red |

af thieir ruSpLGUYG book Va]uee ' S

Thie 'a.s,sct-.s :.tﬁ'_lej are to-bedransferred and. thefr book values are as belowy;

Sl o 'P:.ﬁl"t'i‘éii'l'a’m)if‘As"s_.éit B Amount in

- No, | | Rs. |

I [Land I S WS 7
. :5Computers S _57,048 :

| ”E:Intcnor De(,(‘)rauoncz T 50,49,206 |
-Fumi'ture & Fiit’ingﬂ" 7 4,62,209
: féOfﬂceLqmpmcms S 5,47,422
I

Taking intd aecount, the various fagtors metitioned inthe Seheme of Arrangement and the
valuation. repert pravided 1o ns, we opine that the valualion given by-Mr. V Ravi, Chartercd

Accountant on, 19/09/2044 is FAIR and REASONABLE.

r R e s adi e e g e e, v s e
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JDISCLAIMER .- oo

- ‘Indh,m%\ Mgrginult B'illking Services. Lumted {1 BMBS) hag prcpmed thu, Fairness chort at
the. rgquest QfAI oL |

_Ihls Reporl is bdscd on the data co]Jcctcd by Indbank Mcrchant Ban}ung, Scmccs Ltd
(IBMBS) frour ARSL, leudlmn (Eport gwen by Mr V- R;m Chartucd Apcouut,;mt and

sontmncd isv thils rcports-imvc been:coripiled.or arnved at, ‘frO‘m solirces :behev'ed rehable but
norepréseniation or wmanty, CXpress O 1mpl;ed is: made and ng- TCSPOHSlblilty or’ hablhty
isor will be ﬂCCCpth by Indbank Mcrch'mt Bfmkmg Scmccs Ltd asdpor m rclatxon to the.

aceuracy, conlp]etezaess or adequacy.of mermatlon contained in Um repon

AI SL, auccms full respons:blhty io: al] thc dala and‘mfonnatmn pdssul down by it Ior the
formulation of thx§ report and states that the same iy true and correct 0 fhe best oF its

knowledge: and belief and confirmis that no niaterial information that is vital for riving ata

deciston for making: fuvestment. i ifs project hds been suppressed o misstated while

providing the data/informationto Indbank Merchant. Banking Services Ltd. ‘

The descriptions o,f‘_fqb]11pa'n'y- or coinpanies or their seeurities mentioned herein dré nol
* intended 'tp.;l_’a'c=c,c>1n'p1cté:an'dﬁ“th‘i‘s.aocumc’nl is not, and should not be construed ds an offer or
salicitation of an offer, to -btuy or el any sequri;tic;s: ar other financial 'i‘n'%tfunl'en[ﬁ Neither
comniitment -whatsoe.\"er-. This document is bemg supphcéi solc‘ly tor information and is
- ganifidential.  This dogument wray not be reproduced or distributed m whole or in part.

wuhoul express consent ofIBMBb
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ABOUTINDBANK MERCHANT BANKINC SBRL‘Q"-I C‘ES: LIMITED

‘ We are 4 subsidiary Of lndlan Banlk'a PSU bank and ave- engflged in the, entne gamut of -

-_meichmt banking aCthltlE‘S and Jelated setwces We arc A
_ Iegistmed W1tlSEBI w1th PmmanentReglstranon No INMODO 01394 We haveaquahﬂed

gory. I Merc ant? Banker

L tedin comprnﬁmg ofcxpcrzeqced banl(ers, MBAS, Charfe: éd Accountant; ;md Cost AC(,OuntdntS
wha areéiigaged in d;spenswtu’)n ofthe type ofserviges hstecl ,zbove, Indbank has. Tty aq,lslf,red‘ '

offiee in leelmal ang has 54 l;etmmals ALr0SS {udla

.

We undertake the roflomng sgrvices

8, 'EManagement oqumty & Debt lSSues

getsand Acquisitions
«  LoanSyndication”
& Project Counselmg

- ‘Capttal Restr ucturmg ' '

+  Valuation.of Financial I?roducts/ Employee Stock Optlons ete.

-We: have il date Jead man‘ag_e'd over 500 publie / vights. issues and haye maintained a
blémishless tecord with SEBI regarding due diligence. We have been active in Advisory
Services and have handled foré thag 400 assigiments under Project Appraisal, Viability
Study, Syndication, Valuation.and Placementactivities. |

Our Recent Projects as Lead/Co Léad Maragers/ Bdvisors

¢ PO ~Varun indugmes Ltd; Fincotex Chiemical Limited, Rushl] Décor Ltd, RKln(mtel
Ltd,
o QIP~Marg Litd,
+ Rightslssie~ ngh Eneygy Batteries (Indla) Ltd, The'Waterbase Lsmited
© e Takeover = Canfi Homes, __Cllet;tmad Gement Corporatmn, ¥ G Denim, SQL- Star
International, Yagh Frading Comipany; Gonlbedu Coffee Estates Limited (A Coffee. Day
Group Company).
+  Buyback - Madras Cemgnts Limited, Amriifanjan Limited. :
W Employeea Stock-Option Scheme « R*zmco Systems and SPEL Sem Conductors. anate
Lingited.
+  Feaslbility Studies - Maharashtra Envlro. Power Limited, RIA LETP
+ ‘Valuation - TEAM; TVH Homes, Novatium Solutions, Alstom Piramal HeaithCarL
Zyme Solutmus, [CRA, Tejasri Lumted

L.




e Titfodustory sub-tatle-(a)

Dcmﬂmnmnnﬁa mo..omhoi , ,

: mm.‘,.»,_w.,u&chkug.qu.

bmu ¢\ .039.2 RO oH vmw&? : bm \o_o" ,SEM so.”oﬁ,m:mnom. .o_,.

Held by promotedpromaterigroup ki : NIEL - , NI

Held 3 puBlic:

1 S I 1T

Total ~D|. N - NIL

_onﬁﬂm:aﬁm no:<n§v_m

; Orﬁﬁ:n.zm non<m§2amanu:gm. zo, of oltstanding securities Fecurities:

T by v_.o_.:oﬂma_ua_.sonmﬁ group - - RIL.
. Ima 3\ nc_u__n : ) I

conversion owiuﬂﬁbﬁ and,

leonveitibia sccufities - L . 6000000
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CAPITAL PL& E

- Mo.16/50, SOUTH BOAG ROAD,

.
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Name:of tho:Company: 2

 [Serip:Code: ABIFINSER

D:mnnh aaunﬁ uoB@.mo.T

Yupt

As A % ol folal -Ro.0T Shares. of

o .v.mmc,% Paidiu nwwsmmmwn..,.

the comipany’

Ha _9..6_.0306:.063061nqocn

NIL

Im_a U% vcg

CNIL

_ ML

T .Z——l.

ofoufstanding socurities.

Asid % of totalno.of
oﬁmﬁan_:m converuble

TS &

Cconversicn of the: no=<m3u_n
securities

T6-0%, SHATeS ST
.ﬁ:o noavmnw. »wmc__d.sm il

: Ouﬁﬁn.mm:m n.osﬁc&w.._m..Man:mwmw.w...Zo.

m_q by premoter] nBBoﬁmﬂ macn

NIL.

NIT

M Ima U< Ucu__o

NIL

NIL -

. , - T

_ . . NIL,

o Smuns.w.".-

L no:<nwm n

.b.m ER _b.ﬁ»oﬂﬂso, <18 mzuam‘.bm”

. Im& by, n.‘oao*manﬂoauﬁ_\mﬂo:o

NIL

NIL

|Helc.by, public:

T TN

‘ L,

TG AT L eI I
{Eompany;assuming: full
ogggg ofwarrants-and
d -.EUE mnc:.cwm ’

....5000000:

p—

6> “H.»_u PLACE .
Ne.18/50, SOUTH BOAG T O>O

T NAGAR, CHENNAL ~500 917,
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-|Gateg[Categoryof ~ ~ © |Numberof |T m; _
|oxy: . [Shircholder: . iSharéholdé- ;s .
. jcedel . CoL T o s .7 |of shares go.ﬁm &ﬂuan& :

:Hoﬁﬂ i

I Numiber of: : bmnhﬁnobﬁ@n
,_:.j..a_‘ﬁ.nmm. G :

< R . I S S .H.mnnmpﬁmmn
o R P
| Of(AFRY

, , ' SN N IV N M S i (€D A T (DOS (V00 :
@ [hoNddyEndeUndvidedEamily- |
p . : ] il .

Director

41,08 g 0.00

: , o 2| 2465000} . 2465000
(B) |Central Gavemitient/ Stats Govetnment(s) .

o . : : 0.00 . :
A

,0.00-
006,

. {Bodies Corporate

|Finangial InstitutionsABanks. ...} = ¢ 0,00

Slololo

Siglolo|s

i B 000 -
1 (&) |AnyiOiers(Spesifyy = = ., ; R X i L e g
_ B _ - ) - 0.00 0. 0.00 ‘
.................................. ) — vy “ e |
- |SubTatal(A 24 2463000F - 24650000 40 | #4108 L. o ] oo ’

- ]

’ o ._ : . No.18i50, SOU°
- . ‘ T. NAGAR, CHE

Ab_ - 800017,




2 " |Eoreign |

18.00 -

4088066 1680000

" |Bodics Compordie. | . I 000
T e - Sl 000 _
d " {Qualified ForeignTnvestor 0 0:00 :

AnyOthers(Specifi)

olo|ole|o

[Sub Totai(AN2) 1080000 1030006 15:00

5908 1 o 1 . o00

_ | Total Shireholding ofRromoter and _ 3545000f  3545000)  59.08

v
t

| | | ABIRAMIIANGIAL SERVIEES (emuty 1D, _

- S : CAPITAL PLACE
¥ : - - Nou18/50, SOUTHBOAG ROAD, . m

T. NAGAR, CHENNAI - 500017, !

1



Ty ”

wczwn,,,m.zmw»g.m.%um\_._ ] : i : i

L A0) |Fi rno,&,swﬂ?coam_wmbﬁ LT ol i WM_P 1 WA ,

NA A
CNA 7 .

NA NA !

YA "NA. ,

Sub-Total:(B)(1) _ T _ ;

. . . oL P ey ,_

: _ . . 5 16750, SOUTH BOAG ROAD, - !

: T, NAGAR, CHENNAI - 600 017.. :
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B2 |[Nom:

stitutions

" {4y . IBsgiss Corporats

- G TTAT

1 Hnm?__.ac&m

LTA6T4]

. ATz4)

R EO)

118314

598"

WA

m,o@n..& share capitdl In EXgess: ofRs. 1
| . .

93661

A

Qualified,Foreign mHuwaSn

NA

AnyOtheri(spesih).

Oy

HINDU UNDIVIDED E, .,?E Hmm

wmaoo, )

NA

NA.

(REEER zozuﬂmmemzﬂzo,ﬁzm

T15159]-

.

NA

1Sub-Totali(B){(2):

Nammoco '

20667175;

NA

“Lafal Public Shareholding; Awul

2455000

NA,

NA

e BAHEI)

_ .HOH»?H\ Qrv.ﬁ.av

0,08

- 6080000

100.00

B TR

| (€)Y '|Sharcs held ‘by Custodians ,u.nm uaﬁaﬁ :
: |which Deposit Q 'Receiptsi wu«.m been |

issued

{ 1 iPromoterand Promoter:Group.

el

0:00]

0.00

N&

Na

2 [Public

0:00]

0001

"NA:

. NA.

[~

£.00¢

. 000]

“NA

NA

|| GRAND TOTAL{A)EE (D) - 9931 6000000 100:001. 0;, . i0.00

o | | o ABIRAY FIARCIAL SERVIOES 01018 17D,
- o | _  CAPITALPLACE.

. ‘ : No.16150, SOUTH BOAG ROAB,
T NAGAR, CHENNAI -500 047,




{D}(b) Statement showing holdiheo

catdgary “Promoterand Promoter Group™=30/09/207T4.

—~

£ scenurifies (inéludingshares, warranfs; eonvertiblesecurifies) of persons belongine to the.

Nare ot the sharcholdey

“Ditails of Shares hald

Encumbered shares (7)

| Details o warrants: M

Detailsof -

‘eonvertible;

seeurities

| Totalshaves.
(acludingiunderlying
sHares 2ssumhi '
Teonversionof
warrantsand’
chnveriible seeuiities).
53 %, of dilietad

_nawi?.un..a.. Asa Y.of
shareshéld}  grand total

Ay#@BY+(Cy

Now -

Asa:percentige

| Number [ Asia%

i

o

Fe)

L | V= ES_A%“.

..

MKV, ALY APPAN

T2065000]

0.00

M, .V ATYAPPAN

400000

0.00:

00k 34:42

16.67

0.00]:

18.00

Mt TECKCHAND VASWANT

| 1080000

3545000

B508

-~

. 0.00]

AL SERVICES (Y
CAPITAL PLACE

.

. ¥

B P



016)] A.mwuwsﬁ.aﬂwwroim:?r&%ne ofsecurities{including.shares, warrants_convertible: nanEi;mu of pérsons’ va.onﬁaqg wo, .
category “Public? and holdine morethan T%.of the fotal nﬁﬁcﬂ. owmrqum quuboz . —

.

Sr.Nof - Namerof thershareholder R .A:Ewni of|  iSkaresmsa | Defailsof warrants bﬂh..m wofconverfible} - Totakshares

| : , . .m.w_w»w..om”\m.&m. : percentagesof fotal | . securities 1. {including’

i ‘ . numiber of shares . DU Jendexlying shares
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i {(X)HEBY(CY - . . | conversibnof
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wiirrants fiumber of [converfibl| pumberiof |
Neld . . lwarrants |e {convertible!:

: o1 securitics [securities e
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: ; : 1

- : , : 3 : i
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(.00

- 000
C- Ou00f
0.00
0:00
00k
ool o CoL
- ool T LB RAL T

MEBAN WARILAL; SINGEANTA. - 140400}
MLPRAMODHY 182750
MrMOHANDAS. JBHOIWANT . 100000}
MLPGURUNATHAN - . 194000}
MrHUSSATINE AKKTAR KAGALWALA . 96000
Mr:SURESH HARKISHIN MIRCHANDANT - 235000
M. TIRUVENGADAM INVESTMENTS BRIVATELIMITED | . 217600k
_ M TAX SHMANA ASSOCIATES PRIVATE LIMITED . Y700}
L0 MAJAYAHARIENTERPRISESPRIVATE LIMITED:. L 12207
Ll [MeRMANTKANDAN _100G00E.
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ABIRAMY ENTERPRISES LIMITED

Reg. Off.: Capital Place, Old No.50, New No.16, South Boag Road, T, Nagar,
Chennal - 600 017,

CiN: U74900TN2014PLCOOB274

Mall ID: abi@afglindia,com

Tele No: 044 - 24356224

List of Members as on 17t September, 2014,

"8l No, Nome of the Member No. of Shares |
1. |K.V. AIYAPFAN 49,480

2. | AJURMILA 450

8. | R. SRIDIARAN 10
4. | P.SANKARAN . 10
B, |J.VISWANATHAN 10
6. | RAJAGOPALAN 10
7. |K.MNARASIMHAN 10

8. | T.VENKATARAMAN 10
9, |V, G, SURESH KUMAR 0
TOTAL NO, OF SHARES 50,000

For ABIRAM ENTERPRISES UWITED




HAME OF THE COMPANY; AL

Introduetory sub-table (1) {a)

IRﬁ.Ml ENTERPRIGES LIMITED

SCRIF CODE Kl

Hama of the Serip: bl

coimpany,  assuming full
ronversion of warrants s
converlible gecurities

Class of Securlty: Eqmw N Quarter Ended: 3 !]12!2(}14 e
partly patd-up Shares | No. of parily | Asa % Total No, of | As a % of Total No.
' Paid-uyp partly paid-up of shares of the
e o _ ghaies “shares | company .
Held by Promoter/Promoter - . -
Group _
Held by Public - - .
Yotal; o - ) . . -
Qutstanding No .of As & o of total no. | As a ¥ of total No.
Cconvertible Saciiritles Outstanding | of putstanding of sharas of the
Sacurities cohvartible cotnpany assuming
gacuritias full conversion of
the convertible
o ! i} ‘ . _{ securities .
teld by promuter/promoter - » -
group % T P N S
Huld by Public . - _ -
No, of As a % of total no,  |Asa % of total no,
Warrants: warrants : of warrants of sharas of the
campany, sssuming
full conversion of
e e o jwarrapts
Tield by Promorer/Promoter . -
11T S I————— ]
Hedd by Pubuc - * -
Tulah ) - - - - -~
Tota! pald-up capital of the Hil

For ABIRAMIENTERPRISES LIMITED



(1)(a) STATEMENT SHOWING SHAREHOLDING PATTERN IN CLAUSE - 35 PRE = SCHEME OF
BEMERGER

HAME OF THE COMPARY! AIIRASHENTERPRISES LIMIEER  Haina of the Scrip: -
SO COIMr Quistter Ende;
Clasi of Sequrity: Tty

Catepary | Category of No,of | Tetal No. | Ho. of shares’| Tolal Sharetiolding as | Shares Pledge or
_ Sharahinlder Shara | of Shares held i - a % uf Total Ho.of athenvise
haklars BEMAT Form Shares Enctimbered
Asath | Asat | Mo.oof | Asa%
of of Shares
(A+6) | (MB4O)
n (1) {in {lv} V) (viy {viD (Vi) | (Xp=(v
1/
I vy
{A) PROMOTER . , il - . . -
AND
PROMOTER
: GROuUS I :
(ALY INDIAN 5 - Hit ‘
(8} IndividuatfHur 7 70-- hil GHY% | 0.14%
: - Director S P— e O
{b) Central " - - - - . .
Government)
State
Governiment
(c) Bady Hii il Nit
... ] Corporale S i e
{d) Flnanclal - . . . - . -
tnstitution
{Banks _
{a) Others Bl il Pl
Sub-Total ¥ 70 Hil 014% | 014 % - -
. A1) VU N




(A2} FOREIGN

{a) Tnilvidual 7| 46550 30,86 %% | 0086 0
{NRIsfFarelgn
Individals)

Corporate

{£) Tnstitutions . A - .

{d) Qualified , . SR P
Farelgn
Investor

@5 othors P R : - . ‘

Sob-TouT AT : ~gew TR -

Total ’ T Tsh,000 nwoes | 0%
A= A[1)}A{D) ] ‘

For ABIRAMIENTERPRISES LIMITED

e

FORACIAR, CHUMNAY . fmial?




TabTolal BT) |

PUBLIC
BY ool L L .
(1) INSTITUTIONS - -
() Mutyal Fand ' . .
1b) Financial . - .
Insthutions/
- Hanks B e -
{c}. Central s - -
Govarnment/
state '
Government |
{d) Venture Capital . . -
, funds . . . .
(e} Insurafice - - "
_t Companles ) i N
{H Faralgn - . .
Insttutipnal
— Investors —
{0 Forelgn . - .
venfure Capital
" Investors B .
(3] Qualified - - .
Furefgn
Tnvestal ) e ,
)] Olhers . -




{182y

NON-
IHSTITUTIONAL

S IHVESTORS

o)

Dody
Corporate

(b)

1ndividuals

holding
homingl  share
capilal uplo Its;
{ L.akh

Gy ndivideals | -

() Individuals
hotding
nomingl  shara
capital Iy
excess of g, 1
L.akh

()

I

Quialified
Fareign
Investar

@i

HUF

{d-iiy

‘NON-
RESIDENT
INDIANS

Sub-Total B{7)

Totat B=B(1}+
B2

Total (A+8)

()

custadians,
apainst  wihich
irepository
Receipls - have
been isstied

Shares held by |+

(-

—

@
(ArD+C)

Rromotere -and
Promeler
Group

[fublic
GRAND TOTAL

E;

50,000

500,000

106G <

100 %

50,000 |

5,00,000

100 %

100 %

For ABIRAMI ENTERPRISES LIMITED




)T [ Stalement showing hoiding of securities(including shares, warrants, convertible securlties) of peisons
| betonging to the category "Promoter and Promoter Group” 3§/12/2014 _ ..
Detalis of shares Encumbered Palnils Dictalls of convertible
Shares of securitles
arrants
i o, TNomeofthe [ Ho.of | Asa® [Tisige [As [Mnsedl |Tlumber [Asa% | Ho of FAsa %
Shareliolder stiaes” [of  © pshares | o | grendioid | of otal no | converlible: | tokl No, of
held j grand op | IRBY T wanants | of . seryiies | convertible
tolal (€} 6f 8t | i warrants Socufities
(’\3{‘{53 ‘;‘"“-‘“ of the of the
+E) (1}a} same same class
class
1| AvARAT a0, 480 | 96,86 | - . I
7 | AURHILA 450 1 090 | - . . :
3R SRIBHARN I8 e : : - R
A PEANKARAN ] 1 oz | - - . - g -
5 [ TGN | 10 | 60z | - | - N . -
6 RAJAGOPALAR | 10 | 0,02 . : - . .
T TRH AR |16 | 0.02 . A -
g | TVERKATARAMAN | 10 | 002 | -~ | - ‘ - N
g [viesumEsd | i | 002 - : ’
HUMAR
T 50,000 | 100 | : : B -

}"R;Qﬁi‘:ﬁ% i ﬂ;fﬂgpg &

i1 Lt

51,
SET

ST BT TELETIRE
2 CATEREIAL BT



{1){c) | Statement showlng holding of securities {ncluding shates, warrants, convertible securitles) of
S| parsons belonging Lo the cateqory "Public” and hiolding more than 1% .
Sr, . | Hamoof the | No. of | Shares as | Delails of Detalls of Total
No, | sharchokier | shate {a warants convertible shares(including
5 % of total sectiritios undeflying
held | no, of sharos
shares assuning full:
{Le, tonversioh of
Grand viarrants and
total convartible
{AH(BY+ securities) as a
C) o of diluted
Indlcated shitres capital
in .
stalement | No, of Asath | No, of %
warrants held | total converilbl | w.r.t
Ao, of | o total
watrant | secumliiss i no. of
s of thes . | held conve
samge ibie
class 24N
lias
of the
‘same
clags
_ L

s 17

AR

ML ENTERPRISES LIMITED
' ST

{3

HAAEE

[ELRTIA RS

E AL - BGT YT




[HINE)( | Statement showing bolding of securitles (Including shares, warrants, convertible securiies) of
persons (together with PAC) beloriging 1o the category *Public” and holding mote than 5% of the
.| lotal no, of shares of the shares of the company T e
Sr.Hoo | Namefs)of | No.of | Sharesasa | Datalls of (taiails of convertible:
the shares | % of tolal . | warrants
sharcholder{s) i held | no. of ,
and the shates (be, {No.of [Asa% {No of Wl Total
fiersans Granid total | wadrants | totat ne. | convertible | total shiares
Acting In {A)H{BYH{C) | hetd - af securiiles | no. of {Including
concer Indicated in- warrants | hald convertible | underlying
(PAC) statement of the secutitles | shares
with themn at para sarie of the “asstming
(I{a) ahove class same ‘ol
' class ronversion
of
warrapls
-and
convertible
securitias)
350 % of
diuted
share
caphal}
AD(d)_| STATEMENY SHOWING DETAILS OF LOCKED-TN SHARES — ——
S No. | Name of tha Number of focked-in Locked-in shares | Promoter
Shareholder sharas as 8 (%) {Peomater
percentage of Gioup/Public
total no. of thares
{i.e., Grand Toral
(A3 H{B)HC)
indlcated in
} .| statement al para
Jotal |- - - . .

tor ABIRAMIENTERPRISES LIMITED

£

“




e GTATEMENT SHIOW

e DETALS OF DEPOSITORY HECETPTS (BRG],

S1. Mo, | Typé of outstanding | No. of Shares underlylng outstanding DRs
DR _ shares
{ADIs,GDRs, S0Rs otc) | ouistanding

| e |.DRS -

S 17 R e ¢

For ADIRAMI ENTERPRISES LIMITED

[SEAN

FRTAEE




Introductory sub-tabla (1) (a)-

NATIE OF THE COMPANY: AGIRAMI ENTERPRISES LIMITED - Past Da-Merger (Tentative) * |

‘SCRIP CODE; Nil Name of the S Nt | ]
Class of Security: | Eyulty | Quarter Ended: 31/12/2019 _
partly Pald-up Shares | No. of Partly | Asa % Total No. of | As a % of Total No,
Paid-up partly paid-up of shares of the
- . |__..Shares shatres company
Held by Promoter/Promoter . . .
Group - L
Held by Pulilic - .
Total; _ o - ] _
Quistanding Mo .of Asa % of totat no. | Asa % of total No,
convertible Securities Outstanding | of outstandlng of shares of the
Securlties convartible company assuming
secirtios fult converston af
tha convertible
_ O N geciifities
Held by promoter/promotet - -
grodp e
Held by Public_ - . L
“Total: - _ 3 SO0 R
_ Ho. of Ad a % of total no. | As a % of total no,
Warrants: warrants of warrants of shares of tha
company, assuming
rolf conversion of
S 1 . | warants
Held by Promoter/Promoter . . -
Group ]
Held by Publc - - -
Tch!' o i . .
“Total pald- up capltal of the it
mmmny, agsuming  full
“conversion of warrants: -and
convertible securities

For ABIRAMIENTERPRISES LIMITED

AMEARE LR ReREEE
5 ga“u‘é;-;s‘} B ag
T HAGAR, CHlism

LHA R
Sl THOALE
B Gy




(1}(a) STATEMENT SHOWING SHAREHOLDING PATTERN IN CLAUSE — 35
POSY - SCHEME OF DEMERGER (Tentative)

NAME OF THE COMPANY: ADIRAM] ENTERPRISES LIMITED Hame of tha Serip; -
SCRIFCODE: - Quatter Ended:
. Class nfS({tsliiy_: Equity . e . I .
Category -{ Category of No, of | Total Hu, No.of | Total Sharchalding as | Shares Pladge or
Shareholder | Shiare | of Shares | shares held | a % of Total No.of otherwlse
holders In DEMAT Shares | Encumbered
Form . e
Asa%. | Asa®% | No.of | Asa%
of of Sharas
(A8} | (ABC)
3] (I (111 (V) v) {vi) (v (v} | (Xy={v
: )/
X o . S o , (iv)
(A} PROMOTER Nil - -
AND
PROMOTER
e | OROUP e
(Al INDIAN - - Nil
(a) [netividual/ 064 FIMBOG Mt 75.050% 1 7505%
_ DBirector — o _
(@) (1) | HUF 5 16204 0.95% 0.53%
{b) Central - - - - - . -
Gavarnment/ :
State
Government
5} . . S P N S
© Budy 23 3,37,337 Nil 11,06 % | 11.06%
. Corporate S . ]
(d) Financial . . . . - - :
Instiution/
{¢) Cthers Nit Nil Ni
Sub-Total 993 26,492,490 Hil 86,64 % | 86,64 % = -
A1) — - !

| ._'""f}. e
ARIAR FH &R;lmsw LD
sy i I0AG AT
v SR EINAL Far ety

EIN T

EESEReEY




82)

{FOREXGN |

()

Individuat g 07 510 B TR T TR TN
(HRisfForcign
Individuals)

{d)

(Ol

@

Corporate

'_1'n.§.iimliﬂns . P . E I

Quaiiad : - —— -
Foreign
Investor

©

Others.

‘Sub-Total A(2) 5 | 4,607,510 Al

Total jadz | 36,50,000 | Tooey | 100 %
A= AAYEA(2) |

For ABIRAMIENTERPRISES LIMITED

Ve
7 (Q L i’ ABHEAREEN  ERPRISES LA ED

Y B TR, SCLETH DBOAG ROAD,
% A - . . N .
Directdy” HAGAIL GHEIAL 20 617




i RIBLIC .
BN | iarelowme
{1 INSTITUTIONS - - -
6] Mutual Fund - . .
(b} Financial - N - P
Institutions/
| Banks —
{c) Centeal -
Governnient/
State
Govamment _
{<h) Venlure Capital . - -
i Funds —_—
{&) Insurance . - .
" Companips, .
N Foreign . 2
Tnstitutional
| Investors
{g) Forelgn - .
yoenture Capite!
o Hvestars . _ -
(h) Qualified . - .
Farelgn
lnyestor - ]
0 Qthers - : -
Sub-Tolal 8(1) . - - .

For ABIRAMIENTERPRISES LIMITED
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{82}

Twbh-

ISTHTUTIONAL
IHVESTORS

(@)

Body
Corparate

by

Indivittuals

1Y Tndividuals

holding _
nomingl  share
capltol uplo Rs,
1 Lakh

Ty tecividuals’

helding
noming! - shire
capitsh - I
axcess of s, 1
Lakh)

Chinlified
Faidlgn

- | Investor

HOH-
RESIDENY

| INDIANS

Sub-Totaf §(2) |

“total p=B{IYF |
B(2)

Total (A+D)

10

Shires held by
custodians,
against  which
Bepository
Receipts have
begn fssued

[ON

Pubfic

Premoter and
Promoter
Group

CRAND TOTAL
(A+B+C)

For ABIRAMI ENTERPRISES LIMITED
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(1) (b} | Statement showing holding of securiticstinciaing sharas, warrants, canvel Hbi Seeur

ities} of persons

betanging td the category "Promoter and Promoter Group” as on 31/12/2014 -

For ABIRAMIENTERPRISES LIMITED

{iu"‘\ -

VA thE

AALEMTERI
;k RO _
Ditectyd 1 MACETR G o B - U UV

iy

3 R0AL ROAD,

i

Detalls of shares held Enctimhered Details Detalls of convertible
Sharos of securities
warrants
SroHo. | Hamgofthe | No/f Avat [Hd [As [Asdbof | Number [Asa% |No.of | Asa%
sharcholder shatis of ge g | oamitotal | o totalne | convedible | total No, of
held grand  Sha 1o, LAY | arants: | of seeurics’ | convértible
dowl oy {€) of sub- 1§ gy warranig Secuilies
(At Elauss of the of the
§2§ ’ i sama i tass
-Elaay




(1G]
0]

Statement showing hotdigs of securities {Including shares, warrants, convertible secorlliesy of
¢ "Public” and holding mori than 1%

persons belonging to the cateqory

o,
Ho.

Hanie of the
sharehoidet

No. of
share

5
held

Bhares as
a

% of tolal
nn, &

sharas
(e,

Girang
total

(A (B) b
{cy
Indicated
In
statemsnt

Detalls of Detalls of Total
warrants conveitible shares{ineluding
siacuritias undarlying
shares
assuning full
convirsion of
vearrants and
convertitle
securitles) as a
% of difuted
shares caplial
No, of Asa % | No.of A
vearrants held | total converibl | want
no.of fe totat
Warrant | securities | no, of
sof the | held COnVe
s0me etibske
class Beeurt
ties
of the
sane
class
“Hil

’1

AL i?é {

;;f(}




(1{cy(in S!ﬁknmnt shc:»wmg hn!dinq of securties {including sharﬂs, Wdtmn!s, ‘Convertibie secunitios) af
persans (together with PAC) belonging to the category “Public and holding more than 5% of the
.| Jotal no. of shares of the sharas of the company o
Sr.No. | Namelsyof | No.of | Shares asa | Detalls of Detalls of convertible
the shidres | % of lotal | warrants
shareholder(s} | held | no, of L .
and the shares (e, [ No.of  jasa% | Nooof U ye,1.d Total
persons Grand total | warrants | total no. | convertible | total shates
Acting in {Ay+{8)+{C) | heid of secwites | no.of {tnciuding
concert tndicatad in warrants | held convertible | underlying
{PAL) statement of the securitios | shares
with them at para. siing of the assuming
' {1){a} above class same full
tlass conversion
of
warrants
and
tenvertible
-securities)
s a %ol
“Huted
share
capitat)
{D{d)_ [ STATEMENT SHOWING DETAILS OF LOCKED-IN SHARES e
Sr, No. | Name of the Numbrer of locked-in Locked-inshares | Promoter
Shareholder shares as a (0} fPromster-
percentage of Group/Public
tota no. of shares
{19, Gramel Tolit
(A HB)HC)
indicated in
. Stotement ot para
Total |- _ - d -

For ABIRAMIENTERPRISES LIMITED

ey
S\ T’_! ‘;{

Diréctor




()

T STATEMENT SHOWING DETALLS OF DEPOSITORY, RECEIPTS (DRS), ]

$r, No. | Type of oulstasiding | Ho. of Shares underlylng outstanding DRs
PR sharas '
{ADRs,GBRs SDR% eic) | oulstanding
] _ Pis

—[TovAL

For ABIRAMI ENTERPRIGES LIMITEQ

LI O

Peidiii-g LIVITED

S EG N



~ The Financial details and (“apltai Evoiutlon of the Demerged Company for the previous 3
years as per the Audited Fingncials, :

Name of the Company: ABIRAMI FINANCIAL SERVICES (INDIA) LIMITED

i

Demerged Company

_ i Rs in 000
Particulars Last Audited 1 Year prior to the last | 2 Years prior to the last
Finahcial Year |- Audited Financial Year | Audited Financial Year
‘ 2013-2014 2012- 2013 2011-2012
Equity Paid up 60,000 60,000 60,000
Capltal .
Reserves and 22,378 19,488 15,379
Surplus
Carry forward losses - -~ -~
| Net Worth ' 82,378 79,488 75,379
Miscellaneous - - --
Expenditure
Secured Loans_ - == -
Unsecured Loans - : - -
Fixed Assets 31,902 f 30,332 30,736
Income from 4,163 3,444 4,046
Operations
Total Income 12,430 11,701 9,299
Total Expenditure 9,107 f 6,962 7,384
Profit before tax_ 3,323 4,739 1,914
Profit after tax 2L2-5‘1' 4,109 1,081
Cash Profit 2,251 E 4,109 1,081
ERS 038 0.68 0.18
Book Value 13.72] 13.24 12,56

FQf Abirami Financial Services (India) Limited |

No 16.’50 SOUTH BOAG ROAD,
Executive DW?QWGAR CHENNAI - 600 017.

For R, BHASKAR & CO.,
GHARTERED ACCOUNTANTS

WII\L SEHVICES {INDIA} LTD
CAPITAL PLACE

‘ /f(zBHASW\R

Propr_ieicbr



The Flnanaal Details of the Resulting Company for the period from 23/06/2014 to
:30/09/2014. ' . ~

Name of the Company: Abirami E nterprlses Ltmlted Resulting Company
Rs in ‘000
Particulars 23/06/2014 to |

_ | 30/09/2014

Equity Pald up 500

Capital

Reserves -and -

Surplus _

Carry forward losses | | o

‘Net Worth ] 500

Miscellaneous ] 100

Expenditure

“Secured Loans - -
Unsecured Loans -
| Fixed Assets -
Income from ' -
Operatipns:
Total Income -~
Total Expenditure . -
Profit before tax_ .
profit after tax___ | -
Cash Profit , , -
EPS_ . -
Book Value | - -

Note: No previous year figures are givén, as the company was incorporated only on
23/06/2014 and the company is yet to start Its commercial operations.

apretor

F rAb/lrami Enterpnses Limited
7. BHASKAR & GO,
il])&( BIRANMI FINANCIAL SERVICES [lNBlA] LTD,, OTJHJ\M ERED ACW
bi X' CAPITAL PLACE
irectof . No.16/50, SOUTH BOAG ROAD,
T. NAGAR, CHENNAL - 600 017, /ﬂ““r‘k‘ﬂw"



: o &?)
“CAMTAL PLACE -
No. 10/80, Sonth Boag Jtond,

i .§?f'

¥, Nagar, Chennal - 600 017,
il bl S, WA Phone ; 248606224
A Fax 24495643
&Eggﬁ{&IﬂU{ i fomail ¢ abi@alslindia.com
FINANC{&L SEI‘V;GFK‘; T website: wewafslindia.com

(ENI)!}%) IJIR[IT]E:I) = '.CIN:!.5‘_5.993'1‘“i‘)‘)’jl‘;l.m?‘mﬁ'f

Corpliance _rgﬁéiﬁt.ﬁithf’t_!té fequirements specificd In Part A of the circular
(:_IR/’CFD/DIR[E/’ZO}.B dated Febraary 4, 012 read with Clrcular HNo.
CIR/CFD/DIR/8/2013  dated May 24, 2013 = :

Suih: Ajmitcnﬂon under Clause 24(f)_of the [isting agreement for_the_proposed -

Scheme of Arrangement { “pentarger') between AFSL (“Demerged Conipany”) and
AEL (“Resultant Company") o :

“In connection with the above application, we hereby conflrm that we Satisfy-aiﬁ the conditions
as stipulated In the aforesald SEBI clrcular as given hereunders .

sr, flequirements as per CIR/CFD/DIL/5/2013 Whather complied or not |
No. | dated Feliruary 4, 2013 read with circular No. {&hiow :
CIR/CFD/DIL/8/2013 dated May 21,2013 .
1 Usted companies shall choose one. of the stock | Yes, Complied _
exchanges having natlon-wide trading ferminals as | Madras  Stotk Exchange of
the designated stock exchianga for the purpose of Jndia and Bombay Stock
coordinating with SEBL ‘ Exchange of India shall be the
Dasignated Stock Exchange
{PSEY for the purpose of
coordinating with SEBL

Compliance as per Part A, Antiexure I to the

Circular
2 ‘Pocuments to be submitted ‘ o
24| Draft Scheme of Arrangement ("Demerger’) Yes, Complied
2b Valuation Report from Independent Chartered Yes. Complled
Accouptant _ ‘ _ :
2.c Report from the Audit Committes reconimending the | Yes. Complied
Draft Scheme :
24 Fairess oplnion by merchant banker Yes, Complicd
2.8 Pre and Post Demerger shareholding pattern of the  } Yes. Complied
unlisted company : '

2.f Audited financials for the last 3 years {financials not | Hot Applicable, {Resulting
belng mare than 6 months otd) of uniisted company |} company - New Company)

2.9 Compliance with Clause 49 of the Listing Agreement | Yes, Conplied - =

2.h Complaint Report Will be complied, The report If
any will be submitted after the
explry of 21 days from date of
filing of the documents under
clause 24(6).

13 The Equity Shares sotight to be listed are proposed to | The shares to be lssued by

7]
ymiialat i FACIAL SERYICES NOI LTD,
CAPITAL FLACE i
. Mo, 181658, SOUTH BOAG ROAD;
T.HAGAR. CHEHHAL - 00 017,



o
o unlisted issuet
of  securities
W) pursuant 1o

anctioned by

oo atiotted by th
1o the halders
(transferar Enti
Demerger (scheme) 5
under Gectian 391394

AL least 955, of the Post, schieme pal
capital of the Transferee
| shiares atlotted to the pultic
Aentity oo s
“The Transferee Lntily will pot
shares, not cavered under the Draft scheme.

As on date of appiication theve @
ants/ insteaments/ agreements

wart

that the optiefis putstanding,
additional capltal will ba exercised.

‘ Fritity Tssued
Transferot |

The shares of the Transferee
the Jocked-n shares of the

sublected to the Jock-in forthe &

For ABIRAMI FINANCIAL SERVICES (INDIA) LIMITED

Executive Director

7, SApIBAT FILANCIAL SERVICES INDIAYLTD.,
- CAPITAL PLAGE
. Ha.46150, SOUTH BOAG ROAD
T. HAGAR, GHENNAY - 600 017,

1)

of a listed entity
a scheme 0
% High Court
“of the companies At 1956

d up share Yés: Complie
Entity shall comp c
helders 10 the Transferor

jesuefrelssue afy

|

re ho ou
ts wihich give fight

praft scheme
percentage referred to In polnt {4) -above; ghiall be
the consequent
1t ot of compulsory
outstanding es viell as on the assumption
it any, o subserive for

Fntlty -are
emalning period

clting company 0 the] .
members of the ,dizmerged_ _
any  pursuant ip the]
scheme Of ‘demerger 10 be
approved by ive bigh Court
Chennai will remaln untisted,

(_Tranéférc’e ) the re

Y

rise of

<

"

Yes., Complied

tstanding Yes.

the

n liew of




3 ;EEN&NCLJ AL
(ENE?:EA) ¥, ﬂﬂ’l‘}f‘}}

1’&2}3 ]ii/iil\*ﬁ}i
SERVICES

SCAPITAL PLAGE” -
N, 51',6'/‘:9{ South Boyg Raad,
T Nagar, Lh(_‘undu 600017
‘ 'Ph'cm,(:'-.' 52313,5'5224- '
 Yax 4525645
'L-I’ﬂdl] '11)1@‘1[\1111(11‘1 com

wabmc WY qf‘;huclm, CONK,

) Quarterly Compllance Report ol Co;porate Governance pursuant to
Clause 49 'of the:Listing Agreement

Niine of the company: ABIRAMI FINANCIAL SERVICES. (INIIA) LIMITED"

© Quarter endlng ot; 30/09/2054

- parttculars j Ctauseof 'C,Q,mplian Re’xi;ﬁa_’rks T
“Ligting | ceStitus.
, _ A-aqrecme_qt Yes/No
| L Board of | Dlrectors . 149 (D)

(A): Compqsmon of Board

— 135

Commlttee o

1(B) Non:executive: Dll’GCtO[‘S 149 (IB) Yesf”""‘ oo
| compensation & disclosires e R

(C) Otfier provssmns asto Board 49 (10) Yes. ot

and Commstiees .

“Yes -

l49uB) | Yes e

Audit € s 149(C) Yes o

;(D) Role: oFAu_ 'tfl.: Commtttee asmmy | Yes. | -

I"(EY Review of Information by Audit |49 (IE) Yes - -

| Y11, Subsuhary Cbmpames

- .497.(111):.. -

LA

TCompany daes ot have

-"1;!».1., Disclosures. i

1350V

_|any subsidiary

_"(’;{‘)""ﬁé'g;'fg; of related party - T49-GVA) Yes : Auditors
| transactions | . gertificate forms part of
| (B) Disclosure of Accounting 49VB) | Yes Annual Report 13- 14"

| Treatment . Disclosures  relating  tor
"[(C) Board Disclostres_.____ [49(1v-C) Ves |compliance  with ~ all
(D)Proceeds  from ‘public issues, {49 (IV D) NA | mandatery  requireraents
rights.dssues, preferential issues: ] & extent of compliance |
etc. ‘ - twith. Non-Mandatory |

[(E) Remuneration, of"D"lrectors 149 (IV E)H Yes | tequirements are

(F) Managemen[ o Yes fUI‘ﬂiSh@d in COFPOI’ate.

3 (G) Shareholders . Yes | governance report for the
CEO/ CFO Celtlficatson i N, A | year 13-14. .

#\'Blﬂﬂ?ﬁl-Fﬂ\}ANmﬁLSEﬂViCESE{H‘}_BM)&T{
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o Partictilars. -

o T oompinn TRamams

| ceStatis

| Governarice SR

] YEs/NG:.
[¥es™

I VIL Com

T

. The information furnished above s certified by ABIRAMIL _
FINANCIAL ‘SERVICES (INDIA). LIMITED, o e true, fair and accufate(except In,
£

respect-errors--in. or: omissions from documents filed electronically:
solely*from ‘electronic transmission ertors heyond our contiol & I respect ¢
which we take’ corrective: actionas soon as it Is reasonably practicably after
{beecoming aware-of the; etror or the omission) SEBL, the stock -exchanges or the

Rat“result

tespect of . -

MIC do not take any responsibiity for the acourecy, validity, congstency &

- Integrity of the data entered & tipdated by It,

§

For ABIRAMI FINANCIAL SERVICES (INDTA) LIMITED

Execitive Director -

/s O AL SERVIGES (oYL,
©/ GAPITALPLACE

Ssfarlo: 16150, SOUTH BOAG ROAD,

T NAGAR, GHENNAY - 600 D17,




The Financial details of the Demerged Company for the previous 3 years as per the

Audited Financials.

Name of the Company: ABIRAMI FINANCIAL SERVICES (INDIA) LIMITED

Demerged Company

Rs in ‘000
Particulars Financials upto Last Audited 1 Year prior to 2 Years
30/09/2014 Financial Year | the last Audited | prior to
Financial Year the last
Audited
Financial
Year
As on 30/09/2014 2013-2014 2012-2013 2011-2012
Equity Paid up 60,000 60,000 60,000 60,000
Capital
Reserves and 25,106 22,378 19,488 15,379
Surplus
Carry forward losses -- - -~ -
Net Worth 85,106 82,378 79,488 75,379
Miscellaneous - - -- -
Expenditure
Secured Loans -~ -~ -~ -=
Unsecured Loans - - - -
Fixed Assets 30,880 31,902 30,332 30,736
Income from 726 4,163 3,444 4,046
Operations
Total Income 6,709 12,430 11,201 9,299
Total Expenditure 3,628 9,107 6,962 7,384
Profit before tax 3,080 3,323 4,739 1,914
Profit after tax 2,728 2,251 4,109 1,081
Cash Profit 2,728 2,251 4,109 1,081
EPS 0.45 0.38 0.68 0.18
Book Value 14.18 13.72 13.24 12.56
mi Financial Services (India) Limited For R.BHASKAR & CO.,
SRAERED ACCOUNTANTS,
%
B 1 '{‘g
PHEPRIETOR

M.No:026584




“CAPITAL PLACE”

No. 16/50, South Boag Road,
T. Nagar, Chennai - 600 017.

Phone : 24356224

Fax : 24325643
ABIRAMI E-mail : abi@afslindia.com

FINANCIAL SERVICES

(ONDIA) LIMITED

To,

Date: 01/12/2014

The General Manager,
Department of Corporate Services,
BSE Limited,

P.J. Towers, Dalal Street,

Mumbai — 400 001.

Dear Sir,

Sub: Application under Clause 24(f) of the listing agreement for the proposed

scheme of Amalgamation (Demerger)

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

a)

b)

d)

The proposed scheme of amalgamation/ arrangement does not in any way violate or
override or circumscribe the provisions of the SEBI Act, 1992, the Securities Contracts
(Regulation) Act, 1956, the Depositories Act, 1996, the Companies Act, 1956, the rules,
regulations and guidelines made under these Acts, and the provisions as explained in clause
24(g) of the Listing agreement or the requirements of BSE Limited.

In the explanatory statement to be forwarded by the company to the shareholders u/s 393
of the Companies Act, it shall disclose:

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

if) the “fairness opinion” obtained from an Independent merchant banker on valuation of
assets / shares done by the valuer for the company and unlisted company.

iii) The Complaint report if any.
iv) The observation letter issued by the stock exchange

The Draft Scheme of Arrangement together with all documents mentioned in Clause 5.16
(c) SEBI Circular no. CIR/CFD/DIL/8/2013 dated May 21, 2013, has been disseminated on
company’s website as per Website link http://www.afslindia.com

The company shall disclose the observation letter of the stock exchange on its w
within 24 hours of receiving the same.

website : www.afslindia.com



e) The company shall obtain shareholders’ approval by way of special resolution passed
through postal ballot/ e-voting. Further, the company shall proceed with the draft scheme
only if the vote cast by the public shareholders in favor of the proposal is more than the
number of votes cast by public shareholders against it

f) The documents filed by the Company with the Exchange are same/ similar/ identical in all

respect, which have been filled by the Company with Registrar of Companies/SEBI/Reserve
Bank of India, wherever 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 Abirami Financial Services India Limited.

Execu Director




