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NOTICE OF NCLT CONVENED MEETING
OF
THE UNSECURED CREDITORS.
OfF
APM INDUSTRIES LIMITED \ ‘
(Convened pursuant to the order of the Hon'ble National Company LawTnbunal — Jaipur Bench,

dated26" October, 2018)

MEETING

Date : 8" December, 2018
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INDEX OF THE NOTICE TO UNSECURED CREDITORS

e TP ey

SR, CONTENTS | ANNEXURES:
NO. _ Nps.

hy Notice of Meet_ing of the Unsecured Creditors of APM
Industries Limited convened as per the Order of the %5
| Hon'ble National Company Law Tribunal — Jaipur Bench
2 Explanatory Statement pursuant to the provisions of
Section 230 - 232 of the Companies Act, 2013 read with
Companies (Compromises, Arrangements and B-18-
Amalgamations) Rules, 2016  and other applicable
provisions of the Companies Act, 2013 ____ i
. Scheme of Arrangement among APM Industries Limited 1
and APM Finvest Limited and their respective shareholders 19-41
and creditors under section 230 to 232 of the Companies
Act, 2013

4 Share Entitlement Ratio Report viz. Valuation Report by 3
M/s Bansal Abhinav & Co., Chartered Accountant dated 42-45
8"January, 2018

5 Fairness Opinion by M/s Finshore Management Services
Limited, SEBI Registered Category -1 Merchant Banker, 46-51

 dated 9* January, 2018


http://www.cvisiontech.com

6 | Certificate from Statutory Auditors of APM Industries 4 52-52
Limited certifying that the accounting treatment in present
scheme of arrangement is in conformity with the
Accounting Standard

7 The copy of the observation letter received from BSE 5 53-54
bearing no. DCS/AMAL/SD/R37/1198/2018-19 dated 29th
June, 2018

8 Certified Copy of the written approval from RBI vide letter | b 55-56
dated 14th May, 2018

8 Summary of the Valuation Report viz. Share Entitlement 57-57
Ratio Report, including the basis of valuation

10 Summary of the Fairmmess Opinion received from SEBI 5 58-58

| reqgistered Merchant Banker 1 L .

11 | Certificate from Statutory Auditors of APM Finvest % 59-59
Limitedcertifying that the accounting treatment in present
scheme of arrangement is in conformity with the

| Accounting Standard i

12 | Complaint report dated 3" April, 2018 submitted to BSE__ | i 60-62

13 Report adopted by the Board of Directors of APM 11 63-65
Industries Limited pursuant to section 232(2){c) of the

B Companies Act, 2013
14 Accounting Statements of APM Industries Limited and 42 66-70
| | APM Finvest Limited for the period ending 30" June, 2018 |

15 | Proxy Form 71-72

16 | Attendance Slip 73-73

17 | Route Map 74-74


http://www.cvisiontech.com

BEFORE NATIONAL COMPANY LAW TRIBUNAL - JAIPUR BENCH
COMPANY APPLICATION NO. CA (CAA) 33/230-232/JPR/2018 of 2018

IN THE MATTER OF
Companies Act, 2013
Section 230 and 232 of Companies Act, 2013

AND

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:
APM Industries Limited

Having its registered office at:

SP - 147, RICO Industrial Area,

Bhiwadi, Rajasthan — 301 019

DEMERGED COMPANY
(APPLICANT COMPANY 1}
AND
APM Finvest Limited
Having its registered office at>
SP-147, RIICO Industrial Area,
Bhiwadi, Rajasthan - 301019
RESULTING COMPANY
(APPLICANT COMPANY 2)
AND

Their respective shareholders and creditors

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF APM INDUSTRIES LIMITED,
PURSUANT TO THE ORDER DATED 26™ OCTOBER, 2018 BY HON'BLE NATIONAL COMPANY LAW
TRIBUNAL, JAIPUR — BENCH

To,

The Unsecured Creditors of APM Industries Limited ('the Company’)

Notice is hereby given that by an order dated26™ day of October, 2018 thelaipur Bench of the
National Company Law Tribunal has directed a meeting to be held of unsecured creditors ofthe
Company for the purpose of considering, and if thought fit, approving with or without modification,
the Scheme of Arrangement among APM Industries Limited (hereinafter referred to as 'All" or
‘Demerged Company’ or 'the Company’ or the "Applicant Company No. 1) and APM Finvest Limited
(hereinafter referred to as 'AFL' or ‘Resulting Company’ or the "Applicant Company No. 2") and their
respective shareholders and creditors, whereby it is proposed to Demerge the Finance & Investment
Undertaking (herein after referred as 'Demerged Undertaking) of the Demerged Company and
subsequently amalgamate with and into its wholly owned subsidiary, the Resulting Company as a
going concern in accordance with the provisions of Section 230-232 of the Companies Act, 2013
(“the Scheme™).
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in pursuance of the said order and as directed therein further notice is hereby given that a meeting
of unsecured creditors of the Company will be held at COUNTRY INN & SUITES BY RADISSION, Plot
No. 4, Sohna Road, Bhagat Singh Colony, U.l.T. Bhiwadi, Rajasthan — 301 019 on Saturday, the 8" day
of December, 2018 at 3:30noonat which time and place the said unsecured creditors are reguested
to attend.

Copies of the aforesaid Scheme of Arrangement and of the statement under Section 230 of the
Companies Act, 2013 readwith Rule 6(3) of the Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 can be obtained free ofcharge at the registered office of the Company.
Persons entitled to attend and vote at the meeting may vote in person orby proxy, provided that all
proxies in the prescribed form are deposited at the registered office of the Company at SP-147,
RIICO Industrial Area, Bhiwadi, Rajasthan - 301 019or at Corporate office situated at 910 Chiranjiv
Tower, 43- Nehru Place, New Delhi — 110019, not later than 48 hours before the meeting

‘The notice convening the Meeting alongwith the requisite documents is placed on the website of the
company viz. www.apmindustries.co.in and is being sent to Securities and Exchange Board of India
and BSE Limited. The proxy form is annexed along with this notice and can be obtained free of
charge on any day (except Saturday, Sunday and public holidays) from the registered office or
corporate office of the Company and also from the website of the Company.

The Tribunal has appointed Mr. Amol Vyas {Advocate) as a Chairperson and failing him, Mr. Deepak
Arora (Practicing Company Secretary) as the Alternate Chairperson of the said meeting. The
abovementioned arrangement, if approved by the meeting, will be subject to the subsequent
approval of the Tribunal.

The Scrutinizer will submit his report to the designate Chairperson upon completion of scrutiny, in a
fair and transparent manner, of voting at the venue on or before Monday, 10" December, 2018. The
Chairperson shall be responsible to report the result of the meeting to the Tribunal in Form No, CAA
4, as per Rule 14 of the Companies (Cempromise, Arrangements and Amalgamations) Rules, 2016
within 07 days of the conclusion of the meeting.

The Result will also be displayed at the notice board at Registered Office of the company and posted
on the Company’s website, besides communicating the same to the BSE Limited

At the meeting, the following résolution will be considered and if thbught fit, be passed, with or
without modification(s):

"RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 and
other applicable provisions, if any, of the Companies Act, 2013 including any statutory modification
or re-enactments thereof for the time being in force, and subject to the relevant provisions of the
Memorandum & Articles of Association of the Company and subject to the approval of National
Company Law Tribunal, Jaipur Bench (“Tribunal”) and subject to such requisite approvals of the
concerned Stock Exchanges in accordance with the regulations/guidelines, if any, prescribed by the
Securities and Exchange Board of india or any other relevant authority from time to time to the
extent applicable and subject to such approvals, consents, permissions and sanctions of the
appropriate authorities as may be necessary/required and subject to such conditions as may be
prescribed, directed or made by any of them while granting such approvals, consents and
permissions, and further based on Share Entitlement Report dated January8, 2018 from M/s Bansal
Abinav & Co., Chartered Accountants, Fairness Opinion dated January 9, 2018 from Finshore
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Management Services Limited, Merchant Banker and Certificate dated January 11, 2018 in
accordance with Regulation 37 of the SEBI (Listing Obligations and Disclosures Reguirement)
Regulations, 2015 obtained from M/s Chaturvedi & Partners, Statutory Auditors, regarding the
accounting treatment being followed in the Scheme is in compliance with all the applicable
Accounting Standards and on the recommendation of the Audit Committee and other relevant
documents placed before it, the consent and approval of the Unsecured Creditors be and is hereby
accorded for the Demerger of Finance &investment Undertaking of APM Industries Limited
("Demerged Company”) into APM Finvest Limited ("Resulting Company”) with 1st April, 2018 as the
Appointed Date

RESOLVED FURTHER THAT the Board of Directors of the Company be and is hereby authorized to do
all such acts, deeds, matters and things, as it may, in its absolute discretion deem requisite, desirable,
appropriate or necessary to give effect to this resolution, and effectively implement the arrangement
embodied in the Scheme, and to accept such modification(s), amendment(s), limitation(s) and/or
condition(s), if any, which may be required and/or imposed by the Tribunal, while sanctioning the
arrangement embodied in the Scheme, or by any authorities under law, or as may be required for the
purpose of resolving any guestions, doubts or difficulties that may arise in giving effect to the
Scheme, including passing of such accounting entries and /or making such adjustments in the books
of accounts as considered necessary In giving effect to the Scheme, as the Board may deem fit and
proper.”

TAKE FURTHER NOTICE that Board of Directors of the Demerged Company and Resulting Company
have considered the draft Scheme of Arrangement at their respective board meetings held on 11th
January, 2018.

Place: Jaipur For and on Behalf of APM INDUSTRIES LIMITED
Date: 01.11.2018

Sd/-
AMOL VYAS
Chairman appointed for the Meeting
'E~708, Ground Floor, Nakul Path, Lalkothi Scheme,
Jaipur, Rajasthan

NOTES:

9. ONLY THE UNSECURED CREDITORS OF THE COMPANY MAY ATTEND AND VOTE EITHER IN
PERSON OR BY PROXY (A PROXY NEED NOT BE ANOTHER UNSECURED CREDITOR OF THE
COMPANYAND PROXY WILL ALSO BE COUNTED AS THE QUORUM FOR THE MEETING), OR IN
THE CASE OF A BODY CORPORATE, BY A REPRESENTATIVE AUTHORISED BY WAY OF A BOARD
RESOLUTION TO ATTEND AND VOTE AT THE MEETING OF THE UNSECURED CREDITORS OF THE
COMPANY. PROXIES TO BE VALID AND EFFECTIVE SHOULD BE IN A PRESCRIBED FORM OF
PROXY, DULY COMPLETED, STAMPED AND SIGNED OR AUTHENTICATED BY THE CONCERNED
UNSECURED CREDITOR AND SHOULD BE DEPOSITED AT THE REGISTERED OFFICE OF THE
COMPANY NOT LATER THAN 48 (FORTY EIGHT) HOURS BEFORE THE SCHEDULED TIME OF
COMMENCEMENT OF THE MEETING OF THE UNSECURED CREDITORS OF THE COMPANY.
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10.

The Authorised Representative of a Body Corporate which is a unsecured creditor shall bring and
handover a copy of the resolution of the body corporate authorizing such representative to
attend and vote at the meeting of unsecured creditors of the company duly certified to be a true
copy by a director, the manager, the secretary or other authorised officer of such body corporate,
at the venue of the meeting.

The form of proxy can be obtained free of charge on any day (except Saturday, Sunday and
public holidays) at the registered office of the Company at SP-147, RICQO Industrial Area, Bhiwadi
Rajasthan — 301 019or from the Corporate Office situated at 910 Chiranjiv Tower, 43- Nehru
Place, New Delhi — 110019,during business hours (viz. between 10:00 am. to 5:00 p.m.).A copy of
proxy form is enclosed with the noticeand available at the website of the Company..

All alterations made in the form of proxy should be initialed. incomplete unsigned, improperly-or
incorrectly completed proxy forms may be rejected by the Scrutinizer.

Tribunal by its order dated 26 October, 2018has directed that a meeting of the unsecured
creditors of the Company shall be convened to be held on Saturday, 8" December, 2018 at 3:30
noon at COUNTRY INN & SUITES BY RADISSION, Plot No. 4, Sohna Road, Bhagat Singh Colony,
U.LT. Bhiwadi, Rajasthan — 301 019 for the purpose of considering, and if thought fit, approving,
with or without modification (s}, the arrangement embodied in the scheme.

The Quorum of the meeting of unsecured creditors of demerged company shall be 25% in
number and in value terms

The Unsecured Creditors or proxy or authorised representative attending the meeting is
requested to bring and hand over the Attendance Slip, duly completed and signed, for admission
to the Meeting Hall, accompanied by valid identity proof with photograph, issued by a statutory
authority. No copy of the Attendance Slip shall be submitted to the Company or be liable to be
furnished by the Company. A proxy attending the meeting is requested to carry a copy of the
deposited Form of Proxy along with the supporting documents duly authenticated.

The Notice, together with the documents accompanying the Notice, is being sent to all the
unsecured creditors either by the courier or by e-mail, who are standing in the books of accounts
of the Company as unsecured creditors as at 31%May, 2018. The Notice will also be displayed on
the website of the Company, http://apmindustries.co.in/and will be send to Securities and
Exchange Board of india and BSE Limited

The documents referred to in the accompanying Explanatory Statement shall be open for
inspection by the Unsecured Creditors at the registered office of the Company between 10.00
a.m. to 5:00 p.m. on all days (except Saturdays, Sundays and public holidays) up to the date of
the meeting.

Mr. Susshil Daga, Company Secretary (Advocate)has been appointed as the Scrutinizer to
conduct the voting, at the venue of the meeting, in fair and transparent manner.
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16.

17.

The scrutinizer will submit his report to the Chairperson of the meeting after completion of
scrutiny of the votes cast by the creditors through ballot paper at the venue of the meeting.
tncomplete, unsigned, improperly or incorrectly completed ballot papers may be rejected by the
Scrutinizer. The Scrutinizer's decision on the validity of the vote{s} cast shall be final. The results
of the wvotes cast through ballot paper at the wvenue of the meeting will be
announcedsimultanecusly, upon receiving the scrutinizer report on or before Monday,
10"December, 2018, and the results together with the Report will be displayed at the registered
office of the Company, and on the website of the Company, http://apmindustries.co.in/besides.
communicating the same to BSE Limited.

The Notice convening the aforesaid meeting will be published through advertisement in (i}
‘Times of India’ (Jaipur edition) in English Language, and (ii)Danik Navjyoti (Jaipur edition) in
Vernacular language.

During the period beginning 24 {twenty four) hours before the time fixed for the commencement
of the meeting and ending with the conclusion of the meeting, an unsecured creditor would be
entitled to inspect the proxies lodged at any time during the business hours of the Company,
provided that not less than 3 (three) days of notice in writing is given to the Demerged

Company.

In accordance with the provisions of Section 230-232 of the Companies Act, 2013, the Scheme
shall be acted upon only if a majority of persons representing three fourth in vaiue of the
unsecured creditors of the Demerged Company, voting in person or by proxy or e voting agree
to the Scheme.

The Unsecured Creditors are ascertained as on the cut-off date viz. 37 May, 2018

The Voting rights of the unsecured creditors shall be inproportion to the outstanding anount
due by theDemerged Company as on 31% May, 2018

A route map to the venue of meeting along with prominent lafidmark ‘for easy locatiofi is
enclosed.
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EXPLANATORY STATEMENT PURSUANT TO SECTION 230 READ WITH SECTION 102 OF THE
COMPANIES ACT, 2013 READ WITH RULE &3) OF THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE CONVENING MEETING OF
THE UNSECURED CREDITORS OF APM INDUSTRIES LIMITED, PURSUANT TO THE ORDER DATED 26%
OCTOBER, 2018 BY HON'BLE NATIONAL COMPANY LAW TRIBUNAL, JAIPUR — BENCH

[. OVERVIEW

3.

This Statement is being furnished as required under Section 230 (3) and Section 102 of the
Companies Act, 2013(*The Act”) read with Rule 6 (3) of the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (the “Rules”).

Pursuant to the Order dated 26" October, 2018 w.rt. COMPANY APPLICATION NO. CA (CAA)
33/230-232/JPR/2018 of 2018, the Jaipur Bench of the National Company Law Tribunal has
directed a meeting to be held, of the unsecured creditors of APM Industries Limitedat Country
Inn & Suites by Radisson, Plot no. 4, Sohna Road, Bhagat Singh Colony, U.1.T., Bhiwadi, Rajasthan
— 301019 on Saturday, 8" December, 2018, at 03:30 noon, for the purpose of considering, and if
thought fit, approving with or without modification, the arrangement proposed to be made
among APM Industries Limited and its wholly owned subsidiary APM Finvest Limited, and their
respective shareholders and creditors.

Under the scheme, it is proposed that ‘Finance & Investment Undertaking of APM Industries
Limited shall be demerged and subsequentlyamalgamate with and intoAPM Finvest Limited,
pursuant to the provisions of Sections 230-232 and other applicable provisions of the Act.

The terms used herein, but not defined, shall have the meaning assigned to them in the Scheme,
unless otherwise stated APM INDUSTRIES LIMITED(hereinafter referred as “Demerged Company”
or “the Company” or "AlL" or “Applicant Company No. 1) and APM FINVEST LIMITED (hereinafter
referred to as "Resulting Company” or “AFL" or "Applicant Company No. 2”}. The Applicant
Company No. — 1 / Demerged Company and Applicant Company No. — 2 / Resulting Company
are collectively hereinafter referred to as the “Applicant Companies”.

A copy of the Scheme, setting out the terms and conditions of the arrangement, is annexed
herewith and marked as Annexure-1.

In terms of the said Order, the quorum for the Meeti’n_g of the unsecured creditors of the
Company shall be 25% in number and in value terms.

As per the order of Hon'ble National Company Law Tribunal, Jaipur Bench, in case the quorum
are not present at the meeting, then the meeting shall be adjourned by half an hour, and
thereafter the persons present and voting shall be deemed to constitute the quorum.
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Il. RELATIONSHIP AMONG COMPANIES WHO ARE PARTIES TO THE SCHEME

APM Industries Limited and APM Finvest Limited shares a holding - subsidiary relationship, where
100% shares of the resulting company is held by the demerged Company, thereby making it g
wholly owned subsidiary company of the demerged Company.

lIl. BACKGROUNG OF THE COMPANIES INVOLVED IN PROPOSED ARRANGEMENT:

» APM INDUSTRIES LIMITED (Demerged Company or All)

1.

APM Industries Limited, the Demerged Company is a public listed Company bearing CIN:
L21015RJ1973PLCOT5819 which was originally incorporated as "Ajay Paper Mills Private,
Limited" on 21% September, 1973 in accordance with the provisions of the Companies Act.
1956, The Company, thereafter, got converted into a public limited company on 15th
December, 1976 and consequently the name was changed to "Ajay Paper Mills Limited". The
name of the Company was again changed to its present name "APM Industries Limited” on
19th April, 1990. The registered office of the Demerged Company {AlL") is situated at SP-147,
RIICO Industrial Area, Bhiwadi, Rajasthan - 301 019 and the email addresses of the Company
are bhiwadi@apmindustries.ciinand delhi@apmindustries.co.in. Demerged company along
with its nominee holds 100% of the paid up equity share capital of the Resulting Company.

The Permanent Account Number of Demerged Company is AACCA5114G

The equity shares of the Company are listed on BSE LIMITED (hereinafter referred to as ‘BSE"),
a recognized stock exchange

The Company has altered its main objects on 22nd August, 2017, with a view to expand the
business operations of the Company. The Company was quiet active when it comes to
investing in various shares, securities, mutual funds etc. from time to time from last many
years. The Board of Directors wished to insert a full-fledged clause w.rt. finance and
investment business in its main object clause of the Memorandum of Association.

There has been no charige in the name of the Company in last 5 {Five) years.

There has been no change in the registered office of the Cempany in last 5 (Five) years

The Company is currently engaged in two distinct and diverse business activities through the;
following business undertaking, namely —

a) Yarn manufacturing undertaking — manufacturing of synthetic blended {polyester, viscose
& acrylic) yarn, Yarn manufacturing business undertaking here in after may also be
referred as the Core Business of the Company

b} Finance & Investment Undertaking- Finance & Investment business that includes
investment in shares and other securities of companies and granting of locans and
advances.
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8. The summary of main objects of the Demerged Company, as set out in the Memorandum of
Association are as follows:

{ii) To carry on business as manufacturers, dealers, importers, exporters, stockists, agents,
contractors, distributors, buyers, or seilers, of all kinds and classes of papers , boards,
hardboard, plywood boards and packages, boxes, wrappers, tapes, and other packing
materials, made of paper, card board, corrugated board, timber, teak, plywood, plastic,
PV.C. or other synthetic chemicals or natural products and all kinds or articles in
manufacture of which, wood, plywood, bamboo, any or ail type of plastics materials or
allied products in any form are used and to deal in or manufacture any other or things of a
character similar or analogous to the forgoing.

(i) To carry on the business as traders, dealers, wholesalers, retailers, makers, designers,
combers, sources, spinners, weavers, finishers, dyers and manufacturers of readymade
garments, varns, and fabrics of wool, cotton, jute, silk, rayon, nylon, terylene and other
natural synthetic and/ or fibrous substances and/ or manufacturers of materials from the
waste realized from the above mentioned products either on its own accounts or on
commission and to carry on the business as drapers and dealers or furnishing fabrics in all
its branches, as customers, readymade dress and mante] makers, silk mercers, makers and
suppliers of clothing, lingerie and timings of every kind, furriers, drapers, haberdashers,
milliners, hosiery, glovers, lace makers, feathers, dressers, felt maker, dealers in and
manufacturers of yarns, fabrics and also to manufacture, deal in or process natural starch
and other sizing materials, dyestuff, synthetic or chemical substances, of all kinds and
compounds and other substances, of all kinds and compounds and other substances either
basic or intermediate required for the above mentioned product or products.

[iv) To act as hoiding Company and to invest either directly or through subsidiarylies).
associate(s) or group companies, the capitai or other funds of the Company in the
purchase of acquisition of or rights in moveable and immoveable property, share and
securities, to use the capital, funds and assets of the Company as security for borrowing
and the acquisition of or rights in moveable or immoveable property, or shares, stocks,
debentures, debenture stock, bonds, mortgages, obligations, securities and to arrange or
provide financing facilities.

9. The Details of the Capital Structure of the Company, as on 26th October, 2018, stating
authorised share capital, issued share capital and Subscribed and Paid up Capital of the
Company, is as foilows:

Particulars | Amount (in Rs) |
Authorized Share Capital ]
35,000,000 Equity Shares of Rs.2/-each 70,000,000.00
3.00.000 Redeemable Preference Shares of Rs. 100/-each ] 30,000.000.00

Total ' ~ | 100,000,000.00
Issued Share Capital:
22,217,080 Equity Shares of Rs.2/-each 44.434,1760.00
Subscribed and Paid up Share Capital : |
21,611,360 Equity Shares of Rs. 2/- each 43222,720.00
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10. The details of Promoters and Directors of the Company as on 26th Qctober, 2018 are as

follows:
DETAILS OF PROMOTERS OF APM INDUSTRIES LIMITED
SR.NO. | NAMES OF PROMOTERS ADDRESS
il Rajendra Kumar Rajgarhia W-13 Greater Kailash-ll, New Delhi ~ 110048
B Ajay Rajgarhia W-13, Greater Kailash PART-ll, New Delhi-
110048
3 Prabha Rajgarhia W-13, Greater Kailash PART-lI, New Delhi-
110048
4. Shri Gopal Rajgar_hia 33/1 Ffriends Colony (EAST) New Delhij-
110065
5. Anisha Mittal A - 39, Third Floor friends Colony East, New
' Delhi - 110065
I Bhavna Rajgarhia 33/1, Friends Colony {(East), New Delhi -
110065
7. Sanjay Rajgarhia 177-C Western Avenue Sainik Farms New
Delhi- 110062
B Aditi Rajgarhia 177-C Western Avenue Sainik Farms New
Delhi- 110062
9. Poocja Rajgarhia 177-C Western Avenue Sainik Farms New:
N Delhi- 110062 |
10. | Faridabad Paper Mills Private | 2 Brabourne Road, Kolkata, West Bengal -
Limited 700001
1. Rajgarhia Leasing and Financial | 2 Brabourne Road, 5% Floor, Kolkata, West
i | Services Private Limited Bengal - 700001
12. Essvee Fiiscal LLP 2 Brabourne Road, Kolkata, West Bengal —
i 700001
13. | Anya Rajgharia Foundation 910 Chiranjiv Tower, 43- Nehru Place, New
o Delhi - 110019
14, Kabir Rajgharia Foundation 910 Chiranjiv Tower, 43- Nehru Place, New
| Delhi - 110019 |
15 RKR Foundation W-13, Greater Kailash PART-li, New Delhi-
110048
DETAILS OF DIRECTORS OF APM INDUSTRIES LIMITED
SR. NO. NAMES OF DIRECTORS ADDRESS
e Hari Ram Sharma A 132, Bhagat Singh Colony, Bhiwadi
| 301019, Rajasthan
2 Khushi Ram Gupta A-68, Mira Bagh, New Delhi- 110087
2 Rajendra Kumar Rajgarhia W-13 Greater Kailash-1l, New Delhi — 110048
4, Shri Gopal Rajgarhia 33/1 Friends Colony, New Delhi-110065
5. Ram Ratan Bagri 177-C, Western Avenue Lane W-7, Sainik
Farms New Delhi-110062
B. Uma Hada 20, Raja Santosh Road PO - Alipore Kolkata -
700027, West Bengal

Q
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» APM FINVEST LIMITED (Resufting Company or AFL)

1

554

.
.

APM Finvest Limited, the Resulting Company 5 a public limited company bearing CIN:
UB5990RJ2016PLC054921. It was incorporated on 13th May, 2016 under the provisions of the
Companies Act, 2013 and presently having its registered office at SP-147, RICO Industrial
Area Bhiwadi, Alwar, Rajasthan - 301 019. The Resulting Company is wholly owned subsidiary
of the Demerged Company ('AlL"). The Resulting Company is registered with Reserve Bank of
India (RBI) as Non-deposit accepting Non-Banking Financial Company. The email address of
APM Finvest Limited is apmfinvestltd@gmail.com .The Resuiting Company is the wholly
owned subsidiary of the Demerged Company.

The Permanent Account Number-of Resulting Company is AAGCA3945K

The shares of the Resulting Company are not listed on any Stock Exchange, thereby the
Resulting Company is an uniisted public Company.

There was no change in the name, registered office situation and objects of the Company
since incorporation i.e. 13 May, 2016.

The Resulting Company is mainly carrying on Finance & Investment business that includes
investment in shares and other securities of companies and granting of loans and advances.

The summary of main objects of the Resulting Company a3 set out in thé Memorandum. of
Association are as follows :-

(i) To carry on the business of investment company and to invest in and acquire, hold or
otherwise, dispose of exchange, transfer or alienate any share, stocks, debentures,
debenture stock, bonds, obligation and securities 1ssued or guaranteed by any company
constituted or carrying on business in India or elsewhere and debentures, debenture Stock,
bonds, obligations and securities issued or guaranteed by any government, State
dominion, Sovereign rules, commissioner, public body or authority supreme, municipal
local or otherwise where in India or elsewhere.

i} To carry on the business of financing and advancing short term and long term loans and
credits of any type including business loans, loan against property, housing finance, home
loans, personal loans, loan against Diamond jewellery, Diamonds or other precious or
semi-precious jewellery or stones etc, loan against Gold jewellery, Gold aornaments,
Gold/silverware articles, precious watches, art & artifacts, paintings and similar items to
individuals, firms, compantes or association of individuals by whatever name called and
either on securities such as lands, building or part thereof, machinery, gold, plants, chattels,
vehicles, shares, debentures, government securities, stock certificates, life insurance policies
and unit stock-in-trade or on guarantee or without securities.
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({ili) To lend and advance money of all kinds or give credit on any terms or mode and with or
without security to any individual, firm, body corporate or any other entity {including.
without prejudice to the generality of the foregoing, any holding company, subsidiary or
fellow subsidiary of , or any other company whether or not associated in any way with, the
company), bill discounting & to enter into guarantees, contracts of indemnity and surety
ship of all kinds, and to secure or guarantee in any manner and upon any terms the
payment of any sum of money or the performance of any obligation by any person, firm or
company (Including without prejudice to the generality of the foregoing any holding
company, subsidiary or fellow subsidiary of , or any other company associated in any way
with the company}.

() To carry on the business of financing the hire purchase transactions, in all its branches in
respect of motor vehicles, motor cycles, cycles, agricultural machinery, aerc planes,
launches, boat, mechanical or otherwise, appliances, refrigerator, furniture wooden or
metallic, household equipments and all classes of plant and Machinery, Construction
equipment, Materals Handling eguipment.

7. The Details of the Capital Structure of the Resulting Company, as on 26th October, 2018
stating authorised share capital, Issued Share capital and Subscribed and Paid up Capital of
the Resulting Company, is as follows:

Particulars Amount (in Rs.)
Authorized Share Capital

100,00,000 Equity Shares of Rs.2/- each 20,000,000.00
Total ~20,000,000.00
Issued, Subscribed and Paid Up Share Capital:

100,00,000 Equity shares of Rs.2/-each 20,000,000.00 |

#  The details of Promoters and Directors of the Resuiting Company as on 26th October, 2018
are as follows:
DETAILS OF PROMOTERS OF APM FINVEST LIMITED

[sR.NO. [ NAMES OF PROMOTERS ADDRESS
1. | APM Industries Limited SP-147, RIICO Ihdustrial Area, Bhiwadi Rajasthan-
| 301019
2 Rajendra Kumar Rajgarhia W-13, Greater Kailash PART-il, New Delhi-
| 110048 —
3. Prabha Rajgarhia i W-13, Greater Kailash PART-l, New Delhi-
| 110048
4. | Shri Gopal Rajgarhia 33/1 Friends Colony (EAST) New Delhi-110065
5. . Sanjay Rajgarhia 177-C Western Avenue Sainik Farms New Delhi-
| 110062
& | Pooja Rajgarhia 177-C Western Avenue Sainik Farms New Delhi-
| 110062
7. | Ajay Rajgarhia W-13, Greater Kailash PART-1, New Delhi-
110048
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DETAILS OF DIRECTORS OF APM FINVEST LIMITED

| S NO. |  NAMES OF DIRECTORS ADDRESS ]
| |Anisha Mittal A - 39, Third Floor Friends Colony East, NEW
DELHI - 110065
2 | Sanjay Rajgarhia 177-C Western Avenue, Sainik Farms New Delhi-
| 110062 |
3. | Ajay Rajgarhia W-13, Greater Kailash PART-ll, New Delhi-
| l 110048

IV. CORPORATE APPROVALS:

1

The Audit Committee of APM Industries Limited, Demerged Company it their meeting held on
11 january, 2018 has considered and approved theShare Entitlement Ratio Report(Valuation
Report) issued by M/s Bansal Abhinav & Co. Chartered Accountants dated 87 January,
2018 Fairness Opinion on Share Entitlement Ratio Report on the Scheme dated 9" January, 2018
issued by M/s Finshore Management Services Limited (A SEBI Registered [Category — 1]
Merchant Banker) and Certificate from M/s Chaturvedi & Partners, Chartered Accountants,
Statutory Auditors of the Company confirming the accounting treatment mentioned in the
scheme of arrangement is in compliance with the Accounting Standards prescribed under
Section 133 of the Companies Act, 2013 are annexed herewith and marked as Annexure — 2,
Annexure — 3 and Annexure — 4.

The Board of Directors of the Companies involved in the Scheme have passed a resolutiotlt
approving the Scheme, at their respective meetings held, as per the below details:

| SR NAME OF THE COMPANY DATE OF BOARD
| NO. MEETING

| 1. | APM INDUSTRIES LIMITED (Demerged Company, Applicant No. : 11% January, 2018
I 1) |
| 2. | APM FINVEST LIMITED (Resulting Company, Applicant No. 2) |

11, January, 2018

The Board Meeting of Demerged Company/ Applicant Co. No. 1 held on 11™ january, 2018 has
been attended by Mr. Rajendra Kumar Rajgarhia (DIN: 00141766); Mr. Shri Gopal Rajgarhia {DIN:
00002245);Ms, Khushi Ram Gupta (DIN: 80027295); Mr. Hari Ram Sharma (DIN: 00178632) and
Mr. Ram Ratan Bagri {DIN: 00275313). None of the Directors who attended the Meeting has
voted against the Scheme. Thus, the scheme was approved unanimously by the directors who
attended and voted at the meeting.

Further, the Board Meeting of Resulting Company/ Applicant Company No. 2 heid on 11"
lanuary, 2018 has been attended by Ms. Anisha Mittal {DIN: 00002252), Mr. Sanjay Rajgarhia
(DIN: 00154167) and Mr. Ajay Rajgarhia (DIN: 01065833). None of the Directors who attended
the Meeting has voted against the Scheme. Thus, the scheme was approved unanimously by the
directors who attended and voted at the meeting.
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V. DESCRIPTION OF THE SCHEME

1,

The Scheme of arrangement is offered among APM INDUSTRIES LIMITED (Demerged Company),
and APM FINVEST LIMITED (Resulting Company} and their respective sharehclders and creditors

Further, the Scheme of Arrangement is presented under the provisions of Section 230 -232 of the
Companies Act, 2013 and other relevant provisions of the Companies Act, 2013 as may be
applicable read with applicable rules of Companies (Compromise, Arrangements and
Amalgamations) Rules, 2016 for the demerger of Finance and Investment Undertaking of APM
INDUSTRIES LIMITED and subsequent amalgamation with its wholly owned subsidiary APM
FINVEST LIMITED.

The appointed date; effective date and shdte exchange tatio as pronounced in the Schéme are
stated below:

= APPOINTED DATE: Means 1% April, 2018 or such other date as may be decided by the Board

of Directors of the Demerged Company and The Resulting Company with the consent as per
the direction by the Tribunal.

» EFFECTIVE DATE: Means the date on which the last of the conditions mentioned in Clause 3 of

Part E of the Scheme is fulfilled. References in this Scheme to the date of “Upon the Scheme
becoming effective” or "effectiveness of this Scheme” shall mean the Effective Date.

¢ SHARE EXCHABGE RATIO: For every 1 (one) Equity Shares of face value of Rs. 2/- (Rupees Two

only) each held in APM Industries Limited (i.e. Demerged Company/AiL) as on the record date,
the equity shareholders of APM Industries Limited (i.e. Demerged Company) shall be issued 1
(One) Equity Shares of face value of Rs.2/- {Rupees Twa aniy) each credited as fully-paid up in
APM Finvest Limited (i.e. Resulting Company).

RATIONALE AND BENFITS FOR THE ARRAANGEMENT:

The arrangement is aimed at demerger of “Finance & Investments undertaking” (defined
hereinafter) of AlL into AFL to segregate the said business. The transfer and vesting by way of a
demerger shall achieve the following benefits for AlL and AFL:

(i)  Each of the business activities being carried out by the AIL is distinct and diverse in its
business characteristics. Both the businesses are entirely unrelated and at different stages
of maturity with different risk and return profifes and capital and operational
requirements. The management of the Demerged Company believes that there may be a
segment of investors who may wish to have a choice of investing in either of the
categories of businesses being undertaken by the company.

(i) Pursuant to the proposed demerger, the Demerged Undertaking and the Remaining
Business would have their own management teams which can chart out independent
strategies for each business segment. Further, the proposed demerger would also open
avenues for resizing and inorganic growth opportunities for the businesses, provide
multiple listing avenues, along with creating epportunity for shareholders to participate
in business of choice and reposition the businesses in their respective market segments,
thereby creating opportunities for value creation for the respective stakeholders.
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(i)  The demerger will permit increased focus by All and AfFL on their respective businesses
in order to better meet their respective customers’ needs and priorities, develop their
own network of alliances and talent models that are critical to success.

There is no adverse effect of Scheme on any directors, key management personnel, promoters,
non-promoter membets, creditors and employees of AFL. The Scheme would be in the best
interest of all stakeholders in AlL

The transfer and vesting of the Finance & investment Undertaking into AFL would be in the best
interests of the shareholders, creditors and employees of AIL and AFL, respectively, as it would
result in enhanced value for the shareholders and allow focused strategy in operation of the
Finance & (nvestment Undertaking and the remaining business of the AIL. Pursuant to this
Scheme all the shareholders of the AIL will get shares in AFL and there would be no change in
the economic interest for any of the shareholders of AlL pre and post implementation of the:
Scheme.

The aforesaid are only the salient features of the Scheme. The unsecured creditors are requested
to read the entire text of the Scheme annexed hereto and get fully acquainted with the
provisions thereof

V1. STATUTORY/ REGULATORY APPROVALS IN RELATION TO THE SCHEME

1

In Compliance with Regulation 37 of Listing Regulations read with the SEB! Circular No. CFD/
DIL3/ CIR/2017/21 dated 10th March, 2617, the Demerged Company {"AlL’) has submitted the
scheme of arrangement w.r.t. demerger to BSE Limited ('BSE’) on 23rd February, 2018. Further,
BSE vide letter no. DCS/AMAL/SD/R37/1198/2018-19 dated 29th June, 2018 has issued its
Observation letter regarding draft scheme of arrangement between APM Industries Ltd. and
APM Finvest Lid.

SEBI issued the following observations/comments on the draft scheme of arrangement:

(i} Company shall ensure that additional information, if any, submitted by the Company, after
filing the Scheme with the Stock Exchange from the date of receipt of the observation
letter is displayed on the website of the Listed Company.

(it} Company shall duly comply with various provisions of the circulars,

(i) Company is advised that the observations of SEBl/Stock Exchange shall be incorporated in
the petition to be filed before National Company Law Tribupal (Tribunal) and the Company
is obliged to bring the observations to the notice of Tribunal.

(iv) It is to be noted that the petitions are filed by the Company before Tribunal after
processing and communication of the comments/ observations on draft scheme by
SEBI/Stock Exchange. Hence, the Company s not required to send notice for
representation as mandated under Section 230 (5) of the Companies Act 2013 to SEB/
again for its comments/ observations/representations.
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Further, based on aforesaid comments of SEBI, 8SE give the following advice;

» To provide additional information, if any, (as stated above) along with various
documents to the Exchange for further dissemination on Exchange website.

» To ensure that additicnal information, if any, (as stated aforesaid} along with various
documents are disseminated on their {Company) website.

s To Duly Comply with various provisions of the circulars.

SEBI{ has also stated that they have no adverse observations with the limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements withiri
the provisions of Listing Agreement, so as to enabling the Company to file the Scheme with
Hon'ble Tribupal. Further, where applicable in the explanatory statement of the Notice to
be sent by the Company to the shareholders, while seeking approval of the Scheme, it shall
disclose information about unlisted companies involved in the format prescribed for
abridged prospectus as specified in the Circular dated 10th March, 2017. [The copy of the
observation lefter received from BSE bearing no. DCS/AMAL/SD/R37/1198/2018-19 dated
29th June 2018 is annexed herewith and marked as Annexure - 5].

2. Being a non-deposit accepting Non-Banking Financial Company ('NBFC') APM Finvest Limited,
Resulting Company (AFL) came under the purview of the regulations specified in the RB! circular
no. RBI/2015-16/122 DNBR {PD) CC. No. 065/03.10.001/2015-16 dated July 09, 2015, wherein a
NBFC company is mandatorily required to obtain prior written approval from the Reserve Bank
of India wherein there is any change in the shareholding or management of the NBFC Company.
As a result of the proposed demerger, there will be an alteration in the total shareholding of the
Resulting Company {'AFL"), without any change in the management, necessitating the company
to obtain a prior written approval from the Regional office of Reserve Bank of India {('RB!"). Thus,
the Resulting Company {'AFL’) filed an application to seek prior approval from RBi on 8th March,
2018. Following which, the RBi vide Letter dated 14th May, 2018 has issued written approval
regarding change in the shareholding of the Resulting Company ('AFL’) as result of the said
demerger. [Certified Copy of the written approval from RBI vide letter dated 14th May, 2018 is
annexed herewith and marked as Annexure — &]

3. The Demerged Company and Resulting Company or anyof them would obtain such necessary
approvals/sanctions/no objection(s) from the regulatory or othergovernmental authorities in
respect of the Scheme inaccordance with law, if so required. The applications alongwith the
annexures thereto (which includes the Schemejwere filed with the Tribunal, Jaipur Bench 4%
September, 2018.
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VIl. OTHER DISCLOSURES:

1.

Summary of the Valuation Report, including the basis of valuation and Summary of the Fairnéss
Opinion received from SEBI registered Merchant Banker are annexed herewith and marked as
Annexure — 7 and Annexure - 8

Amount Due to the Unsecured Creditors of the Demerged Company as on 315t May, 2018 is Rs.
11,04,30,552 (Rupees Eleven Crore Four Lakh Thirty Thousand Five Hundred and Fifty Two). The
@amount due to the Unsecured Creditors of the Resulting Company as on 315 May, 2018 is NIL.

Effect of Arrangement on : -

a) The Scheme does not affect the material interests of the Directors or Key Managerial
Personnel (KMP) of the Demerged Company and the Resulting Company.

b) Upon the Scheme becoming effective, the promoter and non-promoter shareholders of the
Demerged Company will be allotted equity shares on a proportionate basis by the Resulting
Company as consideration for transfer of Demerged Undertaking. Thus, there is no impact on
the interest of the shareholders of the Demerged Company and the Resulting Company.

¢) There shali be no change in the terms of employment of the employees of the Demerged
Company, to their prejudice, and all employees of the Demerged Company shall be deemed to
be employees of Resulting Company without any break in service,

d) The rights and interest of the creditors of the Demerged Company or Resulting Company will
not be adversely affected by the Scheme since there would be no reduction or extinguishment
in their claims/interest, and dues, if any, will be paid off in the ordinary course of Business.

e) There are no debenture trustee and no depositor or deposit trustee in the Demerged
Company and Resulting Company and hence, there is no question of the Scheme affecting their
interest

APM Finvest Limited, Resulting Company {AFL) has obtained the Certificate from their statutory
auditors Narendra Singhania & Co. Chartered Accountants having registration no. 087931,
confirming that the accounting treatment, proposed in the scheme of arrangement is in
compliance with the Accounting Standards prescribed under Section 133 of the Companies Act,
2013 dared 10th January, 2018 /s annexed herewith and marked as Annexure - 9.

As required by the SEBi Circular, the Demerged Company had filed the complaint report with
BSE on 3™ April, 2018. This report indicate that the Demerged Company has received NIL
complaints. Copy of the Complaint Report submitted by Demerged Company to BSE dated 3%
April, 2018 /s annexed herewith and marked as Annexure — 10

Report adopted by the Board of Directors of APM Industries Limited pursuant to section
232(2)(c) of the Companies Act, 2013 /s annexed herewith and marked as Annexure ~ 17
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7. Accounting Statements of APM Industries Limited and APM Finvest Limited for the period
ending 30" June, 2018 /s annexed herewith and marked as Annexure — 12

8. No investigation or proceedings are pending under Sections 235 to 251 of the Companies Act;
1956 or the corresponding provisions of the Companies Act, 20713 against the Demerged
Company and against the Resulting Company.

9. No winding up proceedings are pending against the Company.

10. The Copy of the proposed scheme has been filed by the company before the concerned
Registrar of Companies on 29" October, 2018

VIII. AVAILABILITY OF DOCUMENTS FOR INSPECTION:

The Following documents will be available for obtaining extract from or making or obtaining
copies of or for inspection by the unsecured creditors of the Demerged Company, at the registered
office of the Company between 10:00 a.m. to 5:00 pm. on all days (except Saturdays, Sundays and
public holidays) up to the date of the meeting, namely:

(@

(b}

(@

(d)

@)

(f)

(9)

(h)

0]

Annual Report of the Demerged Company for financial year 2017-2018 including audited
financial statement and consolidated financial statement.

Annual Report of the Resulting Company for financial year 2017-2018 including audited
financial statement;

Copy of Order the Hon'ble National Company Law Tribunal — Jaipur Bench, dated 26"
October, 2018, pursuant to which the meeting of Unsecured Creditors and Shareholders of
the Demerged Company has been scheduled to be held on 8" December, 2018 and the
meeting of secured creditors of the Demerged Company and the Meeting of Shareholders
of Resulting Company has been dispensed with.

Copy of Scheme of Arrangement..
Certificate from Statutory Auditors of the Companies certifying that the accounting
treatment in present scheme of arrangement is in conformity with the Accounting

Standard.

Copy of accounting statement of the DemergedCompany and Resulting Company for the
period 30" June, 2018,

Copy of Memorandum and Article of Association of DemergedCompany and Resulting
Company

Share Entitlement Ratio Report viz. Valuation Report by M/s Bansal Abhinav & Co,
Chartered Accountant dated 8" January, 2018

Fairness Opinion by M/s Finshore Management Services Limited, SEB! Registered Category
-1 Merchant Banker, dated 9% January, 2018

17


http://www.cvisiontech.com

() Complaint report dated 3rd April, 2018 submitted to BSE'

(k) The copy of the observation letter received from BSE bearing no,
DCS/AMAL/SD/R37/1198/2018-19 dated 29th June, 2018

() Certified Copy of the written approval from REBI vide letter dated 14th May, 2018
{m)Copy of Board resolution dated 11™ January, 2018 approving the Schemes

{n) Report adopted by the Board of Directors of APM Industries Limited pursuant fo sectign
232(2)(c) of the Companies Act, 2013

Place: Jaipur For and on Behalf of APM INDUSTRIES LIMITED
Date: 01.11.2018
Sd/-
AMOL VYAS

Chairman appointed for the Meeting
E - 708, Ground Floor, Nakul Path, Lalkothi Scheme,
Jaipur, Rajasthan
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SCHEME OF ARRANGEMENT Annexure 1
AMONG

APM INDUSTRIES LIMITED
(DEMERGED COMPANY)

AND

APM FINVEST LIMITED
{RESULTING COMPANY)

AND

AND THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013)

PARTS OF THE SCHEME.

The Scheme of Arrangement is divided into following parts:

PART A:

This part of the scheme deals with general provisions used in this scheme including
definitions and capital structure of Demerged Cempany and Resulting Company
along with objects and rationale of the scheme;

W

PART B:

This part of the scheme deals with the transfer-and vesting of Demerged Undertaking
pursuant to the scheme of arrangement.

3 PART C:

This part of the scheme deals with issue of shares by the Resulting Company to the
shareholders of the Demerged Company. This part of the Scheme also deals with
Accounting Treatment for the demerger in the books of Demerged Company and

Resulting Company.
4, PARTD :

This pan of the scheme deals with the application to Stock Exchange / SEBI, listing of
shares issued by the Resulting Company and other provisions.

By PARTE:

This part of the scheme deals with general terms and conditions as applicable to the
scheme of arrangement,

For APM INDU

For APM FINVEST LIMITED

ompafty vew <4 =

Y :
C :
Director Page 1 of 23
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For APM INDUSTRIES LIMITED

SCHEME OF ARRANGEMENT
AMONG

APM INDUSTRIES LIMITED
(DEMERGED COMPANY)

AND

APM FINVEST LIMITED
(RESULTING COMPANY)

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

PREAMBLE

A

o

JYOTI UPADH

An overview of Scheme of Arrangement

This Scheme of Arrangement {the "Scheme”) is presented under the provisions of
Section 230 -232 of the Companies Act, 2013 (*Act”) and other relevant provisicns of
the Companies Act, 2013 as may be appllcable and applicable rules of Companies
{Compromises, Arrangements Amalgamations) Rules, 2016 (“Rules”) for demerger of
Finance & Investment Undenaking (Demerged Undertaking) of APM Industries
Limited (Demerged Company) and subsequent amalgamation with its wholly owned
subsidiary, APM Finvest Limited {Resulting Company).

This Scheme of Arrangement also provides for various others matier consequential
or otherwise integrally connected herewith.

Background and Description of Companies

APM Industries Limited or ‘AlL’ or ‘Demerged Company' bearing CIN
L21015RJ1973PLC015819 was originally incorporated as "Ajay Paper Mills
Private Limited” on 21% September, 1973 in accordance with the provisions of
the Companies Act, 1956. The Company, thereafter, got converted into a
public limited company on 15" December, 1976 and consequently the name
was changed o "Ajay Paper Milis Limited”. The name of the Company was
again changed to its present name "APM Industrles Limited" on 19™ April,
1990. The registered office of the Demerged Company is situated at SP-147,
RIICO Industrial Area, Bhiwadi, Rajasthan - 301 019.

The Company is a widely held listed company having its equity shares listed
at ‘BSE Limited' (BSE). The Company is curréntly engaged in two distinct and
diverse business activities through the following undertakings, namely -

a) Yam manufacturing undertaking - manufacturing of synthetic blended
(polyester, viscose & acrylic} yarn. Yarn manufacturing business
undertaking here in after may also be referred as the Core Business of
the Company.

b) Finance & Investment Undertaking - Finance & Investment business
that includes investment in shares and other securities of companies
and granting of loans and advances.

For APM FINVEST LIMITED
Page 2 of 23

Il.__...-l'

Otrectst;

Company Secratary
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frd

APM Finvest Limited or 'AFL’ or ‘Resulting Company’ bearing CIN
UB5990RJ2016PLC054921 was incorporated as such on 13" May, 2016 in
accordance with the provisions of the Companies Act, 2013. The registered
office of the Resulting Company Is situated at SP-147, RICO Industrial Area,
Bhiwadi, Rajasthan - 301 019. The Company is wholly owned subsidiary of
APM Industries Limited (the "Demerged Company™).

The Company Is registered with Reserve Bank of India (RBI) as non-deposit
accepting non-banking finance company.

C Rationale for the Scheme of Arrangement

The arrangement is aimed at demerger of “Finance & Investment undertaking’
(defined hereinafter) of AIL into AFL to segregate the said business. The transfer and
vesting by way of a demerger shall achieve the following benefits for AlL and AFL:

Each of the business activities being carried out by the AL is distinct and
diverse in its business characteristics. Both the businesses are entirely
unrelated and at different stages of maturity with different risk and return
profiles and capital and operational requirements. The management of the
Demerged Company believes that there may be a segment of investors who
may wish to have a choice of investing in either of the categories. of-
businesses being undertaken by the company.

it Pursuant to the proposed demerger, the Demerged Undertaking (defined
hereinafter) and the Remalning Business (defined hereinafter) would have
their own management teams which can chart out independent strategies for
each business segment. Further, the proposed demerger would also open
avenues for resizing and incrganic growth opportunities for the businesses,
provide multiple listing avenues, along with creating opportunity for
shareholders to participate in business of choice and reposition the
businesses in their respective markel segments, thereby creating
opportunities for value creation for the respective stakeholders.

113 The demerger will permit increased focus by AIL and AFL on their respective
businesses in order to better meet their respective customers' needs and
priorities, develop their own network of. alljances and talent models that are
critical to success.

There is no adverse effect of Scheme on any directors, key management
personnel, promoters, non-promoter members, creditors and employees of
AFL. The Scheme would be in the best interest of all stakeholders in AIL.

The transfer and vesting of the Finance & Investment Undertaking into AFL
would be in the best interests of the shareholders, creditors and employees of
AIL and AFL, respectively, as it would result in enhanced value for the
shareholders and allow focused strategy in operation of the Finance &
Investment Undertaking and the remaining business of the AlL. Pursuant to
this Scheme all the shareholders of the AIL will get shares in AFL and there
would be no change in the economic interest for any of the sharehoiders of
AlL pre and post implementation of the Scheme.

TRIES LIMITED

For APM \NDUS

ot uP

R e ‘Secretary Page 3 of 23
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For APM INDUSTRIES LIITED

In

view of the above rationale. the Board recommended a Scheme of

Arrangement whereby the Finance & Investment Undertaking of AIL will be

demerged into AFL as a going concern with effect from the Appointed Date
(defined hereinafter). Accordingly, the Board of Directors of AlL and AFL have
decided to make requisite applications and/or petitions before the Tribuna!
{hereinafter defined) as the case may be, as applicable under Sections 230 to
232 of the Act (hereinafter defined) read with section 66 of the Act, and other

applicable provisions for the sanction of this Scheme.

This Scheme has been drawn up to comply with the conditions relating to ‘Demerger’
as specified under Section 2{19AA) of the Income Tax Act, 1961. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the said
provisions at a later date including resulting from an amendment of law or for any
other reascn whatsoever, the provisions of the said section of the Income Tax Act,
1961 shall prevail and the Scheme shall stand modified to the extent determined
necessary to comply with Section 2{19AA) of the Income Tax Act, 1961. Such

modification will however not affect other parts of the Scheme.

PART A

DEFINITIONS:

In this Scheme, unless repugnant to the subject or context or meaning thereof, the
following expressions shall have the meanings as set out herein below:

1.

1.2

1.3,

‘Act: means the Companies Act. 2013, and will include any statutory
modifications, re-enaciments or amendments thereof.

“‘Applicable Law(s)” means (a) all the applicable statutes, notification,

enactments, act of legislature, listing requlations, bye-laws, rules, regulations,

guidelinegs, rule of common law, policy, code, directives, ordinance, orders or
other instructions having force of law enacted or issued by any Appropnate
Authority including any statutory modifications or re-enactment thereof for the
time being in force (b} administrative interpretations, writs, injunctions,
directions, directives, judgments, arbitral awards, decree, orders, or
governmental approvals of, or agreement with, any relevant authority, as may

be in force from time to time;
‘Appainted Date’: means 1st April, 2018 or such other date as may be decided
by the Board of the Demerged Company and the Resulting Company with the
consent or as per the direction by the Tribunal.

‘Board’ or ‘Board of Directors’ shall mean Board of Directors of AlL and AFL,
as the case may be, and unless it be repugnant to the context or otherwise,
inciude a committee of directors or any person authorized by the Board of
Directors or such committee of directors, for the purpose of Scheme.

'Book Values' means the value(s) of the assets and liabilities of the Demerged
Undertaking, as appearing in the books of accounts of the Demerged
Company at the close of business as on the day immediately preceeding the
Appointed Date and excluding any value arising out of revaluation of ary

assets.

'BSE' shail mean BSE Limited.

A N4
Birector
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7. “Core Business' has the meaning assigned to it in Clause B of Preamble of
this scheme.

1.8.

g 0¥

‘Demerged Company’ shall mean 'APM Industries Limited' or ‘AlL".

‘Demerged Undertaking’ or ‘Finance & Investment Undenaking ' means all the
undertakings, properties and liabilities, of whatsoever nature and kind and

wheresoever situated, of the Demerged Company pertaining to its Finance &
Invesiment Business Undertaking as detailed below :

(i

i

(v

DHYAY
Company Secretary

For APM INDUSTRIES LIMITED
JYOTI Upa

The entire business relating to finance & investment division of
Demerged Company and other ancillary businesses connected

therewith, on a going concern basis;

All assets wherever situated, whether movable or immovable,
leasehold or freehold, tangible or intangible, including all loans and
advances, capital work-in-progress, vehicles, fumniture, fixtures, office
equipment, computer installations, electrical, appliances, accessories,
investments, stocks, intellectual properties, technical knowhow,
patents, copy rights, licenses, approvals pertaining to or relatable to

the Demerged Undertaking,

All debts, habilities, contingant liabifities, duties and obligations,
secured or unsecured, whether provided for or not in the books of
accounts or disclosed in the balance sheets relating to or appertaining
to the said business, as per the records of Demerged Company, and
shall also include any obligations under any license, permits,

appertaining to the said business;

Far the purpose of this Scheme, it is clarified that liabilities pertaining
to the “Finance & Investment Division” include:

The liahilities which arise out of the activities or operations cf the

a)
such business;

bh) Specific Loans and / or borrowing raised, incurred and / or
utilized solely for the activities or operations of the such.
business;

¢} Liabilities other than those referred to in Sub Clause (a) and (b)

above and not directly relatable 1o the such business being the
amount of any general or multipurpose borrowings of Demerged
Company shall be allocated to finance & investment business, in
the same proportion which the value of the assets transferred
under this clause bears 1o the total value of assets of Demerged
Company, immediately before giving effect to the demerger of

finance & investment business.

Any question that may arise. as to whether the specified asset or
liability pertains or does not pertain to the finance & investment
business or whether it arises out of the activities or operations of

the finance & investment business or not shall be decided by the
Board of Directors of Demerged Company or any committee

thereof.

For APM FINVEST LI?T\ELJ Page 5 of 23
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(v)

(vi}

(il

(viii)

(o)

All permanent employees of Demerged Company substantially
engaged in the Demerged Undertaking and those permanent
employees that are determined by the Board of Directors of the
Demerged Company, to be substantially engaged in or in relation to
the Demerged Undertaking;

All rights and licenses, membership all assignments and grants
thereof, all permits, registrations, quota rights, import quotas. rights
(including rights under any agreement, contracts, applications, letters
of intent, or any other contracts), subsidies, grants, tax credits,
incentives or schemes of central/ state govermments, quality
certifications and approvals, product registrations (both indian and
foreign), regulatory approvals, entitlements, industrial and other
licenses, municipal permissions, goodwill, approvals, consents,
tenancies, if any in relation to the office and/or residential properties
for the employees, investments and/or interest (whether vested,
contingent or otherwise) in projects undertaken by the Demerged
Undertaking, either solely or jointly with other parties, cash balances,
bank balances, bank accounts, deposits, advances, recoverable,
recelvables, easements, advantages. financial assets, hire purchase
and lease arrangements, the benefits of bank guarantees issued by
Demerged Company in relation to the Demerged Undertaking, funds
belonging to or proposed to be utilized for the finance & Investment
Business. privileges, ait other claims, rights and benefits {including
under any powers of attorney issued by the Demerged Company in
relation to the Demerged Undertaking or any powers of attorney
issued in favour of the Demerged Company or from or by virtue of any
proceeding before a legal, quasi-judicial authority or any other
statutory authority to which the Demerged Company was a party,
powers and facilities of every kind, nature and description whatsoever,
rights 10 use and avail of telephones, telexes, facsimile connections
and installations, utilities, slectricity, water and other services,
provisions, funds, benefits of all agreements, contracts apd
arrangements and all other interests in connection with or relating o
the Demerged Undertaking,

All books, records, files, papers, compuier programs along with their
licenses, manuals and back - up copies, drawings, other manuals,
data catalogues, quotations, sales and advertising materials, lists of
present and former customers and suppliers, customer credil
information, customer pricing information, and other records whether
in physical or electronic form, directly or indirectly in connection with or
relating to the Demerged Undenaking;

All advances, deposits and balances with Government, Semi-
Government, Local and other authorities and bodies, customers and
other persons. earnest moneys and/ or security deposits paid or
recelved by the Demerged Company, directly or indirectly in
connection with or In relation to the Demerged Undertaking,

All investments in securities whether current or non current {other than
investments relatable to the remaining business) in the Demerged
Company, directly or indirectly in connection with or in relation to the
Demerged Undertaking; and

/(\‘1 'Page 6 of 23,
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For APM INDUSTRIES LIMITED

Explanation:

(6 All legal or other proceedings of whatsoever nature that pertain to the
Demerged Undertaking.

In case of any question that may arise as“o whether any palticular asset or liability and/or
employee pertains or does not pertain to the Finance & Investment Undertaking of the
Demerged Company the same shall be decided by the Board of Directors of the Demerged
Company.

JYOTI UPADH MY

Company Secretary

1.10.
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1.14.

1.16:

1.16.

&

1.18.

Tt

‘Effective Date”. means the date on which the last of the conditions mentioned in
Cilause 3 of Part E of this Scheme Is fulfilled. References in this Scheme to the
date of “"Upon the Scheme becoming effective” or “effectiveness of this
Scheme” shall mean the Effective Date.

‘Listing Regulations’: means SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and includes any amendments, modification
or any enactment thereof.

‘National Company Law Tribunal' or *NCLT' or ‘Tribunal’; means the Hon'ble
National Company Law Tribunal at New Delhl, or any other appropriate forum or
authority empowered to approve the Scheme as per the law for the time being
in force.

'‘Record Date(s)' means the date(s) to be fixed by the Board of Directors of the
Demerged Company, &fter the Effective Date, with reference to which the
eligibility of the equity shareholder of the Demerged Company, for the purposes
of Issue and allotment of shares of the Resulting Company, in terms of the
Scheme, shall be determined.

‘Registrar of Companies’ or 'RoC’: means the Registrar of Companies of Jaipur.

Remaining Business' means all the business, assets and labilities and
activities of the Demerged Company other than the business, assets and
liabilities of Demerged Undertaking which upon thls scheme becoming
effective be vested with the respective companies as provided in this scheme.

‘Resulting Company’ or ‘AFL’ shall mean APM Finvest Limited.

‘Scheme’ means this Scheme of Arrangement, as set out herein and
approved by the Board of Directors of Demerged Company and Resulting
Company subject to such modifications as the NCLT may impose or the
Demearged Company or Resulting Company may prefer and the NCLT may
approve. All terms and words not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning thereof, have the same
meaning prescribed to them under the Act and other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory modification or re-
enactment thereof from time to time.

"SEB! Circular’ means Circutar No. CFD/DIL3/CIR/2017/21 dated March 10th,
2017 or any amendments thereof, issued by SEBI in regards to scheme of
arrangement by Listed Companies.

'Stock Exchange’ shall mean BSE Limited where equity shares of APM
Industries Limited are currently listed.

. Page 7 of 23
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2. DATE OF EFFECT AND OPERATIVE DATE:

The Scheme setout herein in its present form or with modification (s), if any, made as
per Ciause 2 of Part E below, the scheme shall be effective from the Appointed Date

but shall come into operation from the Effective Date.

3. CAPITAL STRUCTURE :

The Capital Structure of APM Industries Limited and APM Flhvest Limited as on the

31st December, 2017 are as follows:

31, APM INDUSTRIES LIMITED (DEMERGED COMPANY)

Particulars Amount {Rs.)
Authorized Capital:
35,000,000 Equity Shares of Rs.2/- each 70,000,000.00
-3,00,000 Preference Shares of Rs. 100/- each 30,000,000.00
Total
Issued Capital: . 100,000,000.00
22,217,080 Equity Shares of Rs.2/- each r
_ 44.434,160.00 |

Subscribed and Paid up Capital:
21,611,360 Equity Shares of Rs.2/- each

43,222,720.00

43,222,720.00

There is no change jn the Capital Structure of Demerged Company after 31st

December, 2017.

APM FINVEST LIMITED (RESULTING COMPANY)

] Particulars Amount (Rs.)
Authorized Capital:
100,00,000 Equity Shares of Rs.2/- each 20,000,000.00
: 20,000,000.00
Issued, Subscribed and Paid up Capital:
100,00,000 Equity Shares of Rs.2/- each 20,000,000.00
20,000,000.00

There is no change in the Capital Structure of Resulting Company after 31st

December, 2017.

For APM INDUSTR‘IES LIMITED
xﬁl %%’ For APM FINVEST LIMITED
= hnHYAf ’/(\‘\1 1}
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PART B
TRANSFER AND VESTING OF DEMERGED UNDERTAKING
1. TRANSFER OF DEMERGED UNDERTAKINGS

Upon this Scheme becoming effective and with effect from the Appointed Date and
pursuant to Section 230 and Section 232 of the Companies Act, 2013 and other
applicable provisions of law for the time being in force, and pursuant t0 the orders of
the NCLT or other appropriate authority or forum, if any, sanctioning the Scheme,
without any further act, instrument, deed, matter or thing, the Demerged Undertaking
shall stand transferred and vested in the Resuiting Company, as a going concern,
together with all its properties, assets, rights, benefits and interes! therein,

2.  TRANSFER OF ASSETS

(i} Upen this Scheme becoming effective and with effect from the Appointed Date,
any and all assets retating to the Demerged Undertaking as are movable in
nature or are otherwise capable of transfer by manual delivery or by
endorsement and acknowledgement of possession pursuant to this Scheme,
shall stand transferred and vested as such by the Demerged Company and shall
become the property and an integral part of the Resulling Company. The vesting
pursuant to this sub-clause shall be deemed to have occumed by manual
delivery or endorsement, as appropriate to the property being vested and title to
the property shail be deemed to have been transferred accordingly.

{iy  Upon this Scheme becoming effective and with effect from the Appointed Date,
any and all movable properties of the Demerged Company relating to the
Demerged Undertaking, other than those specified in sub-clause (i) above,
including sundry debtors, outstanding loans and advances and other current
assets, if any, recoverable in cash or in kind or for value to be received, cash &
bank balances and deposits, shall without any further act, instrument or deed,
become the property of the Resuiting Company.

{iff  Upon this Scheme becoming effective and with effect from the Appointed Date,
all assets, estate, rights, title, interast and authorities acquired by the Demerged
Company after the Appointed Date and prior to the Effective Date pertaining to
the Demerged Undertaking shall also stand transferred to and vested in the:
Resulting Company upon coming into effect of the Scheme,

1. TRANSFER OF LIABILITIES AND CONNECTED SECURITIES! CHARGES

n Upon this Scheme becoming effective and with effect from the Appointed Date,
all debts, liabilities and obligations, whether recorded or not, of the Demerged
Company relating to the Demerged Undertaking, as on the close of business on
the day immediately preceding the Appolnted Date (hereinafter referred to as'
the Transferred Liabilities) shall become the debts, liabilities, duties and
obligations of the Resulting Company, upon the Scheme becoming effective,
who shall undertake 1o meet, discharge and satlsfy the same to the exclusion of
the Demerged Company. Al the debts, liabilities, duties and obligations,
secured or unsecured, whether recorded or not, relating to the remaining
business shall continue to remain in the Demerged Company.

For APM INDUSTRIES LItMTED
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tiv)

{vi)

(vii)

Upon this Scheme becoming effective and with effect from the Appointed Date;
where any of the liabilities and obligations of the Demerged Undertaking as on
the Appointed Date deemed 1o be transferred to the Resulting Company have
been discharged by the Demerged Company after the Appointed Date and prior
to the Effective Date, such discharge shall be deemed to have been taken for
and on account of the Resulting Company and all loans raised and used and all
liabilities and obligations incurred by the Demerged Company for the operations
of the Demerged Undertaking after the Appointed Date and prior to the Effective
Date shall be deemed to have been raised, used or incurred for and on behalf
of the Resulting Company and to the extent they are outstanding on the
Effective Date shall also without any further act or deed be and stand
transferred to the Resulting Company and shall become liabilities of the
Resulting Company which shall meet, discharge and satisfy the same. Such

liabilities shall also form part of the Transferred Liabilities as defined
hereinabove.

Upan this Scheme becoming effective and with effect from the Appointed Date,
in so far as the existing security in respect of the Transferred Liabilities of the
Demerged Undertaking is concemed, such security shall continue to extend to
and operate over the assets comprised in the Demerged Undertaking, as the
case may be, which have been and charged in respect of the Transferred
Liabilities as transferred to the Resulting Company pursuant to this Scheme.
Provided, however, that if any of the assets comprised in the Demerged
Undertaking which have not been charged or secured in respect of the
Transferred Liabilities, such assets shall be transferred to the Resulting
Company as unencumbered assets and in the absence of any formal
amendment, which may be required by a lender or third party, shall not affect
the operation of the above and this Scheme shall net operate se as to require
any charge or security to be created on such asSels in relation to the
Transferred Liabilities.

Further, in so far as the assets comprised in the Demerged Undertaking are
concerned, the security and charge over such assets relating to any loaps or
borrowings which are not transferred pursuant to this Scheme (and which shall
continue with the Remaining Business), shall without any further act or deed te
realized from such encumbrance and shall no longer be available as security in
relation to such liabilities.

Without prejudice to the provisions of the foregoing clauses and upon the
Scheme becoming effective, the Demerged Company and the Resulting
Company, if required, may execute any instruments or documents or do all acts
and deeds as may be reguired, including the filing of necessary particulars

and/or modification(s).of charge, with the ROC to give formal effect to the above
provislens.,

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, the Resuiting Company alone shall be liable to perform all obligations in
respect of the Transferred Liabilities and the Demerged Company shall not
have any obligations in respect of the Transferred Liabilities, and the Resulting
Company shall indemnify the Demerged Company in this behalf.

It Is expressly provided that, save as mentioned in this Clause, no other term or
condition of the Transferred Liabilities is modified by virtue of this Scheme
except to the extent-that such amendment is required by necessary implication.

= or ADM FINVEST LIMITED
A Ny Page 10 023
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(viii)

Subject to the necessary consents being obtained, if required, in accordance
with the terms of this Scheme, the provisions of this Scheme, if approved by
Horm'ble NCLT, shall operate, notwithstanding anything to the contrary
contained in any instrument, deed or writing or the temms of sanction or Issue or
any security document; all of which Instruments, deeds or writings shall stand
modified and/or superseded by the foregoing provisions.

TRANSFER OF CONTRACTS, AGREEMENTS, MOU, PERMITS, QUOTAS AND
LICENCE OF DEMERGED UNDERTAKING

it

(ii)

(i)

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, any and all contracts, agreements, memoranda of undertakings,
memoranda of agreements, memoranda of agreed points, letters of agreed
points, arrangements, undertakings, whether written or otherwise, deeds, bonds,
schemes. arrangements, tenancy or leasehoeld or hire purchase agreements and
other instruments of whatsoever nature in relation to the Demerged Undertaking,
to which the Demerged Company are a party or to the benefits of which, the
Demerged Undertaking may be eligible and which are subsisting or having effect
immediately before the Effective Date shall be in full force and effect, on or
against or In favor of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had
been a party or beneficiary or oblige therete;

Upon the coming into effect of this Scheme and with effect from ‘the Appointed
Date, all permits, quotas, rights, entitlements, licenses including those relating to
tenancies, privileges, powers, facilities of every kind and description of
whatsoever nature, leave and license agreements, trade mark licenses including
application for registration of trade mark , storage & warehousing agreements,
commisslon agreements, Leass agreements, Hire Purchase Agreements,
franchisee agreements in relation to the Demerged Undertaking to which the
Demerged Company are a party or to the benefit of which the Demerged
Company may be eligible and which are subsisting or having effect immediataly
before the Effective Date shall be and remain in full

force and effect in favour of or against Resulting Company as the case may be,
and may be enforced as fully and effectually as If, instead of the Demerged

Company, the Resulting Company had been a party or beneficiary or oblige
thereto;

Upon the coming into effect of this Scheme and with effect from the Appointed
Date, any and all statutory licenses, no-objecticn cerificates, permissions,
approvals, consents, quotas, rights, entitlements, trade mark licenses including
application for registration of trade mark, licenses including those relating to
privileges, powers, facilities of every kind and description of whatsoever nature
and the benefits thereto, in relation to the Demerged Undertaking shall stand
transferred to or vested in the Resulting Company, without any further act or deed
done by the Demerged Company and the Resuiting Company and shall be
appropriately mutated by the statutory authorities concerned therewith in favor of
the Resulting Company upon the vesting and transfer of the Demerged
Undentaking pursuant to this Scheme.

For APM FINVEST LIMITED
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(W} Upon the coming into effect of this Scheme and with effect from the Appointed
- Date, any such statutory and regulatory no-objection certificates, licenses,
permissions, consents, approvals, authorizations or registrations, trade mark
licenses including application for registration of trade mark as are jolntly held for
Demerged Undertaking and the remaining businesses, including the statutory
licenses, permissions or approvals, registrations under Goods and Service Tax
(GST, Shops and Establishments Act or consents reguired to camy on the
operations in the remaining businesses, shall be deemed to constitute separate
licenses, permissions, no-objection certificates, consents, approvals, authorities,
registrations or statutory rights and the relevant or concerned statutory authorities
and licensors shall endorse and/or mutate or record the separation, pursuant to
the filing of this Scheme as sanctioned by the Hon'ble NCLT, with such authorities
and licensors after the same becomes effective, so as to facilitate the
continuation of operations in the Resulting Company without hindrance from the
Appointed Date.

{(v) The benefit of all statutory and regulatory permissions, licenses and consents
including the statutory licenses, permissions or approvals or consents required to
carry on the operations of the Demerged Undertaking shall vest in and become
available to the Resulting Company pursuant to the Scheme.

(vi) All contractors hitherto engaged by the Demerged Company in relation to the
Demerged Undertaking shall be deemed to be engaged by the Resulting
Company for the same purpose on the same terms and conditions.

5.  EMPLOYEES

(Q; Upon the coming into effect of this Scheme and with effect from the
Appointed Date, the services of all Employees of the Demerged Company
employed in the Demerged Undertaking shall stand transferred to the
Resulting Company on the same terms and conditions at which these
employees are engaged by the Demerged Company without any interruption
of service as a result of the transfer. The Resulting Company also undertakes
to accept and abide by any change in terms and conditions that may be
agreed/ affected by the Demerged Company with all such employees
between the Appointed Date and Effective Date.

(’nj The Resulting Company undertakes to continue to abide by any agreements /

' settlements entered into by the Demerged Company in respect of Demerged

Undertaking with any union / representatives of the employees of the

Demerged Company. The Resulting Company agrees that the services of all

such employees with the Demerged Company up to the Effective Date shall

be taken inte account for the purpose of all retirement benefits payable by the

Resulting Company to such employees subsequently. The Resulting

Company further agrees that for the purpose of payment of any retrenchment

compensation, gratuity and other terminal benefits, such past services with

the Demerged Company shall also be taken into account and agrees and
undertakes 10 pay the same as and when payable.

For APM INDUSTRIES LIMITED
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{in} In so far as the existing provident fund, gratuity fund and pension and/or
superannuation fund, employees state insurance schemes, trusts, retirement
fund or benefits and any other funds or benefits created by the Demerged
Company for the Employees related to the Demerged Underaking
{collectively referred to as the “Funds”), the Funds and such of the
investments made by the Funds which are preferable to the Employees
related to the Demerged Undertaking being transferred to the Resulting
Company in terms of Sub Clause (i) of Clause 5 above shall be transferred to
the Resulting Company and shall be held for their benefit pursuant to this
Scheme. The Resulting Company in its sole discretion, will establish
necessary Funds to give effect 10 the above transfer or deposit the same in
the schemes governed under the applicable laws and rules made there under,
as amended from time to time, namely Employees’ Provident Fund and
Miscellaneous Provisions Act, 1852 and/or Employees State insurance Act,
1948 and/or Payment of Gratuity Act, 1972. In the event that the Resutting
Company does not have its own funds in respect of any of the above, the
Resuiting Company may, subject to necessary approvals and permissions,
caontinue to contribute to the relevant Funds of the Demerged Company, until
such time that the Resulting Company creates its own fund, at which time the
Funds and the investments and contributions pertalning to the Employees
related to Demerged Undentaking shall be transferred to the funds created by
the Resulting Company.

6. LEGAL PROCEEDING

It any suit, appeal or other proceedings relating to the Demerged Undertaking, of
whatsoever nature by or against the Demerged Company is pending, the same shall not
abate, be discontinued or in any way be prejudicially affected by reason of this Scheme
and the proceedings may be continued, prosecuted and enforced, by or against the
Resulting Company in the same manner and to the same extent as they would or might
have been continued, prosecuted and enforced by or against the Demerged Company,
as if this Scheme had not been made. The Resulting Company shall get such legal or
other proceedings relating to or in connection with the Demerged Undertaking, initiated
by or against the Demerged Company, transferred in its name and to have the same
continued, prosecuted and enforced by or against the Resulting Company to the
exclusion of the Demerged Company. The Resulting Company shail also deal with all
legal or other proceedings, which may be initiated by or against the Demerged
Undertaking or the Resulting Company after the Effective Date but relating to the
Demerged Undertaking, in respect of the period up to the Effective Dale, in its own name
and account and to the extent possible, to the exclusion of the Demerged Company. The
Resulting Company shall pay all amounts including interest, penalties, damages, etc.,
which the Demerged Company may be called upon to be paid or secured in respect of
any liability or obligation refating to the Demerged Undertaking for the period
commencing on the Appointed Date and ending on the Effective Date. Any reasonable
costs incurred by the Demerged Company in respect of the proceedings started by or
against it relating to the Demerged Undertaking and for the period commencing on the
Appointed Date and ending on the Effective Date shall he reimbursed by the Resulting
Company, upon submission of necessary evidence of having incurred such costs by the
Demerged Company to the Resulting Company;

For APM INDUSTRIES LIMITED
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AFL will be the successor of AlL vis-2-vis the Finance & Investment Undertaking.
Hence, it will be deemed that the benefits of any tax credits whether central,
state, or local, availed vis-a-vis the Finance & Investment Undertaking and the
obligations, if any, for payment of taxes on any assets of the Finance &
investment Undertaking or their erection and/or installation, etc. shall be deemed
to have been availed by AFL, or as the case may be deemed to be the obligation

of AFL.

With effect from the Appointed Date and upon the Scheme becoming effective,
all taxes, duties, cess, receivables/ payables by AlL relating to the Finance &
Investrment Undertaking including all or any refunds/ credits/ claims/ tax losses/
unabsorbed depreciation refating thereto shall be treated as the assets/ liability
or refund/ credit/ claims/ tax losses/ unabsorbed depreciation, as the case may

be, of AFL.

AIL and AFL are expressly permitted to revise their taX returns including tax
deducted at source ('TDS") certificates/ returns and to claim refund, advance tax,
credits, excise credits, set off etc. on the basis of the accounts of the Finance &
Investment Undertaking as vested with AFL upon coming into effect of this
Scheme. Such returms may be revised and filed notwithstanding that the
statutory period for such revision and filing may have expired.

Any refund, under the Income tax Act, 1961, Goods & Service Tax Act, Seivice
Tax, Central Sales Tax, Customns, Excise, applicable State Value Added Tax or
other applicable laws/ regulations dealing with {axes/ duties/ |evies due 1o
Finance & Investment Undentaking of AIL consequent to the assessment made
on AIL and for which no credit Is taken In the accounts as on the date
immediately preceding the Appointed Date shall also belong to and be received

by AFL upon this Scheme becoming effective

The tax payments (including, without limitation inconte tax, Goods & Seivice
Tax, Seivice Tax, Excise Duty, Central Sales Tax, applicable State Value Added
Tax, etc.) whether by way of tax deducted at source, advance tax, all earnest
monies, security deposits provisional payments, payment under protest, or
otherwise howsoever, by the AlL with respect to the Finance & Investment
Undentaking after the Appointed Date, shall be deemed to be paid by the AFL
and shall. in all proceedings, be dealt with accordingly.

Further, any tax deducted at source by AlL / AFL or any other party with respect
to Finance & Investment Undertaking on transactions with the AIL / AFL, if any
{from Appointed Date to Effective Date) shall be deemed 1o be advance tax paid
by the AFL and shall, in all proceedings, be dealt with accordingly.

Obligation for deduction of tax at source on any payment made by or to be made
by AlL shall be made or deemed to have been made and duly complied with by

AFL.

Upon the Scheme becoming effective, all unavailed credits and exemptions,
benefit of carried forward losses and other statutory benefits, including in respect
of income tax, Goods and Service Tax, Service Tax, Central Sales Tax, Excise,

Cenvat, applicable state Value added tax, Customs, etc. relating to the Finance
& Invesiment Undertaking to which AIL is entitled to shall be avaltable to and

vast in AFL, without any further act or deed.

For APM FINVEST LIMITED Page 14 of 23
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{ix)

The Board of Directors of AlL shall be empowered to determine if any specific
tax liabilty or any tax proceeding relates to the Finance & Investment
Undertaking and whether the same would be transferred to AFL.

OTHER PROVISIONS

Y

(i}

The Demerged Company and the Resuiting Company may,. after the Scheme
becomes effective, for the sake of good order, execute amended and re-stated
arrangements of confirmations or other writings, for the ease of the Demerged
Company, the Resulting Company and the counter parnty concerned in relation to
the Remaining Business and the Demerged Undertaking, without any obligation
to do s0 and without modification of any commercial terms or provisions in
relation thereto.

Upon the Scheme becoming effective, the Resulting Company shall secure the
change in record of rights and any other records relevant for mutating the legal
ownership of any immovable property vested with the Resulting Company and
relating to the Demerged Undertaking. The Demerged Company and the
Resulting Company are jointly and severally authorized to file such declarations
and other writings to give effect to this Scheme and to remove any difficulties in
implementing the terms hereof.

CONDUCT OF BUSINESS

9:1.

9.2,

With effect from the Appointed Date and up to and including the Effective Date:

(i) The Demerged Company shall be deemed to have been carrying on all
business and activities relating to the Demerged Undertaking for and on
behalf of and in trust for the Resulting Company: and

(i) All income, expenditures including management costs, profits accruing
to the Demerged Company and all taxes theredf or losses arising or
incurred by it relating to the Demerged Undenaking shall, for all
purposes, be treated as the income, expenditures, profits, taxes or
losses, as the case may be, of the Resulting Company.

) With effect from the Effective Date, the Resulting Company shall be duly
authorized to carry on the business of the Demerged Undertaking,
previousiy carried on by the Demerged Company.

{1i} The Resulting Company unconditionally and irrevocably agrees and
undertakes ta pay, discharge and satisfy all the liabilities and obligations

of the Demerged Undertaking with effect from the Appeinted Date, in
order to give effect.to the foregoing provisions.

For APM FINVEST LIMITED
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948. The Demerged Company and the Resulting Company are expressly permitted
to revise their Income Tax, Goods & Service Tax Returns, Service Tax Returns,
applicable value added tax (VAT) retums, sales tax, customs and excise returns
and all other statutory returns, including without limitation TDS certificates and
the right to claim refund, advance tax credits etc., upon the Scheme becoming
effective. It is specifically declared that the taxes paid by the Demerged
Company relating to the period on or after the Appointed Date whether by way
of deduction at source or advance tax, which pertains to the Demerged
Undertaking, shall be deemed to be the taxes paid by the Resuiting Company
and the Resulting Company shall be entitled to claim credit for such taxes
deducted/paid against its tax liabilities notwithstanding that the
certificates/challans or other documents for payment of such taxes are in the
name of the Demerged Company.

SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets, liabilities and obligations of the Demerged
Undertaking and continuance of the proceedings by or against the Resulting Company
shall not in any manner affect any transaction or proceedings already completed by the
Demerged Company (in respect of the Demerged Undertaking} on or before the
Appointed Date to the end and intent that the Resulting Company accepts all such acts,
deeds and things done and executed by and/or on behalf of the Demerged Company
as acts, deeds and things dope and executed by and on behalf of the Resulting
Company.
PART-C

ISSUE OF SHARES FOR DEMERGER AND ACCOUNTING TREATMENT
ISSUE OF SHARES

Upon the coming Into effect of this Scheme and in consideration of the transfer and
vesting of the Finance & Investment Undertaking of AIL in AFL, AFL shall, without any
further act or deed, issue and allot to the equity shareholders of AllL, whose names
appear in the Register of Members of AlL, on a date (hereinafter referred to as
"Record Date™ to be fixed in that behalf by the Board of Directors of AlL in
consultation with AFL for the purpose of reckoning the names of the equity
shareholders of AlL, in consideration for the transfer of the Finance & Investment
Undertaking in the following proportion namely,:

1 (Ona) Equity Shares of face value of Rs. 2 (Rupees Two) each at par in Resulting
Company for every 1 (One} Equily Shares of face value of Rs.2 (Rupees Two) each
held by them In Demerged Company.

In issue and allotment of such shares as aforesaid, the fractional entitiements of
shares of any shareholders of AIL shall not be taken into account, but such shares
representing fractional entitlements shall be aliotted to Company Secretary of AFL
upon trust, who will sell them on the date of listing of AFL or within such period of
listing of AFL as may be decided by the Board of Directors of AFL, and distribute their
sale proceeds (less expenses, if any) to the shareholders of AlL, who are entitled to
such fractional shares.

f'or APM FINVEST LIMITED
For APM \NDUS’T RIES L’AMITED
*“] R S
t | ‘/j Dlrecto
\{
o S"'EZ‘QW Page 16 of 23

Company
4


http://www.cvisiontech.com

1.3

1.4,

1.5

1.6

1.7

1.8

In case of shareholders of the Demerged Company, who holds shares in the
demerged company in dematerialized form, New Shares will be credited to the
existing depository accounts of the shareholders of the Demerged Company as per
records maintained by National Securities Depaository Limited andfor Central
Depositors Services {India) Limited on the record date and made available by the
Demerged Company to the Resulting Company. All those equity shareholders of AlL
who hold equity shares of AlL in physical form shall also have the option to receive the
new equity shares, as the case may be, in dematerialized form, provided the details of
their account with the depository particlpant are intimated in writing to AFL before the
Record Date. In the event that AFL has received notice from any equity shareholder of
AlL that equity shares are to be issued in physical form or if any equity shareholder
has not provided the requisite details relating to hisfherfits account with a depository
participant or other confirmations as may be required or if the details furmished by any
equity shareholder do not permit electronic credit of the shares of AFL, then AFL shall
issue new equity shares of AFL in accordance with clauses 1.1 above, as the case
may be, in physical form to such equity shareholder.

The new equity shares of AFL to be issued to the shareholders of AlL in terms of this
scheme, shall be subject to the provisions of the Memorandum of Association and
Articles of Association of AFL and shall rank pari-passu, in all respects with the then
existing equity shares in AFL in all respects.

Where the new equity shares of AFL are to be allotted, pursuant to this scheme, to
heirs, executors or administrators or, as the case may be, to successors of deceased
equity shareholders of AIL, the concerned bheirs, executors, administrators or

successors shall be ohliged to produce evidence of title satisfactory to the Board of
Directors of AFL.

The new equity shares to be issued by AFL, pursuant to this scheme, in respect of any
equity shares of AIL, which are held in abeyance under the provisions of Section 126
of the Act or otherwise shall, pending allotment or settlement of dispute by order of
court or otherwise, be held in abeyance by AFL.

In the event of there being any pending and valid share transfers, whether lodged or
outstanding, of any shareholder of the Demerged Company, the Board of Directors or
any committee thereof of the Demerged Company shall be empowered in appropriate
cases, even subsequent to the Appointed Date or the Effective Date, as the case may
be, to effectuate such a transfer in the Demerged Company, as if such changes in
registered holder were operative as on the Record Date, in order to remove any
difficulties arising to the Resulting Company of such shares.

The issue and allotment of shares o shareholders of Resulting Company, as provided
in this Scheme, shall be deemed to be made in compliance with the procedure laid
down under Section 62 of the Companies Act, 2013.

For AP FINVEST LIM,{‘EF?
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AUTHORIZED SHARE CAPITAL OF THE ‘RESULTING COMPANY AND THE DEMERGED
COMPANY

2.4 Upon the scheme becoming effective, the Authorized share capital of the Demerged
Company to the extent of Rs. 25,000,000 (Rupees Two Crore and Fifty lacs) divided
into 12,500,000 (One Crore and Twenty Five lacs) equity shares of face value of Rs. 2/-
(Rupees Two) will get transferred to the Resulting Company and the Authorized Share
Capital of the Resulting Company shall automatically stand increased by said amount.

2.2 Accordingly, the words and figures in Clause V of the Memorandum of Association of
the Demerged Company shall stand modified and be substituted to read as follows:

The Authorized Share Capital of the Company shall be Rs. 7,50,00,000 (Rupees Seven
Crore and Fifty Lacs only) divided into 2.25,00,000 (Two Crore and Twenty Five Lacs)
equity shares of Rs. 2 each (Rupees Two Only) and 3,00,000 (Three Lacs only)
Preference Shares of Rs. 100 each (Rupee One Hundred) with power to increase or
decrease the capital.

2.3 The words and figures in Clause V of the Memorandum of Association«of the Resulting
Company shall stand modified and be substituted to read as follows

The Authorized Share Cspital of the Company shall be Rs. 4,50,00,000 (Rupees
Four Crore and Fifty Lacs only) divided into 2,25,00,000 (Two Crore and Twenly Five
Lacs) equity shares of Rs. 2 each (Rupees Two Only), with power lo increase or
decrease the capital,

2.4 it is clarified that for the purpose of this clause, the consent of the shareholders of
Demerged Company and Resulting Company to this scheme shall be deemed to be
sufficient for the purposes of effecting this amendment and no further resolutions
under any provisions of the Act, would be reguired to be separately passed.

ACCOUNTING TREATMENT
3.1 Treatment in the books of the Demerged Company

311 With effect from the appointed date and upon the scheme becoming effective,
the book value of assets and liabilities of the Demerged Undenaking as
appearing in the books of accounts of the Demerged Company and being
transferred to the Resulting Company shall be reduced from the corresponding
balances of the assets and liabilities of the Demerged Company.

3.2 The equity share capital of Resulting Company held by the Demerged Company

either itself or through Its nominee, as on the effective Date and on occurrence
of the appointed date shall stand cancelled.

B1.3 The difference between the values of assets and value of ligbilities transferred
pursuant to scheme shall be appropriated and adjusted in the Capital Reserves
of the Demerged Company and the balance against other reserves as decided
by the Board of Directors of AlL. .

T LIMITED
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31%

31.5

Upon the Scheme being effective, the existing shareholding of AIL in AFL
shall stand cancelled. Upan cancellation, AIL shall credit to its investment in
AFL, the value of investment held by AIL in AFL, which stands cancelled and
the same shall be debited to the Profit & Loss Account of AlL.

The reduction in Assets, Liabilities and Reserves of Demerged Company,
including the Share Premium Account, if any, as may be required herein
above shall be affected as an integral part of the Scheme and the order of the
Hon’ble NCLT sanctioning the scheme shall be deemed to be also the order
under Sections 66 of the Companies Act, 2013 for the purpose of confirming
the reduction of the Securities Premium Account and other Reserves.

3.2 Treatment in the books of the Resulting Company

321

3.2.2

3.23

8:2.4

825

826

3.2.7

With effect from the appointed date and upon the scheme becoming effective,
the Resulting Company shail record all the assets and liabilities of the
Demerged Undertaking transferred to it in pursuance of this Scheme at their
respective book values appearing in the books of account of the Demerged
Company as on the Appointed Date. In determining the value of the assets
referred to here in above, any change in value of assets consequent to their

revaluation shall be ignored in terms of Section 2(19AA) of the Income Tax
Act, 1961.

AFL shall credit its share capital account with the aggregate face value of the

new equity shares issued by it to the members of AlL pursuant to Clause 1.1
of this Part of the Scheme.

In respect of cancellation of shares held by AlL, AFL shall debit to its Equity
Share Capital Account, the aggregate face value of existing equity shares
held by AlL in AFL with a coresponding credit to the Capital Reserves of AFL.

The difference between the book value of assets and book value of liabilities
so recorded in the books of account of the Resulting Company, as reduced by
the aggregate sum of the paid up value of the equity share capital issued by
the Resulting Company in terms of Clause 1.1 above and after giving effect to
clause 4.2.2, shall be adjusted in the Capital Reserves of the AFL.

To the extent that there are inter-corporate [pans oOr balance between
Demerged Undertaking and the Resulting Company, the obligations in
respect thereof shall come to an end and corresponding effect shall be given
in the bocks of accounts and record of the Resutting Company for the
increase or reduction of any assets or liabilities, as the case may be.

The Resulting Company shall record in its books of accounts, all transactions
relating to the Demerged Undertzking of Demerged Company, in respect of
assets, liabilities, Income and Expenses, from the Appointed Date to the
Effective Date.

It is hereby clarified that all transactions during the period between the
Appointed Date and Effective Date relating to the Demerged Undertaking
would be duly refiected in the financial statements of the Resulting Company
upon the Scheme coming into effect.

For APM INDUSTRIES LIMITED
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t APM INDUSTRIES LIMITED

A REDUCTION OF SHARE CAPITAL OF AFL AND AIL

42

4.2

REDUCTION OF SHARE CAPITAL OF AFL

a)

)

With the issue and allotment of the new equity shares by AFL to the equity
-shareholders of AIL in accordance with clauses 1.1 above, in the bogks of
AFL, all the equity shares issued by AFL to AlL and held by AIL or its nominee

shall stand cancelled, extinguished and annulled on and from the Effective
Date.

The canceliation, as aforesaid, which amounts to reduction of share capital of
AFL, shall be effected as an Integral part of this Scheme Itself in accordance
with the provisions of sectlon 66 of the Act and the order of the Tribunal
sanctioning the Scheme shall be deemed to be alse the order under Section
66 of the Act for the purpose of confirming the reduction. The reduction would
not involve either a diminution of liability In respect of unpaid share capital or
payment of paid-up share capital.

Notwithstanding the reduction as mentioned above, AFL shall not be required
to add "and reduced" as suffix to its name and AFL shall continue in its
existing name.

REDUCTION OF SHARE CAPITAL OF AlL

Q)

b)

The reduction under Clause 3.1 in the general reserve or other reserves of
AlL shall be effected as an integral part of the Scheme in accordance with the
provisions of Sections 66 of the Act and the order of the Tribunal, as the case
may be, s applicable sanctioning the Scheme shall be deemed to be also the
order under Section 66 of the Act for the purpose of confirming the reduction.
The approval granted by the shareholders to the Scheme shall be deemed to
be the approval for the purpose of Section 66 and other relevant provisions of
the Act. AIL and AFL shall not be obliged or required to call for a8 separate
meeting of its shareholders/ creditors for obtaining their approval for
sanctioning the reduction in capital reserves and / or securities premium
account. The reduction does not involve either @ diminution of liability in
respect of unpaid share capital or payment of paid up share capital under the
provisions of Section 66 of the Act.

Notwithstanding the reduction as mentioned above, AlL shall not be required

to add "and reduced” as suffix to its name and AlL shall continue in its existing
name.

5 REMAINING BUSINESS TO CONTINUE WITH AIL

5.

JYOTI UPADHY"Y

1

GCompany Secrelaiy

The Remaining Business and all the assets, liabilities and obligations pertaining

thereto shall continue to belong t0 and be vested in and be managed by AIL
sublect to the provisions of the Scheme.

All legal or other proceedings by or against AIL under any statute, whether
pending on the Appointed Date or which may be instituted in future whether or not
in respect of any matter arising before the Effective Date and relating 10 the
Remaining Business {including those relating to any property, right, power, liability,

obligation or duties of AIL In respect of the Remaining Business) shall be

continued and enforced by or against AlL. AFL shall in no event be responsible or
liable in refation to any such legal or other proceedings by or against AlL.

For APM FINVEST IMITED Page 20 of 23
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ror APM INDUSTRIES LIMITED

With effect from the Appointed Date and up to and including the Effective Date:
ay AlL shall carry on and shall be deemed to have been carrying on all business
and activities relating to the Remaining Business for and on its own behalf;

bj all profits and income accruing or arising to AlL, and any cost, charges, losses
ang:l gxpenditure arising or incurred by it (including taxes, if any, accruing or
paid in refation to any profits or income) relating to the Remaining Business

shall, for all purposes, be treated as and be deemed to be the profits income,
losses or expenditure, as the case may be, of AlL; and

all employees relatable to the Remaining Business shall continue to be
employed by AlL and AFL shall not in any event be liabie or responsible for
any claims whatsocever regarding such employees.

PART D

LISTING REGULATIONS AND SEBI COMPLIANCES

a\i
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1.3
"
2.1
2.2

The Demerged Company being a listed company, this Scheme Is subject to the
Compliances by the ‘Demerged Company’ of all the requirements under the listing
regulations and all statutory directives of the Securities Exchange Board of India

('SEBI') through.its.circulars insofar as they relate to sanction and implementation of
the Scheme.

The Demerged Company in compliance with the listing Regutations shall apply for
the ‘Observation Letter’ to BSE Limited, where its shares are listed.

The Demerged Company shall alsp comply with the directives of SEBI cantained in
the Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular'’} issued by
SEBI in terms of Regulation 37 of the listing regulations;

LISTING OF EQUITY SHARES OF RESULTING COMPANY

Scheme of Demerger is in conformity with the requirements as laid doewn in Sub-Rule
19 (7) of Securities Contract (Regulation} Rules, 1957 and in terms of the said Sub-
rule after allotment of new equity shares in Resulting Company, Resulting Company
shall within 30 days from the date of receipt of certified copy of order of the National
Company Law Tribunal (NCLT) of relevant jurisdiction sanctioning the Scheme, take
necessary steps for listing of shares allotted, simuitaneously on all the stock
exchanges where the equity shares of Demerged Company are listed.

Resulting Company shall make application to Securities and Exchange Board of India
(SEBI) in terms of Rule 19 (7) of Securities Contract (Regulation) Rules, 1957 for
Listing of Equity Shares at all the Stock Exchanges where the Equity Shares of
Demerged Company are listed on the Appointed Date without complying with the
requirements of Rule 19(2)(b) of Securities Contract {Regulation) Rules, 1857,

AFL shall enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable laws or
regulations for compiying with the formalities of the aforesaid stock exchanges. On
such formalities being fulfilled the said stock exchanges shall list and /or admit such
new equity shares also for the purpose of trading. The new equity shares allotted by
AFL, pursuant to this scheme, shall remain frozen in the depositories system till the
listing/trading permission is given by the BSE.

For APM FINVEST LIMITED
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PART -E

SAVING OF CONCLUDED TRANSACTIONS

Transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking
and continuance of the proceedings by or against the Resulting Company shall not in any
manner affect any transaction or proceedings already completed by the Demerged Company
(in respect of the Demerged Undertaking) on or before the Appointed Date to the end and
mtent that the Resulting Company and Demerged Company accepts all such acts, deeds
and things done and executed by and/or on behalf of the Demerged Company and, as acts,
deeds and things done and executed by and on behalf of the Resulting Company.

GENERAL TERMS AND CONDITIONS

v Ay

22

2.3

2.4

ForA

The Demerged Company and Resuling Company shall, make applications to the
Hon'ble NCLT under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 seeking orders for dispensing with or convening, holding and
conducting of the meetings of the classes of their respective members and/or creditors

and for sanctioning this Scheme, with such modifications as may be approved by the
NCLT.

Upon this Scheme being approved by the requisite majority of the respective members
and creditors of the Demerged Company and Resulting Company (as may be directed
by the Hon'ble NCL.T}), Demerged Company and Resulting Company shall, apply to the
Hon'ble NCLT, for sanction of this Scheme under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 and for such other arder or orders,
as the said Hon'ble NCLT may deem fit for carrying this Scheme into effect.

On approval of this Scheme by the members and creditors of the Demerged Company,
and Resulting Company, pursuant to Sections 230 to 232 of the Companies Act, 2013,
it shall be deemed that all consents required from the shareholders andfor creditors, as
the case may be, of the said companies under the provisions of the Act as may be
applicable, have been accorded to.

Upon this Scheme becoming effective, the respective shareholders of the Demerged
Company and Resulting Company shall be deemed to have also accorded their
approval under all relevant provisions of the Act for giving effect 10 the provisions
contained in this Scheme.

The Demerged Company and Resulting Company (acting through their respective
Boards of Directors or Committees thereof) may assemt to any maodifications or
amendments to this Scheme, which the Hon'ble NCLT and/or any other
authorities/Stock Exchanges may deem fit to direct or impose or which may otherwise
be considered necessary or desirable or for settling any question or doubt or difficulty
that may arise for impiementing and/or carrying out this Scheme. Demerged Company
and Resulting Company (acting through their respective Boards of Directors or
Committees thereof) be and are hereby authorized to take such steps and do all acts,
deeds and things as may be necessary, desirable or proper to give effect to this
Scheme and to resolve any doubts, difficulties or questions whether by reason of the
order of the Hon'ble NCLT or of any directive or orders of any other authorities or
otherwise howsoever arising out of, under or by virtue of this Scheme and/or any
matters concerning or connected therewith.

pM INDUSTRIES LIMITED
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76 The Demerged Company and Resulting Company, shall have the discretion td
withdraw their applications and/or petitions from the Hon'ble NCLT, if any onerous
terms or other terms not acceptable to them are introduced in the Scheme whether at
the meetings or at the time of sanction of the Scheme. They shalt also be at liberty to
render the Scheme ineffective by not filing the certified orders of sanction of the

Scheme with the Registrar of Companies but they shall do so after intimating Hon'ble
NCLT of their decision of not to file.

SCHEME CONDITIONAL UPON:
This Scheme is and shall be conditional upon and subject to:

Sl The requisite consent, approval or permission from BSE and/or SEBI under
Regulation 37 of the Securities and Exchange Board of India {Listing Obligations and
Disclosure Requirement) Regulations, 2015, which by law or otherwise may be

necessary for the implementation of this Scheme in compliance with the provisions of
SEBI Circular;

3%  The approval of the Scheme by the respective requisite majorities of the shareholders
and/or creditors {where applicable) of the Companles in accordance with Section 230
to 232 of the Act read with section 66 of the Act;

3.3  The Scheme being sanctioned by the Tribunal in terms of Sections 230 to 232 réad
with section 66 of the Act and other relevant provisions of the Act and the requisite
orders of the Tribunal;

34 Such other approvals and sanctions including from government authorities or
contracting party as may be required by law or contract for the Scheme.

3.5  Certified copies of the orders of the Tribunal sanctioning this Scheme being filed with
the RoC by AlL and AFL as per the provisions of the Act;

EFFECT OF NON-RECEIPT OF APPROVALS

(n the event of any of the approvals or conditions enumerated in the Scheme not being
obtained or complied with, or for any other reason, this Scheme cannot be implemented,
then the Board of Directors of the Companies shall mutually waive such conditions as they
may consider appropriate to give effect, as far as possible, to this Scheme and failing such
mutual agreement the Scheme shall become null and void and each party shall bear and pay
their respective costs, charges and expenses in connection with this Scheme.

if any part of this Scheme is found to be unworkable or unviable for any reason whatsoever,
the same shall not, subject to the decision of the Board of Directors of the Companies affect
the valldity or implementation of the other parns and/or provisions of this Scheme.

COSTS, CHARGES AND EXPENSES

All past, present and future costs, charges, levies, duties, and expenses, save and excepl
stamp duty payable pursuant to transfer of Demerged Undertaking, if any, which shall be
borne by the Resulting Company, in relation to or in connection with or incidental to the
Scheme or the implementation thereof and all of the above costs shall be treated, as costs
relating to this scheme of arrangement.

For APM INDUSTRIES LIMITED BT
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Bansal Abhinav & Co. O o

CHARTERED ACCOUNTANTS

Mimusary 8, 2018
Ta.
The Board of Direcilors
APM Industries Limited
SP-347, RUCO Ingusirial Area,
Bhlwadi, Rzjasthan - 301 019

and

The Roard of Dieectors

APM Finvest Umited

£p.147, RUCD industrial Area,
Shiwadl, Rajasthan - 301 019

Sub: Share entitlement Ratle Report
L Contenmt gnd purpose

We refer to our engagement and discussions wilh the management of the companies for ratio of ajlotment of
equity sharet of the APLY Finvest Limited {'Resulting Company’ or "AFL'} to be issued [0 the sharehoiders of
APM Indystries Uimited (‘Demerged Compary’ or “AlL"} In connection with propased demerger of Finance
Binyesiments Undertaking 'Demerged Undetaking’ or © lavestment Undertaking' or ‘Business’) of APM
Industries Umited Into Resulting Company, with April 1, 2018 a3 the appointed date (Appointed Date).

2. Background

2.1 APM industries Umitedbearing CIN L21015RI1973PLO015819 was originally Incorporatad a5 “Ajay Paper
Mills Private Limiled” an 21™ September, 1973 in accordance with the provisions of the Companies Act,
1956. The Company, theceafter, got converted into @ public fimited company on 15™ december,
1976 and conseguently the name was changed 1o “A)ay Paper Mills Limited™, The name of the Company
was again changed 1o its present name “APRA ndustries Limited™ on 197 april, 1990, The registered
office of the Demerged Company 5 situated at §P-147, RAICO Industrisl Area, Bhiwdd, Rajasthan - 303
019

The Company Bs 2 widely heid listed company having Ity equity shares fisted at "85 Limited’ {BSE).
The CompaNfy is currently cngaged In two distinct and diverse business acthaties through the
foltowing undertakings, namely —

a) var manufacturing business undertaking - manulacturing of synthetic biended (potyester,
viscase & acrylic) Yam.Yarn manufacturing business undertaking here In after may alse be
reterred gs the Core Business of the Company,

b} Finance &investment uadertaking = Finance &investment business that ncludes investment in
shares and other securitles of companies and granting of loans and advances

We undersiand that the management of AlL is comempl_aung scheme of arcangement wherehy i s
oraposed that investments Undertaking be demerged from AllL 1o AFL and AFL e
consideration of the demerger, its shards o the sharehoiders of AIL. Ve further

o
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AFLis wholly owned subsidtary of All.the Demerped Company, The Company has been incorporsted
solely for the purpose of facilitating this demerger.,

1.2 The demerger Is propased to be effected through scheme of arrangemnent under sections 230 to 232 of
the Campanies Act, 2013 read with Section 58 of the Companies Act, 2013,

2.3 in connection with Demerger, the KMPsaf APM industries Umited has requested Bansaj Abhinav & Co.,
Chartered Accountants {"BAC we'fus’) to provide report on the ratia of aflotment of equity sharss of
the Resulting Compsay to the shareholiders of APM Industries Limjted based on information to be made
available by the management.

2.4 we understand that consequent to Demerger there will be no impact an the economic beneficial
Interest of the sharehalders of the APM Ingustries Umited.

Procedures

The procedures ysed in our anatysis including substantive procedures ay we considefed necessary under the
circumstances:

» Consigered the audited financial statement of the APM industriesUmited for year ended March 31, 2017
angd extracts of unauditad financial stalements s at September 30, 2017,

+ Considered the number of equity shares of AFL / Resulting Company groposed to be issued 1o the
shareholders of APM industries timited on the demerger of Demerged Undertaking inlo Resulting
Company

»  Considered the draft Scheme of Arangement for the demerger.

s  Consider the existing shareholding pattern of APM Industries Umited ang the envisaged shareholding
pattern of Resylting Company .

¢ Such olther analysis, reviews and inquires with the management 35 we cansider necessary and on which
we have refied,

Ratio of Allatment

Management has informed us that the face value ofshares of AFL as on date is RS.2 per share,

Based an the above, management has proposed the following Share Entitlement Ratio:

“for every 1 {one) equity share of face value of Rs.2/- [Rupees twvo oniy) each heid in APM Industries Umited

as an the record date, the cquity shareholders of APM Industries Umited Shall be issued 1 {One) equity share
of face value Ris. 2/- {Rupees twa only) each Credited as fully patd-ug In APM Finvest United™

We have considered the outstanding number of equity Shares of APM Industries Limited and envisaged
aumber of equity shares of the Resulting Company as follows:

s As of repart Uate the lssued shace capital of APM lndustries Limited consists of 22,217,087 equity Shares
cf Rs. 2 eath,

v A5 of report date the subscribed and pald up share capital of APM Industries
21,611,360 equity shares of Rs. 2 each.
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5.

As of report date, the initial issued, subscribed and paid up capital of APM Finvest Limited consist of
10.000,000equity shares of Rs, 2/- each. The entire paid up capital of AFL Is held by AlL. The shares heid
by ALL in AFL shall be cancelled as integral part af the schema,

The draft scheme provides that in case of Fractional entittements in issue and allatment of such shares as
aforesaid. the fractional entiticments of shares of any sharehoiders of AlL shall not be taken Into account, byt
suth shares representing feactional antitlements chalt ha consolidated and thereupon AFL will issue and allct
shares in fieu thereof to a Director or Company Secretary or Key Managerial Pecsonnel of AFL or such other
person as the Board of Directors of AFL shall appoint in this beha)f upon trust, wha will sell them on the date
ol listing of AFL or within such period of listing of AFL as may be decided by the Board of Directaes of AFL, and

distribute their sale proceeds [less expenses, If any) to the shareholders of AIL, who are entitied to such
fractional shares.

pursuant to scheme, the Resuiting Company, in order to comply with the intent of malntaining the economic
interest of sharehoiders of APKI Industries Umited shall issue 21,611,360 cquity shares of Rs. 2/- each o all
the sharehoiders of APA! Industries Limited.

Based on the aforementiontd and caveats below and considering that all the current shareholders of the
APM industries Umited are and will, upen demerger, be vltimate beneficial economie owners of the Resulting
Company and that upon allotment of equity shares by the Resulting Compaay in the proposed Share
Entitlement Ratio, the beneficlal economic dnterest of the shareholders in the equily of Resulting Company
wall be same as it is i equity of APM Industries Limited, the above share entitlement ratio i fair in relzlion to
demerger,

Caveats

5.1 We have reited upon the Information, data and explanations in paragraphs 2 and 3 above for the
purpose of reparting on the ratio of allotment of the equity shsres of the Resuiting Company to the
shareholders of APM Industries Limited in connection with the propased Demerger.

5.2 For the purpase of opining on the Share Entitlement Ratio we have used financial and other information
provided by the Management, whith we believe to be reliable and are conciusions are degendent on
such information being complete and azecurate In all material respects. Our scope of work does mot
enable us to accept responsibility for the accuracy and completeness of financial and other fnlormation
provided 10 us by the Managerment. We have, therefare, not casried out any due difigence review,
independent audit or other test or validation of such financial and other information to establish the
arcuracy or sufficiency of the finandal statements referred 10 above or of the information, axplanattons
and representations provided 1o us. We have thys relied upon the sudits carried out for the finangial
year ending on 31" March, 2017 by Chaturved! & Co., Chartered Accountantsof the financials of APM
Industries Limitedand for the financial vear ending on 317 March, 2017 by M/sNarendra Singhania &
Compary, Chartered Accountants of the financials of APM Finvest Umited, asprovided to us. Accordingly,
we d0 NOY SXPrESS any opinion or any other form of asSuranct thereon and accept no responsibility foi
the tame.

5.3 We have made no investigatian of, and assume no responsibility lor the title to, or rabilities against, the
equity of APM Industries Umited.

54 The Investment undertaking of APM Industries Umited is proposed to be demerged into the Resulting
Company with effect from the Appointed Date and we have considered the financiat statements of APM
industries Limited as at March 31, 2017, The Management has explained that the Business would be

carried on in due course of business till the Appointed Cate and subsequently, till lhg;‘s:'h*upg‘i:.
o ‘;\ Q“

A4


http://www.cvisiontech.com

55

556

approved. The Management has represented that financial statements of APM Industries Lirtted as st
31 March 2017, provided to us, Iaclude all disclosures necessary for a falr presentation of its financiai
position and results of operations In accordance with generally accepted accounting principles of India
consistently apptied, and disclosures otherwise required by the 1aws and regufations to which they are
subject. The Management has further represented that the Management does not anticipate aey
changes in the financial posltion of the Business, other than thal In ordinary course of business il the
Appointed Date.

Dur scope of work is limited o expression of our view on the proposed Share Entitlement Ratlo and s
impact on the economic interest of the shareholders of the Specified Companies. Cur report Is not, nor
should it be construed as, our opining or certifying the compliance of the proposed demerger of the
Demerged Undertaking with the provisions of any law induding companies, FEMA and Tasatlon retated
taws or as regards any legal implications or issues arising from such proposed demarger.,

While we have provided our view on the Share Entitement Ratio based on the information available to
us and within tha stepe ant constraints of our eng:aem!nl: others may have a difer«nt opinion, You
acknowiedge and agree that you have the final responsibility for determination of the Share Entitlement
Ratio for the praposed Demerger and factors other than Our report will need to be taken into actount in
determining such rathos: these will include your own dssessment of the proposed Demerger and may
Include the input of other professiondl advisors.

Distriburtion of report

6.1

6.2

\

- % _-'r-
Atihlnay Bansai
Fanner
ttembership Na. 412035

This letter report is prepared for the Board of Directors of APM industries tmited and AP Finwes!
Lirmited and to the extent mangatorlly required under applicable laws of india, may be produced before
judicial, regulstory or government authorities, in connection with the transaction.

in no event shall we habdle lor amy 1055, damages, cost o¢ expenses arising in 8ny way from fravdulent
acts, misrepeesentations or wiltful default on part of the specified companies, their directors, employees
or 2gents. in no circumslances shall Hability of Bansal Abhinav & Co., Chartered ACcountants, its partners,
directors, employess reiating 1o the services provided in connection with the engagement set out In this
report exceed the amount paid te us in respect of the fees charged for these Services.

tor Bansal Abhinav & Co.
Firm Registration No, 0 .
Chartered Account

-, _‘_r

7 \
L..l@!?tf X )e!
T
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ANNEXURE S

g
08" lanuary’ 2018
To,
The Board of Directors,
APM Inductrioz Limitead 4
SP-147. RIKCO Industrial area.
Bhiwad Ralasthan » 301 019
Sub: Opmion on the share entitlernent ratic on the proposed scheme of Finance &
Inyesiment Undertaldng of APM Industries Limited and subseguent amalgamation with its wholly owned

bsldiary, APM Finvest Limited,

Dear Members of the Board:

We understand that Soard of Directors of APM Industries Limited (here In after referred as Demerged Company/
ALl 15 considenng scheme of arrangement for demerger ol Finance & Investment Undertaking of the Company
w e[, Appointed Date Le. April 1, 2018 through a scheme of arrangement {'Scheme’) under section 230 - 232 read

with section b6 and other applicable provisions of the Campanies Act. 2043.

The scheme of arrangement provides far -

a. Demerger of Finance & tnvestmem Undertaking {Demerged Undertaking) of the Demerged Company into ifs
whedly owned subsidiary. APM Finvest Limited (here in gtter referred as Resulting Company/ AFL), on a going
oncern basis, and

, Mspance of equity shares by the Resulting Company to the shareholders of APM industries Limited in the ratio
as prowided In cause 1 of Part C of the scheme. as per the terms and conditions more fully set forth ini the
draft scheme of arrangement. The shares issued and allotted by Resulting Company shall be listed at BSE
Limited {BSE). the Stock Exchange. where the shares of Demerged Company are presently listed.

Canceflation of shares beid by the Demerged Company 1n the Resuiting Company. Accocdingly post demerger
there would be mirrer image progortionate sharehplding of Demerged Company and Resulting Company be.
economic interest of sharehoiders shall remain intact and in the same ratio.

The share entittement ratie for the proposed scheme of arrangement for demerger has beern'determined by M/s

Barsal Abhinav & Co., Chartered Accountants, vide their valuation report dated fanuary B, 2018,

FINSHDAE MANAGEMENT SERVICES LIMITED
CIN | 17 45D0WR201 1PLC169377)
Registered Office * “Anandlok”
'nd Floor, Block-A. Ruom No. 207,
97 A |. [ Bose Road, Kolkata-F00 020 West Bengal, lndia
Ph ;033 22695101
website : www finshoregroup.com

Creating Enterprise Maonaging Values
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in rerms of Regulation 37 of SEBI {Listing Obligations and Disclosure Requirements}, Regulations, 2015 {LODR
Reguiations) read with SEBI Circular Ro. CFO/ DIL3/CIR/ 2617/21 dated March 10, 2017. the listed companies
undertaking # scheme of arrangement Is required to submit to stock exchange, cogy of fairness cpinion obtamed

fram the Merchant Banker on the valuation of shares of the companies done by the independent valuer.

With reference to above, we Finshore Management Services Limited, 3 SEB! Registered {Cat-1) Merchant Banker

we beéen appointed by the demerged company to provide our fairness opinlon on the same.
Brief Backgraund of the Companles. aur opinion ang basis for forming arfpplnionand caveats is as hereunder -

1. Background of companies:
L1 APM iIndustries Umbited or Demerged Compatty or AlL
APM industries Limited bearing QN £21015RJ1973PLCO15819 was originally incorporated as "Ajay Pager
Mk Private Limited™ on 21" September, 1973 In accordance with the provisions of the Companies Act,
1956. The Company, thereatter, got converted into a public limited company on 15" December, 1976 end
consequently the name was changed to "ajay Paper Mills Lquiteu". The namo of the Company was again
changed to its present name "APM (ncustries Limited” on 19* Aprll, 1990, The registered office of the
Demerged Company is situated at SP-147, RICO Industrial Area, Bhiwadi, Rajasthan - 301 019,

The Company 15 3 widely hetd listed company having its equity shares listed at ‘BSE Limited’ (BSE). The
Company is currently engaged in two distinet and diverse business activities through the following
undertakings, namely -~

a} Yarn manufacturing business undertaking - manufacturing of synthetic blended (polyester.
wiscose & acrylic) yarn. Yarn manufacturing business undertaking here In after may also be

referred as the Core Business of the Company.

b Finance & Investment undertaking — Investment and finance bustness that includes (nvestment in

shares and other securlties of companies and granting of loans and advances.

1.2. APM Finvest Umited or Resulting Company or AFL
APM Finvest Limited bearing C!N UG5930RI2016PLC05492] was incorgorated as such on 13th May, 2016
it accerdance with the provisions of the Companies Act. 2013, The registered office of the Resultng
Company Is situated at SP-147, RICO Industrial Area, Bhiwadl, Rajasthan - 301 019, The Company Is
wholly ewned subsidiary of APM Industries Limited {the "Demerged Company®).

FINSHORE MANAGEMENT SERVICES LIMITED
{CIN : U74900WB2U13PLC169377)
Registered Dffice : "Anandlok”

Jnd Floor. Biock-A. Room No, 207,
227. A ). £ Fose Road, Kollats- 700 020 West BengallIndla

Ph.: 03322895101
Website : www finshoregroup.com

Creating ‘Enterprise Managing Values
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The Company is registered with Reserve Bank of India {] R81) @ non-deposit accepting hon-banking finafice

company

2. Basis of our opinjon
2.1. rationate of the draft scheme of arrangement {as per extract of draft scheme}

The arrangement 1§ awned at gemerger of “Demergéd ungertaking” of AfL into AFL 10 segregate the said

business. The transfer and vesting by way of a demerger shall achieve the foliowing benefits for AlL and

AFL.

1. Each of the business activities being carried out by the AL is distinct and diverse in its business:
characleristics, Both the businesses are entirely unrelated and at different stages of maturity with
different risk and return profiles and capital and operational requirements. The management of the
pemerged Company believes that there may be a segment of investors who may wish o have a choice

of investing in either of the categories of businesses beling undertaken by the company.

Il Pursuant to the proposed demgrger, the Demerged Undertaking and the Remaining Business wolld
have their own management teams which can chart out independent strategies for each business
sagmenl. Further, the proposed demerger would also open avenues for resizing and Inorgante growth
obpartunities for the businesses. provide multiple 1Isting avenues, along with creatling opportunity far
shareholders to participate n business of choice and reposition the businesses in their respective

market segments. theraby creating opportunities for value creation for the respective stakeholders,

. The demerger will permit increased focus by AfL and AFL on thelr respective businesses In order to
betler meet their respective customers' needs and Priorities, develop their own nétwork af alliances

and talent models that are critical 10 success,

There is no adverse affect of Scheme on any directors, key management persannel, promaters, non-promoter

members, ereditors and employees of AFL. The Scheme would be in the best interest of all stakehotders o AIL.

The transfer and vesting of the Demerged underiaking inte AFL would be in the best interests of the
charehoiders, ereditors and employees of AlL and AFL, respectively, as it would result In enhanced value for
the shareholders and allow focused strategy in operatlon of the Demerged undertaking and the remalning
business of the AL Pursuant to this Scheme all the shareholders of the AlL will get shares In AFL and there
wouwid be no change in the economic iInterest for any of the sharehn;defs of AL pre and pos! imPlementation

of the Scheme.

FINSHORE MANAGEMENT SERVICES LIMITED
{CIN: U4900WB2011PLC169377)
Regstered Office ' Anandlok”

) otd Floor, Bock-A, Room No. 207,
237, A.). . Bose Road. Kolkata-700 020 West Bengal, India
Fh1 033 2289 5101 ;
Wehkitz - www finshoregroup.cotn
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2.2. Sources of information
Draft scheme of arrangemert.
il Share Entitlement Ratio report dated Jangary 8, 2018, issued 'i:w M/s Bansal Abhifiav & Co., Chartered
Accountants.
il Audited Balance Sheet and Income Statement of thd Demerged Company and the Resulting Coripany

far the financid! vear ended March 31, 2017,

23, Valuer's Analysis

Clavse 4 of share entitiement ratio report provides that ratio 6% aliotmerit for shares in.AFL, shall be as
by

for every 1 (one) equity share of face value of Rs. 2/- {Rupees two only) each held In APM Industries,
Lirited as on the record date, the equity shareholders of APM industries Limited shal! be issued 1 fone)
cquity share of face value Ry. 2/« (Rubees twa only) each credited as fully gad-up in APM Finvest Limited”

3. Conclusion and Qur Coinion
2.1 with reference 1o above and based on infermation provided by the KMP's and after discussions with the
Valuer's, we understand that the present scheme of arrangement has been structured to segregate the
Business undertaking(s) having distinct and diverse business characteristics so as to capRalize on growth
opportunities of each businesses and thereby unlocking the potential value of each business. PUrsyant
to scheme of arrangement the shares of the Resulting Company shall be |isted on BSE, the stock

exchange where the shares of the Demerged Company are pres.entlv listed.

3.2 we also understand that, the proposed cancellation and reduction of share capital of the Resulting
Company to the sxtent held by the Demerged Company or through jts nominee, sheuld result in
creation of mirror image praportionate shareholding of the Resuiting Company as that of Demerged
Company (l.€& economic interest of both coMmpanies shall remaln intact In the hands of common

sharenolders and in the same ratio). Thus, the interest of sharehalders remawmns unaffected: post
desmnerger

FINSHORE MANAGEMENT SERVICES LIMITED Page | 4
{CIN : UT4900WB2011PLC1E937T)

Registered Office : "Anandlok”™

2nd Floor. Block-A, Room No. 207, : ;

377, 4.1, C Bose Rosd, Kolkata-700 020 West fengal, Indfa

fh.: 033 22a7 5101

website | www.finshoregmup.com
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“Considering above and sublect o our cavegts as provided in annexure, we os g Merchant Banker hereby
ceriify that we have reviewed the shore entitlement ratio report for tne oroposed scheme of arrangement for
gemerger of Finance & Investments Undertaking of APM industries Umited and sybsequent merger with is
wholly owned subsidiary APM Finvest Limuted ond are of the opinion that shore entitlement ratio of 1 fona)
equity sheres of foce value of iINR 2 {Rupees Two) each ot par in Resulting Company for every 1 fone) equily

hares of foce vowe of INR 2 [Rupees Twal fheid in demerged compony, as foir ond reasonabie to the equity:
sharehoiders of APM industries Limnited.*

Thanking You,

For Finshore Management Services timited

>
Authorized Signatory.

FINSHORE MANAGEMENT SERVICES LIMITED Page zl 5
{LIN : U74900WB201 1PLC169377)

Registered Office : “Anandlok™

2nd Flpar, Block-A, Room Nea. 207,

227, A |. C. Base Road, Kolkata-700 020 West Bengal. India

Ph.: 033 2289 5101
Vvebsite : www.Lnsheregroup com
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Annexured
Caveats.

L. Dur apinion and analysis is limited to the extent of review of documents as grovided to us by the KMP's of AP
industries Umited includinig the share eniitiement ratio report prepared by M/s Bansal Abhlnav & Co.,
Chartered Accountants and draft scheme of arcangement for gemerger. We have relied on acouracy and

sness of 3l the mformation and explanations provided by the KMP's. We have not carried out any due
difgence or independent verification or vaddatien to establish its accuracy or suffidency. We have not
conducied any ndependent valuation or anpraisal of any of the assets or Habilities of demerged company/
resulting company or their subsidiaries, f any.
The scobe of pur work has been limited both in terms af the areas of the business and oPerations which we
have revtewed and the extent to which we have reviewet them. There may be matiers, other than those noted
in this Repart, which might be relevant in the context of the transaction and whith a wider scope might
uncover. -
We have no present or planned future interest i APM industries Limited / APM Finvest Limited and the fee
pavable for this oplnion is not contlngent ypon the opinion reported hereir. The company has been provided
with an opportunity to review the draft opinion a3 a part of our standard practice to make sure that factudl
accuracy f omissions are avoided In our final opinion.

4 Our fawness opinion = not intended to and does not constitute a recommendation to any sharehalders as ]

hew such holder should vote or act in connection with the scheme ar any matter related thereto.
The Opinion contained herein is not intended o represent &t any time other than the date that is specifically
stated in this Report. This opinion Is issued on the understanding that the KMP's of APM Industries Limited has
drawn our atrentlon to il matters of which they are aware, which may have an Impact on gur opinidn up to:
the gate of signatire, We have no responsibility to update this report for events and circumstances accurring,
afrer the date of this Report.

6. Our report should not be canstrued as an cpinion or cartificate certifying the compliance of the proposed
schéme of domerger with the provisions of any law including Cormpanies Act, 2013, income Tax Act, 1961 and.

capilal market rejsted laws or as regards any legal implication of issues ansing from proposed demerger.

FINSHORE MANAGEMENT SERVICES LIMITED Page | iy

[CIN : U74900WB2011PLL 169377}

fegstered Office : “"Anandlok”
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ANNEXUREY

CHATURVEDI & PARTNERS

Chartered Accountants
1502, Chiranjiv Tower, 43 Nehru Place, New Delhi-11007 2
Phone : 011-41069154
Emall : cpartners.delhi@gmail.com

To,

The Board of Directors,

APM Industries Limitod

$P-147, RIICO Industria| Area,

Bhiwadi, Dist. Alwar, Rajasthan.— 301 019

We, the statutory auditors of APM Industries Limited,{hereinafter ceferred to as “the Company”}, have

examined the proposed accounting treatment specfied In clause 3 of Part Cof the Draft Scheme of
Amangement for Oemerger (*the scheme”)between the Company and APM Flnvest Limited and their
respective sharehokders and creditorsin termns of the provisions of section{s) 230 to 232of the
Compantes Act, 2013 (“the At™), other appiicable provisions of the Act, and SEBI (Listing obligations
and Disclosure Regulrements) Regulations, 2015 (*LODR Regutations™) and circulars issued
thereunder, with reference to its comptiance with applicable Accounting Standards notified under the
Act andother Generally Accepted Accounting Prindples.

The responsibility for the preparation of the Draft Scheme ard its compllance with the relevant Yaws
and regulations, Induding the appilcable Accounting Standards as aforesald, Is that of the Board of
Directors of the Companies involved. Cur responsibility is to examine and report whether the Draft
Schema complies with the applicable Accounting Standards and Other Genersily Accepted Accounting
Principles. NOthing contalned in this Certificate, nor anything sald or gone in the course of, or in
connection with the services that are subject to this Certiflcate, wili extend any duty of care that we
may have in aur capacity of the stalutory avditors of any financial statemenis of the Company. We
carried out cur examination In accorddnce with the Guidance Note on Audit Reports and Certificates
for Spedial Purposes, issued by the Institute of Chartered Accountants of Indla.

Based on our examinaticn and according to the information and explanations glven to us, we confirm
that the accounbng treatment contained In the aforesald scheme |s In compliance with SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued there under and all

the applitable Accounting. Standards dotified by the Centrat Gavernment under ttie Companles Act,
2013. : :

This Certificate Is issued at the request of the APM Industries Uimitedpursuant to the requlrements of
circulars issued under LODR Regulations for onward submission to the BSE Limited. This Certificate,
should not be used for any other purpose without our prior written consent.

For CHATURVEDI & PARTNERS
Chartered Accountants
Firm Reglstration No. 30706BE

ANUI MAHANSARIA
partner
M.Ne.: 500819

Place: New Delhi
Dated: January 11, 3018

CP/APM]2018/1(1

Other Officed’ Kalkatas Mumbai « Chennats Lucknow
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EXPERIENCE THE pEws

DCSIAMALISI/R37/1198/2045:98 June 28, 2018

The Company Secretary,

APM INDUSTRIES LTD.

SP 147, RICO Industrial Area,
Bhiwadi, Alwar, Rajasthan- 201019

. Sir,

Sub: Observation lotter refiarding the Draft Scheme of Arranaement between APM Jndustries
Ltd and APM Finvest Ltd.

We are m receipt of Draft Scheme of Arrangement between APM Industries Ltd and APM Finvest Lid a
and their respective shareholders and CredHors filed as required under SEBI Circular Nog. '
CFO/DILYCIR/2017¢21 dated March 10, 2017; SEB! vide its letter dated June 28, 2018, has inter alia
glven the following comment(s) on the draft schems of arrangement:

+  “Gompany shall epsure that additional Information, if any, submitied by the Company,
after filing the Scheme with the Stock Exchange, from the date of recelpt of this letter
Is displayed on the websites of the listed company.”

#  “Company shall duly comply with various provislons of the Circufars.”

“Company is advised that the observations of SBEBIStock Exchanges shall be
‘incorporated In the petition to be fited bafore National Company Law Tribunal (NCLT})
and the company is obllged {0 bring the observations to the notice of NCLT.®

= "t is to be noted that the petitions are filed by the company hefore NCLT after
procesaing and communication of comments/observations on draft scheme by
SEBi/stock exchange. Hence, the company Is not required to send notice for
representation as mandated under section 230{5) of Companies Asct, 201) fo SEBI
again for Its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI. the company is hereby advised.

» To provide additional information, if any, {as stated above) along with various documents to
the Exchange for firther dissemination on Exchange website.

+  To ensure that additional information, If any, (as stated aforesaid) along whth various
documents are disseminated on their {company)} webasite.

*  To duly comply with various provisions of the circulars.

In light of the above, we hereby advise lhat we have no adverse observalions with limited reference to
those matters having a bearing on ilsting/dedisting/continuous listing requirements within the
provisions of Listing Agreement, so as {o enable the company o file the scheme with Hon'ble NCLT,
Further, where applicable in the explanatory statement of the notice to be sent by the company lo the
shareholders, while seeking approval of the schems, it shall disclese information ebout uniisted
companies involved In the format prescribed for abridged prospacius as specified in the circular dated
March 10, 2017.

T: 494 22 2272 12731} B corpen
‘——‘—‘SENSEX CDWHEMW“?&?I

) BSE Limitad (Formerly Bombay Stock Exchiange Ltd)
c Regrstered Office : Floor 25, PleDah!Stre&Haltmmm b,

| walte
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Kindly note that as required under Regulation 37(3) of SEBI {Listing Obphgations and
Disclosufe Requrements) Regulations, 2015, the validity of this Observation Letter shalt be six
months from the date of thia Letter, within which the scheme shall be submifted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete f incorrect / misleading / false or for 1
any contravention of Rules, Byedaws and Regulstions of the Exchange, Listing Agresment,
Guidelines/Regulations Issued by statutory authorities.
‘Please note that the aforesaid observationsdoes not preclude the, Company from complying swith any
other requirements.

Yours faithfully,

28

5r. Manager

T R

S&PE@35E

SENSEX
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H{TTD {(Annexure}

No objection 0 the change In control/management is granted subject to applicable terms &

conditlons, goveming directives and instructions issued for NBFCs from time to time by the
Reserve Bank of India, inter alia. with specific directions and modus operandi mentioned

hereunder:

()

(i)

(iii}

(iv)

)

{vi)

i)

NBFCs shall continue to Inform the Reserve Bank ragarding any change In their
directors/ management as required In Non-Systemically Important Non-Banking
Financial (Non- Deposit Accepting or Holding) Companies Prudential Nerms
{Reserve Bank} Directions, 2015.

A public notice of at least 30 days shall be given before effecting the sale of, or
transfer of the ownership by sale of shares, or transfer of control, whether with or
without sale of shares. Such public notice shall be given by the NBFUs and also
by the ather party or jointly by tha parties concerned.

The public notice shall Indicate the intention to sell or transfer ownership/ control,
the particulars of transferee and the reasons for such sale or transfer of ownership/
control. The notice shall be published in at ieast one leading national and in one
leading local {covering the place of registered office) vernacutar newspaper.

The provisions of these Directions shall be in addition to, and not in derogation of
the provisions of any other laws, rules, regulations or directions, for the time being
in force,

Non-Banking Financial Companies {Approval of Acquisition or Transfer of Control}
Directions, 2014 dated May 28, 2014 though, stands repealed. Notwithstanding
such repeal, any action taken, purported to have been taken or initiated under the
directions hereby repealed shall continue to be gaverned by the provisions of the
said directions.

Any violation of the aforementioned directions would reésult in adverse regulatory
action including canceliation of CoR.

This no objection is valid anlty for gix months. If the company fails to change its

management within this timeframe, it has to apply again with reasons for failing 44
effect change in management on earller occasion.

L
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SUMMARY OF SHARE ENTITLEMENT RATIO REPORT (VALUATION REPORT) ALONG WITH
BASIS OF SUCH VALUATION

1. APM INDUSTRIES LIMITED and APM FINVEST LIMITED has engaged M/S Bansal Abhinav &
Co. Chartered Accountants as independent valuers to recommend the Share Entitlement Ratio
in connection with the proposed arrangement for demerger of finance and investment
undertaking of APM Industries Limited and subsequent amalgamation with and into its wholly:
owned subsidiary APM Finvest Limited.

2. in connection with Demerger, the KMPs of the APM Industries Limited has requested M/S.
Bansal Abhinav & Co. Chartered Accountants to provide report on the ratio of aliotment of equity
shares of the APM Finvest Limited, Resulting Company o the shareholders of APM Industries
Limited based on Information made available.

3 M/S Bansal Abhlnav & Co. Chartered Accountants @as independent valuers ysed, following
analysis“under its procedure:

Audited Financial Statement of for the Year ended 31% March, 2017 and extract of unaudiled
financial statements as at 30" September, 2017.

#» Number of Equity shares of APM FINVEST LIMITED, resuiting company proposed to be
issued to the shareholders of APM INDUSTRIES LIMITED on the demerger of Demerged
Undertaking into Resulting Company

Considered the draft Scheme of Arrangement

Considered the existing shareholding pattern of APM INDUATRIES LIMITED, Demerged
Company and the envisaged shareholding patiern of the Resulting Company.

w e

4. The Management of the Company has informed that the face value of the shares of APM
FINVEST LIMITED as on date is Rs. 2 per share, and as of report date the subscribed and paid
up share capital of APM INDUSTRIES LIMITED consists of 21,611,360 equity shares of Rs. 2
each, based on the Value recommended the below mentioned share entitiement ratio:

For every 1 {ong) Fauily Shares of face velue of Rs. 2- (Rupeas Two only) esch held in APM
Industries limited li.e. Demerged Company/All) as on the record date, the M shareholders
of APM industries Limited (i e. Demerged Compariy/AiL} bel Shares
of faca velue of Rs 2/- (Rupees Two only) each credited as fulfv-peid up in APM ﬁnms: Limited
{i.e. Resulting Company/AFL).

5. In accordance with the Scheme, the Finance and Investment Undertaking of APM [ndustfies
Limited ts being Demerged into its wholly owned subsidiary, that is, APM Finvest Limited,
Resulting Company. Further, upon Demerger, the equity shareholders of APM Industries
Limited will be allotted equity shares of APM Finvest Limited in proportion to their holding in
APM INDUSTRIES LIMITED which shall then be listed at Stock Exchange(s) where the Shares
of APM Industries are presently listed.

Further, the proposed cancellation and reduction of share capital of APM FINVEST LIMITED,
Resulting Company to the extent held by the Demerged Company or through its nominees, will
result in creation of mirror image proportionate shareholding of the Resulting Company as that
of the Demerged Company. Accordingly, 8s such consequent to this demerger the economig
beneficial interest of the shareholders of APM INDUSTRIES LIMITED shall remain same.

in Hght of the above a fair-valuatipn of equity shares of APM INDUSTRIES LIMITED or APM
FINVEST LIMITED has not been carried out.

For APM Finvest Limited For APM Indilstries Limited.
Sanjay Rajgarhia Jyoti Upadhyay

Director Company Secratary

DIN 00154167
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PINEYURE B

SUMMARY OF FAIRNESS OPINION ON SHARE ENTITLEMENT RATIO (VALUATION REPORT) ON

)

THE SCHEME OF ARRANGEMENT FOR DEMERGER

APM INDUSTRIES LIMITED and APM FINVEST LIMITED has engaged FiNSHORE
MANAGEMENT SERVICES LIMITED, a Category - 1 Merchant Banker registered with SEBI for
providing thelr fairness opinion on the share entitiement ratio report (valuation report) issued by
M/S Bansal Abhinav & Co. Chartered Accountants on the schema of arrangement for demerger of'
Finance & Investment Undertaking of APM INDUSTRIES LIMITED and subsequent amalgamation
with its wholly owned subsidiary, APM FINVEST LIMITED.

The basis of the Opinlon is the rationale and benefits of Scheme of arrangement for the demerger
and the.sources of information of FINSHORE MANAGEMENT SERVICES LIMITED were:

& Draft Scheme of Arrangement

I Share Entitlernent Ratic Report dated g" January, 2018, issued by M/S Bansal Abhinav &
Ce. Chartered Accountants
Audited BALANCE SHEET and INCOME STATEMENT of APM INDUSTRIES LIMITED,,
Demerged Company and APM FINVEST LIMITED, Resuiting Company. '

CONCLUSION of FINSHORE MANAGEMENT SERVICES LIMITED:

The Present Scheme of Demerger has been structured to segregate the finance and investment
undertaking having distinct and diverse business characteristics so as to capitalize on growth
opportunitles of sach business.

Pursuant to scheme of arangement the shares of APM FINVEST LIMITED, Resu'ting Company
shall be listed on BSE, the 'stock exchange where the shares of the demerged company are
presently listed.

Further, the proposed cancellation and reduction of share capitel of APM FINVEST LIMITED,
Resulting Company to the extent held by the Demerged Company of through its nominees, should
result In creation of mirror image in proportionate shareholding of the Resulting Company as that of

the Demerged Company. Thus, the economic interest of shareholders will remain unaffected post
demerger

FINAL OPINION OF FINSHORE MANAGEMENT SERVICES LIMITED:

Thay have reviewed the share enlitlernent ratio report for the purpose of Scherne of Arangement
for the Demerger of Finance & investment Underteking of APM INDUSTRIES LIMITED and
subsequent amalgamation with its wholly owned subsidiary, APM FINVEST LIMITED and /s of
opinion that

“the share entittement ratio of the 1 (ong) equity shares of the face value of INR 2 (rupees two)
each at par in Resulting Company for every T (onse) equity shsares of the face value of INR 2
{Rupees Two) held in demerged company, as fair and reasonabie to the equily sharehoiders of
APM INDUSTRIES LIMITED”.

For APM Finvest Limited For APM tndustries Limited
Sanjay Rajgarhia Jyoti Upadhyay

Director Company Secretary

DIN 00154167
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ANNEXORE ]

NARENDRA SINGHANIA & CO.

CHARTERED ACCOUNTANTS

To,

Ttie Board of Directors,

APM Finvest Limited

$-147, RIICO Industrial Area,
Bhiwadi, Rajasthan - 301019

We. the statutory auditors of APM Finvest Limited, (hereinaffer referred to as “the Company™), have
examined the proposed accounting treatment specified in clause 3 of Part C of the Draft Scheme of
Arrangement for Demerger (“the Scheme”) between the Company and APM Industries Limited and
their respective shareholders and creditors in terms of the provisions of section{s) 230 10 232 of the
Companics Act, 2013 (“the Act”), other applicable provisions of thc Act, and SEB! (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“LODR Regulations™) and circulars
issued thereunder, with refcrence to its compliance with applicable Accounting Standards notified
inder the Act and other Generally Acciepted Accounting Principles.

The responsibility for the prepasation of the Schieme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards as aforesaid, is that of the Beoard of
Directors of the companies involved. Our responsibility is to examine and report whether the Scheme
complies with the applicable Accounting Stsndards and Other Generally Accepted Accounting

Principles. Nothing contained in this Certificate, nor anything said or done in the course of, or in.

connection with the servicesthat are subject to this Certificate, will extend any duty of care that we
may have in our capacity of the statutery anditors of any finaneial statements of the Company. We
have carried out our examination in accordance with the Guidance Note on Audit Reports znd
Certificates for Speclal Purposes, issued by the Institute of Chartered Accountants of India.

Eased on our examination and according to the information and explanations given 1o us, we confirm
that the accounting ireatrnent contained in the aforesaid scheme is in compliance with SEBI (Listing

Obligations and Disclosure Requirements) Regulations, 2015 and circulars issued there under and all’

the applicable Accounting Standards notified by the Central Government under the Companies Act,
2013

This Certificate is issued at the request of the APM Finvest Limited pursuant to the requirements of
circulars issued under SEBI LODR Regulations, 2015 for onward submission to the BSE Limited.
This Certificate should not be used for any other purpose without our prior written consent.

For Nurendra Singhania & Co.

Chartered AccoUntants

Firm Registration No.: 009781N
T,

Narendra Singhaais

Partner

Membership No. 887931

Place: New Delhi
Date: 140 January 2018

&

£-22, 2nd Fioor, Hauz Khas, New Delhi - 110 016 (INDIA)
Phones : 91 - 11 - 43156000 » Fax : 91 - 11 - 41649080
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APM INDUSTRIES LIMITED

&

910. Chiranjv Tower, 43, Nehru Place, New Delhi-110019
Phone : (011) 26441015-17 Fax : (011) 26441018
E-mall : delhi@apmindustnes.co,in
CIN No : L21015RJ1873PLCO15818
Website : www.apmindustries.¢o.in

APMIL/ O April §, 2018

To,

Listing Department,

BSE Limited

Phiroz Jejeebhoy Towers,

Dalal Street, Mumbai - 400 001

Dear SirfMadam,

Ref: BSE Scrip Code: 523537

Sub: Submission of Complaint Report as per Regulation 37 of the SEBI (Listing
Obligatjons and Disclosure Requirements) Regulations, 2015 read with SEBI Cireular
No. CFD/DILS/CIR/2017/21 dated March 10, 2017 wrt Draft Scheme of
Arrangement for demerger of Finance and Investment undertuking of APM
Industries Limited and subsequent amalgamation with its whelly owned subsidiary,
APM Finvest Limited as per the provisions of Section 230-232 of Companies Act, 2013

This }s in reference to our application No. 74997 filed with BSE Limited ("BSE’) on 239
February, 2018, through BSE Listing Centre seeking “Observation Letter/ No-
Objection Leuer” under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for the Druft Scheme of Arrangement
for demerger of Finance and Investment undertaking of APM Industries Limited
(“AIL") (Demerged Company) and subsequent amalgamation with its wholly owned
subsidiary, APM Finvest Limited(*AFL") (Resulting Company) as per the provisions
of Section 230-232 of Companies Act, 2013 ('the Scheme").

Simce the Scheme and related documents thereon were uploaded/hosted by BSE on
their website on 9 March, 2018. the Company is required to submit the Report on
Complaints within 7 days of completion of 21 days from the date of uploading/
hosting of Draft Scheme and other relared documents on website of BSE Limited (Ze.
the Stock Exchange where the securitics of APM Industries Limited [Demerged
Company] are listed)

Regd. Office & Works : 5P-147, RICQ Industrial Area, Bhiwadi, Distl - ALWAR - 301 019 (RAJ.)
AN
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APM INDUSTRIES LIMITED

910, Chiranyiv Tower, 43, Nehru Place, New Dethi-110019
Phone : {011) 26441015-17 Fax : {011) 26441018
E-mail : delihi@apmindustries.co.m
CIN No. : L#015RJ1973PLCD15818
Website | www.apmindustries.co.in

Accardingly, we enclose herewlth the Report on Gomplaints as received by the
Company during the pericd of 21 days from the date of uploading (viz. 9* March,
2018} of Draft Scheme and other related documents on website of BSE Limited (e
the Stock Exchange where the securities of APM Industries Limited [Demerged
Company] are listed) viz. upto 30" March, 2018, in Format prescribed under SEBI
Circular No. CFD/DILS/CIR/2017/21 dated March 10, 2017. (Annexed hereto as
Annexure - I)

Kindly take the same on your record and provide us necessary “No Objection /
Ohservation Letter™ at the earliest to enable us to flle the Draft Scheme of
Arrangement for demerger amongst APM Industries Limited ("AIL") (Denrerged
Company) and APM Finvest Limited ("AFL") (Resulting Compzany) and their
respective shareholders and creditors under Section 230 to 232 and other applicable
provisions of Companies Act, 2013 to the National Company Law Tribunal, New
Delhi.

Thanking You.

Yours Faithfully,
For APM Industries Limited

ENCL: As Above

Regd. Office & Works = SP-147, RICO Industrial Area, Bhiwadi, Distt - ALWAR - 301 D19 (RAJ )
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sisonare  APM INDUSTRIES LIMITED

910. Chiranjiv Tower, 43, Nehru Piace, New Delhi-110019
Phone ; (011} 26441015-17 Fax : (011) 26441018
E-mail : delhi@apmindustries.co.in
CIN No. : L24015RJ197IPLC015819
Website ; www.apmindustries.co.in

A

ANNEXURE - I
COMELAINT REPORT
Part A
'Sr. | Particulars ' T | Nmber
No.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received (1+2) Nil
4. Number of complaints resolved . N.A.
5. Number of complaints pending N.A.
Part B
Sr. | Nanie of comiplainant Date of Status
No. ) complaint (Resolved/ Pending)
N.A.
O
For APM Industries Limited

X Jyoti Upadhyny
(Company Secremrz}

Regy. Office & Works : 5F-147) RIICQ Industrial Aroa, Bhiwadi, Distt - ALWAR - 301010 (RAJ)
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A NEXVRE Y

;
o APM INDUSTRIES LIMITED

910, Chiranjiv Tower, 43, Nenru Place, New Delhi-110019
Phone : (011) 26441015-17 Fax : (011) 26441018
E-mail : delhi@apmindustries. co.in
CIN No, : L21015RJ19T3PLCD158%9
Website | www.apmindustries.co in

ANNEXURE -t

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF APM INDUSTRIES LIMITED
,'\ PPROVED BY WAY OF RESOLUTION BY CIRCULATION, EXPLAINING EFFECT OF
THE SCHEME OF ARRANGEMENT ON THE SHAREHOLDERS (INCLUDING

PROMOTER & NON PROMOTERS) & KEY MANGERIAL PERSONAL OF THE
COMPANY

The Board of Directors (hezeinafier referred 1o as *The Board®} of APM INDUSTRIES LIMITED
thereinafter referred to as "AlL’ or *The Company’ or *Demerged Company”) at its meeting held on

January, 2018 had considered and approved the Scheme of Arranyement (hereinafier referred to
my "The Scheme™) among APM MINDUSTRIES LIMITED and its wholly owned subsidiary APM
FINVEST LIMITED (hereinafter referred to as "AlL' or *Resulting Company®), and their respective
sharcholders and creditors pursuant to Section 230 to 232 of the Companies Act, 2013, which

peovides for the demerger of finance and investment undentaking of Demerged Company and transfer
and vesting 1hereof into the Resulting Company.

While deliberating on the Scheme, the Board had inter aliz considered and taken on record:

Scheme of Armangement;

- Share Entitlement Ratio Report (Vajualion Report) issued by M/s Bansa! Abhinav & Ce. ,
Chartered Accountants dated 8th January, 2018, providing the share cntitlement ratio viz,
exchange ratio as under: 1

For every 1 (one) Equity Shares of {ace value of Rs. 2* (Rupees Twe enly) each held in
APM Industries Limited {le. Demerged CompanyiAlL} as on the record date, the equity
shurelinlders of APM Industries Limited (i.e. Demerzed Company/AIL) shall be ixvued I

{Oue) Equity Shures of face value of R.2/ (Rupees Two only) each credited as fully-peid
uy in APM Finvest Limited (.o, Resulting Company/A FL),

. Fuirness opinion on Share Entitlement Ratio in the Scheme, dated 9th January, 2018 issued by
M/s Finshore Management Services Limited, ¢ SEB1 Registered {Category — 1) Merchant
Banker;

Auditor Certificate from M/s Cahturvedi & Panners, Chartered Accountents, Statutory
Auditors of the Company confirming the accounting trestment mentioned in the scheme of

areangement is in compliance with the Accounting Standards prescribed under Section 133 of
the Companies Act, 2013;

i Report of Audit Committee dated 11th January, 2018 recommending the Scheme to the
Board, for their approval; :

Regd. Office & Works : SP-147, RECOdndustrial Area, Bhiwadi Distt - ALWAR - 301 044 {RAJS

A2


http://www.cvisiontech.com

APM INDUSTRIES LIMITED

€10, Chiranjiv Tower, 43, Nenru Place, New Dethi-1100
, 43, L - 19
Phone : {011) 2644101517 Fax {011} 26441018

E-mail : delh@apmindustries.co.in
CIN No. - L21015RJ1973PLCD15819

Website | www.apmindustries c0.in
Usnidertaking from the Company in relation to the non.applicability of the requirements

preseribed in paragraph (1) (A) (9) of the SEBT Ciroular No. CFD/ DIL3/ CIR/2017721 dated
10th March, 2017, to the Scheme and

C Certificate from M/s Cahturvedi & Partners, Chartered Accountants, Statutory Auditors of the:
Company centifying the non-applicability of the requirements prescribed in paragraph (1) (A)
(9) of the SEBI Circular No. CFD/ DIL3/ CIR/2017721 dated 10th March, 2017, to the
Scheme

After 1aking on record the documents/ confirmation as referred above,dhe Board of AIL spproved the
Seheme of Arrangement, with st April, 2018 as appointed daie.

As per Section 232 (2) ¢c) of the Companies Act, 2013, a report is required to be adopted by the
Board of Directors explaining offect of arrangement on each ciass of shareholders, key managerial
personnel. promoters and non-promoters sharcholders Jying out in particilar the share exchange mtio,
specifylng any speclal vaiuation difficulties, and is further also required to be circulated along with

the notice for the meeting of the Sharcholders and/or Creditors to be convened, purscant to the order
of the Tribunal.

The following report is took into consideration the aforesaid provisions:

. Share Entitiement Ratio Report was obuained from M/s Bansal Abhinav & Co. , Chartered

Accountants dated 8" January, 2018, providing the share entitlement ratio viz. cxchange ratio as
under;

For gvery 1 fone) Equiry Shares pf face value of Rs, 2/- '(Rggaes Two only) each held in APM
Industries _Limjted (i.e. Demerged Companv/AIL} as_on the record dote, the equity
sharehoiders of APM Industries Limited (i.e. Deprerged Cormpany/ALL) shall be issued I (One}
Equity Shares of face volue of Rs. 2/~ (Rupees Two anly) each credited as fully-paid up in APM
Finvesr Limirgd (e, Resulting CompanyAFL),

No Special valuation difficultics were reported by M/s Bansal .Abhinav & Co., Chartered
Accountants in their aforesaid repart

Further, a falmess opinion on the above mentioncd share entitiement ratio/ exchange ratio as
ascertained by the independent Chartered Accountamt as mcationcd above, has also been
abtained by M/s Finshore Management Services Limited, & SEBI Registcred (Category — 1)
Merchant Banker;

2 Effect of the Scheme arrangement on promoters and non-promoters shareholders of AlL:

» There are only one class of shareholders viz. equity shareholders which includes the
promoters as well as non-prometer sharcholder in AL;

» Upon Demerger becoming effective, the Sharcholder of AIL will recelve shares in thef
Resulting Company based on the above mentioned Share Entitlement Ratio,
B

1.-..2_“‘1 'iN” :’J

Regd. Office & Works | SP-147, RICO tndustrial Area. Bhiwadi, Distt - ALWAR - 301 018 (RAJ)
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910, Churanyiv Tower, 43, Nehtu Place, New Delh-110018
Phone : [011) 2644101517 Fax : {011) 26441018
E-mail : dethi@apmindustries.co.in
CiN No. : L21015RJ1973PLC0O15819
Webhsite © www abmindustnes.co.in
B Thefe will be no dilution or increase in the shareholding of the promoter of the nop:
premoter sharcholder of AIL: and 1

Further, the shureholders of AIL, who are classified as promoters and public shareholders
currently, afier receiving equity shares in the Resulting Company by virtue of demerger
would be classified as promoters and public shareholders of Resulting Company in the same

manner ss that in AlL and the interest of these shareholders will remain unaffected post
demerger.

=

3 Effect of the arrangement on Koy Mansgerial Personnel (CKMP*) of AlL:

KMPs who hold shares in AIL as on the record date would be aliotted shares in the resulting

company on the basis pf above mentioned Share Entitiement Ratio and there will be no adverse
eftect of the Scheme of arrangement on the KMPs of AlL as well as AFL.

1. Further, the proposed cancellation and reduction of share capital of APM FINVEST LIMITED,
Resuliing Company to the extent held by the Demerged Company or through its nominees. will
result in creation of inifror image propertionate sharehoiding of the Resulting Company as that of
the Demerged Company. Thus, the interest of shareholders will remain unaffected post demerger.

For and oo Behalf of the Board of
APM INDUSTRIES LIMITER- ..

gy |
" . c"h % _l 5
Rajendra Kumar Rajgarhia =t
{Chairman)
DIN No. 00141766
Address: W-13 GreateryKailash — 1T,
New Delhi 110048

Regd Office & Works. SP 147, RUCO industral Area, Bhivad. Distt=ALWAR - 301 &1 S{RAJ )
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ANMEXUK € VL,

.. APM INDUSTRIES LIMITED

910, Chrranjiv Tower, 43, Nehru Place, New Delh-110019
FPhone : {011} 26441015-17 Fax ; (011) 26441018
E-mail : delhi@apmindustries.ca.in
CIN Ne. : L21015RJ1973PLCO15819
Website © www.apmindustres co in

STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS
FOR THE QUARTER ENDED JUNE 30, 2078

(Rs. In lokhs) excep) EPS

Signdaione
5. i — Vearsnded
B [ SRR 0062010 |_ 9 8 | s0oe3ar7 | 31.03.2018
Unaudited i, Unaodired | Audited
1 | Revenve from Cperotions 707 1 7.B3: 27 578
2 | _Orhar incoms 98 d 278 Bas
2 Teinl mvenve {1 + 2} 7,106 £,003 320 6454
4 | Expensas = 7
u} | Coit of materiol conared 3471 & 3732 15,295
& wﬁ,u:wlr o s 890 (438 1132 182
¢} | Employest benefits expense 916 (2] 939 3,850
| di _ Finonca costs 122 120 (] 408
w] | Depraciaton and amartization 133 128 ns 485
____\ sxpeme
| fl_| Eache duty exp - - - 5
L g | Other expen A 1,509 1.713 1,516 6,434
Teotui Exp 7641 5,230 7,532 26,662
5| {P:;It;t;.rm Exceptianol Bems and Tax i - & 1402
| Encop W 3 g . =
7 | Profibelaretux [3-8) lad o w8 @ &9] 2 L6
8 | Tox expensed
[ al | Cwrrem Tax fincluding Frior Pedad
Tax Adivimenm ond nel of MAT 28 54 144 258
i Credir Entitlement)
| b} | Dedwrred Tox 10 4 - 1 292
9 | FProfit for tes pasiee (7 - B ) [ 4 ny L 1,254
0 OluTr Imcome
o] | fiems that will not be reclassified ta . *
_ | profit of loss 3 ' {2
’>b] incorme tox reloting fo iiem: that
i wil not be classified to proflt or - 1 Al i
] . loss
| g tems w ba raciauifled - . E L
{ whseguenly 1o profit or lon
o) | ncomme tax reloTing to ilemi thot o = i “
= | will be clamsified to profit or loss
17 | Total comprebensive Income for Ihe
| period fcomprhing Profit/{Lows) for the
Lo T e e e 87 3 308 1,259
__ | oomperehensive income (after taxf]
12 | Pold-yp squity share capita! (Foce vohe
et 432 a2 4 LY
13 | Earnings pes share (EFS) (Foce vakm of
a3 share
. Botlc and dituted EPS {figures for
: 1 the quaner nol ormgatize d) - e Lanad -
*Acuarial lotses of Re0.43 lakh
eterred tax come of R0 4 lakh ity
“**Deterred tox expente of R20.29 lakh Pl & 2
\-—/- r
- * y

Regd. Office & Works : SP-147, RIECO Industriai Area, Bhiwadi, Distt - ALWAR - 301 018 (RAJ.)
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APM INDUSTRIES LIMITED

910, Chiranjv Tower, 43, Nehru Place, New Deihi-110019
Phone - {(011) 26441015-17 Fax : {(011) 26441018
E-mail : deihi@apmindustries.co.in
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Website | www.apmindustres.co in

NOTES:

The above Unaudited Standaloas Fiaanclal Results hove besn reviewsd and recommended by the Audit Committes

and approved by the Board of Directors a7 thelr respective meeting hoid on August &, 20018, The Avdliars of the

Compony have carried out o "Linited Review" of the finandal rewiis far tha querter ended June 30, 2018,

This statemen) hay been prepared In acordonce with the Comparies (Indian Accourting Siandards) Rules, 2015 (ot

omended} (Ind AS) prescribed under Section 133 of the Companiss Ag, 2013 and other recognized accouting

pracikes and policies to the sxient cpploable.

a. On June 29, 2018, the Company has received Observation Letter from BSE Limhed confoilng In prindpal
afproval regarding druaft Schame of Arongement belween APM Industries Limited ond its wholly owned
sibddlary APM Finvest Limited and the 1ame s being posted on the Company's webrite of the ghven fink
il ek rigrCe I wi-conmer . uploods e -Gy gy gher.pORl.

e “Ihe company will thory file the scheme of arrongement before NCLT, Jaipur Bench. Pandig

jopproveal fsanction of the scheme the Compoany has not given effec of the schame In the finantlal results
for the quarter ended June 30, 2014,
The operations of the compony relate to two wgments viz. yam ond finonce and investmant.
e 4 R in Laskhs
i s Standolone
5. undad | Yoor ended
fadsy [ RETN 18 | 31003018 | 30.06.3017 | 31.63.201%
= Audied Unaudiied AydHad
1 | Segmond Revenwa
~ Yom 7o S A58 7958 27859
=T el i pi | {52 253 605
== Total yan | &8 82111  MAHM
(2 | Segment profif bafors fax and finance
| cosl
| Yom 241 545 524 1,607
i ’.."‘ Finahos and lnvestment i s (52) _253 603
| Tineal 14 493 77 2210
Lewn Financs Cost 122 120 b | 408
Tatul Profit befees fux 128 ars oy 1802
{3 | Segment Assets
L~ Yom 21,622 232,248 21,340 22,248
—  Finance ond invesimernt 7327 720 0 423 7290
= Unollocable 244 229 248 229
: I Towat 79,193 wIer TAN 0T
4 Segment Lickililies
- Yam 6394 7061 5472 701
~_Finonce and invesment 5 3 163 =
— Uncllocabl 3713 3706 3,481 3704
e Tolal 16,107 18,767 VAo 10767
& The Company hos opted to publish only unaudited standalone finandal results for the quaner/hail yeor endad. The

Compony would consolidate and present lis comolidated financial statement for the yoar ended March 31, 2019,

Piace: New Dethi

Date: August &, 2011

Ve -y
R K RAJGARHIA
CHAIRMAN

Repd. Office & Works | SP-147, RIICO industrial Area, Bhwadi. Distt - ALWAR - 301 018 {RAJ )
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CHATURVEDI & PARTNERS

Chartered Accountants
410, Shakuntla Building, 59, Nehru Place, New Dethi-110019
Phone : +81 11 41068164
E-mail : cpantners delhi@gmail.com
Independent Auditor's Review Report on Standalone Interim Financial Results of

r . n I ] - -
dystrie ited ) e Quarie ended 1 30 D18 py 13 0

Reaulations, 2015

To the Board of Directors of APM Industrias Limited

We have reviewed the accompanying Statement of unaudited Standalone Financlal Results of
APM Industries Limlted (“the Company”) for the quarter ended June 30, 2018 (“the
Statement”) attached herewith, being submitted by the Company pursuant to the requirement
of Regulation 33 of the SEBI {Listing Obligations and Dlsclosure Requirements) Regulations,
2015 (as amendead).

This statement, which is the responsibility of the company’s management and approved by the
Board of Directors, has been complled from the related Interim standalcne financial
statements which has been prepared in accordance with Indlan Accounting Standard 34
"Interim Finandal Reporting” (Ind AS 347), spedfied under Section 133 of the Companies Act
2013, read with relevant rules issued there under and other accounting principles generally
accepted in India. Our responsibility IS to issue a report on the statement based on our review.

We conducted our revlew of the Statement In actordance with the Standard on Revlew
Engagements {SRE) 2410 “Review of Interim Finandal Information Performed by the
Independent Auditor of the Entity”, issued by the Institute of Chartered Accountants of India.
This Standard requires that we plan and perform the review to obtain moderate assurance as
t0 whether the Statement is free of material misstatement. A review Is limlted primarily to
inquiries of Company personnel and analytical procedures applied to financlal data and thus
provide less assurance than an audit. We have not performed an audit and, accordingly, we do
not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to
believe that the accompanylng Statement of unaudited standalone finandai results prepared In
accordance with the applicable Indian Accounting Standards (i.e. Ind AS) and other atcounting
prindples generally accepted in Indla, has not disclosed the information required to be
disclosed in terms of Regulation 33 of the SE8I (Listing Obligations and Disclosure
Requirements) Regulations, 2015 {as amended), including the manner in which It Is to be
disclosed, or that It contalns any material misstatement.

For CHATURVEDI & PARNERS
P Chartered Accountants
Ol& 5™, Firm Registration No. 3

e A% {

U3 MAHA

New Delhi
August 06, 2018

i

Membership No.

Branches : New Dalhi « Mumbai « Chennai « Lucknow
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APM Finvest Limited

Carporate Office: 910, Chimnjiv Tower, 43 — Nehru Place, New Delhl — 110018
Fhaone: (011} 26441015-17, Fax: (011) 26444018, Emsit: aDmﬁnvesUld@Mwm
CIN No.: UB5890RIZ016PLCO54921

S

AP Firveat 1imiay
CIN. - LUESS90RI20TEPLARSIRY
Statsman] of Balance Shagi 88 si A0 June 2848 . {umourd in Rupers)
Parliculars - An i As o
6 o 2018 31 March 2078
ASTETY
Noncuffem agibts
Frooarty Piant and Emapmant. 3 =
[ieferred tAX AL 0 Biam A2 40
Finm curren 13 Anivls e = = 2
TOTAL Eddos 62,404
Currant snsets
lmveraorics . N
Francal Aspels
21T IR TR 214 53 D00
o 2o Cooh shualerys ; pifer
v
Ot Oodanzes wikh Sk '5““522 " i.”.‘W“
LoaM .
Cenar carern wvaets i
TQTAL 33280372 2.22,54, 017
GRAND TOTAL 234225778 22887221
ECHATY AND LIALITIES:
Eoulty
Cavlty Shary caplat - R 0000 2 00 (0 O
Caber Euily 3. 37408 25.35,880
TOTAL -AMF——M%
LIABILITIES
Hon turrent habdies
Prwrimmitera - -
Curranl Rabilities
FInanGa Labdbes
Trpoe DAVAD®E - -
Dmer Francial | Lk 172 76 172088
Otrer currend habiibes _IREN 44,208
TOTAL L5 363 3,31 381
GRAND TOTAL 3%, L] 8 57 234
Dave: AV 1evg For & ew Behail of
Place: plpus Telini Arm For MU ANVEST LMTED
L]

(Sanjey Rugarnby |
DIk: 50184957

. il

Regd. Office: SP-147, RICO industrial A, Bhivad, Distt. Awar, Rajasthan ~ 301019
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Carporate Office: 910, Chiranjiv Tower, 43 « Nehry Place, New Dathi - 11
/] ' ' o m19
Phane: (011) 264410%5-17, Fax: (011) 26441018, Emall: apmfinvastio@omail.com

APM Finvest Limited

CIN No.: UB5690RJ2016PLLCO54B2N

hid )
APM Finvest Limited ;
CIM, « V43400DL201 4PTC2R5164
Statement ! Profa snd Lasa for the perlod endad 30 June 2043
{ARunl i Nupees)
Zanleul
= o Fos the Por Lhe pariod
perlod ended snowd 11 March
28 June 2018 018
REVENUE
Reeerue From Opersliony 132877 15.50.520
Otner N E m2
Toend !R &7 13,59,122
EXPENSES
(nreaselTecre pse i nveniories =
rgenst Machases Sl Contractor Capanses
Emgiryes Bermfiin Eapenas 7 &
Erance Col .
Deprecabon and smortilslion espense & s
Orrer Baperney i 5,918 10881
Total E are 2 ﬂl!"
ProftAioen) eiors LaX 3,080,794 1349, 249
Tox axpina:;
Currend Taw T9.00% 100057
Deferes Tax = - T AA)
a0 345,400,
Peafit [Loss) far Lha pariod 2377498 18.02,849,
Othes Compransnsive Incoma -
nems Mai wil B4 rectassibed o pre M or nse 273750 1822484
Higos et well ol B rChan 1 ifd M FEL OF lo33 - . d
2.73.2%0" 1532404
Total Comprahanalve incame lot the partod (Comptising 5,01.540 25,185,333
Profit: (Lons} and Othes Compesnensive Incama for the i
perod)
Eacningt por #Quity ghare (Face valie of Rs 10-- aachl
Basic ‘0.2% 127
Diuted 025 127
Dats:gry - 1D 300} Fos & on Banait of F’]’MFN‘EET LIRTED
PIEce! w0ty Cptind APM & Limited

[Saniéy Raigerhis
Jirector
OiNe: B SHIET

e [roctst
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BEFORE NATIONAL COMPANY LAW TRIBUNAL — JAIPUR BENCH
COMPANY APPLICATION NO. CA (CAA) 33/230-232/JPR/2018 of 2018

IN THE MATTER OF
Companies Act, 2013
$ection 230 and 232 of Companies Act, 2013 e

AND
IN'THE MATTER OF COMPOSITE:SCHEME OF ARRANGEMENT OF:

APM Industnes Limited
Having its registered office at:
SP - 147, RICO Industrial Area,
Bhiwadi, Rajasthan - 301 019

DEMERGED COMPANY
{APPLICANT COMPANY 1)
AND
APM Finvest Limited
Having its registered office at:
SP-147, RICO Industrial Area,
Bhiwadi, Rajasthan - 301019
RESULTING COMPANY
(APPLICANT COMPANY 2)
AND

Their respective shareholders and creditors

PROXY FORM
[Pursuant to section I05(6) of the Comparnies Act, 2013 and rufe 19(3) of the Companies {Management and
Administration) Rules, 2014/

APM INDUSTRIES LIMITED
CIN: L21015R)1973PLCO15819
Regd. Office:sSP-147, RIICO Industrial Area, Bhiwadi, Dist. Alwar (Raj)) - 301019
Tel: 01493 - 662400 Fax: 014493 - 662413,

£mail: bhiwadi@apmindustries co.in, delhi@apmindustries.co.in Website: www.apmindustries.cotin
| Name of the Creditor: I Ris
! Reglstered Address:
E-mail id: !
sl L e s L e i = -
I/We _ being the Unsecured Creditor(s} of APM INDUSTRIES LIMITED

hereby appoint the following as my/our Proxy to attend and vote on ballot voting for me/fus and on my/our
behalf at meeting of tha Unsecured Creditors of the Company convened pursuant to the order of the Hon'ble
National Company Law Tribunal, falpur Bench, to be held on 8™ December, 2018 at 3:30 noon in respect of the
resolubon as indicated below.

1 Name:
Address:
E-mail id.
Signature: ..................... orfailing him
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Name:

Address:

E-mail id:

Signature: .............c..n, OF failing him

Name:

Address:

E-mait id:

SIGNATUNEE g e S

_l/We direct my/our Proxy to vote on the Resolution in the manner as indicated below:
| SR.NO.| RESOLUTION ' FOR [  AGAINST |

B

To approve the Scheme of Arrangement (*Scheme®) among
APM Industries Limited and its wholly owned subsidiary APM
Finvest Limited, and thelr respective shareholders and
creditors, for the demerger of finance and Investment
undertaking of APM Industries limited and subsequent
amaigamation of Demerged Undertaking with and intowholly
its owned subsidiary APM Finvest Limited

Sigted thiS s da)f (g ———r) )

Affix Revenue Stamp

Signature of Unsecured Creditor.........

Signature of Proxy helder(s)..........c...c

Notes:

This form of proxy in order t0 be effective should be duly completed and deposited at the Registered
Office or Corporate office of the Company, not less than 48 hours before the commencement of the
Meeting.

For the Resolutions, Explanatory Statemerits and Notes, please refer to the Notice of the Meeting:

The Company reserves its right to ask for identification of the proxy.
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ATTENDANCE SLIP

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF APM INDUSTRIES UMITED,
PURSUANT TO THE ORDER DATED 26" OCTOBER, 20188Y HON'BLE NATIONAL COMBANY LAW TRIBUNAL,
JAIPUR - BENCH

APM INDUSTRIES LIMITED
CIN: L21015RJ1973PLCO15819
Regd. Office: SP-147, RICO Industrial Area, Bhiwadi, Dist. Alwar (Raj.) - 301019
Tel: 01493 — 662400 Fax: 01493 - 662413,
Email: bhiwadi@apmindustries.co.n, delhi@apmindustries.co.in Website: www.apmindustries.co.in

PLEASE FILL ATTENDANCE SLIP AND HAND IT QVER AT THE ENTRANCE QF THE MEETING VENUE

‘Name and Address of the Unsecured ] |
Creditor/Proxy f !
holder/AuthorisedRepresentative t

I/We hereby record my presence at the meeting of the Unsecured Creditors of the Company convened pursuant
to the arder of the Hon'ble National Company Law Tribunal, Jaipur Bench, to be held on 8" December, 2018 at
3:30 noon

Signature of the Unsecured Creditor/Proxy hotder /Authorized Representative

NOTE: Unsecured Creditor/Proxy holder/Authorized Representative wishing to attend the meeting must bring the
Attendance Slip to the meeting and handover at the entrance of the venue duly filled and signed.
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