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5.5. Salient features of the scheme are set out as below: 

 
a) With effect from the Appointed Date 1 and Appointed Date 2, the whole of the undertaking and 

business of the Transferor Company 1 and Transferor Company 2 respectively, with all their 
properties, assets shall without any further act, instrument, deed or order to be transferred to 
and vested in the Transferee Company as a going concern. 
 

b) Upon the scheme being effective, all the equity shares held by the Transferor Companies in the 
Transferee Company shall stand cancelled or extinguished without any further act or deed 
without any payment or consideration and no shares of the Transferee Company shall be 
issued in lieu thereof to that extent.  Accordingly, the share capital of the Transferee Company 
shall stand cancelled or extinguished to the extent of face value of shares held by the 
Transferor Companies in the Transferee Company. 
 

c) On and from the respective Appointed Dates, all debts, secured and unsecured liabilities and 
obligations of every kind including tax liabilities, if any, of the Transferor Companies to become 
the debts, liabilities and obligations of the Transferee Company from that date. 
 

d) All legal proceedings of whatsoever in nature by or against the Transferor Companies shall be 
continued by or against the Transferee Company. 
 

e) All the contracts and deeds of which the Transferor Companies are a party shall remain in full 
force and effect against or in favor of the Transferee Company. 
 

f) On and from the respective Appointed Dates, the Transferor Companies shall be deemed to 
have carried on and carry on their business for and on behalf of the Transferee Company. 
 

g) All the employees working in the Transferor Companies, if any, shall become the employees of 
the Transferee Company without any break or interruption in service and on terms of service 
not less favorable than those enjoyed by them. 
 

h) Upon the Scheme becoming effective, the Transferor Companies shall stand dissolved with 
effect from the Appointed Date without going through the process of winding up. 
 

i) Upon the Scheme coming into effect, the Transferee Company shall issue and allot 3,49,070 
(Three Lacs Forty Nine Thousand and Seventy) fully paid equity shares of Re. 1/- (Rupees 
One) each of the Transferee Company for every 100 (Hundred) Equity Shares of Rs 10/- 
(Rupee Ten) each held in the Transferor Company 1, resulting in the issue of 3,49,07,000 
equity shares of Re 1 each by the Transferee Company to the shareholders of the Transferor 
Company 1. 
 

j) Upon the Scheme coming into effect, the Transferee Company shall issue and allot 1,37,737 
(One Lac Thirty Seven Thousand Seven Hundred Thirty Seventy) fully paid equity shares of 
Re. 1/- (Rupees One) each of the Transferee Company for every 100 (Hundred) Equity Shares 
of Rs 10/- (Rupee Ten) each held in the Transferor Company 2, resulting in the issue of 
1,37,73,700 equity shares of Re 1 each by the Transferee Company to the shareholders of the 
Transferor Company 2. 

 
5.6. The equity shares to be so issued to the shareholders of the Transferor Company 1 and the 

Transferor Company 2 have been determined based on the share entitlement ratio as recommended 
by the Valuation Report dated October 2, 2021 issued by Shilpa Kiran G, Registered Valuer. The 
same is annexed to this Notice as Annexure C. The same is available for inspection at the 
registered office of the Company. 

 
5.7. The Scheme is between the Transferor Company 1, Transferor Company 2 and the Transferee 

Company and their respective shareholders and creditors and is not intended to be a 
compromise with any of their creditors.  
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5.8. The Scheme shall be effective at and from the Appointed Date 1 and the Appointed Date 2 i.e. April 
30, 2021 and August 31, 2021 respectively for the Amalgamation of Transferor Company 1 and 
Transferor Company 2 into the Transferee Company but shall be operative from the Effective Date. 
 

A copy of the Scheme setting out in detail the terms and conditions of the Amalgamation, as approved 
by Board of Directors of the Transferor Company 1, Transferor Company 2 and the Transferee 
Company at their respective Board Meetings, is annexed to this Notice as Annexure A and forms part 
of this Statement. 
 

6. Effect of the Scheme on various Parties:  
 

Sl. No. Category of 
Stakeholder 

Effect of the Scheme on Stakeholders 

(i) Shareholders The Transferor Companies and the Transferee Company has only 
one class of equity shareholders and does not have any preference 
shareholders. 
 
The Shareholders of the Transferor Companies shall be issued 
shares of the Transferee Company upon the scheme becoming 
effective as per the share entitlement ratio mentioned in the Scheme. 
 
Further, upon the scheme being effective, all the equity shares held 
by the Transferor Company 1 and Transferor Company 2 in the 
Transferee Company shall stand cancelled or extinguished without 
any further act or deed without any payment or consideration and no 
shares of the Transferee Company shall be issued in lieu thereof to 
that extent.   
 
The Scheme is expected to have several benefits for the Company, 
as indicated in the rationale to the Scheme, as set out above and is 
expected to be in the best interests of the shareholders of the 
Company. 

(ii) Promoter 
Shareholder 

The Promoters of the Transferee Company shall not be issued any 
shares in their capacity as Promoter shareholder of the Transferee 
Company. 
 
However, shares shall be issued to the Promoters in their capacity 
as Promoter shareholders in the Transferor Company 1 and 
Transferor Company 2 as per the swap ratio mentioned in the 
scheme. 
 
Please refer to point (i) above for details regarding effect on the 
shareholders. 

(iii) Non-Promoter 
Shareholders 

The Non-Promoters Shareholders of the Transferee Company shall 
not be issued any shares. 
 
Transferor Companies do not have any Non-Promoter Shareholder. 
 
Please refer to point (i) above for details regarding effect on the 
shareholders. 

(iv) Key Managerial 
Personnel 

The KMPs of the Transferee Company shall continue as key 
managerial personnel after effectiveness of the Scheme and there 
will be no change in the KMP of the Transferee Company pursuant 
to the Scheme. 
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The Transferor Companies shall stand liquidated pursuant to the 
Scheme of Amalgamation. Accordingly, the KMPs shall cease to 
continue as key managerial personnel of the Transferor Companies 
after effectiveness of the Scheme. 
 
Please refer to point (i) above for details regarding effect on the KMP 
who are the shareholders of the Company. 

(v) Creditor/ 
Debenture 
Holder/Debentu
re Trustee 

On and from the respective Appointed Dates, all debts, secured and 
unsecured liabilities and obligations of every kind of the Transferor 
Companies to become the debts, liabilities and obligations of the 
Transferee Company from that date. 
 
There shall be no effect on the Creditors of the Transferee 
Companies 

(vi) Director Interest Please refer to point (i) above for details regarding effect on the 
Director who are the shareholders of the Company  

(vii) Employees All the employees working in the Transferor Companies, if any, shall 
become the employees of the Transferee Company without any 
break or interruption in service and on terms of service not less 
favorable than those enjoyed by them 
 
There shall be no effect on the employees of the Transferee 
Companies 

(viiii) Depositors and 
Deposit Trustee 

Not Applicable 

 
Further, a report adopted by the Directors of the Transferor and the Transferee Companies, explaining 
effect of the Scheme of Amalgamation on each class of Shareholders, KMP, Promoters and Non-
Promoter Shareholders is annexed as Annexure B1-B3. 
 

7. Corporate Approvals 
 

7.1. The scheme was first placed before the Audit Committee of the Transferee Company at their 
meeting held on October 2, 2021. The Audit Committee considered the Valuation report dated 
October 2, 2021 issued by Shilpa Kiran G, Registered Valuer and thereafter, recommended the 
Scheme for approval to the Board of Directors of the Transferee Company. 
 

7.2. The Board of Directors of the Transferee Company, Transferor Company 1 and the Transferor 
Company 2 at their respective Board Meetings held on October 2, 2021 and October 5, 2021 and 
October 5, 2021 approved the proposed Scheme, after taking on record Valuation Report dated 
October 2, 2021 issued by Shilpa Kiran G, Registered Valuer. The same is annexed to this Notice as 
Annexure C.  

 
7.3. Names of the directors who voted in favor of the resolution, who voted against the resolution and 

who did not vote or participate in such resolution at the said meetings: 
 

a) Transferor Company 1 
 

Name of the 
Director 

Designat
ion 

Voted 
in 

Favour 

Voted 
in 

Against 

Abstain
ed from 
Voting 

Mr. Pradeep 
Kar 

Director Yes NA NA 

Mrs. 
Kalpana Kar 

Director Yes NA NA 
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b) Transferor Company 2 
 

Name of the 
Director 

Designat
ion 

Voted 
in 

Favour 

Voted 
in 

Against 

Abstain
ed from 
Voting 

Mr. Pradeep 
Kar 

Director Yes NA NA 

Mrs. 
Kalpana Kar 

Director Yes NA NA 

 
c) Transferee Company  

 
Name of the 
Director 

Designat
ion 

Voted 
in 

Favour 

Voted 
in 

Against 

Abstain
ed from 
Voting 

Mr. Pradeep 
Kar 

Chairman 
and 
Managing 
Director 

NA NA Yes 

Ms. Revathy 
Ashok 

Director Yes NA NA 

Mr. Pravin 
Ratilal 
Gandhi
  

Director Yes NA NA 

 
8. The management certified unaudited financials of the Transferee Company for the nine months period 

ended December 31, 2021 are enclosed as Annexure D. 
 
9. Summary of Valuation Report including basis of valuation is enclosed herewith as Annexure C. 

 
10. Amount due to Creditors of the Companies are as under: 

 
 
Particulars 

Transferor Company 1 
(as on 07.09.2021) 

Transferor Company 2 
(as on 31.08.2021) 

Transferee Company  
(as on 31.08.2021) 

Number Amount 
(Rs. Cr) 

Number Amount 
(Rs. Cr) 

Number Amount 
(Rs. Cr) 

Secured 
Creditors 

1 85.70 1 74.21 2 6.95 

Unsecured 
Creditors 

1 0.004 2 0.85 138* 6.45* 

*The Transferee Company has further made payments to total 128 creditors amounting to Rs. 6.23 Cr 
and thereby reducing the outstanding unsecured creditors to 10 amounting to Rs. 0.21 Cr as on 
December 31, 2021 
 

11. Approvals/Sanctions/No-objections from Regulatory or any Governmental Authorities 
 
The Transferee Company may be required to seek approvals / sanctions / no-objections from certain 
regulatory and governmental authorities for the Scheme of Amalgamation such as the concerned 
Registrar of Companies, Regional Director and will obtain the same at the relevant time. 
 

12. General 
12.1. No investigation or proceedings are pending under the provisions of the Companies Act, 2013 in 

respect of the Transferor Company 1, Transferor Company 2 and the Transferee Company. 
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Annexure II - Proxy Form  

 

Special Business: 

1. Considering and, if thought fit, approving, with or without modification the Scheme of Amalgamation of 
Microin Services Private Limited (Transferor Company 1), Innerframe Services Private Limited 
(Transferor Company 2) With Microland Limited (Transferee Company). 

 
 
 
 
 

Signed this ............................................... day of ................................ 20........ 
 
 
 
 

Signature of Secured creditor Signature of Proxy holder(s) 
 
 
 

Notes:  

1. This form of proxy in order to be effective should be duly completed and deposited at the Registered Office 
of the Company, not less than 48 hours before the commencement of the Meeting or sent through email at 
vedavalli.sridharan@microland.com. 

2. If creditor is company/LLP then it should accompany this form with board resolution authorizing person. The 
Performa board resolution is attached herewith as Annexure IV. 

3. If creditor is partnership firm then it should accompany this form with letter of authorization. The Performa 
letter of authorization is attached herewith as Annexure V. 

4. If creditor is sole proprietorship then it should accompany this form with letter of authorization. The Performa 
letter of authorization is attached herewith as Annexure VI. 

5. If creditor is foreign entity then it should accompany this form with apostille and notarized board resolution/ 
letter of authorization (as applicable in Annexures).

 
Affix 

 
Revenue 
Stamp 
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5. Adoption of the Report by the Directors 

The Directors of the Company have adopted this Report after noting and considering the 
information set forth in this Report. The Board or any duly authorised committee by the Board 
is entitled to make relevant modifications to this Report, if required, and such modifications or 
amendments shall be deemed to form part of this Report. 

For and on behalf of the Board of 
Directors 

Sd/- 

_______________________ 

Pradeep Kar     

Director 

DIN: 00129501 

 

 
Sd/- 

__________________________ 

Kalpana Kar 

Director 

DIN: 00492822 

Place: Coonoor 

Date: October 5, 2021 
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5. Adoption of the Report by the Directors 

The Directors of the Company have adopted this Report after noting and considering the 
information set forth in this Report. The Board or any duly authorised committee by the Board 
is entitled to make relevant modifications to this Report, if required, and such modifications or 
amendments shall be deemed to form part of this Report. 

For and on behalf of the Board of 
Directors 

Sd/- 

_______________________ 

Pradeep Kar 

Director 

DIN: 00129501 

 

 
Sd/- 

__________________________ 

Kalpana Kar 

Director 

DIN: 00492822 

 

Place: Coonoor 

Date: October 05, 2021 
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Report adopted by the Board of Directors of Microland Limited  at its meeting held on 
02 October 2021  at Bengaluru  explaining the effect of the scheme on each Class of 
Shareholders, Key Managerial Personnel, Promoters and Non-Promoter Shareholders , 
laying out in particular the share exchange ratio, if any,  as per the provisions of section 
232(2)(c) of the Companies Act, 2013  

1. Background:  

T�K�H���S�U�R�S�R�V�H�G���6�F�K�H�P�H���R�I���$�P�D�O�J�D�P�D�W�L�R�Q�����³Scheme �´����among Microin Services Private Limited 
���³Transferor  Company  1�´��, �,�Q�Q�H�U�I�U�D�P�H���6�H�U�Y�L�F�H�V���3�U�L�Y�D�W�H���/�L�P�L�W�H�G�����³Transferor Company ���´����
and Microland Limited ���³Transferee  Company �´�� �R�U�� �³the  Company �´�� and their respective 
shareholders and creditors was approved by the Board of Directors of the Company ���³Board �´����
vide resolution passed at its Meeting held on 02 October 2021.  

In accordance with the provisions of Section 232(2)(c) of the Companies Act, 2013, the 
Directors of the Company are required to adopt a report explaining the effect of the Scheme 
on each class of Shareholders, Key Managerial Personnel ���³�.�0�3�´���� Promoter and Non-
Promoter Shareholders of the Company, laying out in particular the share exchange ratio, 
specifying any special valuation difficulties. The said report is required to be circulated to the 
shareholders and creditors along with the notice convening the Meeting.  

This report of the Board is accordingly being made in pursuance to the requirements of section 
232(2)(c) of the Companies Act, 2013.  

2. Rationale of the Scheme  

The Transferor Companies and the Transferee Company form part of the same group and the 
proposed Amalgamation is part of an internal restructuring exercise. The Transferor 
Companies acquired a controlling stake of 54.66% in the Transferee Company on a paid up 
capital basis (35.86% equity stake held by Transferor Company 1 and 18.81% equity stake is 
held by Transferor Company 2). With an intent to accelerate the business and achieve the 
long-term vision of the Transferee Company and to streamline the holding structure, the 
Transferor Companies are proposed to be amalgamated with the Transferee Company.  

Consequently, to achieve the intended objective of consolidating the businesses of the 
Transferor Companies and the Transferee Company, and to promote the business of the 
Transferee Company as also envisaged at the time of acquisition of stake in the Transferee 
Company, a merger of Transferor Company 1 and Transferor Company 2 with Transferee 
Company is contemplated through this Scheme. The equity stake held by the Transferor 
Companies in the Transferee Company was always intended to be in the best interest of the 
Group to meet its business obligations, pursue the long-term business strategy and vision of 
the Transferee Company, improvement in the overall capital structure and enhancement/ 
advancement in the business operations of the Transferee Company. In addition, this 
amalgamation would provide transparency to the Promoters to engage and deal with the 
Transferee Company directly, leading to commitment and better functioning of businesses of 
the Transferee Company and benefit for the other shareholders of the Transferee Company. 
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In addition, it is expected that the integration, consolidation and amalgamation of the 
Transferor Companies with the Transferee Company would, inter-alia entail the following 
benefits: 

(a) Achieve greater integration and greater financial strength and flexibility for the 
combined entity leading to stronger negotiation power in the market and strengthened 
leadership in the industry; 

(b) Achieve greater efficiency in cash management and unfettered access to large cash 
flows, effective and centralized management of funds generated by the combined 
business which can be deployed more efficiently to fund larger projects with a stronger 
platform and strengthen brand visibility; 

(c) Achieve business growth in a more advantageous manner by combining all the 
businesses undertaken by the Parties into one and thereby provide an integrated 
offering to stakeholders as well as external customers/ agencies; 

(d) Achieve cost savings on account of reduction of various statutory and regulatory 
�F�R�P�S�O�L�D�Q�F�H�V�����H�O�L�P�L�Q�D�W�L�R�Q���R�I���D�U�P�¶�V���O�H�Q�J�W�K���P�D�U�J�L�Q�V�����V�W�D�Q�G�D�U�G�L�]�D�W�L�R�Q���D�Q�G���V�L�P�S�O�L�I�L�F�D�W�L�R�Q���R�I��
business processes, elimination of duplication and rationalization of administrative 
expenses and simplification of structure;  

(e) Achieve administrative efficiency through better or centralized control over ongoing 
and future tax compliances/ litigation under various tax laws, corporate laws and 
exchange control regulations; and 

(f) The amalgamation will lead to the formation of a stronger entity having greater capacity 
for conducting its operations more efficiently and competitively. 

3. Effect of Scheme of Arrangement on Stakeholders  

Sl. No. Category of 
Stakeholder 

Effect of the Scheme on Stakeholders 

(i) Shareholders The Company only has one class of equity shareholders and does 
not have any preference shareholders. 

Upon the scheme being effective, all the equity shares held by the 
Transferor Company 1 in the Transferee Company shall stand 
cancelled or extinguished without any further act or deed without 
any payment or consideration and no shares of the Transferee 
Company shall be issued in lieu thereof to that extent.   

The Transferee Company, upon this Scheme becoming effective 
and in consideration of the transfer and vesting of whole of the 
Undertaking 1 of the Transferor Company 1 (as defined in the 
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scheme) with and into the Transferee Company, shall issue and allot 
to the equity shareholders of the Transferor Company 1, equity 
�V�K�D�U�H�V���L�Q���W�K�H���U�D�W�L�R�����µ�6�Z�D�S���5�D�W�L�R�¶�����R�I�� 

3,49,070 fully paid equity shares of Rs. 1/- (Rupee One) each of 
Transferee Company for every 100 equity shares of Rs. 10/- 
(Rupees Ten) each held in Transferor Company 1, which shall result 
in issuance of 3,49,07,000 equity shares of Rs. 1/- (Rupee One) 
each by the Transferee Company to the shareholders of Transferor 
�&�R�P�S�D�Q�\�������´ 

The Transferee Company, upon this Scheme becoming effective 
and in consideration of the transfer and vesting of whole of the 
Undertaking 2 of the Transferor Company 2 (as defined in the 
scheme) with and into the Transferee Company shall issue and allot 
to the equity shareholders of the Transferor Company 2 equity 
�V�K�D�U�H�V���L�Q���W�K�H���U�D�W�L�R�����µ�6�Z�D�S���5�D�W�L�R�¶�����R�I�� 

�³������������������ �I�X�O�O�\�� �S�D�L�G�� �H�T�X�L�W�\�� �V�K�D�U�H�V�� �R�I�� �5�V�� ����- (Rupee One) each of 
Transferee Company for every 100 equity shares of Rs 10/- (Rupees 
Ten) each held in Transferor Company 2, which shall result in 
issuance of 1,37,73,700 equity shares of Rs. 1/- (Rupee One) each 
by the Transferee Company to the shareholders of Transferor 
�&�R�P�S�D�Q�\�������´ 

The Scheme is expected to have several benefits for the Company, 
as indicated in the rationale to the Scheme, as set out above and is 
expected to be in the best interests of the shareholders of the 
Company. 

(ii) Promoter 
Shareholder 

The Promoters of the Company shall not be issued any shares in 
their capacity as Promoter shareholder of the Company. 

However, shares shall be issued to the Promoters in their capacity 
as shareholders in the Transferor Company 1 and Transferor 
Company 2 as per the swap ratio mentioned above. 

Please refer to point (i) above for details regarding effect on the 
shareholders. 

(iii) Non-
Promoter 
Shareholders  

The Non-Promoters Shareholders of the Company shall not be 
issued any shares. 

Please refer to point (i) above for details regarding effect on the 
shareholders. 
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(iv) Key 
Managerial 
Personnel 

The KMPs of the Company shall continue as key managerial 
personnel of the Company after effectiveness of the Scheme and 
there will be no change in the KMP of the Company pursuant to the 
Scheme. 

Please refer to point (i) above for details regarding effect on the KMP 
who are the shareholders of the Company. 

 

4. Valuation  

For the scheme, the Valuation Report was obtained from Shilpa Kiran G, Registered Valuer 
wherein the following share entitlement was recommended in their report dated October 02, 
2021 in respect of the Amalgamation of Transferor Company 1 and Transferor Company 2 
into the Transferee Company. 

�³����������������Equity Shares of Microland (Transferee Company) face value of Rs. 1/- each for 100 
Equity Shares of Microin (Transferor Company 1) with face value of Rs. 10/- each fully paid 
up. 

137,737 Equity Shares of Microland (Transferee Company) face value of Rs. 1/- each for 100 
Equity Shares of Innerframe (Transferor Company 2) with face value of Rs. 10/- each fully 
�S�D�L�G���X�S���´ 

�1�R���V�S�H�F�L�D�O���Y�D�O�X�D�W�L�R�Q���G�L�I�¿�F�X�O�W�L�H�V���Z�H�U�H���U�H�S�R�U�W�H�G���E�\��Shilpa Kiran G in their aforesaid report. 

5. Adoption of the Report by the Directors  

The Directors of the Company have adopted this Report after noting and considering the 
information set forth in this Report. The Board or any duly authorised committee by the Board 
is entitled to make relevant modifications to this Report, if required, and such modifications or 
amendments shall be deemed to form part of this Report. 

For and on behalf of the Board of 
Directors  

Sd/- 

_______________________ 

Pradeep Kar  

Chairman and Managing Di rector  

DIN: 00129501 

 

 
Sd/- 

__________________________ 

Revathy Ashok  

Director  

DIN: 00057539 

  Place: Bangalore 

  Date: 2 October 2021 
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