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SCHEME OF AMALGAMATION 
 

BETWEEN 
 

MICROIN SERVICES PRIVATE LIMITED 
 

AND 
 

INNERFRAME SERVICES PRIVATE LIMITED 
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AND 
 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 
 
 

Under the provisions of Section 230 to 232 and other applicable provisions of the Companies Act, 2013 
and Rules framed thereunder 

 
 
 

NOTICE OF HON’BLE NATIONAL COMPANY LAW TRIBUNAL CONVENED MEETING OF THE EQUITY 
SHAREHOLDERS OF MICROLAND LIMITED TO BE HELD ON MAY 6,2022  

 
(convened pursuant to the order dated March 15, 2022 passed by the Hon’ble National Company Law Tribunal, 

Bengaluru Bench) 



 
 

 
 

Notice to Equity Shareholders 

2 Notice Tribunal Convened Meeting 

 

 

 

NOTICE TO EQUITY SHAREHOLDERS 
 

  Day Friday 

  Date  6th day of May 2022  

  Time 11:00 AM 

  Venue 1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, Karnataka, India 

 

INDEX 
 

Sl. 
No 

Contents Page no 

1 Notice convening meeting of Equity Shareholders of Microland Limited as per 
the directions of Hon’ble National Company Law Tribunal, Bengaluru Bench 

1-6 

2 Annexure I - Explanatory Statement under Sections 230 and 232 read with section 102 
and other applicable provisions of the Companies Act, 2013 and the rules made 
thereunder 

7-18 

3 Annexure II - Form of Proxy   19-20 

4 Annexure III - Attendance sheet 21 

5 Annexure IV - VI – Format of Board Resolution/ Authorization letter for Authorised 
representative 

22-24 

6 Annexure VII - Route Map 25 

7 Annexure A – Scheme of Amalgamation of Microin Services Private Limited and 
Innerframe Services Private Limited with Microland Limited and their respective 
Shareholders and Creditors 

26-71 

8 Annexure B1- B3 – Report adopted by the Board of Directors of Microin Services 
Private Limited, Innerframe Services Private Limited and Microland Limited 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 

72-83 

9 Annexure C – Valuation report, along with its annexures, dated October 2, 2021, 
issued by Shilpa Kiran G, Registered Valuer 

84-114 

10 Annexure D – Management certified unaudited financial Statements of Microland 
Limited as at December 31, 2021 

115-127 

11 Annexure E – Order passed by Hon’ble NCLT Bengaluru Bench dated March 15, 
2022  

128-147 

 
 

By the order of the Board of Directors, 

For Microland Limited 
Sd/- 

 
 

 

Pradeep Kar 

Chairman and Managing Director 

DIN: 00129501 
 

Place: Bengaluru 

Date: March 29, 2022 
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BEFORE THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL BENGALURU BENCH  
AT BENGALURU 

IN THE MATER OF THE COMPANIES ACT, 2013  
AND 

IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF MICROIN SERVICES PRIVATE LIMITED AND INNERFRAME SERVICES PRIVATE 
LIMITED AND MICROLAND LIMITED 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION OF MICROIN SERVICES PRIVATE LIMITED AND 
INNERFRAME SERVICES PRIVATE LIMITED WITH MICROLAND LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS AND CREDITORS 
 

COMPANY APPLICATION NO.CA(CAA) No. 55/BB/2021 
 

 
MICROIN SERVICES PRIVATE LIMITED  
Registered office: 862C, 13th Main, Koramangala,  
Block 3, Bengaluru – 560034,  
Karnataka, India   … APPLICANT COMPANY NO. 1 / TRANSFEROR COMPANY 1/ MICROIN      

 
AND 

INNERFRAME SERVICES PRIVATE LIMITED  
Registered office: 862/C, 'PRAANA', 13th Main, 
3rd Block, Koramangala, Bengaluru – 560034, 
Karnataka, India   … APPLICANT COMPANY NO. 2 / TRANSFEROR COMPANY 2/ INNERFRAME 

 
AND 

MICROLAND LIMITED  
Registered office: 1B, RMZ Ecospace, 
Bellandur Outer Ring Road, 
Bengaluru – 560103, Karnataka, India … APPLICANT COMPANY NO. 3/ TRANSFEREE COMPANY/ 
MICROLAND 

 

FORM NO. CAA.2 

 
NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF MICROLAND LIMITED 
PURSUANT TO THE ORDER DATED MARCH 15, 2022 OF THE HON’BLE NATIONAL COMPANY LAW 
TRIBUNAL, BENGALURU BENCH 
 

To, 

The Equity shareholders 

Microland Limited,  

 

Notice is hereby given that by an order dated March 15, 2022, the Bengaluru Bench of the Hon’ble National 

Company Law Tribunal (“Hon’ble NCLT” or “Tribunal”) has directed to convene a meeting of the Equity 
Shareholders of Microland Limited for the purpose of 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) 

and their respective Shareholders and Creditors pursuant to Section 230 to 232 and other applicable 
provisions of the Companies Act, 2013 and Rules made thereunder. 

 

In pursuance of the said order and as directed therein further notice is hereby given that a meeting of the 

Equity Shareholders of the Transferee Company will be held at the registered office of the Transferee 

Company at 1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, Karnataka, India, on 
Friday, May 6, 2022 at 11:00 A.M., at which time and place the said Equity Shareholders are requested to 

attend to consider and, if thought fit, to approve with or without modification(s), the following resolution:   
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“RESOLVED THAT pursuant to Sections 230 to 232 and other applicable provisions, if any, of the 

Companies Act, 2013 read with Companies (Compromise, Arrangement and Amalgamations) Rules 2016 

and the National Company Law Tribunal Rules 2016 and other applicable Rules, circulars and notifications 
framed thereunder including amendment thereof, and such other applicable Regulations, Section 2(1B) and 

other applicable provisions, if any, of the Income-tax Act, 1961 and pursuant to the Memorandum of 

Association of the Company and subject to the sanction/confirmation by the Honorable National Company 
Law Tribunal (“NCLT”), Bengaluru Bench and such other Statutory/ Government authority(ies) as may be 

necessary or as directed by the Hon’ble NCLT being obtained and subject to such terms and conditions and 

modification(s) as may be imposed, prescribed or suggested by the Hon’ble NCLT or other appropriate 
authorities, the Amalgamation of Microin Services Private Limited and Innerframe Services Private Limited 

into Microland Limited and their shareholders and creditors, as a going concern with effect from the close of 

business on 30 April 2021 and 31 August 2021 respectively or such other date as the Hon’ble NCLT may 

direct or approve under the relevant provisions of the Companies Act, 2013 (“the Appointed Date”), as per 
the terms and conditions mentioned in the draft Scheme of Amalgamation laid before the meeting and 

initialed by the Chairman for the purpose of identification, be and is hereby approved. 

 

RESOLVED FURTHER THAT the Board of Directors be and are  hereby authorised 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 to effectively implement the  Scheme and to make any 

modifications or amendments to the Scheme at any time and for any reason whatsoever, and to accept such 

modifications, amendments, limitations and/or conditions, if any, which may be required and/or imposed by 
the Hon’ble NCLT while sanctioning the amalgamation embodied in the Scheme or by any authorities under 

law, or as may be required for the purpose of resolving any questions or doubts or difficulties that may arise 

as considered necessary in giving effect to the Scheme, as the Board may deem fit and proper.” 

 

RESOLVED FURTHER THAT the Board of Directors be and are hereby authorized to sign, seal and deliver 

all documents, agreements and deeds and perform all acts, matters and things and to take all such steps as 
may be necessary or desirable to give effect to this resolution.” 

 

TAKE FURTHER NOTICE that voting rights shall be reckoned on the paid up value of equity shares as such 

Equity Shareholder who can opt for voting either in person or through authorised representative or proxy at 

the venue of the meeting of the Equity Shareholders of the Company. 

 

Copies of the said Scheme of Amalgamation, and of the explanatory statement under section 230 and 

section 232 read with section 102 of the Companies Act, 2013 (“the Act”) along with applicable rules are 

enclosed herewith and the same can be obtained free of charge at the registered office of the Transferee 

Company at 1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, Karnataka, India on any 
working days, except Saturdays, Sundays and public holidays, during the business hours of the Company 

prior to the date of the meeting and the same shall be furnished within one day of the requisition being made.  

 

The Persons entitled to attend and vote at the meeting of the Equity Shareholders as on August 31, 2021 

may vote in person or through authorised representative or through Proxy, provided that all proxies in the 
Form MGT-11, are sent through email at vedavalli.sridharan@microland.com or deposited at the registered 

office of the Transferee Company at 1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, 

Karnataka, India, not later than 48 hours before the scheduled time of the commencement of the meeting. 
Forms of proxy and the attendance slip are enclosed herewith and the same can be obtained free of charge 

at the registered office of the Transferee Company. 
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The Hon’ble NCLT has appointed Ms. Shobha Bhavikatti, Advocate as Chairperson and Shri Hari Babu 

Thota, PCS as Scrutinizer for the meeting of the Equity Shareholders of the Transferee Company. The 

above-mentioned Scheme of Amalgamation if approved by the meeting will be subject to the subsequent 

approval of the Hon’ble NCLT. 

 

By the order of the Board of Directors, 

For Microland Limited 

Sd/- 
 
 
 

 

Pradeep Kar 

Chairman and Managing Director 

DIN: 00129501 

 
Place: Bengaluru 

Date: March 29, 2022 

 

 

NOTES: 

 
A. An explanatory statement of material facts for the proposed Resolution along with applicable annexures 

pursuant to section 230 and section 232 read with section 102 of the Companies Act 2013 (hereinafter 
referred to as “Act”) along with applicable rules thereunder setting out material facts forms part of this 

Notice booklet annexed hereto as Annexure- I. 

 
B. An Equity Shareholder entitled to attend and vote at the meeting is entitled to appoint a proxy to 

attend and vote on a poll instead of himself/herself and the proxy so appointed need not be an Equity 
Shareholder of the Transferee Company. Proxies, in order to be effective, must be received through 

email at vedavalli.sridharan@microland.com or at the registered office of the Transferee company at 

1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, Karnataka, India not later than 
48 hours before the scheduled time of the commencement of meeting. A blank form of proxy is 

enclosed along with the notice of this meeting in Annexure II. All alterations made in the form of proxy 

should be initialed. 

 
C. Shareholders/Proxies for Shareholders/ Authorised Representative should bring the Attendance Slip 

duly filled in for attending the meeting. Enclosed herewith as Annexure III. 

 
D. Corporate Shareholders/Entities intending to send their authorized representatives to attend the 

Meeting pursuant to Section113 of the Companies Act, 2013 are requested to send to the Transferee 
Company at the email id vedavalli.sridharan@microland.com or to the registered office of the 

Transferee Company, a certified copy of the relevant Board Resolution (in case of Company/LLP)/ 

Letter of Authorization (in case of partnership firm and others), as the case may be, together with their 

respective specimen signatures authorizing the representative(s) to attend and vote on their behalf at 
the Meeting, not later than 48 hours before the scheduled time of the commencement of meeting. The 

Performa board resolution/ Letter of Authorization has been enclosed herewith as Annexure IV – VI. 

 
E. The Notice is being sent to all Equity Shareholders, whose name appeared as an Equity Shareholder as 

on August 31, 2021. 

 
F. Equity Shareholders are also requested to carefully read the instructions printed in this notice before 

exercising their vote. After you vote, the vote cannot be changed subsequently. 
 
G. The Company is offering facility for voting by way of ballot papers at the meeting for the Equity 

shareholders attending the meeting. 
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H. The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory Statement, 
amongst others, will be published through advertisement in the following newspapers, namely, (i) 

“Business Standard” in the English language; and (ii) translation thereof in “Kannada Prabha” in the 

Kannada language. 
 

I. The notice of the meeting of the Equity Shareholders of the Company is also displayed/ posted on the 
website of the Company (www.microland.com). 
 

J. All documents referred to in the notice or in the accompanying explanatory statement are available for 

inspection by Equity Shareholders on any working days, except Saturdays, Sundays and public 
holidays, during the business hours of the Company prior to the date of the meeting and will also be 

available for inspection at the meeting. 

 
K. The Equity Shareholders are required to notify the change in their address, e-mail address and mobile 

number, if any, to the company immediately.  
 

L. The route map for reaching the venue of the meeting of Equity Shareholders is provided as Annexure – 

VII.  

By the order of the Board of Directors, 

For Microland Limited 
Sd/- 

 
 
 

 

 

Pradeep Kar 

Chairman and Managing Director 

DIN: 00129501 
 

Place: Bengaluru 

Date: March 29, 2022 

 

http://www.microland.com/
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL BENGALURU BENCH  
AT BENGALURU 

IN THE MATER OF THE COMPANIES ACT, 2013  
AND 

IN THE MATTER OF SECTIONS 230 TO 232 OF THE COMPANIES ACT, 2013 
AND 

IN THE MATTER OF MICROIN SERVICES PRIVATE LIMITED AND INNERFRAME SERVICES PRIVATE 
LIMITED AND MICROLAND LIMITED 

AND 
IN THE MATTER OF SCHEME OF AMALGAMATION OF MICROIN SERVICES PRIVATE LIMITED AND 
INNERFRAME SERVICES PRIVATE LIMITED WITH MICROLAND LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS AND CREDITORS 
 

COMPANY APPLICATION NO. CA (CAA) No. 55/BB/2021 
 

 
MICROIN SERVICES PRIVATE LIMITED  
Registered office: 862C, 13th Main, Koramangala,  
Block 3, Bengaluru – 560034,  
Karnataka, India   … APPLICANT COMPANY NO. 1 / TRANSFEROR COMPANY 1/ MICROIN      

 
AND 

INNERFRAME SERVICES PRIVATE LIMITED  
Registered office: 862/C, 'PRAANA', 13th Main, 
3rd Block, Koramangala, Bengaluru – 560034, 
Karnataka, India   … APPLICANT COMPANY NO. 2 / TRANSFEROR COMPANY 2/ INNERFRAME 

 
AND 

MICROLAND LIMITED  
Registered office: 1B, RMZ Ecospace, 
Bellandur Outer Ring Road, 
Bengaluru – 560103, Karnataka, India … APPLICANT COMPANY NO. 3/ TRANSFEREE COMPANY/ 
MICROLAND 
 
EXPLANATORY STATEMENT UNDER SECTION 230 AND SECTION 232 READ WITH SECTION 102 OF THE 
COMPANIES ACT, 2013 READ WITH COMPANIES (COMPROMISES, ARRANGEMENTS AND 
AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE TRIBUNAL CONVENED MEETING OF THE 
EQUITY SHAREHOLDERS OF MICROLAND LIMITED 

 

1. Pursuant to the order dated March 15, 2022, passed by the Hon’ble National Company Law Tribunal 

(“NCLT”), Bengaluru Bench, in Company Application No. CA (CAA) No. 55/BB/2021 (“Order”), enclosed 

herewith as Annexure E, a meeting of the Equity Shareholders of Microland Limited is being convened 
at 1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, Karnataka, India, for the 

purpose of considering and, if thought fit, approving with or without modification(s) the Scheme of 

Amalgamation between Microin Services Private Limited, Innerframe Services Private Limited, and 
Microland Limited and their Shareholders and Creditors (“Scheme”) under sections 230-232 and other 

applicable provisions of the Companies Act, 2013 and the Rules made thereunder. 

 

2. In terms of the said Order, the quorum for the said meeting of Equity Shareholders will be 40% (forty 
percent) in total value of the Equity Shareholders as on August 31, 2021 either present in person or 

through proxy or authorized representative. In case the required quorum is not present at the 

designated time for commencement of meeting, the meeting shall be adjourned by 30 minutes and 
thereafter, the persons present and voting shall be deemed to constitute the quorum. For the purpose of 

completing the quorum, the valid proxies and Authorised Representatives shall also be considered, if 

the proxy in prescribed form, duly signed by the person entitled to attend and vote at the meeting, is 

filed through email at vedavalli.sridharan@microland.com or deposited at the registered office of the 
Transferee Company. 
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3. Further in terms of the said Order, Hon’ble NCLT, has appointed Ms. Shobha Bhavikatti, Advocate as 
the Chairperson and Shri Hari Babu Thota, PCS as the Scrutinizer for the meeting of the Equity 

Shareholders of the Transferee Company. 

 

4. Background: 
 

3.1. Details of the Transferor Company 1: 

 

a) The Transferor Company 1 was incorporated as a Private Company under the name and style 
of “Microin Services Private Limited”, on December 20, 2019 under the provisions of the 

Companies Act, 2013 before the Registrar of Companies, Karnataka. 

b) Corporate Identity Number (CIN): U72900KA2019PTC130874 
c) Type of the Company (Whether public or private or one-person Company) : Private Company 

d) Permanent Account Number (PAN): AANCM1780B 

e) Registered Office: 862C, 13th Main, Koramangala, Block 3, Bengaluru – 560034, Karnataka, 

India 
f) E-mail address: Anandhi.Thangavelu@microland.com 

g) The objects for which the Transferor Company 1 has been established are set out in the 

Memorandum of Association.  
The relevant main objects of the Transferor Company 1 as set out in its Memorandum of 

Association are as follows: 

 

“(III)(a)(1) To be in the business of providing Management Consultancy in areas of business 
operations, process analysis, strategy development and operational improvement services.  

 

III)(a)(2) To establish, design, develop, maintain, organize, conduct, provide, procure or make 
available consulting services, trainings, coaching programs and products in and outside of 

India covering all branches of services including management, commercial, business, 

statistical, financial, accountancy, information technology, medical, legal, educational, 
engineering, data processing, communication and other technological social or other services 

and products towards designing, building and managing business process, technology and 

people to enable good business outcomes. 

 
(III)(a)(3) To carry on the business in agricultural production by cultivation or farming on land, 

space, water or in special chambers and to purchase, acquire, use and employ land in 

agricultural, horticultural or pastoral use and to carry on the business of general farmers, fairy 
farmers, orchardists, pastoralists, and growers of produce of any description for which the 

lands may from time to time be found to be most adoptable or suitable.” 

 

h) There has been no change in the name and registered office since incorporation. The Object 
Clause was altered subsequent to the incorporation of the Company. 

i) Name of the stock exchange (s) where securities of the company are listed, if applicable; Not 

Applicable 
j) The Transferor Company 1 is primarily engaged in the business to establish, design, develop, 

maintain, organize consulting services, trainings and products covering all branches of services 

including management, commercial, business, information technology, legal, engineering, data 

processing, communication and other technological social or other services and products and 
the business of acquiring the software and hardware, providing management consultancy in 

areas of business operations, process analysis, strategy development and operational 

improvement services. 
 

 



 
 

 
 

Notice Tribunal Convened Meeting 9 

Annexure - I 

 

 

 

k) The authorised, issued, subscribed and paid-up share capital of the Transferor Company 1 as 
on August 31, 2021 is as under: 

 

Particulars Amount in Rs. 

Authorized Share Capital 

10,000 Equity shares of Rs. 10 each 1,00,000 

Total 1,00,000 

Issued, subscribed and paid-up Share Capital 

10,000 Equity shares of Rs. 10 each 1,00,000 

Total 1,00,000 

 
Subsequent to 31 August 2021 there has been no change in the Authorized, Issued, 

Subscribed and Paid-up Capital of the Transferor Company 1. 
 

l) Names of the Promoters and Directors along with their addresses: 

 

Name Designation & 
DIN 

Address 

Mr. Pradeep Kar 

 

Promoter and 

Director 

(DIN: 00129501) 

Praana, 862/C, 13th Main, 

Koramangala Block 3, Bangalore 
560034 

Mrs. Kalpana Kar Promoter and 

Director 

(DIN: 00492822) 

Praana, 862/C, 13th Main, 

Koramangala Block 3, Bangalore 
560034 

 

3.2. Details of the Transferor Company 2: 
 

a) The Transferor Company 2 was incorporated as a Private Company under the name and style 

of “Innerframe Services Private Limited”, on November 12, 2020 under the provisions of the 
Companies Act, 2013 before the Registrar of Companies, Karnataka. 

b) Corporate Identity Number (CIN): U74999KA2020PTC140995 

c) Type of the Company (Whether public or private or one-person Company) : Private Company 
d) Permanent Account Number (PAN): AAFCI8989N 

e) Registered Office: 862/C, 'PRAANA', 13th Main, 3rd Block, Koramangala, Bengaluru – 560034, 

Karnataka, India 

f) E-mail address: Anandhi.Thangavelu@microland.com 
g) The objects for which the Transferor Company 2 has been established are set out in the 

Memorandum of Association.  

The relevant main objects of the Transferor Company 2 as set out in its Memorandum of 
Association are as follows: 

 

“(III)(a)(1) To establish, design, develop, maintain, organize, conduct, provide, procure or make 

available consulting services, trainings, coaching programs and products in the area of 
business operations process analysis, strategy development and operational improvement 

services, in and outside of India.  

 
(III)(a)(2) To be in the business of providing Management Consultancy services covering all 

branches of services including management, commercial, business, statistical, financial, 

accountancy, information technology, medical, legal, educational, engineering, data 

processing, communication and other technological social or other services and products 
towards designing, building and managing business process, technology and people to enable 

good business outcomes.” 
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h) There has been no change in the name, registered office and the objects of the Transferor 
Company 2 since incorporation. 

i) Name of the stock exchange (s) where securities of the company are listed, if applicable; Not 

Applicable 

j) The Transferor Company 2 is primarily engaged in the business to establish, design, develop, 
maintain, organize consulting services, trainings and products in areas of business operations, 

process analysis, strategy development and operational improvement services and the 

business of providing Management Consultancy services covering all branches of services 
including management, commercial, business, information technology, legal, engineering, data 

processing, communication and other technological social or other services and products 

towards designing, building and managing business process, technology and people to enable 

good business outcomes. 
 

k) The authorised, issued, subscribed and paid-up share capital of the Transferor Company 2 as 

on August 31, 2021 is as under: 
 

Particulars Amount in Rs. 

Authorized Share Capital 

10,000 Equity shares of Rs. 10 each 1,00,000 

Total 1,00,000 

Issued, subscribed and paid-up Share Capital 

10,000 Equity shares of Rs. 10 each 1,00,000 

Total 1,00,000 

 

Subsequent to 31 August 2021 there has been no change in the Authorized, Issued, 

Subscribed and Paid-up Capital of the Transferor Company 2. 
 

l) Names of the promoters and directors along with their addresses: 

 

Name Designation Address 

Mr. Pradeep Kar 

 

Promoter and 

Director 

(DIN : 00129501) 

Praana, 862/C, 13th Main, 

Koramangala Block 3, Bangalore 

560034 

Mrs. Kalpana Kar Promoter and 

Director 

(DIN : 00492822) 

Praana, 862/C, 13th Main, 

Koramangala Block 3, Bangalore 
560034 

 

3.3. Details of the Transferee Company: 
 

a) The Transferee Company was incorporated as a Private Company under the name and style of 

“Microland Electronics Private Limited” on April 20, 1989 under the provisions of the 
Companies Act, 1956 before the Registrar of Companies (‘ROC’), Tamil Nadu. Subsequently, 

the name of the Transferee Company was changed to “Microland Electronics Limited” and then 

to “Microland Limited” vide fresh Certificate of Incorporation dated October 29, 1990 and 

November 30, 1992 respectively issued by ROC, Tamil Nadu. Further, the registered office of 
the Transferee Company was shifted from the State of Tamil Nadu to the State of Karnataka 

vide Certificate of Registration dated June 18, 1993 issued by ROC, Karnataka. The 

Transferee Company is duly existing under the Companies Act, 2013.  
b) Corporate Identity Number (CIN): U85110KA1989PLC014450 

c) Type of the Company (Whether public or private or one-person Company) :  Public Company 

d) Permanent Account Number (PAN): AABCM2704P 

e) Registered Office: 1B, RMZ Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, 
Karnataka, India 

f) E-mail address: Vedavalli.sridharan@microland.com 
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g) The objects for which the Transferee Company has been established are set out in the 
Memorandum of Association.  

The relevant main objects of the Transferee Company as set out in its Memorandum of 

Association are as follows: 

 
“(III)(A)(1) To carry on business as developers of software for computer applications used in 

Micro Computer, Minicomputers and Mainframe Computer Installations, including Networking 

and communication environments.  
 

(III)(A)(2) To be in the business of providing total computer solutions involving Consultancy, 

Systems Study, Selection of Computer Hardware and Software, Software Development, 

Computer Training, Computer Maintenance and other services.  
 

(III)(A)(3) To provide a wide range of Computer related services including Data Processing, 

Hiring/Leasing of Computer Equipment, Desk Top Publishing, Computer Graphics and 
Presentation Graphics, Computer Communication including telex interfaces, fax services, etc.  

 

(III)(A)(4) To be in the business of manufacture of Computer Equipment, components, etc.  
 

(III)(A)(5) To act as Distributors/Dealers for Computers, Computer Peripherals, Computer 

Accessories, Software, Training, Material, Components, Spare Parts and other Electronic 

items.” 
 

h) There has been no change in the name, registered office and the objects of the Transferee 

Company in the last 5 (five) years. 

i) Name of the stock exchange (s) where securities of the company are listed, if applicable; Not 

applicable 

j) The Transferee Company is primarily engaged in the business as a developer of software for 
computer applications used in microcomputer, minicomputers and mainframe computer 

installations, including networking and communication environments. Microland also is in the 

business of providing total computer solutions involving consultancy, systems study, selection 
of computer hardware and software, software development, computer training, computer 

maintenance and other services. 

 
k) The authorised, issued, subscribed and paid-up share capital of the Transferee Company as 

on August 31, 2021 is as under: 

 

Particulars Amount in Rs. 

Authorized Share Capital 

22,00,00,000 Equity shares of Rs. 1 each 22,00,00,000 

5,30,00,000 0.01% non-cumulative convertible/ 
redeemable Series A Preference shares of Rs.10 each 

53,00,00,000 

Total 75,00,00,000 

Issued, subscribed and paid-up Share Capital 

14,05,19,550 Equity shares of Re.1 each, fully paid up 14,05,19,550 

Total 14,05,19,550 

 
Subsequent to 31 August 2021 there has been an allotment of 20,000 Equity shares through 

exercise of Employee Stock Option Plan.  
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l) Names of the promoters and directors along with their addresses: 
 

Name Designation Address 

Mr. Pradeep Kar 

 

Promoter and  

Chairman & 
Managing 

Director 

(DIN: 00129501) 

Praana, 862/C, 13th Main, 

Koramangala Block 3, Bangalore 
560034 

Ms. Revathy 
Ashok 

Director 

(DIN: 00057539) 

139/6-2 Domlur Layout 

Sharadamma Layout, Bengaluru – 
560071 

Mr. Pravin Ratilal 
Gandhi  

Director 

(DIN: 00694153) 

B-25, 19 Fulchand Niwas 

Chowpatty Sea Face, Chowpatty, 

Grant Road Mumbai 400007  

 

3.4. Relationship subsisting between the companies who are parties to the Scheme of 

Amalgamation  

 
The Transferor Company 1 and the Transferor Company 2 holds 35.86% and 18.81% respectively of 

the issued, subscribed and paid up capital of the Transferee Company.  

 
Further, Mr. Pradeep Kar is the Promoter and common director in the Transferor Companies and the 

Transferee Company and is the Founder, Promoter, Chairman and Managing Director of the 

Transferee Company. 

 
4. Rationale of the Scheme: 

 

Objective and Rationale as set out in Part I of the Scheme is as under 
 

“3. Objective and Rationale of the Scheme 

 

3.1 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 
 

3.2 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.    

 

3.3. It is expected that the integration, consolidation and amalgamation of the Transferor Companies 
with the Transferee Company would, inter-alia entail the following benefits:   

 

(i) 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;  
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(ii) 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;  

 

(iii) 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;  

 
(iv) Achieve cost savings on account of reduction of various statutory and regulatory compliances, 

elimination of arm’s length margins, standardization and simplification of business processes, 

elimination of duplication and rationalization of administrative expenses and simplification of structure;   

 
(v) 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  

 
(vi) the amalgamation will lead to the formation of a stronger entity having greater capacity for 

conducting its operations more efficiently and competitively.  

  
In view of the aforesaid, the Board of Directors of the Transferor Companies and the Transferee 

Company have considered and proposed the amalgamation for the transfer and vesting of the 

Transferor Companies with and into the Transferee Company and other matters herein, and that 

amalgamation would benefit the shareholders, creditors, employees and other stakeholders of the 
Transferor Companies and the Transferee Company.  

 

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.  

 

 Notwithstanding anything contained herein, the Amalgamation of the Transferor Company 1 and the 
Transferor Company 2 into the Transferee Company in accordance with this Scheme shall not directly 

or indirectly lead to or cause or will result in there being a Microin Change of Control (as defined 

hereinafter) or an Innerframe Change of Control (as defined hereinafter).” 
 

In view of the aforesaid, the Board of Directors of the Transferor Companies and the Transferee 

Company have considered and proposed this Scheme of Amalgamation under the provisions of 

Sections 230-232 and other applicable provisions of the Companies Act, 2013. 
 

5. Background of the Scheme: 

 
5.1. The Scheme provides for the amalgamation of Transferor Company 1 and Transferor Company 2 

into Transferee Company, which would thereby result in amalgamation of each of the Transferor 

Company 1 and the Transferor Company 2 into the Transferee Company, pursuant to the provisions 
of Sections 230 to 232 of the Companies Act, 2013 and applicable rules. Further, this Amalgamation 

of Transferor Company 1 and Transferor Company 2 shall take effect from the Appointed Date 1 (as 

defined hereinafter) and the Appointed Date 2 (as defined hereinafter) respectively and shall be in 

accordance with the provisions of Section 2(1B) of the Income-tax Act, 1961.   
 

5.2. “Appointed Date 1” means the close of business on 30 April 2021 or such date as may be 

determined by the Board of Directors of the Transferor Company 1, and the Transferee Company.   
 

5.3. “Appointed Date 2” means the close of business on 31 August 2021 or such date as may be 

determined by the Board of Directors of the Transferor Company 2 and the Transferee Company.   

 
5.4. “Effective Date” means the date or the last of the dates on which the certified copy of the order of the 

NCLT sanctioning this Scheme of Amalgamation is filed with the Registrar of Companies, Karnataka, 

by the Transferor Companies and Transferee Company. 
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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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12.2. The Copy of Scheme of Amalgamation has been filed with the Registrar of Companies, Bengaluru, 

Karnataka by the Transferor and Transferee Companies in Form GNL 1 on October 30, 2021. 
 

13. Inspection 

The following documents will be open for obtaining extract from or for making/obtaining copies of or for 

inspection by the Equity Shareholders of the Transferee Company at the registered office at 1B, RMZ 

Ecospace, Bellandur Outer Ring Road, Bengaluru – 560103, Karnataka, India during the business 
hours on all working days, except Saturdays, Sundays and public holidays, prior to the date of the 

meeting 

a) Copy of the order passed by the Hon’ble NCLT in Company Application CA (CAA) No. 
55/BB/2021, dated March 15, 2022 directing the Transferee Company to, inter-alia, convene 

the meetings of the Equity Shareholders, Secured Creditors and Unsecured Creditors; 

b) Copy of the Memorandum and Articles of Association of all the Companies; 

c) Copy of the Audited Financial Statements of all the Companies as on March 31, 2021; 
d) Copy of the Management Certified Unaudited Financial Statements of the Transferee Company 

for the nine months period ended as on December 31, 2021; 

e) Copy of the Statutory Auditor’s Certificates, to the effect that the accounting treatment 
proposed in the Scheme is in conformity with the Accounting Standards prescribed under 

Section 133 of the Act issued by the Auditors of all the Companies; 

f) Report adopted by the Board of Directors of all the Companies explaining effect of compromise 

on each class of shareholders, key managerial personnel, promotors and non-promoter 
shareholders laying out in particular the share exchange ratio 

g) Copy of the Board Resolution approving the Scheme of amalgamation passed by all the 

Companies 
h) Copy of the Scheme; 

i) Valuation Report dated October 2, 2021 issued by Shilpa Kiran G, Registered Valuer; 

 
14. This statement may also be treated as an Explanatory Statement under Section 230 and Section 232 

read with Section 102 of the Companies Act, 2013 along with the applicable rules. 

 

15. After the Scheme of Amalgamation is approved by the Equity Shareholders, Secured Creditors and 
Unsecured Creditors of the Transferee Company, it will be further subject to the approval by the Hon'ble 

National Company Law Tribunal, Bengaluru Bench. 
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                                                                     Annexure II - Proxy Form 

 

Form No. MGT -11 

PROXY FORM 

[Pursuant to Section 105(6) of the Companies Act, 2013 and Rule 19(3) of the 
Companies (Management and Administration) Rules, 2014] 

CIN: U85110KA1989PLC014450 

Name of the Company: MICROLAND LIMITED 

Registered Office: 1B, RMZ Ecospace, Bellandur, Outer Ring Road Bangalore – 560 103. 
 

Name of the Equity Shareholder(s): 

Registered address: 

E-mail Id: 

Folio No/ Client Id: DP ID: 
 
 

I/We, being the Equity shareholder (s) of ........................................................ shares as on 31.08.2021 of the 
above-named Company, hereby appoint: 

1. Name: ...................................................................................................................................................... 
 

Address: ..................................................................................................................................................... 
 

................................................................................................................................................................... 
 

Email ID: ..................................................................................................................................................... 
 

Signature .................................................................................................................... , or failing him/her 
 
 
 

2. Name: ...................................................................................................................................................... 
 

Address: ...................................................................................................................................................... 
 

................................................................................................................................................................... 
 

Email ID: ..................................................................................................................................................... 
 

Signature ........................................................................................................................ 
 

as my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at the Tribunal Convened 

Meeting of Equity Shareholders the Company, to be held on Friday, May 6, 2022 at the registered office of the 

Company situated at IB, RMZ Ecospace, Bellandur, Outer Ring Road Bangalore – 560103 at 11:00 AM IST 

and at any adjournment thereof in respect of such resolutions as are indicated below: 

 
Resolution Nos: 

Ordinary Business: NA
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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 Equity Shareholder 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 shareholder 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 shareholder 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 shareholder 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 shareholder 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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           Annexure III - Attendance Slip 

 

ATTENDANCE SLIP 
 

MICROLAND LIMITED 
CIN: U85110KA1989PLC014450 

Registered Office: 1B, RMZ Ecospace, Bellandur, Outer Ring Road Bangalore – 560 103 
 
 
 

The Folio No. and Name(s) of the Equity Shareholder(s) is / are to be furnished below  
 

Folio No  

No. of Shares held  

Client ID/ DP ID  

 
Full Name(s) of Member/ Joint Members 

 

Sl. No. Name of Members/ Joint Members 

  

  

  

 
Full Name of the Proxy if attending the meeting: ...................................................................... 

 
I hereby record my presence at the Tribunal Convened Meeting of Equity shareholders of the Company to be 

held on Friday, May 6, 2022 at the registered office of the Company situated at 1B, RMZ Ecospace, Bellandur, 

Outer Ring Road, Bangalore – 560103 at 11.00 AM IST. 
 
 
 

................................................................... 
 

Signature of the Member / Joint Members /Proxy attending the Meeting 
 
 
 

Please complete this attendance slip and hand it over at the entrance of the Meeting hall. 
 

Notes:  

1. If attendee is sole proprietor then it should carry identity proof. 

2. If attendee is representative of sole proprietorship then it should carry letter of authorization along with 
identity proof. The Performa letter of authorization is attached herewith as Annexure VI. 

3. If attendee is authorised person of partnership firm then it should carry letter of authorization along with 
identity proof. The Performa letter of authorization is attached herewith as Annexure V. 

4. If attendee is representative of authorised person of partnership firm then it should carry letter of 
authorization along with identity proof. 

5. If attendee is authorised person of company/LLP then it should carry board resolution along with identity 
proof. The Performa board resolution is attached herewith as Annexure IV. 

6. If attendee is authorised person of foreign entity then it should carry board resolution/letter of authorization 
along with identity proof (as applicable in annexures). 
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Annexure IV – Board Resolution                

 
CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE BOARD OF 

DIRECTORS OF _____________ HELD ON ___DAY OF _____ 2022 AT ___AM AT THE REGISTERED 

OFFICE OF THE COMPANY. 

 

AUTHORISATION FOR REPRESENTATION  

 

“RESOLVED THAT pursuant to the provisions of the Companies Act, 2013(the Act) and any other 

applicable provisions of the Act read with Rules thereunder consent of the board be and is hereby accorded 

to authorize Mr/Ms. _______________, to act as representative of our organization and to attend and vote in 

respect of all items of business at the Equity Shareholders meeting to be held on 6th day of May, 2022 at 1B, 

RMZ Ecospace Belandur, Outer Ring Road Bangalore  560103 at 11:00 A.M or at any adjournments 

thereof”. 

 

RESOLVED FUTHER that representative is hereby authorized to sign and submit all the necessary papers, 

letters, forms, etc. to be submitted by the company in connection with the meeting. The acts done and 

documents shall be binding on the company”. 

 
 

For ____________  

 

 

Name of the director______________ 

Designation_____________________
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                                         Annexure V – Letter of Authorization 

 
AUTHORIZATION LETTER 

To, 

Chairperson 

Equity shareholders meeting,  

MICROLAND LIMITED, 

1B, RMZ Ecospace Belandur  

Outer Ring Road Bangalore - 560103 

Sub: Authorization letter to attend and vote in the Equity shareholders 

Dear Sir, 

We M/s ___________ do hereby authorize ___________ to represent us to attend and vote at the meeting 

of Equity shareholders to be held on 6th day of May, 2022 at 1B, RMZ Ecospace Belandur,  Outer Ring Road 

Bangalore  560103 at 11:00 A.M and exercise any rights and the powers (including the right to vote by proxy) 

in the same manner as we could exercise as a Equity shareholder of MICROLAND LIMITED and any 

adjournment thereof. 

 

PLACE:                                                                                                   

 

DATE:                                                                                 

 

Signature: ____________________ 

Name: _______________________ 

Designation: __________________ 
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Annexure VI – Letter of Authorization    

 
AUTHORIZATION LETTER (for sole proprietorship) 

To, 

Chairman 

Equity Shareholders meeting,  

MICROLAND LIMITED, 

1B, RMZ Ecospace Belandur  

Outer Ring Road Bangalore - 560103 

Sub: Authorization letter to attend and vote in the Equity Shareholders Meeting. 

Dear Sir, 

I undersigned ____________ do hereby authorize ___________ to represent me to attend and vote at the 

meeting of Equity shareholders to be held on 6th day of May, 2022 at 1B, RMZ Ecospace Belandur,  Outer 

Ring Road Bangalore  560103 at 11:00 A.M. and exercise any rights and the powers (including the right to 

vote by proxy) in the same manner as I could exercise as a Equity shareholders of MICROLAND LIMITED 

and any adjournment thereof. 

 

PLACE:                                                                                                   

 

DATE:                                                                                 

Signature: __________________ 

Name: _____________________ 

Designation: ________________ 
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                                              Annexure VII – Road Map 

 

MICROLAND LIMITED 

CIN: U85110KA1989PLC014450 

Registered Office: 1B, RMZ Ecospace, Bellandur, Outer Ring Road Bangalore – 560 103. 
 
 

Route Map: 

 

MICROLAND office on Bellandur Outer Ring Road 
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Report adopted by the Board of Directors of Microin Services Private Limited at its 

meeting held on 5th 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: 

The proposed Scheme of Amalgamation (“Scheme”) among Microin Services Private Limited 

(“Transferor Company 1 or “the Company”), Innerframe Services Private Limited 

(“Transferor Company 2”) and Microland Limited (“Transferee Company”) and their 

respective shareholders and creditors was approved by the Board of Directors of the Company 

(“Board”) vide resolution passed at its Meeting held on 5th 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 (“KMP”), Promoter and Non-

Promoter Shareholders of the Company, laying out in particular the share exchange ratio, 

specifying any special valuation difficulties. 

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 

compliances, elimination of arm’s length margins, standardization and simplification of 

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. 

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 

scheme) with and into the Transferee Company, shall issue and allot 
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to the equity shareholders of the Transferor Company 1, equity 

shares in the ratio (‘Swap Ratio’) of  

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 

Company 1.” 

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 

All the shareholders of the Company are Promoter Shareholders. 

Refer Point (i) above for details regarding effect on the shareholders. 

(iii) Non-

Promoter 

Shareholders  

The Company does not have any Non-Promoters Shareholders. 

(iv) Key 

Managerial 

Personnel 

The Company shall stand liquidated pursuant to the Scheme of 

Amalgamation. Accordingly, the KMPs of the Company shall cease 

to continue as key managerial personnel of the Company 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. 

 

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 2, 

2021 in respect of the Amalgamation of Transferor Company 1 into the Transferee Company. 

“349,070 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” 

No special valuation difficulties were reported by Shilpa Kiran G in their aforesaid report. 
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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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Report adopted by the Board of Directors of Innerframe Services Private Limited at its 

meeting held on 5th 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: 

The proposed Scheme of Amalgamation (“Scheme”) among Microin Services Private Limited 

(“Transferor Company 1”), Innerframe Services Private Limited (“Transferor Company 2” 

or “the Company”) and Microland Limited (“Transferee Company”) and their respective 

shareholders and creditors was approved by the Board of Directors of the Company (“Board”) 

vide resolution passed at its Meeting held on 5th 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 (“KMP”), Promoter and Non-

Promoter Shareholders of the Company, laying out in particular the share exchange ratio, 

specifying any special valuation difficulties.  

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 

compliances, elimination of arm’s length margins, standardization and simplification of 

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. 

Upon the scheme being effective, all the equity shares held by the 

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 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 
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to the equity shareholders of the Transferor Company 2 equity 

shares in the ratio (‘Swap Ratio’) of  

“1,37,737 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 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 

Company 2.” 

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 

All the shareholders of the Company are Promoter Shareholders. 

Refer Point (i) above for details regarding effect on the shareholders. 

(iii) Non-

Promoter 

Shareholders  

The Company does not have any Non-Promoters Shareholders. 

(iv) Key 

Managerial 

Personnel 

The Company shall stand liquidated pursuant to the Scheme of 

Amalgamation. Accordingly, the KMPs of the Company shall cease 

to continue as key managerial personnel of the Company 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. 

 

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 2, 

2021 in respect of the Amalgamation of Transferor Company 2 into the Transferee Company. 

“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 

paid up.” 

No special valuation difficulties were reported by Shilpa Kiran G in their aforesaid report. 
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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: 

The proposed Scheme of Amalgamation (“Scheme”) among Microin Services Private Limited 

(“Transferor Company 1”), Innerframe Services Private Limited (“Transferor Company 2”) 

and Microland Limited (“Transferee Company” or “the Company”) and their respective 

shareholders and creditors was approved by the Board of Directors of the Company (“Board”) 

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 (“KMP”), 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. 

Annexure B3 80



 

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 

compliances, elimination of arm’s length margins, standardization and simplification of 

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 

shares in the ratio (‘Swap Ratio’) of  

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 

Company 1.” 

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 

shares in the ratio (‘Swap Ratio’) of  

“1,37,737 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 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 

Company 2.” 

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. 

“349,070 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 

paid up.” 

No special valuation difficulties were reported by 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 Director 

DIN: 00129501 

 

 
Sd/- 

__________________________ 

Revathy Ashok 

Director 

DIN: 00057539 

  Place: Bangalore 

  Date: 2 October 2021 
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