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Dear Si13,

Re: Submls3ion ot documenb upon sanction ot tho schemo of
Amalgamation by the Nationalcompany Law Tribunal (NcLT)

\ Irth further rcference to our communicalron No.TTKH:sEcL:GJ:264:17 dated 15d December, 2017,

we would like to submit the following, pursuant to Annexure - l0D of the Circular No.CFD/DIL3/ClR/

2017l21 dated 'tOm March, 2017 issued by the Securities and Exchange Board of lndia:

(.) Copy ofthe High Court/ I{CLT approvod Schem6:

Copy ofthe Order dated 1sth December, 2017 delivered by the National Company Law Tribunal

approving the Scheme of Amalgamataon between (i) TTK Protective Devices Limited (TTKPD)

(fomerly known as TTK-LIG Limited); and (ii) TSL Techno Servaces Limited 0he Wholly Ouhed

Subsidiary of TTKPD) [La.,y"ro, Conpantes) and ffK Heelthcare Lamited (TTKHC) lltlrry'trc.
Co-porj,l is enclosed. [Annexure-ll.

(b) Result of vo8ng by Sharoholders tor aPproving the Schome:

Copies of the Communication beadng Nos.TTKH:SECL:GJ:042:14 and TTKH:SECL:GJ:041:14

dated 2Ob March, 2014 along with the details ofthe voting results of the Court Convened Meeting

of the Equity Shareholders of the Company, held by way of PostalBallot and e'Voting, addressed

to BSE Limited and Madras Stock Exchange Limited. lAnnexure'4.

(c) St t ment €xplalnlng chang$, it eny, and @aaon3 ,or 3uch changar ca.d€d oul In th€

Approv.d Schemo ofarrang.ment vl33-vl3 tha Orefr Schemo ofarang.mont:

There are no changes carried out in the approved Scheme oI Amalgamation vis_a-vis drafr

Scheme of Anangement.

((/
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(d) Status of compllanco with the Observation Letter or No Ob.ioctaon Letter ot the Stock
Exchange(3):

As per the Observations of-

(i) BSE Limited vide lheir communication No.DCS/AIIAULRO/24(0/231/2013-14 dated 9h

Oecember, 2013 lAnnexure-3l; and

(ii) I'radras Stock Exchange Limited vide their communication No.MSE/LD/PSKr38/148/13

dated 5m June, 2013 lAnnexure,4t;

and in order to comply with Rule 19(2) and Rule 19A(2) of Securities Conkact (Regutation) Rutes,

1957 and Regulation 38 of the SEBI (LOOR), 2015, the Promote6 of TTK Protective Devices

Limiled, the Transferor Company, had sotd off 2,00,000 Equity Shares to l\r/s MCAP lndia Fund

Limited.

Consequently, the post-merger shareholding ofthe Public would be 25.43%.

The Pre-l\rerger Shareholding Pattern ollhe Transferor and Transferee Companies and lhe Post

Merger Shareholding Pattern ofthe Transferee Company are enclosed. lAnnexure-sl

(e) The applicatlon seeking exemptionlrom Rul.19(2Xb) oISCRR,1957, wherever applicable:

Not applicable.

(0 Report on Complaints aa por Ann6xure lllofthe above rofered Circular:

Complaint Report in Annexure lll is enclosed. lAnnexure4l

Kindly take the above documents on record

Thanking you

Yours fa thfully
For TTK Healthcare Limited

d,.r'J d!
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(S KALYANARAMAN)
Dnectot B Wholeti,ne Sccretary

Encl.: a/a
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TP(HC)lt66lCAN20t7
(In CP/142/2014 connected with CA/l86/2014)

^tP(HC)n67lCANZOt7

(ln cPll43/20t4 connected with cAl20tl2014)
TP(HCyl68/CAA/2017

(In CPll44l2ol4 connected with CA/187/2014)

ln the m.tter of tbe Cooproies Act, 1956
And

h the mrtaer of Scctions f,91 to 394 of the Companies Acl1956
Aod

Io the matter ofScheme of Amrlgamatioo betweetr

TTK PROTECTIVE DEVICES LIMITED
(Transferor Company No.l )

Aod
TSL TECHNO SERI,.ICES LIMITED

(Transferor Company No.2)
Wirh

TTK HEALTH CARE LITVIITED
(Transferee Company)

( ()l{.\}l

K. ANANTHA PADMANABHA SWAMY, MEMBER (O
S.VIJAYARAGHAVAN, MEMBER (TECHNICAL)

For the Petitioners: H.Karthik Seshadri & I/-Hari Kumar for lyet Thomat
Advocates

Per: S.VUAYARAGHAVAN, MEMBER (TECHNICAL)

ORDER

This is an application under Section 39t(2) and Section

394 of the Companies Act, 1956 praying for dissolution without

winding up of the l'ranst'eror Companies namely, TTK

Protective Devices Limited and TSL Techno Services Limited

1s t

IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH CHENNAI

Order delivered on: 14.12.2017

a
E
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both situated at No.6 Cathedral Road, Chennai 600 086 (within

the afor€said jurisdiction).

In this case, the 1"1 stage of hling applications for

conducting/dispensing with meeting of shareholders has been

completed. The rePort ofthe chairman in cases were there was a

meeting has also been filed atong with the publication of notices

in the newspapers. Notice to statutory authorities has also been

issued as per orders ofthe Hon'ble High Court'

lt is a case ofmerger or amalgamation involving a holding

company and is subsidiary wholly owned by enterprises

betonging to the same group and /or mergers or amalgamations

involving subsidiaries wholly owned by enterprises belonging to

the same grouP.

Such combinations are exempted from rePorting under

Regulation 4 of the Combination Regulations' An affidavit to

this effect has also been submitted'

The Hon'ble High Court vide order dated 7r February

2014 regarding the scheme of amalgamation of Transferor

Companies namely, TTK Protective Devices Limited and TSL

Techno Services Limited with Transferee Company TTK

Healthcare Limited has directed the OL to file a report under the ..

2
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second proviso to Sub-section (l) of Section 394 oi Companies

Act, 1956 about the affairs ofthe transferor companies'

Pursuant to the said direction dated 7h February, 2014'

the Official Liquidator appointed Mr. K M Mohandass & Co 
'

Chartered Accountants, No.36 Sait Colony, I't Street, Egmore'

Chennai 600 008 for the purpose of thoroughly scrutinizing the

books of records and other papers in accordance with Section

209 of the Companies Act, 1956 relating to transferor

companies. The said Chartered Accountant submitted his report

and on the basis of the same the Official Liquidator has duly

filed his report dated 24/l\l2\l7 before this Tribunal and has

come to the conclusion that the affain of the transferor

companies, namely, TTK Protective Devices Limited and TSL

Techno Services Limited have not been conducted in a manner

prejudiciat to the interest oftheir members or to public interest'

OL has stated that the transferor companies have already

filed their duly audited Balance Sheet up to 310320t7 and

hence the appointed date for the subject scheme should be

Ol.O4.2Ol7 instead of 01.04.2012, so as to give a true and fair

view ofthe financial position ofthe Transferor Companies'

The OL has madq some other points regarding the method

ofshare valuation vide para 3 oftheir repon tn the repon k has

I"
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been stated that the valuation has been canied out on 30'04'2013

considering the projected cash flows of the ftansferor company

No.l commencing from the flrnanciat year 2012-13' In the

absenca of projections on which the valuation has been canied

out it has been stated that the office of the OL are unable to

comment whetler the projections are realistic and achievable or

achieved at least for the financial year 2012-13 thal is date on

which the valuations have been carried out. The Tribunal is of

the view that there are various methods of valuation and the

PCA woutd have adopted a method of valuation which is in

consonance with the nature ofthe business operations and hence

no further investigations are warranted at this stage Hence, it is

opined that no further directions are required to be issued by this

Tribunal in this regard. This view is based on the verdict of the

Hon'ble High court ofCalcutta mentioned below:

In BengaL Tea Industries Ltd' v' Llnion of India

IN THE HIGH COURT AT CALCUTTA

CIVIL APPELLATE JURISDICTIAN

ORIGINAL SIDE

AP1T No. 108 at 2010

ACO No, 24 of 2010

cP No, 221 of 2009

clobsyn Infotech Linited
(fornerly Synetqy Log-in Systems 

'inited)

cfobsyn TechnoTaqies Linited Appellant
4
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ln this cose "the coutt obseNed thot the ptoposed rotio ol

exchonge wos specilicotly ploced beJore the membes ol the fronskrcr

Compdny ond wos occepted ll wos nobody's cose thot the fioiotity ol the

shorcholde5 ol the ftunsferor Compony hod coerced the minotity in ony

mcnnet in occeptinq the soid rotio of exchonge' lt wos olso not the cose

thot lhe shoreholders ol the Tronsferct Compony would not get odything

in lieu of thei shorcs ol the Trcnsle.or Compony- The coutt obsetved thot

il the contention oJ lhe Reqionol Diector is 28 of 55 O/COMP/131/2013

)IJDGMENT occepaed, lhe shoteholders ol the Ttonslerct Compony would

no doubt qet o little morc on the bosis oJ o morc lovouroble totio The

court, however, wos of lhe view thot voluotion is ultimotely o motlet ol

expett opinion. Thefe orc morc lhon one method ol voluotion ond o

voluotion would vory ildillerent methods orc odopted' lhe shores orc lhe

properlies of lhe shotehotde9 ond lhey orc the ultimote and the best

judge ol the volue which they would put on theh shorcs Therc is no

requiement in the componies Act in such d cose The totio of exchonge

hos to be determined on o voluotion mdde by o chottetd occountonl or

on ouditor lhough the court leets thot in the best interest ol ollconcened

ond to prevent conl@versy o propet fusis ol voluotion should be

rccorded. fhe courl observed thot in the event ony shoreholdet of lhe

fftnslerct compony hod oppeorcd belorc it ond obiected lo the

voluotion on the bosis ol the rotio ol exchonqe' the mottet would hdve

token on enlircly diflerent complexion ond it would hdve been inclined to

p@be fufth into the question of rdtio ol exchonge to totisly itter

thot lhe shotehotde! of the fronsleror Compony hove not been lteoled

unloirly. tn rhe obsence of ony chottenqe Jrom the shoteholderc oJ the

Tronslerot Compony who orc primorily ond exclusively intercsted on the

questionolthe rcti, ol exchonge, the coutt wos not inclined to intelete

in the motter ot the inslonce ofthe Regionol Directot'

vide para 3 it has been submined that under Clause 5 l of

Part II of the proposed scheme, the interest of all the stafi

workmen and employees in the service of the Transferor

Companies are safeguarded. The valuation of shares of the

ransferor company No.l and the transferee company have been

I
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done by M/s.SSPA & Co., Chafiered Accountants, Mumbai vide

their report dated 30.04.2013.

Vide para 4 of OL's report it has been stated that

transferor company No.l has availed expon packing credit loan

from Corporation Bank to the tune of Rs.19.00 crores secured by

way of lien on fixed deposits and the balance outstanding as on

31.03.2011 was Rs.15.09 crores. [n this connection it has been

stated by the petitioner that the outstanding loan has been fully

cleared and that the bank has issued no dues letter dt 07 07'2014

that as of20.06.2014 the amounts have been fulty repaid

Vide para 6 of the OL's rePort it has been stated that the

ransferor companies have filed their Annual Accounts uPto the

financial year 2012-13 and have further stated that there were no

complaints or allegations against the transferor companies The

report has also references about disputed income tax dues which

are pending as on 31.03.2014 at various forums' Under the

scheme of amalgamation thc transferee companies will be liable

for all th€ taxes and other dues of the transferor companies and

hence no directions need to be given in this regard'

In the OLs report vide para 9 it has been suggested that

the transferor companies may be directed to amend the

appointed date from 01.04.2012 to 01.04.2017 for the benefit of

6 I
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the stakeholders and for giving the clear picture about the

fi nancial position of the transferor companies.

This is a transferred petition from the Hon'ble High Court

of Madras and at this juncture changing the appointed date will

result in the apptication being heard de novo there will be

changes during the intervening years with regard to

shareholding, secured and unsecured credit etc. Hence, there

will be no orders, for modifuing the appointed date.

This view as per the opinion of the High court of

Guiarat's verdict in

IN THE HIGH COURT OF GUJARATAT AHMEDABAD

COMPANY PETITION NO, 131Of2013

ln COMPANY APPLICA ON NO.108 of 2013

1ODAFONE WEST LID....Petitione4s) Versus. . . Responden(s)

7.7 ".-....learned caunset for the Pe tioner Compony submitted thot the

Appointed Dote of 1st Aptil 2072 hos been occotded opptovol by the

Eootd ol Dhectors and the shdteholdes of the rcspective componies'

The choice ol Appointed Dote is the prcrcgotive oJ the 19 of 5s

O/COMP/131/201j IUDGMENT rcspective compdnies ond dpprovol hos

been gronted to lhe present Scheme by incorporoting the soid

Appointed Dote. tt wos pointed out thot the Boord of Diectors hdve

opprcved the Scheme on 21.3.2o1i ond the equity shoreholders

opwoved the schene by lettes doted 27.3.2013 ond the compony

Application No.1O8 of 2013 wos sworn on 26.3.2013. It wos submitted

thot, therelorc, oll motters ond events with respect to opptovol of the

kheme by the Petilionet Company ond its shdrcholdets took ploce in

the linoncial yeor 2012-13 ond none ol the shdreholders or creditors of

the Petitioner Compony hove roised ony obiection to the Appointed

Dote, occotdingly, there is no iustificotion lot ony chonge in the

Appointed Dote. lt wos submitted thot the court would intetfere w$l

7 *
{
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the decision of the Eoord oJ Dtectors ond shoreholders only iJ it is such

os would shock the conscience of the court, ln the ptesent cose, Tst April

2013 is the togicol Appointed Dote. fherc is no question ol confusion

ond hence, the decision ol the shorcholders should be occepted. ln

suppott ol his submissions, the leotned counsel placed rclionce upon

on untepofted decision ol o Division Bench ol this court in Shree Eoloii

Cinevision (tndiol Ptivote Limited rcndercd on 23.9.2009 in O.l. Appeol

No.65 of 2009 wherein the cou.t hos obseNed thot it ogreed with the

leotned Company )udge thot the Compony Coutt hos disnetion to

moke modilicatian in the proposed scheme of compromise,

ortungement, etc, HoweveL such discretion is requied lo be exercised

Jor cogent rcosons- The court lound thot the leomed Compony ludqe

hod no rcoson to oller the Appointed Dote proposed in the Scheme ol

Amotgonotion. Reliance ,ros olso placed upon the iudgment ond otder

doted 2.9.2004 ol the Eomboy High Couft in the cose oJ )indol lron ond

Steel Company Limited v- asst. Commissionet oI lncome-Tdx, rcndercd in

CA No.123 ol2004."

ln this case, the new provision incorporated under

the Companies Act 2013 is also of relevance. The

relevant Section 232(6) stated that

OR ER

We have perused the documents annexed to the

apptication and have heard the submissions made on behalf of

the applicant and pass the following orders :

a) fiK Protective Devices Limited and TSL Techno

Services Limited (the Transferor Companies) be dissolved

without winding up fiom the date of the fiting of the

8

I
i.t

!t

!r.

"The scheme under this section shall clearly
indicate (n appointed dqte from which it shall be

effeclive and the scheme shall be deemed to be

effective from such date and not (]t a dqte

subsequent to the appointed dqte."

ANNEXURE-1



certified copy of this order with the Registrar of

Companies, Chennai by the Transferor Companies.

b) The Transferor Companies and the TTK Healthcare

Limited (transferee Company) herein respectively do file a

certified copy of this order with the Registrar of

Companies, Chennai within 30 days from the date of the

order to be made herein;

c) The Registrar of Companies Chennai upon .""eiiog iuch

certified copy of this order be directed to d!p" aU

documents relating .to 
the .Transferor Qompanies and

registered with them on the file kept by office of ROC in

relation to the Applicant Company and the files relating to

the Transferor Companies and the Applicant Company

shall be consolidated accordingly.

d) The scheme of amalgamation as submitted by the

appticants is sanctioned. The scheme will form part ofthis

order.

There shall be no orde$ as to costs.

TP(HC)I r66lCAN20r7 , TP(HC)/167 lCAN20l7 '

TP(HCyl68iCAA,i2017 in CP No.14212014, CP No.14312014,

! .,1
't:
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CP No.l44l2014 connected with CA No.l86/2014, CA

2}ll20l4. CA 187/2014 hereby stand disposed of.

J'r*a--a-d-*'
(S.VIJAYARAGHAVAN)
MEMBER (TECHNICAL)

lpb/ ttr

(ICAI\ANTIIA PADMANABHA SWANM
MEMBER (JUDICIAL)

ot l-,-
orfi,r-r 'fNATIONALtr."

GiSTBAR Lr
!I.WTBIBUNAL

t,-\t-

Ccditi..t to ac lruc C",. ,l

CHEI.]iJA] SENCH
CORPORATE BHA\iAN, 3Td FLooB

29, RAJAJI SALAI, CHENiIAI 610001
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SCHEUE OF AIIALGAMANON BEIWEEN (DITX PROIECTIVE DEVICES LIiIITEO (FORITEBLY KNOWN AS TTX.LIG
L [EO) ANO (I) TSL TECHNO SERVICES LIMITED AND TTl( HEALTHCARE LIUITED UNOEB SECTION 391 BEAD WIT}I

SECTION 394 OF THE COTIPANIES 4CT.1956.

ThB Schem6 ol Arnargamariof is presenled tor vesiing or
(i) TIK Prclecliv€ OBvi@s Limil6d, having ils Besislered Oifice at No.6, Calhodral Boad. Chennar 600 oaq and

(ii) TSLT€chno SeMces Lrmited (hs wholly Owned Subsrdlary Cornpany ol TTK Protetive D€vic€s Limitsd). having its Fsgsl6red
Ottca ar No 6, Calh6dral Boad, Cl"enna.600 086;

as 9oin9 corrohs ln TTK H6althcarc Limied, having its Aegist€red Ofiica at No.6, Cathsdral Road, Chennai600 086, pursuant to

th€ relevanl provEions ollhe Companies Act, 1956.

SCHEME OF AMALGAMATION

ng" shall maan the Undertaking d lhe ennre businsss ol ths Tanslsrcr Cornpanies as on lhe ApPornt6d

ng-

PREAMBLE
TTK Proiectlve Oevlces Llmlled CTTKPD) is an unlisled Public Compa.y and is a conslitueni ol the TTK G.oup and TSLTechno
S€rvices LlmlEd OSL), a wholly Owned Subsidiaryol TTKPO.

TTK HElihc6re Llmlted (ITKHC), a i$od Public Company, is also a consl[u6nt ol the TTK Group.

TTKPD has b€en in ths busin€ss of rubber cmtrac€ptv€s lor n6ady live d€cades. TTKPO is th€ ownar oi lh€ slale.ol lho-an

condom hanulactu.ng lacililies in lndia. ll is a glotral leader ln coidom lochnology gncomFa$hg Prcduct c€veloPment, pro.sss

developmont, manL,liacirnng pro.€sses, @n.rom mhng machin€ry. elc and has sv6ral qlal'ty accrednaions lro.n internalsa
age.'c€s TSL ,s €ngag€d 'n Prosornq cqsuharcy *Mces
TTKHo has crose Io sx d€cad€ expsieM n llBulacrunng, sourcing. markeling md di$nb'rion of pnamacoutcal producls an

well as consumer producrs. 11 has nationwide prGsce in lhese segmsnts. lt also has lh6 capabilrly lo tap global hartets TTKHC

has b€€n disrriblnhg th6 domostic brands oI TTKPD lor over two d&ad6s. lt is co.lsidered dedEble lt'at TTKHC sh@ld be n the
condom business in all ns lac61s gncdnpassing product dev6lopmsnt, manutacturing, mfielng and didnbuto. than b€ing a merc

distribdor The tnrogralion ol nanuladunng, technotogy, stc., w h nark6ring and disiribulin will bring in mqe i@us 10 lhe overall

The p@ting ol the various ral6nis ircluding B&D under one company will €nabl6 maximization ol busine$. There are businoss,

managemgnr and op6raiional syn€rgigs which il combined wilL pavs way lol better ltilizaton ol alL lhe resources P€oPlo,

manutacruring ass6rs, financiar assets, intgllectual prAerues aM eliminat€ dlplication ol oveheads resulting ln improved prolitability.

Henca rl is consid€red that it willb6 ben€tlcial to all siaksholdeB i TTKPD b€.omes pan oi TTKHC. This is soughi to be achievsd

by this Schgme ol Amalgamation.

As pan ol lh6 Schem€ ol Amalgamation a Sp€cial Conringonc-y Ros€rvo wil be created llom the Goneral Fessrve in tho books or

TTKHo to. mB€ting roo.ganization oxpendirurs or cryslallization ol any conlingonl liabilili€s thal hay @cur or b€ incuiiod alt6r he
Appornred Oare ralatingtot.€ business and undsrtaking oITTKPD and TSL b6rng v6sted inTTKHC.

PART I - PRELIMINARY

ln this Scfems, unloss incoilsctsnt with the slbiec1 q conlen, th€ lollowing ory.gssions shall havo lhe iollowing meanings:

1 1 th€ Acf' msans th6 C(FIEES Act, 1956 or y staulory modil'calions or rcenach€nt lhersol lor lh€ lhe beng rn

1 2 ttle Appolnted DaG ' means 1 ' Apil, 201 2 or such olhsr dats as may b€ lixed by ihe Hon'b1€ High Coud o, Judi{:alu.6

1.3 "the Board ol Dlrectors" or "B@Kl" shall m€a th€ Board ol Dn€c1o.s or any Commrtte€ thereol ol tho Transl€ror

Comoanies .id Transl6re€ Company,

1.4 'the Eflocuve Date" moare the date oi which c€n bd cooi€s ol th6 Ods(s) o{ the Hon'ble High Coln ol Judicatur€

d Madras sanctioning the Scheme ale iiled with lhs B€gistrar ol Compani€s, Ch€nnai alter oblarning lh€ cons6nts,

apprcvals, p€missions, rosoluiioN, agrosmnts, sanctions and orders nocossary therelo.

1.5 "the Transleror companbs" means TTK Prolective o€vic€s Limiisd, an unllstod Public company incoaolated undsr

the Ad and having its Begister€d Ottics at No 6, Cathod6l Rosd Ci€nnai 600 086 and TSL Tschno Servic€s Limitsd,

Wholly Ownsd Subsidiary of TTX Prolective O€Vces Limit€d, having its Fsgist€red Ofiic6 at No 6, Calh€dral Bosd,

Chennal600086

1 6 "th. Transl€roe Companf' means TTK Healthcar€ lrmhed, a list6d Publ'rc Company ircolpcald under the Aal and

having its Bogistercd Offce at No.6, Cathedm Road Chsnnai 600 086

u
crlin'u

ass€ts and propsrli€s ol lhe Transled Compani€s as on lho Appo,rtod Oaie (hereinaner relsned lo as '1he

ANNEXURE-1



(b) a L the debls, secured and unssuren ab I nes, dutEs and obllgaiio.s 01 lhe Transieror Comp res as on the
Appoinled Dale alonq wilh any charge, e.cumbrance, iien or secu ty conneclod thorewith (herelnaile. rsferied to
as lhe said liabiliries").

Wrthout prejudice lo lhe generalry ol th€ Sub-clause (a) and (b) above, the Undearaking ol the Transle.or Companies
sha rnciude all lhe Transieror Companres reserves, movable and lmmovable propenres, assels, tangblo afd rntangib e,

includin! ease hold rights, tsnancy righls, indusrria and other Lcences, pemirs, adhodzallons, quolarighls lrade marks,
goodwill palents letlers oi rntent, investment in shares and olheMise, mw materials, work'ln-process, stores and spares
slock in llade, Iinished goods, pLanr and nrachinery, goods n trans , adlances ol all knds, oook debls, outsrandlng
rnonies, recoverab e caims, agreemenls and other ndustria and intellecluaL properlres, imporr quolas, lelephones, telex,
Ia6imile and other commonicalion iacilities and equipments, rights and benefits oi all aqreemenls, approvals, sanctions
andal otherinteresls, righlsand powers oi every kind nalure and descriprion whatsoever pnvileges, llbenies, easemenls,
advantages, beneilts and approvals and all debls rseivables, liablitis and duties ol the Transiero. Companies and
all olher obllgalons of Bhals@ver k.d incLuding iabiiiles ior paymenl ol gratuty, superannuation beneiits, providenl
Jlnd and compensalion ln ihe event ol retrenchment. Provided thatlo the ened fiat there are any loans, oulstanding or

baLance due Jrcrn the Transieror Companies iotheTransjeree Company or vice versa, the obligations in rcspecl the.eoi
shal come to an ond and coffesponding efiecl shall be qrven n the books o, accounls and records ol the Transl€ree
Company. Provided always lhal l,he Scherns shal not operale lo enlarge the selity lor any @n, deposil or lacility
crealed byrhe Translercr Companies which shal vesl intheTransleree Company by virtue ol lhe amalgamation andthe
Transleree Company shallnot be obliged to creai€ any lunher o. addit onal socunty iherelor afterthe amalgamaljon has
become etfecl ve or otheNise.

L8 lhe scheme" means thls Scheme 01 Ama gamation n lts pr6sanl lorm or w th any modificalion(s) as may be approved
or imposed or dirccted bythe Hon'ble H gh Court o, Judlcature al Madras.

2, SHABE CAPITAL

2,1 TTK Protective oevices Limited and TsLTechno Seryices Limited - The Transferor companies

(a) The Share Capilal oi TTK Prolective Devjces Limited as oi 3r" i,larch, 2012 is as under

Aulhorised Share Capital Ahou.l in Fls.

m,00 00O EquLtyshares oi Bs.10l each 3,00,m 0m
lssued, Subscribed & Paid-Up Capital

14,14,300 Equlty Shares ol Fls. 10/ eaclr 1,41 43,000

(b) The Share CapitaL oi TSL Techno SeNic€s Llmlled as ol3i'' March, 2012 is as lnder:

Authorised Share Capilal
10,00,000 Equ1y Sha.es ol Rs.10/. each

lssued, Subschbed & Paid-up Capllal
8,00,020 Equly shares oi Rs l0/- each

1,00,m,000

80,00,200

2.2 TTK Heallhcare Llmtted - The TransleEe Company

The Share Capltal ol the Transferes Company as o131" March,2012 is as under:

Aulhorised Share Capltal
1 00,00,000 Equity Shares oi Fs.10l each

lssued, Subscribed & Paid-Up Capilal
77,65,983 Equrty Shares ol Rs 1O/-€ach

1000,m,000

7,76,59,S30

PART II.THE SCHEME

1. OPEBATIVE DATE OF THE SCHEME

Althoughthe Scheme comes inro operation from th6 Appoinled Dare, it shallbeome etiectivs only ircm lhe Etlecuve Dale

2. TRANSFEB OF UNDEFTAKING

2.r Wlh eifecr ircm the Appointed Date and subject lo the proMsions ol rhis Schehe the entre Unde.taking ol the Transleror
Cornpaniss shail be and shall stand, without any tufther act, deed, mater, thing or ordsr, lransie.rod to and vested in or
b6 deomed to b6 and stand translEiied to a.d vesled ln the Translerse Cornpany, purslanl lo Seclion 394 d olher

applicable provisions ol lhe Act, so as ro become as and ircm the Appoinled Date the estales, asels ights, ti e and
insiruments ol ihe Transteree Company.

2.2 Wirhin sev€n days oi rhe orde(s)ol ths Hon'ble High coud ol Judicalure al Madras approvin! rhe sch€me:

1 al the movable assets oi the Transleror Companies includinglhe plant and machlnery, cash on hand, and allother
coporeal movable assets shalL be physically handed over by physical dellvery to the Transferee Cornpany to th€

ft

d and inlanlrhatthe propeny therein passes lorhe Translerce Company on such de lary
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3.

4

5.

2 2'2 tr tespect ol movable assers olher than rhose speciried n slb-crause 2 2. r above ncluding sundry deblorsollsranding oans bank baiames and deposils, the io owins modus operanot 
"rui 

o" tojr.**,
(a) rlre Tmnstelol Companes shal gve nolce n suchtom, as r rnay deem tn and proper ro each parry, debtoror depGdee, as the case may be 

.!ral 
purslant ro the S"r,".". rr," *,a O"Ol roj", lOvance, erc., oe paiO ormade qood orherd on accounr o*he Transreree companv u" *," p.oon 

"ntitruo 
ir,.oio lo ih6 end and nienttharlhe righl ot the Trans,eror Companiesto recover or r"aE" tt u 

"u"," "unO" "nrgr,"i,"O,(b) the Transrerce Company srra also grve nollce n sLrch ro.m as r may Oeem rt anO proper ro each person.debror or deposiiee rhar pu6lant lo rlre sad Scheme tt 
" ""0 

p"".i", o"oi., 
", 

J";os iee shoutd pay ihedebt, r@n or advance or make 900d rhe same ol hod rhe same ,o n" 
"oorn, 

u-Jo ,t,", ,,.," ,rgn ot,1"rransreroe companyro recryer orrearizethe sahe s in slbstiturion o,lh; iq;i;i ;h; i ransreror companies.
2 2 3 n elation to olher assels belmg ng to Transteror companies, which roquire separate documenls to. lransier orwhich the rmnstercr companies and/or rhe rransie,ee c.,pa"y orh.*J;;;lo 0Ji,""","""0 

""paru,",yrhe r,ansiero, companres afd the rransrsree conrpany eJ _rii .*;,i;;;;;;;'iiu,"no o, 
"u"n 

o,n",nsttumeris or writrngs or fiearo evidence, ii any, as may be necessary.
2'2'4 Ln respecr oi such oi th€ sard asseis an.r liabirilres orher than ihose retetred ro in 2.2.1ro2.2.s above, thesame shar,whhoui anyiLrdheracl inslrumanl or deed, be ransierrcd 

"*O 
*"*. 

"rOi ",'U. 
o_*;ed io be tra.dened roand lested in, ihe Transieree Compaiy.

2 3 with eJlect irom the Appoint€d Date, al the said iabitities oi the Tlansieror companies sha[, without any tunher acr, deedmaner, ihing or order pursuant ro secrion 394 and o*rer app icaore provisims oi ,r. r"i, ou i"^1""* ,o 
""0 

a""r"a ,obe.ansieried ro and b€come rhe debrs, riabiLiries, duries 
"na 

outgurio* or tt. ri"n"Lr* i""io""v 
""0,n" 

r*""r"r""company shar discharse a, such deb*. uabitiri€s o, the rrami6r; comp".r"" h"],","g ;h"-pJ."r, oi altiees teM€s,dut ss, public charoes, income tax trd sates raf, and fuifier rhar ir shat not b6 .eces"i"y t'Jt"," 
"o^u"r 

oi unv t tropartv or any orher person who rs . parry ro any conrracl or a(ansement by vidue ol whi"h il ;;;, Ebirties, dutjes andob gano.s 1av€ arisen 4 order lo grre eflet lo lha prov.s,ons o.rrisCta-se.

COMIFACTS, DEEDS, BONDS AND OTHER INSTAUi'EMIS
3.1 Slbject to other p.ovisions ot the Scheme, aU conlracts, deeds, bonds, agreements, airanqem.nb, insruments ddwrilings and beneJib oi wharsoever nature ro which lre Transrercr companies rs a parry o, L-'i 

" 
o"""rit .r ,r,r"r, ,i,"Transieror compafies may be ergible and whrch are subssnng or havrng enecr rmmeo,at"ry oetore t. Eiie*tre oar"and subject to such chanqes and variauons in he r6rms -"01,.',," *o p,*"i."" ii",".,:* ."v 0" ,*,"uy ,s,"* ,"be-me€'he na'sreree conpdv andore pd l,ss re.ero sndrr rema. m rul .o,ce ar" 

"n*, 
.ll** o, n. r, * su, 

"":::::ll.::: l"l ?: "",".6d 
ov a.dor dea,lsr re nans.e.ee c@oay as rurry and erenNe.y as rr .he rra-srerepuonoany was oen tLler€lo.ns€ao otTmrst€ror conpdn€s. The -rai d€ree coToany shai. wh€-ever . ecessar,, 6n!€.i'to ancr/or issu6 and/or execule deeds, writings or con,nna.ons at anv lime p.io; r"'h" il*ir. o"" 6nler inro anyrrlpanrte aransemenls, connrmations or .ovailons ro which the rransieror co;pan,"" ;,l;;;;"".,y arso be a padylo in ordertogive,oma eii4t 10 the provision of thjs CLause.

3'2 The Transieree companv mav, al any lim6 aiterlhe corniig into en€ct ot rhis scheme in accordance w h the provisionshereoi, il so rcqungd, undsr any taw or orherwBe, e^ec!" 0""a" 
"i "*i*.un." . ,u".*-"i""", *,rr a *, **.o.arrangemenl lo which the Transferor com*ni€s ,s a pa.rv or anv wfli,ngs as mav be nu""r*.y io o" 

",,*r,uo 
in o,ou,to 

'ive 
lormat euecr ro rhe above provisions. The r*nsi",* co,punf"rurr, ,.0., tt" pi",ii,.L 

"r 
m" s"r,".", o"dsemed to be aurho so! to exeure y such wririnss on behatl ot ihe iransreror c",p"ii"" i. 

"*ry -, * p"n., asuch iorma,ries or cornpLlances relered ro above on ihe pan or the rransrerorcompanres ro Jerneo oLn or perrormeo.

LEGAL PBOCEEDINGS

4'1 upon corning rnro en6cr ofthis scheme, a r suirs, app6ais, actions o. orrrer prcceedings oi wharsler narure (horernane.
calred "the Proeedtngs,,) by or agatnsr iie Transteror Companies pending and / o;arising p.o, to rn" erieair" oareshal be continued prcsecuted and be eniorced by or asainsl ,ne Tr;n$er; co.punf ti ti"'""." .*n", uno ro u"sm€ 6hent as iwourd o. miohl hav€ b*n conlinued, prosecured and eniorc.d bv or againsrihe Transieror coirpanes
as ilthe same had b6€r pendin! and/or a sing by or agaLnsrthe Iransteree Com;any

4'2 Trre Transieree companv undedakeslohave aI Legarororherproceedings initaledbyoragainslrheT*nslerorcompanres
referred ro in clause 4.1 above rransiened ro its name and to have ih; same conrnu.alp,o"""rt"o 

"no "ntor""o 
oy o,against the Transier& compaiy.

TRANSFEFOR COMPANIES' STAFF, WORKiIEN AND EMPLOYEES
5 r Allthe slaii, wo.kmen and emprovoes n he setuice olrheTransleror companies immedialerv precedrng lrre Etiecl ve Daresharrbecomethe srail workmen and emprovees oi theTransierce companvon and irom;6 Eff;ve Date on rhe basrs

their services shall be dsemed lo have been continuous and not heve be6n

u
criflIrl

,-

+

lnleiiupted by reason ot the said
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(b) the lems and condilions ot s6Mc6 spptlcabts to such omptoye€s ait6r such lranster shal nor rn any way be tess
favourabl€ lhan those applicabi€ loth€m immedialety pr€ceding th€ said trarcier;

(c) il is expr€ssly provid€d thal as far as Providonr Fund, Graruity Fund, Supemnnuarion Fund or any other Sp€ciat
Fund c.eat€d or existinq lor the b€h€,h ot rhe slaf, wo men and €mptoys€s ot the Tansterc. Companies are
conc€m6d, uFon lh€ Schene b€coming etlecnve, ihe Tlarst6r6€ Company shal srand subslitllod tor the Translercr
co.npani€s lor all pulpoc€s whatso€vor retat€d to the adminislrstlon o. opsraris ot such iunds or in r€lalion to the
obligalion ro maks cornribution to th€ said lunds in acco.darc€ wnh rh€ provisions ot such Funds a! p6r rne rsnns
and condilions prwded in the resp€clNe Trust Deeds. n is h€ aim and inienr that all ltl€ ngns, duri6s, poiels ard
obligarioos ol h6 Transleror Companiss in retatoo 10 slch Func,s shalr b€co.ne those ot lh€ Tlansrerce Cornp&y
and all th6 nghls, ddi€s dd b€nsnb ol th6 emproyes enploy€d in diijgroflt un s ot ltl€ Transtoor Cmpanies
lndgl such Funds and Trusrs shalt be prot6cr6d. I is dariti€d rhat rhe services ot s1rch enptoyses ot rhe Tmnstercr
Cornpani€s will b€ treated as having b€.n coniinuous and nor inr6nupr6d tor rhe pupos€s ot th6 alorcsaid Funds

6. CONDUCT OF BUSINESS OF UNDEATAKING BY THE TNANSFEBOR COI'PANIES UNTIL EFFECTryE DATE
5. 1 Wnh sflect lrch $e Appont€d Oat€ and up to and indudjng the Efl€ctiv€ Oate, tie TraBlercr Coflparii6s shalt:

(a) cary on and b€ daetrl€d to carry on th€ business and actviriss and stand possessed ol rts prop€rriss and asts ior
and on acclunt ol and in trust tor lh€ Transi€.ee Comp y and all rhe profts ac6uin! lo th6 T.ansts.or Cornpanies
or lo$8s arisinq or inorred by it shall lor all puDoses be rreated as ths prolirs or rl]ss or th€ Transio.oe Company,
as the case may bei

(b) cary on ils busiiass and acliviti€s wnh rcasonable diligsnc€ and blsiisss prudencg and shatt nor wilhod the
p oI wriit6n consonl ol th€ TranslrrEe Company undedake any addirional linarlcial cornmilmBnts ol any nalurc
whalso€ver, bofio\iv any aElounls nor incur arry otner liabih€s o. sxponditure, iss& a.y additonat ouarsnl@s,
Lndemnitios, bn€rs ol cornlon or commilmenls eith lor its€ll o. on b6hall ol its Subsidiades or crclp Compani€s
or y lhird patty or alisnale, charg€, morigag€, encumb€r o. oth€rwis€ dsal with or disposs or lh€ said Undeiaring
or any pan thsrco1 exc€pi in th€ odinary courss of ils busin€ss o. pulsr]ani to any pre-etsrhg obrigaiio.r undertaka
by th€ Transi€roe Compa.ry prior to lh6 Eltctive Oarei

(c) pay all slaMory dir€s (induding advanc€ iat) relating lo rh6 Und€nakirg ior and on accounr ol thg Transtere€
Cornpanyi

(d) nol, wirhoul th€ pior written conssni ot rh€ Tlansieree Cmpanyl
(l) va.y t:i6 t6ms aid conditions ol th€ emptoym€nr oi irs 6mploy66s 6x@pt in the ordinary co.rrso ot business;
(ii) undenaka any newbusinessi

{iii) cl€clare any dNid6nd:

(ie) issu€ any n€s shdss by way ot nghb, bsus d oth€rwis€i

(v) incr€ase, d€6ease, rsduc€, reclassdy, suHivide, rsorganize. consotidare its 6p atstrucruro
(e) th6 Tlanslsr€s Company shatt b€ sniiltod 10 appty to d-r6 Csntrat/Star€ covemmgnl and a[ orher agercios,

d€parhgnB and authorii€s conc6rn€d as aro nec€ssary !nde. any taw, Entract or src oth6Miss considered
n€c€ssary lor such consents, approvals and sancuons which the Transt6r6€ Compay may requirs to sfletualy
@. and op€ral€ ho T,&sleror Compan'€s.

7. AUOITED ACCOUISTS

7.1 Th€ Acco(,lrs ol the Transl€.or Companbs ard tn€ TEnst€re€ Comp6ny hav€ bsen macb up ro 31, Mardr, ZOt2

E. ACCOUNTINGTBEIATITEI{T

8.1 With etfecl lrom th6 Efletive Daie and subjacr to a.y co €ctions and adjusrmonis as nay in rh€ oPrnton ot the Board ot
Dlrectols ot tho Tlansl€re€ Company be rcquired,lh6 Bevenus neseNss ol rhe Transf6tor Companios shal be merg€d
with th€ Revsnus B6s€rues ol the Tlansleree Company. P€ parr oi th€ Schsm6, a Sp€ciat Co.tingency Bessrue ot
8s.20,00,Co,00o/- (Bup6es Twenty crores onty) witt be creared trom Gen€rd Aos€rue in the bool.s ot lhe Tlansferee
Company. Th€ Sp€cial Coniingency Bos€rye will b€ utiliz€d lor hs€tng re-organizaiion expgnditur€ or crysraltizaron oi
ey conling€nt liabilil€s thal may occur or b€ ncuiied atler 1r Apnl. 2012 rclatng ro rhe busin€ss and und€riaking oi lh€
TrarBleror Cohpanies b€ing vesr€d in lh€ Transtorse Cornpay. At ths d6.r€!ioi ot ote Boad Orcc1o.s ot tire Tr steree
Company, afto. a p€6od ol d]rce ysa6 lrorn rh€ Eft€clNo Date, any lnltiti.ed portion of ihe Sp€ciat Conlngency Aeserue
6 b€ transledsd to the ire reserves ol th6 Transteroo Company

The Equity Sharcs issued by the Transl€ree Company shalt be r€cordad ar par vatus in th€ bool€ ot lh€ Transt6r6e
Ths assets and liabllit|es comprisod in the undonakrnq oi rh€ Transtercr Comoanies wjlt b6 rdecrod in rhe

a

o, iho Translorce Company in accordanc€ with rhe method ot accounring as detem nod by ihe Board ot Dirccrors
Iransf€ree company subjecl lo the applicable pacounung sland6ds
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11, AUTHORISED SHARE CAPITAL/OBJECTS CLAUSE OF MEMORANDUIlI OF ASSOCIATION

ri I Upon the Scheme becoming effeclive, the Allhorized Share Capllal of ihe Transleror Companies shal stand combined
with the Allhoazed Share CapLtal of the Transferee Company Filing fees and stamp duty i, any, paid by the Transleror
Companles on its Authorized Share Capital, shal be deemed 1o have been so pad by the Transieree Company on lhe
comb ned Authorized Share Capila and accordinqiy, the Transie€e Company shallnol be r€quir€d to pay any tee / stamp
duly ior the combined Aulhorized Sha.e Capilal.

ll 2 On combinatio. ol lhe Aulhorzed Share Capital as mentionod in 11,1 above,lhe Adho,zed Capfal of ths T.ansfore€
Company shalliurther $and inc.eased lo Fs.20,00,00,000/ (Bupees Twenry crcrcs only) divided inlo 2 00,00,00o (Two

crores) Equny Shares oi Fs 10/ each and lhe Transieree Company shallpaythe applicable lees, on the rncreas€ n Slrare
CapitaL beyond lhe combined Authoized Share Cap ta as mentioned in 1 1 .1 above to the Registrar ol Compan Es on lhe
Scheme becomino efiective.

Accord.gly, th€ Capilal Clause r. the L4€morandum ol Associanon oi th€ Transieree Company shal sla.d reMsed as

"5. The Authorized Share Capitalofthe Company is Rs. 20,00,00,000/- (Rupe€s Twenty crores only) dlvlded lnto
2,00,00,000 Owo crores) Equity Shares ol Rs.10/- each with such rights, privileges and conditions, rarpectively
attached theretoi as may be, from time to lime, conierrecl by the Fegulations ol the Company with power lrom
timelotiheto increase or reduce its Capitaland lodivide theshares in the Capitaltor the time being into *veral
classes and to attach thereto, respectively such prclerential, qualified or special qhts, privileges or condilions
as may be delemined by or in accordance with the Articles ol Association oi the Company and to vary, modlty

gate any such rights, privileges or conditions in such manner as may lor the time beinE be provided by

d 6
t

i

es ol Associalio. oi the Company or the legislalive provisionslor thetime being in lorce in thal behall.'

83 Flrther, rn case of any diilerences . accounling po icy between lhe Companies, the rnpad of the same til lhe ama gamatio.
w I be quanlfied and adjusled n lhe Bovenle Bes€tue(s) mentioned earlier to ensure thal the linanc alstarements ol1he
Transieree Company r€0 e.t lhe flnancia pos ton on the basis ol cons slenl accounting pohcy.

9, ISSUE ANO ALLOTMENT OF SHABES BY THE TNANSFEAEE COMPANY

9.1 Upon the Scheme laking eflecl and upon the fiansier to and lesting ol the Undertaking oi the Transieror Companies n

theTransleree Company ln tenns ol the Scheme, the Transfe.ee Company shallsubjecl lo th€ provlsons ol this Scheme
and wthoul ylurther applrcation ordeed issuealparand alql9 (Nine) Equity Shares oi Rs.10/ each credied asfully
pard n the Capital of Trarsle.ee Company to the Shareholdsrs of the TTK Prote€t ve Devices Limited (rIKPD)whose
names aPpe& n [s B€gistsf of Members on a date (Remrd Daie) ro be fixod by the Board oi Dire.to6 ol lhe Transleree
Cornpany lor every 2 (Two) Equity Share of Bs.10t each iuly paid-up held by the sid Shar€holdors n TTKPD. No
allolmenl slrallb€ madelothe shareholders oi TSL Techno Services Limited it beinglhe wholly owned subsidiary ol TTK
P.olective Devic€s Lmiled, the value ol TSL Techno SeMces Lmited having al€ady been considered as part ol ihe
vaiualion of TTK Prcteciiw Devices Lmited This alotment shal take etiel nolwithstanding provis ons ol Secton 81 ol

9.2 For the pupose oi such allotmenl ol shares mentoned in Clause 9.1 above, iractional entitemenls, il any, shall be

9,3 Provided however, that no such allotment shallbe madein rcspecl oi any Equity Shares h6ld by the Transteree Company
or its Subs diar'y Cornpanyles in the Share Capita oithe Iransteror Companies. Such sharcs shal be carcetted.

9.4 The Equity Shares lo be alloted as aloresaid shalLrank lor dividend, voting and alldher rights paripassu wirh fie exBting
Equity Shares ol lhe Tansferce Company provided thsy shall not quality ior dividend decl ed pdor lo lhen albtmenl.

9.5 The Shareholderc ol lhe Transleror Companies shall surender lher Share Certilicates held by them ln th€ Translaro.
Compan es ior cancellalion thereoi lo lhe Translerae company. ln ds,aultthereof, uponth€ newshares iniheTransieree
Company b€lng issued and allottgd by lt to lhe Shareholde6 ol lhe T6nsleror Companies, lhe Share Cenificates n
re ation lo ths shares held by them ln lhe Tmnsleror Companies shall b€ canc€llod and shal b€ deem6d lo have ben
cancelledwithodanytudheraci, deed, mattororlhing,

9.6 For the purpGes as aio.esad th€ Transleree Company shall, ii and lo lhe extent rcquired, apply in and obtain the
requislto consent or approvaloi the Beserue Baak ol lndia and other Appropriat€ Aulhorities concerned, ior lhe 

'ssue 
and

alLotmenl bythe TransleGe Company lo lhe resp€cliv€ non-resident membeB ol the Transleror Compan es ol the Equ[y
Shares oi the TGnsieree Co'npany in tire Eiio aloresajd.

10. APPLICATIONS TOTHE HON'BLE HIGH COURT OF JUOICATURE AT MADFAS

T0.1 O. this S.herne being approv€d bylh€ rcqlisit€ majorty ol ShaeholdeB ol the Transleror Companes dd rhe Transforee
Company rospectivet rspresenungihe rcquned value, lhe T6nslerd Conpanies ardthe TG.sieree Companysha L, with
.eao.able despatch, apply und€rSeclions 391 and 394 oitheActlothe Hon'ble High Colrt ofJudl€iure at Madr6 ior
sanclioningthe Scheme and lor sucn ludher orde(s)lhere Lrnder as ihe Hon'ble High Coun oi Judicature at Madras may
deem f ,o. carrylng th€ Sch6m€ into eflect.
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3. The Authori:e.l Share Capilal ot the Company is n5-2o.00.00,000/- (RuPees Twenty crorcs only) divid€d into
2,Oo.oo,ooo (Iwo crores) Equity ShaEs ot Fs.1o/- each $,lrh such .lghG. Privileges and cmditions. respecnvelv
alGched thereto. as may be,lrom tim€lotlme, conl€n€d byth€ Regulatiof,s oi the Company wlth Powrlrom
Imero tmeto increa$ andor recluce lls Capital and !o dlvldethe shares inthe caPital ior the lime b€ing inlo
several class€s and to attach lher€lo resPectiv€ly such P.€lerental, qualilied or sPecial dghls, Privileges or
conditions as may be delermined by or in accodance wlth the artlcles ol Associalion ol the comPanv and !o
lary, modily or abrogate any such righls, Privileges orcondltlons ln such mnneras may,lo.thetlme belng

be provided by lhe Anicles of Ass@iation ot lhe ComPany or the leglslalive Provisions io. the time belnq ln

lorce ln that b€hall."

113 wirh oliecl lrom the Appointed Dale and upon the Schomo becomrng etioctve, the Obiecl Clause oi Memorandum ol

Association ol lhe T.ansferee Company be altered and amond€d by ins6rlrng Iollowinq new slrb_clauses tlcl ro [1M]
lmmedaroly afier lhe existin! sub-clause llFl undor Clause 3[1] or lhe Momorandum ol Assoc alion ol th€ Transloree

Company as be ow

''[1G] To establish and cany on allorany ol ihe busln6s ol manutacturers oI and dealers ln alldescrlPtions
ol co.itraceptlves and prophylactics, like shelths, leaih€rs, gellies, dlaphragms, caps, contracePriv€
lablets and things ol like Mlure-

llHl To @rry on all or any ollhe boslness€s ol manutaclurcrs or and d4iers In birth control equlpments and
appll6nces ad insiruments and accessories ih€relo.

11 0 To carry on au or any ol the busin€ss o, manulacturers ol and deale6 in rubb€r, nvlon, plasucs, medrcin.l
and surgi@l equtpmenG. apPliances, insr.umenls and finings.

(1Jl To 6tablish ancl carry on allor any ol the buslness ol manulacturc, ,abdcation or olh€Mi*desllng ln

Uachinery, Equiprents, apparatus or utllltles tor manulacture of all de*ription ol contracePtlves and
p6phylact,cs, medlcal and sutgical devices and dlsPosabl€s.

It Kl To estabtish, provide, maintain and undenake and conducl scientilic and t4hnical res&rch laboratoder
lor latex and other allied products.

ilLl To p.ovlde lechnical know-how and consultancy services in relatlon to manulaclule, marketlng and

developmenl ot alldescriptions ol contraceptlves and PrcPhylactlcs, me.lical and surgical devlces and
dlsposables.

ll Ml To mainlain and run B ubber Plantatlons taPPlng End Processing latex lor condom manufacluring".

11.4 Ths abov€ shall be eiiect€d as an lntggraLpan ol lhe Scheme and shall be d€emed lo bo in due complrance olrhe
appLEablo provisions oi th6 Act

1 1 5 Ths app.ovaL oi th6 scheme und€r s€crions 391 a.d 394 ol lhe Acl shal b6 deemed to have the apProlal under seclrons

16,31, 94, 97 and olh€r applicable provisitrs ol lhe Acl and any olh6r cms€nts and approvals reqlred in th s regard

Sim ary, Clause 3 in the Atucl€s ol Assooalion ol the Transi6r6€ Company shall srand rcvis€d as below

vor, the provrsions ol the said Secllo. ol lhe lncom6-ta( Act 1961 shall prevailand lhe Schome shal sland

ro ihe extenr derermined necessary to comp y wnh S€cton 2( 1 8) ol the lncome-tar Act, I 961 . Such mod i@ton

12. GEIIEBAL TERUS & COI{DITIONS

12.1 Upon rh€ Sch€ms co.ning into €fl€cl, allraxey csss/ duti€s, dirccl andor indn6d, payable by or o.' bshali ol tho Transiaror

Cohpani6s ircm th€ Appornr€d Date onwaRts ircluding all or any rsllnds and claims, includiDg rctun(ts d claims pending

with ths Bsv€nu€ Aulhdities and induding lh€ ighl lo catry ,offad ol accumulal€d lo6s€s, sr'all, lo. all puPo66s b€

trcatsd as tho ra, @ss/ duty, liabiliri€s or r€tunds claims, accumulared lo6s6s and credits Pertaining to indirocl to(es

such as csnval crcdit, vAT credit, etc., ol the Translerc€ co.npany.

I 2.2 Upon rhB Sch€m€ comhs jnro eitecl on the Eflsctive Dat6 and wih 6ll€ct ,rom ihe Appointsd Daie, all s)ostinq and tuturc

inc6nriv6s, unavaitod credits ed ercmptions, MAT crcdit, bon€lit ol cani€d Io ard losses and oiher stalutory b€n6iits,

including in rcspsclo, incomB tax, 6xciso (including Modval / C€nval), cusloms, VAT, sales tax seruic€ ta(, etc.,lo which

th6 Transleror Compafies arc entited 10 shall bs availaue to and vesi in tne Transtere€ Company. The Trans,ereg

Company is e&r€ssry p€rmitted to revise th€ir lncom€ Tax B6tums and lo claim relund / adiust ihs €xcass payn''enl ol

tax, i1 any, against the advance tar / lax Payrnsnls du6 lor the subs€quent Ass€ssment Years, uPd tho sch€m6 coming

r2.3 This S.h6m6 has b€€n drawi up ro cmply with the conditions rslaling to 'Ahalgahalion' as specified under Sscliol
2{18) oi th6 lncorneta( lar, 1961. 1l any tsrhs or provisions ol lho Schsme ar6lound or inlerp.sled to b€ inconsislenl

r/vith th€ Drovis€ns ol th€ sid seclion at a lat€r dals includhg r€sulling lrom m amendment ol law or ior any olher r€ason

nol ajied the olirer pans ol lhe scheme

ANNEXURE-1



tl
ti.

\

d oo3

13. MODIFICATIONS OB AMENDMENTS TO THE SCHEME
1 3 I The Transleror Companies and the Transioree Company throuqh the r respeclive Board oi Oirccrors or perso.s authorlsed

by lh6 respeclNe Board oi Dte.lors may in thet lulLand absolure dr$retlon assent to any modificaions d amendmenls
lo lhe Schem€ or agree lo any terms and/o. condtions whEh the Hon bie H gh Colrn oi Jud Erurc at lltadras and/or
any other aulho ti6s unde. aw may deem ii1lo direct or impose or whLch may otheeise be considered n€cessary or
desirable ior sstlling any queston or doubr or dliiiculty that may aise ior implemenling and/or carrying out the Scheme
and do all acls, d€sds and things as may be necessary, desirabe or €xp€disnt tor puttina the Scheme inlo oitecl or
review th€ posilion relating 10 sallslaction ol condiUons to this Scheme and il necossary, to walve any of rhose {ro the
e(ent pemissible under law). The aror€said powers otrhe Transfeo Cmpanies and the Transieree Company may be
exerclsed by lheir resPective Board oi Direclols, a Commiilee or Commitlees oi the concer.ed Board o. any Direcrors
aulhonsed ln thai t€haff by the concemed Bodd ol Dtecrors. ln rh€ eveni thai any rnodillcalion or amendment lo the
Schsm€ ls u.acceplable 10 the T6nsjeror Companes and/o.lhe Transleree Company lor any redoi whalsoever rhe
Traisieror Compani€s ancuor the Transleree Company shal b€ entirled io withdGw irom lie Scheme.

1 3 2 The Board ol D reclors ol lhe Transleror Companies and the Transleree Company are hgreby adho s€d 10 do att acrs
deeds and lhings a.d to sive such direcrions andior to take such sreps, as may be necesary or deskabte for the purpose
ol glving eflect 1o this schome or 10 any modiiication or amendmenl rhereol or any addition(s) thercro, inctuding any
directions lor settling aiy question d dolbt or dilficuliy whatso€ver that may arise in realion ro lhe Scheme d such
deierminat on or dirgctions as rh€ case may b6, shal be bindina on a[ pafties, in the same manner as ii rhe same were
specll€ry lncolpolared in the scheme.

14. DISSOLUTION WITHOUTWINDING UP

14.1 Upon thls Scheme being sanctioned bylhe Hon'be High Court ol Jldicatureat Madras under Seclion 394 otlhe Act and
on its becomlng eileclive, lhe Transferor Companies shal be dissolved witholl winding !p with etlocl irom the Appoint€d
Date or such olhe. date as may be lixed bythe Hon,ble High Coun otJudieture at Madras.

14.2 The Trestsror Companies untll its dissolut,on Lrnd;r this Scheme s rully rhplemented and th€ Transteree Cornpany
shallhave liberry to appty lothe Hon'bte High Coud ol Judr@rlre at Madras ior such dnodions as may b6 necessary for
lmplementinqrhe Scheme as sanctioned by rhe Hon'bts High CoLrrl otJudicaturc ar Madras.

PART III- GENERAL

1. SCHEME CONDITIONAL ON APPRbVALSISANCNONS

1.1 Th s Scheme is condilionat o. and subiect lol
(a) lhe approval ol the Sharoholde6 ot both ihe Trasleror Conrpanias and Transie€e Compary by requisite majoniyl
(b) tho sanction ol tho Hon'ble High Coun oi Judicature at Madras under Seciion 391 and 394 olihe said Acl. in iavour

ol lhe Trans{eror Companies and lheTransieree Company and lo rhe necessary Orde(s) under Section 394 ot ihe
saLd Pat, being obtalnedi

{c) the eriiied copies of the orde(s) of lhe Cou,t rcierred to in this Scheme being liled wiii the F€gislrar ol Companies,
Clrennail

.oi such orrr sarctons ano cpprova s as 1ay oe.oq

2. WHEN SCHEUE TO BECOME NULL ANO VOID

2.1 ln lhe event of any oi the sanctons md approvals enumerated in Clause 1.1 oi this Pan not bsrnq oblained and/or the
Schemo not being sanctioned by the Hon'ble High Coun oi Judicalure al Madras and/or rhe ord€(s) nor being pas*d
as aloresaid on or belore 31u March, 2Ot5 or within such lunher poriod or periods as may be aqreed upon b€tween
the Transleror Companies and the Transleree Company thrclgh then respecuve Boards ol Direcrors, rhe Schems
shal become null and void and sach party shallbea and pay its rospectve costs, charces and expenses lor and/or in
con.ocrlon wiih the Scherne ol Amatqamalo..

3. COSTS AND EXPENSES

31 Subjeci to Clause 2.1 ol lhis Part, all cosls, charses and expensas oi the Transieror Companies and the Iransiero€
Company respectively in re aUon to or in connston with this Scheme and ol carrying oui and compLeting the terms and
provisiois oi this Scheme and/d incidentallo the compl€tion oi amalgamauon ol the sad Und€nakng ol the Tansleror
Companes r. pursuance ol ths Schene shal be bome and pad elely bythe Transieree Company.
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ANNEXURE.5

TTK Healthcare
LIMITED

PRE-MERGER SHAREHOLDI NG PATTERN

TTK PROTECTIVE DEVICES LIMITED (TTKPD}
(TRA.I|SFEROR COMPAIY 1l

Particulars
% to Sharo

Capital

Promoters 12,12,500

2 Public 2,01,800' 14.27

'14,14,300 100.00

Nolo: lncludes 2,00,000 Equily Shares sold off by lhe Promoters - M/s T T Krishnamachari& Co.,
lo M/s MCAP lndia Fund Limited, in order to comply with the observations of the Slock
Exchanges.

TSL TECHNO SERVICES LIMITED (TSL)
(the Wholly Owned Subsidiary ofTTKPO)

(TRAITSFEROR COMPAI{Y 2)

S.No Particulars
No. of Equity

Shares of Rs.10
6ach

% to Share
Capital

1 8 00,020 100.00

Total Paid-up Share Capital s,00,020 100.00

Noto: As per Clau se 9.l of the sanct oned Scheme of Amalgamation, no shares wou ld be allotted
to the Shareholders ofTSL (Transferor Company 2) as ils value having been considered as
part ofthe valuation ol TTKPD (Transferor Company 1).

TTK HEALTHCARE LIMITEO (TTKHC)
(TR.A.IISTEREE COMPAI{Y)

S.No. Particulars
o. of Equity

Sharos of Rs.l0
each

oi6 to Share
Capital

1 50,80,040 65 41

2 Public 26,85 943

77,65,983 100.00

w

Afr

Regd. Ofice:No.6, Cathedral Road, Chennai-@0086, INDIA
Phone : 91 -44-281 16'1 06 - 08, Fax : 91 -44-281 16347

Email : info@ttkh€althcare.crm Website : \Mrvw.ttkheallhcare.com
CIN : L24231TN1954PLC003647

(Factory i5, Old Trunk Road, Pallavaram Chennai-600 O43, INDIA)

Promoters

34.59

Total Paid-up Share capital

S.No.
No. of Equity

Shares of Rs.l0
each

1 85.73

Total Paid-up Share Capital



ANNEXURE.5

TTK Healthcare
LIMITED

POST MERGER SHAREHOLDING PATTERN

OETAILS OF PAIO.UP SHARE CAPITAL OF THE TRANSFEREE COMPANY

ONCE THE ALLOTIIENT IS DONE

Particulars No. of Equity Shares of Rs.l0

Pre-merger existing Paid-up Share Capital 77,65,983

Add Allotment to lhe Shareholders of TTKPD consequenl
upon sanction of Scheme of Amalgamation
(1414300x9/2)

63,64,350

Total Paid-up Capital (Post Mergcr) ,,41,30,333

TTK HEALTHCARE LIMITED (TTKHC)

ITRANSFEREE COMPAI|Y)

Particulars
No. of Equity

Shares of Rs.t0 % to Share
Capital

1,05 36,290 74 57

2_ Public 35,94,043

Total Paid-up Share Capital 1,4t,30,333 100.00

Fo. TTK HEALTHCARE tlMlTED

Director & Wholetlme Secretary

Regd. Office: No.6, Cathedral Road, Chennai- 600 086, INDIA
Phone i 91-44-28116106 - 08, Fax : 91-44-28116387

Email : info@ttkhealthcare.com Website : www.ttkhealthcare.com
CIN : L24231TN'1958PLCm3647

(Factory: 5, OldTruokRoad, PallavaramChennai-600M3, INDIA)

S.No.

1_

25.43

LAI-'r-/"/', o"rrJ4

Note: As per Clause 9.1 ofthe sanclioned Scheme ofAmalgamation, the Shareholderc ofTTKPD
(Transferor Company 1) would be allotted I Equity Shares of Rs.10 each fully paid-up of the
Transferee Company for every 2 Equity Shares of Rs.10 each fully paid-up held by them.



ANNEXURE-6

TTK Healthcare
LIMITED

S.No. Particulars Number

1 Number of Complaints received directly NIL

Number of Complaints foMarded by Stock Exchange NIL

3. Total Number of Complaints / comments received (1+2) NIL

4 Number of complaints resolved

5 Number of complaints pending

PART B

S.No. Name of Complainant Oate of Complaint Status
(Reaolved / Pending)

,l

N.A2

3

For TTK HEALTHCARE LIMITED

a)r./AZ
n;.".tor & wholetime sectetarY

Regd . Oftice : No. 6, Calhedral Road, Chennai - 600 086. INDIA
Phone : 91-14-28'1 16106 - 08, Fax : 91 -44-28116387

Email : info@tlkhealthcare.com Website : www.tl*healthcar€.com
CIN : 124231TN1958P100397

(Factory:5, OldTrunk Road, Pallavaram Chennai-600 043, INDIA)

FORMAT FOR COMPLAINT REPORT

IANNE:XIJRE - II!

PART A

2.

N.A,




