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613/8, Mangal Aarambh, Near Mc.Donalds,
Eorivali (W), Mumbai - 400 092. r Tel.

Kora Kendra, Off. lS. V. Road,
: 2833 15999 / 283:1 5998

]2"a August,2Ot3

To,
The General Manager,
Department of Corporate Services,
Bombay Stock Exchange Limited,
P.J. Towers, Dalal Street,
Mumbai- 400 001

Sub: ADDITIONAL SET for Application under Clause Za{l of the lislling agreenrent for the
proposed Scheme of Arrangement between ARSS Engineering Limited [TraLnsferor Cornpany] with
Trio Mercantile & Trading Limited [Transferee Company)

Dear Sir,

With reference to the captioned subject, we are submitting herewith the ADDITIO]\IAL SHF of
following documents for obtaining in-principle approval underclause 2a[f of the Listing Agreenrent:
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Audited financials for the year ended 31.03.2011, 3L3.2012,31.3.2013 and
unaudited financials for the quarter ended 30.6.13 of:

i. ARSS Engineering Limited {Transferor Company)

and

ii. Trio Mercantile & Tradi
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Certified copy of the draft Scheme of Arrangement between ARSS
Engineering Limited with Trio Mercantile &Tmding Limited.

Certified true copy of Valuation report showing Swap Ratio of exchange for
the proposed merger of ARSS Engineering Lirnited with Trio MercaLntile &
Trading Limited, issued by l.B.Wala & Co. h.dependent Chiartered
Accountant.

Report from the Audit Committee deted 31.t fuly, 2013 recommending the
draft scheme taking into consideration, inter alia, the valuation report at sr.
no.3 above.

Certified true copy of Fairness Opinion Reporl on valuation for proposed
merger, issued by Comfort Securities Limited.

i. Shareholding pattern of ARSS Engineering Limited (Pre Arrangement)
and

ii. Shareholding pattern of Trio Mercantile & Trading Limited [Pre and Post
ArrangementJ as per Clause 35 of the Listing Agreement-

ransferee Com
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Scherrte of ,Arrangement between

sofi caPY ajr the above mentioned

We hereby request you to issue the In-principal Approval for the

ansi Engin"ering Limited and Trio Mercantile &Tradin€iLimited'

Furthtbr, we would like to inform you that we have emailed the

docuilpen*to@
l

Trust]lou will find the above in the order and oblige'

I

Thanlking you.
Yoursi faithfully,
For Tirio Mercantile &Tradin

ComplianceReportaSperclause4gofthelistingagreementason3l.t
March,2013
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Kothari

Encll As above



SCHEME OF AMALGAMATION

OF

ARSS ENGINEERING LIMITED

WITH

TRIO MERCANTILE & TRADING LIMITED

1. DEFINITIONS

In this Scheme, unless inconsistent with the subject or context, the following

expressions shall have the following meanings:

1.1 ARSS ENGINEERING LIMITED, (hereinafter referred to as "The

Transferor Company" or "AEL") a Company incorporated under the

Company Act, 1956 whose Registered Office is situated at 14, Govrdhan Apt.

Salasar Brij Bhumi Complex, 150 Feet Road, Bhayander West Thane 401

101.

1.2 TRIO MERCANTILE & TRADING LIMITED, (hereinafter referred to as

"The Transferee Company" or "TMTL") means a Company incorporated

under the Company Act, 1956, whose Registered Office is situated at 613/B,

Mangal Aarambh, Near Mc. Donalds, Kora Kendra, Off S. V. Road, Borivali

West Mumbai 400092.

1.3 "The said Act" means the Company Act, 1956 or any statutory modification

or re - enactment thereof for the time being in force.

1.4 "The Appointed Date" means 1sl April, 2013 or such other date as the High

Court at Bombay may direct.

1.5 "The Effective Date" means the dates or last of the dates on which certified

copies of the Order(s) of the High Court at Bombay vesting the assets,

property, liabilities, rights, duties, obligations and the like of the Transferor

Company in the Transferee Company are filed with the Registrar of
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Company, Maharashtra after obtaining the consents, approvals, permissions,

resolutions, agreements, sanction and orders necessary therefore.

1.6 "High Court" shall, for the purpose of this Scheme, mean the High Court of

Judicature at Bombay and the expression shall include, all the powers of the

High Court under the Chapter V of the Act being vested on the National

Company Law Tribunal constituted under section 10 FB of the Act, the

National Company Law Tribunal and the provisions of the Act as applicable

to the Scheme shall be construed accordingly.

1.7 "Undertaking" shall mean and include:

a. All the assets and properties and the entire business of the Transferor Company

as on the Appointed Date, (hereinafter referred to as "the said assets")

b. All the debts, liabilities, contingent liabilities, duties, obligations and

guarantees of the Transferor Company as on the Appointed Date (hereinafter

referred to as "the said liabilities")

c. Without prejudice to the generality of sub-clause (a) above, the undertaking of

the Transferor Company shall include all the Transferor Company's reserves,

all the movable and the immovable properties, all other assets including

investments in shares, debentures, bonds and other securities, claims, loans and

advances, deposits, ownership rights, lease-hold rights, tenancy rights, hire

purchase contracts, leased assets, lending contracts, revisions, powers, permits,

authorities, licenses, consents, approvals, municipal permissions, industrial and

other licenses, permits, authorisations, quota, rights, registrations, import export

licenses, bids, tenders, letter of intent, connections for water, electricity and

drainage, sanctions, consents, product registrations, quota, rights, allotments,

approvals, freehold land, buildings, factory building, plant & machinery,

electrical installations and equipments, furniture and fittings, laboratory

equipments, office equipments, effluent treatment plant, vehicles, tube well,

capital expenditure on scientific research, software packages, vehicles and

contracts, engagements, titles, interest, benefits, allocations, exemptions,

concessions, remissions, subsidies, tax deferrals, easement, authorizations,

trademarks, patents and other industrial and intellectual properties, import

quotas, telephones, telex, facsimile and other communication facilities and
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equipments, investment, rights and benefits of all agreements and all other

interests, rights and power of every kind, nature and description whatsoever,

privileges, liberties, easements, advantages, benefits and approvals and all

necessary records, files, papers, processes, information, data, catalogues and all

books of accounts, documents and records relating thereof.

1.8 "The Scheme" means this Scheme of Amalgamation in its present form or

with any modification(s) approved or imposed or directed by the High Court

at Bombay.

1.9 "The Stock Exchanges" means the stock exchanges wherever the Transferee

company is listed viz. Bombay Stock Exchange Limited (BSE), Ahmedabad

Stock Exchange Limited, Jaipur Stock Exchange Limited and Madras Stock

Exchange Limited.

2. RATIONALE OF THE SCHEME

The Transferor Company, ARSS Engineering Limited is engaged in the business of

providing consultancy and engineering services to infrastructure and construction sector

and to enter into core infrastructure project. The Transferee Company, Trio Mercantile

& Trading Limited is involved in the business of trading and investments. The company

is also actively involved in finance consultancy and other related activities including

merger and allied activities.

The proposed merger of ARSS Engineering Limited and Trio Mercantile & Trading

Limited as envisaged in the following objectives and is likely to result in following

advantages:

2.1 Consolidation of business, synergize operational advantages and achieve

economies of scale of operations;

2.2 Optimum and efficient utilization of capital, resources, assets and facilities;

2.3 Removal of intercompany transfers, removing taxation at multiple stages and

increasing product margin.



2.4 Enhancement ot competitive strengths mcludmg tmancIal resources;

2.5 Better management and focus on growing the businesses.

It is, therefore, considered desirable and expedient to amalgamate the said companies

and in consideration thereof issue equity shares of Trio Mercantile & Trading Limited

to the shareholders of ARSS Engineering Limited in accordance with this Scheme,

pursuant to Section 391 and 394 and other relevant provisions of the Companies Act,

1956.

3. SHARE CAPITAL

3.1 The Authorised Share Capital of the Transferor Company is Rs.

15,00,00,000/- comprising of 1,50,00,000 Equity Shares of Rs. 10/- each.

The issued, subscribed and paid up Share Capital is Rs. 10,10,50,000/-

comprising of 1,01,05,000 Equity Shares ofRs.10/- each fully paid up.

3.2 The Authorised Share Capital of the Transferee Company is Rs. 6,10,00,000/-

comprising of 61,00,000 Equity Shares of Rs. 10/- each. The issued,

subscribed & paid up Equity Share Capital is Rs. 5,58,32,750/- comprising of

55,83,275 Equity Shares ofRs.lO/- each fully paid up.

4. TRANSFER OF UNDERTAKING

4.1 With effect from 151 April 2013 ("the Appointed Date") and subject to the

provisions to this entire Scheme, the entire undertaking of the Transferor

Company including the assets and liabilities as on the appointed date shall

pursuant to Section 394(2) of the Act, without any further act, instrument or

deed, be and shall stand transferred to and vested in and/or be deemed to have

been and stood transferred to and vested in the Transferee Company as a

going concern so as to become as and from the Appointed Date, the estate,

assets, rights, title and interests and authorities of the Transferee Company,

subject, however, to all charges, liens, mortgages, if any, then affecting the

same or any part thereof.

Provided always that except as provided herein, the Scheme shall not operate to

enlarge the security for any loan, deposit or facility created by or available to



the Transferor Company and which shall vest in the Transferee Company by

virtues of the amalgamation and the Transferee Company shall not be obliged

to create any further or additional security after the amalgamation has become

effective or otherwise unless specifically provided hereinafter.

4.2 The entire business of the Transferor Company as going concern and all the

properties whether movable or immovable, real or personal, corporeal or

incorporeal, present or contingent including but without being limited to all

assets, fixed assets, capital work-in-progress, current assets and debtors,

investments, rights, claims and powers, authorities, allotments, approvals and

consents, reserves, provisions, permits, ownerships rights, lease, tenancy

rights, incentives, claims, rehabilitation Schemes, funds, quotas, rights,

import quotas, licenses, registrations, contracts, engagements, arrangements,

brands, logos, patents, trade names, trade marks, copy rights, all other

intellectual property rights, other intangibles of the Transferor Company

whether registered or unregistered or any variation thereof as a part of its

name or in a style of business otherwise other industrial rights and licenses in

respect thereof, lease, tenancy rights, flats, telephones, telexes, facsimile

connections, e-mail connections, internet connections, installations and

utilities, benefits of agreements and arrangements, power, authorities,

permits, allotments, approvals, permissions, sanctions, consents, privileges,

liberties, easements, other assets, special status and other benefits that have

accrued or which may accrue to the Transferor Company on and from the

Appointed Date and prior to the Effective Date in connection with or in

relation to the operation of the undertaking and all the rights, titles, interests,

benefits and advantages of whatsoever nature and wheresoever situated

belonging to or in the possession of or granted in favour of or enjoyed by the

Transferor Company as on the Appointed Date and prior to the Effective Date

shall, pursuant to the provision of Section 394(2) of the Act, without any

further act, instrument or deed, be and stand transferred to and vested in or

deemed to be transferred to and vested in the Transferee Company

a. With effect from the Appointed Date, all the equity share,

debenture, bonds, notes or other securities held by the Transferor



\.-ompany, wnemer convemOle Into eqUIty or not ana wnemer

Quoted or not shall, without any further act or deed, be and stand

transferred to the Transferee Company as also all the movable

assets including cash in hand, if any, of the Transferor Company

shall be capable of passing by manual delivery or by endorsement

and delivery as the case may be to the Transferee Company to the

end and intent that the property therein passes to the Transferee

Company on such delivery or endorsement and delivery.

b. In respect of movable properties of the Transferor Company other

than specified in clause 3(2) (a) above, including sundry debtors,

outstanding loans and advances, if any recoverable in cash or in

kind or for value to be received, bank balances and deposits, if any,

with government, semi government, local and other authorities and

bodies, the Transferee Company may, at any time after the coming

into effect of this Scheme in accordance with the provisions hereof,

if so required, under any law or otherwise, give notice in such form

as it may deem fit and proper to each person, debtor or depositee,

as the case may be that pursuant to the High Court having

sanctioned the Scheme, the said debt, loan, advance or deposit be

paid or made good or held on account of the Transferee Company

as the person entitled thereto to the end intent that the right of the

Transferor Company to recover or realize all such debts (including

the debts payable by such person or depositee to the Transferor

Company) stand transferred and assigned to the Transferee

Company and that appropriate entries shoulti be passed in its books

to record the aforesaid changes.

4.3 With effect from the Appointed Date, all the debts, unsecured debts,

liabilities, contingent liabilities, duties and obligations of every kind, nature

and description of the Transferor Company shall also under the provision of

sections 391 and 394 of the Act, without any further act or deed be

transferred to or be deemed to be transferred to the Transferee Company so as

to become as and from the Appointed Date, the debts, liabilities, contingent



--lTablmies,autwsand obligations of the Transferee Company on the same

terms and conditions as were applicable to the Transferor Company and

further that it shall not be necessary to obtain the consent of any third party or

other person who is a party to the contract or arrangement by virtue of which

such debts, liabilities, contingent liabilities, duties and obligations have

arisen, in order to give effect to the provision of this clause.

4.4 It is clarified that all debts, loans and liabilities, contingent, duties and

obligations of the Transferor Company as on the Appointed Date whether

provided for or not in the books of accounts of the Transferor Company and

all other liabilities which may accrue or arise after the Appointed Date but

which relate to the period on or upto the day of the Appointed Date shall be

the debts, loans and liabilities, contingent liabilitie-s, duties and obligations of

the Transferee Company including any encumbrance on the assets of the

Transferor Company or on any income earned form those assets.

4.5 It is further specifically clarified, admitted, assured and declared by the

Transferee Company that on this Scheme becoming effective it will take

over, absorb and pay and discharge on due date all the liabilities including

liabilities for income tax, sale tax, excise, if any, of the Transferor Company.

4.6 With effect from the Appointed Date all debts, liabilities, dues, duties and

obligations including all income taxes, excise duty, customs duty, sales tax,

value added tax, service tax and other Government and Semi-Government

liabilities of the Transferor Company shall pursuant to the applicable

provisions of the Act and without any further act or deed be also transferred

or be deemed to be transferred to and vest in and be assumed by Transferee

Company so as to become as from the Appointed Date the debts, liabilities,

duties and obligations of Transferee Company on the same terms and

conditions as were applicable to the Transferor Company.

5. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to other provisions contained in the Scheme, all contracts, deeds, bonds,

debentures, agreements and other instruments of whatever nature to which the

Transferor Company are a party subsisting or having effect immediately before



the Etlective Date shall remain in full force and effect against or in favour of the

Transferee Company, as the case may be, and may be enforced as fully and as

effectually as if, instead of the Transferor Company, the Transferee Company had

been a party thereto.

6. LEGAL PROCEEDINGS

If any suit, writ petition, appeal, revision or other proceedings of whatever nature

(hereinafter called "the Proceedings") by or against the Transferor Company are

pending, the same shall not abate, be discontinued or be in any way prejudicially

affected by reason of the transfer of the undertaking of the Transferor Company

or of anything contained in the Scheme, but the Proceedings may be continued,

prosecuted and enforced by or against the Transferee Company in the same

manner and to the same extent as it would be or might have been continued,

prosecuted and enforced by or against the Transferor Company as if the Scheme

had not been made. On and from the Effective Date, the Transferee Company

shall and may initiate any legal proceedings for and on behalf of the Transferor

Company.

7. OPERATIVE DATE OF THE SCHEME

The Scheme, although operative from the Appointed Date, shall become effective

from the Effective Date.

8. TRANSFEROR COMPANY STAFF, WORKMEN AND EMPLOYEES

All the staff, workmen and other employees in the service of the Transferor

Company immediately before the transfer of the Undertaking under the Scheme

shall become the staff, workmen and employees of the Transferee Company on

the basis that:

8.1 Their service shall have been continuous and shall not have been interrupted

by reason of the transfer of the Undertaking;



8.2 The terms and conditions of service applicable to the said staff, workmen or

employees after such transfer shall not in any way be less favorable to them

than those applicable to them immediately before the transfer; and

8.3 It is provided that as far as Provident Fund, Gratuity Fund, Superannuation

Fund or any other special fund created or existing for the benefit of the staff,

workmen and other employees of the Transferor Company are concerned,

upon the scheme becoming effective, the Transferee Company shall stand

substituted for the Transferor Company for all purposes whatsoever related to

the administration or operation of such funds or in relation to the obligation to

make contributions to the said Funds in accordance with provisions of such

Funds as per the terms provided in the respective trust deeds. It is the aim and

intent that all the right, duties, powers and obligations of the Transferor

Company in relation to such funds shall become those of the Transferee

Company and all the rights, duties and benefits of the employees employed in

different units of the Transferor Company under such Funds and Trusts shall

be protected.

9. CONDUCT OF BUSINESS BY TRANSFEROR COMPANY TILL EFFECTIVE

DATE

With effect from the Appointed Date and upto the Effective Date, the

Transferor Company:

9.1 Shall carry on and shall be deemed to be carrying on all its business activities

and stand possessed of its properties and assets for and on account of and in

trust for the Transferee Company and all the profits or income accruing or

arising to the Transferor Company or any cost, charges, expenditure or losses

arising or incurred by it shall, for all purposes, be treated and be deemed to be

and accrue as the profits or incomes or cost, charges, expenditure or losses of

the Transferee Company;

9.2 Shall in the ordinary course of its business activities, assign, transfer or sell or

exchange or dispose of or deal with all or any part of the rights vested with or

title and interest in the property, assets, immovable or movable properties

including assignment, alienation, charge, mortgage, encumbrance or



otherwise deal with the rights, title and interest in the actionable claims,

debtors and other assets etc., with the consent of the Transferee Company and

such acts or actions would be deemed to have been carried on by the

Transferor Company for and behalf of the Transferee Company and such acts

or actions would be enforceable against or in favour of the Transferee

Company and all the profits or incomes or losses or expenditure accruing or

arising or incurred by the Transferor Company shall, for all purposes, be

treated as the profits or incomes or expenditure or losses of the Transferee

Company;

9.3 Hereby undertakes to carry on its business until the Effective Date with

reasonable diligence, utmost prudence and shall not, without the written

consent of the Transferee Company, alienate, charge or otherwise deal with

the said undertaking or any part thereof except in the ordinary course of its

business;

9.4 Shall not, without the written consent of the Transferee Company, undertake

any new business.

9.5 Shall not vary the terms and conditions of the employment of its employees

except in the ordinary course of business.

9.6 Pay all statutory dues relating to the Undertaking for and on account of the

Transferee Company.

10. ISSUE OF SHARES BY THE TRANSFEREE COMPANY

10.1 Upon the Scheme becoming finally effective, in consideration of the transfer

and vesting of the Undertaking of the Transferor Company in the Transferee

Company in terms of the Scheme, the Transferee Company shall subject to

the provisions of the Scheme and without any further application or deed,

issue and allot 3 (Three) Equity Shares of Rs.I0/- (Rupees Ten) each,

credited as fully paid-up in the capital of Transferee Company to the Equity

Shareholders of the Transferor Company, whose names appear in the Register

of Members, on a date to be fixed by the Board of Transferee Company, for
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every 5 (Five) Equity Shares of the face value of Rs.lO/- (Rupees Ten) each

held by the Shareholders of the Transferor Company.

10.2 If necessary, the Transferee Company shall, before allotment of the equity

shares in terms of the Scheme, increase its authorized capital by the creation

of at least such number of equity shares of Rs. 10/-each as may be necessary

to satisfy its obligations under the Scheme.

10.3 No fractional Share shall be issued by the Transferee Company in

respect of the fractional Share entitlement, if any, arising out of such

allotment shall be rounded off to the nearest complete Share.

10.4 The Equity shares of TMTL to be issued and allotted to the equity

shareholders of AEL as mentioned herein above shall rank pari passu

in all respects with the equity shares of TMTL.

10.5 The Company will endeavor that the new Equity Shares of the

Company issued in terms the scheme of amalgamation be listed

and/or admitted to trading on the relevant Stock exchange/s, whether

in India or abroad, where the equity shares of the company are

presently listed and/or admitted to trading. The Company shall enter

in such agreement and issue such confirmation and/or undertakings as

may be necessary in accordance with the applicable laws or

regulations, for the above purpose. But on such formalities being

fulfilled all such stock exchange shall list and/ or admit the said new

shares also for the purpose of trading. The company would further

endeavor that the new equity shares along with existing shares are

admitted for trading in dematerialized mode and necessary agreement

would be entered for the said purpose with National Securities

Depository Limited (NSDL) and Central Depository Services (India)

Limited (CDSL). The NSDL and CDSL shall admit the shares of the

company for dematerialization. All the statutory· and government

authorities shall give necessary approvals and permissions forthwith

in this regard subject to fulfillment of their requirements.

10.6 On approval of the Scheme by the members of the Transferor Company and

the members of the Transferee Company pursuant to Section 391 of the Act,

it shall be (deemed that the said members have also accorded all relevant

consents under 81(1-A) of the Act or any other provisions of the Act to the

extent the same may be considered applicable.



11. PROFITS,DIVIDENDS, BONUS/ RIGHTS SHARES

11.1 With effect from the Appointed date, The Transferor Company shall not

without the prior written consent of the Transferee Company, utilise the profits,

if any, for declaring or paying of any dividend, and shall also not utilise, adjust

or claim adjustment of profits/ losses, as the case may be earned! incurred or

suffered after the appointed date.

11.2 The Transferor Company shall not after the Appointed date, issue or allot any

further securities, either rights or bonus or otherwise without the prior written

consent of the Board of Directors Qfthe Transferee Company.

12. ACCOUNTING TREATMENT

12.1 The Transferee Company shall record all assets and liabilities recorded in the

books of accounts of Transferor Companies, which are transferred to and

vested in the Transferee Company pursuant to the Scheme at their book

values as on the Appointed Date.

12.2 The Transferee Company shall record all the reserves of the Transferor

Companies in the same form and at the same values as they appear in the

financial statements of the Transferor Companies at the close of business of

the day immediately preceding the Appointed Date. Balances in the Profit

and Loss Account of the Transferor Companies shall be similarly aggregated

with the Profit and Loss Account of the Transferee Company.

12.3 The excess if any, of the value of the assets over the value of the liabilities of

Transferor Companies vested in the Transferee Company pursuant to this

Scheme as recorded in the books of account of the Transferee Company shall,

after adjusting reserves and profit and loss account as per clause 11.2 above

and the aggregate face value of the shares issued by the Transferee Company

to the members of the Transferor Companies pursuant to this Scheme, be

credited to the General Reserve account in the books of the Transferee

Company.

12.4 The deficit, if any, in the value of the assets over the value of the liabilities of

the Transferor Companies vested in the Transferee Company pursuant to this



Scheme as recorded in the books of account of the Transferee Company shall,

after adjusting reserves and profit and loss account as per clause 11.2 above

and the aggregate face value of the shares issued by the Transferee Company

to the members of the Transferor Companies pursuant to this Scheme, being

goodwill to be set off against share premium account and or other reserves of

the Transferee Company post aggregation of such reserves of the Transferor

Companies in the Transferee Company as may be deemed appropriate by the

Transferee Company.

12.5 Adjustment for differences in accounting policies:

In case of any differences in the accounting policy between the Transferor

Companies and the Transferee Company, the impact of the same till the

amalgamation will be quantified and adjusted in the General Reserve and 1or

Profit and Loss Account of the Transferee Company to ensure that the

financial statements of the Transferee Company reflects the financial position

on the basis of consistent accounting policy.

13. COMBINATION OF AUTHORISED CAPITAL

13.1 Upon sanction of this Scheme, the authorised share capital of the Transferee

Company shall automatically stand increased without any further act,

instrument or deed on the part of the Transferee Company including payment

of stamp duty and fees payable to Registrar of Company, by Rs.

15,00,00,0001- (Rupees Fifteen Crore) comprising of 1,50,00,000 (One Crore

Fifty Lacs) Equity Shares of Rs. 10/- each being reclassification of the

present authorised share capital of the Transferor Company and the

Memorandum of Association and Articles of Association of the Transferee

Company (relating to the authorised share capital) shall, without any further

act, instrument or deed, be and stand altered, modified and amended, pursuant

to Sections 16,31,94 and 394 and applicable provisions of the Act, as the

case may be and for this purpose the stamp duties and fees paid on the

authorised capital of the Transferor Company shall be utilised and applied to

the increased authorised share capital of the Transferee Company and no

payment of any extra stamp duty andlor fee shall be payable by the



Transferee Company for increase in the authorised share capital to that

extent.

13.2 Consequent upon the amalgamation, the authorised share capital of the

Transferee Company will be Rs. 21,10,00,000/- (Rupees Twentyone Crore

Ten lacs) comprising of 2,11,00,000 (Two Crore Eleven Lacs) Equity Shares

ofRs. 10/- each.

It is clarified that the approval of the members of the Transferee Company to

the Scheme shall be deemed to be their consent / approval also to the alteration

of the Memorandum and Articles of Association of the Transferee Company as

may be required under the Act.

14. APPLICATIONS TO HIGH COURTS

The Transferor Company and the Transferee Company hereto shall, with all

reasonable dispatch, make applications under Sections 391 and 394 of the said Act

to the High Court of judicature at Bombay for sanctioning the Scheme and for

dissolution of the Transferor Company without winding up.

15. DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall be dissolved

without being wound up.

16. MODIFICATIONS/AMENDMENTS TO THE SCHEME

16.1 The Transferor Company (by its Directors) and the Transferee Company (by

its Directors) may assent to any modification or amenument to the Scheme or

agree to any terms and/or conditions which the Courts and/or any other

authorities under law may deem fit to direct or impose or which may

otherwise be considered necessary or desirable for settling any question or

doubt or difficulty that may arise for implementing and/or carrying out the

Scheme and do all acts, deeds and things as may be necessary, desirable or

expedient for putting the Scheme into effect.



16.2 For the purpose of giving effect to the Scheme or to any modification thereof,

the Directors of the Transferee Company are hereby authorised to give such

directions and/or to take such steps as may be necessary or desirable

including any directions for settling any question or doubt or difficulty

whatsoever that may arise.

17. SCHEME CONDITIONAL ON APPROV ALS/ SANCTIONS

The Scheme is conditional on and subject to:

17.1 The approval to the Scheme by the requisite maj orities of the such classes of persons of

the Transferor Company and the Transferee Company as may be directed by the

Hon'ble High Court on the applications made for directions under Section 391 of the

Act for calling meetings or for dispensing with their holding.

17.2 The sanction of the High Court ofJudicature at Bombay under SectionsJ91 and 394 of

the said Act, in favour of the Transferor Company and the Transferee Company and to

the necessary Order or Orders under Section 394 of the said Act, being obtained.

17.3 Any other sanction or approval of the Appropriate Authorities concerned, as may be

considered necessary and appropriate by the respective Board of Directors of the

Transferor Company and the Transferee Company being obtained and granted in

respect of any of the matter for which such sanction or approval is required.

17.4 The requisite, consent, approval or permission of the Central Government or any other

statutory or regulatory authority including Reserve Bank of India, which by law may be

necessary for the implementation of this Scheme.

18. EFFECT OF NON RECEIPT OF APPROV ALS/ SANCTIONS

In the event of any of the said sanctions and approvals not being obtained and/or the

Scheme not being sanctioned by the High Court and/or the Order or Orders not being

passed as aforesaid on or before 31 st day of March, 2014 or within such further period

or periods as may be agreed upon between the Transferor Company and the Transferee

Company through their respective Board of Directors, the Scheme shall. become null

~ •.::::-~.~ and void and each party shall bear and pay its respective costs, charges and expenses for

~ ..~f,:~..\\..t ~t~i£~~~ "do" and/or in connection with the Scheme.w MU ·M\I~.r /'<1'



19. EXPENSES CONNECTED WITH THE SCHEME

All costs, charges and expenses of the Transferor Company and the Transferee

Company respectively in relation to or in connection with the Scheme and of carrying

out and implementing/completing the terms and provisions of the Scheme and/or

incidental to the completion of Amalgamation of the said Undertaking of the Transferor

Company in pursuance of the Scheme shall be borne and paid solely by the Transferee

Company.
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l. Introduction:

1.1 Terms of Reference:-

J.B.Wala & Co., Chartered Accountants has been appointed by management of Trio
Mercantile & Trading Limited ("Trio") to prepare a Valuation Report of the Equity Shares for
the proposed Merger of ARSS Engineering Limifed (*ARSS') with Trio Mercantile &
Trading Limited to arrive at the swap ratio of shares-

7.2 Scope:

Section 2 describes the Scope of Proprietor of M/s. J.B.Wala & Co., Chartered Accountants in
, preparing this Report. Section 3 deals with Objective of the report. Section 4 deals with
Company Profiie. Section 5 deals with Rationale for Merger. Section 6 & 7 deals with Valuation
Metliudology and Basis of Valuation and Assumptions and Section 8 gives the Valuation process
and Approach.

1.3 Appointment:

1.3.1 'Ihe Board of Directors of ARSS and Trio at their Meeting held on 28e June, 2013 had passed
lnecessary resolution to appoint Independent Chartered Accountants to determine the swap ratio
rcf shares for the proposed Merger of ARSS with Trio-

1.3.2 iln accordance with the same, the Company has appointed fv{/s J.B.W ala & Co, Chartered
,Accountants vide letter dated 10h July, 2013 to determine the swap ratio of shares in the
propesed Merger.

Scope:

Terms of Reference

2.1.L lWs J.B.Wala & Co, Chartered Accountants has been engaged by the management of Trio to
prepare and submit for consideration of the Board of Directors of Trio and ARSS the share
exchange ratio as at 1Ofr July,20l3 for the proposed Merger of ARSS with Trio.

2.1.2 '[his report states, what in the opinion of J.B.Wala & Co., Chartered Accountants, is a fair and
equitable share exchange ratio for the proposed Merger.

2.1.3 lfhis report is subject to the scope limitations mentioned hereinafter. This report is to be read in
totality in conjunction with the relevant documents referred to in the report and it should not be
read in parts.

Valuation Report for Proposed Merger of ARSS Engineering Lr.rite; with T tile & Trading Limited
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2.2 Methodology:

2.2.1 .N{/s. J.B.Wala & Co., Chartered Accountants has relied solely on the information and data
supplied by ARSS and Trio making no more than brief reviews, consisting of inquiries from
personnel and certain review procedures. Consequently, the accuracy of the valuation will be
based on the reasonableness and reliability of information and data supplied and the opinion of
lWs. J.B.Wala & Co., Chartered Accountants willbe subject to this factor.

2.2.2 lWs. J.B. Wala & Co., Chartered Accountants has prepared this Report on the basis of the
documents and information received from both the Companies.

2.3 Limitation of Liability

2.3.1 IWs. J.B.Wala & Co., Chartered Accountants has prepared this report as per the appointment
made by Trio solely for the purpose of determining the share exchange ratio for the proposed
.Merger. The report is to be used only by Trio and AR.SS. It is not to be distributed beyond any

. ,other parties other than Trio and ARSS or to be referred or quoted, in whole or in part without
prior written consent. lWs..J.B.Wala & Co., Chartered Accountants will not accept responsibility
tlo any other party other than Trio who has appointed it for the purpose of this exercise.

2.3.2 .ltVs.J.B.Wala & Co., Chartered Accountants does not accept any liability to any third party in
nelation to the issue of determination of share exchange ratio for the proposed Merger.

2.3.3 ,As per the policy of IWs. J.B.Wala & Co., Chartered Accountants, they advise that neither it nor
rany employee undertakes responsibility arising in any way whatsoever, to any person other than
'Irio in respect of the matters dealt with in this report. Including any erors or irmissions therein,
rarising through negligence or otherwise, howsoever caused.

2.3.4 lltl/s. J.B.Wala & Co., Chartered Accountants does not make any recommendation as to whether
'Trio and ARSS should proceed with the proposeci ivlerger of ARSS with Trio based on the share
exchange ratio for the proposed Merger.

2.4 Sources Of Information:

We have relied upon the following sources of information: -

2.4.1 lFor our analysis, we have relied on published and secondary sources of data, some of which may
not necessary be accurate or current.

2.4.2 'We have based our analysis on Audited Statement of Accounts and Annual Reports of -

(i) Trio Mercantile & Trading Limited:

Valuation Report for Proposed Merger of ARSS Engineering Limited with.l.tiie 
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(a) Audited financials for the year ended 3l'r March, 201 |
(b) Audited financials for the year ended 3l't March, Z0l2 and
(c) Audited financials for the year ended 3 I't March, 2013
(d) Memorandum and Articles of Association of the Company.

(ii) ARSS Engineering Limited.

(a) Audited financials for the year ended 3l't March, 201I
(b) Audited financials for the year ended 31" March, 2012 and
(c) Audited financials for the year ended 3l't March,20l3
(d) Memorandum and Articles of Association of the Company.

2.4.3 Other information and statement of facts submitted to us, orally or in writing by the concemed
companies and discussions with the concerned Directors of these Companies.

2.5 Disclaimer:

2.5.1 Nothing contained in this Report should be construed to be an express or implied representation
as to the future.

2.5.2 We have relied upon the information and data provided as above by the concerned companies
without checking them for accuracy or reasonableness- No responsibiliry is assumed'for the
matters of legal nature.

2.5.3 The information presented in this report does not reflect the outcorne of any due diligence
procedures. The reader is cautioned that the outcome of that process could change the
information herein and the valuation materiallv.

2.5 .4 We have not considered any finding made by other extemal agencies in carrying out this rvork.

2.5.5 Fcr our valuation, we are relied on published and Secondary Sources ofdata, some of which may
not necessarilv be accurate or current.

3. OBJECTIVE OF THE REPORT:

To arrive at the valuation of the share exchange ratio for merger of ARSS with Trio, the said
exchange ratio is to be arrived at the basis of the fair value of the shares of each of the Companies
concemed. Accordingly, this Report has been prepared for the purpose of ariving at a fair value of
the shares of each of the Companies concerned.

4. COMPANY PROFILE:

Valuation Report for Proposed Merger of ARSS Engineering Limited with Tr ltvte^rSili & Trading Limited
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4.1

Ti":tft1fi%was 
originallv incorporated on 26th Augus t 2002with the name -Tiio Mercantile &

The 'Finance and Investmeni Division' of Tricom India Limited rvas hived off into a separatefi:iltffi';l?X:l?:?';*il]:i"*ir*"i"';';'J',H",i,'"*" ora..ang.men-t sanctioned by rhe

The company is in the Business of Trading and Investments- The cgmpany is arso activery invorvedin firnance consultancy and related dtg,- i""i"ii"g *"rg", una ufti"o 
".,i"iri"r. There is huge;lj;#"t" 

in trading of Agro 
"o*'noditi"s & comfany i!-r."ting opporruniry avairabre in the

ilni:llt"olding 
pattern of 

on 3r,t March, 2013 is as

We halve-perused the Audited Balance Sheet &
ended 3i't March 2013 anJ,f,r-O"o,"p.lirr"O

Profit & Ioss Account of the Company for the year
here below:

Promoter andTromoterErou

Other Publii ShareholOi

31" March 20lI 3t"tMur"ffi
Audited) i (auOSources Of Funds

Sharelholdery nunds

5,59,32.750 5,53,32,750 5,59,32,750

8,73,34,092 8,79,79,001Tofal Shareholders, Funds
14,51,0I,596

Secured Loans
t 7,g l,B06|,40,49,1| 4 I,80,2t.857 | --- 4$glJsz

1,40,49,114 1,80,21,957 +,sl.z.t



o

D,eferred Tax Liabilitv tcl 7.25.53n 6.79.s38 s.80.014
Trotal :[Al + [Bl+[Cl: fDl 15,79,41,477 16r25,12,146 19,08,55,273

Application Of Funds
Fixed Assets
Gross Block 51,20,331 51,20,331 49,65,201
Less: Depreciation 21,76,469 24,17,304 24,92,775
Nret Fixed Assets tAl 29,43,862 27,03,027 24,72,426
Capital Work In Prosress tBt
Investments ICI 428.73.14s 4,05,43.145 4,05,43,145

Current Assets, Loans And
Advances (l)

12,46,79,933 12,93,37,399 15,35,82,904

Less: Current Liabilities And
Provisions (II)

1,57,83,712 1,27,50,511 60,81,534

Net Current Assets II-UI IDI 10,88,95221 r 1.65.86.888 14,76,0137A
Ol.her Non-Current Assets IEI 29,22.187 24.18.888 25,000
Miscellaneous Expenditure fFl 3.07-062 2.60.r97 2,13,332
Total :[A] + [B]+[CI+[D]
+[El+ [Fl:

tGI 15,79r41,477 162,512,146 190,855,273

Profit & Loss Accountof Trio Mercantile & Tradins Limited For The Period Ended
(Amount in Rs.)

Particulars 3l* March 2011
(Audited)

31"'March 2012
(Audited)

31"'March 2013
(Audited)

R]0'\TNTJE
Sa les/Income from Operation 60,43,017 1,05,69,934 1,05,51,430
Other Income 1,39,04,627 16,79,C94 14,92,362
A<;cretion/Decretion in Stock
Total Revenue 1,99,47,644 1,22,49,019 1.20.43.792
Tertal Expenditure 1,91,89,115 1,12,47,521 t.02.14.471
Income Before Depreciation,
Interest and Income Tax
E:rpense(EBIDTA)

7,58,529 19,56,353 21,04,565

lnterest & Finance charses 7,14,021 34.152
Deprec iation and amortization 2,40,835 2,41,092
E::penses written-off
Income Before Tax 7,58,529 10,01,497 L8,29,321

Provision for Tax 2,70,000 5,30,000 6,38,000
Deferred Tax (36.9s2) (45,993) (99,524)

\/aluation Report for Proposed Merger of ARSS Engineering Limited with Trio Mercautile & Trading Limited
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Profit After Tax

4.2

ll;,:""aT:"ny 
was originally incorporated on 8th April ,200l,with the name..,ARSS Engineering

Thr: company is involved in the business of providing consultancy and engineering services toinfiastructure and construction sector. 
v'ror"vvr'rE J

The company being a professionally managed company wherein holding in the company arebeing dishibuted amongst the promoter Group, others wtrich are as follows:

we have perused the Audited Balance Sheet & Profit & Loss Account of the company for the year
ended 3 i't March, 201 l, 3l't March, 2012 and3l't March 2or: uno the data reproduced here below:

Balance sheet oTARSS Engineeri
/A*"""f lit P" \

Particulars 31" March 2011
(Audited)

31"'March 2012
(Audited)

31"'March 2013' (Audited)
Sources 0f Funds
Shareholders' Funds
Equiry Share Capital 5,00,000 5,00,000 10,10,50,000
Application Money Towards
Shiares.

Reserves & Sumlus (r3,688) (20,500) 15,39,944
Total Shareholders' Funds IAI 4,96,372 4.79.500 10,25,99,944
Loan Funds
Seoured Loans
Unsecured Loan 8,08,000 8,09,000 9,09,000
l'otal Loan F'unds tBt
Deferred Tax Liabilitv ICI
Total :[A] + [Bl+[C] : tDl 12,94,312 12,97,500 18,34,97,944

Valuation Report for Proposed Merger of ARSS Engineering Limited with Trio Mercantile & Trading Limited
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j!P!tg!g" orrundt
r txed AssetsEffi---
L()ss: l)epreciation
Net Fixed asseG-Effi IAI

IBIfnvestments

---=-
Lurrent Assets, Loans And
Aclvances fI)
--

ICI

4,96,212 4,79,400 17,65,09,355
r-css: Lutrent t_rabilities And
Provisions (II) 2,500 2,500 7,39,40,291

\-urrenf Assets ll_IIl rul
IEI

4,93,712Other Non-CunenT7ssets 4,76.900 lIl'r< AO trK^

lYlNCelIan eorrs Rvnpn't i+,,
fFl

r9_l?t :lAI + 1n;+1qTpry
tIEt+ [Fl:

u.l u.600 8,10,600 9,29"990
IG] 12,94,312 12,97,50a 10,34,97,944

Profit&LossAcffi

ffi
._'- _qhrrvvr r{5 I

Fft-March r{)1l
| (Audited)

:rurrreq .[of I ll€ -H{

FTrmm20it
| (Audited)

rriod Endedffi
| (Audited)

|rl],'yl],I\ Ul,
Sales/lncnme frnm A^^-^+
Otn-;"r"G;ff 7,77,55,102

9,60,112
Total Revenue

7r97,15"214J otal ExpenCiture
fncome Befo.e D"pE.i"tionl
Inte:rest and Income Tax
Exprgnse(EBIDTA)

2,500 3,500 7,64,42.438
(2,500) (3,s00) 22,72,776

Depreciation and amnrt iz ati r,,
EXpenses wntten_offi
rncotme ltelore'I'ax (2,500) (3,500) 22,72,776rruvrsron Ior lax

7,12,332rjereffed I ax
Earlrgr Y ears

Valuation Report for Proposed Merger of ARSS Engineering Limited with Trio Mercantile & Trading Limitedt"'")6ry'dential
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llrofit After Tax

5. VA.LUATION METHODOLOGY:

There are several methods available for aniving at fair value of shares of a company. some of thererlognized methods in vogue are as under:

a) Net Asset Value Method (NAV)

b) Profit Earning Capacity Method (pEC\z)

c) Market price Method (MV)

The methods availabre for varuation are discussed in briefas under:

a) THE I\ET ASSET VALUE QYAV) METHOD:

Thjis method of valuation indicates the asset bucking to the business. Though this method isinc'onsistent with the tgoing concern' concept, it is defin"itely indicative ofthe minimum net worth ofthe business' For the purposes of arrivinga! NAV p"..li*., the miscellaneous expenses ca*iedfonrard' accumulated losies, total outside liabilities, ,"rr,auution reserves and capital reserves(exrcept subsidy received in cash) shall be reduoed from the value of the total assets and the netfigure so arrived at shail be iivioeo by the number ;i .dhy;;;";;;"d and paid_up.Alternatively, intangible assets shali be reduced fiom the &--* capital una- ,.r"*"s (excluding
i:JJ*X'rffllil:, and the 

fsu'" 
so anived 

". shau be dividei uy *re ,;;il; or equity srra,ei

b) THE PRoFrr E1'Ri{rNG cApAcrry \'ALUE (PECV) I{ETr{oD:
Thir; method of valuation presumes the continuity of business and uses the past anci projectedearnLings to anive at an estimate of future maintainail. p.on r. ror the purpos. ofii" profit Eamingcapacity value (PECV) of the shares, the commonty accepted upp-u"h is to capita lize averageearnings' past and projected at an appropriate rate of capitalization, io arrive ut a fulvalue per share.In the calculation of PECV, provisi;; fo. taxation at the current statutory rate is normally consideredbecaruse the crux of estimateihe PECV lies in the assessm"n, oiri. future maintainable profits of thebusi;ness' It should not be overlooked that the rraluarion is for the future and that it is the futuremaintainable streams of eamings that is of greater significance in the process of valuation.

FAI]R VALUE BASED ON AVERAGE OF NAV A].iD PECV PER SHARE:

valuation Report for Proposed Merger of ARSS Engine.ering Limited rvith Trio Mercantile & Trading Limited
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2l

f
The fair value of shares of a Company, as per the erstwhile Controller of Capital Issues (CCI)
Guidelines could be determined on the basis of the average of the valuation amived at by using the
NA\/ and PECV methods discussed above.

c) MARKET PRICE METIIOD:

Under this method, the fair value of the shares arrived at on the basis of price quoted at recognized
Stock Exchanges. This method is useful only for the Companies that are quoted on the Stock
Exchange.

6. BASIS OF VALUATION AND ASSUMPTIONS:

We ,have based our valuation exercise on the widely accepted valuation methods described above.
For tthis purpose, we have reviewed the various documents, and have made certain assumptions and

haver relied upon the discussions we have had with, and the information, particulars and explanations
that we received from the Company- We have based our valuation, primarily on the following
fact<lrs: -

tVhile calculating Net Asset Value CNAV), we have taken into consideration the financials of
ltrio and ARSS for the year ended 31$ March 2013;

ttrhile calculating the Price Earning Capacity Value (PECV) of Trio, EPS is capitalized by taking
capitalization rate of 12.7 (Source: P/E Ratio of Finange and Investment taken from the
|:APITAL MARKET MAGAZINE,.Edition- May 13 - 2dn Moy, 2013, Industry - Finance and
)lnvestment, Page. No - 46). PECV of ARSS is not considered since the Company was formed in
the year 2008. There was no business activity in the Company. Last two years the Company had
suffered loss, this is the first year that the Company was involved in engineering projects and

equity capital is increased during the year 2012-13.

lior calculating per share value, rve have taken into consideration the Market Value based on Last

116 weeks Relevant pate being 27* June, 2013. High Low Average Closing Prices of Trio as per

the BSE National Index as Trio has considered proposal of Merger at their Board Meeting held

on 28th June,2013. Shares of ARSS are not listed hence the Average Value of shares traded on

r;tock Exchanges is not applicable. Hence, Market Price Method is not applicable to ARSS.

Trio Mercantile & Trading Limited (Trio):

(i) 'Ihe Net Assets Value of Trio based on the financials for the year ended March 31, 2013 is Rs.

:25.95.

Valuation Report for Proposed Merger of ARSS Engineering Limited with Trio Mercantile &.Trading Limited
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(ii) I'he Price Earning Capacity Value of.Trio is taken as an average EPS of the Company based on
the financials for the year ended 3l't March, 2013 multiply by the Industry P/E:-Finance and
Investment of 12.7 is Rs.2.94.

(iii)lhe Company being listed entity is listed on Bombay Stock Exchange Limited. The Average
value of shares traded on Bombay Stock Exchange for Last26 weeks (i.e. from 28th Dec, 20t2to
27ft June, 2013) based on High Low Average Closing Prices of the Company is Rs.24.71.

Composite Valuation

Hence the value of the Shares under the two methods is as under:

Net l\ssets Value
Earniing based Value
Marl:et Value
weighted Average of all the two methods is. Rs. 18 /- per share of Rs. I0/- each.

Brief'calculations have been explained in Appendix A below.

6.2 ARSS Eneineerine Limited (ARSS):

(i) The Net Assets Value of ARSS based on financials for the year ended March 3l,Ztl3 is Rs"
10.06/-.

(ii) The Company was formed in the year'2008. There was no business activify in the Company. Last
fivo years the Company had suffered loss, this is the first year that the Company was involved in
e:ngineering projects and equity capital is increased duriirg the year 2012-13. The basic and
diluted EPS of the Cornpany is 0.16. Since the Company has its lst year of business activity, we
are not considering Eaming Based Valuation ( PEV) method for calculating fair value of shares
ofARSS.

(iii)The shares of the Company are not listed on any stock exchange. The Average value of shares
haded on Stock Exchange for 26 weeks High Low Average Closing Prices is Not Applicable.

Composite Valuation:

Hence the values of the Shares under the three methods is as under:

25.95t-
2.94/-
24.7U-

Net l\.ssets Value
Earning based Value
Averase Value of Share Traded

Rs.10.06/-
NIL
NIL

Weighted Average of the three methods is Rs. 10.06/- per share of Rs. l0/- each.

Merger of ARSS Engineering Limited with
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Brieiicalculations have been explained in Appendix B belorv.

7. VALUATION PROCESS:

It is important to stress that the process of viluation cannot possibly be reduced to a uniform andinflexible exercise' viscount simon in Gold coasr s";;-il Trust Ltd.; vs Humphe ry (rg49) 17ITR 19 observed the valuation is an aft, not an exact science. Mathematicar certainty cannot,thereflore' be demanded nor indeed is it possible- In the uliimate analysis, therefore, valuation will
lJff,rf, L""r:ff*"d 

bv the exercise of judicious ai..r"iion'und judgment taking into account a1

After all' the object^of valuation process is to make a reasonabre judgment of the fair varue of theequiqr shares of the Company.

For determining the fair value of the shareg for determining the fair exchange ratio or for thepurpose of determining the fair price to the sharehotdeis for the amalgamation of both thecomp*nies, we believe the following method would p.ouio" ro. a fair valueThe arverage of the values as detirmined under utt tt 
"- 

thiee methods has been considered asreasonable in view of the fact that the companies' book uutu", ortne assets ; *;;; or less expectedto deprreciate or appreciate on similar lines due to both or *r". being in the same sector and notmuch of obsolescence is observed- The eamings based roo"i-rr* beei consid".J u, this providesfor a c'onsideration of the earnings valuesof thJshares * oo,^^orfir. companies are well established intheir liine of businesses' A weiglited,average has been deemJto be fair by us in this respect to boththese rnethods hence the avera-ge of the pii.., determined *ta., the above referred methods wouldin our opinion be fair values ofine rrp..iiu" companies;,#;.

7.I FAIR VALUE AND CONCLUSION:
on a careful consideration of the peculiar facts and circumstances of the case and the reasonsdiscuss;ed hereinabove we are of the opinic;r rhat the Ar;;;;" of both the method is the mostappropriate method to arrive at fair valul of the rrt"ilr;i;;lorerned companies. Accordingry,we are of the opinion that the exchange ratio based on such al, uutu" of the shares.

(Amount in Rs.)

Name of The Company Trio Mercantite &
Trorli-- f i-i+^"r

ARSS lEngineering
LimitedNet Ar;sets Value (NAV) Gs") '25.95

r0.06tq4!esasea@
2.94/- NILSh are'Trad i n s Va I rreTMv)---lp="i 1A -rrL1.T Ilr/^:^L NIL

I t vrSrr rwu fr v El aH,c 18 [0.06

valualion Report for Proposed Merger of ARSS Engineering Limited with Trio Mercantile & Trading Limited
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fr
7.2 snrARE ExcHANGE RATro REcoMMENDED r

From the above calculations and analysis, the share 
_elchange ratio can be taken as fopows:Weighted Average of Trio trl"i"uniii" I traoing LimiteJ: Rs. t8l_lVeighted Average of ARSS engin"".ing Limitd: Rs .10.06/_

ffi.T:if,J',fi !J"illi:i'J,**'L:l:.:'^::-1:: _tg/-.:^:!^"1{Rsf, rhree (3) New Equiili:,llff ,'^ol-^*:L"l*,:::lr;ii':,:{'l#;'i;,;fitr'ffi ifor existing 1,01,05,000 Equity Sfru."r-oLRSS .

7'3 It may also be kept in mind that this valuation is not a rigid band. It is onry indicative. Astrategic buyer of the shares of the company may be inclined ro put a higher valuation in a livetransaction looking at long-term prospects'orlaining m;;;. and substantiarappreciation in theearnings on better utilization of ttre.upu"it,"r.

Trio and ARSS bvl;f "#^l3rii",fft-tlx-;::L*:::i::::i:t :p$", ,h.". co-operation extended by
Report.

pro v i d i n g th e appropriate inform"ti"' ;;;-; ;; ; ;;""" ffi #:::e;rf,:

1Ofr Juty,20t3
Mumbai

ixA

valuation Report for Proposed Merger of ARSS Engineering Limited rvith Trio rvercantile & Trading Limited

TRIO MERCAIYTILE & TRADING LIIWITED (TRANSFEREE COMPANY)

a. (i) Net Assets Valuation

3lst March 2013TOTALASSETSffi
Assets, Investments, Net Current Assets,
Profit and Loss accountl

Iinc_lusive of Fixed
Misc. Expenditure.

190,955,273.00

Less:MISCELLA@
213,332.00_yrotfi tg Loss Account (Dr. Balance)

outsideLiabititie@
45,173,663.00

Deferred Tax
580,0 t 4.00

Strictly Private & Confidential
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ify shares of Rs. l0/- each

For J.B.Wala & Co.,
Chartered Accountants
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lShare Aplication monev'-

Norfe:

l\etAssetVat@
t44,888.264.00]ryry Cxo orstra$

5,583275.00I{AV per share

lbtalofNAV
I'hereforeN@
Company is Rs.

a (ii). Net AsseGEtraEon
Alternate Meth

3lst March 2013E,lu ity gup itaEf rhmmtany
55,832.750.04*rr.t*r * t

I45,101.596.00t,ess : MISC
2t3.332.00Pn1!!!L@

Ne,t Assets foiSEiEf,i'iG
EqIry 6ruo of-trare$

s583275NAV per share

Therefore lVet as."ts-Vuiil o?Ee
Companv fs Rs.

l) Equity share capital of the Trio is considered as paid up share capital of the company.Therefore Net Assets Value of the Company is Rs. 25.95

Equity share capital of the Trio is considered as Issued share capital of the company.* industry reference - finance una in*rtrent- .upitul market may_ I3 to 26thrnay ,20 r_i

r)
2)

valuation Report for Proposed Merger of ARSS Engineering Limited with Trio Melc;13-ti-r-q & Trading Lir.::d

I b. Flarnino Rooo.t-ir^1,.I ____Er __vvs Y qrq4tlutl
r _

r-Mt
_:--
Equity 6No of S

EFs---
Industry PE*

Value per share

NOre

31st March 20E
1,290.945

5583275

0.23

12.7

2.94

Strictly private & Confidential
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Therefore The Eirning Based Value is Rs.2.94l_

c) Average varue ofshares Traded at Bombay stock Exchange as per annexure r
ThLe weighted Average of at the Three methods wit be as under:_

Weighted Average per share is Rs. lg /_ onlv

N.qv (zna ArtilGMrhod-i

MV (26n tS@*e"ts

I05.95Weighted average ni

3rJ
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LIMITED (TRANSFEREB COMP
Anneuure I

Valuation Report for Proposed Merge: of ARSS Engineering Lirnited with Trio Mercantile & Trac!ing Limitecl

:i:"
t'
t-
9

I
Ttt-
II
t
ll
ftf

\ffeeks From
ANY.)

Closing High Closing Lorv Average?R-Den-1') 3-Jan- I 3
2

r r.00 9.80 r0.404-Jan- I 3 I0-Jan-13 t4.66
J I l-Jan-13 12.10 13.38 t

14.58
4 I 8-Jan- 13

rJ.39 13.99
13.30 12.20 t2.755 25-Ian-13 3l-Jan-13 14.65

6 r3.80 t4.23I -r,eb- t 3 7-Feb-13
7

r6.92 t5.27 r6.t06-r,eb- t 3 l4-Feb-l 3 t9.43 17.71 18.578 l5-Feb-13 2l -Feb- l3 18.72 19.45 t 9.099 22-Feb-13 28-Feb-13 r9.00 24.23l0 l-Mar-13 7-Mar-13 2'2.50 21.15 2t.83il 8-Mar-13 l4-vlar- I J 21.50 r 9.05 20.28t2 lS-Mar-13 2l-Mar-13 19.65 r8.50 r 9.08t3 22-Mar-13 r9.35 18.25 18.80l4 29-Mar-13 '+-Apr-lJ 20.60 20.30 24.45t5 5-Apr-13 r r-Apr-t 3 2l 2,5 20.85 21.05t6 l2-Apr-13 l8-Apr-13 20.80 20.50 20.6st7 l9-Apr-13 25-Apr-13 20.75 20.25 20.5018 26-Apr-13 z-Ntav-lJ 21.50 2t.00 2t.25t9 3-May-13

"20

y-NLAy- lJ 22.25 21.80 22.03ru-vray-t J l6-May-13 24.30 22.35,,2|
17-May-13 23.33

zJ-May-tJ 25.40 23.25 24.33t22 24-May-13 30-May-13 25.30 24.25 24.7823 3l-May-13 6-Jun-13 28.00 26.0A 27.00it4 7-Jun-13 l3-Jun:13 26.50 24.75 25.632t5 l4-Jun-13 r,u-Jun-l 3 2s.90 23.75 24.83
2!.6 2l-Jun-l3 27-Jun-13 26.00 23.15 24.58

Average Price
21.63

.fl'trGrllatl

Weeks

YE II

From lo Closing High Closing Low Average
l4-Jul-13 /u-Jul- t 3 2s.90 23.75 24.832 2l-Iul-13 27-Jul-13 26.00 23.t5 24.58

,e.verage price
24.71

26 lVeeks High Low Ave Closing Prices

ble Minimum price

Strictly Private & Confidential

5\



4
l\ppendix B_

ARSS ENGINEERING LIMIT@
Net Assets Valuation

Particulars 3lst March 2013
li'orAl ASSETS oF THE coMpANy [incrusive of Fixed
l\ssets, Investments, Net Current Assets, Misc. Expenditure,
f'rofit and Loss accountl

r 02.569.064"00

MISCELLANEOUS EXPENDITURE

rygfit & Loss Account (Dr. Balance
Outside Liabilities

ncl. secured loan and unsecured Loan Liabilities
Defened Tax
Share Application

lrlet Assets 10,16,61,464

NAV per share

Total ofNAV
Therefore Net Assets Value of the -o*pa"y ts R$

g
Particulars llsf Mqrch 2011

Eqq! ofthe
Reserves & Sumlus l. Revaluation Reserve

10,10,50,0u0

15,39,944
lictal
Less : MISCELLANEOUS EXPENDITURE

e

10,25,89,944

ersss0

Net Assets for Shareholders 10,16,61,064
Equi8 (No. of shares) 1,01,05,000
NAV per share 10.06
TotalofNAV 10.06
Therefore Net Assets Value of the
Company is Rs.

10.06

Note:
l) Eqr

Th

\/alua

Strictly Pr

ity Share Capital of the ARSS
:refore Net Assets Value of th

ion Report for Proposed Merger of

vate & Confidential

are CaPaid up Shr

is. 10.06/-

Limited with

AS
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is consi
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ARSS En
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I b.llarning Based Valuarion (pEV)
Notte: The Company was formed in the year 2008. There rvas no business activify in the Company.
Last two years the Company had suffered loss, this is the first year that the Company was involved
i-1.eng-rnejring projects and equity capital is increased during ttre year z0l2-\3- The basic and
dilurted EPS of the Company is 0.16. Since the company haslts lst year of business activity, we
are not considering Earning Based Valuation ( PEV) mettrod while calculating fair value of shares.

c) Average Value oishares Traded at Bombay Stock Exchange is not applicable
The weighted Average of ail the Three methods wiil be as under:-

NltV (2nd Alternate Method) 10.06 10.06
rLY 0
Nf\/ (26 Weeks Closing Averase) Not uoJi"rH.

I r0.06

Weighted Average Rs. I0.06

Weighted Average per share is Rs. 10"06/_ onlv

Valuiation Report for Proposed Merger of ARSS Engineering Lim::eci with'l'rio Mercantile & Trading Limited

Strictly Private & Confidential Page 19 of 19



llrriior Ml,er,canrrrrill,e,& JfrrardlInrg ]LtnnrArol
6'13/8, MangalAarambh, Near Mc.Donalds, Kora Kendra, Off S. V Road,Borivati (w), Mumbat - 400 ag2. t iut- r zogs 5999 / 2833 5998 :

The clhairman informed the Members of the committee that the Board of Directors at their meeting i
:;r':'l lll";i111:11 1":'1":_to,proceed 

wirh the Draft scheme or Arrangement under section 3eril ilJ Tlf "il:J'JJ,ff;T 
1 :;fLimited.

Howe\"er' in compliance with the -sfBr circular No. GIR/GFD/DIL /0s/2013 dated 4tt, February, 20i$

n::i::':::""r::,,."-.::TT::] '*:1" i :",chartered 
Accounrants has been praced before *reAudit committee at its meeting held on 31.'t July, 2013. Thereafter, the committee shall furnish tt1Report recomntending the Draft Scheme after considering the abovementioned valuation Report-

Name of the tnaepena-nt Ctti.terea

I

,Accountant
Mr. Jeetendra B. Wala , proprieto.
Chartered Accountants.

Chairman : Mr. Jayesh Gandhi
Member ; Mr. Hiren Kothari
Memb.er : Mr. S.S.Merchant

of J.B.Wala &

3L't July, 2013
Name of the rransfe.oico.piny ARSS Engineering Limited
Name of the TransfereeGmpany Trio Mercantile A trading LGited
Details of the Merger ARSS Engineering Lim

will be merged with Trio Mercantile & Trading Limi
["the Transferee Company'), where in, conside"rationl
the transfer and vesting of the Underraking of dTransferor Company in the Transferee Cornp"rry-in t..j
of the Scheme, the Transferee Company shall suUlecti
tsho nrn,,i-i^-^ ^f rt-the provisions of the Scheme and without 

".,y 
fu*tJ.

application or deed, issue and allot 3 (Three) Equit
Shares of Rs.10/- (Rupees Tenl each, creaited-as iuit
paid-up in the capital of Transferee Company to tir
Equity Shareholders of the Transferor Co*prny ,, iRecord date for 5 (FiveJ Equity SL;ares of Rs 10/_ 1nup.[Ten) each hetd by the shareholders of f.ansferiCompany. l

:

Details of Audit Committee



Recommend@
,t:1"1." taking into consideration the

Based on rnu

luy":n ARSS Engineering Limited with Trio tut"..",l& Trading Limited and based on the Valuation Refdated 10s fuly, 2013 issued by yeetenara B. WProprietor of J.B.Wala & Co. and a"ir""r, Opinion Repdated 1Sn fuly, 2013 issued UU 

- 

i"_r".t SecuritLimited, the Audit Committee believes that the Excharatio of 5:3 [i.e. for every five Equity Shares of Rs. 1each of ARSS Engineering Limited, three New Equ
jlf:,::.1r;.10{-.of rrio ,,ur."n,,r" & rrading Limirwill be issued) is fair and neasonable.SummaryG

recommendation
1.. fnu."t.

Rs. 10.06/- per Share as per the Valuation Certificatr
2. The Fair Value of shares of the Transferee Compalis Rs" 1B/- per Share as per the Valuation Certificate.
In the above circumstances the Exchange ratiomentioned in Draft Scheme of A;;";;ment is fairreasonable.

To the brest of our knowledge and bu,r:!,"Tu: making proper enquiry, theaccompanying this statemeni is, in ail materiar ,"rpu*] ir*"u 
"na 

correct andomission of any information o. ottr".,Jru.

FoTTRIO MERCANTILE & TRADING IIMITED

information contained in
not misleading, whether

L**{.L.' )' ^/(fayesh Gandhi)
CHAIRMAN OF THE AUDIT COMMITTEE

Date: 3l"t luly, 2013
Place: Mu:mbai



,i"$ fVfl Fffi FE"}- :} X: C q_r R ITX ES {,Tr4 [TEil
4.301, Hetal Arcl. Opp lr.lral f,ieiker. S.\
Iel. No. :91.2?.ZBtl4 9, 65 r ZEEi 1259
Imail: inf o@comi0rl-seL!--i,ltes.c0 tn .
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NOTICE TO READER:

cornfort securities Limited ("Comfort" or "Autirors of the Report) is a sEBr registered,category r,

;"j,:|]":,::::::l:l:r:::r.::' 
engaged bv Board of Direcrors of rrio Mercantle & rrading Limired: tr ltd0tn9 Ltrnlted(herr:in after referred as "Trio') to prepare an Independent Fairness opinion Report (.,Report,,) withrespect to providing an 'independent opinion and assessrnent as to fairness of vatuation Report and swapratio deterrnine(by J'B'wata & co', an independent va{uers for the purpose of intended proposed Arergerof AfGS Engineering Umited {..ARSS") with Trio Mercantite & Trading Limited (..:Irio,,). ARSS and Trio ar.ecotte,ctive(y referred as ..Companies,,

The lFairness opinion Repo'rt {"Report") has been prepared on the basis of the review of informationprovi'ded to comfort and specifica{{y the Report on swap ratio (hereinafter refer:red as vatuation Report)preperred by J'B'wata & Go'' as an i.dependent vatuer. The report does not give any vatuation or suggestany swap ratio' However this report is timited to provide its fairness opinion on the vatuation Report.

The information contained 'in this Report is setective and is subject to updaticns, expansions, revisions andarnenr,ment' rt does not ipurport to contain att the information recipients rnay .reguire. No obtigation isaccepted to provide recipients with access to any additionat fnfo'nation or.,ts correct any inaccuracieswhich might become apparent.

This Report is based on data and explanations provided by the managernent end ceftain other: data cut{ed

:-:_t*T 
various urebsites betieved to be reliabte. comfort r,u, no-t tro"*"n;;;verified any of theinformation containbd herein. Neither rhe company nor comfoG nor 

"ut,u.;;;;o* .o*rure, nor rhedirect<1s' shdrehotders' rnanager$ ernptofees or agents or any of thern" rnakes any representation orwarranty' express or rinptied' as to the accuracy' reasonabteless or cor,n'rekness of the ,information
cQntained in the R'eport' ''Atl sudr,parties and entities expressty disc{aim any and att tiabitity for, or basedon or retating to any such information contained in, or errors in or omiss!^ns fi-om, this Report or based onor retating to the Recipients' use of this Report.

This Report is confidentialbeing for use onty by the persons concerned. Thfs Report, or any part of it, rnaynot be copied or distributed by the Recipient to third parties (other than in confidence to the Recipients,professionat advisors).

Private and Confidentiat
Page 2 of 17
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EXEC:UTIV[ SUMAIARY:

Purpose:

f

Express an Independent Fairness Opinion and assessment
fairness of Valuation Repor.t and Swap ratio determined
Co., for the proposed Merger.

- Trio Mercantite & Trading Lirnited

with respect

by J.B.Wata

Io

&

Namer of the Companies:

- ARSS Engineering Limited

l,:",,t:J*"y 
was originatty incorporated on 26th Augusr z0o2 wirh rhe name n.Trio Mercantite & Trading

l
The 'Finance and Investment Division' of rricom India Limited tqras hived cf,f iinto a sqparate company .Trio
Mercantile & Trading Limited', as per the scheme of arrangement sanctioned by the Honorabte High cour:tof Bonrbay.

The Company is in the Business of rrading and Investrnents. Trhe company is atso activety invotved jnfinance consultancy and retated activities inctuding mergerand attir:d activi,ties- There is huge opportunityin trading of Agrg commodities & company is seeking opportunity avaitabte in the mar-ket.

The sharehol'ding pattern of Trio Mercantile & Trading Limited as on 3rlstirllarch, 2013 is as fotlows:

5r. Nor. ParticulaE 7, of Hotdinf
TZ58-_-l. Promorer@

2. rE) LUrpo[a[e 0.00

0.00
.. 

I vlrr(:r ruuuc )narenotdlng

Torm
87.12

100.00

Private and Confidential
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FinaLnciats of Trio Mercantite &. Trading Limited for Last three years is as fottows:

0}li
\,' I

Bulun.* th*"t of Trio

.u (Amount in Rs.|
Particulars 31" March 201 1

(Audited)

31" March 2012

(Audited)

31" March 2013

(Audited)
Le5 UI rUflAS

Sharehotders' Funds
I

Equity Share Capitat 5,58,32,750 5,5E,32,750 5,58,32,750
Application Money Towards

Sherres

Rq;erves & Surptus 8,73,34,092 8,79,79,001 9,92,69,946
To{:al Shareholders' Funds tAl 14,31 ,66,932 14,39,10,751 14,51,O1,596,
Lo;rn Funds

Secured Loans
17,91 ,906

uilseculeq Loan 1,40,49,114 1,80,21,857 4,33,91,957
Total Loan Funds tBI 1 ,40,49,114 1,90,21 ,957 4,51,73,663
Del'erred Tax Liabitity tcI 7,75,537 6,79,539 5,80,014
Total :[A,] + [B]+[.C] = IDI 15,79,41 ,477 16,25,12,146 19,08,55,273

Application Of Funds

Fixed Assets

Gro'ss Btock 51,20,331 51,20,331 49,65,201
Lr-ss: Depreciation 21,76,469 24,17,304 74,92,775
Net Fixed Assets tAI 29,43,962 27,O3,O27 24,72,426
Capital W-rk In Progress tBI
Inv,estrnents tcI 4,29,73,145 4,O5,43,145 4,05,43,145

Current Assets, Loans AM-

Adv'ances (l)
12,46,79,933 12,93,37,399 15,36,92,904 t

Les:s: Current Liabitities And

Provisions (ll)
1,57,83,712 1,27,50,511 60,81,534

Net Current Assets ft-lttr ID] 10,89,95,221 1 1,65,86,999 14,76,01,37O
Other Non-Current Assets IE] 29,77,197 24,18,999 25,000
,^,tis,cel laneous Expenditure tFl 3,47,A62 2,6A,197 2,73,337
Total :[A] + [B]+[C]+[D] +[E]+ IG] 15,79,41 ,477 162,512,146 190,855,273

n
Page 4 of 17
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Profit.& tos

p
(Amount in Rri)

31"March ZO11

(Audited)

31n March 7012

(Audited)
31" March 2013

(,A,udited)

Sa Ie:; / IncomE f rom-dpEEtion- b|-J,4J,1J17 1,O5,69,934 1,05,51,430,
Other Income 1,5V,U4,6-l/ 76,79,094 14,92,362
Areral-iaa I

LULK

7,99,47,644 1,72,49,o19

rJTTSTI
1,70,43,792

Totall Expenditure
1 ,91,89,115 1,O2,14,471

rr.!vrrrq &)et()r{_r Uepfeqatlon,
Interest and Income Tax
Expense(EBtDTA)

7,59,529 1 9,56,353 21 ,O4,565

lnterest & Finance charges
1,14,071 34,15V-'

Depreciation and;mortiation
2,40,935 7,41 ,Ogz,

l4}/srrJs) YYt tLLEll{,|I

lnconre gefora Tax 
-

I,J6,5Zg 10,O7,497 19,79,327
6U( 2,70,a@ 5,30,000 6,39,000

(36,952) {45,993) {99,524)
Eartier Years

AX 5,25,491 5,17,49O i 72,9O,945

ARSS ENGINEERING LtirttTED (ARSS):

The company wa3 originatly incorporated on 8th Aprit, 200g, wi-sr dre narne ..ARSS Engineering Limited,,.-

l-he company is invotved in the business of providing consuttancy and engineering services to
infrastructure and construction sector.

The company being a professionalty managed company wherein hotding in the conrpany are being
ciistributed amongst $€ promoter Group, others vrhich are as fot{ows:

, 
QA,

Page 5 of 17
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Fin;rnciats of ARSS Engineering Lirnited for {,ast three years is as fottovrs:

Sr. No. I particulars
Ir-

Prornoter ana promoGr Croup-
-othei;-

% of Flolding
t.

z--
TOTAL

{0.B9

89.1 1

100

Bat

(Amount in RsJ
3l"tlardr 2011

(Audited)

3t*lvtardr ZO1Z

{A-'dited}

i?" r,GA zolt
(Audited):

runos

rutuet 5 runos

10,10,50,000
Ldp 5,O0,0o0 5,@,000

Appl.ication tvtoney- lowarOs
Shares

ve) c )urptus (13,688i tzo,500) trs,39,944
Total Shareholders;Ends IAI 4,U6,312 4J9,5AO 10,25,99,944
Loan Funds

Seaured Loans

Unsecured Loan d,{J6,0oo 6,{)9,000 9,8,000
Tot"al Loan FunA;=-_._- tBI
Def€rred Tax Liabi{ity lcl
Total :[Al + tsffi1= tDI l Lrr4r3l Z 7487,5OO 70,34,97,944

Application Of Funds

Fixed Assets

Gro:;s Btock

Less: Depreciation

iAtNet Fixed AsseE

Capital Work In progress
IB]

Investments tcl

Advances (t)

5, LUdIl5 AnC 4,96,212 1,79,100 f 7,65,09,355



[-ess: Curieni t-iaOitities 
*AnO

Provisions (ll)
? qnn 2,500 7,3*,40,291

Net Current Assets 1l-g; ID] 4,93,712 4,76,9OO 10,25,69,064
Other Non-Current Assets IE] f

Miscellaneous fxpenOiture IF] g,1 0,600 8,'t0,600 9,28,
Totall :[A] + [B]+tcl+pJT1q+
lFl=

tcl 12,94,312 17,87,500 7O,34,97,944

Profit & Loss Account of anSS fnCfieerinC Li
%

ffi-;-;------;-

nited For The Period Ended

(Amount in Rs.)

3 .t ,ndfcn zu 1 1

(Audited)

Jr^rtAarch 2O12

(Audited)
31" March 2013

(Audited)

REVENUE

Sates,/lncome from Operation 7.77.55.102
Other Income

9,60,112
Accretion/Decretion in Stock

Total Revenue
7,87,15,214

Total Expenditure z,5oo 3,500 7,64,42,439
Income Before Depreciation,

lnterest and Income Tax

Expense(EBIDTA)

(2,50O) (3,50O) 2?,,72,776

lntei"erst & Finance charges

uePre'clauon ano at r torfizatton

Expenses written-off

Incorne Before Tax (2,soo) (3,5O0) 22,72,776
Provision for Tax 7,17,332
Deferned Tax

Eartier Years

Profit After Tax (2,500) (3,500) 15,60,444

;IR,ANSi\CTION.OVERVI

Page 7 of 17 fidential
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Purpo:;e of the M*rg". and genefits of the Meree/:

The Tr'ansferor company' d'Rss €ngineer:ing Limited is engaged in tfre business of pr.oviding consuttancy andengine'ering services to infrastructure and construction sector and to enter into co.re inf,rastructurepro3'ecl" The Transferee cornpany, Trio lvtercantite & Trading Limited is involved in rttoe husir-less of ,trading
and inv'estments' The aornpany is also acfively invotved in finance consutta.ncy.and o.ther;retated activitiesdncluding merger and attied activities.

-The proposed merger of ARSs fngineering Limited and rrio Mercantite & Trading Limited as envisaged inthe fo[towing objectives and is tikety to resutt in fottowing advantages:

" consotidation of business, synergize operationat advantages and achieve econornies of sca(e ofoperations;

' optirnunr and efficient rrtit'ization of capitat, resources, assets and facitities;

" Removat of intercompany trar6fers, rernoving taxation at rnuttip(e stages and irrrc,reasing lprodrrct
margin.

' rEnhancement of competitive strerigths incruding finaocidt resources;

c l3etter managernent and foqn on growing the businesses.

Sorne of the methods considered by J.g.t{ata & Co.
under:

'{" Net l\sset Value $ethod {NAV)
7" Profit Earning €apacity lv{ethod (PECV)

3" r\{ark,et price Method (MV}

for arriving at fa,ir vatue of shares of a cornpany ar€as

The rnethods avaitabte for vatuation are discussed in brief as under:

.l+

Page 8, o{ 17



a) TFIE NET A,SSET VALUE (NAV) METHOD:

This rnethod of va{uat'ion indicates the asset backing to the business. Though this method 1s inconsistent
with the 'going cbncern' concept, it is definiiely indicative of the rninimurn net worth of the business. For
the purposes of arriving at NAV per share, the misceltaneous expenses carried forward, accumutated
losses, total outside liabitities, revatuation reseryes and capitat reserves (except subsidy received in cashJ
shatl be rreduced from the vatue of the totat assets and the net figure so arrived at shalt be ddvided by the
number of equity shares issued and paid-up. Atternativety, intangibte assets stra{t be reduced from the
equity cerpitat and reserves (exctuding revatuation reserves) and the figure so arrived at stratt be divided bv
the number of equity shares issued and paid-up.

b) TllE pROFtT EARNTNG CAPAC|TY VALUE (PECV) METHOD:

This metlhod of valuation presumes the continuity of business and uses the past and projected earnings to
arrive at an estirnate of future rnaintainabte profits. For the purpose of tre prsfit Earning Capacity Vatue
(PEcv) of the shares, the commonly accepted approach is to capitatize average earnings, past and
projected at an appropriate rate of capitatization, to arrive at a fair vatue per s*rare. ln the catcutation.of
PECV, provision for taxatt'on at the current statutory rate is normat{y coosidered because the crux of
estirnate the PECV lies in the assessrnent of the future maintainabte profits of the business. lt shoutd nct
be overtooked that the v.atuation is for the future and tha,t it .is the firtLre maintainable streams cff
earnings :that is of greater significance in the process of vatuation.

FAIR VAL,UE BASED ON IWERAGE Of'NAV AND PECV PER SHARE:

The faiilvattre of shares of a Company, as per the erstwhite Controtter of Capitat {ssues (cclf Guidelines
coutd be determi,ned on the basis of the average of the vatuation arrived at by using the NAv and pECV

methods discussed above.

c) lrlARKE.T pRtc; ly{ETHoD:

Under this method, the fair value of the shares arrived at on the basis of price quoted at recognized Stock
Exchanges. This method is useful onty for the Companies that are quoted ofl tfte gtock Exchange.

,/,iFh//'r' \-: /.--: /'

n,:r,#On cuSiiqentiar
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BA5.I5 O,F V,{LUATION AI'{D A.SSUMPTIONS:

J.B.Wah &. Co. has based their vatuation exercise on the widety ascegted valq:ntion mettrods described

absve. rFor tflis ,pr.rfrpose, J.B.Wata & Co. has reviewed the qfiamioss d.ocumerts, and has made certain

assurnptions and have retied upon the discussions we have,lrad witih, and the infsrmation, particutars and

explanations [h1t .J.ts-Wata & Co. has received frorn the Cornpny- J-iB$fihta & Co. has based the

v.atuati,on, prirnarity on the fottowing factors: -

lJ Vatua,tion of shares,'based on Net Asset Val.ue (NAV) of Trio and ASS is..carried on as per the financiats

for the tr'ear ended 31't March 2013;

2l White cal.cutating the Price Earning Capacity Vatue (PECV,! of Trio, EPS is capitatized by taki4g

capitalizat,ion rate of 17-7 (Source: PIE Ratio of Finance and lnvesfiaerf taken fram the CAP{TAL

AIARKEI- I AGAZINE, Edition- tAay t3 - 26th l/!ay, 2013, tndustry - Ffrnonr*,aN lnvestrnent, Poge. No - 46)-

FECV of ,AR55 is not considered since the Company was fonned in tt*e year ?S08. There was no business

act:ivl'ty dn the Conlpany. ,Last two years the Company had suffererd loss, €ris is the first year that the

Corqpany was invo{ved in engineering projects and equity capitat is increased,&iring.the year 2012-13-

3! For 'calculatinrg per share vatue, we have taken into consideratiisn-ttre SHref Va{ue based on t-ast 26

wee{<s fbtevant Date being 27s June, 2013. High Low Average gosiry F{i@6 of Trio as per ttle 85€

*'lati.onal ilndex as 'lfri,s has considered proposat of ftterger at Sleir S,oard l*tealag *etd on 286 June, 2013.

Shares of ARSS ,are cot tisted hence the Average Value of stla-es tradleal on stock Fxcfnnges b not

,applicatrte- Hence, fiarket Price lriethod is not appticabte to AR55.

T,RIO l&E,RCrAtlT{tE & TRADING LllllTED (TRIO}:

.(i) The Net Assets Vatue of Trio based on the financiats for the year ended.f*a.ctr 31 , 2O13 is Rs. 25-95.

(ii) The Price Earining Capacity Vatue of Trio is taken as an average trPS d the Company based on the

financiats for the year ended 31" March, 2013 muttipty by ttre Industrg/ P/E:- finance and lnvestrnent

of 12.7 is Rs. 2-94.

(iii) The Companry being {isted entity is tisted on Bombay Stock Excfprye Liroited. The Average vatue of

shares traded on Bombay Stock Exchange for Last 26 weeks (i.e. from 28e Dec, 2012 to 27s June,

201.3) based on H,igh Low Average Ctosing Prices of the Company is Rs. 24-71.

uZ;lr+
Ni.,i- \-/f( h .
\*/--\' I

,ffe:^
gr;\rl

_.Y LJ/'
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Net As:;ets Vatue

Earning based Vatue

Market Value

Composite Valuation

25.95

7.94

74.71

Weighted Average of att the three methods is. Rs. 18.00 /- per share of Rs. {O/- each.

Prir

,/;,,7
/'r -.
I 

",;| :"1-

\'\, '

\.\:

identiat

The brief calculation is as follows:

a. (i) lNet Assets Valuation

3 1 st March 201 3
TOTAI- ASSETS OF T

Investments, Net Current Assets, ldisc- Expenditure, Frofit
and Loss account]

1 90,855,273.00

Less : MISCELL,ANEOUS EXPENDIiURE 213,332.00
Profit & Loss Account (D-r.-Giance)

Outside Liabitities 
1 tnct. t_oan t_iabiiitiesj 45,173,663.00

Share Aptication money

Net A:;set Value for ShirehoiG 144,899,264.00
Equity (No of Shares) 5,583,275.00
NAV pr:r share -

Net Assets VatuE---- of EE

a (ii). Net Assets Valuation

(Alternate Method)

31st March 2013
Lr.lurry LdptLdr ()r tne Lompany 55,832,750.00
Reserves & Surptus@ 89,269,946.00

145,101,596.00
C.LLAI\LuU) EATL.NUI I UKt 21 3,332.00

Profit l* Loss Account (Dr. Batancel

Net As:;ets for Sharehotders 144,888,264.00
L{utLy (t\(.) ()t )nares

5583275

[$-

Page11of17



Therr:fore Net Assets Value of the
Company is Rs. :r

- 
25.e5

TOTAI Of NAV 25.95

Note:,

1) Erquity Share Capitat of the Trio,is,comidered as Paid up Share Capitat of the Cornpany-

Therefore Net Assets Value sf .the Company is Rs. 25.95

Note:;

1l Equity Sfrar'e.Capital of the Sriio risconsidered as lssued Share (apita{ of the Company.
2) " industry s'e.ference - ,finance,and ,inv.e*rnent- capital rnarkdt may- { 3 to 26th rnay ,201 3

Th.erefor,e The Ear'nirlgiBaed V:tlue is Rs.Z.g4l-

,b" Earning Based Va{uation

31 5(

lrlarch,2O13

Net Profit After Tax 1,794,845:

Equit'y (No of Shares) 5583275

EPS F.er share 0.23 i

Induslry PE. 12.7

Value,per Share

2..94
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Week:; From To Ctosing High Closinq Low Average

1 28-Dec-1 Z 3-Jan- 1 3 11 .00 9.80 10.40

2 4-Jan-1 3 10-Jan-1 3 14.66 12.10 IJ.J6

3 1'l-Jan-13 1 7-Jan- 1 3 14.58 '13.39 13.99

4 1 B-Jan-1 3 24-Jan-1 3 13.30 12.20 12.75

5 25-Jan-1 3 31 -Jan-1 3 14.65 13.80 14.73

6 1 -Feb-1 3 7-Feb-1 3 16.97 15.7V 16.10

7 B-Feb-1 3 14-Feb-13 19.43 17 -71 18.57 ;

8 1 5-Feb-1 3 21 -Feb-1 3 18.72 19.45 19.09

9 22-Feb-1 3 28-Feb-1 3 21.46 19.00 2.0.73

10 1-Mar-13 7-Mar-13 ?.7.50 21.15 21.83

tl 8-Mar-13 14-Mar-13 71.50 19.05 70.78

12 15-Mar-13 21-Mar-13 19.65 18.50 19.08

13 22-Mar-13 28-Mar-13 19.35 18.25 18.80

14 29-Mar-13 4-Apr-13 20.60 20.30 70.45

15 5-Apr-13 11-Apr-13 21.75 20.85 21-05

to 12-Apr-13 1B-Apr-13 20.80 20.50 20.65

17 19-Apr-13 25-Apr-1 3 2.0.75 70.25 20"50

18 26-Apr-13 2-May-13 21.50 21.00 71;75 i
19 3-May-13 9-May-l3 21.80 77-O3

za 1O-May-13 16-May-13 24.30 72.35 23.33

21 17-May-13 23-May-13 25.40 23.75 ?4-33

z2 24-May-13 30-May-13 25.30 24.E 24.78

23 3'n-May-13 6-Jun-1 3 28.00 26.w 77.44

24 7-Jun-1 3 1 3-Jun-1 3 26.50 24.75 25.63

25 14-Jun-1 3 20-Jun-1 3 25.90 2'3.75 74-83

26 21 -Jun-1 3 27-Jun-1 3 26.00 23.15 74.58

Average Price Z^1.63

Alternative ll

Wereks From To Ctosing tligh CtosingLow Average

I 14-Jut-1 20-Jut-13 25.90 23.v5 24.83

z 21-Jut-13 27-Jul-'13 26.00 23.15 74-58

Average Price 74.77

26 Weeks High Low Average Closing Prices

2 Weerks High Low Average

Minimum Price

c) Average Vatue of Shares Traded at Bombay 9tock Exchange as per annexure 1

Pagg 13 of 17
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The Weighted Average of a[ the Three nrethods witl be as under:
NAV (2nd ,i\.lternate Method) 25.95 1 25.95
PEV 2.94 2 5-87
MV (2:6 n .15 daye weeks itosine
average )

24.71 3 74.13

6 105.95
Weight'ed Average Rs. 18

Weighted Ave,rage per share is Rs. 1B /- only

ARSS ENG|NEERtStG LrMtT[D (ARSS]:

The Net Assets Vatue of ARSS 'based on financiats for the year ended,lfrarcf: 31, 2013 is 'Rs. 10.O61-.

The Company was formed in the year 2008- There was no business activity in the Cornpany. Last two
years the Conpany frad suffered [oss, this is the first year that ttre Company was invotved in
engineering projects and eqririty capitat is increased during the year lS{A-{3. Trle basl'c and drluted
EPS of the Cornpany is O.i5. Since the Cornpany has its lst year sf ihsinss ,activity, we are not
cons,idering Earning Sased Vatuation ( PEV) method for calcutatirE fair value of shares of ARSS-

(i )

(ii)

(iii) The,shares of the Cor,npany ar€.not listed on any stock exchar€e. The,*renage va&re of shar.es traded
on Stock E:<c,hange tar 26 weeks High Low Average Cl.osirg Prices is N+{ot f*ppticable"

Cornposite Valuation:

He4celllre values of the.grar€s ffnder the three methods is as under:

Net Assets Value
Earning tnsed Va{ue
Average Vatue of Share T,raded

Rs" 10.06/-
NIL
NIL

weighted Average of the three nre.thods is Rs. 10-06/- per *are of Rs. f.o/-.e86.
The brief calculation is as fotlows:

a. (i ) Net .A,ssets Yaluation

Part{culars 31st ldarch 2013

TOTAL ASSFI'S. OF THE CCIMPANy [inctusive of nixed Assets,

Investments, Net Current Assets, Misc. Expenditure, proftt and Loss

account]

107,569,064.00.

L€SS ( d€CIUCt

LUU5 TXPLNDI I URE 9,28,880

rt tr Loss Account (Dr. Batance

{s.
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I Ours;ide Liabitiries--
I

| 
(lnct. secured toan and

I Deferred Tax_---._-
I'=:---

5nafe Annli..afinn Ala^.

unsecured Loan Liabitities )

908000

{

NetA,ssets %
=_-Equity (No of SharEs)--
NAvl

Totat

Trrerc
Rs.

10,16,61,M4

1,01,05,000

10.06,

To061
I

T0-06l

a(ii).NetA,ssetsV@
Particulars

3lst March 2013
Equity'Capitat of the Company 10,10,50,000
Resenres & SurpG [. Revatuation Reservel

10,25',99,944

Profit & toss AtcountlDi

10,16,61,064
Equity (No. of

Note:

1) Equity share capitat of the ARSS is comidered as Faid tqp Share capitat df the cor,npany.
Therefore Net Assets Value of the Company is Rs- iO-O6/_

I 
b" EarntnS Based Vatuation (pEV)

Note: The Company was formed in the year 200g. There $/is :no business ac,tivity in the Company. Lasttwo years the Company had suffered toss, this is the first year that .the company was invotved inengiheering projects and equity capitat is increased dtning tfe year 2(J12.tl3.The,basic and dituted Eps ofthe company is o'te' Since the company has its 1st year of business activity, we are not considering
Earning Based \btuation ( PEV) method white calculating fair vatue of shares.

Page 15 of 17



c,) Average vatue of shares Traded at gornbay stock Exchange is not appticable

The weightecl Average of alt the Three methods wi{t be as under:-

l{eighted Average per share is Rs. 1O.06/- only

On a ca'refut consideration of the pecutiar facts and c,ircurnstances of the case, M/s- J-B.Wala & Co., ri5q6f

the opinion that the Average of both the,method is the nrost appropr,iate rnethod to arrive at fair vatreof
the shares of the concerned Companies. Accordi,ngty, lrA/s. J-B.Wala & Co., is of the qpinion {hat dhe
exchange ratio based on such fair vatue of the shares-

(Arnount in Rs.|
Name of The€ornpany Trio Mercantite & -f,rrading

timiteo
ARSS Engineer..ing

Limited
+let Assets Va{,ue {NAV) (Rs.} 25.95 10-06

Eaning Based Value,(PECV) {Rs.} 7.94t- NfL

>frare tradlng-Vatue (MV) (Rs.) 24-71 NIL

Weighted Average 18 10.06

St{,t\RE IXCHANGE RATIO RECOtyttitENDED

F'rom th,e above catcutations and anatysis, the share exchange ratio can be taken as fottows:

Weighted Average of Trio Mercantite & Trading Limited:

Weighted Average of ARSS Engineering Limited:
."''-- -'/.'/:'' ' .:.--'--;

i .. " ,_: . //' .r \ /'n\l\.-\-/
VJ '
V

Rs-

Rs.

1Bl-

70.o6t-

t'lAV t[2nd Atternate Method] 10.06 1 {0:06
PEV 0

MV (2:6 Week Ctosing averagel Hot affiicanG

I '1CI.'06

Weighted Average Rs. 10.06

(\
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A'ccordingty' for every Five {5} f,quity shares of Rs.'10/- each of ARSS, Three (3} New Equity Share of Rs.10/- each of Trio witt be isstted. Accordingty, 60,63,000 €quity shares of ,Rs. 1o/- each for existing1,01,05,000 EqLity Shares of ARSS .

ll *u.v atso b-e kept in mind that this vatuatioi ,:.:rl a-rigid band. rt is onty i,ndicative. A sitratqic)buyer,ofthe shares of the contpany r'nay be inciir.d g put a highlr val,uation in a ltve t *o;on ftool{ing at {ong-
ffi:1iJ::i?"t:s 

or gaining moreprorits ana s*ustantr'"t;d;;An in the,earn*n.s on berreruriril-zarion of

Based upon valuation work can"ied out by Mls. -tr-B-wata & co., we are of the opin,ion that the purpose ofthe proposed Merger are fair, from a financiat point of view-

The fairness of the proposed Merger is tested by:

(1) considering whether 'the valuation methods adopted by tvtls- J.E.wata & co.,depict a cofirectpicture on the vatue of shares of both tf;re companies

(2) catcutating the fair nlarket varue of both the companies

(3) considering quatitative factors such as economies of scate of qerations, sSfioergy rben*fits tthat
may resu{t from the proposed rnerger

The rationate for Share Fxcftarge ratio as exptained above, wit{ be issued as assx.rr€d $r,{frfs. .d-E.trlv:ita
& Co., is justified.

we are in opinion that, M/s' '!-B-wata & co-, is f ustified by ukir€ the conrbination of alt the rnetlaoils
on weighted average basis to ;ilrrive fair rnar{<et 'value of companies- As ,csn,5ining at{ ttre rn*, ods mitttcover each aspect of vatuation such as ,present vatuaiion, future earnrr4 capacity and rnarket drivenprice in case of tisted entity.

This being of our best of professionat understanding, we hereby sign ttre Fairness opinion fieport ..n
valuation for the proposed merger as under.

For Comfort Secyr,ities Ltd.
^rA n -/
?J\\n^\/"

/Vtayuri Thakkar

Asst. Vice president - /v{BD

ouR FArRNESS OPtNtqt'l: :j.r.
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s I ){a
Al{SS ENGINI'ERl\G LItlTTED

N.A
N.A
N.A

I paid-up capitalorlf,l

conversion of warrants and
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(l)(d) Staicnrrnl sholvins drtails ol'krcktd-in sharrs

Locked-in shares ss a
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Introductory sub-table (I)(a)
TRIO MERCANTILE & TRADING LIMITED

534755

TRIOMERC

EQUITY SHARES
31-Mar-13

POST SHAREHOLDING PATTERN

Held by promoter / promoter group

Name of the Company

Scrip Code

Name of the scrip

class of security

Quarter ended

Held by public
Total

Nil

NIL

N.A

N.A

N.A

N.A

Held by promoter/promoter group

Held by public

Total

Nil

Nil

NIL

N.A

N.A

N.A

N.A

N.A

N.A

Total paid-up capital of the
company, assuming full
conversion of warrants and
convertible securities

11646275



TRIO MERCANTILE & TRADING LIMITED - Statement Showing Shareholding Pattern as on 31.03.2013





(l)(b) Statement showin2 holdin2 of securities (includin2 shares. warrants. convertible securities) ofDersons belon2in2 to the
cate2'orv "Promoter and Promoter Grouo"

/ .... /i>s. i •••i»
lYD••:Y>

.......
iiYY:YDHl

(I)

(II) (III). (If)(f)(VI)-(f)/(I (VII)(VIII)(IX)(Xi(XI)(XII)

II)'IOO1

CHET AN S KOTHARI 225000.1900.00 0.0000.0000.00 0.19

2

CHETNA CHETAN KOTHARI 124850.1100.00 0.0000.0000.00 0.11

3

KHY ATI HIREN KOTHARI 206800.1800.00 0.0000.0000.00 0.18

4

FORAM CHETAN KOTHARI 3850.0000.00 0.0000.0000.00 0.00

5

KHUSHBOO HIREN KOTHARI 22000.0200.00 0.0000.0000.00 0.02

6

MANAN HIREN KOTHARI 268400.2300.00 0.0000.0000.00 0.23

7

MANJULA SHANTILAL KOTHARI 15400.0100.00 0.0000.0000.00 0.01

8

SHANTILALTRlBHOVANDASKOTHARI 50050.0400.00 0.0000.0000.00 0.04

9

GAPARIK TRADE & FINANCE RESOURCES P 13750.0100.00 0.0000.0000.00 0.01

10

PALLA VI HIREN KOTHARI 371250.3200.00 0.0000.0000.00 0.32

11

ADlLNATH FINANCE PVT. LTD. 1067000.9200.00 0.0000.0000.00 0.92

12

CHETAN S KOTHARI 971300.8300.00 0.0000.0000.00 0.83

13

HIREN S KOTHARI 1810551.5500.00 0.0000.0000.00 1.55

14

CHET AN S KOTHARI 550000.4700.00 0.0000.0000.00 0.47

15

CHETNA CHET AN KOTHARI 385000.3300.00 0.0000.0000.00 0.33

16

FORAM CHETAN KOTHARI 330000.2800.00 0.0000.0000.00 0.28

17

HIREN KOTHARI HUF 122100.1000.00 0.0000.0000.00 0.10

18

KHUSHBOO HIREN KOTHARI 248600.2100.00 0.0000.0000.00 0.21

19

NlDHI C. KOTHARI 388300.3300.00 0.0000.0000.00 0.33

20

SHANTILAL KOTHARI HUF 16500.0100.00 0.0000.0000.00 0.01

21

SKY SCRAPER PROPERTIES PVT LTD 6600005.6700.00 0.000.00 0.000.000.00 5.67

TOTAL

137907011.8400.00 0.0000.0000.00 11.84



(I)(c)(i) Statement showin2"holdinl! of securities (includin2" shares. warrants. convertible securities) ofnersons belonl!inl! to the
catel!orv "Public" and holdinl! more than 1% of the total number of shares

I UPSURGE INVESTMENT & FINANCE LTD.

2

YASH MANAGEMENT & SATELITES LTD.

3

YASH SECURITIES PVT. LTD.

4

Mr. SANJA Y HIRANI

5

MS. SIT A KEDIA

6

KAUSHIK MAHENDRA KAMDAR (HUF)

7

ANCHOR METAL PRIVATE LIMITED

WELPLACE PORTFOLIO AND FINANCIAL8 CONSULTANCY SERVICES LTD
600000

5.1500.0000.00 5.15

9

NIGHTSHINE COMMERCIAL PVT LID 120000010.3000.0000.00 10.30

10

LINKUP VINTRADE PVT LTD 6000005.1500.0000.00 5.15

TOTAL

3,731,25032.0400.0000.0032.04



(I)(c)(ii) Statement showine: holdine: of securities lincludine: shares. warrants. convertible securities) of oersons ltoe:ether with

PAC) belone:im! to the catee:orv "Public" and holdinll more than 5% ofthe total number of shares or the comosnv

NIGHT SHINE COMMERCIAL PVT LID

LINKUP VINTRADE PVT LTD

TOTAL

1200000

600000

3000000

5.15

10.30

5. IS

25.76

0.00

0.00

0.00

0.00

5.15

10.30

5.15

25.76



(1)(d) Statement showinl! details oflocked-in shares



(II)(a) Statement showinl! details of Devositorv Receivts (DRsl



(II)(b) Statement showine holdine of Deoositorv Receiots (DRs), where underlvine shares held
bv "oromoter/oromoter erouo" are in excess of 1% of the total number of shares

Vi./
/ / ~-



Office

Resi.

Muktesh Jain & Co.

CHARTERED ACCOUNTANTS
]G Email :

Web :

Mobile
Telefax

ol ukte-sf .G] itrr]lte s ]1 a rr c o. r

nullesl'ja i n iQg q.ta iL r oO

!!.v.y !v1llU!!Cs f1 4 i't co. r n

: 9930899809, 986l O / 472
: (o22) 2A24 472(l

Mumbai- 4000

TO WHOMSOEVR IT MAY CONC€RN

we' Muktesh Jain & co'' gatutory Auditors of ARSS Engineering Limited having iG Registered ofnce at office No. 14, Goverdhan
i::$T::[iJ:iffi,:trff;Hr3.'nplex. 150 Feet Road, Bhavander west, Maharasht..ul +ouor based on the informition provided to us, do

FRN: 132498W ./rcna^a accounp/

Muktesh Jain &. Co.

Muktesh ar Jain
Propreito
M. No.- 12 654

K1, Backside, Phase IIi, c:rntry park, opp. Tata steer, Dattapada Road, Borivari (E),
B/610, Swapnalok Apartm:"t, 454, Mogra Vrllage, off old Nagardas Road, Andheri (8,1

Amount in Rs.

Mumbai 40006



I

U I (o sfrafd ass o,ciales/E | ,fiarterefaccounAants
_y I l4/2, ostruaf orrmte, jesat parfr,. bftayn[ar (Q tftane _ nillOS

(o) : 022-652s1691, no6- 92234111r 3, e-maif: fu;srtah r@refffinaificoni

ET
We,KoshaI&Associates,Ctran"*offiantitc&TradingLimitedhavingis|
Registered orrce at ost\\"r 

"*'i;i,1,1#1; Il r1"'.'Lli:;j;in:l*t*;'dll:{r 05' basd on rhe inrormaiion 
I
I

I

llncome from Op€mtions

i

I

| [nterest and Financial Charees

I

I

I

I

I

I
lPaid up Share Caniral

ffiRevaruarion l ,r.rro.orr 
l

I. - ,.j341 17.075.2e51 |lDefened Tax Liabiliw

I

I

:-

- 

|

I

lOther Non Current Assets

I

I

lNet Worth (Amounr in Rs)

lDi'ia""dEF-
I

I
lReturn on Netwollh (o/o)

I

ForKoshar&Associares 

dR\ |

Chartered Accountanls
FRN: l2l233W

t fy./b_/ [?( :., ,;.,:,: )!] 
|

Proprciror \Y/ 
|

\1 \o 0{i7Jtr -.-___=--- 

|

I.l

I

I 9.1 89.1 I 5

lnlerest and Financial Charees 714,021

t42.859..170

:{e_\



@Jfrr[.oMl0rrcarrnrrt[l[e.&lfna,d[*K]L[rrnrir.:.di
613/8, to",n?].lrrnrnbh, Near Mc-Donards, Kora Kendr.a, off s V RoaoBorivari (w), Mumba, ,oo osz . rur : ;;ri';ffi r 2133 5ss.8

Aprit, B, 2013

'l'o

I]SE Ltd
P J Tower, Dalerl Street,
Mumbai - 400 001.

Sub: Subnrission itf Corporatc C31't March,2013. -\"r,r<rtu uovcrntlnce RePort ior tlie euarter E.ded

Dear- Sir,

Pursuant to clause 49. of_the l_isting Agreemcnt, we hereby enclose the Cor-poratc.Govc'rnance Reporr of rtre c;,;p;;;;'ifr,r* quar.rc,r.enrL.j.rt., Ir.rarch, 20r3
Kindly acknowrecrgc rcceipt of trre sar'c ancr take it on recorcr.
Thanking you,
Yours faitlrfully,
For Trio Mercaitile and Trading Lirnitecl

'L"

Hiren KotJrari
Managirrg Director

{.-

CERTIFIED TR UE COP!'
For TftO itttRCA\;lLE I TR,IDING LID.,\-

-_<

Dhector



C I li. T 1r-: !_ i ] ,r, !:.,,i: {:Op?

QLJnI{,l'l:ltI!Y(]()N1l't.l^N(l:t(Iil,oliI.m

NnN,llr()i; 
"t''('()N4l,nN\' !-r1rtt\L,tr._rlll,....urr1.ir.rrl:r,;l.irrrr,:,!

QUAIi'llilt ljNI)lN(j ()N .tlsr \.tar..h, tr:ll

Listing
Agreerncn

i LolnIl iJncL'

I Status
lienrarks

I (Yes/No)
[. I]t-rard of Directors {91
(A) Conrpositinn nf Boor.l 4e( tA) Yes
(l)) Non- E*.'.utiu" Di*Ior.,
conlpensation & disclosurtr

4e {rB) Yes

(C) Other provisions as t-
Board and Corumiftees.

4eitc) Ycs

D) Code of Conduct .r9 (rD) Yes
II. Auclit Conrrnittc'e 4e (il)
(A) Qualifiecl & Incjcpendenl
Audit Cournrittee

,re (ilAi Yes

il3) Meeting of Audir
-<lntnrittec

4e (ilI]) Ycs

C) Powers of Audit
loulnrittce

{e (trc)

D) ltolc ol Audit Conuiritree 4e (rrD) Yes

(lJ) lteview of lnformation bv
Audit Comntittee

4e (ilE) Yes

III. Subsidiary Companies 4e 0rg N.A.
IV. Disclosures 49 (tv',) Yes
(A) llasis of related party
transactions

4e (rv A) Yes

(B) Disclosure bf Accounting
Ireatment

4e (rv B) Yes

J) BoarC Disclosures 4e (rv c) Yes
(D) Proceetis fronr pubtic
is,sues, ri ghls issues,
prefe lential issur.s. ctc.

4e (rv D) N__{.

(li) licrrruneration of l)irccrois 4e (rv r) )'es

(F) Managcnrent 4e (rv D Yes
(C,-) Sharelrolders {e (tv c) \-i,s
V. CEO/CFO Certif icat ion 4e (v) l.\o Will be Complied with at next AGM
VI. I{eport on Corporate
Covernance

4e (vr) \es

VI[. Conrpliance .19 {\jll) _\.r tvill bc (ionrirlicd with at next ACM

l.)ate : 01J.0.1.2013

Place :Murnbai

rio Mercantile ancl'i-rading Lirnitecl
--=:-=1--5^i

-___1._._
FIiren Kothari

Marraging Director

l-i i'*t'

:< k.




