To,

FORM NO. CAA. 2
Pursuant to Section 230(3) of the Companies Act, 2013 and Rule 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF
TRUE COLORS LIMITED

The Unsecured Creditors,
True Colors Limited

1.

Notice is hereby given that by an Order dated August 17, 2026 in the abovementioned Company
Scheme Application, the Ahmedabad Bench of National Company Law Tribunal (hereinafter
referred as “Tribunal”/ ”NCLT”), has directed the meeting of Unsecured Creditors of True
Colors Limited to be convened and held on Monday, September 28, 2026 at 12:30 PM IST
(“Meeting”) through video conferencing (“VC”)/ other audio visual means (“OAVM?), for the
purpose of considering, and if thought fit, approving with or without modification, the Scheme
of Amalgamation of Inkia Inks Private Limited (“Transferor Company” or “First Applicant
Company”) with True Colors Limited (“Transferee Company” or “Second Applicant
Company”) and their respective Sharcholders and Creditors under Sections 230-232 of the
Companies Act, 2013 and other applicable provisions, if any, of the Companies Act, 2013 (“the
Scheme” or “this Scheme”) by passing the Resolution to be placed before the aforesaid meeting
will read as follows:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable

provisions, if any, of the Companies Act, 2013 (“Act”), the rules and regulations made thereunder
including the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the
National Company Law Tribunal Rules, 2016, SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and the circulars and the notifications issued thereunder, and in
accordance with the provisions of the Memorandum of Association and Articles of Association of the
Company and on the recommendation of the Audit Committee, Independent Director’s Committee and
subject to (a) necessary approval / consents / sanctions and permissions of the shareholders and / or
creditors of the Company, (b) sanction of the National Company Law Tribunal (“Tribunal” or
“NCLT ") constituted under the provisions of the Act, or such other competent authority, or any other
appropriate authority under the applicable provisions of the Act, as may be applicable, and (c) such
other approvals / permissions as applicable to the Company including from the BSE Limited (“BSE "),
Securities and Exchange Board of India (“SEBI”) in accordance with the SEBI Master Circular
bearing No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, or as may be required under
applicable laws, regulations, and guidelines issued by the regulatory authorities, the consent of the
unsecured creditors of the Company be and is hereby accorded to the Scheme of Amalgamation of
Inkia Inks Private Limited (“Transferor Company”) with True Colors Limited (‘Transferee
Company”) and their respective shareholders and creditors, providing, inter alia, for the merger by
absorption of the Transferor Company with the Transferee Company, in the present form or with such
alterations / modifications as may be approved or imposed or directed by NCLT (“Scheme”), and the
draft of the Scheme placed before the unsecured creditors is hereby approved.



RESOLVED FURTHER THAT any one of the Authorized Representatives of the Company be and
are hereby severally authorised to delegate powers to the executive(s) of the Company and/ or
authorised persons, to sign/ execute on behalf of the Company, all deeds, documents, agreements,
notices, forms, writings and papers, as may be required, for any of the purpose as mentioned aforesaid
and to revoke/ modify all or any of the aforesaid powers so delegated to the executive(s) of the
Company and/ or authorised persons, from time to time, as deem fit and proper in the best interest of
the Company.

RESOLVED FURTHER THAT any one of the Authorised Representatives of the Company be and
are hereby severally authorised to give effect to any modifications, changes, variations, alterations or
revision in the Scheme from time to time or to suspend, withdraw or revive the Scheme from time to
time as may be specified by any statutory authority or as may suo-moto be decided by the Board in its
absolute discretion and to do all such acts, deeds, matters and things whatsoever, including settling
any question, doubt or difficulty that may arise with regard to or in relation to the Scheme as it may in
its absolute discretion consider necessary, expedient, fit and proper, subject to the approval of the
Tribunal.

RESOLVED FURTHER THAT any of the Authorized Representatives of the Company, be and are
hereby severally authorized to sign any of the documents as required to giving effect to the Scheme
including signing the certified true copy of this resolution and furnish the same to whomever
concerned.”

In pursuance of the said Order and as directed therein, meeting of the Unsecured Creditors of the
Transferee Company is being convened through VVC and/or OAVM for the purpose of considering,
and if thought fit, approving the proposed Scheme following the operating procedures referred to
in General Circulars No. 14/2020 dated April 08, 2020; No. 20/2020 dated May 5, 2020; No.
09/2024 dated September 19, 2024 and all subsequent circulars in this regard, the latest being No.
03/2025 dated September 22, 2025 issued by the Ministry of Corporate Affairs, Government of
India (collectively referred to as the “MCA Circulars”), provisions of Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, (“Listing
Regulations”) read with Securities and Exchange Board of India Master Circular dated June 20,
2023, bearing reference No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 (“SEBI Scheme Circular”)
and any other applicable circulars issued by Securities and Exchange Board of India (“SEBI”) and
the Secretarial Standard on General Meetings as issued by the Institute of Company Secretaries of
India (“SS 2”), each as amended and restated from time to time.

In accordance with the said Order and provisions of Section 108 and other applicable provisions
of the Act read with Rule 20 of the Companies (Management and Administration) Rules, 2014 as
amended; the True Colors Limited has engaged the services of National Securities Depository
Limited (“NSDL”) for the purpose of providing facility of remote e-voting prior to the Meeting
and for e-voting during the meeting through VC/OAVM. Accordingly, voting by Unsecured
Creditors of the True Colors Limited shall be carried out through (a) remote e-voting prior to the
Meeting, and (b) e-voting during the Meeting through VC/OAVM.

The Unsecured Creditors shall have the facility and option of voting through VC/ OAVM during
the meeting and in addition to the same, the Unsecured Creditors shall have the facility and option



of voting on the resolution for approval of the Scheme by casting their votes through remote e-
voting prior to the meeting during the period commencing from on Friday, September 25, 2026, at
09.00 AM IST and ends on Sunday, September 27, 2026, at 5.00 PM IST. The voting rights shall
be in proportion to their outstanding debt as on Tuesday, March 31, 2026, being the cut-off Date
(“Cut-off Date”). A person who is not an unsecured creditor as on the Cut-off Date, should treat
the Notice for information purpose only. The Unsecured Creditors opting to cast their votes by
remote e-voting or e-voting during the Meeting through VC/OAVM are requested to read the
instructions in the Notes of this Notice for further details on remote e-voting and e-voting through
VC/OAVM during the Meeting.

Pursuant to the Order of the NCLT, True Colors Limited has exercised the option to convene the
Meeting of Unsecured Creditors by VC/OAVM, and there is no requirement of appointment of
proxies as per General Circular No. 14/2020 dated 08" April, 2020. Accordingly, the facility of
appointment of proxies will not be available for the said Meeting. However, in pursuance of
Sections 112 and 113 of the Act read with Rule 10 of the Companies (Compromises, Arrangements
and Amalgamations) Rules, 2016, where a body corporate is a Unsecured Creditor, authorized
representatives of the body corporate may be appointed for the purpose of voting through remote
e-voting, for participation in the Meeting through VC/OAVM facility and e-voting during the
Meeting provided an authority letter/power of attorney by the Board of Directors or a certified
copy of the resolution passed by its Board of Directors or other governing body of such corporate
authorizing such person to attend and vote at the Meeting through VC/OAVM as its representative,
who are authorized to vote is emailed to the Transferee Company at cs@truecolorsgroup.com, the
Scrutinizer at mpparmar60@gmail.com, with a copy marked to evoting@nsdl.com not later than 48
(forty eight) hours before the time scheduled for holding the Meeting.

A copy of the Scheme, the Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102
of the Act read with Rule 6 of the Rules, along with the enclosures as indicated in the Index, are
enclosed herewith. In compliance with the Order and the MCA Circulars, the notice of this
Meeting, together with the documents accompanying the same, is being sent through electronic
mode to those Unsecured Creditors of the Transferee Company whose e-mail addresses are
registered with the Company/Registrar and Share Transfer Agent (RTA)/ Depository Participant(s)
(“DP”), and through letters to the Unsecured Creditors whose email addresses are not available
with the Company’s records containing the day, date, time and other details for joining the Meeting
through VC/ OAVM and the weblink, including the exact path, where complete details of the
Notice along with its explanatory statement and the relevant annexures thereto including the
resolution to be passed in the proposed Meeting can be accessed, by such Unsecured Creditors
whose email addresses are not available with the Company. In addition to the above, the letter will
also contain a QR Code through which the relevant Unsecured Creditors can directly access the
complete Notice of the Meeting and the accompanying documents mentioned in the Index.
Physical copy of this Notice along with accompanying documents will be sent free of charge to
those who request for the same. A copy of the Scheme along with the Notice and Explanatory
Statement can be obtained free of charge, between 2.00 PM to 4.00 PM. on any day (except
Saturday, Sunday and public holidays) up to one day prior to the date of the meeting from the
Registered Office of the Transferee Company or by sending a request, along with details of your
outstanding debt in the Transferee Company, by e-mail at cs@truecolorsgroup.com. A copy of this
Notice and the accompanying documents, including the Scheme, will be hosted on the website of


mailto:jkplutility@jkmail.com

the Company at www.truecolorsgroup.com and will also be available on the website of the BSE
Limited (“BSE”) at www.bseindia.com.

7. Inaccordance with the provisions of Sections 230 to 232 of the Act, the Scheme shall be considered
as approved by the Unsecured Creditors only if the Scheme is approved by majority of persons
representing three-fourth in value of the Unsecured Creditors of the Transferee Company, voting
through remote e-voting and e-voting facility made available during the Meeting through VC/
OAVM.

8. The Tribunal has appointed Mr. R. D. Gupta, Retd. OL as the Chairman for the meeting of the
Unsecured Creditors of the Transferee Company for the purpose of consideration of the Scheme
and Mr. Mahendra Parmar, Ex-Deputy Registrar, NCLT Ahmedabad, as the Scrutinizer of the said
meeting.

9.  The above-mentioned Scheme, if approved by the Unsecured Creditors, will be subject to the
subsequent approval of the Tribunal.

Dated: August 27, 2026

Place: Surat
R. D. Gupta, Retd. OL
Chairman appointed by Hon’ble NCLT
for the Meeting of Unsecured Creditors of
True Colors Limited
Regqistered Office:

P-8, Ground Floor to 3rd Floor, Soma Kanji Ni Wadi, Patel Line, Khatodara, Surat, Gujarat 395002



NOTES FOR MEETING OF UNSECURED CREDITORS OF THE TRANSFEREE COMPANY

General instructions for accessing and participating in the Meeting through VVC Facility and voting

through electronic means including Remote E-voting:

1.

Pursuant to the order dated August 17 2026 in Company Application No. C.A.
(CAA)/30(AHM)2026, passed by the Hon’ble National Company Law Tribunal, Ahmedabad
Bench, the meeting of the Unsecured Creditors of the Transferee Company is being convened on
Monday, September 28, 2026 at 12:30 PM IST through VC/OAVM without the physical presence
of the Unsecured Creditors at a common venue, at the option of the Transferee Company and as
per applicable procedure (with requisite modifications as may be required) referred to in MCA
Circulars for the purpose of considering, and if thought fit, approving the Scheme, pursuant to the
provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013
(“Act”). In accordance with the MCA Circulars, provisions of the Act, the Meeting is being held
through VC/ OAVM. As per the Order and MCA Circulars, since the meeting is held through
VC/OAVM, the deemed venue of the Meeting shall be registered office of the Transferee
Company.

Only the Unsecured Creditors (as of the Cut-Off Date) of the Transferee Company can attend and
vote at the meeting (either in person or by Authorised Representative). Although pursuant to the
provisions of the Act, an unsecured creditor entitled to attend and vote at this meeting is entitled
to appoint a proxy to attend and vote on his/her behalf and the proxy need not be an unsecured
creditor of the Transferee Company, but since this meeting is being held pursuant to the MCA
Circular, through VC/OAVM, the requirement of physical attendance of Unsecured Creditors has
been dispensed with. Accordingly, the facility for appointment of proxies by the Unsecured
Creditors will not be available for this meeting and hence the proxy form, attendance slip and route
map of this meeting are not annexed to this notice. However, corporate/institutional Unsecured
Creditors shall be entitled to appoint their authorised representative in accordance with Section
113 of the Act and other applicable provisions and shall follow the procedure specified in the
instructions for e-voting forming part of this Notice.

The cut-off date to determine the eligibility to attend and vote by remote e-voting or e-voting
through VC/OAVM during the Meeting shall be March 31, 2026. The voting rights of the
Unsecured Creditors shall be reckoned in proportion of the outstanding debt as on the Cut-off Date.

Only those Unsecured Creditors who will be present at the Meeting through VC/OAVM facility
and have not cast their vote by remote e-voting prior to the Meeting and are otherwise not barred
from doing so, shall be eligible to vote through e-voting system during the Meeting. However, the
Unsecured Creditors who have cast their votes by remote e-voting prior to the Meeting will be
eligible to participate at the Meeting but shall not be eligible to cast their vote again during the
Meeting.

Each Unsecured Creditor can opt for only one mode of voting i.e. (a) remote e-voting prior to
Meeting or (b) e-voting through VC/OAVM during the Meeting as arranged by NSDL on behalf
of the Transferee Company. If an Unsecured Creditor cast votes by both modes, then voting done



10.

11.

12.

13.

14.

through remote e-voting shall prevail. Once the vote on a resolution is cast, the Unsecured Creditor
shall not be allowed to change the same subsequently or cast the vote again.

The Explanatory Statement pursuant to Sections 230(3), 232(1), 232(2) and Section 102 of the
Act, and Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules 2016
setting out the material facts concerning the Special Business and details of the arrangement is
annexed hereto.

All the documents referred to in the accompanying notice and explanatory statement, shall be
available for inspection through electronic mode, basis the request being sent on
Cs@truecolorsgroup.com.

Unsecured Creditors attending the meeting through VC/OAVM shall be counted for the purpose
of reckoning the quorum under Section 103 and other applicable provisions of the Act.

The quorum for the said meeting shall be as per the Order. Further, in terms of the Order, in the
event the aforesaid quorum for the Meeting is not present at the commencement of the Meeting,
then the Meeting shall be adjourned by 30 (thirty) minutes and thereafter the Unsecured Creditors
present at the Meeting shall be deemed to constitute requisite quorum.

The Tribunal has appointed Mr. R. D. Gupta as the Chairman for the meeting of the Unsecured
Creditors of the Transferee Company for consideration of the Scheme and Mr. Mahendra Parmar,
as the Scrutinizer, to scrutinize votes cast electronically through remote e-voting and e-voting
through VC/OAVM during the Meeting in a fair and transparent manner. The Scrutinizer shall
submit a consolidated report on votes cast to the Chairman of the Meeting or to the person so
authorised by the Chairman. The scrutinizer’s decision on the validity of the votes cast
electronically shall be final.

The remote e-voting period commences on Friday, September 25, 2026, at 09.00 AM IST and ends
on Sunday, September 27, 2026, at 5.00 PM IST. During the remote e-voting period, Unsecured
Creditors of the Transferee Company, as on the cut-off date i.e. Tuesday, March 31, 2026, may
cast their vote electronically. The remote e-voting module shall be disabled by NSDL for voting
on September 27, 2026, after 05.00 PM IST. The detailed instructions for joining the Meeting
through VC/OAVM and process and manner of remote e-voting form part of this Notice.

The Notice convening the aforesaid meeting, day, date, place and time of the meeting will be
published through advertisement in the following newspapers, namely, (i) “Financial Express” in
the English language; and (ii) “Sandesh” in the Gujarati language.

The notice along with all the annexures are being sent to all the Unsecured Creditors as of the Cut-
Off Date, in accordance with the Order.

The Transferee Company has designated the email address
investorgrievance@truecolorsgroup.com to enable the Unsecured Creditors to register their
grievances and/or send correspondence, if any, in relation to the Meeting, remote e-voting or
participation through VC/OAVM.



15. DECLARATION OF RESULTS ON THE RESOLUTION

(i) The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated
Scrutinizer’s report of the total votes cast in favor and against the resolution and invalid
votes, if any and submit the same to the Chairman of the Meeting or a person authorized by
Chairman in writing who shall countersign the same.

(i)  The result of the voting shall be announced by the Chairman of the Meeting or a person
authorized by the Chairman in writing within 7 (seven) days from the conclusion of the
Meeting. The results declared, along with the Scrutinizer’s Report, shall be displayed at the
notice board of registered office of Transferee Company and on the website of NSDL at
www.evoting.nsdl.com immediately after the results are declared.

(iii) Subject to the receipt of requisite majority of votes in favor of the Scheme, the resolution
shall be deemed to be passed on the date of the Meeting, i.e., on Monday, September 28,
2026, at 12:30 PM IST.

16. Explanatory Statement, the Scheme and other enclosures are enclosed and form part of this notice.
The instructions for Unsecured Creditors voting electronically are as under:

(1)  Pursuant to the provisions of Section 108 of the Act read with Rule 20 of the Companies
(Management and Administration) Rules, 2014 (as amended) and MCA Circulars, the
Transferee Company is providing facility of remote e-voting to its Unsecured Creditors in
respect of the business to be transacted at the meeting. For this purpose, the Transferee
Company has appointed National Securities Depository Limited (NSDL) for facilitating
voting through electronic means, as the authorized e-Voting agency. The facility of casting
votes by an unsecured creditor using remote e-voting as well as e-voting system on the date
of the meeting will be provided by NSDL.

(i)  The remote e-voting period commences on Friday, September 25, 2026, at 09.00 AM IST and
ends on Sunday, September 27, 2026, at 5.00 PM IST. During this period, Unsecured
Creditors of the Transferee Company having outstanding debt, as on the cut-off date i.e.
Tuesday, March 31, 2026, may cast their vote by remote E-voting. The remote E-voting
module shall be disabled for voting thereafter. Once the vote on a resolution is cast by the
Unsecured Creditors, the Unsecured Creditors shall not be allowed to change it subsequently.

(iii)  Unsecured Creditors who have cast their vote by remote e-voting may also attend the meeting
but shall not be entitled to cast their vote again.

Login method for e-voting for Individual Unsecured Creditors is given below:

a) Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule 20 of the
Companies (Management and Administration) Rules, 2014 (as amended) and Regulation 44 of SEBI
(Listing Obligations & Disclosure Requirements) Regulations, 2015 (as amended), and the Circulars
issued by the Ministry of Corporate Affairs dated April 8, 2020, April 13, 2020, May 5, 2020 and



b)

d)

SEBI Circular dated May 12, 2020, the Company is providing facility to cast their vote electronically,
through the remote e-voting services provided by National Securities Depository Limited (NSDL),
on the resolutions set forth in this Notice. The instructions for e-voting are given herein below.
Resolution(s) passed by Unsecured Creditors through remote e-voting and voting at the Meeting
is/are deemed to have been passed as if they have been passed at the Meeting. For this purpose, the
Company has entered into an agreement with NSDL, as the Authorised e-voting agency for
facilitating voting through electronic means.

A person, who is the Unsecured Creditor as on the Cut-Off Date only shall be entitled to avail the
facility of remote e-voting as well as voting at the Meeting. The voting rights of Unsecured Creditors
shall be in proportion to their outstanding debt as on the Cut-Off Date.

The remote e-voting will commence on 09:00 A.M. IST on Friday, September 25, 2026 and will end
on 05:00 P.M. IST on Sunday, September 27, 2026. During this period, Unsecured Creditors of the
Company as on the Cut-Off Date may cast their vote electronically. The Unsecured Creditors will
not be able to cast their vote electronically beyond the date and time mentioned above and the remote
e-voting module shall be disabled for voting by NSDL thereafter.

Once the vote on a resolution is cast by the Unsecured Creditor, he/she shall not be allowed to change
it subsequently or cast the vote again.

The Scrutinizer shall, after the conclusion of voting at the Meeting, unblock the votes cast through
remote e-voting and during the meeting through e-voting in the presence of at least two witnesses
not in the employment of the Company and shall make, not later than 48 hours of the conclusion of
the Meeting, a consolidated scrutinizer’s report of the total votes cast in favor or against, if any, to
the Chairman or a person authorized by him in writing, who shall countersign the same and declare
the result of the voting forthwith.

The Results declared along with the report of the Scrutinizer shall be placed on the website of the
Company www.truecolorsgroup.com and on the website of NSDL immediately after the declaration
of result by the Chairman or a person authorized by him in writing. The results shall also be
immediately forwarded to the BSE Limited.

INSTRUCTIONS FOR CASTING VOTES BY REMOTE E-VOTING

1.

Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a Personal Computer or on a mobile.

Once the home page of e-Voting system is launched, click on the icon “Login” which is available
under ‘Shareholder / Member’ section.

A new screen will open. You will have to enter your User ID, your Password and a Verification Code
as shown on the screen.


https://www.evoting.nsdl.com/

10.

11.

12.

13.

14.

15.

Your Login id and password details casting your vote electronically and for attending the
Meeting of Creditors through VC/ OAVM are attached in the pdf file enclosed herewith. Please
note that the password to open the pdf file is the unique id mentioned above or the first time the
system will ask to reset your password

After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check
box.

Now, you will have to click on “Login” button.

After you click on the “Login” button, Home page of e-Voting will open.
You will be able to see the EVEN no. of the company.

Click on “EVEN” of company to cast your vote.

Now you are ready for e-Voting as the VVoting page opens.

Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit” and also
“Confirm” when prompted.

Upon confirmation, the message “Vote cast successfully” will be displayed.

You can also take the printout of the votes cast by you by clicking on the print option on the
confirmation page.

Once you confirm your vote on the resolution, you will not be allowed to modify your vote

If you face any problems/experience any difficulty or If you forgot your password please feel free to
contact toll free number 022 - 48867000 or contact on email id evoting@nsdl.com.

The instructions for Unsecured Creditors for e-voting on the day of the Unsecured Creditors
Meeting are as under:

1)

2)

The procedure for e-Voting on the day of the Unsecured Creditor Meeting is same as the instructions
mentioned above for remote e-voting.

Only those Creditors, who will be present in the Unsecured Creditors meeting through VC/ OAVM
facility and have not casted their vote on the Resolution through remote e-Voting and are otherwise
not barred from doing so, shall be eligible to vote through e-Voting system in the Unsecured
Creditors Meeting.
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Instructions for Unsecured Creditors for attending the Unsecured Creditors Meeting through
VC/OAVM are as under:

Unsecured Creditors will be provided with a facility to attend the Unsecured Creditors Meeting through
VC/OAVM through the NSDL e-Voting system. Unsecured Creditors may access the same at
https://www.evoting.nsdl.com under shareholder / member login by using the remote e-voting
credentials. The link for VC/OAVM will be available in shareholder / member login where the EVEN
of Company will be displayed.

CONTACT DETAILS

Company TRUE COLORS LIMITED

P-8, Ground Floor to Third Floor, Somakanjiini Wadi Patel Line Khatodara, Surat
- 395002, Gujarat, India.

T. No. +91-7069169145

E-mail: cs@truecolorsgroup.com; Web: www.truecolorsgroup.com

Registrar and | BIGSHARE SERVICES PRIVATE LIMITED

Transfer Office No S6-2, 6th floor Pinnacle Business Park, Next to Ahura Centre, Mahakali
Agent Caves Road, Andheri (East) Mumbai - 400093, India

T. No.: +91-22-6263 8200; E-mail: investor@bigshareonline.com;

Web: www.bigshareonline.com

E-Voting E-mail: evoting@nsdl.com
Agency & VC | NSDL help desk 022 - 4886 7000
| OAVM

Scrutinizer Mr. Mahendra Parmar

Email: mpparmar60@gmail.com; Tel No.: +91 9727548455



https://www.evoting.nsdl.com/

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
AHMEDABAD BENCH
COMPANY SCHEME APPLICATION NO C.A. (CAA) / 30(AHM) 2026

In the matter of the Companies Act, 2013

AND
In the matter of Sections 230 to 232 of the Companies
Act, 2013 and other applicable provisions, if any, of
the Companies Act, 2013 read with Companies
(Compromises, Arrangements and Amalgamations)
Rules, 2016

AND
In the matter of Scheme of Amalgamation of Inkia
Inks Private Limited (“Transferor Company” or “First
Applicant Company”) with True Colors Limited
(“Transferee Company” or “Second Applicant
Company”) and their respective Shareholders and
Creditors (“Scheme”)

Inkia Inks Private Limited ... TRANSFEROR COMPANY

True Colors Limited ... TRANSFEREE COMPANY

.... Collectively known as Companies

EXPLANATORY STATEMENT UNDER SECTION(S) 102, 230 AND 232 OF THE COMPANIES
ACT, 2013 READ WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND
AMALGAMATIONS) RULES, 2016 TO THE NOTICE CALLING THE MEETING OF
UNSECURED CREDITORS OF TRUE COLORS LIMITED PURSUANT TO THE ORDER
DATED AUGUST 17, 2026, OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
AHMEDABAD BENCH - COURT 2.

1.

Pursuant to the order dated August 17, 2026 (“Order’’) passed by the Hon’ble NCLT, Ahmedabad Bench
in the Company Scheme Application referred to hereinabove, meeting of Unsecured Creditors of the
Transferee Company is to be held on Monday, September 28, 2026 at 12:30 PM, through video
conference and/or other audio and visual means for the purpose of considering and, if thought fit,
approving with or without modification(s), Scheme of Amalgamation of Inkia Inks Private Limited
(“Transferor Company”) with True Colors Limited (“Transferee Company”) and their
respective Shareholders and Creditors (“the Scheme” or “this Scheme”). The Scheme provides
for: (i) the amalgamation of the Transferor Company with the Transferee Company and dissolution
of the Transferor Company without winding up; and (ii) various other matters consequent and
incidental thereto. Capital terms not defined herein and used in this notice and this statement shall
have the same meaning as ascribed to them in the Scheme.

In this statement, Inkia Inks Private Limited is referred to as the Transferor Company and True
Colors Limited as the Transferee Company.



The Board of Directors of the Transferor Company and Transferee Company had approved the
Scheme at their respective Board Meetings held on December 1, 2025.

Salient features of the Scheme are given in paragraph 7(E) below and the detailed terms and conditions
are covered in the Scheme; a copy whereof is enclosed as Annexure 5.

Rationale for the Scheme and the benefits perceived by the Board of Directors of the

Transferee Company are as under:

The reasons and circumstances leading to and justifying the proposed Scheme of the Transferor
Company with the Transferee Company, making it beneficial for all the stakeholders are as
follows:

>

Strengthening core business of the Transferee Company: The amalgamation of the
Transferor Company with the Transferee Company will strengthen one of the core
businesses of the Transferee Company by way of backward integration and will enable the
Transferee Company to have access to fully integrated ink business under one ecosystem,
which will help in significant cost-optimization through in-house production, reduced
dependency on external suppliers for raw materials and finished inks, better control over
quality, consistency, and development cycles, and faster product customization based on
market requirements;

Assured offtake and optimum utilization of capacity of Transferor Company: The
Transferee Company currently services a large and growing customer portfolio across
import of machines, inks and spare parts, manufacturing of sublimation paper and digital
textile printed fabrics. As a result of amalgamation, the existing customer base of the
Transferee Company alone may utilize more than 50% of the existing production capacity
of the Transferor Company, ensuring assured offtake of the products manufactured by the
Transferor Company and optimum utilization of the manufacturing capacity of the
Transferor Company;

Enhanced market competitiveness and strong value proportion: The amalgamation
will enable the Transferee Company to have control over the process of manufacturing ink
including pre-existing/ in-house research and development, formulation expertise and
process knowledge, and will result in enhanced market competitiveness and offering strong
value propositions to the customers of the Transferor Company as well as the Transferee
Company, with access to larger product portfolio including expansion to the global
markets;

Reduction in layers of entities: The amalgamation will result in simplification of the
shareholding structure, reduction in shareholding tiers and demonstrate direct commitment
of the promoters to the Transferee Company. It will consolidate the digital textile printing
ecosystem under a single unified business platform; and



Economies of scale, synergies and other benefits: The amalgamation will also help in
rationalization and standardization of the business process, economies of scale, corporate
and administrative efficiencies, streamlining of operations to enable more efficient
management, greater efficiency in cash management and access to cash flows generated by
the combined business, control over the supply chain, reducing the multiplicity of legal and
regulatory compliances, and reduction of costs, which would be beneficial for all
stakeholders. Synergies that exist between the Transferor Company and the Transferee
Company will also ensure optimum efficiency and reduce managerial overlaps towards
their common advantage. The combined business operations will help value creation for all
the stakeholders, thus, contributing to the overall growth prospects of the Transferee
Company.

The amalgamation is in the interest of the Transferor Company and the Transferee Company and
their respective shareholders, creditors and all other stakeholders and is not prejudicial to the
interests of the concerned shareholders, creditors or the public at large. The amalgamation will
have no adverse implications.

Details as per Rule 6(3) of the Companies (Compromises, Arrangements and

Amalgamations) Rules, 2016 for Transferee Company:

(i)

(i)

Details of the order of the NCLT directing the calling, convening and conducting of the
Meeting:

Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order and the
date, time and venue (mode) of the NCLT convened Meeting.

Details of the Transferee Company: True Colors Limited:

(@) Date of Incorporation: October 9, 2021.

(b) Corporate Identification Number (CIN): L17299GJ2021PLC126265.
(c) Permanent Account Number (PAN): AAICT9214A.

(d) Type of Company: Listed public limited company.

(e) Registered Office: P-8, Ground Floor to 3" Floor, Soma Kanji Ni Wadi, Patel Line,
Khatodara, Surat, Gujarat 395002.

(f)  Email Address: cs@truecolorsgroup.com
(o) Name of the stock exchange(s) where securities of the company are listed: Equity

shares of the Transferee Company are listed on the SME platform of the BSE
Limited.



(h)

Summary of the main objects as per the Memorandum of Association and main
business carried on by Transferee Company:

The Transferee Company is inter alia engaged in the business of import and
distribution of digital textile printers and manufacturing and supplying of products
related to digital textile printing industry.

The objects for which the Transferee Company has been established are set out in its
Memorandum of Association. The relevant object clauses as set out in Clause 111 of
the Memorandum of Association are as hereunder:

“The objects to be pursued by the Company on its incorporation are:

1. To manufacture, produce, process, cure, buy, sell, import, or otherwise deal in
all kinds of cotton, woollen, rayon, silk, nylon, jute, synthetic and staple
yarn/grey/fabrics of any kind or quality and to carry on the business of ginning,
sizing, combing, spinning, weaving, knitting, manufacturing, bleaching, dyeing,
mercerizing, calendaring, printing, polymerizing or otherwise processing,
preparing, working, embroidery or dealing in cloth, yarn, thread, cotton, wool,
silk, jute and materials made there from and other synthetics, fabrics and
materials.

2. To carry on in India or elsewhere the business to convert, commercialize,
compound, develop, distribute, derive, grade, manipulate, coat, print, process,
prepare, promote, supply import, export, buy, sell, turn to account and to act as
agent, broker, concessionaire, consultant, jobworker, collaborator,
transporter, stockiest or otherwise to deal in all varieties, applications,
characteristics and uses of papers including writing paper, printing paper,
absorbent paper, sublimation paper, packing and wrapping paper, wall and
ceiling paper, news print paper, filter paper, antique paper, ivory finish paper,
art paper, bancle or board paper, badamin, brown or bugg paper, bible paper,
cartridge paper, cloth lined paper, wove paper, tissue paper, blotting paper,
antique paper, security paper, waxed and bitumen impregnated paper, currency
paper, paper board, craft paper, film products, copier paper, bond paper, bopp
film, polythene products, carbon paper and whether coated, glazed, polished,
corrugated, laminated or otherwise and any raw materials.

3. To manufacture, formulate, process, develop, refine, prepare, buy, sell, trade,
distribute, import, export and otherwise deal in all kinds of inks and allied
chemical products including digital textile inks, sublimation inks, reactive inks,
direct-digital inks, pigmented inks, textile dyes, pigments, coating, pretreatment
and post-treatment chemicals and all allied or derivative ink and chemical
products, as well as to buy, sell, import, export, trade and otherwise deal in
textile printing machinery and its spare parts, and all ancillary materials used
for bleaching, dyeing, mercerizing, calendaring, printing including digital
printing, polymerizing, preparing, processing or working on cloth, yarn, thread,



(i)

)

cotton, wool, silk, jute, synthetic fibres, rayon, nylon, polyester, staple fibres and
all textile or paper-based materials.”

Clause 3(a)(11) of the Memorandum of Association of the Transferee Company
contains provisions for amalgamations and arrangements, and the same is reproduced
herein below:

“To amalgamate, enter into partnership or into any arrangements for sharing profits
or losses, union of interest, co-operation, joint ventures or reciprocal concessions with
any person or company carrying on or engaged in or about to carry on or engage in
or which can be carried on in conjuction therewith or which is capable of beings
conducted so as directly or indirectly to benefit the

company and to give or accept by way of consideration for any of the acts or things
aforesaid or properties acquired, any shares, debentures, debenture - stock or
securities that may be agreed upon and to hold and retain or sell, mortgage and with
any shares, debenture-stock or securities so received ”

Details of change of name, registered office and objects of Transferee Company
during the last five years:

A. Change of Name: There has been no change in name for the last five years. The
Transferee Company was converted into a public limited company vide fresh
certificate of incorporation dated March 10, 2025.

B. Change of Registered Office: There has been no change of registered office for
the last five years.

C. Change of objects: There has been no change in main object clause during the
last five years except on May 09, 2026, after approval by the shareholders of
the Transferee Company by way of postal ballot notice, which is more
particularly set out below:

“To manufacture, formulate, process, develop, refine, prepare, buy, sell, trade,
distribute, import, export and otherwise deal in all kinds of inks and allied
chemical products including digital textile inks, sublimation inks, reactive inks,
direct-digital inks, pigmented inks, textile dyes, pigments, coating, pre-
treatment and post-treatment chemicals and all allied or derivative ink and
chemical products, as well as to buy, sell, import, export, trade and otherwise
deal in textile printing machinery and its spare parts, and all ancillary
materials used for bleaching, dyeing, mercerizing, calendaring, printing
including digital printing, polymerizing, preparing, processing or working on
cloth, yarn, thread, cotton, wool, silk, jute, synthetic fibres, rayon, nylon,
polyester, staple fibres and all textile or paper-based materials.”

The authorized, issued, subscribed and paid-up share capital of the Transferee
Company as on March 31, 2026, is as under:



(k)

0]

Particulars

Amount (INR)

Authorised share capital

2,50,00,000 Equity Shares of Rs.10/- each 25,00,00,000
Total 25,00,00,000
Issued, subscribed and, paid-up share capital

2,46,54,600 Equity Shares of Rs.10/- each 24,65,46,000
Total 24,65,46,000

Subsequent to March 31, 2026, and till the dispatch of this Notice, there has been no
change in the issued, subscribed, and paid-up Share Capital of the Transferee

Company.

Pre and Post shareholding-pattern of the Transferee Company is tabulated below:

TRUE COLORS LIMITED

Pre Post
Category of Holding % of Holding % of
Shareholders Holding Holding
A) Promoters/Promoter | 1,69,84,048 68.89 | 1,82,55,0691 67.25
Group
B) Public 76,70,552 31.11 | 88,88,909* 32.75
Total 2,46,54,600 100.00 | 2,71,44,600 100.00

* Pursuant to the share exchange ratio envisaged under the Scheme, an aggregate of
only 2 (Two) equity shares of the Transferee Company are expected to arise on account
of fractional entitlements. In accordance with the provisions of the Scheme, such
shares shall be allotted to a trustee nominated by the Transferee Company and, upon
sale thereof, the net sale proceeds shall be distributed amongst the entitled
shareholders in proportion to their respective fractional entitlements.

A summary of the assets and liabilities of the Transferee Company as per its audited
financial statements as on March 31, 2026, are as follows:

Liabilities Amount as on Assets Amount as on
March 31, 2026 March 31, 2026
(in Lakhs) (in Lakhs)
} 2,465.46 Non-Current 10,735.66
Share capital
Assets
Reserves and 16,248.34 17,930.16
Current Assets
Surplus
Non- Current 1,086.02 i -
liabilities
Current liabilities 8,866 - -
Total 28,665.82 Total 28,665.82




(m)

(n)

Audited financial statements for the financial year ended on March 31, 2026, of the
Transferee Company are attached herewith as Annexure 1.

Names of the Promoters and Directors of the Transferee Company as on March 31,

2026, along with their addresses:

(A) The details of the promoters of the Transferee Company are as follows:

Sr. Name of Promoter | Category Address
No / Promoter Group
1 Ashishkumar Promoter | E-901 Celebration Homes, Near
Durlbhbhai Mulani Megh Malhar Residency,
Sarthana Jakatnaka, Sarthana,
Surat Gujarat - 395006
2 Sanjay Raghubhai Promoter | Plot 503, 504, Hari Darshan
Desai Society  Singanpor,  Dabholi
Road, Surat Gujarat India-
395004
3 Paresh Raghubhai Promoter | Plot 503, 504, Hari Darshan
Desai Group Society Singanpor, Dabholi Road
Surat Gujarat India- 395004
4 Satishkumar Promoter | 39, Shivanjali Row House, A K
Jayantibhai Road, Surat- 395008, Guijarat,
Panchani India
5 Sagarkumar Promoter | A-202, Madhav Platina, Iscon
Bipinbhai Mulani Temple Road, Jahangirpura,
VTC: Bhesan, PO: Rander,
Surat- 395005, Gujarat, India
6 Dakshaben Promoter | E-901 Celebration Homes, Near
Ashishkumar Group Megh Malhar Residency,
Mulani Sarthana Jakatnaka, Sarthana,
Surat Gujarat - 395006
7 Bhavikaben Promoter | A-202, Madhav Platina, Iscon
Sagarkumar Mulani Group Temple Road, Jahangirpura,
VTC: Bhesan, PO: Rander,
Surat- 395005, Gujarat, India
8 Komal Sanjay Promoter | Plot 503, 504, Hari Darshan
Desai Group Society Singanpor, Dabholi Road
Surat Gujarat India- 395004
9 Hetalben Lalabhai Promoter | B-5, Bahucharnagar Society,
Desai Group opposite Hari Om Mill, Ved

Road, Surat, Katargam, Surat,
Gujarat- 395004




(0)

(B) The details of the Directors of the Transferee Company are as follows:

Sr. Name of Designation Address
No Director
1 Ashishkumar Chairperson | E-901 Celebration Homes, Near
Durlbhbhai and Executive | Megh Malhar  Residency,
Mulani Director Sarthana Jakatnaka, Sarthana,
Surat Gujarat - 395006

2 Sagarkumar CFO and A-202, Madhav Platina, Iscon
Bipinbhai Mulani Executive | Temple Road, Jahangirpura,

Director VTC: Bhesan, PO: Rander,
Surat- 395005, Gujarat, India

3 Sanjay Raghubhai Managing Plot 503, 504, Hari Darshan

Desai Director Society  Singanpor, Dabholi
Road Surat Gujarat India-

395004
4 Satishkumar CEO and 39, Shivanjali Row House, A K
Jayantibhai Executive Road, Surat- 395008, Guijarat,

Panchani Director India
5 Charmi Soni Independent | 701, K.B Shah Park, New Civil
Director Road, Bhatar, Surat- 395007

6 Bhavesh Independent | A/21, Shaligram Society, Rander
Vinodchandra Director Road, Tadwadi, Behind
Singapuri Bejanwala Complex,  Surat,

Navyug College, Surat- 395009,
Guijarat, India

7 Nanty Nalinbhai Independent | 608, Shree Apartment, Near
Shah Director Makaipool, Nanpura Main Road,
Surat, Gujarat- 395001

The date of the Board Meeting of the Transferee Company at which the Scheme was
approved by the Board of Directors including the name of the Directors who voted
in favor of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

The Board of Directors of Transferee Company approved the Scheme at its meeting
dated December 1, 2025. Details of the manner in which the Directors of Transferee
Company voted at this meeting are as follows:

S. No. Name of Director Voted in favor/ against/ abstained
1. Ashishkumar Durlbhbhai Mulani In favour
2. Sagarkumar Bipinbhai Mulani In favour
3. Sanjay Raghubhai Desai In favour
4. Satishkumar Jayantibhai Panchani In favour
5. Charmi Soni In favour
6. Bhavesh Vinodchandra Singapuri In favour
7. Nanty Nalinbhai Shah In favour




(P)

(@)

()

(s)

None of the Directors, Key Managerial Personnel of Transferee Company and their
respective relatives have any interests, financial or otherwise in the Scheme, except
to the extent of their respective shareholding in the Transferor Company and
Transferee Company (as applicable) if any, and/or to the extent the said Directors /
Key Managerial Personnel are common Directors of the Transferor Company (as
applicable). The details of the shareholding of Directors and Key Managerial
Personnel of Transferee Company as on date of Notice is as follows:

S. No. Name Designation | No. of shares held | No. of shares held
in Transferor in Transferee
Company Company
1. Ashishkumar | Chairperson and 2,94,300 42,28,499
Durlbhbhai Executive
Mulani Director
2. Sagarkumar CFO and 3,64,300 42,28,499
Bipinbhai Executive
Mulani Director
3. Sanjay Managing 3,64,300 42,28,499
Raghubhai Director
Desai
4. Satishkumar CEO and 3,49,200 42,32,299
Jayantibhai Executive
Panchani Director
5. Charmi Soni Independent - -
Director
6. Bhavesh Independent - -
Vinodchandra Director
Singapuri
7. Nanty Independent - -
Nalinbhai Shah Director

The Transferee Company has 1 (One) secured creditor as on March 31, 2026, and
amount due to such secured creditor INR 45,90,10,000 (Indian Rupees Forty-Five
Crores Ninety Lakhs Ten Thousand only).

The Transferee Company has 329 (Three Hundred Twenty-Nine) unsecured creditors
as on March 31, 2026, and amount due to such Unsecured Creditors is INR
44,00,56,224 (Indian Rupees Forty-Four Crores Fifty-Six Thousand Two Hundred
and Twenty-Four only).

Disclosure about the effect of the compromise or amalgamation on:

Shareholders The effect of the Scheme on the Shareholders,
Promoters, Non-Promoter Shareholders, Key
Promoters Managerial Personnel, Directors, Creditors, and




6.

Details as per Rule 6(3) of the Companies (Compromises,

(t)

(u)

Non-Promoter Shareholders

Key Managerial Personnel
(KMP)

Directors

Employees of the Company

Creditors

Employees of the Company is given in the report
adopted by the Board of Directors of Transferee
Company pursuant to the provisions of Section
232(2)(c) of the Act which is attached as
Annexure 2 to this Statement.

Depositors

There are no depositors in the Transferee Company.
Hence, this is not applicable.

Debenture holders

There are no debenture holders in the Transferee
Company. Hence, this is not applicable.

Deposit trustee and
debenture trustee

There are no deposit trustee and debenture trustee
in the Transferee Company. Hence, this is not
applicable.

The Scheme is filed with the Registrar of Companies in Form GNL-1 on August 26,

2026.

There are no material investigations or proceedings pending against the Transferee
Company or its Directors as per the terms of Section 230(2)(a) of Companies Act,
2013, except a GST demand of approximately 4,95,000 (Indian Rupees Four Lakhs
Ninety-Five Thousand only) against the Transferee Company for which appeal has
been filed before the GST Appellate Authority.

Arrangements and

Amalgamations) Rules, 2016 for Transferor Company

(i)

Details of the Transferor Company, Inkia Inks Private Limited:

(@)
(b)
(©)
(d)

Date of Incorporation: February 9, 2021.

Corporate Identification Number (CIN): U24299GJ2021PTC120091.

Permanent Account Number (PAN): AAGCI0091Q.

Type of Company: Private Limited Company.




(€)

()
(9)
(h)

(i)

Registered Office: Sy. No. 428/1 TPS-6 B No.6, FP No. 243, Soma Kanji Ni Wadi,
U M Road, Khatodara, Surat, Gujarat 395002

Email Address: inkiainks@gmail.com.
Name of the stock exchange(s) where securities of the company are listed: Not Listed

Summary of the main objects as per the Memorandum of Association and main
business carried on by Transferor Company:

The Transferor Company is inter alia engaged in the business of manufacture of
chemicals and chemical products.

The objects for which the Transferor Company has been established are set out in its
Memorandum of Association. The relevant object clauses as set out in Clause 111 of
the Memorandum of Association are as hereunder:

“To carry on the business of manufacturing, formulate, process, develop, refine,
buying, selling, importing, exporting and dealing in chemicals and inks, inks for
cotton, silk, art silk, rayon, nylon, synthetic fibers, staple fibers, polyster, worsted,
wool, hemp and other fibre materials, yarn, cloth, linen, rayon and other goods or
merchandise of textiles and papers

To carry on the business of importers, exporters, buyers, sellers, dealers and as
agents, stockiest, distributors and suppliers of all kinds of inks are digital textile inks,
Sublimation ink, Reactive inks, Direct digital inks, Pigmented inks, Textile related
dyes, Pigments, Percolating & post Coating chemicals by whatever name called or
made under any process, whether natural or artificial and by mechanical or other
means and all other such products of allied nature made thereof.”

Clause 3(b)(7) of the Memorandum of Association of the Transferor Company
contains provisions for amalgamations and arrangements, and the same is reproduced
herein below:

“To acquire or amalgamate, absorb or merge with any other company or companies
or to form, promote subsidiaries having objects altogether or in part similar to those
of this company. ”

Details of change of name, registered office and objects of Transferor Company
during the last five years:

A. Change of Name: There has been no change in name for the last five years.

B. Change of Registered Office: There has been no change in the registered office
in last five years.




C. Change of objects: There has been no change in the object clause in last five

years.

() The authorized, issued, subscribed and paid-up share capital of the Transferor

Company as on March 31, 2026, is as under:

Particulars

Amount (INR)

Authorised share capital

30,00,000 Equity Shares of Rs.10/- each 3,00,00,000
Total 3,00,00,000
Issued, subscribed and, paid-up share capital

30,00,000 Equity Shares of Rs.10/- each 3,00,00,000
Total 3,00,00,000

Subsequent to March 31, 2026, and till the dispatch of this Notice, there has been no
change in the issued, subscribed, and paid-up Share Capital of the Transferor

Company.

(k) Pre and Post shareholding-pattern of Transferor Company is tabulated below:

INKIA INKS PRIVATE LIMITED

Pre

Post

Category of Shareholders Holding % of
Holding

B) Promoters/Promoter

30,00,000 | 100.00
Group

B) Public

Total 30,00,000 | 100.00

Upon the  Scheme
becoming effective, the
Transferor Company
shall  be  dissolved
without being wound up.

() A summary of the assets and liabilities of the Transferor Company as per the Audited

Balance Sheet as on March 31, 2026, are as follows:

Liabilities Amount as on Assets Amount as on
March 31, 2026 March 31, 2026
(Rs. in Thousand) (Rs. in Thousand)
Share capital 30,00000 | Non-Current 67,045.54
Assets
Reserves and 57,774.83 1,28,314.94
Current Assets
Surplus
Non- Current 37,915.27 ) -
liabilities
Current 69,670.38 -
liabilities )
Total 1,95,360.48 Total 1,95,360.48




(m)

(n)

Audited financial statements as on March 31, 2026, of Transferor Company are

attached herewith as Annexure 3.

Names of the Promoters and Directors of the Transferor Company as on March 31,

2026, along with their addresses:

A. The details of the promoters of the Transferor Company are as follows:

Bipinbhai Mulani

Sr. Name of Promoter/ | Category Address
No Promoter Group
1 Sanjay Raghubhai Promoter | Plot 503, 504, Hari Darshan
Desai Society Singanpor, Dabholi Road
Surat Gujarat India — 395004
2 Sagarkumar Promoter | A-202, Madhav Platina, Iscon

Temple Road, Jahangirpura, VTC:
Bhesan, PO: Rander, Surat-
395005, Gujarat, India

3 Ashishkumar
Durlabhbhai Mulani

Promoter

E-901 Celebration Homes, Near
Megh Malhar Residency, Sarthana
Jakatnaka, Sarthana, Surat Gujarat
— 395006

4 Urvisha Panchani

Promoter
Group

39, Shivanjali Row House, A K
Road, Surat- 395008, Gujarat,
India

5 Rajeshkumar
Dharsandiya

Promoter

B-2, Ratna Madhav Row House,
Opp Saraswat Nagar, Piplod,
Surat City, Surat, SVR College,
Gujarat-395007

6 Dhruvkumar Gor

Promoter

Bag Darwaja, Manavadar,
Manavadar, Junagadh - 362630,
Guijarat, India

7 Kishan Dadhnia

Promoter

D-203, Pratham Ganesha, Opp
Regent Residency, Surat, PO:
Adajan, Dist: Surat- 3950009,
Guijarat, India

8 Dakshaben
Ashishkumar
Mulani

Promoter
Group

E-901 Celebration Homes, Near
Megh Malhar Residency, Sarthana
Jakatnaka, Sarthana, Surat Gujarat
— 395006




(0)

()

B. The details of the Directors of the Transferor Company are as follows:

Sr. No | Name of Director | Designation Address
1 Sanjay Raghubhai Director Plot 503, 504, Hari Darshan
Desai Society Singanpor, Dabholi
Road Surat Gujarat India —
395004
2 Sagarkumar Director A-202, Madhav Platina, Iscon
Bipinbhai Mulani Temple Road, Jahangirpura,

VTC: Bhesan, PO: Rander,
Surat- 395005, Gujarat, India

3 Rajeshkumar Director B-2, Ratna Madhav Row House,
Dayabhai Opp Saraswat Nagar, Piplod,
Dharsandiya Surat City, Surat, SVR College,

Gujarat-395007

The date of the Board Meeting of the Transferor Company at which the Scheme was
approved by the Board of Directors including the name of the Directors who voted
in favor of the resolution, who voted against the resolution and who did not vote or
participate on such resolution:

The Board of Directors of Transferor Company approved the Scheme at its meeting
dated December 1, 2025. Details of the manner in which the Directors of Transferor
Company voted at this meeting are as follows:

S. No. Name of Director Voted in favor/ against/ abstained
1. Sanjay Raghubhai Desali In favour
2. Sagarkumar Bipinbhai Mulani In favour
3. Rajeshkumar Dayabhai In favour
Dharsandiya

None of the Directors, Key Managerial Personnel of Transferor Company and their
respective relatives have any interests, financial or otherwise in the Scheme, except
to the extent of their respective shareholding in the Transferor Company and
Transferee Company (as applicable) if any, and/or to the extent the said Directors /
Key Managerial Personnel are common Directors of the Transferor Company and
Transferee Company (as applicable). The details of the shareholding of Directors and
Key Managerial Personnel of Transferor Company as on date of Notice is as follows:

S. No. Name Designation No. of shares held|No. of shares held
in Transferor in Transferee
Company Company
1. Sanjay Director 3,64,300 42,28,499
Raghubhai
Desai




(@)

(r)

(s)

S. No. Name Designation No. of shares held|No. of shares held
in Transferor in Transferee
Company Company
2. Sagarkumar Director 3,64,300 42,28,499
Bipinbhai
Mulani
3. Rajeshkumar Director 9,68,814 37,038
Dayabhai
Dharsandiya

The Transferor Company has 1 (One) secured creditors as on March 31, 2026, and
amount due to such secured creditors INR 6,25,57,710.06 (Indian Rupees Six Crores
Twenty-Five Lakhs Fifty-Seven Thousand Seven Hundred Ten and Six Paisa only).

The Transferor Company has 40 (Forty) unsecured creditors as on March 31, 2026,
and amount due to such Unsecured Creditors is INR 4,98,87,762.70 (Indian Rupees
Four Crore Ninety-Eight Lakhs Eighty-Seven Thousand Seven Hundred Sixty-Two
and Seventy Paisa only).

Disclosure about the effect of the compromise or amalgamation on:

Shareholders

Promoters

Non-Promoter Shareholders

Key  Managerial
(KMP)

Personnel

Directors

Employees of the Company

Creditors

The effect of the Scheme on the Shareholders,
Promoters, Non-Promoter Shareholders, Key
Managerial Personnel, Directors, Creditors,
and Employees of the Company is given in the
report adopted by the Board of Directors of
Transferor Company pursuant to the
provisions of Section 232(2)(c) of the Act
which is attached as Annexure 4 to this
Statement.

Depositors

There are no depositors in the Transferor
Company. Hence, this is not applicable.

Debenture holders

There are no debenture holders in the
Transferor Company. Hence, this is not
applicable.




Deposit trustee and debenture | There are no deposit trustee and debenture
trustee trustee in the Transferor Company. Hence, this
is not applicable.

(t)  The Scheme is filed with the Registrar of Companies in Form GNL-1 on August 26,
2026.

(u) There are no material investigations or proceedings pending against the Transferor
Company or its Directors as per the terms of Section 230(2)(a) of Companies Act,
2013.

Other details regarding the Scheme required as per Rule 6(3) of the Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016:

A) Relationship between the Companies:

Transferor Company and Transferee Company are part of the same group.

B) “Appointed Date” means April 1, 2026, or such other date as may be agreed between Board

of Directors of the Parties.

C) “Effective Date” means the date on which last of the conditions specified in Clause 23 of the

Scheme are complied with.

D) Consideration for the Amalgamation:

E)

Upon the Scheme becoming effective and upon the amalgamation of the Transferor Company
with the Transferee Company in terms of this Scheme, the Transferee Company shall, without
any further act, deed, issue and allot on a proportionate basis to each shareholder of the
Transferor Company, whose name is recorded in the register of members of the Transferor
Company, on the Effective Date, in accordance with the terms of the Scheme and without any
further application, act, deed, payment, consent, instrument or deed, in the following manner:

“83 (eighty-three) fully paid-up equity shares of Rs.10/- each of the Transferee Company,
credited as fully paid up, for every 100 (one hundred) fully paid equity shares of Rs.10/- each
held by such shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company”

Salient Features of the Scheme:

(1) The Transferor Company will merge with and into the Transferee Company, upon which
the Transferor Company will dissolve without winding up.

(if) The Scheme provides for:



(a) transfer and vesting of entire undertakings of the Transferor Company to the Transferee
Company;

(b) transfer of contracts, deeds, bonds, agreements, arrangements, assurances and other
instruments of whatsoever nature of the Transferor Company to the Transferee
Company;

(c) transfer of all debts, liabilities, duties, and obligations of Transferor Company to the
Transferee Company;

(d) transfer of all legal proceedings by or against the Transferor Company to the Transferee
Company;

(e) transfer of all employees of the Transferor Company to the Transferee Company
without any break or interruption in service for the purpose of calculating retirement
benefits and on the terms and conditions not less favourable than those subsisting
immediately before the Effective Date;

(F) the increase in authorized capital of the Transferee Company by consolidation of
authorized capital of Transferor Company with that of the Transferee Company; and

(9) the dissolution of the Transferor Company without wound up.

(iii)Upon the amalgamation of the Transferor Company into the Transferee Company pursuant

to the Scheme becoming effective on the Effective Date, the Transferee Company will issue
New Equity Shares (as defined in clause 8.1 of the Scheme) to the shareholders of the
Transferor Company on the Effective Date, in accordance with the share swap/exchange
ratio. The share swap/exchange ratio would be 83 (eighty-three) fully paid-up equity shares
of Rs.10/- each of the Transferee Company, credited as fully paid up, for every 100 (one
hundred) fully paid equity shares of Rs.10/- each held by such shareholder or his/ her/ its
heirs, executors, administrators or successors in the Transferor Company.

(iv) The Scheme would be subject to the sanctions and approval of the National Company Law

Tribunal, Ahmedabad, SEBI, BSE, shareholders and other appropriate authorities, as
applicable.

(v) The Scheme is conditional upon approval by the public shareholders/ unsecured creditors

of the Transferee Company through e-voting in terms of the relevant SEBI circulars, and
the Scheme shall be acted upon only if vote cast by the public shareholders in favour of the
proposal are more than the number of votes cast by the public shareholders against it.

(vi) The provisions of the Scheme have been drawn up to comply with the conditions relating

to “Amalgamation” as defined under the income-tax laws and therefore, may not have any
tax implications.



Rationale and benefits of the Scheme as perceived by the Board of Directors of the

Companies:

The reasons and circumstances leading to and justifying the proposed Scheme of the Transferor
Company with the Transferee Company, making it beneficial for all the stakeholders are as
follows:

>

Strengthening core business of the Transferee Company: The amalgamation of the
Transferor Company with the Transferee Company will strengthen one of the core
businesses of the Transferee Company by way of backward integration and will enable the
Transferee Company to have access to fully integrated ink business under one ecosystem,
which will help in significant cost-optimization through in-house production, reduced
dependency on external suppliers for raw materials and finished inks, better control over
quality, consistency, and development cycles, and faster product customization based on
market requirements;

Assured offtake and optimum utilization of capacity of Transferor Company: The
Transferee Company currently services a large and growing customer portfolio across
import of machines, inks and spare parts, manufacturing of sublimation paper and digital
textile printed fabrics. As a result of amalgamation, the existing customer base of the
Transferee Company alone may utilize more than 50% of the existing production capacity
of the Transferor Company, ensuring assured offtake of the products manufactured by the
Transferor Company and optimum utilization of the manufacturing capacity of the
Transferor Company;

Enhanced market competitiveness and strong value proportion: The amalgamation
will enable the Transferee Company to have control over the process of manufacturing ink
including pre-existing/ in-house research and development, formulation expertise and
process knowledge, and will result in enhanced market competitiveness and offering strong
value propositions to the customers of the Transferor Company as well as the Transferee
Company, with access to larger product portfolio including expansion to the global
markets;

Reduction in layers of entities: The amalgamation will result in simplification of the
shareholding structure, reduction in shareholding tiers and demonstrate direct commitment
of the promoters to the Transferee Company. It will consolidate the digital textile printing
ecosystem under a single unified business platform; and

Economies of scale, synergies and other benefits: The amalgamation will also help in
rationalization and standardization of the business process, economies of scale, corporate
and administrative efficiencies, streamlining of operations to enable more efficient
management, greater efficiency in cash management and access to cash flows generated by
the combined business, control over the supply chain, reducing the multiplicity of legal and
regulatory compliances, and reduction of costs, which would be beneficial for all
stakeholders. Synergies that exist between the Transferor Company and the Transferee
Company will also ensure optimum efficiency and reduce managerial overlaps towards



10.

11.

their common advantage. The combined business operations will help value creation for all
the stakeholders, thus, contributing to the overall growth prospects of the Transferee
Company.

The amalgamation is in the interest of the Transferor Company and the Transferee
Company and their respective shareholders, creditors and all other stakeholders and is not
prejudicial to the interests of the concerned shareholders, creditors or the public at large.
The amalgamation will have no adverse implications.

Copy of Scheme is attached herewith as Annexure 5

Summary of the Valuation Report and Fairness Opinion:

The valuation report dated December 1, 2025 (“‘Valuation Report”) was issued by the Registered
Valuer Treu Valuation Services Private Limited describing, inter alia, the methodologies adopted
by them in arriving at the Share Exchange Ratio and setting out the detailed computation of the
Share Exchange Ratio for the Scheme of Amalgamation. In the Valuation Report:

(a)

(b)

(©)

The valuer has stated that share entitlement ratio in the event of the amalgamation of
Transferor Company with the Transferee Company would be as follows:

83 (eighty-three) fully paid-up equity shares of Rs.10/- each of the Transferee Company,
credited as fully paid up, for every 100 (one hundred) fully paid equity shares of Rs.10/- each
held by such shareholder or his/ her/ its heirs, executors, administrators or successors in the
Transferor Company

In compliance with Para (A)(2)(d) of Part | of SEBI Master Circular No
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22" December, 2020, as amended and updated
by SEBI Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated 23"
November, 2021 read with SEBI Master Circular No. SEBI/HO/CFD/POD2/P/CIR/2023/93
dated 20" June, 2023 (“SEBI Scheme Circular”), a Fairness Opinion dated December 1,
2025 issued by a SEBI Registered Merchant Banker, stating that the Valuation Report is fair
and reasonable. The copy of Valuation Report and Fairness Opinion Report are attached
herewith as Annexure 6A and 6B, respectively.

Certificate from the statutory auditors of the Transferor Company and Transferee Company
to the effect that the accounting treatment, if any, proposed in the Scheme is in conformity
with the Accounting Standards prescribed under Section 133 of the Companies Act, 2013
(Annexure 7A and 7B), respectively.

Detail of capital restructuring

Refer Clause 9 of the Scheme of Amalgamation.

Detail of debt restructuring




12.

There shall be no debt restructuring of the Companies pursuant to the Scheme.

Inspection of the following documents may be taken at the Registered Office of the Companies on
any working day (except Saturday, Sunday and Public Holiday) prior to the date of the meeting
between 2.00 PM to 4.00 PM. An advance notice should be given by e-mail to the Transferee
Company at cs@truecolorsgroup.com if it is desired to obtain copies of the Notice from the
Registered Office of the Transferor Company. Alternatively, a request for obtaining an electronic/
soft copy of the Notice and Explanatory Statement may be made by writing an email to
inkiainks@gmail.com:

@)

(b)
©

(d)

)

(f)

(¢))

(h)
(i)
()
(k)

0

Order dated August 17, 2026, passed by the Hon’ble Tribunal in Company Scheme Application
No C.A. (CAA)/30(AHM)2026, directing the convening of the meetings of Unsecured
Creditors of Transferee Company;

Copy of the Scheme of Amalgamation between the Companies;

Share Swap Ratio Report, dated December 1, 2025, issued by the Registered Valuer Treu
Valuation Services Private Limited, describing, inter alia, the methodologies adopted by
them in arriving at the Share Swap/ Exchange Ratio and setting out the detailed computation
of the Share Swap/ Exchange Ratio for the proposed amalgamation;

Fairness Opinion dated December 1, 2025, recommending the share swap/ exchange ratio
provided in the Share Swap Ratio Report dated December 1, 2025;

The certificates issued by the statutory auditors of the Transferor Company and Transferee
Company to the effect that the accounting treatment, if any, proposed in the Scheme is in
conformity with the Accounting Standards prescribed under Section 133 of the Act;

Latest audited financial statements of the Companies;

Contracts or agreements material to the Scheme: There have been no contracts or agreements
material to the Scheme. Hence, not applicable;

Memorandum and Articles of Associations of the Companies;
Latest annual report of the Companies;
Complaint Report dated March 24, 2026;

Copy of the resolution passed by the Board of Directors of the Transferee Company dated
December 1, 2025, approving the Scheme;

Copy of the report adopted by the Board of Directors of the Companies as per the provisions
of Section 232(2) (c) of the Act; and
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14.

15.

16.

(m)

Abridged Prospectus providing details of the Transferor Company as duly certified by a
SEBI Registered Merchant Banker.

Details of approvals, sanctions or no-objection(s) from regulatory or any other governmental

authorities required, received or pending for the purpose of the Scheme:

(i)

(i)

(iii)

In terms of Regulation 37 of the Listing Regulations, BSE by their letter dated May 14, 2026,
have issued their no objection to the Scheme (“BSE Observation Letter”). A copy of the
BSE Observation Letter is enclosed as Annexure 8.

The Scheme was filed by the Companies with the Ahmedabad Bench of the NCLT on July
2, 2026. The Hon’ble NCLT, Ahmedabad Bench has passed directions to convene meeting
of the Unsecured Creditors of Transferee Company vide an Order dated August 17, 2026.
The Copy of Order is attached herewith as Annexure 9.

The Scheme is conditional and subject to necessary sanctions and approvals as set out in the
Scheme.

Other details regarding the Scheme required as per Rule 6(3) of the Companies

(Compromises, Arrangements and Amalgamations) Rules 2016:

(i)

(i)

(i)

(iv)

In the opinion of the Board, the said Scheme will be of advantage and beneficial to the
Transferee Company, its shareholders, creditors and other stakeholders and the terms thereof
are fair and reasonable.

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1),
232(2) and 102 of the Act and the statement for the purposes of Rule 6(3) of the Rules.

After the Scheme is approved by the Unsecured Creditors of Transferee Company, it will be
further subject to the approval by the Hon'ble National Company Law Tribunal, Ahmedabad
Bench.

Abridged Prospectus providing details of the Transferor Company as duly certified by a SEBI
Registered Merchant Banker attached herewith as Annexure 10.

Complaint Report dated March 24, 2026, submitted by the Company to the BSE is enclosed as
Annexure 11.

Additional disclosures in terms of the BSE Observation Letter:

(i)

Impact of Scheme on revenue generating capacity of Transferee Company

The amalgamation is expected to strengthen the revenue-generating capacity of the
Transferee Company by enabling backward integration into the manufacturing of Reactive
and Sublimation Inks, ensuring assured captive supply and reducing dependence on imports.
It will also facilitate better utilisation of manufacturing capacities, expansion of the product



(i)

(iii)

(iv)

(v)

portfolio, improved operational efficiencies and enhanced customer service, thereby
strengthening the Company’s ability to generate and sustain revenue.

Need and Rationale of the Scheme, Synergies of business of the Companies involved in the
Scheme, Impact of the Scheme on the shareholders and cost benefit analysis of the Scheme

The above details are set out in paragraphs 4 and 8 of these Explanatory Statements.

In terms of the cost benefit analysis, while the Transferee Company shall incur all the
statutory costs/ expenses in relation to the Scheme, the shareholders of the Transferor
Company shall indemnify and keep the Transferee Company indemnified for any liability,
claim, demand, if any, which may devolve on the Transferee Company on account of
amalgamation under the Scheme. Therefore, the implementation of the Scheme will have
long term benefits in the form of direct and channelized commitment under one ecosystem.

Valuation Report and Addendum/ Clarification to the Valuation Report (if any) issued by
Reqistered VValuer

A copy of the Valuation Report/ Share Swap Ratio Report is enclosed as Annexure 6A.

Addendum/ clarification in relation to the Valuation Report issued by the Registered Valuer
are also enclosed as Annexure 12.

Projections considered for valuation of entities involved along with justification for growth
rate considered for valuation

Projections considered for the valuation of the entities involved in the Scheme are forming
part of the Valuation Report.

These projections form part of the generally available information and being provided to
enable the shareholders to make an informed decision and in compliance with the BSE'’s
specific requirement. These projections are management estimates prepared solely for the
purpose of enabling the Registered Valuer to determine the fair share exchange ratio. These
are forward-looking, subject to business, economic, and market uncertainties.

Value of assets and liabilities of Transferor Company that are being transferred to the
Transferee Company

Following assets and liabilities of the Transferor Company are being transferred to the
Transferred Company as of March 31, 2026:

Liabilities Amount as on Assets Amount as on

March 31, 2026
(Rs. in Thousand)

March 31, 2026
(Rs. in Thousand)

Share capital

30,000.00

Non-Current Assets

67,045.54

Reserves and

57,774.83

Current Assets

1,28,314.94




Liabilities Amount as on Assets Amount as on
March 31, 2026 March 31, 2026
(Rs. in Thousand) (Rs. in Thousand)
Surplus
Non- Current 37,915.27
liabilities
Current liabilities 69,670.38
Total 1,95,360.48 Total 1,95,360.48

(vi) Details of Revenue, PAT and EBITDA of all the Companies involved in the Scheme for last
3 years along with audited financials for the last 3 years of all the entities involved in the

Scheme
(Rs. In Lakhs)
Transferor Company
Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Revenue 2468.14 1353.89 287.31
PAT 468.96 102.69 19.76
EBITDA 574.84 179.24 64.97
Transferee Company
Particulars Fiscal 2026 Fiscal 2025 Fiscal 2024
Revenue 30154.74 23336.55 15993.19
PAT 3115.63 2422.52 852.42
EBITDA 4721.13 4109.68 1497.75

Audited financial statements of the Companies for March 31, 2026 are enclosed under
Annexure 1 and Annexure 3. The audited financial statements of the Transferor Company
for the year ended on March 31, 2025, and March 31, 2024, are enclosed as Annexure 13A,
and the audited financial statements of the Transferee Company for the year ended on March
31, 2025, and March 31, 2024, are enclosed as Annexure 13B.

(vii) Latest financials of entities involved in the Scheme not older than 6 months from the date of
NOC of Stock Exchange

Latest audited financial statements of the Companies for March 31, 2026 are enclosed under
Annexure 1 and Annexure 3.

(viii) Undertaking with respect to association of the Promoter and Promoter Group of the entities
involved in the Scheme with the public shareholders

We hereby confirm that, to the best of our knowledge and the records available with us, the
public shareholders of the Transferee Company are not related or associated in any manner
with the Promoter and Promoter Group of the entities involved in the Scheme, except that
Mr. Rajeshkumar Dharsandiya, who is one of the promoters of the Transferor Company, also
holds 37,038 (thirty-seven thousand thirty eight) equity shares of the Transferee Company,
constituting approximately 0.15% of the total share capital of the Transferee Company, as
one of the public shareholders.



(ix)

(x)

(xi)

Further, Mr. Rajeshkumar Dharsandiya is neither related to the ‘Promoter and Promoter
Group’ of the Transferee Company, nor does he fall within the definition of “immediate
relative” or the “relative”, as per SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018 (“SEBI ICDR Regulations”), and therefore, he is one of the public
shareholders of the Transferee Company.

Status of No Objection Certificate (“NOC™) from the Lending Scheduled Commercial
Banks/ Financial Institutions/ Debenture Trustee as per para-A(2)(k) of Part-1 of SEBi
Master Circular

We have received the No Objection Certificate (NOC) dated April 13, 2026, from HDFC
Bank Limited.

Conditions imposed by lenders, if any, may be disclosed to the public shareholders along
with the impact of same on the Scheme

There are no conditions imposed by HDFC Bank Limited for providing the No Objection
Certificate, that are required to be disclosed to the public shareholders, except in relation to
continuation of existing financing arrangements, maintenance of security, compliance with
financing documents and submission of post-amalgamation data. None of these terms will
have any impact on the Scheme.

Details of shareholders of Transferor Company and their classification as Promoter and
Public Shareholders in Transferee Company post Scheme

Name of the | Shares Share Shares | Classific Detailed
Shareholder | held in Exchange being ation in justification for
1PL Ratio allotted in TCL classification
TCL (if post
not, Scheme
reasons | (Promot
for the er/
same) Public)
Sanjay 3,64,300 83 fully 3,02,369 | Promoter | Each of them are part
Raghubhai paid-up of the ‘Promoter and
Desai equity Promoter Group’ of
Sagarkumar | 3,64,300 shares of 3,02,369 | Promoter the Transferee
Bipinbhai Rs.10/- each Company and hence,
Mulani of the they will continue to
Ashishkuma | 2,94,300 | Transferee 2,44,269 | Promoter | be classified as the
r Company, ‘Promoter and
Durlabhbhai credited as Promoter Group’.
Mulani fully paid
Urvisha 90,000 up, for 74,700 Promoter
Panchani every 100 Group




(xii)

Name of the | Shares Share Shares | Classific Detailed
Shareholder | held in Exchange being ation in justification for
1IPL Ratio allotted in TCL classification
TCL (if post
not, Scheme
reasons | (Promot
for the er/
same) Public)
Satishkumar | 3,49,200 | fully paid 2,89,836 | Promoter
Jayantibhai equity
Panchani shares of
Dakshaben 70,000 | Rs.10/-each 58,100 Promoter
Ashishkuma held by Group
r Mulani such
Rajeshkumar | 9,68,814 | shareholder | 8,04,115* Public Each of them is
Dharsandiya or his/ her/ neither related to the
Dhruvkumar | 1,76,148 | itsheirs, | 1,46,202* | Public ‘Promoter and
Gor executors, Promoter Group’ of
3,22,938 | administrato | 2 68,038* | Public the Transferee
rs or Company, nor does
successors they fall within the
in the definition of
Transferor “immediate relative”
Company or the “relative”, as
per SEBI ICDR
Regulations, and
hence, they will form
part of the public
Kishan shareholders of the
Dadhnia Transferee Company.

* Pursuant to the share exchange ratio envisaged under the Scheme, an aggregate of only 2
(Two) equity shares of the Transferee Company are expected to arise on account of
fractional entitlements. In accordance with the provisions of the Scheme, such shares shall
be allotted to a trustee nominated by the Transferee Company and, upon sale thereof, the net
sale proceeds shall be distributed amongst the entitled shareholders in proportion to their
respective fractional entitlements.

Pre and Post Scheme shareholding of Transferor and Transferee Companies as on the date
of notice of shareholders meeting along with rationale for changes, if any, occurred between
filing of Draft Scheme to the Notice of shareholders

The shareholding pattern of the Transferor Company and the Transferee Company, pre-
Scheme and post-Scheme, is enclosed as Annexure 14.

No change has occurred between the date of filing of the draft Scheme till the date of notice
of the Meeting to the shareholders, with respect to the shareholders of the Transferor



Company and the ‘Promoter and Promoter Group’ of the Transferee Company, except that
there are changes in the public shareholders, in case of the Transferee Company, as
applicable for any other listed entity.

(xiii) Disclose all pending actions against the entities involved in the Scheme, its promoters/
directors/ key managerial personnels and possible impact of the same on the Transferee
Company to the shareholders

There are no pending actions against the Transferor Company, the Transferee Company and
their respective promoters / directors / key managerial personnel, which may have adverse
impact on the Scheme.

R. D. Gupta, Retd. OL
Chairman appointed by Hon’ble NCLT
for the Meeting of Unsecured Creditors of
True Colors Limited
Dated: August 27, 2026
Place: Surat

Registered Office:
P-8, Ground Floor to 3rd Floor, Soma Kanji Ni Wadi, Patel Line, Khatodara, Surat, Gujarat 395002
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of association of the Transferee Company and shall rank pari-passu inter-se in all
of the New Equity Shares in terms of this Scheme shall be deemed to have been camed
out as if the procedure laid down under Section 42, 55 and 62(1)c) of the Act and any
other applicable provisions of the Act have been complied with.

8.7 The New Equity Shares issued by the Transferec Company will be listed and/or admitied
to trading on the Stock Exchange where the shares of the Transferce Company are listed
and/or admitted to trading. The Transferce Company shall apply for listing of the New
Equity Shares on the Stock Exchange in terms of and in compliance with SEBI LODR
Regulations, SEBI Circular and other relevant provisions as may be applicable. The new
equity shares allotted by the Transferee Company, pursuant to the Scheme, shall remain
frozen in the depository system till listing/ trading permission is given by the designated
Stock Exchange.

8.8 The Transferee Company shall enter into such arrangements and give such confirmations
and/ or undertakings as may be necessary in accordance with Applicable Law for
complying with the formalities of the Stock Exchange.

8.9 It is clarified that the approval of the sharcholders of the Transferee Company to this
Scheme shall be deemed to be their consent/ approval also to the consequential alteration
of its memorandum of association and articles of association or any other action
contemplated as part of the Scheme pursuant to this Scheme and the Transferce
Company shall not be required to seck scparate consent / approval of its sharcholders for
such alteration or action, as required under Sections 13, 14, 42, 61, 64 and other
applicable provisions of the AcL

8.10 The Transferce Company shall, if and to the extent required, apply for and obtain the
required statutory approvals of the Appropriate Authority for the issuc and allotment of
the New Equity Sharcs.

9. COMBINATION OF AUTHORIZED SHARE CAPITAL

9.1 Consequent to the amalgamation and as an integral part of the Scheme, upon the Scheme
becoming effective, the authorized share capital of the Transferor Company of Rs
3,00,00,000 {Rupees Three Crore Only) will be reclassified, altered and combined with

For, True Colors Ltd. 25 For Inkia Inks Pvt. Ltd.
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the authorised share capital of the Transferee Company and shall stand increased without
any further act, instrument or deed and without payment of any fees to Registrar of
Companies, stamp duty, etc. pursuant to the provisions of the Act:

Upon the Scheme becoming effective and as an integral part of the Scheme, the
authorized share capital of the Transferee Company shall automatically stand increased
by Rs 3,00,00,000 (Rupees Three Crore Only), which shall stand transferred from the
authorized share capital of the Transferor Company to the Transferee Company without
any further act, instrument or deed and without payment of any fees, stamp duty, ctc.,
and the revised authorized share capital of the Transferee Company shall be as under:

Particulars Amount
(in Rupees)

Authorised Capital
2,80,00,000 Equity Shares of Rs.10/- each 28,00,00,000
Total 28,00,00,000

Consequentially, Clause V of the memorandum of association of the Transferee
Company shall, without any act, instrument or deed. be and stand altered, modified and
amended, to reflect the increased combined authorised share capital as per Clause 9.2
above, pursuant to Sections 13, 14, 61, 64, and other applicable provisions of the Act.
The updated Clause V of the memorandum of association of the Transferee Company
shall be as under:

“The Authorised Share Capital of the Company is INR 28,00,00,000/~ {Rupees Twenty-
Eight Crores Only) divided into 2,80,00,000 (Two-Crore Eighty-Lakh) Equity Shares
of INR 10/- (Rupee Ten Only) each.”

Upon the Scheme becoming effective, the Transferee Company shall not be required to
file any forms or pay any fees, stamp duty etc., with the Registrar of Companies for
alteration of its authorized share capital and alteration in the memorandum of association
and articles of association, as may be required.

26 For Inkia Inks Pvt. Ltd.
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10.

10.1

102

103

It is clarified that the approval of the sharcholders to the Scheme shall be deemed to be
consent/ approval of the sharcholders of the Transferce Company also to the alteration
of the memorandum of association and articles of association of the Transferec Company
as may be required under the Act.

CHANGE IN OBJECT CLAUSE OF THE TRANSFEREE COMPANY

With effect from the Appointed Date, the main object clause of the memurandum of
association of the Transferee Company shall be deemed 1o be altered and amended,
without any further act or deed, to include the objects as required for the purpose of
carrying on the business activitics of the Transferor Company pursuant to the applicable
provisions of the Act. Accordingly, the memorandum of association of the Transferce
Company shall be altered and amended and neccssary revisions in numbening of the
clauses inserted shall be cammied out.

The following clause shall replace Clause IMI{A}3) of the mam object clause of the
memorandum of association of the Transferee Company and shall read as under:

“3 To manufacture, formulate, process, develop, refine, prepare, buy, sell. trade,
distribute, import, export and otherwise deal in all kinds of inks and chemical products
pigmented inks, textile dyes, pigments, percolating and post-coating chemicals and ail
allied or derivative ink and chemical products, as well as to buy, sell, import, export,
trade and otherwise deal in textile printing machinery and its spare parts, and all
ancillary materials used for bleaching, dveing, mercerizing, calendaring, printing
including digital printing, polymerizing. preparing. processing or working on cloth,
yarn, thread, cotton, wool, silk, jute, synthetic fibres, rayon, nylon, polyester, staple
fibres and all textile or paper-based materials.”

For the purposes of giving effect to the amendment in the memorandum of association
of the Transferee Company as provided in this Clause, the consent/ approval given by
the members of the Transferee Company 1o this Scheme pursuant to Section 232 of the
Act and any other applicable provisions of the Act shall be deemed to be sufficient, and
no further resolution of members of the Transferee Company as otherwise necessary
under the applicable provisions of the Act shall be required to be passed for making such
change/ amendmem in the memorandum of association of the Transferee Company.

1/\ [T £ ol -"‘:'LT?(/
Direcior



10.4

1L

112

113

12

Upon filing of the certified copy of this Scheme as sanctioned by the Tribunal, in terms
of Section 230-232 of the Act and any other applicable provisions of the Act, together
with the order of the Tribunal and a printed copy of the memorandum of association for
the purposes of the applicable provisions of the Act, the Registrar of Companics shall
register the same and make the necessary alicrations in the memorandum of association
of the Transferce Company accordingly and shall certify the registration thereof in
accordance with the applicable provisions of the Act.

The Transferee Company shall file with the Registrar of Companies all requisite forms
and complete the compliance and procedural requirements under the Act, if any.
DIVIDENDS

The Parties shall be entitled to declare and pay dividends, whether interim or final, to its
shareholders in respect of the accounting period prior to the Effective Date consistent
with the past practice, or in the ordinary course.

Upon the Scheme becoming effective, on and from the Appointed Date, the profits of
the Transferor Company shall belong to and be the profits of the Transferee Company
and will be available to the Transferee Company for being disposed of in any manner as
it thinks fiL

It is clarified that the aforesaid provisions in respect of declaration of dividends are
enabling provisions only and shall not be deemed to confer any right on any shareholder
of the Transferee Company to demand or claim any dividends which, subject to the
provisions of the Act, shall be entirely at the discretion of the Board of Directors of the
Transferee Company, subject to such approval of the sharcholders, as may be required.

INTER-SE TRANSACTIONS

With effect from the Effective Date, all inter-se contracts solely between the Parties (i.e.,
not having any other third Person other than the Parties) shall stand cancelled and cease
to operate, and appropriate effect shall be given to such cancellation and cessation in the
books of accounts and records of the Transferee Company. With effect from the
Effective Date, there will be no accrual of income or expenses on account of any
transactions in the nature of sale or transfer of any goods, material or services, between
the Transferor Company and the Transferce Company. For avoidance of doubt, it is




13
13.1

132

14.

14.1

For, True Colors Ltd.

hereby clanified that with effect from the Effective Date, there will be no accrual of
interest or other charges in respect of any inter-se loans, deposits or balances between
the Transferor Company and the Transferee Company, if any.

PROFITS, BONUS OR RIGHTS SHARES

‘With effect from the Appointed Date, the Transferor Company shall not without the prior
written consent of the Transferee Company, utilise, adjust or claim adjustment of profits/
reserves, as the case may be, eamed, incurred, or suffered after the Appointed Date.
The Transferor Company shall not after the Appointed Date, issue or allot any further
securities, by way of rights or bonus or otherwise without the prior written consent of
the Board of Directors of the Transferee Company.

CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE

With effect from the date of approval of the Scheme by the respective Board of Directors

of the Parties and up to and including the Effective Date:

14.1.1 the Transferor Company shall carry on its business in ordinary course with
reasonable diligence and busincss prudence and in the same manner as the
Transferor Company had been doing hitherto;

14.1.2 the Transferor Company shall not undertake any additional financial
commitments of any nature whatsocver, including borrow any amounts or incur
any other lisbilities or expenditure, issue any additional guarantees, indemnities,
letters of comfort or commitment ecither for themselves or on behalf of its
respective affilistes or associates or any third party, or scll, transfer, alicnate,
charge, morigage or Encumber or deal in any of its propertics/asscts, efc. except:
(a) when the same is expressly provided in this Scheme; or

(b)  when the same is in the ordinary course of business as carried on, by the
Transferor Company; or

(c) when written consent of the Transferee Company has been obtained in

this regard; and
14.1.3 the Transferee Company shall be entitled, pending the sanction of the Scheme,
to apply to the Appropriate Authorities concemed as necessary under Applicable
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15.

Law for such consents, approvals and sanctions which the Transferee Company
may require to carry on the relevant business of the Transferor Company and to
give effect to the Scheme.

The Transferor Company with effect from the Appointed Date and up to and including
the Effective Date:

1421 shall be deemed to have been carrying on and to be carrying on all business and
activities and stand possessed of all the assets, nights, title, interest, authorities,
contracts, investments and strategic decisions of the Transferor Company for and
on account of and in trust for, the Transferee Company;

14.2.2 all profits and income accruing to the Transferor Company, and losses and
expenditure incurred by it (including taxes but excluding advance taxes, if any,
accruing or paid in relation to any profits or income), relating to the Transferor
Company for the period from the Appointed Date based on the accounts of the
Transferor Company shall for all purposes be treated as the profits, income,
losses or expenditure, as the case may be, of the Transferee Company; and

1423 any of the rights, powers, authorities, privileges, attached, exercised by the
Transferor Company shall be deemed to have been exercised by the Transferor
Company for and on behalf of, and in trust for and as an agent of the Transferee
Company. Similarly, all of the obligations, duties and commitments attached,
undertaken by the Transferor Company shall be deemed to have been undertaken
for and on behalf of the Transferee Company.

The transfer and vesting of the asscts, liabilities and obligations of the Transferor
Company and the continuance of the proceedings by or against the Transferor Company
under this Scheme shall not affect any transaction or proceedings already completed by
the Transferor Company on or before the Effective Date in accordance with the Scheme,
to the end and intent that, the Transferee Company accepts all acts, deeds and things
done and executed by and or on behalf of the Transferor Company as acts, deeds and
things done and executed by and on behalf of the Transferee Company.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY
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15.1 Upon the Scheme becoming effective, the Transferee Company shall account for the
amalgamation of the Transferor Company in its books of accounts in accordance with
the Pooling of Interests Method as prescribed under Appendix C to Ind AS 103 (Business
Combinations), read with Section 133 of the Act, the Companies (Indian Accounting
Standard) Rules, 2015 and other applicable guidance issued by the Institute of Chartered
Accountants of India. Such accounting shall be cammied out on the date determined in
accordance with the requirements of Ind AS. Accordingly, the Transferee Company shall
account for amalgamation as under:

15.1.1

1512

15.1.3

15.1.4

15.1.5

The Transferee Company shall record all the assets, liabilities and reserves of
the Transferor Company vested in it pursuant to this Scheme at the close of
S titel e e : -
appearing in the books of account of the Transferor Company, on the Appoinied
Date;

The Transforee Company shall credit to its share capital account, the aggregate
face value of the equity shares issued by the Transferee Company pursuant to
Clause 8.1 above;

Upon the Scheme becoming effective, the surplus/ deficit, if any. of the net value
of asscts, liabilities and reserves of the Transferor Company acquired and
recorded by the Transferee Company in terms of Clause 4.1 over the sum of the
face value of the equity shares issued upon amalgamation issued and allotted
pursuant to Clause 8.1, shall be adjusted in “Capital Reserve Account™ in the
financial statement of the Transferee Company:

payables and other dues inter-se between the Transferor Company and the
Transferce Company, if any, will stand cancelled and there shall be no further
obligation/ outstanding m that behalf;

Comparative financial information in the financial statements of the Transferee
Company shall be restated for the accounting impact of amalgamation of the
Transferor Company, as stated above, as if the amalgamation has occurred from
the beginning of the comparative period. However, if business combination had
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occurred after that date, the prior period information shall be restated only from
that date;

15.1.6 In case of difference in accounting polices between the Transferor Company and
the Transferee Company, the impact of the same till Appointed Date of
amalgamation will be quantified and adjusted in the reserves of the Transferce
Company to ensure that the financial Statements of the Transferce Company
reflect the true financial position on the basis of consistent accounting policies;
and

15.1.7 Notwithstanding the above, the Board of Directors of the Transferee Company,
in consultation with its statutory auditors, is authorized to account any of the
balances in any other manner in accordance with the applicable accounting
standards as notified under the Companies Act, 2013, if such accounting
treatment is considered more appropriate.

16. TAX TREATMENT

16.1 The amalgamation of the Transferor Company into the Transferee Company shall be as
a going concern, in accordance with Section 2(1B) and other applicable provisions of
the Income Tax Act. If any terms or provisions of the Scheme are found or interpreted
to be inconsistent with the provisions of the Income Tax Act, at a later date for any reason
whatsoever, the provisions of the Income Tax Act shall prevail and the Scheme shall
stand modified to the extent deemed necessary o comply with Section 2(1B) and other
applicable provisions of the Income Tax Act. Such modifications, however, shall not
affect the other parts of the Scheme.

162 Al the benefit of the tax credits whether central, state or local, availed by the Transferor
Company including minimum alternate tax, tax deduction at source on income of the
Transferor Company, obligation for tax deduction at source on any payments made by
or to be made by the Transferor Company, and the obligations, if any, for payment of
the tax on any assets of the Transferor Company or their erection and/ or installation,
etc. shall be deemed to have been availed by the Transferee Company, or as the case
may be, deemed to be the obligations of the Transferee Company.

For Inkia Inks Pvt. Ltd.
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16.3

16.4

17.

18.

18.1

18.2

With effect from the Appointed Date and upon the Scheme becoming effective, all taxes,
duties, cess payable/ receivable by the Transferor Company including all or any refunds/
credits/ claims relating thereto shall be treated as the asset/ liability or refunds/ credits/
claims, as the case may be, of the Transferce Company.

The Transferee Company is expressly permitted to revise its tax returns including tax
deducted at source (TDS) certificates/ returns and to claim refunds, advance tax credits,
goods and service tax credits, set offs, rebates, credits, etc., on the basis of the accounts
of the Transferor Company as vested with the Transferee Company upon coming into
effect of this Scheme, and its right to make such revisions in the related tax returns and
related certificates, as applicable, and the right to claim refunds, adjustments, credits,
set-offs, advance tax credits pursuant to the sanction of this Scheme and the Scheme
becoming effective is expressly reserved.

CONCLUDED TRANSACTIONS

Subject to the terms of this Scheme, the transfer and vesting of the assets, properties, and
liabilities of the Transferor Company under this Scheme shall not affect any transactions
or proceedings already concluded by the Transferor Company on or before the
Appointed Date or concluded afier the Appointed Date till the Effective Date, to the end
and intent that all such acts, deeds and things made, done and executed by the Transferor
Company are made, done and executed by or on behalf of the Transferee Company,
unless the Board of Directors of the Transferee Company specifically objects, rebuts or
negates any such acts, deeds or things for a reasonable and justifiable cause.

OTHER ENTITLEMENTS

On and from the Effective Date and till such time that the bank accounts of the Transferor
Company have been transferred in favour of the Transferee Company or the Transferor
Company’s name has been replaced with that of the Transferec Company, the Transferee
Company shall be entitled to maintain and operate the bank accounts of the Transferor
Company in the name of the Transferor Company and for such time as may be
determined to be necessary by the Transferee Company.

All cheques and other negotiable instruments (including but not limited to bank
guarantee(s), letter(s) of credit), payment orders, electronic fund transfers like NEFT
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RTGS etc. received or presented for encashment, in the name of Transferor Company
after the Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company. Similarly, the bankers of the
Transferee Company shall honour cheques issued by Transferor Company for payment
after the Effective Date.

18.3 Upon the coming into offect of this Scheme, the resolutions, if any, of Transferor
Company, which are valid and subsisting on the Effective Date shall continue to be valid
and subsisting and be considercd as resolutions of the Transferee Company and if any
such resolutions have upper monetary or other limits being imposed under the provisions
of the Act, or any other applicable provisions, then the said limits shall be added and
shall constitute the aggregate of the said limits in the Transferee Company.

19. DISSOLUTION OF TRANSFEROR COMPANY

On this Scheme becoming effective, the Transferor Company shall stand dissolved
without winding up and the Board of Directors and any committees thereof of the
Transferor Company shall, without any further act, instrument, or deed, be and stand
discharged. On and from the Effective Date, the name of the Transferor Company shall
be struck off from the records of the Registrar of Companies.

20. INDEMNITY BY SHAREHOLDERS OF THE TRANSFEROR COMPANY

The shareholders of the Transferor Company shall indemnify and hold harmless the
Indemnified Persons for losses, liabilities (including but not limited to tax liabilities),
costs, charges, expenses (whether or not resulting from third party claims), including
those paid or suffered pursuant to any actions, proceedings, claims and including
interests and penalties discharged by the Indemnified Persons which may devolve on
Indemmified Persons on account of amalgamation of the Transferor Company with the
Transferee Company but would not have been payable by such Indemnified Persons
otherwise, in the form and manner as may be agreed amongst the Transferee Company
and the shareholders of the Transferor Company. For avoidance of any doubt, it is
hereby clarified that all the payments to the Indemnified Persons shall be grossed up to
include any or all of the taxes payable with respect to the said payments.
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212

2
221

22

APPLICATION AND PETITION BEFORE THE TRIBUNAL

The Parties shall make the requisitec company applications under Sections 230 w 232 of
the Act and other applicable provisions of the Act to the Tribunal for secking sanction
of this Scheme.

Each of the Partics (acting through their respective Boards of Directors) shall, with all
reasonable dispatch, make applications to the Tribunal, under the relevant provisions of
Applicable Law, if any, secking orders for dispensing with or convening, holding and/or
conducting of the meetings of the classes of their respective shareholders and/or creditors
and for sanctioning the Scheme with such modifications, as may be approved by the
Tribunal.

MODIFICATIONS OR AMENDMENTS TO THE SCHEME

The Parties by their respective Board of Directors may assemt to any
modifications/amendments to the Scheme or to any conditions or mitations that the
Tribunal and/or any other authority may deem fit to direct or impose or which may
otherwise be considered necessary, desirable or appropriate by them (i.c. the Board of
Directors) subject to the approval of the Tribunal or any other authorities under the
Applicable Law. The Parties by their respective Board of Directors be and are hereby
authorized to take all such steps as may be necessary, desirable or proper to resolve any
doubits, difficulties or questions whether by reason of any directive or orders of any other
authoritics or otherwise howsoever anising out of or under or by virtue of the Scheme
and/or any matter concerned or connected therewith.

in the cvent, any of the conditions that may be imposed by the Tnbunal, while
sanctioning the Scheme, which the Board of Directors of the Partics may find
unacceptable for any reason or for any other reason, the Parties shall mutually agree to
withdraw from the Scheme or any alternative course of action.

Subject as provided hereinafter, if any part of this Scheme is held invalid, ruled illegal
by the Tribunal or any other Appropriate Authority of the competent jurisdiction, or
becomes unenforceable for any reason whatsoever, whether under present or future laws,
then it is the intention of the Partics that such part shall be severable from the remainder
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23.

231

232

of this Scheme and this Scheme shall not be affected thereby, unless the delction of such

part shall cause this Scheme to become materially adverse to any party, in which case

the Parties shall attempt to bring about a modification in this Scheme, as will best
preserve for the Parties the benefits and obligations of this Scheme, including but not
limited to such part.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by Parties, the Scheme is conditional upon and

subject to the following conditions precedent:

23.1.1 receipt of no-objection letters from the Stock Exchange in respect of the Scheme
and the transaction contemplated herein under Regulation 37 of the SEBI LODR
Regulations, which in fonn and substance is acceptable to the Parties, each
acting reasonably and in good faith;

23.1.2 the Transferee Company complying with other provisions of the SEBI Circular,
including seeking approval of the shareholders of the Transferee Company
through e-voting, as applicable. The Scheme shall be acted upon only if the votes
cast by the public sharcholders in favour of the proposal are more than the
number of votes cast against the proposal by the public sharcholders of the
Transferee Company as per the SEBI Circular. The term “public’ shall have the
meaning as defined under Rule 2 of the Securities Contracts (Regulations) Rules,
1957;

23.1.3 the Scheme being approved by the requisite majoritics of the shareholders and
creditors of the Parties, as required under Applicable Law, and/or as may be
directed by the Tribunal or any other authority as may be prescribed or notified:

23.1.4 the sanction of the Scheme by the Tribunal under Sections 230 to 232 of the Act
being obtained by the Parties; and

23.1.5 the certified copies of the orders of the Tribunal referred to in this Scheme being
filed with the Registrar of Companies by the Parties.

It is hereby clarified that submission of this Scheme to the Tribunal and to the

Appropriate Authority for their respective approvals is without prejudice to all rights,

interests, title, or defenses that Parties may have under or pursuant to all Applicable Law.
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242

On the approval of this Scheme by the shareholders of the Parties and such other classes
of Persons of the Parties, if any, pursuant to Clause 23.1.2 sbove, such shareholders and
classes of Persons shall also be deemed to have resolved and accorded all relevant
consents under the Act or otherwise to the same extent applicable in relation 1o the
Scheme.

EFFECT OF NON-RECEIPT OF APPROVALS

In case this Scheme is not sanctioned by the Tribunal and/or Appropriate Authority or
in the event, any of consents, approvals, permissions, resolutions, agreements, sanctions
or conditions enumerated in this Scheme not being obtained or complied or for any other
reason, this Scheme cannot be implemented, this Scheme shall become null and void and
be of no effect.

In the event of revocation/ withdrawal/ nullity of the Scheme, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Parties or their respective
shareholders or creditors or employees or any other Person, save and except in respect
of any act or deed done prior thereto as is contemplated hereunder or as o any night,
liability or obligation which has arisen or accrued pursuant thereto and which shall be
governed and be preserved or worked out as is specifically provided in the Scheme or in
accordance with Applicable Law or in accordance with any agreement entered by the
Parties and in such case, each Party shall bear its own costs, unless otherwise mutually
agreed.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, on and afier the Effective Dale, until
any property, asset, license, Permit, contract, agreement and rights and benefits arising
therefrom pertaining to the Transferor Company are transferred, vested, recorded,
effected and’ or perfected, in the records of any Appropriate Authonty or otherwise, in
favour of the Transferee Company, the Transferee Company is deemed 1o be authonzed
1o enjoy the property, asset or the rights and benefits arising from the license, Permit,
contract or agreement as if it were the owner of the property or asset or as if it were the
original party to the license, Permit, contract or agreement. It is clarified that till entry is
made in the records of the Appropriate Authorities, the Transferce Company will
continue to hold the property and/or the asset, license, Permut, contract or agreement and
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27.

rights and benefits arising therefrom in trust for and on behalf of the Transferor
Company.
FACILITATION PROVISIONS

For the purpose of giving effect to the amalgamation order passed under Sections 230 to
232 and other applicable provisions of the Act in respect of this Scheme by the Tribunal,
the Transferec Company shall, at any time pursuant to the orders approving this Scheme,
be entitled to get the recordal of the change in the legal right(s) upon the amalgamation
of the Transferor Company, in accordance with the provisions of Sections 230 to 232 of
the Act. The Transferee Company is and shall always be deemed to have been authorized
to execute any pleadings, applications, forms, etc., as may be required to remove any
difficulties and facilitate and carry out any formalities or compliances as are necessary
for the implementation of this Scheme.

REPEALS AND SAVINGS

Any direction or order given by the Tribunal or other Appropriate Authority under the
provisions of the Act and any act done by the Transferor Company and the Transferee
Company, based on such directions or order, shall be deemed to be in accordance with
and consistent with the provisions of the Act

COST, CHARGES AND EXPENSES

All costs, charges, taxes including duties, levies and all other expenses, if any (save as
expressly otherwise agreed) arising out of or incurred in commection with the
amalgamation of the Transferor Company into the Transferee Company, as set out in
Part B of this Scheme and matters incidental thereto, shall be bome as agreed between
the Parties.

COMPLIANCE WITH APPLICABLE LAW

The Parties undertake to comply with all Applicable Law including making the requisite
intimations and disclosures to any statutory or regulatory authority and obtaining the
requisite consent, approval or permission, of the Central Government, Stock Exchange,
SEBI. as may be required or any other statutory or regulatory authority, which by law
may be required for the implementation of this Scheme or which by law may be required
in relation to any matters connected with this Scheme.
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RESIDUAL PROVISIONS

The Scheme docs not contain or provide for any compromise with the areditors of the
Transferor Company and the Transferee Company, and it has not been drawn up to
accommodate any corporate debt restructuring.

ia Inks Pvt, Ltd.
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FAIRNESS OPINION REPORT

FOR THE PROPOSED AMALGAMATION OF
TRUE COLORS LIMITED

(CIN: L17299GJ2021PLC126265)
(TRANSFEREE COMPANY)

AND
INKIA INKS PRIVATE LIMITED

(CIN: U24299GJ2021PTC120091)
(TRANSFEROR COMPANY)

Prepared by
GYR/

Copital Advisors

GYR CAPITAL ADVISORS PRIVATE LIMITED
428, Gala Empire, Drive In Rd, near JB Tower, Nilmani Society, Thaltej,
Ahmedabad, Gujarat 380054

Email Id- info@evrecapitaladvisors.com

Website: www.gvrcapitaladvisors.com

Report Date: December 01, 2025

SEBI Registered Category I Merchant Banker

SEBI Registration No: INM000012810



Date: December 01, 2025

To, To,

Board of Directors Board of Directors

True Colors Limited INKIA INKS PRIVATE LIMITED

P-8, GR FIr to 3rd Flr, Somakanjiini Wadi SY. NO.428/1 TPS-6 B-NO.6 FP NO.243,
Patel Line Khatodara, Surat, Surat, Soma Kanji Ni Wadi UM Road
Gujarat, India, 395002 Khatodara, Surat-395002

Dear Sir/Madam,

Sub: Fairness Opinion on_Fair Share Swap Ratio Pursuant to the Proposed Scheme of

Arrangement for Amalgamation of Inkia Inks Private Limited (Transferor company) with True
Colors Limited (“Transferee Company™).

We, GYR Capital Advisors Private Limited (SEBI Registered Category I Merchant Banker), have
been appointed by Board of Director of Transferee Company and Transferor company on
November 27, 2025, to provide a Fairness Opinion on the share exchange ratio certified by
Registered Valuer Ms. Parushana Chhajed from Treu Valuation Services Private Limited, Registered
Valuers’ Entity (IBBI Reg. No. — IBBI/RV-E/02/2023/181, dated December 01, 2025 in connection
with the proposed amalgamation of Inkia Inks Private Limited (Transferor company) with True
Colors Limited (“Transferee Company™) , pursuant to a Scheme of Amalgamation under Sections
230 to 232 and other applicable clauses of the Companies Act, 2013.

In terms of our engagement, we are enclosing our opinion along with this letter, all comments as
contained herein must be read in conjunction with the caveats to this opinion. The opinion is
confidential and has been made in accordance with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 (Hereinafter referred to as "Listing Regulations") read with SEBI
Master Circular no SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023, it should not be used,
reproduced or circulated to any other person, in whole or in part, without the prior consent of GYR
Capital Advisors Private Limited, such consent will only be given after full consideration of the
circumstances at the time. We are however aware that the conclusion in this report may be used for
the purpose of disclosure to be made to the stock exchanges, Hon'ble National company Law
Tribunal ("NCLT") and notices to be dispatched to the shareholders and creditors for convening the
meeting pursuant to the directions of Hon'ble NCLT and we provide consent for the same.

Please feel free to contact us in case you require any additional information or clarifications.

Thanking you,

Yours faithfully,
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For, GYR Capital Advisors Private Limited

Mohit Baid
Director

DIN: 08594571
Place: Ahmedabad
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1. BRIEF ABOUT COMPANIES:

A) True Colors Limited (“Iransferee Companv™ or “TCL™) is public limited company
incorporated under the Companies Act, 2013 on October 09, 2021, having its registered office
at P-8, GR Fir to 3rd Flr, Somakanjiini Wadi Patel Line Khatodara, Surat, Surat, Gujarat,
India, 395002. The Company Identificaion Number (CIN) of the company s
L17299GI2021PLC126265. True Colors Limited 1s an integrated digital textile solutions
company engaged in three key business verticals. The Company imports and distributes wide-
format digital textile printing machines and supplies compatible inks, spare parts, and
technical support. It also manufactures sublimation transfer paper used extensively in the
digital printing process, enabling consistent quality and cost-efficient production.
Additionally, True Colors Linuted provides digital textile printing services on various fabrics
and supplies printed fabrics to garment manufacturers, exporters, fashion brands, and
designers. Through this end-to-end model—covering machinery, consumables, and printing
services—the Company operates as a comprehensive one-stop solution provider in the digital
textile prinung industry. Website of the company 1s www.truecolorsgroup.com. The Equity
Shares 1ssued by TCL are listed on the SME segment of BSE Limited.

# Main Objects of Company,

1. To manufacture, produce, process, cure, buy. sell, import, or otherwise deal in all kinds of
cotton, woollen, rayon, silk, nylon. jute, synthetic and staple yarn/grey/fabrics of any kind or
quality and to carry on the business of ginning, sizing, combing, spinning, weaving. Knitting,
manufacturing, bleaching, dyeing, mercerizing, calendaring, printing, polymerizing or
otherwise processing, preparing, working, embroidery or dealing in cloth, yam, thread,
cotton, wool, silk, jute and materials made there from and other synthetics, fabrics and
materials.

2. To carry on in India or elsewhere the business to convert, commercialize, compound,
develop. distribute, derive, grade, manipulate, coat, print, process, prepare, promote, supply
import, export. buy, sell. turn to account and to act as agent, broker, concessionaire,
consultant, jobworker, collaborator, transporter, stockiest or otherwise to deal in all varieties,
applications, characteristics and uses of papers including writing paper, printing paper,
absorbent paper, sublimation paper, packing and wrapping paper, wall and ceiling paper,
news print paper, filter paper, antique paper, ivory finish paper, art paper, bancle or board
paper, badamin, brown or bugg paper, bible paper, cartndge paper, cloth lined paper, wove
paper, tissue paper, blotting paper, antique paper, security paper, waxed and bitumen
impregnated paper, currency paper, paper board, craft paper, film products, copier paper,
bond paper. bopp film, polythene products, carbon paper and whether coated, glazed,
polished, corrugated, laminated or otherwise and any raw materials.

3.To buy, sell, mmport, or otherwise deal i all kinds of textille printing machmnery its spare
parts all types of Inks and ancillary all materials for bleaching, dyemg mercenzmg.
calendaring, printing, digital printing, polymerizing or otherwise processing, preparing,
working, embroidery or dealing in cloth, yarn, thread, cotton, wool, silk, jute and materials
made there from and other synthetics, fabrics and matenals.
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