MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

PRICOL LIMITED




STl
GOVERNMENT OF INDIA -
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
Stock Exchange Building, 2nd Floor 683, Trichy Road, Coimbatore, Tamil Nadu, India, 641005

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014 ]

Corporate Identification Number (CIN): U34200TZ201 1PLC022194

I hereby certify that the name of the company has been changed from PRICOL PUNE LIMITED to PRICOL
LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally incorporated with the name PRICOL PUNE LIMITED.

Given under my hand at Coimbatore this Eighteenth day of November two thousand sixteen.

Ministry of
Corporate Affai
- Govt of India

JIQBAL HUSSAIN ANSARI

Registrar of Companies

RoC - Coimbatore

Mailing Address as per record available in Registrar of Companies office:
PRICOL LIMITED

R
109,, Race Course,, Coimbatore, Coimbatore, Tamil Nadu, India, 641018 @( @))
e

—~




Certificate of Incorporation Consequent upon Conversion to
Public Limited Company
SE ey

GOVERNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Coimbatore

Stock Exchange Building, 2nd Floor , 683, Trichy Road , Singanallur Coimbatore -
641005, Tamil Nadu, INDIA

Corporate Identity Number : U34200TZ2011PLC022194. )
Fresh Certificate of Incorporation Consequent upon Conversion from Private Company to Public Company.
IN THE MATTER OF PRICOL PUNE PRIVATE LIMITED

| hereby certify that PRICOL PUNE PRIVATE LIMITED which was originally incorporated on Eighteenth day of
May Two Thousand Eleven under any previous company law as PRICOL PUNE LIMITED and upon an intimation
made for conversion into Public limited by shares Company under Section 18 of the Companies Act, 2013; and
approval of Central Government signified in writing having been accorded thereto by the Tamil Nadu, Coimbatore
vide SRN (C76331842 dated 22/01/2016 the name of the said company is this day changed to PRICOL PUNE

Limited. Sigragpes Mot Varitad
BTl
Given under my hand at Coimbatore this Twenty Second day of January Two Thousand Sixteen. [

VE JOSEKUTTY
Deputy Registrar of Companies

Registrar of Companies
Coimbatore

Mailing Address as per record available in Registrar of Companies office:

PRICOL PUNE Limited
109,, Race Course,,
Coimbatore - 641018,
Tamil Nadu, INDIA




GOVERNMENT OF INDIA

MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Pune
Pune PMT Building , 37d Floor , Deccan Gymkhana Pune - 411004, Maharashira, INDIA

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Corparate Identification Nurnber (CIN): : U34200PN2011PTC139594

| hereby certify that the name of the company has been changed from  JOHNSON CONTROLS PRICOL PRIVATE
LIMITED to PRICOL PUNE PRIVATE LIMITED with effect from the date of this certificate and that the company is
limited by shares.

Comnpany was originally incorporated with the name PRICOL PUNE LIMITED

Gliven under my hand at Pune this Twenty Nineth day of May Two Thousand Fifteen,

Signatureyyalid
i o
ol tncia’

Dais; 201" TEIES

SHINDE AMOL BHAGWAN

Assistant Registrar of Companies
Registrar of Companies
Pune

Mailing Address as per record available in Ragistrar of Companijes office:

PRICOL PUNE PRIVATE LIMITED

SURVEY NO.1065 AND 1088,, PIRANGUT, TALUK MULSHI,
PUNE - 412108,

Maharashtra, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashtra, Pune

Fresh Certificate of Incorporation Consequent upon Change of Name

Corporate Identity Mumber ; U3420G0PN201 1PTC 139594
In the matter of M/s PRICOL PUNE Private Limited

t hereby cedify ial PRICOL PUNE Private Limiled which was ariginally incorparated an Eighteenth day of May
Two Thousand Eleven under the Companies Act, 1858 (Na. 1 of 1956) as PRICOL PUNE LIMITED having duly
passed the necessary resolution in terms of Section 24 of the Companias Act, 1956 snd Ihe approval of ihe Ceniral
Government signiflad in writing having been accorded thereto under Section 21 of the Companies Act, 1956, read
with Government of India, Depadmant of Company Affairs, New Deihi, Nofification No. G.5.R 507 {E) dated
24/06/1885 vide SRN B42753780 dated $1/07/2012 the pame of the sald company Is this day changed to
JOHNSON CONTROLS PRICOL PRIVATE LIMITED and this Cerlificate Is lssued pursuant to Secfion 23(1) of the

sald Act,
Given at Puna this Eleventh day of July Two Thousand Twelva,
Eon

Regisirar of Companies, Maharashira, Pune
T ISR, BRI, T

“Nale: The corresponding form has bsen aparoved by SHAMRAO DATTATRAY PATIL, Assislant Registrar of Companies and thia
certilicate has been digitally signed by lhe Registrar through a system generated digital signature under rule 5{2) of the Companies
{Electronic Filing and Authenlication of Documanis) Rules, 2008,

The digitally signed cerlfificale can be verified at the Minislry wabsite (wavw.mea.gov.int).
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Mailing Address as per record available in Registrar of Companies office: fg k!
JOHNSON CONTROLS PRICOL PRIVATE LIMITED : WES
SURVEY NO.1065 AND 40686,, PIRANGUT, TALUK MULSHI,

PUNE - 412108,
Maharashira, INDIA
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GOVERNMENT OF INDIA - MINISTRY OF CORPORATE AFFAIRS
Registrar of Companies, Maharashira, Pune

Fresh Cerfificate of Incorporation Consequent upon Change of Name on
Conversion to Private Limited Company

Corparats Identity Number : U34200PN2011FPTC139694
In the matter of #fs PRICOL PUNE UMITED

| harehy cerfify that PRICOL PUNE LIKITED which was wriginally incorporaied on Eighteenth day of May Two
Thatsand Eleven under the Campaniss Act, 1856 {Na. 1 of 1955) as  PRICOL PUNE LIMITED and upon an
application made for conversion Inio a Private Company under Seclion 31(1) of the Companies Act, 1956; and
approval of Central Govemmeant signified In writing having been accorded therels by the RoC-Pune vide SRN
BIK541217 dated 30/04/2012 the name of the said company is ihis day changed fo PRICOL PUNE Private

Limited.

Glven af Puna ihis Thirtieth dey of April Two Thousand Twelve.

Regislrar of Companies, Maharasnﬂa Puna
Fa YR, WETOR, g
“Note: The comesponding fom has besn approved by VISHNU PANDURANG KATKAR, Registrar of Gompanies and this cerfificate bas

besn dighally signed by the Registrar Ihwugh = syslam generated digilal signature undas ruls 5(2) of the Companiss (Electmnic Filing
and Aufkentication of Documants) Rules, 2008,

Thee digitally signed cediiicate can ba vestied at tha Minisiry websila {usew srca.gov.ing.
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Mailing Address as par record available in Registrar of Companies affice:

PRICOL PUNE Privata Limited

SURVEY NO.1065 AND 1058, PIRAMGUT TALUK MULSHI,
PUKNE - 412108,

{Maharashira, INDIA
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Form 1
Certificate of Incorporation

| hereby certify that PRICOL PUNE LIMITED Is this day !ncorporaied under the
Companies Act, 1956 (No. 1 of 1958) and that the company is limited.

A4 ’1 s I
) k&’\, :
(VISHNUPANDURANG KATKAR)

@l JRaRgR ¥ Registear of Companies
HERTE, o
Maharashlra, Pune

%%%%%%%%%%%%%
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Malllng Address as per racord avallable In Registrar of Companies offlce:
PRICOL PUNE LIMITED

SURVEY MD.1085 AND 1088,, PIRANGUT. TALUK MULSHI,

PUNE - 412108,

Mzharashira, lNDiA
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Certificate for Commencement of Business
Pursuant of Seclion 149(3} of the Companies Acl, 1958

Corporate Identity Number : U34200PN2011PLC 139584

| hereby certify that the PRICOL PUNE LIMITED which was incorporated
under the Companies Act, 1956(Nb. 1 of 1856) on the Eighteenth day of May
Two Thousand Eleven , and which has this day filed or duly verified
declaration in the prescribed form that the conditions of the Section 149(2)(a)
to {c)-of the said act, have besn complied with and is entifled to commence
business.

Given at Pune this Eighth day of July Two Thousand Eleven.

Vot
e
Registrar of Companies, Maharashira, Pune
) ST YRR, HEN, T

"Nole: The correspanding form has besn approved by VISHNLI PANDURANG KATKAR, Registrar of Companies snd
% this catificals has bieen digitally signed by the Reglsirar Ihrough a system generaled digital signature under rule 5(2) of

e e e e st e ol e e e e e s S e e

the Companies (Electrontc Fling and Authentication of Doctmsnts) Rules, 2006,
The dighally signed cerfificate can be verified at the Miniskry websils (www.mca.gov.in),
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Matling Addrsss as per record available In Regisirar of Companies office; ; By

PRICOL PUNE LIMITED ;
SURVEY NO.1065 AND 1068,, PIRANGUT, TALUK MULSHI, ot
PUNE - 412108, s
Maharashira, INDIA
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1.

THE COMPANIES ACT, 2013
(COMPANY LIMITED BY SHARES)
MEMORANDUM OF ASSOCIATION

OF

PRICOL LIMITED

The name of the Company is PRICOL LIMITED.

(Name changed consequent to amalgamation of Pricol Limited with the company (Pricol Pune Limited)
pursuant to the order of Hon’ble High Court of Judicature at Madras, dated 6 October 2016, with effect
from 1 November 2016).

The Registered Office of the Company will be situated in the State of Tamilnadu, under the
jurisdiction of Registrar of Companies, Coimbatore.

(A) The main objects to be pursued by the Company on its incorporation are:

L.

To carry on the business of Manufacturers, Exporters, Importers, Dealers in Instrument
Clusters, Displays, Body Control Modules, Immobilisers for Automobiles.

To Purchase, Sell, construct, develop maintain, take in exchange, or on lease, hire,
acquire or otherwise deal with, lands, township, built-up infrastructure and Construction-
Development Projects including Housing, Commercial Premises, Hotels, Resorts,
Hospitals, Educational Institutions, Recreational facilities, licenses, easement or interest
in or with respect to any property whatsoever for consideration in the form of gross sum
or rent or partly in one way and partly in the other or for any other consideration and to
enter in the any arrangement, joint venture, partnership, co-operation with any person,
society, firm or company in respect of any of the aforesaid activities.

(This Clause has been inserted by passing special resolution at the Extra-ordinary
General Meeting held on 22" July, 2016)

. To carry on the business of manufacturers and dealers of Speedometers, Pressure Gauges,

Temperature Gauges, Ammeters, Vacuum Gauges, Fuel Gauges, Tank Units, Hour
Meters, Tacho Meters, Electronic Speedometers and Gauges, Speedometer Cables and
other Dash Board Instruments, Industrial Gauges and Meters required for other vehicles,
automobiles, aircraft and any manufacturing industry.

. To carry on the business of Manufacturers, Importers, Exporters, Dealers in, Assemblers

of, Hirers, Repairers, Cleaners, Storers, Warehousers of all precision instruments and
gauges including panel instruments for automobiles, aircraft, cycle and other garage
industries, equipments, tools and machinery of all descriptions and ancillaries and
components related to these items.

5.(a) To establish, conduct and carry on agro research, to acquire, absorb and market

technologies and consultancy services connected with growing, cultivating,
producing, processing, setting up of green houses, nurseries, seed development of all
kinds of plantation, horticulture and floriculture and establishing an in-house tissue
culture lab using micro propagation techniques to specialize in clonal multiplication
of selected genotypes and commercial propagation of a large varieties of
horticultural, floricultural species and ornamental trees and to handle turnkey agro
projects in horticulture, floriculture, tissue culture, green house and nurseries and in
application of scientific cultivation methods.
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(b) To plant, grow, cultivate, produce, process or deal, distribute and market in any
plantation, horticultural, floricultural and agricultural produce and culturing,
growing, processing and end formulation preparations from Alga Spirulina and
other water species both in India or elsewhere.

(¢) To carry on the business of preservation, dehydration, freezing, freeze-drying,
canning, tinning, bottling, packing and marketing of all kinds of plantation,
horticulture, floriculture and other agro products and to deal, export, import, handle
as principal or as agents of all kinds of Agro produce, Agro waste, Agro products,
any substance or material based on Agro produce.

(d) To develop, purchase, import, produce, store, market, export and deal in seeds of
any kind or variety including hybrids and to manipulate, extract or trade in India or
elsewhere as wholesaler, retailer or in any other capacity.

6. To carry on the business of leasing and hire purchase and to acquire, to provide on lease
or to provide on hire purchase basis all types of industrial and office plant, equipment,
machinery, vehicles, buildings and real estate required for manufacturing, processing,
transportation, and trading businesses and other Commercial and service businesses.

7. To generate, consume, purchase, sell, supply and distribute Electricity by erection/
installation of wind or hydel or thermal or solar or atomic or by any other power stations
in India or elsewhere and to install / erect transmission equipments, feeder lines, sub-
stations etc. in connection therewith.

8. To promote, establish, manage and carry on the business of travelling agent for booking
and reserving accommodations for railways, airlines, ships, motor bus & omnibuses, to
provide necessary services for passport & visa, to handle inward foreign tourist activities
in India & abroad; to provide for guides, to arrange travelers cheques, coupons, drafts &
other modes of foreign exchange for them; to own, engage, hire, let on hire, contract or
arrange buses, coaches, bogies charter flights, helicopters, motor launchers, boats, taxies
and other vehicles for tourists & passengers and to provide such facilities for national &
international tourists as may be incidental or necessary for the accomplishment of above
objects.

9. To carry on the business of manufacturers and dealers of all types of mechanical,
electrical, electronic, digital, analogue products, ancillaries and components related
thereto for automobiles, aircrafts, ships, railways, garage industries, equipments, devices,
tools, machinery of all descriptions, communication systems or connected therewith.

10.To undertake, participate and aid in projects intended for the general welfare of the
society including projects intended for the betterment of the environment.

11.To carry on the Business of information Technology consulting and services including
providing of managed software solutions & products to clients, systems integration,
application development, maintenance, virtual product design collaborative product
design, product life cycle management, design optimization, design validation, tool
design, geographical information services & products, turnkey solutions, electronic
engineering solutions, web portal developments and to develop and process software and
hardware in India and abroad and to do research in computer software and hardware.

(The above objects No.3 to 11 was inserted consequent to amalgamation of Pricol
Limited with the company (Pricol Pune Limited) pursuant to the order of Hon'ble High
Court of Judicature at Madras, dated 6™ October 2016, with effect from 1% November
2016).




(B) The objects incidental or ancillary to the attainment of the main objects are:

1.

To purchase or otherwise acquire and undertake the whole or any part of the business,
property, rights and liabilities of any person, firm or company carrying on any business
which the Company is authorised to carry on or possess property or rights suitable for the
purpose of the Company.

To apply for, purchase or otherwise acquire any patents, brevets d’ invention, licences,
concessions and the like conferring any exclusive or non-exclusive or limited right to use,
or any secret or other information as to any invention which may seem capable of being
used for any purposes of the Company, or the acquisition of which may seem calculated
directly or indirectly to the benefit of the Company, and to use, exercise, develop or grant
licences in respect of, otherwise turn to account the property, rights or information so
required.

To establish, start and promote factories and setup plants, render consultancy services and
engage in research and development activities and to maintain, render assistance and
services of all and every kind or any description for designing, engineering,
manufacturing, altering, improving, repairing, trading or otherwise dealing in all types of
machinery, plant, equipment and other related facilities for the production of the
aforesaid items in main objects of the Company.

To establish and maintain agencies, branches, places and local registrars to procure
registration or recognition of the Company and to carry on business in any part of the
world and to take such steps as may be necessary to give the Company such rights and
privileges in any part of the world as are possessed by local companies or partnerships, or
as may be thought desirable. :

Subject to the provisions of law and consent of the Government, to enter into any
contract, agreement, arrangement, or other dealing in the nature of technical collaboration
or otherwise with any person or company, institution or undertakings for the more
efficient conduct of the business of the Company or any part thereof and also to arrange
for purchase or otherwise supply of machinery from any part of the world on credit or for
cash or on deferred payment terms and upon such terms and conditions as may be
considered expedient including any conditions as to participation in the profits or
acquisition of shares of the Company.

To collaborate with foreign or local firms for acquiring or offering technical know-how,
or to employ foreign or local technicians, experts or advisers on a contract basis or
otherwise and to loan on suitable terms the company’s technicians, experts and others to
other parties in or outside India for developing industries and to send out to foreign
countries the company’s own technicians, experts, advisers, plant and machinery, tools
etc., for developing industries in foreign countries on a joint venture basis or otherwise
and to send out company’s men to foreign countries for further training.

To establish, provide, maintain and conduct experimental workshops for scientific,
technical, otherwise subsidise research laboratories and industrial and commercial
research and experiments and to undertake and carry on all scientific and technical
researches, experiments and tests of all kinds and to promote studies and research, both
scientific and technical, investigations and invention by providing, subsidising, endowing
or assisting laboratories, workshops, libraries, lectures, meetings and conferences and by
providing for the remuneration of scientific or technical professors or teachers and by




10.

11.

12.

13.

14.

15.
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providing for the award of exhibitions, scholarships, prizes and grants to students or
otherwise and generally, to encourage, promote and reward studies, researches,
investigations, experiments, tests and inventions of any kind that may be considered
likely to assist any of the business which the company is authorised to carry on.

To enter into contracts, agreements and arrangements with any other company for
carrying out by such other company on behalf of the Company of any of the objects for
which the Company is formed.

To take or otherwise acquire and hold shares in any other Company.

To carry on any other business whether manufacturing or otherwise which may seem to
the Company capable of being conveniently carried on in connection with any of the
above business or objects, or calculated directly or indirectly to enhance, the value of or
render profitable any of the Company’s property or rights for the time being.

To promote any company or companies having similar objects for the purpose of
acquiring all or any of the property, rights and liabilities of a company other than this
Company.

To pay for any business, property rights or privileges acquired or agreed to be acquired
by this Company and generally to satisfy any obligations of the Company by issue or
transfer of shares of this or any other company credited as fully or partially paid-up or
debentures or other securities of this or any other company.

To enter into partnership or into any arrangement for sharing profits, union of interests,
co-operation, joint venture, reciprocal concession or otherwise, with any person or
company carrying on or engaged in or about to carry on or to engage in any business or
transaction which this Company is authorised to carry on or engage in any business or
transaction capable of being conducted so as directly or indirectly to the benefits of the
Company. And to take or otherwise acquire the shares and securities of any such
company and to sell, hold, re-issue with or without guarantee or otherwise deal with the
same.

To enter into any arrangements with any Government or authorities-municipal, local or
otherwise that may seem conducive to the Company’s objects, or any of them and to
obtain from any such Government or authority any rights, privileges and concessions
which the Company may think it desirable to obtain and carry out, exercise and comply
with any arrangements, rights, privileges and concessions.

To remunerate (by cash or by allotment of fully or partly paid shares or shares credited as
fully or partly paid up) any person, firms, associations or companies for services rendered
or to be rendered or for rendering technical aid and advice, granting licenses or
permissions for the use of patents, trade secrets, trade marks, processes and in acting as
trustees for debenture holders or debenture stock holders of the Company for subscribing
or for agreeing to subscribe whether absolutely or conditionally or for procuring or
agreeing to procure subscriptions whether absolute or conditional for any shares,
debentures or debenture-stock or other securities of the Company or of any company
promoted by this Company or for services rendered in or about the formation or
promotion of the Company or any company promoted by this Company or in introducing
any party or business to the Company or in or about the conduct of the business of this
Company or for guaranteeing payment of such debentures, stock or other securities and
any interests thereon.




16.

17.

18.

19.

20.

21.

22.

23.

24.

25.
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To invest and deal with any of the money of this Company not immediately required in or
upon shares, stocks, bonds, debentures, obligations or other securities of any company or
association or in government securities or in mutual funds or in deposit with banks or
otherwise in such manner as the Board of Directors may think fit and from time to time
vary, transpose or realise investments.

To lend and advance money or give credit to any person or company, to guarantee and
give guarantees or indemnities for the payment or money or the performance of contracts
or obligations by any person or company, to secure or undertake in any way the payment
of money lent or advanced to or the liabilities incurred by any person or company and
otherwise to assist any person or company.

To borrow, raise or secure payment of moneys or to receive money on deposit at interest
or otherwise without giving security or upon such security in such manner as the
Company shall think fit and in particular by issue of debentures, or debenture-stock
convertible into shares and as security for any such moneys so borrowed, raised or
received to mortgage, pledge or charge the whole or any part of the property and assets of
the Company, present or future, including its uncalled capital and purchase, redeem or
pay off any such securities.

To sell or dispose of the undertaking of the Company or any part thereof for such
consideration as the Company may think fit and in particular for shares, debentures or
securities of any other company having objects altogether or in part similar to those of
this Company.

To open current or deposit accounts with any bank or bankers, shroff or merchant and to
pay into and draw money from such accounts.

To make, draw, accept, endorse, negotiate, discount, execute and issue promissory notes,
bills of exchange, hundies, bills of lading, warrants, debentures and other negotiable or
transferable instruments of this or any other company, but not to do banking business as
defined under Banking Regulations Act, 1949.

To pay all and any of the expenses incurred in connection with the promotion, formation,
registration and incorporation of the Company or to contract with any person, firm or
company and to pay commission to brokers and others for underwriting, placing, selling
or guaranteeing the subscription of any shares, debenture-stock or securities of the
Company.

To adopt such means of making known the products and services of the Company as may
seem expedient and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations.

To place, to reserve or distribute as dividend or bonus shares among the members any
money or properties of this Company or otherwise to apply as this Company may from
time to time think fit any moneys received by way of premium on shares or debentures
issued at a premium by this Company and moneys arising from the sale by this Company
of forfeited shares.

To merge with or amalgamate by means of a scheme of arrangement with any other
company or companies having objects similar or different to this company for the
purpose of diversification and expansion into other fields of services, manufacturing or
other industries.




26.

27.

28.

29.

30.

31.

32.

33.

To take steps for the Company to be registered or recognized in any foreign country or
place.

To establish and to maintain any agencies in any part of the world for the conduct of the
business of the Company or for the sale of any materials or things for the time being at
the disposal of the Company for sale.

Generally to purchase, take on lease or in exchange, hire or otherwise acquire any
movable and immovable property, and any rights or privileges which the Company may
think necessary or convenient for the purpose of its business.

To construct, maintain and alter any buildings or works necessary or convenient for the
purposes of the Company.

To insure the whole or any part of the property of the Company whether fully or partially
to protect and indemnify the Company from liability or loss in any respect whether fully
or partially and also to insure and protect and indemnify any part or portion thereof either
on mutual principle or otherwise.

To establish, maintain, and support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated to benefit the
employees or ex-employees of this Company or its predecessors in business or the
dependents or connections of such persons and to grant bonuses, allowances, pensions,
gratuities and to make payment towards insurance, provident or other fund and to
subscribe guarantee money for charitable or benevolent objects or for any public or
useful object.

To distribute among the members in the event of winding up in specie any property of the
Company, or any proceeds of sale or disposition of any property of the Company and for
such purpose to distinguish and separate capital from profits, but so that no distribution
amounting to a reduction of capital be made except with the sanction if any required by
law for the time being.

To do all or any of the above things and all such other things as are incidental or may
thought as conducive to the attainment of the above objects or any of them in any part of
the Union of India and of the world and as principals, agents, contractors, trustees or
otherwise and by or through trustees, agents or otherwise and whether alone or in
conjunction with others.

(C)  Other objects of the company are the following and not included in (A) and (B) above:
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36.

37.

To carry on the business of manufacturers and dealers of Automobile Ancillaries.

To manufacture, buy, sell, import, export and stock all kinds of materials and stores
needed by the automobile industry, structural engineers, fabricators, foundries, etc.

To carry on the business of transport operators.

To carry on all kinds of agency business.

1V. The liability of the Members is limited.




V. The Authorised Share capital of the Company is Z 582,000,000/~ (Rupees Five hundred and
eighty two million only) divided into 582,000,000(Rupees Five hundred and eighty two
million) equity shares of & 1/- (Rupee One) each.

(The above clause was modified consequent to amalgamation of Pricol Limited with the
company (Pricol Pune Limited) pursuant to the order of Hon’ble High Court of Judicature at
Madyras, with effect from 1% November 2016).

We the several persons, whose names and addresses are subscribed, are desirous of being formed
into a company in pursuance of this Memorandum of Association and we respectively agree to take
the number of shares in the capital of the Company set opposite our respective names.

S. Name, Address, Description and No. of equity Signature of subscriber
No Occupation of Subscribers shares takex.l by
each subscriber

1. | PRICOL LIMITED
(Represented by its chairman and 49,994 (fourty
Managing Director Mr.Vijay Mohan vide nine thousand
Board Resolution dated 29.4.2011) nine hundred Sd/-
702/7, Avinashi Road,Coimbatore-641037. and ninety

four only)

2. | Damotharan Vijay Mohan
S/o Mr. N. Damotharan
“’Shrimayi’’ 232, Tea Estates, 1
Race course, Coimbatore-641018. Sd/-
Industrialist (one only)
Age:63 years.

3. | Vanitha Mohan
W/o Mr.Vijay Mohan
“’Shrimayi’’ 232, Tea Estates,
Race course, Coimbatore-641018. 1
Industrialist (one only) Sd/-
Age:58 years

4. | Vikram Mohan,
S/o Mr.Vijay Mohan,
No.1 East End ,Kallimadai Road, 1
Singanallur,Coimbatore-641005. Sd/-
Industrialist (one only)
Age:36 years

Balance c/f 49997




Name, Address, Description and
Occupation of Subscribers

No. of equity
shares taken by
each subscriber

Signature of subscriber

Balance b/f

Viren Mohan,

S/o Mr.Vijay Mohan,
’Shrimayi’’ 232, Tea Estates,
Race course, Coimbatore-641018.
Industrialist

Age:30 years.

49997

1
(one only)

Sd/-

Krishnamoorthy Ramesh ,

S/o Mr.V Krishnamoorthy,

Flat No- T2, 2™° Floor, Ganpath Arcade
Prior No :1Padmavathy Nagar ,Main Road
, Virugambakkam, Chennai-92.

Service

Age:50 years

1
(one only)

Sd/-

Thangavel Gajalakshimi Thamizhanban,
S/o U.P.Thangavel

11/8,Mahalakshmi Garden,
CheranMaanagar,

Coimbatore-641035.

Service

Age:39 years

1
(one only)

Total No.of Equity Shares Taken

-50,000-
(Fifty  thousand
only)

All the above 7 (seven) subscribers present and signed before me at Coimbatore on 12/05/2011

P.Eswaramoorthy,Company Secretary in Practice,
ACS NO:15930,Cp.No:7069,S/0 Palanigounder,

60-A,SchoolRoad,Krishnaswamynagax',Ramanathapuram,
Coimbatore-641045, Tamilnadu.

Date: 12/05/2011
Place: Coimbatore

Sd/-

Witness to the above signatures:




THE COMPANIES ACT, 2013

(COMPANY LIMITED BY SHARES)
ARTICLES OF ASSOCIATION
OF
PRICOL LIMITED

Preliminary

1. The regulations contained in Table 'F' in the Schedule I to the Companies Act, 2013 so
far as the same may be applicable to Public Limited Company as defined in The Act,
shall apply to this Company except in respect of specific provisions contained herein.

Interpretation

2.
(1) In these regulations:

a. “Company”, “The Company” or “this Company” means “PRICOL LIMITED”.

>

(Name changed consequent to amalgamation of Pricol Limited with the company (Pricol Pune
Limited) pursuant to the order of Hon’ble High Court of Judicature at Madras, dated 6" October 2016,
with effect from 1* November 2016).

b. “Office” means the Registered Office of the Company.

c. “Act", means “Companies Act, 2013 for the sections notified by the Ministry of
Corporate Affairs from time to time and ‘Companies Act, 1956 for the Sections
still remain in force or modifications thereof for the time being in force.

d. “Seal” means the Common Seal of the Company.

¢. “Directors” means the Directors of the Company and includes persons occupying
the position of the Directors by whether names called.

f. “Board” means the Board of Directors for the time being of the Company.

(2) Unless the context otherwise requires, words or expressions contained in these
regulations shall bear the same meaning as in the Act or any statutory modification
thereof in force at the date at which these regulations become binding on the company.

(3) Words importing singular shall include plural and vice versa and words importing the
masculine gender shall include female and words importing person shall include

bodies corporate.
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Public Company

3. The Company is a Public Company within the meaning of Section 2(71) of the
Companies Act, 2013 and which by its articles:-

(a) is not a private company;
(b) has a minimum paid-up capital as may be prescribed

Provided that a company which is a subsidiary of a company, not being a private
company, shall be deemed to be public company for the purposes of the Act even where
such subsidiary company continues to be a private company in its articles:

Share Capital and Variation of Rights

4. The Authorised Share Capital of the Company shall be such amounts and be divided into
such shares as may, from time to time, be provided in the V" Clause of the
Memorandum of Association with power to increase or reduce the capital in accordance
with the Company’s regulations and legislative provisions for the time being in force in
that behalf with the powers to divide the share capital, whether original increased or
decreased into several classes and attach thereto respectively such ordinary, preferential
or special rights and conditions in such a manner as may for the time being be provided
by the Regulations of the Company and allowed by law.

5. The shares shall be under the discretionary control of the Directors who may allot or
otherwise dispose of the same or any of them to such persons, in such proportion and on
such terms and conditions and either at a premium or at par and at such time as they may
from time to time think fit.

6. The Board may at any time increase the subscribed capital of the Company by issue or
allotment of further shares out of the unissued part of the share capital, but subject to the
following provisions, namely:

(a) Such further shares shall be offered to the persons, who at the date of the offer
archolders of the equity shares of the Company, in proportion as nearly as
circumstancesadmit to the capital paid up on those shares at that date.

(b) The offer aforesaid shall be made by notice specifying the number of shares
offered and limiting a time, not being less than fifteen days from the date of the
offer, within which the offer, if not accepted, will be deemed to have been
declined.

(c) After the expiry of the time specified in the notice aforesaid, or on receipt of
earlier intimation from the persons to whom such notice is given that he
declines to accept the shares offered, the Board may dispose of them in such
manner as it thinks most beneficial to the Company.
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Provided, however, that the Board may with the sanction of the Company in general
meeting by a special resolution, offer and allot the further shares mentioned in clause (a)
above to any person or persons at their discretion or in case the special resolution
specifies a person or persons to whom the shares are to be allotted, to such person or
persons.

Issue other than for cash

7. The Board may issue and allot shares in the capital of the Company as payment or part
payment for any property sold or goods transferred or machinery or appliances supplied
or for services rendered or to be rendered to the Company in or, about the acquisition
and or conduct of its business and any shares may be so allotted as fully paid up shares,
and if so issued, shall be deemed to be fully paid up shares.

Lien
8. (i) The company shall have a first and paramount lien—

(a) on every share (not being a fully paid share), for all monies (whether presently
payable or not) called, or payable at a fixed time, in respect of that share; and

(b) on all shares (not being fully paid shares) standing registered in the name of a
single person, for all monies presently payable by him or his estate to the
company:

Provided that the Board of directors may at any time declare any share to be wholly
or in part exempt from the provisions of this clause.

(i) The company’s lien, if any, on a share shall extend to all dividends payable and
bonuses declared from time to time in respect of such shares.

Calls on shares

9.(i) The Board may, from time to time, make calls upon the members in respect of any
monies unpaid on their shares (whether on account of the nominal value of the shares
or by way of premium) and not by the conditions of allotment thereof made payable
at fixed times.

(ii) Any amount paid in advance of calls on any share may carry interest at such rate as
the Board of Directors may from time to time fix but shall not have any right to
dividend or participate in profits.

Calls in Advance
10. Any amount paid in advance of calls on any share may carry interest at such rate as the

Board of Directors may from time to time fix but shall not have any right to dividend or
participate in the profits.
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Share Certificate

11. The certificate to share registered in the name of two or more person shall be delivered
to first named person in the register and this shall be a sufficient delivery to all such
holders.

12. (i) Every person whose name is entered as a member in the register of members shall be
entitled to receive within two months after incorporation, in case of subscribers to
the memorandum or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as the conditions
of issue shall be provided without payment of any charges;

(i) Every certificate shall be under the seal and shall specify the shares to which it
relates and the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons, the company shall
not be bound to issue more than one certificate, and delivery of a certificate for a
share to one of several joint holders shall be sufficient delivery to all such holders.

13. (i) If any share certificate be worn out, defaced, mutilated or torn or if there be no
further space on the back for endorsement of transfer, then upon production and
surrender thereof to the company, a new certificate may be issued in lieu thereof,
and if any certificate is lost or destroyed then upon proof thereof to the satisfaction
of the company and on execution of such indemnity as the company deem adequate,
a new certificate in lieu thereof shall be given.

(ii) No fee shall be charged for sub-division or consolidation of share certificates or for
issue of new certificates in replacement of those which are old, decrepit, worn out or
where the cages on the reverse for recording transfers have been fully utilised.

(iii) The provisions of Articles 11 and 12 shall mutatis mutandis apply to debentures of
the company.

14. Except as required by law, no person shall be recognized by the company as holding
any share upon any trust, and the company shall not be bound by, or be compelled in
any way to recognize (even when having notice thereof) any equitable, contingent,
future or partial interest in any share, or any interest in any fractional part of a share, or
(except only as by these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof in the registered
holder.

15. (/) The company may exercise the powers of paying commissions conferred by sub-
section (6) of section 40, provided that the rate per cent or the amount of the
commission paid or agreed to be paid shall be disclosed in the manner required by
that section and rules made there under.
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17.

18.

19.

20.
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(if) The rate or amount of the commission shall not exceed the rate or amount
prescribed in rules made under sub-section (6) of section 40.

(/if) The commission may be satisfied by the payment of cash or the allotment of fully
or partly paid shares or partly in the one way and partly in the other.

. (i) If at any time the share capital is divided into different classes of shares, the rights

attached to any class (unless otherwise provided by the terms of issue of the shares
of that class) may, subject to the provisions of section 48, and whether or not the
company is being wound up, be varied with the consent in writing of the holders of
three-fourths of the issued shares of that class, or with the sanction of a special
resolution passed at a separate meeting of the holders of the shares of that class.

(i) To every such separate meeting, the provisions of these regulations relating to
general meetings shall mutatis mutandis apply, but so that the necessary quorum
shall be at least two persons holding at least one-third of the issued shares of the
class in question.

The rights conferred upon the holders of the shares of any class issued with preferred
or other rights shall not, unless otherwise expressly provided by the terms of issue of
the shares of that class, be deemed to be varied by the creation or issue of further
shares ranking pari-passu therewith.

Subject to the provisions of section 55, any preference shares may, with the sanction
of an ordinary resolution, be issued on the terms that they are to be redeemed on such
terms and in such manner as the company before the issue of the shares may, by
special resolution, determine.

Transfer of shares

(i) The instrument of transfer of any shares in the company shall be executed by or on
behalf of both the transferor and transferee.

(ii) The transfer shall be deemed to remain a holder of the share until the name of the
transferee is entered in the register of members in respect thereof.

The Board may decline to recognise any instrument of transfer unless—

(a) the instrument of transfer is in the form as prescribed in rules made under sub-
section (1) of section 56;

(b) the instrument of transfer is accompanied by the certificate of the shares to which
it relates, and such other evidence as the Board may reasonably require to show
the right of the transferor to make the transfer; and

(c) the instrument of transfer is in respect of only one class of shares.



14

21. The Directors may refuse to register any transfer of shares
(i) where the Company has a lien on the shares or
(ii) where the shares are not fully paid up shares, subject to Section 58 and 59 of the
Companies Act, 2013.

22. No fee shall be charged for registration of transfers or for transmission of shares or for
registration of any Power of Attorney, Probate, Letters of Administration or other
similar document.

Transmission of shares

23. (i) On the death of a member, the survivor or survivors where the member was a joint
holder, and his nominee or nominees or legal representatives where he was a sole
holder, shall be the only persons recognized by the company as having any title to
his interest in the shares.

(i) Nothing in clause (i) shall release the estate of a deceased joint holder from any
liability in respect of any share which had been jointly held by him with other
persons.

24. (i) Any person becoming entitled to a share in consequence of the death or insolvency
of a member may, upon such evidence being produced as may from time to time
properly be required by the Board and subject as hereinafter provided, elect,
either—

(a) to be registered himself as holder of the share; or

(b) to make such transfer of the share as the deceased or insolvent member could
have made.
(i) The Board shall, in either case, have the same right to decline or suspend
registration as it would have had, if the deceased or insolvent member had
transferred the share before his death or insolvency.

25. (i) If the person so becoming entitled shall elect to be registered as holder of the share
himself, he shall deliver or send to the company a notice in writing signed by him
stating that he so elects.

(ii) If the person aforesaid shall elect to transfer the share, he shall testify his election
by executing a transfer of the share.

(iii) All the limitations, restrictions and provisions of these regulations relating to the
right to transfer and the registration of transfers of shares shall be applicable to any
such notice or transfer as aforesaid as if the death or insolvency of the member had
not occurred and the notice or transfer were a transfer signed by that member.

26. A person becoming entitled to a share by reason of the death or insolvency of the
holder shall be entitled to the same dividends and other advantages to which he would
be entitled if he were the registered holder of the share, except that he shall not, before
being registered as a member in respect of the share, be entitled in respect of it to
exercise any right conferred by membership in relation to meetings of the company:
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Provided that the Board may, at any time, give notice requiring any such person to
elect either to be registered himself or to transfer the share, and if the notice is not
complied with within ninety days, the Board may thereafter withhold payment of all
dividends, bonuses or other monies payable in respect of the share, until the
requirements of the notice have been complied with.

DEMATERIALISATION

27. Definitions

28.

29.

(i) For the purpose of the Article :

‘Beneficial Owner’ means a person or persons whose name is recorded as such
with a depository;

‘SEBI’ means the Securities and Exchange Board of India;

‘Depository’ means a Company formed and registered under the Companies Act
and which has been granted a certificate of registration to act as a depository
under the Securities and Exchange Board of India Act, 1992; and

‘Security’ means such security as may be specified by SEBI from time to time.
Dematerialisation of Securities

Notwithstanding anything contained in these Articles, the Company shall be entitled to
dematerialise its securities and to offer securities in a dematerialised form pursuant to
the Depositories Act, 1996.

Options for investors
Every person subscribing to securities offered by the Company shall have the option to
receive security certificates or to hold the securities with a depository. Such a person
who is the beneficial owner of the securities can at any time opt out of a depository, if
permitted by law, in respect of any security in the manner provided by the
Depositories Act and the Company shall, in the manner and within the time prescribed,
issue to the beneficial owner the required certificates of securities.

If a person opts to hold his security with a depository, the Company shall intimate
such depository the details of allotment of the security and, on receipt of the
information, the depository shall enter in its record the name of the allottee as the
beneficial owner of the security.

Securities in Depositories to be in fungible form

30. All securities held by a depository shall be dematerialised and be in fungible form.

Nothing contained in Sections 153, 153A, 153B, 187B, 187C and 372A of the Act
shall apply to depository in respect of the securities held by it on behalf of the
beneficial owners.
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Rights of Depositories and Beneficial Owners

31. (a) Notwithstanding anything to the contrary contained in the Act or these Articles, a

32.

33.

34.

35.

36.

depository shall be deemed to be the registered owner for the purposes of effecting
transfer ownership of security on behalf of the beneficial owners.

(b) Save as otherwise provided in (a) above, the depository as the registered owner of
the securities shall not have any voting rights or any other rights in respect of the
securities held by it.

(¢) Every person holding securities of the Company and whose name is entered as the
beneficial owner in the records of the depository shall be deemed to be a member
of the Company. The beneficial owner of the securities shall be entitled to all the
rights and benefits and be subject to all the liabilities in respect of his securities
which are held by a depository.

Service of Documents

Notwithstanding anything in the Act or these Articles to the contrary, where securities
are held in a depository, the records of the beneficial ownership may be served by
such depository on the Company by means of electronic mode or by delivery of
floppies or discs.

Transfer of Securities
Nothing contained in Section 56 of the Act or these Articles shall apply to transfer of
securities effected by a transferor and transferee both of whom are entered as
beneficial owners in the records of a depository.
Allotment of Securities dealt with by a depository
Notwithstanding anything in the Act or these Articles, where securities are dealt with
by a depository, the Company shall intimate the details thereof to the depository
immediately on allotment of such securities.
Distinctive Numbers of Securities held in a Depository
Nothing contained in the Act or these Articles regarding the necessity of having
distinctive numbers for securities issued by the Company shall apply to securities
held in a depository.
Register and Index of Beneficial Owners
The Register and Index of Beneficial Owners, maintained by a depository under the

Depositories Act, 1996, shall be deemed to be Register and Index of Members and
Security holder for the purposes of these Articles.
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Forfeiture of shares

37. If a member fails to pay any call, or installment of a call, on the day appointed for
payment thereof, the Board may, at any time thereafter during such time as any part of
the call or installment remains unpaid, serve a notice on him requiring payment of so
much of the call or installment as is unpaid, together with any interest which may have
accrued.

38. The notice aforesaid shall—

(a) name a further day (not being earlier than the expiry of fourteen days from the
date of service of the notice) on or before which the payment required by the
notice is to be made; and

(b) state that, in the event of non-payment on or before the day so named, the shares
in respect of which the call was made shall be liable to be forfeited.

39. If the requirements of any such notice as aforesaid are not complied with, any share in
respect of which the notice has been given may, at any time thereafter, before the
payment required by the notice has been made, be forfeited by a resolution of the
Board to that effect.

40. (i) A forfeited share may be sold or otherwise disposed of on such terms and in such
manner as the Board thinks fit.

(i) At any time before a sale or disposal as aforesaid, the Board may cancel the
forfeiture on such terms as it thinks fit.

41. (i) A person whose shares have been forfeited shall cease to be a member in respect of
the forfeited shares, but shall, notwithstanding the forfeiture, remain liable to pay to
the company all monies which, at the date of forfeiture, were presently payable by
him to the company in respect of the shares.

(i) The liability of such person shall cease if and when the company shall have
received payment in full of all such monies in respect of the shares.

42. (i) A duly verified declaration in writing that the declared is a director, the manager or
the secretary, of the company, and that a share in the company has been duly
forfeited on a date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share;

(i) The company may receive the consideration, if any, given for the share on any sale
or disposal thereof and may execute a transfer of the share in favour of the person to

whom the share is sold or disposed of;

(iii) The transferee shall thereupon be registered as the holder of the share; and



43.

44,

45.

46.
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(iv) The transferee shall not be bound to see to the application of the purchase money, if
any, nor shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.

The provisions of these regulations as to forfeiture shall apply in the case of non-
payment of any sum which, by the terms of issue of a share, becomes payable at a
fixed time, whether on account of the nominal value of the share or by way of
premium, as if the same had been payable by virtue of a call duly made and notified.

Alteration of capital

The company may, from time to time, by ordinary resolution increase the share capital
by such sum, to be divided into shares of such amount, as may be specified in the
resolution.

Subject to the provisions of section 61, the company may, by ordinary resolution,—

(a) Consolidate and divide all or any of its share capital into shares of larger amount
than its existing shares;

(b) Convert all or any of its fully paid-up shares into stock, and reconvert that stock
into fully paid-up shares of any denomination;

(¢) Sub-divide its existing shares or any of them into shares of smaller amount than is
fixed by the memorandum;

(d) Cancel any shares which, at the date of the passing of the resolution, have not been
taken or agreed to be taken by any person.

Where shares are converted into stock,—

(a) The holders of stock may transfer the same or any part thereof in the same manner
as, and subject to the same regulations under which, the shares from which the
stock arose might before the conversion have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the minimum amount of stock
transferable, so, however, that such minimum shall not exceed the nominal amount
of the shares from which the stock arose.

(b) The holders of stock shall, according to the amount of stock held by them, have the
same rights, privileges and advantages as regards dividends, voting at meetings of
the company, and other matters, as if they held the shares from which the stock
arose; but no such privilege or advantage (except participation in the dividends and
profits of the company and in the assets on winding up) shall be conferred by an
amount of stock which would not, if existing in shares, have conferred that
privilege or advantage.
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(c) Such of the regulations of the company as are applicable to paid-up shares shall
apply to stock and the words “share” and “shareholder” in those regulations shall
include “stock” and “stock-holder” respectively.

47. The company may, by special resolution, reduce in any manner and with, and subject
to, any incident authorised and consent required by law,—

(a) its share capital;
(b) any capital redemption reserve account; or
(¢) any share premium account.

Capitalisation of profits

48. (i) The company in general meeting may, upon the recommendation of the Board,
resolve—

(a) That it is desirable to capitalise any part of the amount for the time being
standing to the credit of any of the company’s reserve accounts, or to the credit
of the profit and loss account, or otherwise available for distribution; and

(b) That such sum be accordingly set free for distribution in the manner specified in
clause (ii) amongst the members who would have been entitled thereto, if
distributed by way of dividend and in the same proportions.

(ii) The sum aforesaid shall not be paid in cash but shall be applied, subject to the
provision contained in clause (iii), either in or towards—

(a) Paying up any amounts for the time being unpaid on any shares held by such
members respectively;

(b) Paying up in full, unissued shares of the company to be allotted and distributed,
credited as fully paid-up, to and amongst such members in the proportions
aforesaid;

(c) Partly in the way specified in sub-clause (a) and partly in that specified in sub-
clause (b);

(iii) A securities premium account and a capital redemption reserve account may, for
the purposes of this regulation, be applied in the paying up of unissued shares to
be issued to members of the company as fully paid bonus shares;

(iv) The Board shall give effect to the resolution passed by the company in pursuance
of this regulation.

49. (i) Whenever such a resolution as aforesaid shall have been passed, the Board shall—

(a) Make all appropriations and applications of the undivided profits resolved to be
capitalised thereby, and all allotments and issues of fully paid shares if any; and
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(b) generally do all acts and things required to give effect thereto.
(ii) The Board shall have power—

(a) To make such provisions, by the issue of fractional certificates or by payment in
cash or otherwise as it thinks fit, for the case of shares becoming distributable in
fractions; and

(b) To authorise any person to enter, on behalf of all the members entitled thereto,
into an agreement with the company providing for the allotment to them
respectively, credited as fully paid-up, of any further shares to which they may
be entitled upon such capitalisation, or as the case may require, for the payment
by the company on their behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

(iii) Any agreement made under such authority shall be effective and binding on such
members.

Buy-back of shares

50. Notwithstanding anything contained in these articles but subject to the provisions of

51.

sections 68 to 70 and any other applicable provision of the Act or any other law for the
time being in force, the company may purchase its own shares or other specified
securities.

DEBENTURES
Power to issue Debentures
Any debentures or other securities may be issued at a discount, premium or otherwise
and with any special privileges as to redemption, surrender, drawing and otherwise and
may be so framed that the same shall be assignable from any equities between the

company and the original or any intermediate holders.

Power to reissue redeemed debentures

52. The Company may subject to the provisions of Section 71 of the Act, keep any

53.

redeemed debentures alive for the purpose of re-issuing and the company shall have
power either to re-issue the same debentures or to issue other debentures in their place.

Transfer and transmission of debentures
The provisions contained in these presents relating to the transfer and transmission of

shares shall apply MUTATIS MUTANDIS to the transfer and transmission
respectively of debentures.
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Warrants

54. The Company may issue warrants attaching a right to the holder to apply for Equity
Shares on predetermined terms and conditions as may be stipulated by the Board of
Directors of the Company.

GENERAL MEETINGS

55. All general meetings other than annual general meeting shall be called extraordinary
general meeting.

56. (i) The Board may, whenever it thinks fit, call an extraordinary general meeting.

(ii) If at any time directors capable of acting who are sufficient in number to form a
quorum are not within India, any director or any two members of the company may
call an extraordinary general meeting in the same manner, as nearly as possible, as
that in which such a meeting may be called by the Board.

Proceedings at general meetings

57. (i) No business shall be transacted at any general meeting unless a quorum of members
is present at the time when the meeting proceeds to business.

(ii) Save as otherwise provided herein, the quorum for the general meetings shall be as
provided in section 103.

58. The chairperson, if any, of the Board shall preside as Chairperson at every general
meeting of the company.

59. If there is no such Chairperson, or if he is not present within fifteen minutes after the
time appointed for holding the meeting, or is unwilling to act as chairperson of the
meeting, the directors present shall elect one of their members to be Chairperson of the
meeting.

60. If at any meeting no director is willing to act as Chairperson or if no director is present
within fifteen minutes after the time appointed for holding the meeting, the members
present shall choose one of their members to be Chairperson of the meeting.

BOARD OF DIRECTORS

61.(a) Unless otherwise determined by the Company in general meeting, number of
Directors shall not be less than Three and not more than Fifteen (including Nominee
Director, if any)

(b) The following shall be the First Directors of the Company.

1. Mr.Vijay Mohan
2. Mr.K.Ramesh
3. Mr.T.G.Thamizhanban
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Share Qualification of Directors

No share qualification will be necessary for being appointed as or holding the office
of a Director of the Company.

Quorum

The quorum necessary for the transaction, of the business, of the Board meeting
subject to Section 174 of the Act, shall be one third of the total strength or at least two
whichever is higher. The participation of the directors by video conferencing or by
other audio Visual means shall also be count for the purpose of quorum.

Remuneration of Directors

Every Director of the Company shall be entitled to receive such remuneration
including fees for attending the meetings of the Board or any of its committee as the
Board may from time to time decide. Such remuneration shall not exceed the amount
as may be prescribed from time to time by the Central Government, provided that if
the remuneration so determined exceeds the amount prescribed by the Central
Government, then, the approval of the Central Government shall be obtained. The
Directors shall also be entitled to be paid actual travelling and out-of-pocket expenses
incurred in attending and returning from such Meetings.

[f any Director, being willing, shall be called upon to perform extra services, or to
make any special exertions in going or residing away from his residence for any
purpose of the Company, the Board may arrange with such Director for such special
remuneration for such services either by way of salary, or commission or the payment
of a stated sum of money as they shall think fit, and such remuneration may be either
in addition to or in substitution of his remuneration provided in Article 64 supra.

MANAGING DIRECTOR / WHOLE TIME DIRECTOR

(1) The Directors may from time to time, appoint one or more of their body to the
office of the Managing Director(s) / Joint Managing Director(s) / Whole time
Director(s) / Executive director(s) for one or more of the divisions of the
business carried on by the Company and may enter into agreement with him in
such terms and conditions as they may deem fit.

(ii) Such appointee shall not, while holding such office be subject to retirement by
rotation at the Annual General Meetings, unless the constitution of the Board at a
given point of time requires any or all of them to retire by rotation and seek re-
election.

(iii) The Board of Directors may entrust to and confer upon such Managing Director,
Joint Managing Director or Whole-Time Director all or any of the powers
exercisable by them with such restrictions as they think fit, either collaterally
with or to the exclusion of their own powers and subject to their superintendence,
control and direction. The remuneration payable to such persons shall be subject
to approval of the Company in a General Meeting and subject to the approval by
the Central Government as and when required.
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The Managing Director(s) / Joint Managing Director(s) / Whole time Director(s) /
Executive director(s) may be paid such remuneration as may, from time to time, be
determined by the Board and such remuneration as may be fixed by way of salary or
commission or participation in profits or partly in one way or partly in another subject
to the provisions of the Companies Act, 2013.

Nominee Director

Any deed for securing loans by the company from Banks / Financial institutions /
Government / Statutory Body / persons (Secured lenders) may be so arranged to
provide for the appointment from time to time by the Secured lenders of some person
or persons to be a director or directors or the Company and may empower such
lending banks / financial institutions from time to time to remove and re-appoint any
Director so appointed. A Director appointed under this Article is herein referred as
“Nominee Director” and the term “Nominee Director” means any director for time
being in office under this Article.

The Nominee Director so appointed shall hold the said office only so long as any
moneys remain owing by the Company to the Secured lenders.

Additional Director

(i)  Subject to the provisions of section 149, the Board shall have power at any time,
and from time to time, to appoint a person as an additional director, provided
the number of the directors and additional directors together shall not at any
time exceed the maximum strength fixed for the Board by the articles.

(i) Such person shall hold office only up to the date of the next annual general
meeting of the company but shall be eligible for appointment by the company as
a director at that meeting subject to the provisions of the Act.

Alternate Director

The Board may appoint an alternate Director to act for a Director (hereinafter in this
article called the original Director) during his absence for a period of not less than
three months from India. An alternate Director shall not hold office as such for a
longer period than that permissible to the original Director in whose place he has been
appointed and shall vacate office if and when the original Director returns to India. If
the term of office of the original Director is determined before he returns to India as
aforesaid, any provision for the automatic reappointment of retiring Directors in
default of another appointment shall apply to the original and not to the alternate
Director.
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Proceedings of the Board

71. (i) The Board of Directors may meet for the conduct of business, adjourn and otherwise
regulate its meetings, as it thinks fit.

(ii) A director may, and the manager or secretary on the requisition of a director shall,
atany time, summon a meeting of the Board.

72. (i) Save as otherwise expressly provided in the Act, questions arising at any meeting of
the Board shall be decided by a majority of votes.

(ii) In case of an equality of votes, the Chairperson of the Board, if any, shall have a
second or casting vote.

73. The continuing directors may act notwithstanding any vacancy in the Board; but, if and
so long as their number is reduced below the quorum fixed by the Act for a meeting of
the Board, the continuing directors or director may act for the purpose of increasing
the number of directors to that fixed for the quorum, or of summoning a general
meeting of the company, but for no other purpose.

74. (i) The Board may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the directors
present may choose one of their numbers to be Chairperson of the meeting.

75.  The Board may, subject to the provisions of the Act, delegate any of its powers to
committees consisting of such member or members of its body or to any directors
jointly or severally or to any director or any other person as it thinks fit. Such
Committee or director(s) or person(s) in the exercise of the powers so delegated,
conform to any regulations that may be imposed on it by the Board.

76. (i) A committee may elect a Chairperson of its meetings.

(ii) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
within five minutes after the time appointed for holding the meeting, the members
present may choose one of their members to be Chairperson of the meeting.

77. (i) A committee may meet and adjourn as it thinks fit.

(i)Questions arising at any meeting of a committee shall be determined by a majority
of votes of the members present, and in case of an equality of votes, the Chairperson
shall have a second or casting vote.

78.  All acts done in any meeting of the Board or of a committee thereof or by any person
acting as a director, shall, notwithstanding that it may be afterwards discovered that
there was some defect in the appointment of any one or more of such directors or of
any person acting as aforesaid, or that they or any of them were disqualified, be as
valid as if every such director or such person had been duly appointed and was
qualified to be a director. :
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Circular Resolution

Save as otherwise expressly provided in the Act, a resolution in writing, signed by all
the members of the Board or of a committee thereof, for the time being entitled to
receive notice of a meeting of the Board or committee, shall be valid and effective as
if it had been passed at a meeting of the Board or committee, duly convened and held.

Chief Executive Officer, Manager, Company Secretary or Chief Financial Officer

Subject to the provisions of the Act,—

(i) A chief executive officer, manager, company secretary or chief financial officer
may be appointed by the Board for such term, at such remuneration and upon
such Conditions as it may thinks fit; and any chief executive officer, manager,
company secretary or chief financial officer so appointed may be removed by
means of a resolution of the Board;

(ii) A director may be appointed as chief executive officer, manager, company
secretary or chief financial officer.

A provision of the Act or these regulations requiring or authorising a thing to be done
by or to a director and chief executive officer, manager, company secretary or chief
financial officer shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, chief executive officer, manager,
company secretary ot chief financial officer.

Borrowing Powers

Subject to section 73, 179 and 180 of the Companies Act, 2013, and Regulations
made there under and Directions issued by the RBI the directors may, from time to
time, raise or borrow any sums of money for and on behalf of the Company from the
member or other persons, companies or banks/Financial Institutions or they may
themselves advance money to the company on such interest as may be approved by
the Directors.

The Directors may, from time to time, secure the payment of such money in such
manner and upon such terms and conditions in all respects as they deem fit and in
particular by the issue of bonds or debentures or by pledge, mortgage, charge or any
other security on all or any properties of the Company (both present end future)
including Its uncalled capital for the time being.

Dividends and Reserve

The company in general meeting may declare dividends, but no dividend shall exceed
the amount recommended by the Board.
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85.  Subject to the provisions of section 123, the Board may from time to time pay to the
members such interim dividends as appear to it to be justified by the profits of the
company.

86. (i) The Board may, before recommending any dividend, set aside out of the profits of
the company such sums as it thinks fit as a reserve or reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the profits of the
company may be properly applied, including provision for meeting contingencies or
for equalizing dividends; and pending such application, may, at the like discretion,
cither be employed in the business of the company or be invested in such
investments (other than shares of the company) as the Board may, from time to
time, thinks fit.

(ii) The Board may also carry forward any profits which it may consider necessary not
to divide, without setting them aside as a reserve.

87. (i) Subject to the rights of persons, if any, entitled to shares with special rights as to
dividends, all dividends shall be declared and paid according to the amounts paid or
credited as paid on the shares in respect whereof the dividend is paid, but if and so
long as nothing is paid upon any of the shares in the company, dividends may be
declared and paid according to the amounts of the shares.

(ii) No amount paid or credited as paid on a share in advance of calls shall be treated
for the purposes of this regulation as paid on the share.

(iii) All dividends shall be apportioned and paid proportionately to the amounts paid or
credited as paid on the shares during any portion or portions of the period in
respect of which the dividend is paid; but if any share is issued on terms providing
that it shall rank for dividend as from a particular date such share shall rank for
dividend accordingly.

88. The Board may deduct from any dividend payable to any member all sums of money,
if any, presently payable by him to the company on account of calls or otherwise in
relation to the shares of the company.

89. (i) Any dividend, interest or other monies payable in cash in respect of shares may be
paid through electronic transfer or by cheque or warrant sent through the post
directed to the registered address of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders who is first named on the register
of members, or to such person and to such address as the holder or joint holders
may in writing direct.

(ii) Every such cheque or warrant or e-transfer shall be made payable to the order of the
person to whom it is sent.

90. Notice of any dividend that may have been declared shall be given to the persons
entitled to share therein in the manner mentioned in the Act.
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91. No dividend shall bear interest against the company.

92. Unclaimed dividend shall not be forfeited unless the claim thereto becomes time
barred by law. '

Inspection of registers

93. (a) The Company shall maintain the statutory registers, books, documents etc.
prescribed under the Companies Act and Rules thereof, for such duration as the
Board may unless otherwise prescribe. The statutory registers, books, documents
etc. permitted for inspection under Companies Act and The Rules thereof shall be
open for inspection during 10.00 am to 12.00 a.m on all working days at the
register office of the Company by the person entitles thereto on payment, where
required, of such fees as may be fixed by the Board/Chairman/Managing Director
but not exceeding the limits prescribed by the Rules.

(b) Any member, debenture-holder, other security holder or beneficial owner or any
other person are entitled to avail the copies of the registers, returns etc. for which
they are entitled to demand on payment of such fees as may be fixed by the Board /
Chairman / Managing Director but not exceeding the limits prescribed the
Companies Act and Rules thereof.

(This Clause has been amended by passing special resolution at the Extra-ordinary General Meeting held on
22 July, 2016)
E-Governance

94. Wherever so empowered by or under the Companies Act, 1956, the Information
Technology Act, 2000, or any other statute as may be prevailing from time to time, the
Company shall have the right to adopt electronic means of governance and statutory
compliances, including in particular, in the following matters:

(i) Issue and service of notices convening meeting of the Board of Directors or any
committee thereof, and for passing resolution by circulation amongst the Directors
or Committee members.

(ii) Holding and conducing meetings of the Board of Directors and committees thereof.

(iii) Issues and services of Notices convening Annual General Meetings, other General
meetings and meetings of any class of members.

(iv) Holding and conducting Annual General Meeting, other General meetings and
meetings of any class of members.

(v) Maintenance and updation of statutory registers, records, books and documents .

(vi) Authentication, certification and service of documents.
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Indemnity

Every officer of the company shall be indemnified out of the assets of the company
against any liability incurred by him in defending any proceedings, whether civil or
criminal, in which judgment is given in his favour or in which he is acquitted or in
which relief is granted to him by the court or the Tribunal.

The Seal

96. (i) The Board shall provide for the safe custody of the seal.

(i) The seal of the company shall not be affixed to any instrument except by the

authority of a resolution of the Board or of a committee of the Board authorised by
it in that behalf, and except in the presence of at least one director and of the
secretary or such other person as the Board may appoint for the purpose; and the
director and the company secretary or chief financial officer or other person
aforesaid shall sign every instrument to which the seal of the company is so affixed
in their presence.

Winding up

97. Winding up when necessary will be done in accordance with the Winding Up

98.

99.

requirements of the Act.
Secrecy Clause

No shareholder or other person, not being a Director, shall be entitled to enter into or
upon the premises or the property of the Company or to inspect the Company's
premises or properties or the books or the accounts of the Company, except to the
extent allowed by the Act and subject to such reasonable restrictions as the Company
in general meeting or the Board may impose in this behalf, from time to time without
the permission of the Board, or of the Chairman, Managing Director, or Whole Time
Director or Executive Director for the time being, or require the discovery of any
information respecting any detail of the Company's trading or any matter which is or
may be in the nature of a trade secret, mystery or trade or secret process or of any
matter whatsoever which may relate to the conduct of the business of the Company,
and which, in the opinion of the Board or the Chairman, the Managing Director or
Whole Time Director or Executive Director will be inexpedient in the interest of the
members of the Company, to communicate.

General

Notices from the Company may be authenticated by the signature printed or written of
any Director or Secretary or such other Officer appointed by the Board for this

purpose.
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General Authority

100. Wherever in the Act, it has been provided that the Company shall have any right,
privilege or authority or that the Company could carry out any transaction, only if the
Company is so authorised by its Articles of Association, then and in that case, this
regulation hereby authorised and empowers the Company to have such right,
privilege or authority and to carry out such transaction as have been permitted by the
Act, without there being any specific regulation in that behalf herein provided.

S. No

Name, Address, Description and Occupation of
Subscribers

Signature of subscriber

PRICOL LIMITED

(Represented by its Chairman and Managing Director
Mr.Vijay Mohan vide Board Resolution dated
29.4.2011)

702/7, Avinashi Road ,Coimbatore-641037.

Sd/-

Damotharan Vijay Mohan

S/o Mr. N. Damotharan
“*Shrimayi’’ 232, Tea Estates,
Race course , Coimbatore-641018.
Industrialist

Age:63 years.

Sd/-

Vanitha Mohan

W/o Mr.Vijay Mohan
“*Shrimayi’’ 232, Tea Estates,
Race course , Coimbatore-641018.
Industrialist

Age:58 years

Sd/-

Vikram Mohan,

S/o Mr.Vijay Mohan,

No.1 East End ,Kallimadai Road,
Singanallur,Coimbatore-641005.
Industrialist

Age:36 years

Viren Mohan,

S/o Mr.Vijay Mohan,

©Shrimayi’’ 232, Tea Estates,
Race course , Coimbatore-641018.
Industrialist

Age:30 years.

Sd/-
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S.No | Name, Address, Description and Occupation of Signature of subscriber
Subscribers

6. Krishnamoorthy Ramesh ,

S/o Mr.V Krishnamoorthy,

Flat No- T2, 2"° Floor, Ganpath Arcade
Prior No :1 Padmavathy Nagar ,Main Road ,
Virugambakkam, Chennai-92.

Service

Age:50 years

Sd/-

7. Thangavel Gajalakshimi Thamizhanban,
S/o U.P.Thangavel

11/8,Mahalakshmi Garden,

Cheran Maanagar,

Coimbatore-641035.

Service

Age:39 years

All the above 7 (seven) subscribers present and signed before me at Coimbatore on 12/05/2011

P.Eswaramoorthy,Company Secretary in Practice,

ACS NO:15930, CP.No:7069,S/0 Palanigounder,
60-A,School Road, Krishnaswamy Nagar, Ramanathapuram,
Coimbatore-641045, Tamilnadu.

Date:12/05/2011 Sd/-
Place: Coimbatore ‘
Witness to the above signatures:
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Regigtered Office at 10%, HRace CTourse,

Coimbatore-641 O1R, represented by ite : _ : :

'ﬁuthmzlhed qun&tDrYr Mr. T G Thamizhanban .« Petitioner/
Transieres Pompany

The Company P&tltlonez praylng this Court

'-*ai That the Scheme of amalgamatmon of M/@.Pslaol Iamlted.
with:the_Petltloner Company be sanciioned by the Hon'ble
”Hi§ﬁ Court.with effect frow the Appointad Date lst Aprilf
'“25915- 80 as {o be hinding on. all the shaxeholders aaﬁ”

“:_cr@dmtazq of the Petltloner Cempamy and on the Petltlene:-
. 'Cﬂmpany" e '
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.E:jﬁaefing“ of the equity shareholders of the transferee
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CCLAING. 441#201& and  the Regional Director, Ministry of
 Company &ffalrs has filed his 'report stating that he has no
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"f.ﬁiéﬁSf&rb: company have not been conducted in a mann$r 
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- filed his report before this Court for appropriate orders;
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:the Sﬂhémer.as framedr is: nbé'vialative of anyfstatutcry
1provlslans and - that mt ig fair, just, sound and is not

;contrary ‘to any publlc pollqy-ax public interest énd'thaﬁ'

no: proceedings appear to be pendlng undez the prov151ons of

.Huact&ons_?3l to 237 of the Gompanles Act, 195% and that as
:L;all the statutory provas:wns appear to have be?n mmmplled _
ﬁ_ L o end |
'thié'ﬁaurtihaving als§ observed that “this order will not
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_:Appolnted Date, i.e. 01.04.2015, so as to be bindigg.on all'”.;

“the hareholders and creditors of the Petitioner Companies

and“on the =aid companies and this Court doth further order

‘an fol&dwgf7

1y Thatr‘the Petitioner Companies herein, do file
with the Reglmt;arf of  Companies, Coiwbatore, a certified

_ ucmpy of the order within 30 d&ys from this date.

) Thatr the parties to the Scheme of Rmalqamatmon
oY any cther person interested shall be at liberty to apply
“to “thig Court  for d;reat;sng that mey be necessary . in
;regérd‘ for carrying out this Scheme of Amalgamation

annexed herewith.

{3) That the transferor companv ViZ. ?rlrol lelted,

';whall wtand dluaolved without w1nd1nq up.:
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ANNEXURES
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& Ansvamx g

SCHEME OF AMALGAMATION
{UNDER SECTIONS 391 TO 394 READ WITH SECTION 100 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 1956 AND THE COMPANIES ACT, 2013)
BETWEEN
PRICOL LIMITED
AND
PRICOL PUNE LIMITED
AND

THEIR RESPECTIVE SHAREHOLDERS

Amalgamation of Pricol Limited with Pricol Pune Limited pursuant to Sections 391 to
394 and other applicable provisions of the Companies Act, 1956 {(“Amalgamation”);

odiirtinn in tho ehvare camnital AF Briraf Dima | imaitesd nndAdar tha Arnuiciane ~F Cartinme
FTAL AL LI T R W11 SEita: o LC—‘}JI\.QI T RLAS T i EIRLEE RS LA A Piufidlul!J TR R LW WY )
100-104 of the Compam&s Act, 1856
Change of name of Pricol Pune Limited to Pricol e,

This Scheme also makes provisions for various other matters consequential or
related to the above and otherwise integrally connected therewith.

DESCRIPTION OF COMPANY

Pricol Limited is a public company limited by shares incorporated in 1972 under the
provisions of the Companies Act, 1956, bearing Corporate identity Number;
L33129TZ1972PLCOV06AL, having Its registered office at 109, Race Course,
Coimbatore 641018, Tamil Nadu (the “Transferor Company”) and is inter afia
engaged in the business of manufacturing and selling of Driver Infarmation Systems
(instr.;ments Cluster, Gauges, Telematics etc.), Powertrain Products {Qil Pumps,
Water Pumps etc.), Sensors, Actuators and Switches and Asset Management Systems
(Vehicle Tracking System etc) to Original Equipment Manufacturers {OEM) and

rentacement markets, The equity shares of the Transferor ormany are listed on

National Stock Exchange of India Ltd. {(“NSE”) and BSE Ltd. {“BSE") (co ollectively, the
“Stock Exchanges™).

Pricol Pune Limited is a public company limi
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Crulsicy e tdentity Murber:
U34200772011PTC022194 having its registered office at 109, Race Course,
Coimbatore 641018, Tamil Nadu (the “Transferee Company”) and is inter alia
engaged in the business of manufacturing and selling Instrument Clusters to several

Personal Passenger Car and Utiiity Vehicies manufacturers. The entire equity share

the rowvisiong af the Companies Act 1356, bg:_nar‘r_ﬂ Corporal
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RATIONALE

The Amalgamation is expected to enahle greater realisation of potential of the
businesses of the Transferor Company and the Transferee Company and have
beneficial results and enhanced value creation for the Company, their respective
shareholders, their respective lenders and employees of such Company. It is
considered desirable and expedient to amalgamate the Transferor Company with the

Transferee Company with a view 1o achieve the following:

{iy ~ The Amalgamation will consolidate the business, Further, the Amalgamation
witl provide a high level of synergistic integration of operations, better
operational management and provide value addition to existing and future
orders of the Transferor Company and Transferee Company by integrating the
respective technical, financial and other expertise and resources.

{if}  Synergies arising out of conselidation of business will lead to enhancement of
net worth of the combined business and reflection of true net-worth in the
financial statements (as all assets, tangible and intangible, including those not
recorded in the books of the Transferor Company, and liabilities of the
Transferor Company shall he taken over by the Transferee Company and
recorded at their respective fair values), improved alignment of debt and
enhancement in earnings and cash fiow,

{i} Under the proposed amalgamation, the Transferse Company would be able to
hetter ieverage on its !arc networth base, comprehensive suite of products
and services, extensive corporate customer relationships, strong brand and
vast talent pool. Further, the Transferee Company would have enhanced
businesses potential and increased capability 1o cmer a wider portfouo of

e [ Tais i 1
products and services with a diversi

relationships.

Transferor Company and Transferse Company being efficiently merged and
pooled leading to more effective and centralised management of funds,
greater economies of scale, stronger base for future growth and reduction of
administrative  and manpower expenses and overneaqs {i.e. cost

fv)  The proposed Amslgamation would result in fingncizt resources of the
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entities. Amaigarmation shalt fead 1o greater efficiency in management of the
businesses, simplicity and reduction in regulatory compliances, cost and
operational efficiencies as well as optimum utilization of resources which will
help the Transferee Company in keeping its business competitive in the long
run and enhance the value of stakeholders.

(v}  The Amalgamation wili provide greater internal control and functional
integration at various fevels of the organisation such as Information
Technology, human resources, finance, legal and general management feading
to an efficient organisation Capable of responding swiftly to volatiie and rapidiy
changing market scenarios.

in the Transferee Company, which will improve the debht servicing abilities
through improved cash flows and simplified administration of debt both for the
Transferee Company and Transferor Company and for the lenders,

{vi} The Amalgamation will facilitate debt consclidation of the Transferar Company

uently, the Baard of Director

This Scheme provides for {i) the Amalgamation of the Transferor Company with the
Transferee Company and jssuance of efuiity shares of the Transfere Campany to the
equity shareholders of Transferor Company in accordance with the Share Exchange
Ratio, as per the terms of this Scheme and pursuant to Sections 391 to 394 of the
1956 Act and the other relevant provisions made under the 1956 Act or the 2013 Act
{os hereinafrer defined},as applicable and various other matters conseguentizt to or
otherwise integrally connacted with the above in the manner provided for in the
Scheme; (i) cancellation of equity shares of the Transferee Company held by the
Transferor Company as per the terms of this Scheme and pursuant to Section 100 of

the 1956 Act and the other refevant provisions made under the 1956 Act or the 20

A e hiaral Fror ; ot Brahla. fi1i) ~b - £ ired D -~
Act {fos hereingfte: defired}as appiicable; (i} change of name of Pricol Pune

to Pricol Limited and various other matters consequential to or otherwise integrally
connected with the above in the manner provided for in the Scheme.

This Scheme has been drawn up to comply with the conditions relating to
“amalgamation” as defined and specified under Section 2(1B) of the Income Tax Act
las hereinafter aefinedd). If any terms or pravisions or part of this Scheme are found
or interpreted to be inconsistent with the provisions of Section 2(1B) of the Income
Tax Act, at a later date including resulting from an amendment of law or for any
other reason whatsoever, the provisions of Section 2(1B) of the Income Tax Act shall
prevail and the Scheme shafl staind modified to the axtent necassary to comoly with
Section 2{1B) of the Income Tax Act and such modifications shall not affect other
parts of the Scheme.
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E. The amatgmmation of the Travsferr Company with the Transferes Company pursuant
to this Scheme shall take place with effect from the Appointed Date (as hereinafter
defined). '

GENERAL
This Scheme is divided into the following paris:

{1} Part §, provides for the definitions and share capitzat of the parties w the
Scheme {defined hereinafter);

{if) Part i, provides for the amalgamation of the Transferor Company with the
Transferee Company; '

(i)  Part 4, provides for the reorganization of share capital, cancellation of eguity
shares of the Transferee Company held by the Transferor Company and
consequent reduction of capital of the Transferee Company;

{iv) Part IV, deals with the dissolution of the Transferor Company; and

{v} Part ¥, deals with the general terms and conditions applicable to this Scheme.

" PARTI-DEFINITIONS AND SHARE CAPITAL. 0 o

i DEFINITIONS AND INTERPRETATION

1.1 In the Scheme, unless repugnant to the meaning or context thereof, the following

expressions shall have the following meanings:

Y1958 Act” means the Comparndes Act, 1956 and the rules and regulations mare

thereunder, and includes any alterations, modifications, amendments made thereto;

“2013 Act” means the Companies Act, 2013 and the rules and regulations made
thereunger, and includes any atterations, modifications, amendments made thareto

and/or any re-enactment thereof;

“Transferee Company” means Pricol Pune Limited;

“Transferor Company” means Pricol Limiteg;
“Appointed Date” means the opening of business on 1 April 2015, or such other date

as may be determined by the Boards of Directors of the Transferor Company and the
Transferee Company or directed by the High Court and is the date with effect from

LT



which this Scheme shall, upon sanction of the same by the High Court, be desmed
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be operative;

“Audit Committee” means the audit committee of the Transferor Company and

Transferee Company, as constituted from time 1o time;

“Board of Directors” or “Board” in relation to each of the Transferor Company and
the Transferee Company, as the case may be, means the board of directors of such
company;

“BSE” means BSE Limited;

“Effective Date” means the date on which 2 certified copy of the order of the High
Court sanctioning this Scheme is filed with the Registrar of Companies;

“Encumbrance” means any options, pledge, mortgage, lien, security, interest, claim,
charge, pre-emptive right, easerment, limitation, attachment, restraint or any other
encumbrance of any kind or nature whatsoever;

“Governmental Authority” means any applicable central, state or locai government,
legistative body, regulatory ar administrative authority, agency or commission or any
court, tribunal, board, bureau, instrumentality, judicial or arbitral body, statutory
bedy or stock exchange, including but not limited to the Reserve Bank of India
(“RBI"}) and the Securities and Exchange Board of india {(“SEBI”),or any other
organization to the extent that the rufes, regulations and standards, requirements,
procedures or orders of such authority, body or other grganization have the force of

law;

“High Court” means the High Court of Judicature at Madras having jurisdiction in
relation o the Transferor Company and the Transferee Company and shail include
the National Company Law Tribunal, as applicable or such other forum or authority
as may be vested with any of the powers of a High Court under the 1956 Act or the

2013 Act, as applicabie;

“Income Tax Act” means the Income Tax Act, 1961, including any statutory
modifications, re-enactments or amendments thereof for the time being in force;

“Liabilities” means all debts and liabilities, both present and future comprised in the
Undertaking, whether or not provided in the books of accounts or disclosed in the
balance sheet of the Transferar ¢ ampany, including alt secured and unsecured dehts
lizbilities ({including deferred tax liabilities, contingent 2iabiiities}, duties znd
obligations (including under any licenses or permits or schemes of every kind} and

undertakings of the Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred or utilised for it husiness

b ST P fbS RHUSITIEIL S
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“NSE” meang the National Stocl

“Record Date” means the date after the Effective Date to be fixed by the Board of
Directors of the Transferee Company and the Transferor Company for the purpose of
determining the equity sharehoiders of the Transferor Company, as appiicable, io

nri‘\nm F-¥a I NN +\t el—varnc ﬁ; +i1D Tr‘c\nc QYoo Pf\ml‘\’]ﬂ\l \kll“ l‘\ﬂ Hni--i-arl miaren I",:l"\"‘ "i‘f\ 'f'}'\lt‘
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Scheme;

“Scheme” means this Scheme of Amalgamation, pursuant to Sections 391 to 394
read with Section 100 of the 1956 Act, or any other applicabie provisions of the 1956

Art nr tho 20093 Art i any in ite nrecant farm (alanm with ang annaviirae erhadnlac
ALUON W U i3S ACE 7 aly, 1IN NS Present Torm (aiOng wWith any anncxuras, soneGuies,

etc, attached hereto), with such modifications and amendments as may be made
from time to time, and with appropriate approvals including approvals of the
shareholders and/or creditors, as applicable, and sanction from the High Court under
the 1956 Act or 2013 Act, as applicable, and under ail appiicabie laws;

“SEBI Circulars” means the circular number CIR/CFD/OMD/E2015 dated November
30, 2015 and the SEBI {Listing Obligations and Disclosure Requarements) Regulations,
2015, both issued by the Securities and Exchange Board of india and any related and
amended circulars that SEBI may issue in respect of schemes of arrangement;

“Chare Exchange Ratio” has the mesning ascribed
tgiig nas Wre megning ascros

“Stock Exchanges” shall mean BSE and NSE;

“iUndertaking” means and include all the business, properties, investments and
liabilities of whatsoever nature and kind and whereseever situated, of the Transferor
Company, on a geoing concern basis, together with all its assets, liabilities and
employees and shall include {without limitation):

Il the movable and immovable
equipments, furniture, fixtures, vehicles, stocks and snventory, packing,
packaging material, leasehold assets and other properties, real, corporeal and
incorporeal, in possession or otherwise, present and contingent assets {whether
tangible or infangible} of whatscever nature, assets including cash in hand,
amounts lying in the banks to the credit of the Transferor Company,
investments of all kinds {i.e. shares, scrips, stocks, honds, debenture stocks,
units or pass through certificates) including overseas subsidiaries, claims,
powers, authorities, allotments, approvals, consents, letters of intent,

registrations, contracts, engagements, arrangements, rights, credits, titles,
interesty,  benefits, dub  membershins, advantages, leasehold rights,

memorandum of understandings, brands, sub-letting tenancy rights, with or
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withni ..tﬂj‘!!:‘.‘ consent of the landlord ag may e required by law, poodwill, other
intangible items {whether or not recorded in the hooks of Transferor Companv,,
industrial and other licenses, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, designs, logo, pre qualification rights, and
other industriai and inteilectual properties and rights of any nature whatsoaver
including
assignments and grants in respect thereof, import quotas and other quota
rights, right to use and avail of telephones, telex, facsimile and other
communication facilities, connections, installations and equipment, utilities,
electricity and electronic and all other services of every kind, nature and
description whatsoever, provisions, funds, and benefits of all agreements,
arrangf&"ﬁsnts dpuf_‘mhﬁ an‘vam e85 i"t’—‘-i‘O\!Fj’ahJP e{i"ft:‘ FPCGEVQE’)IP“L WUE"I'}":E'-,E’ fi’"ljf‘ﬂ
Government, semi-Government, local authorities or any other person including
customers, contractors or other counter parties, etc., all earnest monies and/or

deposits, privileges, liberties, easements, advantages, benefits, exemptions,

rrveans bievsr oA amain Arame any  annlicatiane -Fnr +|'u: ahnua
Rl ESF Y 'lU““’ Lawriaigdnca ':ul‘i\_,J’ U‘ U:iy UFV‘ LULIUI 2 LEASA ‘1
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Hoansag, nrtmiﬁs;:rm and anorovals of whatsoever nature umr’rrtr{mﬂ st not

limited to benefits of tax exemptions/incentives/benefits and/or exemption or
rebate entitlements, all tax holiday, tax relief including those available under the
Income Tax Act such as credit for advance tax, taxes deducted at souree,
mindmum afermate tay credit, credit for Service Tax, CENVAT credit, input tax
credit, etc.} and wheresoever situated, belonging to or in the ownefshup, nower
or possession or control of or vested in or granted in favour of or enjoyed by
Transferor Company, as on the Appointed Date;
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apers, engineering and nrocesy s information, records of
edures, computer programs along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising
materials, lists of present and former customers and suppliers, customer credit

information, customer pricing information and other records whether in

nhunr‘al or elpctr r\nic form in rannacstinn ik # lrel-_a ng n !-h Trans {'-'cu’nr

}1 y-) s el w1 !lil’ s IR P TS FWILIT Gi TEaniie LRI S R I §
Company.

Al terms and words ussd in this Scheme shall, untess renusrant or corrirary 1o o the

s nig 5S¢ i, & enugnant COrira &

context or meaning thereof, have the same meaning ascribed to them under the
1956 Act or the 2013 Act, as applicable, the Income Tax Act, the Securities Contracts
(Reguiation) Act, 1956, the Securities and Exchange Board of India Act, 1992
{including the reguiations made there under), the Depositories Act, 1996 and other

mrm Il =
applicable laws

modification or re-enactment thereof for the time being in force.
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References to clause

$ ;
recitals of and to this Scheme.

22} t%
3
s
()
0
=
.
4]
i
o}
e
o
&
£
o
T
:5
3
<.
£
RS
e
5]
=
o
j
jhE]
i
7
j4u]
o
3N
=}
o



=3

=
h

1.7

1.8

1.9

i
%]
P

' :A Authcnsed Share Capatai
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The headings erein shall not affect the constr

The singular shall include the plural and vice versa; and references to one gender
include all genders.

Any phrase introduced by the terms "including”, "include”, "in particular” or any
simifar expression shall be construed as illustrative and shall not limit the sense of

the words preceding those terms.

References to a person include any individual, firm, body corporate {whether
incorporated or not), government, state or agency of a state or any joint venture,
association, parmnershin, works councilor emolovee representatives hody {whether

or not having separate legal personality).

References to any of the terms taxes, duty, levy, cess in the Scheme shall be
construad as reference to gt of them whetter oty ar t;mmr.'x.i‘i,y._
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Any reference to any statute or statutory provision shall include:

{al rdinate legistations made from time to time under that orovision

(whet}"er or not amended, modified, re-enacted or consolidated from time to
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ccnso.;daLeu ‘whether befere or afte.f the f ling of th:s Sc beme) 0 the extent
such amendment, modification, re-enactment or consolidation applies or is
capable of applying to the matters contemplated under this Scheme and (to
the extent liability there under may exist or can arise) shail include any past

gratutary nrovision {3 amondad mod r'Fu:rl ro.anasctan ar r-nncnhriqhar@ -Frr\m
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fime to time) which the provision referred to has directly or indirectly
replaced.

SHARE CAPITAL

[ijluidy

The share capital structure of the Transferor Company as on 31% December 2015 is
as under:

48,20,00,000 Equity shares of Re. 1each _ 48,20,00, 0,000

Total 48,20,00,000




B aued, Subcrbed ane Ful aid U Sare Caal

- B. !s'_s.ued,"subs_cﬁbed'and Fully Paid Up Share Capital -+ "r:!'-’"_‘ff:'f g el

N L e R T e Rupees - °

94,796,721 Equity shares of Re. 1 each 947972
Total 9,47,96,721

After 31 December 2015 there has been no change in the issued, subscribed and
pald un share capital of the Transfarar Company,

Transferee ¢ empany

5 , ~ st :
The share Capital structure of the Transferee Company as ot 317 December 2015 is
as under

s. 10 each

‘ £ fag

o 10,00,00,000
Total 10,00,00,000

1,00,00,000 Equity shares of Re. 10 each -

After 31 December 7015 the share €apital has been sub-divided from 1,00,00,000
equity shares of Rs. 10 each to 10,00,00,000 equity shares of Re. 1 each.

Transfer and Vesting of the Transferor Company

3.

the Undertaking of each of the Transferor Company shall, pursuant to the sanction of
the Scheme by the High Court and pursuant to the provisions of Sections 391 1o 394,
Section 100 of the 1955 Act and other provisions of the 1956 Act or the 2013 Act, as

Upon the ceming into effect of the Scheme and with effect from the Appointeg Date,

have been transferred to and vested in the Transferee Company, as 3 going concern,
i accordance with Section 2(18) of the fncome Tax Act without any further act,
instrument, deed, matter or thing so as to become, as and from the Appointed Date,

the undertaking of the Transferee Company by virtue of and in the manner provided
in this Scheme. '




Without prejudice to the generality of Clause 3 above, upon the coring into effer
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the Scheme and with effect from the Appointed Date,

(a)

-

it

all the estate, assets {including intangible assets), properties, investments of

all kinds (that is, shares, scripts, stocks, bonds, debenture stocks, units or pass

thronoh rartificratoel  righte Alaipnc itle  intoractk and actharidioe inchiiAdines
Lilluual‘ Loy ) il‘!hu‘.‘_di, |I6§lLJl L'ul‘i'd, ‘lkl\" FRILU I L chnins LR RS AW L SRR L s ) i‘l\uluuillb

accretions and appurtenances, whether or not provided and/or recorded in
the books of accounts, comprised in the Undertaking of whatsoever nature
and where-so-ever situate shall, under the provisions of Sections 391 to 394
of the 1956 Act and other provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicabie law, if any, without any
further act, instrument or deed, cost or charge and without any notice or
other intimation to any third party for the transfer of the same, will be and
shall stand transferred to and vested in the Transferee Company and/or be
deemed to be transferred to and vested in the Transferee Company as a part
of the transfer of the Undertaking as 2 going concern g0 a5 to become, 25 and
from the Appointed Date, the estate, assets (including intangible assets),
properties, investments of all kinds {that is, shares, scripts, stocks, bonds,
debenture stocks, units or pass through certificates), rights, claims, title,
interest and authorities including accretions and appurtenances of the

Tranecfara
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mpany.
Such of the assets and properties of the Transferor Company as are movable
in nature or incorporeal property or are otherwise capable of transfer by
delivery or possession, or by endorsement and/or delivery shall, under the
provisions of Sections 391 to 394 of the 1956 Act and other provisions of the
1856 Act or the 2013 Act, as applicable, and all ather provisions of applicable
law, if any, without any cost or charge and without any notice or other
Intimation to any third party for the transfer of the same, be and stand

transferred to and vested in the Transferee Company and/or be deemed to
stang transferrad to the Transferes Company as a part of the transfer of the
Undertaking as a going concern so as to become from the Appointed Date,
the assets and properties of the Transferee Company. The vesting pursuant to
this sub-cfause shall be deemed to have occurred by physical or constructive
delivery or by endorsement and delivery or by vesting and recordal nursuant

+n thic Crhn = ri=t o iy oo s A amAd fitie £ Hh
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property shall be deemed to have been transferred accordingly.

all other movable properties of the Transferor Company, incuding
investments of all kinds {that is, shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), sundry debtors, receivables, bilis,
credits, foans and advances, if any, whether recoverable in cash or in kind or
for value 1o be received, bank baiances, deposits with any Government, guasi

povarermant laral Ar Athare Antharitg Aar e A st any roamviaanagg e obhoes e
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person, the same shall, under the provisions of Sections 391 to 394 of the
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1856 Act, and othar provisions. of the 1956 Act or the 2013 Act, as applicable,
and all other provisions of applicable taw, if any, without any further act,
instrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, wili be and shall

stand transferred to and vested in the Transferee Company and/or deemed

A hiava ke i cfaremd + net vunckrad bn f Tr [ =¥ Camnany hu wrnag -
to nave oeen transferred to and vested in the fransferee Company, by way of

delivery of possession of the respective documents, as applicable, as a part of
the transfer of the Undertaking as a going concern, so as to become from the
Appointed Date, the assets and properties of the Transferee Company.

The Transferee Company may, if it so deems appropriate, give notice in such
form as it deems fit and propet; to each suich debtor or obligor, that pursuant
to the sanction of this Scheme by the High Court, such debt, loan, advance,
claim, bank balance, deposit or other asset be paid or made good or held on
account of the Transferee Company as the person entitled thereto, to the end
and intert that the right of the Transferor Company to recover or realise alt
such debts {including the debts ravable by such debtor or obiigor to the
Transferor Company} stands transferred and assigned to the Transferee
Company and that appropriate entries should be passed in the books of
accounts of the reievant debtors or obligors to record such change. it s

bharahy florif A H inuvactmante £ ~ ] arfa by th anctarar Canaem 11
hereby clarified that ivestments, If any, made by the Transferar Company

and all the rights, title and interest of the Transferor Company in any licensed
properties or leasehold properties shall, pursuant to Section 394(2) of the
1856 Act and the provisions of this Scheme, without any further act or deed,
be transferred to and vested in or be deemed to have been transferred to
and vested in the Transferee Company.

all immovable pronerties of the Transferor Company, including lang together
with the buildings and structures standing thereon and rights and interests in
immovable properties of the Transferor Company, whether frechold or
leasehold or licensed or otherwise and ali documents of title, rights and
easements in relation thereto shall stang transferred to and be vested in and

- < g B N :
tromefarracd b am el ar b anmsar $ =Y na 9] taned fra fourrm e o
HAnSieIred 1o and/er be deemed to have been and swand transterred to and

vested in the Transferee Company, without any further act or deed done or
being required to be done by the Transferor Company and/or the Transferee
Company. The Transferee Company shall be entitled to exercise all rights and
privileges attached to the aforesaid immovabie properties and shall be liabie
to pay the ground rent and taxes and fulfill alf obligations in relation 10 or
applicable to such immovahle pragertes. The mutation of the ownership ar
tite, or interest in the immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded in the name of the
Transferee Company by the appropriate authorities bursuant to the sanction
of this Scheme by the Court In accordance with the terms hereof, without

requirement of any further instrument or Deed.
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3l leaseflicense or rent agreements entered into by the Teansferar Company
with various landiords, owners and lessors in connectien with the use of the
assets of the Transferor Company, together with security deposits and
advance/prepaid lease/license fee, etc., shall stand automatically transferred
and vested in favour of the Transferee Company on the same terms and

ses 4 - : N -
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cenditions without a0y wrtner act, instrument, deed, matter o thing being

made, done or executed. The Transferee Company shall continue to pay rent,
or lease or license fee as provided for in such agreements, and the Transferee
Company and the relevant landlords, owners and lessors shall continue to
comply with the terms, conditions and covenants there-under. Without
limiting the generality of the foregoing, the Transferee Company shall also be
entitled 10 refund of security deposits paid under such agreements by the
Transferor Company.

All permissions, approvals, consents, subsidies, incentives, privileges, income
tax beneofits and exermptions, indirect tax benefits and exemptions, alf other
rights, benefits and Liabilities related thereto, licenses, powers and facilities of
every kind, nature and description whatsoever, provisicns and benefits of all
agreements, contracts and arrangements and all other interests in connection
with or refating to the Transferor Company enjoyed or conferred upon or held
or avalled of by the Transferor Company and all rights and benefits that have
accrued or which may accrue to the Transferor Company, whether on, before
or after the Appointed Date, if any, shall, under the provisions of Sections 381
10 394 of the 1956 Act, and other provisions of the 1956 Act or the 2013 Act,
as applicable, and all other provisions of applicable law, if any, without any
further act, instrument or deed, cost or chérge and without any notice or
other intimation to any third party for the transfer of the same be and stand
transferred to and vest in and/or be deemed to he transferred to and vested
in the Transferee Company as a part of the transfer of the Undertaking as a
going concern, so as to become, as and from the Appointed Date, the
permissions, approvals, consents, subsidies, privileges, income tax benefits
and exemptions, indirect tax benefits and exemptions, all other rights,
benefits and Liabilities related thereto, licenses, powers and facilities of every
kind, nature ang description whatsoever, provisions and henefits of alj
agreements, contracts and arrangements, of the Transferee Company and
shall remain vaiid, effective and enforceable on the same terms and
conditions. It is further diarified that they shall be deemed to have originally
been given by, issued to ar executed in favour of the Transferee Company,
and the Transferee Company shall be bound by the terms thereof and the
cbligations and duties thereunder, and the rights and benefits under the
same shall be available to the Transferee Company.

all contracts, deeds, bonds, agresments, schemes, arrangements. and other

instruments, permits, rights, entitlements, licenses {including the licenses
granted by any Governmental, statutory or regulatory bodies) for the purpose
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thereto, and those relating to tenancies, privileges, powers, facilities of every
kind and description of whatsoever nature in relation to the Transferor
Company, or to the benefit of which, the Transferor Company may be eligible
and which are subsisting or having effect immediately before the Effective
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Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or
heneficiary or obligor thereto, In relation to the same, any procedural
requirements required to be fuifilied soleiy by the Transferor Company {and
not by any of its successors), shall be fulfilled by the Transferee Company as if
itis the duly constituted attorney of that Transferar Company.

of carrying o the husinesg of the Transferor C ompany, and in relation

Without prejudice 1o the generality of the foregoin’g, all leave and licence

agreements/deeds, lease agreements/deeds, bank guarantees, performance
guarantees and letters of wedit, hire purchase agreements, lending
agreements and such other agreements, deeds, documents and
arrangements pertaining to the business of the Transferor Company or to the
benefit of which the Transferor Company may be eligible and which are
subsisting or having effect immediately before the Effective Date, inciuding ali

ights and benefits {including benefits of any deposit, advances, receivables

or claims) arising or accruing therefrom, shall, with effect from Appointed
Date and upon this Scheme becoming effective, by operation of law pursuant
to the vesting orders of the Court, be deemed to be contracts, deeds, bonds,
agreements, schemes, arrangements and other instruments, permits, rights,
entitlements, licenses of the Transferee Company. Such property and rights
shall stand vested in the Trans;eree Company and shall be deemed 1o have
become the property of the Transferee Company by operation of law,
whether the same is implemented by endorsement or delivery and
possession or recordal in any other manner.
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limited to intangible assets appertaining to the Transferor Company, whether

‘or not provided in books of accounts of the Transferor Company, shall under

the provisions of Sections 391 to 394 of the 1956 Act and other provisions of

the 1956 Act or the 2013 Act, as applicable, and aii other provisions of
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charge and without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred and vested in the Transferee
Company as a part of the transfer of the Undertaking as a going concern, so
as to become, as and from the Appointed Date, the inteliectual property of
the Transferee Company.

ait intangible asgsets nclud 'ng varous business or commerciz) rights, etc

belonging to but not recorded in books of the Transferor Company shall be

13
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ansferred to and vested with the Transferee Company and shall be recorded
at their respective fair values. The consideration agreed under the Scheme
shail be deemed to include payment towards these intangible assets at their
respective fair values. Such intangible assets shall, for all purposes, be
regarded as intangibie assets in terms of Expianation 3{b)

on t

income Tax Act and shall be eligible for depreciati

e

o Section 32(1j of
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prescribed rates.

minimum alternate tax credits, securities transaction tax, taxes withheld/paid
in a foreign country, value added tax, sales tax, service tax, or goods and
service tax, as applicable, excise duty, wealth tax, fringe benefit tax and tax

coifected at source, etc.) payable by or refundabie to or being the eniitiement

all taxes linchuding but not limited to advance tax, tax deducted at sourges,

aof tha Trancfarnr FAammans inchiding all Ar 2any refiinde mre rinime elall ha
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treated as the tax liability or refunds/credits/claims, as the case may be, of the
Transferee Company, and any tax incentives, advantages, privileges,
exemptions, credits, tax holidays, remissions, reductions, as would have been
avaiiable to the Transferor Company, shaii pursuant to this Scheme becoming
effective, be available to the Transferee Company. Benefit of tax losses
including brought forward business loss, unahsorhed depreciation, etc. of the
Transferor Company (including unabsorbed business loss and unabsorbed
depreciation available to the Transferor Company in view of any arrangement

undertaken, pursuant to Sections 391 to 394 and other applicable provisions
of the Companies Act, 1956, prier to the Appointed Date), up to the

Appointed Date, shall be available to Transferee Company w.ef from
Appointed Date in terms of section 72A of Income Tax Act, 1961.

the Transferee Company shall be antitled to clainy refunds ar credits, including
Input Tax Credits, with respect to taxes paid by, for, or on beha!f of the
Transferor Company under applicable laws, including but not limited to sales
tax, value added tax, service tax, excise duty or any other tax, whether or not
arising due to any inter se transaction, even if the prescribed time fimits for

laiming ciirh rafiinde e ;radite e fanme Ear tha avnidanes £ ik
Caming such refunds or credits have lapsed. For the avoidance of doubt,

Input Tax Credits already availed of or utilised by the Transferor Company and
the Transferee Company in respect of inter se transactions shall not be
adversely impacted by the cancellation of inter se transactions pursuant to
this Scheme.

All statutory rights and obligations of Transferor Company would vest
on/accrue to Transferee Company. Hence, obligation of the Transferor
Company, prior to the Lffective Date, 10 issue oF receive any statutory
declaration or any other Forms by whatever name catled, under the State VAT
Acts or the Central Sales Tax Act or any other applicable law for the time heing
in force, would be deemed to have been fulfilled if they are issued or received
by Transferee Company and if any Form relatabie to the period prior to the



said Effective Date is received in the name of the Transferor ¢ Oﬁfgpg‘ﬁy’ it

would be deemed to have been received by the Transferee Company in
fulfillment of its obligations.

e
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benefits of any and all corporate approvals as may have already heen taken by
the Transferor Company, whether being in the nature of compliances or
otherwise, shall under the provisions of Sections 391 to 394 of the 1956 Act
and other provisions of the 1956 Act or the 2013 Act, as applicable, and all
other provisions of appiicabie iaw, if any, without any further act, instrument

Aar doad cost or charon and without amy notico or nthar imHmotine #a 3y
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third party for the transfer of the same, be and stand transferred and vested
in the Transferee Company as a part of the transfer of the Undertaking as a
going concern, and the said corporate approvals and compliances shall be
deemed to have originaily been taken / complied with by the Transferee
Company.
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the resolutions, if any, of the Transferor Compary, which gre valid and
subsisting on the Effective Date, shall under the provisions of Sections 391 to
394 of the 1956 Act and other provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law, if any, without any
further act, instrument or deed, cost or charge and without any notice or
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continue to bhe valid and submstmg and be considered as resolutions of the
Transferee Company and if any such resolutions have any monetary limits
approved under the provisions of the 1956 Act or the 2013 Act as applicable,
or any other applicable statutory provisions, then the said limits shall be
added to the limits, if any, under like resolutions passed by the Transferee
Company and shall constitute the aggrpgau: of the said limits in the
Transferee Company.

(q) such of the assets comprised in the Undertaking and which are acquired by
the Transferor Company on or after the Apnointed Date but prior to the
Effective Date, shall under the provisions of Sections 391 to 394 of the 1955
Act and other prowsuons of the 1956 Act or the 2013 Act, as applicable, and
all other provisions of applicable law, if any, without any further act,
irnstrument oy deed, cost or rh:urpp ang without arry notice or other
intimation to any third party for the transfer of the same, be and stand
transferred to and vested in and be deemed to have been transferred to and
vested in the Transferee Company as a part of the transfer of the Undertaking
as a going concern, so as to become, as and from the Appointed Date, the

acente ~F [t ey
assets of the Transferee Company.

5. Without prejudice to the generality of Clause 3 above, upon the coming into effect of
this Scheme and with effect from the Appointed Date,
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alt the Liabitities, whether or not provided in the books of the Transferor
Company, shall, under the provisions of Sections 391 to 394 of the 1956 Act
and other provisions of the 1956 Act or the 2013 Act, as applicable, and all
other provisions of applicable faw, if any, without any further act, instrument,
deed, cost or charge and without any notice or other intimation to any third

iy ro tramefa elsa) arrl e A mefarrad 1ime H
party for the transfer of the same, be and stand transferred to and vested in

and be deemed to have been transferred to and vested in the Transferee
Company as a part of the transfer of the Underiaking as 2 going concern and
the same shail be assumed by the Transferee Company, to the extent they
are outstanding on the Effective Date and shall become as and from the
Appointed Date the Liabilities of the Transferee Company on the same terms
and conditions as were applicable to the Transferor Company, and the
Transferee Company shall meet, discharge and satisfy the same.

all Liabitities comprised in the Undertaking, and which are incurred or which
arise or accrue to the Transferor Campany oer or after the Appointed Date hut
prior to the Effective Date, shall under the provisions of Sections 391 to 394
of the 1956 Act and other provisions of the 1956 Act or the 2013 Act, as
applicable, and all other provisions of applicable law, if any, without any
further act, instrument or dead, cost or charge and without any notice or

+ i 1 £ +, thir 17 o tra For ~FE - o Aand o
other intimation to any third party for the transfer of the same, be and stand.

transferred to and vested in and be deemed to have been transferred to and
vested in the Transferee Company as a part of the transfer of the Undertaking
as a going concern and the same shall be assumed by the Transferee
Company and to the extent they are outstanding on the Effective Date an the
same terms and conditions as.were applicable to the Transferor Company,
anit the Transferee Company shall meet, discharge and satisfy the same.

any Liabilities of the Transferor Company as on the Appointed Date that are
discharged by the Transferor Company on or after the Appointed Date but
prior to the Effertive Date, shail be deemed to have been discharged for and

on account of the Transferee Company.

all loans raised and utilised, liabilities, duties and taxes and obligations
incurred or undertaken by the Transferor Company on or after the Appointed

+ Mrlear i i BT - ii = ~ o o~ T YT=-Ta
Date but prior to the Effective Date shall be deemed to have bheen raised,

used, incurred or undertaken for and on behalf of the Transferae Company
and shall, under the provisions of Sections 391 to 394 of the 1956 Act and
other provisions of the 1956 Act or the 2013 Act, as applicable, and all other
provisions of applicable law, if any, without any further act, instrument, deed,
cost or charge and without any notice or other intimation to any third party
for the transfer of the same he and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Transferee Company as
a part of the transfer of the Undertaking as a going concern and the same
shall be assumed by the Transferee Company and to the extent they are
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discharge and satisfy the same.

r”‘lu‘i‘*:‘t,rnf{i{iﬂ ot the Effective Dete, the Transferee C organy shalt meas

loans, advances and other obligations {including any arrangement which may
give rise to a contingent liability in whatever formj, if any, due or which may
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Transferee Company shall, under the provisions of Sections 391 to 394 of the
1956 Act and other provisions of the 1956 Act or the 2013 Act, as applicable,
and all other provisions of applicable law, if any, without any further act,
instrument, deed, cost or charge, stand discharged and come to an end and
there shall be no liability in that behaif on any party and the appropriate
effect shall be given in the books of accounts and recards of the Transferee
Company.

toon the coming into effect of this Scheme and with effect from the
Appointed Date, all Encumbrances, if any, existing prior to the Effective Date
over the assets of the Transferor Company which secure or relate to the
Liabilities shall, without any further act, instrument, deed, cost or charge and
without any notice or other intimation to any third party for the transfer of
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which they were related or attached prior to the Effective Date and are
transferred to the Transferee Company. It heing clarified that the aforesaid
Encumbrances shall not be extended to any assets of the Transferor Company
which were earlier not Encumbered or the existing assets of the Transferee
Company. The absence of any formal amendment which may be required by a
tender or trustee or third party shall not affect the operation of the above.

Any reference in any security documents or arrangements {to which the

Transferor Company is 2 party} to the Transferor Company and its assets and
groperties, shall be construed as 2 reference to the Transferse © crapany and

the assets and properties of the Transferor Company transferred to the
Transferee Company pursuant to this Scheme.

Without prejudice to the foregoing provisions, the Transferee Company may
execute any instruments or documents or do all the acts and deeds as may be
considered appropriate, including the filing of necessary particulars and/or
modification(s) of charge, with the Registrar of Companies to give formal
effect to the above provisions, if required.

The provisions of this Clause shall operate notwithstanding anything to the
contrary contained in any instrument, deed or writing or the terms of sanction
or issue or any security document; all of which instruments, deeds or writings
shall stand modified and/or superseded by the foregoing provisions.
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Lipon the coming into effect of this Scheme, alt perranent employess, who
are on the payrolls of the Transferor Company, employees/personnel engaged
on contract basis and contract labourers and interns/trainees of the
Transferor Company who are on its payrolls shall become employees of the
Transferee Company with effect from the Effective Date, on such terms and
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engaged by the Transferor Company, without any interruption of service as a
result of this amalgamation and transfer. With regard to provident fund,
gratuity, leave encashment and any other special scheme or benefits created
or existing for the benefit of such employees of the Transferor Company, upon
this Scheme bhecoming effective, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever, induding
with regard to the obligation to make contributions to relevant authorities,
such as the Regional Provident Fund Commissioner or to such other funds
maintained by the Transferor Company, in accordance with the provisions of
applicable faws or otherwise. 1t is herehy clarified that upon this Schems
becoming effective, the aforesaid benefits or schemes shall continue to be
provided to the transferred employees and the services of all the transferred
employees of the Transferor Company for such purpose shall be treated as
having been continuous.

The existing provident fund, employee state insurance contribution, gratuity
fund, supberannuation fund, staff welfare scheme and any other special
scheme or benefits created by the Transferor Company for its employeeas shall
be continued on the same terms and conditions or be transferred to the
existing provident fund, employee state insurance contribution, gratuity fund,
superannuation fund, staff welfare scheme, etc, being maintained hy the
Transferee Company or as may be created hy the Transferee Company for
such purpose. Pending such transfer, the contributions required to be made in
respect of such employees shall continue to be made by the Transferee
Company to the existing funds maintained by the Transferor Company

The Transferee Company undertakes that for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits to the
employees of the Transferor Company, the past services of such employees

h
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the same accordingly, as and when such amounts are due and payable. Upon
this  Scheme becoming effective, the Transferor Company  will
transfer/handover to the Transferee Company, copies of employment
information, including but not limited to, personnel files {including hiring
documents, existing emplovment contracts, and documents reflecting
changes in an employee’s position, compensation, or benefits), payroll
records, medical decuments {including documents relating to past or ongoing
leaves of absence, on the job injuries or iiiness, or fithess for work
examinations), disciplinary records, supervisory files relating to its and all
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forms, notifications, orders and contribution/identity cards issued by the
concerned authorities relating to benefits transferred pursuant to this sub-
clause.

i
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The Transferse Company shall continue to abide by any agreementisl/
settlement{s} entered into by the Transferor Companv with any of iis
employees prior to Appointed Date and from Appomted Date tilt the Effective

Date.

U L

‘ ; foct of this
Cor“panv shall be apno:rted as Directors of the Transferee Company subject
to the compliance of applicable prov:szons of the 1956 Act or 2013 Act as may
be applicable. The approval of the members of the Transferee Company to the
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:cneme shali be deemed '[0 be their COHSEHUEDPFOVBI for their appomtment
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r"her.ﬂ,.e, the Directors of the Transferor

{f) All proceedings of whatsoever nature {legal and others, including any suits,
appeals, arbitrations, execution proceedings, revisions, writ petitions, if any)
by or against the Transferor Company shali not abate, be discontinued or be in
any way prejudiciaily affected by reason of the transfer of the Undertaking or
anything contained in this Scheme but the said proceedings, shall, till the
Effective Date be continued, prosecuted and enforced by or against the
Transferor Company, as if this Scheme had not been made.

T SRy Sy e

proceedings including legal and taxation proceedings, {including hefore any
statutory or quasi-judicial authority or tribunal) by or against the Transferor
Company, whether pending and/or arising on or before the Effective Date
shall be continued and / or enforced by or against the Transferee Company as

e,
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Unon the ¢ comimg into effect of this Schieme, all suits, actiorg r~} other
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been instituted and/or pending and/or arising by or against the Transferee
Company.

{h} The Transferee Company undertakes to have accepted on behalf of itself al
suits, claims, actions and legal proceedings initiated by or against the
Transferor © ompany transterred 1o ifs name and to have the saime coitinued,

prosecuted and enforced by or against the Transferee Company.

All books, records, files, papers, information, databases, and all other books and
records, whether in physical or electronic form, of the Transferor Company, to the
extent possible and permitted under applicable laws, be handed over to the
Transferee Company.

-

ejudice to the provisions of Clauses 3 1o 8

Date, all inter-party transactions amongst the ransferor Company and

Without

tor nove, with effect from the
Appointed D
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10.

the Transferes Company chall be considered as intra-party transactions for all

. purposes.

Without prejudice to the other provisions of this Scheme and notwithstanding the
ract that vesting of the Undertaking occurs by virtue of this Scheme itseif, the
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accordance with the provisions hereof, if so required under any law or otherwise,
take such actions and execute such deeds (including deeds of adherence),
confirmations or other writings or arrangements with any party to any contract or
arrangement to which the Transferor Company are party or any writings as may be
necessary in order to give formal effect to the provisions of this Scheme. It is hereby
clarified that if the consent of any third party or autharity is reguired to give effect to
the provisions of this clause, the said third party or authority shall be obligated to,
and shall make and duly record the necessary substitution/endorsement in the name

of the Transferee Company pursuant to the sanction of this Scheme by the Court,

and upon this Scheme becoming effective in accordance with the terms hereof, For

this purpose, the Transferee Company shall file appropriate applications/documents
with relevant autherities concerned for information and record purposes. The
Transferee Company shali, under the provisions of this Scheme, be deemed to be

&

authorised fo execute any such writings on behaif of the Transferor Company and to
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part of the Transferor Company to be carried out or performed.
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Conduct of Businegs

11.  With effect from the Appointed Date and up to and including the Effective Date:

{a} the Trensferor Company shall carry on and be deemed 1o have carried on all
.business and activities and shall hold and stand possessed of and shall be
deemed to hold and stand possessed of the entire Undertaking for and on
account of, and in trust for, the Transferee Company;

ing to the Transferor Company, an

fosses and expenditure arising or incurred by the Transferor Company for the

period commencing from the Appointed Date shali, for all purposes, be

treated as and be deemed to be the profits, income, fosses or expenditure, as

the case may be, of the Transferee Company;
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cl any of the rights, powers, autherities or privileges exercised by the Transferar
Company shall be deemed to have heen exercised by the Transferor Company
for and on behalf of and in trust for and as an agent of the Transferee

Company. Similarly, any of the obligations, duties and commitments that have
been undertaken or discharged by the Transferor Company shall be deemed

[ Lol SR Lo S ok ol 835 o 3

to have been undertaken for and on behalf of and as an agent of the
Transferee Company;

2
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#i taxes, where apphcable, fincluding but not limited to advance income tax,
tax deducted at source, minimum alternate tax, wealth tax, taxes
withheld/paid in a foreign country, sales tax, excise duty, customs duty,
service tax, VAT, tax refunds) payable by or refundabie to the Transferor
Company, inciuding aii or any tax refunds or tax iiahilities or tax ciaims arising
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shall be treated as or deemed to be treated as the tax liability or tax refunds/
tax claims {whether or not recorded in the books of the Transferor Company)
as the case may be, of the Transferee Company, and any tax losses including
unabsorbed tax losses and depreciation, etc., as wouid have been availabie to
the Transferor Company on or before the Effective Date, shall be available to
the Transferee Company upon the Scheme coming inta effect; and

{e} Transferor Company shall not without the concurrence of the Transferee

Company alienate, charge or otherwise deal with any of its assets, except in
the ordinary course of business.

Subject to the terms of the Scheme, the transfer and vesting of the Undertaking as
per the provisions of the Scheme shall not affect any transactions or proceedings
already conciuded by the Transferor Company on or before the Appointed Date or

after the Appointed Date 11l tha Effective Date, 1o the end and sub
a

with Clause 11{e), the Transferee Company accepts and adopts all acts, deeds ang
things made, done and executed by the Transferor Company.

iact Fm e ii= o
ect to compiiance

Upon the Scheme coming into effect, the Transferor Company (if required} and the
Transferee Company are expressly permitted to revise, its financial statements,

Considaration
{a Upcn the Scheme being effective and in consideration of the transfer and
vesting of the Undertaking of the Transferor Company in the Transferee
Company pursuant to the Scheme, Transferee Company shall without any
further appiication, act, instrument or deed, issue and allot to each

f= 3 4 5| §
shareholder of the

register of members of each of the Transferor Company on the Record Date
in the following ratio {“Share Exchange Ratio”):
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name is recorded in the

WLRAC e tFr oril

1 {One} fully paid up equity shares of Re 1 (One) each of Transferee Company
for every 1 (One) fully paid equity share of Re 1 {One} each held by such
shareholder in Transferor Campany. ‘

(b} The Share Exchange Ratio has been arrived at on basis of the valuation report
of Sharp & Tannan, an independent chartered accountant. Centrum Capital

Limited, an ndependent merchant hanker has orovided a fairness regort on

the fairness of the Share Exchange Ratio determined for the vesting of the
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Audit Committee of the Transferor Company, the valuation report and
fairness report as aforesaid have been duly approved by the board of
directors of each of the Transferor Company and the Transferee Company.

Undertaking into Transferee Commpany. Based on the recomenenidationg of the

H
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Transferor Company in the Transferee Company shall be equal to the number
of shares held by them in the Transferor Company as on the Record Date and
the entire share capital of the Transferee Company held by the Transferor
Company and its nominees shail stand cancelied under this scheme, there will
be no change in the shareholding pattern and the share holding pattern of
the Transferar Company shall be the share holding pattern of the Transfersa
Company.

The equity shares to be issued and allotted by the Transferee Company in
terms of Clause 14(a) above shall be subject 1o the orovisions of the
Memorandum and Articles of Association of Transferee Company and shall
rank pari passu in all respects with the existing équity shares of Transferee
Company. It is hereby clarified that the new equity shares allotted by

Transferee Company to the sharehoiders of the Transfero Company pursuant

ta thic Crhama chall mar ha ontitlad +a amve Aividand dae
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Transferee Company before the Effective Date.

The new equity shares issued pursuant to Clause 14fz} above shall be issued
in the dematerialized form by Transferea Company unless otherwise notified
in writing by the shareholders of the Transferor Company to Transferee
Company on or before such date as may be determined by the board of
directors of Transferee Company or a commitiee thereof, in the event, such

nntire hac ned haon racabvad oo Trancfaras Camnanyg in reacnact ~f At F Fha
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members of Transferor Company, the new equity shares shall be issued to
such shareholders in dematerialized form provided that the members of
Transferor Company shall be required to have an account with a depositary
participant and shali provide details thereof and such other confirmations as
may be required. It is only thereupon that Transferee Company shall issue
and directly credit the dematerialized securities account of such members of
Transferor Company. In the event that Transferee Company has received the
notice from any of the shareholders of Transferor Company that the new

equity shares are to be issued in certificate form or if any shareholder has not
provided the requisite details regarding the account with a denositary

participant or cther confirmations as may be reguired, then Transferee
Company shall issue the new equity shares in certificate form in such number.
The equity shares to be issued pursuant to this Schems by Transferee
Company in respect of the equity shares of Transferor Company which are
held in abeyance under the provisions of Section 126 of the 2013 Act and/or

3
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{h)

applicable provisions of 1956 Act ar otherwise shalf, pending allotment or
settlement of dispute by order of Court or otherwise, be held in abevance by
Transferee Company.

I the gvent of there being any pending share transfers, whether lodged or
outstanding, of any sharsholder of Transferor Company, the Board of
Directors or any commitiee thereof, of Transferor Company at the sole
discretion shall be empowered in appropriate cases, prior to or even
subsequent to the Effective Date as the case may be to effectuate such a

tramefar in Tf
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operative as on the Effective Date in order to remove any difficulties in
refation to the new shares after the Scheme becomes effective and the Board
of Directors of Transferee Company shail he empowered to remove such
difficuities as may arise in the tourse of implementation of the Scheme and
registration of new members in Transferee Company on account of
difficulties faced it the transition period.

The equity shares issued to the shareholders under Clause 14(a) will be listed
and admitted for trading and the Transferee Company shall comply with the
requirements of the SEBI Circular and take alt steps to get the equity shares,
issued pursuant to the Scheme, listed on NSE and BSE on which the equity
shares of the Transferor Company are listed, in accordance with relevant
regulations. However, it is further clarified that the Transferee Company shall
have the benefit of any fees and amounts paid by the Transferor Company to

the Stock Evehanoac in rolatinn fn ite lictin
-~ - N E L S

and nth nroraceae ginAar
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applicable law till the Effective Date and no separate filing fees would be
required to be paid by the Transferee Company in respect of the same.

The equity shares of the Transferee Company issued in terms of this Scheme
shall pursuant to the SEBI Circular and subject to compliance with reguisite
formalities be listed and/or admitted o frading on the relevant stack
exchange(s) where the existing equity shares of the Transferor Company are
listed and/or admitted to trading, i.e., BSE and NSE, The Transferee Company
shall enter into such arrangement and issue such confirmations and/or
undertakings as may he necessary in accordance with the applicable law or

ST aod SrLAIT gV

regulation for the above purposa,

The equity shares in the Transferee Company allotted pursuant to the

crierfie shail remain frozen in the depositories system tifi fisting/trading

Post the issue of shares bursuant to Clause 14, there shall be no change in the
shareholding pattern or contral in the Transferee Company between the

record date and the fisting which may affect the status of the approval by the
Stock Exchanges. '

152
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irt the svent the shares of the Transferes Compary ik irimg shares wgued to

the Promoters’ pursuant to the Clause 14(a) above are subject to lock-in
under the SEBI Circular, then subject to applicable laws, the shares kept
under lock-in may be pledged with Scheduled Commercial Bank or Public

Financial institution as coﬂaterai security BI"ICI shares may aiso be transferred

{m)}  Inthe event that the Transferee Company restructures its equity share capital
by way of share split / consolidation / issue of bonus shares during the
pendency of the Scheme, the Share Exchange Ratic shall be adjusted
accordingly to take into account the effect of any such corporate actions.

——
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The issue and allotment of eguity shares by Transferee Company to the
equity sharehelders of Transferor Company as provided in this Scheme as an
integral part thereof, shall be deemed to have been carried out without any
further act or deed by Transferee Companv as if the procedure laid down
i3 Act an any other appiicable provisions of

Reorganisation and Combination of the Share Capital

i15.  As an integral part of the Scheme, upon this Scheme becoming effective and with
effect from Appointed Date, the autharised share capital of the Transferor Company
shall, without any futrther act, instrument or deed or payment of additional fees
payable to the Registrar of Companies or stamp duty, stand transferred to and be
merged with the authorised share capital of the Transferee Company.
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without any further act, instrument or de d be and stand a!terod mod;f:ed and
amended pursuant to Sections 13 and 62 of the 2013 Act and Section 394 of the
1956 Act and other applicable provisions of the 1956 Act and 2013 Act, as the case
may be and be repiaced by the foliowing ciause:



“The Authorized Shore Capitad of the ¢ empany is Rs.582 600,000 {Rupees Fiye

hundred and eighty two million only} divided into 582,000,000 (Five hundred
and eighty two milfion} equity shares of Re.1/- each.”

e
teck

W is clarified that the approval of the members of the Transferee Company to the
cheme shall he deemad to be thejr consent/approval for the increase of the
authorized capitai, amendment of the capital clause of the Memorandum of
Association under the provisions of Section 13 and 62 of the 2013 Act and other

o m e~

applicable provisions of the 2013 Act and 1956 Act. :

Reduction of the Share Capital

-

8. Hestn

[

Linon ¥ reg
existing shar holding of the Transferor Company in the Transferee Company shall,
without any consideration and without any further act or deed, be cancelied as an
integral part of this Scheme, in accordance with provisions of Sections 100 to 103 of

the 1956 Act and other reievant provisions of the 1956 Act or

- by the Transferce Company In terme nf Clause 14fz), the

at
4

the 2013 Act,

1
. foor mE abe o £ e . i .
applicable and the order o the High Court sancticning the Scheme shall ke deemed +o

be also the order under Section 102 of the 1956 Act and other relevant provisions of

2k}
&

reduction. The reduction would not involve either 3 diminution of liability in respect of
unpaid share capitai or Payment of paid-up share capital, and the provisions of Section
101 of the 1956 Act or the other relevant provisions of the 2013 Act will not be
applicable. Notwithstanding the reduction in the equity share capital of the Transferes
Company, the Transferee Company shall not be required to add “And Reduced” as
suffix to its name,

19. Upon the coming into effect of the Scheme, the Transferor Company shall, without
any further act, instrument or deed, stand dissolved without winding-up.,

PART V'~ OTHER TERMS AND CONDITIONS.

20.  Change of Nome of Tron

PR L

eree Compony

Upon this Scheme becoming effective, the name of the Transferee Company shall he
deemed to have been changed from “Pricol Pune Limited” to “Pricol Limited” in

accordance with Section 12 of the 2013 Act and other reievant provisions of the igse

+i 8] - irak i P iy + e w +hi
Act or the 2013 Act, as applicable. 1t ig hereby clarified that for the purposes of this

clause, the consent of the shareholders of the Transferee Company to this Scheme
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provisions of the 1956 Act or the 2043 Act, 2 applicable, would be reguired to be
separately passed. Pursuant to this Scheme, the Transferee Company shall file the
requisite forms with the Registrar of Companies for change of the name of the

Transferee Company.

(a) With effect from the Appointed Date and upon the Scheme becoming
effective, the Object Clause of the Memorandum of Association of the
Transferee Company shail stand amended.

e
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All the ohierts described under the main object dause of the Memorandum of

Assorlat!o of h ransferor Company as detailed hereunder:

A. To carry on the business of manufacturers and dealers in Speedometers,
Pressure Fatlnﬂ\ T:smm-"sr"gﬁ'n;:s (‘:;um:q Ammeters, Vacuum (“::rmm Fiiot

i ety

Gauges, Tank Units, Hour Meters, Tacho Meters, Electronic Speedometers
and Gauges, Speedometer Cables and other Dash Board Instruments,
Industrial Gauges and Meters required for other vehicles, automobiles,
aircratt and any manufacturing industry.

B. To carry on the business of Manufacturers, importers, Exporters, Dealers
in, Assemblers of, Hirers, Repairers, Cleaners, Storers, Warehousers of all
precision instruments and gauges including panel instruments for
automobiles, aircraft, cycle and other garage industries, eguipments,
tools and machinery of all descriptions and ancillaries and components
related to these items.

C. (a) To establish, conduct and carry on agro research, to acquire, absorb

and market technologies and consultancy services connected with
growing, cultivating, producing sracessing, setting up of green houses,
nurseries, seed development of all kinds of plantation, horticulture and
floriculture and establishing an in-house tissue culture lab using micro
propagation techniques to specialize in clonal mudtiplication of selected

genotypes and commercial propagation of a large varieties of

knrhﬁlilhlrﬁi finririitral cnorice and Arfnarmandal france and A andla
iU LTl g, Disfilusiur e SPTLITSE il OQINNaificiicads oS a0 nianad

turnkey agro projects in horticulture, floriculture, tissue culture, green
house and nurseries and in application of scientific cultivation methods.

{b}) To plant, grow, cultivate, produce, process or deai, distribute and
market in any plantation, horticultural, floricultural and agricuitural
produce and culturing, growing, processing and end formulation

preparations from Alga Spirulina and other water species both in India or
elsewhere.

[
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) To Ly on the husiness of preservation, dehydration, freezing,
freeze—dry;’ng, canning, tinning, botiling, packing and marketing of ali
kinds of plantation, horticulture, floriculture and other agro products and
to deal, export, import, handle as principal or as agents of all kinds of

ABI0 produce, Agro waste, Agro products, any substance or materiaf

{d) To develop, purchase, import, produce, store, market, export and

deal in seeds of any kind or variety including hybrids and to manipulate,
extract or trade in India or elsewhere as wholesaier, retailer or in any
other capacity.

To

=

Carry on the business nf leasing and hire purchase and ty acguire ty
previde on lease or to provide on hire purchase basis al types of
industrial and office plant, equipment, machinery, vehicles, buildings, and
real estate required for manufacturing, processing, transportation, and
trading businesses ang other commerciat ang service businesses.

{

To generate, consume, purchase, sell, supply and distribyte Electricity by
erection/installation of wind or hvde! or thermal or solar or atomic or by
any other power stations in India or elsewhere and to installferect
transmission equipments, feeder lines, sub-stations etc in cornection
therewith.

“

To promaote, establish manage and carry gn the husinesy of travelling
agent for bocking and reserving accommodations of railways, airlines,
ships, motor bus & omnibuses, to provide hecessary services for passport
& visa, to handle inward foreign tourist activities in India & abroad; to
provide for guides, to arrange travelers cheques, toupons, drafts & other

~ e f Frraier vy -y Ay Ay hi iny = hire
maodes of ereign exchange for them; t¢ Own, engage, hire, let on hire,

contract or arrange buses, coaches, bogies, charter flights, helicopters,
motor launchers, hoats, taxies and other vehicles for tourists &
passengers and to provide such facilities for national & internationa
tourists as may bhe incidentai or necessary for the accomplishment of
above ohjects. '
To carry on the husiness of manufacturers and dealers of all |

T £z 3 =

types of
mechanical, electrical, electronic, digital, analogue products, ancillaries
and components related thereto for automabiles, aircrafts, ships,
railways, garage industries, equipments, devices, tools, machinery of all
descriptions, Communication systems or Connecied therewith,

To undertake, participate, and aid in prajects intended for the general

welfare of the society including projects intended for the betterment of
the environment.

27
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services including providing of managed software solutions products to
clients, systems integration, application development, maintenance,
virtual product design, collaborative product design, product life cycle
management, design optimization, design vaiidation, tool design,

ooomraniyi,al nfarmnatiaem oy~
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electronic engineering solutions, weh portal developments ang to
develop and process software and hardware in India and abroad and to
do research in tomputer software and hardware.

To carry on the business of trfformaticuy Technology o & and

5 2 aradoete furnlees: oAl ol &
2ol proGudts, Lur(n\Ey m'uana,

Or any other main object introduced/modifieg by the Transferor Campany in
between the appointment  date  and effective date shall he added

/clubbed/included in addition to the main objects described under main object
clause of the Memorandum of Association of the Transferee Company to

resolved and accorded afl relevant consents under Section 13 of the 2013 Act
or other relevant provision of 2013 Act, as applicable. it is darified that there
will be no need to Pass a separate shareholders’ resolution as required under
Section 13 of the 2013 Act or other relevant provision of 2013 Act, as
applicable, for the amendments of the Memorandum of Association of the
Transferee Lompany as above. Pursuant to ihis Scheme, the Transferee
Company shal i

alteration of its main objects and the consequent amendment of the

24, Accounting freatment

e,

S

The Transferae Comparry shall record the asseis tincluding intangible assets, if
any, whether or not recorded in the books of Transferor ¢ mpany) and
liabilities of the Transferor Company vested in it pursuant to the Scheme at
their respective fair values as per purchase method in accordance with

Accounting Standard - 14 notified under the 1955 Act and/or 2012 Act. Equity
shares of the Transferce Company heid by Transferor Company shall not he
recorded by the Transferee Company as assets and shall be cancelled pursuant

to Clauses 18 above.

The Transferee Company shalt recard ssuance of shares ar fair value and

28
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under 1956 Act and /or 2013 Act.
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interest or any other charges in respect of such inter-company ioans, deposits
or balances, with effect from the Appointed Date.

Excess, if anv, of the consideration, viz., fair value of new sharac issuegh over
the fair value of Net Assets (including identifiable intangible assets, if any,
whether or not recorded in the hooks of accounts) taken over and recorded
and the face value of the equity shares of the Transferee Company cancelled
in terms of Clause id{aj wili pe recognized as goodwiii in accordance with

Crandard_ 14. in thm Byvnnt th
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credited as Capital Reserve in the books of account of the Transferee
Company,

from Appeinted Date 1o the Efective Date,

All costs and expenses incurred as per Clayse 29 below as well as other costs

incidental with the finalization of this Scheme and to put it into operation and
any other expenses or charges attributable to the Implementation of the
Scheme, shall he charged to Profit and Loss Account or capitalized in terms of
the relevant accounting standards as may be applicable.
The intangible asgers and/or  soodwil! (it any

11
Ty
Amalgamation, as aforesaid, shail be amortized in the books of the Transferee
Company over the usefy life.

transrferred,far.i.smg o

The Board of Diractors may adopt any other accountine treatment for the

Amalgamation which is in accordance with Accounting Standards notified
under the 1956 Act and / or 2013 Act.
the Scheme

=il rree ey LA T LY,

(a)

The Scheme is conditional upon and subject to:

{i this Scheme being approved by the respective requisite ma

the various classes of shareholders and/or creditors, as apolic
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the Transferor Company and the Transferpe Company as required

under the 1956 Act or the 2013 Act, as applicable, and/or the SEB)
Circulars and the requisite order of the High Court being obtained, or

{ii) such other approvals and sanctions including sanction of any
Governmental Authority including the RBI, as may be required by law or
contract in respect of the Scheme;

{iil}  the High Court having accorded sanction to the Scheme and i any
modifications have been prescribed the_same being acceptable to hoth
the Transferor Company and the Transferee Company; and

(et such certifled/authenticated copy of the Order of the High Court being

AR K b R

filed with the Registrar of Companies.

ase any of the conditions in the Scheme are not satisfied or waived, then
ransferor Company and/or the Transferee Company shaii be at fiberty to

24.  Dividend

&Y The Transferes Company and the Transferor Company shall he entitled o

declare ang pay dividends, whether interim and/or final, to their members in
respect of the accounting period prior to the Effective Date.

} The holders of the shares of the Transferee Company and the Transferor
Company shall, save as expressly provided otherwise in this Scheme, continue
to enjoy their existing rights under their respective Articles of Association
including the right to receive dividends,
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- Company, and subject to the approval, i required, of the members of the
Transferor Company and the Transferes Company respectively.

25, Applications

The Transferpr Company and the Transferee Company shall make necessary

applications before the High Court for the sanction of this Scheme under
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25,

27,

- 351 1o 384 - SMG other applicable provisions of the iske
refevant provision of 2013 Act, as applicable, seeking orders for
dispensing with or convening, holding and/or conducting of the meetings of the
classes of their respective sharehoiders and/or creditors and for sanctioning

this Scheme with such modifications, as may be approved by the Court.

{(b) The Transferee Company shall be entitled, pending the sanction of the Scheme,
‘ to apply to any Governmental Authority, if required, under any law for such
consents and approvals which the Transferee Company may require to carry on

the business of the Transferor Company.

fadifications to the Scheme

The Transferor Company {by its Board of Directors} and the Transferee Company (by its
Board of Directors), may, in their full and absolute discretion, jointly and as mutually
agreed in writing:

{a) assent to any alteration(s) or modification(s) to this Scheme which 3 High Court
and/or any other Governmental Authority may deem fit to approve or impose,
and/or effect any other modification or amendment jointly and mutually
agreed in writing, including, without limitation, any modifications to the
accounting treatment set out in the Scheme due to the indian Accounting

(b) give such directions (acting jointly) as they may consider necessary to settie
any question or difficuity arising under the Scheme or in regard to and of the
meaning or interpretation of this Scheme or implementation hereof or in any
matter whatsoever connected therewith, or to review the position relating to
the satisfaction of various conditions of thic Scheme and if necessary, to any of

those (to the extent permissible under faw);

{c) modify or vary this Scheme prior to the Effective Date in any manner at any
time; gr

{d] if any part of this Scheme is found to be unworkable for any reasons
whatsoever withdraw this Scheme priar to the Effective Date in any manner at
any time; ar

{e) determine Jointly whether any asset, liabifity, employee, legal or other
proceedings pertains to the Transferor Company or not, on the basis of any

evidence that they may deem relevant for this purnose,

When the Scheme COMmes into operation
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shall become effective on and from the Effective Date.

The Scheme shalt come into operation from the Appointed Date, but the g

With effect from the Effective Date, the Transferee Company shall carry on and
shialt he authorized to car v on the husinesses of the Transferor Company. For

the purposes of giving effect to the crder of the High Court under Sectlon(s)
391 to 394, Section 100 and other applicable provisions of the 1956 Act or
relevant provision of 2013 Act as applicable, approving the Scheme, the
Transferee Company shail at any time pursuant to such orders be entitied to get

tha rcrnrriai nf tha echa anoe in rho Tacgal richticl 1inan the amalaamatinn nf tha
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Transferor Company in accordance with the provisions of the Section(s) 381 to
394 of the 1956 Act or the relevant provision of the 2013 act as applicable. The
Transferee Company is and shall always be deemed to have been authorized to
execuie any pieadings, applications, forms etc. as may be required to remove
any difficulties and carry out any formalities or compliance as are necessary for
the implementation of the Scheme

The Transferee Company shall be entitled to, amongst other, file/ or revise its
income tax returns, TDS/TCS returns, weaith tax returns, service tax, excise
duty, sales tax, value added tax, entry tox nrﬂfﬂtumn:a{ tax or any other

= SN L o |

statutary returns, if required, claim credit for advance tax paid, tax deducted at
source, claim for deduction of sum prescribed under Section 43B of the Income
Tax Act on payment basis, claim for deduction of provisions written back by
Transferee Company previously disaliowed in the hands of Transferor Company

nnnlcn' tha lnrama Tay I\r-+ cradit nf fav nndar Cortinn 11510 roar] 1 r"H'\ Cordinm
1T LIl AL 1gA e, o ool O TaA aitaQr SCCU0N 112500 TEal WL SECUon

115JAA of the income Tax Act, credit of foreign taxes paid/ withheld etc,, if
any, pertaining to the Transferor Company as may be required consequent to
implementation of this Scheme and where necessary to give effect to this
Scheme, even if the prescribed time iimits for filing or revising such returns
have lapsed without incurring any liability on account of interest, penalty or
any other sum. The Transferse Campany shall have the right fo daim refunds,
tax credits, set-offs and/or adjustments relating to its income or transactions
entered into by it with effect from Appointed Date. The taxes or duties paid by,

for, or on behai—f of the Transferor Company relating to the period on or after

Transferee Company and the Transferw Compan‘; sha!l be entit!ed to c!aim
credit or refund for such taxes or duties.

Ay gdvance tax, setfasgesoment tay, minimum alternate tax andfor TDS credit

available or vested with the Transferor Company, including any taxes paid and
taxes deducted at source and deposited by the Transferor Company on inter se
transactions during the period between Appointed Date and the Effective Date
shail be treated as tax paid by the Transferee Company and shali be avaiiabie to

tha Trancfaraa Camnams far cot.nFfF Aanaimct e Hiaka h‘]’\l under the Income Tax Act
SR AL GRIIOI ] \duliipﬂily PR LS Ll e A GEGHIJL 1L JiCiIlY y AT LR il ian

and any excess tax so paid shall be eligible for refund together with interest.

5]
2



]
i

Further, TDS deposited, TDS certificates issued or TDS returns filed by the
Transferor Company on transactions other than inter se transactions during the
period between Appointed Date and the Effective Date shall continue to hold
good as if such TDS amounts were deposited, TDS certificates were issued and

TOS returns were filed by the Transferee Company. Any TDS deducted by, or on

P\olﬁ‘ﬂi: nf the Tranefarar Camaany nn intar ea feancackinme will ho e
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depaosited by the Transferee Company.

and the emtire business of the
recorded in
e course of

Transfer angd vesting of assets and labiliies an ery
Transferor Company {induding intangible assets, whsther
the books) in terms of Clauses 3, 4 and 5 of Part liisnot a saie in h

husiness or otherwise.
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Severability

If any part of this Scheme is found to be unworkable for any reason whatsoever, the
same shall not, subject to the decision of the Transferor Company and the Transferee
l.o*npany, affect the vaiidity or impiementation of the other parts and/or provisions of

In the event of any inconsistency between any of the terms and conditions of any
earlier arrangement between the Transferee Company and the Transferor Company
and their respective sharehoiders and/or creditors, and the terms and conditions of
this Scheme, the latter shall prevail.

Casis

All costs, charges and expenses {including, but not fimited to, any taxes and duties,
stamp duty, registration charges, etc.} of /payable by the Transferor Company and the
Transferee Company in relation to or in connection with the Scheme and incidental to
the completion of the amaigamation of the Transferor Company with the Transferee
Company in pursuance of the Scheme shall be borne by the Transferor Company
and/or Transferee Company as the case may be.
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