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Dear Sir,

Sub: Order from Hon'ble High Court of Madras, Tamilnadu approving amalgamation of
Pricol Limited with Pricol Pune Limited

In continuation to our letter dated 6™ October 2016, informing about the pronouncement of
Order sanctioning the Scheme of Amalgamation of Pricol Limited (Transferor Company) with
Pricol Pune Limited, wholly owned subsidiary of Pricol Limited (Transferee Company) and
their respective Shareholders(“Scheme”).

We have received the Certified Copy of the Order dated 6™ October, 2016, Effective
date of the Scheme will be the dafe of filing the same with the Registrar of Companies,
Coimbatore {(RQC). The Certified Copy of the High Court Order will be filed with the ROC
within the stipulated time.

A copy of the certified copy of the Order is attached for your information and records.

For ready reference, the salient features of the Scheme are as under:

1) The Appointed date of the Scheme of Amalgamation is 1°* April 2015.

2) With effect from the Appeinted Date, the entire business and undertaking of Transferor
Company consisting all its assets and liabilities shall be and stand transferred to the
Transferee Company, as a going concern. -

3) Upon this Scheme being effective, Transferee Company shall issue and allct to each
shareholder of the Transferor Company whose name is recorded in the register of
members of each of the Transferor Company on the Record Date to be fixed in the
following ratio (“Share Exchange Ratio”):

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 Company.
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It is clarified that since the issue of shares to the shareholders of the Transferor
Company in the Transferee Company shail 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 shall stand cancelled under this Scheme.

Pursuant to Amalgamation, the shareholding of Pricol Pune Limited shall be the
mirror image of Pricol Limited’s shareholding pattern.

There is no change in shareholding of Pricol Limited’s shareholders.

4} Upon this Scheme becoming effective, the name of the Transferee Company shall be
deemed to have been changed from “Pricol Pune Limited” to “Pricol Limited”.
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.

5) Upon this Scheme becoming effective, the Directors of the Transferor Company shall be
appointed as Directors of the Transferee Company.

6) Upon this Scheme becoming effective, the resolutions, if any, of the Transferor
Company, which are valid and subsisting on the Effective Date be and stand continue to
be valid and subsisting 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 aggregate of the said limits in the
Transferee Company.

7) The Transferee Company shall record the assets (including intangible assets, if any,
whether or not recorded in the books of Transferor Company) 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
1956 Act and/or 2013 Act. Equity shares of the Transferee Company held by Transferor
Company shall not be recorded by the Transferee Company as assets and shall be
cancelled.

8) Upon this Scheme becoming effective, the Transferor Company (Pricol Limited) shall
stand dissolved without winding up.

Thank you @

Yours faithfully

.G.Thamizhanban)
Company Secretary

Encl: As above

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

AND

THEIR RESPECTIVE SHAREHOLDERS

This Scheme of Amalgamation provides for:

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

snare capital of Pricol Pune Limited under the provisions of Sections
S

100-104 of the Companies Act, 1956. -

i rrame of Pricol Pune timited to Pricol Limitad,

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

DESCRIPTION OF COMPANY
A. Pricol Limited is a public company limited by shares incorporated in 1972 under the

provisions of the Companies Act, 1956, bearing Corporate ldentity Number;
L33129TZ1972PLCO006AY, having its registered office at 109, Race Course,
Coimbatore 641018, Tamil Nadu (the “Transferor Company”} and is inter afio
engaged in the business of manufacturing and selfing of Driver Information Systems
{Instruments Cluster, Gauges, Telematics etc.), Powertrain Products (Oil Pumps,
Water Pumps etc.), Sensors, Actuators and Switches and Assat Management Systems
(Vehicle Tracking System etc) to Original Equipment Manufacturers (OEM) and

replacement markets. The equity shares of the Transferar Company are fisted on

National Stock Exchange of India ttd. {"MSE") and BSE Ltd. {“BSE") {collectively, the
“Stock Exchanges”).

B. Pricol Pune Lhmited is & public company lumnited
p i ¥




the provisions of the Companies Act 1956, begring Corporate denttty Mumber:
U342007Z2011PTC022194 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

Personai Passenger Car and Utifity Vehicles manufacturers. The entire equity share

Hal nf tha Tranefaraa Camnmamy ic ald iy tha Tramefarar Camnany and  ite
Capuul MEOLIT P g OV Ol LUnDipaniy o Dl DY G a{dGHIFITT O LUy ddeitd 1o
nominees.

RATIONALE

The Amalgamation is expected to enable greater realisation of potential of the
businesses of the Transferor Company and the Transferee Company and have
benefidal resulis and enhanced value creation for the Company, thelr respective
shareholders, their respective lenders and empioyees of such Company. it is
considered desirable and expedient to amalgamate the Transferor Company with the
Transferee Company with a view to achieve the following:

{iy The Amalgarmation will consclidate the business. Further, the Amalgamation
will 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.

(i} Syneygies arising out of conselidation of business will lead to enhancoment 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 Habilities of the
Transferor Company shall be taken over by the Transferee Comapany and
recorded at their respective fair values), improved alignment of debt and
enhancementin earnings and cash flow.

{iiy Under the proposed amalgamation, the Transferee Campany would be able to

=) 8
B [¥=
o

bettar leverage on if5 large networth base, comprehensive suite of products
and services, extensive corporate customer relationships, strong brand and
vast tatent pool. Further, the Transferee Company would have enhanced

husinesses potential and increased capability to offer a wider portfolio of

I’\rf\f‘éll(“‘i"l’.‘ ‘li’\l"i C‘ﬂr\tlif‘.ﬂs \AJ‘*';"\ = Hdivars ﬂf’i racndirro i’\‘_’!(‘ﬂ ﬂl’h"l f‘iﬂlﬁhdl‘ ci:opf‘
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relationships.

v} The proposed Amglgamation would resudr in financial vesources of the
Transferor Company and Transferee 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
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- entities. Amalgarmation chalf tead to greater effictency in managenent of the

businesses, simplicity and reduction in regulatory compliances, cost and
operational efficiencies as welf as optimum utilization of resources which will

{¥)  The Amalgamation will provide greater internaj control and functional
integration at various levels of the organisation such gas Informatian
Technology, human resources, finance, lega! and general management leading
to an effident organisation capabie of responding swiftiy to volatiie and rapidiy
changing market scenarios, '

{vi}) The Arvalgamation will facifitate debt consolidation of the Transfergr Company
in the Transferee Company, which wil) improve the deht servicing abilities
through improved cash flows and simplified administration of debt both for the
Transferee Company and Transteror Company and for the lenders.

Consequently, the Board of Directors fos hereingfrer defined) of the Transferor

Company and the Board of Directors of the Transferee Company have considered

this Scheme of Amalgamation and accordingly proposed the Amalgamation of the

Transferor Company with the Transferee Company,

This Scheme provides for (i} the Amalgamation of the Transferor Company with the
Transferes Corapany and issuznce of equity shares of the Transferse Company ta 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

1.1

{as hersingfrer defined) as aopticable and various other mattars Cotsedquantiat to or

otherwise integrally connected with the above in the manner provided for in the
Scheme; (i) cancellation of equity shares of the Transferee Company heid by the
Transferor Company as per the terms of this Scheme and pursuant to Section 100 of

- e

the 1956 Act and the other refevant provisions made under the 1956 Act or the 2013
Act fos hereinafter defined) as applicable; i) change of nama of Prical Pune Limitad

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

This Scheme has heen drawn up to comply with the conditions relating to
“amalgamation” as defined and specified under Section 2(1B) of the tncome Tax Act
{as hereinafter defined). M any terms or provislons or part of this Scheme are found
or interpreted to he inconsistent with the brovisiens 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 shall stand modified to the extent necessary in coimuoly with

Lty

Section 2(1B} of the Income Tax Act and such modifications shali not affect other
parts of the Scheme.

Ly
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to this Scheme shall take place with effect from the Appointed Date (as hereinafier
defined). '

The amatoamation of the Transferor Company with the Trmsferse Company pursuant

1.1

(i} Part | provides for the definitions snd share capitat of the parlies to the
Scheme (defined hereinafter);

) Part il, provides for the amalgamation of the Transferor Company with the

Transferee Company;

(i} Part I, provides for the reorganization of share capital, cancellation of equity
shares of the Transferee Company held by the Transferor Company and
consequent reduction of capital of the Transferee Company;

{iv}  PartiV, deals with the dissolution of the Transferor Company; and

{v) Part ¥, deals with the general terms and conditions apolicable to thig Schame,

LSt LEEW 2 o L

DEFINITIONS AND INTERPRETATION

In the Scheme, unless repugnant to the meaning or context thereof, the following
expressions shall have the following meanings:

“1958 Act” means the Companies Act, 1956 and the rules and regulations made
thereunder, and includes any alterations, modifications, amendments made thereto;

“2013 Act” means the Companies Act, 2013 and the rules and regulations made
thersunder, and includes any alterations, modifications, amendments made thereto
and/or any re-enactment thereof:

“Transferee Company” means Pricol Pune Limited;

Ao,
]

ransferor Company” means Pricol Limited;

"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 Cowt and is the date with effect from




Aransferee Company, as constituted from time to time;

o

=

which: this Scheme shall, upon sancition of the same by the High Court, he deemed to

be operative;

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

=

“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 a 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 1 ht, easement, limitation, attachmen . restraint or any other
encumbrance of any kind or nature whatsoever;

“Governmental Authority” means any applicable central, state or local government,
tegistative body, regulatory or administrative authority, agency or cormmission or any
court, tribunal, board, bureau, instrumentality, judicial or arbitral bady, statutory
body 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 exient that the rufes, regulztions and standards, requirements,

procadures or orders of such authority, body or other organization have the force of

law;

“High Court” means the High Court of ludicature =t Madras having jurisdiction In
relation to the Transferor Company and the Transferea Company and shafl 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 applicable;

“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 ali debts and liabifities, 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 Company, induding all securad and trsecirasd dehts,
llabililes (including deferred tax liabilities, contingent fiabi.‘iﬂes}, duties and
obligations {including under any ficenses or permits or schemes of avery kindj and
undertakings of the Transferor Company of every kind, nature and description
whatsoever and howsoever arising, raised or incurred ar vtitised for its business
activities and operations along with any charge, Encumbranca;

tah
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 Srock Exchange of indiz Limited;

“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 applicable, to
whom eguity shares of the Transferee Company will be allotted pursuant to this

Scheme;

“Scheme” means this Scheme of Amalgamation, pursuant to Seciions 391 to 394
read with Section 100 of the 1956 Act, or any other appiicabie provisions of the 1956
Act ar the 2013 Act, if any, in its present form {along with any annexures, schedules,
atc, attached hereto), with such modifications and amendments as may be made
from time to time, and with appropriate approvals incduding 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 all applicabie laws;

"SERI Circulars” means the croular number CR/CED/CMD/162015 dated November
30, 2015 and the SEBI {Listing Obligations and Disclosure Requirements} 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;

“Share Fxchange Ratin” has the meaning ascribed to it in sub-clause 14(z) hereaf;

“Stock Fxchanges” shall mean BSE and NSE;

“Undertaidng” means and include all the business, properties, investryents and
liahilities of whatsoever nature and kind and wheresoever situated, of the Transferor
Company, on a going concern basis, together with all its assets, liabilities and
employees and shall include {without limitation):

} all the movable and Immovable properties including plant and machinery,
equipments, furniture, fixtures, vehicdles, stocks and inventory, packing,
packaging material, leasehold assets and other properties, real, corporeal and
incorpareal, in possession or otherwise, present and contingent assets {(whether
tangible or intangibie) of whatsoever nature, assets including cash in hand,
amounts lying in the banks to the credit of the Transferor Company,
investments of all kinds {Le. shares, scrips, stocks, honds. debenture stacks,

|

units or pass through certificates) induding overseas subsidiaries, claims,
powers, authotities, allotments, approvals, consents, letters of intent,
registrations, contracts, engagements, arrangements, rights, credits, titles,
interasts, benefits, club  membershins, advantages, leasehold rights,

memorandum of understandings, brands, sub-letting tenancy rights, with or
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without the consent of the tandtord as may be required by law, goodwill, other
ntangible items (whether or not recorded in the books of Transferor Companyy),
industrial and other licenses, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, designs, logo, pre qualification rights, and
other industrial and inteifectual properties and rights of any nature whaisoever

- 4
inciuding know-how, domain names, or any applications for the above,

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 eguipment, utilities,
electricity and electronic and all other services of every kind, nature and
description whatsoever, provisions, funds, and benefits of all agreements,
arrangements, depasits, advances, recoverable and receivatiles, whether from
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,
Hieensss, privileges and aporovals of whatsoever nature {including but ngt
limited to benefits of tax exemptions/incentives/benefits and/or exemption or
rebate entitlements, all tax holiday, tax relief including those avaifable under the
Income Tax Act such as credit for advance tax, taxes deducted at source,

mindmum alternate tax credit, credit for Service Tax, CENVAT credit, input tax
credit, etc.) and wheresoever situated, belonging to or in the ownership, power
or possession or control of or vested in or granted in favour of or enjoyed by

Transferor Company, as on the Appointed Date;

o,
o
P

All the debts, loens, liabilities, duties and
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CUHE
liabilities of the Transferor Company as on the Appointed Date; and

biigations Including contingent

{c} Al books, records, files, paners, engineering and process information, records of
standard operating proceduras, temputer programs along with their licenses,
drawings, manuals, data, catalogues, quotations, sales and advertising
materials, lists of present and former customers and suppliers, customer credit

5

information, customer pricing information and other records wheather in

e - g Areis F i ~ Fi 1At o ] +m + Tranofar
priysical or eiecironic form, in connection with or relating to the Transferor

Company.

Al terms and words ussd in this Scheme shadl, unless: repusnant or comtrary to the
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
{(Regulation) Act, 1956, the Securities and Exchange Board of India Act, 1992
{including the regulations made there under}, the Depositortes Act, 1556 and other
applicable laws, ruies, regulations, bye-faws, as the case may be or any statutory

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

References to clauses and recitals, unless otherwise provided, are to dauses and
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racitals of and to this Schema,
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wirt shalh pot affectthe construction of this Scherma,

The headings hareirs shalt n

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

introduced by the terms-"including”, "include", Vin particular” or any
similar 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, partnership, works councilor employee representatives hody {whether
or not having separate legal personality).

References to any of the terms taxes, duty, levy, cess in the Scheme shall be
copnstrued as reforence to att of then whether ooty or severalhy,

Any reference to any statute or statutory provision shall include:

(=) Al sunprginate 1egi\{a-hnn». rade fraom time to time under that provision

{whether or not amended, modified, re-enacted or consolidated from time to
time) and any retrospective amendment; and

s SR

consolidated fwhether before or after the filing of this Scheme) to the extent
such amendment, modification, re-enactment or consofidation applies or is
capable of applying to the matters contemplated under this Scheme and (to
the extent iiability there under may exist or can arise] shall include any past

(b} Such provision as fromr time to dme amended, wmodified, re-enacted or

tan fae amandard rmadifiad ra_nna(“l‘afl or Cr\hbr\'lr]-‘.ﬂ'cr‘i e mrn
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time to t:me) which the provision referred to has directly or indirectly
replaced.

SHARE CAPITAL

Tronsieroy Comparty

The share capital structure of the Transferor Company as on 31° December 2015 is
as under;

48,20,00,000 Equity shares of Re. Leach ' 48,20,00,000

Total 48,20,00,000




aid Up.Share Capit,
94,796,721 Equity shares of Re. 1 each

9470672

 Total 9,47,98,721

B Transferee Company

1,00,00,000 Equity shares of Rel0each — — 00
TS e Total 18,00,00,000

(lscribes

-+00,00,000 Equity shares of Re. 10 each 10,00,00,000 "

Total 10,00,00,000
After 31 December 2015 the shar‘e'capita! 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. Upon the coming into effect of the Scheme and with effect from the Appointed Date,
the Undertaking of each of the Transferor Cornpany shall, pursuant to the sanctian of
the Scheme by the High Court and pursuant to the provisions of Sections 261 t0 394,
Section 100 of the 1956 Act and other provisions of the 1956 Act or the 2013 Act, as
applicable, will be ang shall stand transferred to and vested in and/or be deemed to
have been transferred to and vested in the Transferee Company, as 3 going concern,
I 2ccardance with Section 2{18) of the Income Tax Act without any further act,
Instrument, deed, matter or thing so as 1o become, a3 and from the Appointed Date,
the undertaking of the T, ansferee Company by vi

in this Scheme. '

WO
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Without prejudice tothe generality of Clause 3 above upor the coming into effect of

RAn Lo L

the Scheme and with effect from the Appointed Date,

(a} all the estate, assets (including intangible assets), properties, investments of
ait kinds (that is, shares, scripts, stocks, bonds, debenture $TOCKs, units or pass

through certificates), rights, claims, title, interest and authorities induding

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 applicable law, if any, without any
further act, instrument or deed, cast or charge and without any notice or
cther intimation to any third narty for the transfer of the same, will be and
shall stand transferred to and vested in the Transferee Company and/or he
deemed to be transferred to and vested in the Transferee Company as a part
of the transfer of the tindertaking as 2 golng concern so as to become, ag ang
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 inciuding accretions and appurtenances of the

Transferee Company.

{b} Such of the assets and properties of the Transferor Company as are movable
in nature ot incorporeal property or are otherwise capable of transfer by
defivery or passession, or by endorsement and/ar delivery shall, under the
provisions of Sections 391 to 354 of the 1956 Act and other provisions of the
1926 Act or the 2013 Act, as applicable, and all other provisions of apnlicable
taw, 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
stand transferred tn the Transfersa Company as g part of the transfer of the
Undertaking as a goirg concern so as to become from the Appointed Date,
the assets and properties of the Transferee Company. The vesting pursuant to
this sub-clause shall be deemed to have occurred by physical or constructive
delivery or by endorsement and defivery or by vesting and recordal pursuant

to this Scheme, as appropriate to the property being vested and title o the

property shall be deemed to have been transferred accordingly.
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vadle properties of the Transferor Company, including

investments of all kinds {that is, shares, scrips, stocks, bonds, dehenture
stocks, units or pass through certificates), sundry debtors, receivables, biils,
credits, loans and advances, if any, whether recoverable in cash or in kind or
for value ta be received, bank balances, deposits with any Government, quas

et S| H At ar o ridis e 7o it ey . Mo e b
government, local or other authority or body or with any company or other

person, the same shall, under the provisions of Sections 391 to 394 of the
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1356 Act, and other provisions of the 1956 Act ar 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 other
intimation to any third party for the transfer of the same, will be and shall
stand transferred to and vesied in the Transferee Company and/or deemed
to have been transferred o and vested in the Transferee Company, by way of
delivery of possession of the respective documents, as applicable, as a part of
the transfer of the Undertaking as a £0ing concern, so as to become from the

Appointed Date, the assets and properties of the Transferee Company.

The Transferee Corﬁpany may, if it so deems appropriate, give notice in such
form as it deems fit and praper, to each such 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 intent that the rightt of the Trangferoe Company to recover or realice aff
such debts {including the debts payable by such debtor or obligor 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 relevant debtors or obligors to record such change, It js
hereby darified that investments if any, made by the Transferor Company
and all the rights, title and interest of the Transferor Company in any licensed
properties or leasehold properties shall, pursuant to Section 334(2) of the
1956 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 properties of the Transferor Company, induding laod together
with the buildings and structures standing thereon and rights znd interests in
immovable properties of the Transferor Company, whether freehold or
leasehold or licensed or otherwise and alf documents of title, rights and
easements In refation thereto shail stand Uransferred to and be vested in and

transferred to and/or be deemed fo have heen and stand transferred to and

vestad in the Transferee Company, without any further act or deed done or
being reguired to he 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 praperties and shall be liable
to pay the ground rent and taxes and fulfiff all obligations in relation to or
applicable to such immovabla progertes. the mutation of the ownersiip or
title, or interest in the Immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded in the nrame of the
Transferee Company by the appropriate authorities pursuant to the sanction
of this Scheme by the Cowrt In accordance with the terms hereaf, withaut

requirement of any further instrument or Deed,
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all leaseflivense or rent agreements entered into by the Transferor Company
with various landlords, owners and lessors in connection 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 vesied In favour of the Transferee Company on the same terms and

conditions without any further act, instrument, deed, matter or thing hein

&
made, done or executed. The Transferee Company shall continue to pay rent,
or tease or license fee as provided for in such agreements, and the Transferes
Company and the relevant landlords, owners and lessors shall continue to
comply with the terms, conditions and covenants there-under. Without
Hmiting the generality of the foregoing, the Transferee Company shalf also be
entitied to refund of security deposits paid under such agreements hy the

Transferor Company. p

All permissions, approvals, consents, subsidies, incentives, 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 and description whatsoever, provisions and benefits of alf
agreements, contracts and arrangements and all other interests in connection
with or relating to the Transferor Company enjoyed or conferred upon or held
or availed 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 pravisians of Sectians 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 natice or
other intimation ta any third party for the transfer of the same be and stand
transferred to and vest in and/or be deemed to be transferred to and vested
In the Transferee Company as 2 part of the transfer of the Undertaking as a
going concern, so as to become, as and from the Appointed Date, the
permissions, apnorovats, consents, subsidies, priviteges, income tax benefiis
and exemptions, indirect tax henefits and exemptions, all other rights,
benefits and Liabilities related thereto, licenses, powers and facilities of avery
kind, nature and description whatsoever, provisions and benefits of ali
agreements, contracts and arrangerments, of the Transferee Company and
shall remain vaiid, effective and enforceahle on the same terms and
conditions. It is further clarified that they shall be deemed to have originally
been given by, issued to or executed in favour of the Transferee Company,
and the Transferee Company shall be hound by the terms thereof and the
obligations and duties thereunder, and the rights and benefits under the
same shall be available to the Transferee Company.

alt comtracts, deeds, bonds, agreements, schemes, arrangements and other

instruments, permits, rights, entitlements, licenses (including the licenses
granted by any Governmental, statutory or regulatory bodies) for the purpose

e
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of carrying on the business of the Transferar Company, and i relation
thereto, and those relating ta tenancies, privileges, powers, facilities of every
kind and description of whatsoever nature in refation to the Transferor
Company, or to the benefit of which, the Transferor Company may be eligible

—rg

and which are subsisting or having effect immediately before the Effective

Date, shall be in full force and effect on, against or in favour of the Transforee

Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had heen a party or
heneficiary or obligor thereto, In relation to the same, any procedural
requirements required to be fuifilled solely by the Transferor Company (and
not by any of its successors), shaff be fulfilled by the Transferee Company as if
ttis the duly constituted attorney of that Transferar Company.

Without prejudice to the generality of the foregoin'g, all leave and licence
agreements/deeds, lease agreements/deads, bank guaraniees, performance
suarantees. and letlers of credit, hire purchase agresments, leruling
agreements and such other agreements, deeds, documents and
arrangements pertaining to the business of the Transferor Company or to the
henefit of which the Transferor Company may be eligible and which are
subsisting or having effect immediately before the Effective Date, inciuding ali
rights and benefits {including benefits of any deposit, advances, receivables
or daims) arising or accruing therafrom, 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 Transferee Company and shall be deermed ta 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.

ali the intellactual property rights of zny natuwre wihatsoevery, inchuding but not

bolt e f et A0 - eI LaRs

limited o 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 351 to 394 of the 1956 Act and other provisicns of
the 1956 Act or the 2013 Aci, as applicable, and all other provisions of
applicable law, ¥ 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, 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 1o become, as and from the Appointed Date, the inteliectual property of

the Transferee Company.

all intangible assets induding various business or commertial rights, ete
belonging to but not recorded in books of the Transferor Company shall be

13
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transferred to and vested with the Transferee Company and shail he recorded
at thelr 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

e

regarded as intangible assets in terms of Expianation 3{b) to Section 37(1) of
+ha

Income Tax Act and shall be eligible for depreciation there under at the
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orescribed rates.
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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
coilected at source, etc.} payabie by or refundabie to or being the entitiement
of the Transferor Company, including all or any refunds or claims shall ke
treated as the tax liability or refunds/credits/claims, as the case may be, of the
Transteree  Company, and any tax incentives, advantages, privileges,
exemptions, credits, tax holidays, remissions, reductions, as would have been
avaiiable o the Transferor Company, shail pursuant to this Scheme becoming
effective, be available to the Transferee Company. Benefit of tax losses
including brought forward business loss, unabsorbed degreciation, etc. of the
Transferor Company (including unabsorbed business loss and unabsarbed
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, prior 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.

ail taxes fincluding but not limited t advance tax, tax deducted at sourcs,

the Transferee Company shall be entitled to daim refunds or credits, including
Input Tax Credits, with respect to taxes pald by, for, or on behalf of the
Transferor Company under applicable faws, including but not limited to sales
tax, value added tax, service tax, excise duty or any other tax, whether or not
arlsing due to any inter se transaction, even if the prescribed time fimits for
claiming 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
onfaccrue to Transferee Company. Hence, obligation of the Transferor
Company, prior to the Effective Date, to issue or receive any statutory
declaration or any other Forms by whatever name called, under the State VAT
Acts or the Central Sales Tax Act or any other applicable law for the time being
in force, would be deemed to have been fulfilled if they are issued or received
by Transferee Company and if any Form relatable to the period prior to the




said Effective Date is received i the name of the Transferor Company, it
would be deemed to have been received by the Transferee Company in
fulfiliment of its obligations.

{o} benefits of any and all corporate approvals as may have already been 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 al
other provisions of applicabie faw, 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, be and stand transferred and vested
in the Transferee Company as a part of the transfer of the Undertaking as a
gaing concern, and the said corporate approvals and compliances shall be
deemed to have originally been taken / complied with by the Transferee

Company.

ine resolutions, if any, af the Transferor Comoany, which are walid and
subsisting on the Effective Date, shall under the provisions of Sections 391 ta
394 of the 1956 Act and other 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

cther intimation to any third party for the transfer of the same, be and stand

continue to ke valid and subsisting 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 fimits shall be
added to the limits, if any, under like resolutions passed by the Transferee
Company and shall constitute the aggregate of the said limits in the
Transferee Company. '

=)
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[s)] such of the assets comprised in the Undertaking and which are acquired by
the Transferar Company on or after the Appointed Date but pror to the
Effective Date, shall under the provisions of Sections 391 to 394 of the 1955
Act and other provisions of the 1956 Act or the 2013 Act, as applicabie, and

“all other provisions of applicable faw, if any, without any further act,
istrument or deed, cost or charge and without any notice or other
intimation to any third party for the transfer of the same, be and stand
transferred ta 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 Appobrted Date, the

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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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 taw, 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, 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, to the extent they
are outstanding on the Effective Date and shaii become as and from the
Appointed Date the Liabilities of the Transferee Company on the same terms
and conditions as were applicable to the Transterer Company, and the
Transferee Company shall meet, discharge and satisfy the same,

all the tiahifities, whether or ot provided in the books of the Transferor

all Liabilities comprised in the Undertaking, and which are incurred or which
arkse or accrue to the Transferor Company o or after the Apopointed Date byt
prior te the Effective Date, shall under the provisions of Sectians 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
ather 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 on the
same terms and conditions as.were applicable to the Transferor Company,

amd the Transferee Compzny shall meet, discharge and satisfy the same.

any tiabilities 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 Effective Date, shall be deeed tor bave been discharged for and

sy

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 Appeinted
Nyt bat priar LTSN Effectiu.:. Mates rha” be deemed -tc havn hoan roicad

used, incurred or undertaken for and on behalf of the Transferee 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 ather
provisions of applicable Jaw, if any, without any further act, nstrument, 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

et
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cutstanding on the Effective Date, the Transferee Company shalt meet
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discharge and satisfy the same.

loans, advances and other obligations (including any arrangement which may
give tise to a contingent ilabliity in whatever formj, if any, due or which may

! H fie £,
at any time in future become due between the Transferor Company and the

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 alt 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 behalf on any party and the appropriate
effect shall ke given in the books of accounts and records of the Transferee.

Company.

Upon the coming ivto effect of this Schems 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 refate 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

the same, continue to relate and attach to such assets or any part thereof to

which they were related or attached prior to the Effective Date and are
transferred to the Transferee Company. &t being 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
lender or trustee or third pariy shall not affect the operation of the ahave.
Any reference in any security documents or arrangements {to which the
Transferor Company is a party) to the Transferor Company and its assets and
properties, shall he construed & z reference to the Transferee Corapany 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 Transferse Company may
exectite 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.

17
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Upon the coming imo effect of this Scheme, alt permanent emplovess, 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

conditions as are no less favourable than those on which they are currently

angaged 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 becoming effective, the Transferee Company shail stand
substiiuted for the Transfercr Company for 2l purposes whatsoever, including
with regerd to the abligation 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 lawy or otherwise. i is herghy dariffed that upon this Scherme
bhecoming 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 purpese shall be treated as

having been continuous.

The existing provident fund, employee state insurance contribution, gratuity
fund, superannuation fund, staff welfare scheme and any other special
scheme or benefits created by the Transferor Company for its employees shall
be continued on the same terms and conditions or be transferred to the
existing provident fund, employee state insurance contribution, gratuity fund,
superannation fund, siaff welfare scheme, etc, heing maintained by the
Transferee Company or as may be created hy the Transferee Company for
such purpase. Pending such transfer, the contributions required to be made in
raspect of such employees shall continue to be made by the Transferee
Cornpary to the exdsting funds maintzined by the Transferor Cormpany

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 empioyees
with the Transferor Company shall aisc be taken into account and it shali pay
the sarme 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
informatian, including but not limited to, personnel files (including hiring
documents, existing emplovment contracts, and documents reflecting
changes in an employee’s position, compensation, or benefis), payroll
records, medical documents {including docurnents relating to past or ongoing
leaves of absence, on the job injuries or iliness, or fitness for work
examinaiions), disciplinary records, supervisory files relating to its and all

I
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concerned authorities refating to henefits transferred pursuant to this suh-
clause.

forms, notifications, orders and contribution/identity cards iscuad by the

{y  The Transferse Company shall continue  abide by any agreement{s)/
settlement(s) entered into by the Transferor Company with any of its
employees prior to Appointed Date and from Appointed Date till the Effective
Date. '

s
]
e

pon the coming into effect of thig Scheme, the Directors of the Trangferor
Company shall be appointed as Directors of the Transferea Company subject
to the compliance of applicable provisions of the 1956 Act or 2013 Act as may
be applicable. The approval of the members of the Transferee Company to the
Scheme shail be deemed to be their consent/approval for their appeointment

Directors under the applicable provisions of the 2013 Act and 1955 Act,

(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 shall not abate, be discontinued or be in
any way prejudicially 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.

{g} Upan the coming into effect of this Scheme, all suils, actions, and other

proceedings including legal and taxation proceedings, (including bpfore 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 enforcad by or against the Transferee Company as

effectually and in the same manner and to the same extent as if the same had

heen instituted and/or pending and/or arising by or against the Transferee
Company.

{(h}  The Transferee Company undertakes to have accepted on behaif of itself all
suits, claims, actions and legal proceedings Initiated by or against the
Transferor Combany fransferred to ie nam e and to have the same camtinued,
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 electeanic form, of the Transferor Company, to the

extent possible and permitted under applicable laws, be handed over to the
Transferee Company.

Without prejudice to the provistons of Clauses 3 to B above, with effect from the
Appointed Date, all inter-party transactions amongst the Transferor Company and
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the Transferee Company shall be considersd as intra-party transactions for all
pUrposes,

Without prejudice to the other provisions of this Scheme and notwithstanding the
fact that vesting of the Undertaking occurs by virtue of this Scheme itseif, the

Cnmnnny ma\,;) at anvy Hima afiar +!‘|e Ccming intn affart Af tha Crhamea in
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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 authority is required 1o shie 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/endarsement in the name

of the Transferee Company pursuant to the sanction of this Scheme by the Court,
and upon this Schame hecoming effective in sccordance with the terms hereof, For

this purpose, the Transferee Company shall file appropriate applications/documents
with relevant authorities concerned for -information and record purposes. The

" Transferee Company shall, under the provisions of this Scheme, be deemed to be

authorised fo execute any such writings on behaif of the Transferor Company and to

+ ~ 1 -~ FHE i f. j o+ b 3]
carry out or perform all such formalities or compliances refoerred to above on the

part of the Transferar Company to be carried out or performed.

With effect from the Appointad Date and up to and including the Effective Date:

{a} the Transfergr Company shall carry on and be deemed to have carried on all
Jbusiness 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;

{h) all profits and income accruing or arising to the Transferor Company, and
losses and expenditure arising or incurred by the Transferor Company for the
period commencing from the Appointed Date shall, for all purposes, be
treated as and be deemed to be the profits, income, losses or expenditure, as
the case may be, of the Transferee Company;

cl any of the rights, pawers, autharities or privileges exercised by the Transferar
Company shall be deemed to have been exercised by the Transferor Company
for and on behalf of, and in trust for and as an agent of the Transferee

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

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

>
]
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alf taxes, whers apniicahbls {inchuding but not imited to advance income tax,

tax deducted at source, minimum  alternate tax, wealth tax, taxes
withheld/paid in g foreign country, sales tax, excise duty, customs duty,
service tax, VAT, tax refunds) payable by or refundable to the Transferor
Company, inciuding aii or any tax refunds or tax fiabilities or tax ciaims arising
from pending tax proceedings, under any law, on or hefore the Effective Date,
shall be treated as or deemed to be treated as the tax liability or tax refunds/
tax claims {whether or not recordedin 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 would have been available to
the Transferor Company on or before the Effective Date, shall be available to
the Transferee Company upas the Scheme coming irda 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 husiness,

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 concluded by the Transferor Company on or before the Appointed Date or
after the Appointed Date Y the Effective Date, 1o the end and subject to compliance
with Clause 11(g), the Transferee Company accepts and adopts all acts, deeds and
things made, done ang executed by the Transferor Compary.

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

Consideration
{a) Upen the Scheme being effective and in consideration of the transfer and
' vasting of the Undertaking of the Transferor Company in the Transferee
Company pursuant 1o the Scheme, Transferee Company shall without any
further appiication, act, instrument or deed, issue and aliot to each
shareholder of the Transferor Company whose name Is recorded in the

register of members of each of the Transferor Company on the Record Date
in the following ratia {"Share Exchange Ratio”):

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 independent merdiam banker has proviged fairness report on

the fairness of the Share Exchange Ratlo determined for the vesting of the

N
Jrveei




TR

()

=7

tndertaking nta Transferes Company. Based on the recommendations of the
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.

it is clarified that since the issue of shares to the shareholde
Transferor Company In the Transferee Company shall be equal to the number
of shares heid 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 shall stand canceiied under this Scheme, there wili
be no change in the shareholding pattern and the share holding pattern of
the Fransferor Company shall be the share holding pattern of the Trapsferes
Company.

(=]

The equity shares to be issued and allotted by the Transferee Company in
terms of Chause 14{a) above shali be subject to the provisions of the
Memorandum and Articles of Association of Transferee Company and shail
rank pari passu In all respects with the existing equity shares of Transferee
Company. It is hereby darified that the new equity shares allotted by
Transferee Company to the sharehoiders of the Transferor Company pursuant
to this Scheme shall not be entitled to any dividend declared, distributed by

Transferee Company before the Effective Date.

The new suuity shares issued pursuart to Chuse 14fa) above shall be issued
In the dematerialized form by Transferee Company unless otherwise notifiad
in writing by the shareholders of the Transferor Company te Transferee
Company on or before such date as may he determined by the board of

directors of Transferee Company or a commiitee thereof. in the event, such

nnticre h
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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 reguired to have an account with a depositary
participant and shall provide details thereof and such other confirmations as
may be required. it is only thereupon that Transferee Company shall issue

and directly credit the dematerinlized securities account of such members of

. .
ot been received by Transferee Company in respect of any of the

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 wih a depositary
participant or gther confirmations as may be required, then Transferee
Comypany shall issue the new equity shares in certificate form in such number.

The eguity shares to be issued pursuant to this Scheme by Transferes
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

2
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{i)

settlement of disputa by order of Cour}: or otherwise, he heid in abevance by
Transferee Company. ‘

applicable pravisions of 1858 Act or otherwise shatt, perting alfotment or

Iy the event of thers being any nending share transfers, whether ladged ar
outstanding, of any shareholder of Transferor Company, the Board of
Directors or any committee thereof, of Transferor Company at the sole
discretion shall be empowered in appropriate cases, prior to or even

s s L

subsequent to the Effective Date as the case may be 10 effectuate such a

" i r H o i T 1 1
transfer in Transferor Company as i such thanges in registered holder were
+

difficulties as may arise in the course of implementation of the Scheme and
registration of new members in Transferee Company on account of
difficulties faced in the iransition peripd.

requirements of the SER Circudar and take alf stens to get the equity shares,
issued pursuant to the Scheme, jisted on NSE and BSE on which the eqiﬂtv
shares of the Transferor Company are listed, in accordance with relevant
regulations, However, it js further clarified that the Transferee Company shall
have the benefit of any fees and amounts paid by the Transferor Company to
the Stock Exchanges in relation to ite listing and other processes under

applicable law till the Effective Date and no separate filing fees would be

- Fequired to be paid by the Transferea Company in respect of the same.

The equity shares of the Transferee Company issued in terms of this Scheme
shall pursuant to the SEB Circular and subject to compliance with requisite
formalities be lsted andfar admitted 1 tading 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 inta such arrangement and issue such confirmations and/or
undertakings as may be necessary in accordance with the apglicable law or

regulation for the above purpose,
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In the event the shares of the Transferee Company ncluding shares isgued to
the Promoters’ pursuant to the Clause 14{a) above are subject to tock-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 collaterai security and shares may aiso be transferred

within the promoters’ group during such lack-in period.

s
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(m! in the 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 Ratio shall be adjusted
accordingly to take into account the effect of any such corporate actions.

The issue and gilotment of eguity shares by Transferes Cormnany to e
equity shareholders 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 Company as if the procedure {aid down
under Section 62{1){c] of the Z013 Act and any other appiicabie provisions of

the 195€ Act or 2013 Act were duly complied with,

e
e
e

Reorganisation and Combination of the Share Capital

15.  As an integral part of the Scheme, upon this Scheme becoming effective and with
effect from Appointed Date, the authorised share capital of the Transferor Company
shall, without any futther 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.

Claugse ¥ of the Memorandum of Association of the Tranchores Com gany chag}
w:thout any further act, instrument or deed, be and stand altered, modlﬁed 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 clause:

[
&
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“The Avuthorized Share Capitnd af the ¢ empany is Rs.582,000,000 {Ruppes Fiue

hundred and eighty two miliion only} divided into 282,000,000 (Five hundred
and elghty two miilion) equity shares of Re.1/~ each,”

Jouik
o
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Scheme shall pe deemed to he their consent/approval for the increase of the
authorized capital, amendment of the capital clause of the Memorandum of

s clarified that the approval of the members of the Transferee Company to the

arvem

applicable provisions of the 2013 Act ang 1956 Act,

Reduction of the Share Capital

18.  Upon allotmeant of shares by the Transferee Company in tarme of Clause 14(a), the
existing shareholding of the Transferar Company in the Transferee Company shall,
without any consideration and withoyt 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 ang other relevant provisions of the 1955 Act or the 2013 Act, as

appicanie and the order of the High Court Sanclaning the Scheme shall ba deemed +

be also the order under Section 102 of the 1956 Act and other relevant Drovisions of
the 1956 Act or the 2013 Act, as applicable, for the purpose of confirming the
reduction. The reduction would not involve either 2 diminution of lability 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
applicahle. Notwithstanding the rediction i the squity share capital of the Transferee
Company, the Transferee Company shail not be required to add “And Reduced” as
suffix to its name,

{, without

20, Change of Nome of Transterce Company

Upoen this Scheme becoming effective, the name of the Transferee Company shall be
deemed to have been changed from “Pricgl Pune Limited” to “Pricol Limited” in
accordance with Section 13 of the 2013 Act and other relevant provisions of the 1955
Act or the 2013 Act, as applicable. 1t is hereby dlarified that for the purpgses of this

clause, the consent of the shareholders of the Transferee Company to this Scheme
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nrovisions ol the 1858 Act or the 2013 Act, as gmltr‘a\":lg weoniled be recuired to he
separate!v passed. Pursuant to this Scheme, the Transferee Companv 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 shal stand amended.

by Al the uhjects described under the main object dause of ihe Memorandum
Assocnatxo of the Transferor Company as detailed hereunder:

A. To carry on the business of manufacturers and dealers in Speedometers,
Pressure Gauges, Teptperature Gauges, Ammeters, Varuum Gauges, Fuel
Gauges, Tank Units, Hour Meters, Tacho Meters, Electronic Speedameters
and Gauges, Speedometer Cables and other Dash Board Instruments,
Industrial Gauges and Meters required for pther vehicles, automobiles,

airerait 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 induding panel instruments for
automobiles, aircraft, cycle and other garage industries, equipments,
tools and machinery of all descriptions and ancillaries and components
related 1o 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, processing, setting up of green houses,
nurseries, seed development of aJl kinds of plantation, horticulture and
flaricuiture 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 jarge varieties of

horticultural, floricultural spedies 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.

{b} To plant, grow, cultivate, produce, process or deal, distribute and
market in any plantation, horticultural, floricultural and agricultural
produce and culiuring, growing, processing and end formulation
preparations from Alga Spirulina and other water species both in India or
elsewhere,

24
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fck To carry on the hosiness of preservation, debipdration,
freeze—dryéng, canning, tinning, bottling, packing and marketing of all
kinds of piantation, horticufture, floriculture and other agro products and
10 deal, export, import, handle as principal or as agents of all kinds of
Agro produce, Agro waste, Agro products, any substance pr materiai

r [N Fa
S5CG on Agra produce.

E b
freering,

{(d} To develop, purchase, imoort, produce, store, market, export and

deal in seeds of any kind or varisty including hybrids and t0 manipuiate,
extract or trade in India or elsewhere as wholesaler, retailer ar in any
other capacity,

Fo carry any the business of leasing and hire purchase and 1o acquire 1o
proevide on Jease or to provide on hire purchase basis al types of
industrial and affice plant, equipment, machinery, vehicles, buitdings, and
real estate required for manufacturing, processing, transportation, and
trading businesses and other commerciai and service businesses,

Te promaote, establish, manage and LAy on the businass of traveling
agent for booking and raserving accommodations of 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, 1o arrange travelers theques, coupons, drafis & other
Mmades of foreign exchange for them; to own, €ngage, hire, ot gn hire,
contract or arrange buses, coaches, bogies, charter flights, helicopters,
motor faunchers, boats, taxies and other wvehicles for tourists &
Passengers and to provide such facilities for national & International
tourists as may be incidenta or necessary for the accomplishment of

above objects.

Ta carry on the business of ranidaciurers apd dealers of 4l types of

mechanical, electrical, electronic, digital, analogue products, ancillaries

and components rela mobiles, aircrafts, ships,

, tools, machinery of zl|
erewith.
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L Ta earry on the business of information Technology cansulting zuwd
services including providing of managed software sofutions & products to
clients, systems integration, application development, maintenance,
virtual product design, collaborative product design, product life cycle
management, design optimization, design vaiidation, tool design,

manararhieo A rme Ao Coaey o & | T+ ir 1
sriplapiilal iMermation  services proqucts, turnkey solutions,

electronic engineering solutions, weh portal developments and to
develop and process software and hardware in India and abroad and to
do research in computer software and hardware.

i

Or any other main object introduced/modified by the Transferor Company in
between the appaintment date and  effective  date shall be added
/clubbed/inciuded in addition te the main objects described under main object
clause of the Memorandum of Association of the Transferee Company to
enable the Transferee Company to continue the activities of the Transferor
Campany, as a EOing concern.

{c) It shall be deemed that the members of the Transferee Company have also
resolved and accorded all relevant consents under Section 13 of the 2013 Act
or other relevant nrovision of 2043 Act, as applicable. it is clarified that there
will be no need to pass 3 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 Company as above. Pursuant to this Scheme, the Transferee
Company shall #ia the requisite forms with the Registrar of Companies for
alteration of its main objects and the consequent amendment of the
Memorandum of Association.

Accounting freatment

ta) The Transferee Company shall rerord the asseis {including intangible assets, if
any, whether or not recorded in the books. of Transferor Company) 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 onder the 1956 Act and/or 2013 Act, Equity
shares of the Transferee Company heid by Transferor Company shall not he
recorded by the Transferee Company as assets and shall be cancelled pursuant

to Clauses 18 shove.

{h) The Transferce Company shall record ksuance of shares at fale value and
accordingly credit to its Share Capital Account the aggregate face value of the
equity shares issued on Amalgamation. The excess, If any, of the fair value of
the equity shares over the face value of the shares issued shall be credited to
Securities Premium Reserve. The Securities Premium Reserve so credited shali
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{c)

()

)

be available for'issuance of honus sharesand £ or any other ysage as permitted

under 1956 Act and / or 2013 Act.

To the extent that there are Inter-company loans, advances, deposits, balances

unpaid dividend or other obligations ag amongst the Transferor Company ang
the Transferee Company, the obligation in respect thereof will come o an and
and corresponding effect shall pe given in the books of dccount and records of
the Transferee Company as well ag Transferor Company for the reduction of
any assets or iiabilities as the tase may he and there would be no accrual of
interest or any other charges in respect of such inter-company loans, deposits

or balances, with effect from the Appointed Data,

Excass, if any, of the consideration, viz., fair valug of hew shares issued aver
the fair value of Net Assets {including identifiable intangihle assets, if any,
whether or not recorded in the hogks of accounts) taken over and recorded
and the face valye of the equity shares of the Transferee Company cancefied
in terms of Causa 14{aj wilt be recognized as goodwiit in accordance with

Accounting Standard- 14, 1y the event the result is negative, it shall he

credited  as Capital Reserve in the books of account of the Transferee
Company,

The Transferee Company shaii record in its hooks of dccount, ail transactions of
the Transferor Company in respect of assets, liabilities, income and expenses,
from Appointed Date 1o the Effective Date,

Scheme, shail be charged to Profit and Loss Account or capitalized in terms of
the relevant accounting standards as may be applicable,

e . T . ) T ge 0 1 . . )
e intangible  accetre and/or  goodwilt ot anyg) spa-nsferred,farmng an

Amalgamation, as aforesaid, sha)l e amortized in the books of the Transferes
Company over the usefu life,

The Board of Diractors may adopt any other Secourdting treatment for the
Amalgamation which is in sccordance with Accounting Standards notified
under the 1956 Act and / or 2013 Act.

Canditions to effe ctiveness af the Scheme

The Scheme is conditional upon and subject to:
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the Transferor Comparry ang the Transferse 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
dispensation having been received fram the High Court in relation to
obtaining such consent from the shareholders and/or. creditors, as

applicable;

(i1} such other approvals and sanctions including sanction of any
Governmental Authority including the RBI, as may be required by faw or
contract in respeci of the Scheme;

{ii}  the Hish Court having accorded sanction to the Scheme and if any
modifications have been prescribed the same being acceptable to both
the Transferor Company and the Transferee Company; and

vy sueh certified/authenticated copy of the Order of the High Court being

ERS g

filed with the Registrar of Companies.

(b)  In case any of the conditions in the Scheme are not satisfied or waived, then
the Transferor Company and/or the Transferee Company shafi be at liberty fo

withdraw the Scheme.

Dividend

o
=

The Tranderge Company and the Transferor Company shall be entitled ta
declare and pay dividends, whether interim and/or final, to their members in
respect of the accounting period prior to the Effective Date,

et
)
~l

The holders of the shares of the Transferae Eompany and the Transferar
Company shall, save as expressly provided otherwise in this Scheme, continue
to enjoy their existing rights under their respective Articles of Assaciation
including the right to recejve dividends.
Itis clari in respect of declaration of dividends
are enabling provisions only and shall not be deemed to confer any right on
any member of the Transferor Company and/or the Transferee Company to
demand or claim any dividends which, subject to the provisions of the 1956 Act
or the 2013 Act, as applicable, shall be entirely at the discretion of the
respective Boards of Directors of the Transferor Company and the Transferee
- Company, and subject to the appraval, if required, of the members af the
Transferor Company and the Transferee Company respectively,

Eee)

- — g .
aritied that the aforesaid provisions

-
L1

Applications
(=} The Transferoy Comgany and the Transferce Company shalt make necessary

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




Sections 381 384, Sact
Act or relevant brovision of 2013 Act, as 'applicabie, seeking orders for
dispensing with or convening, holding and/or conducting of the meetings of the
classes of their respective sharehalders and/or creditors and for sanctioning

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

Secthon 160 and other appdicable providons of e igsse

(b} . The Transferee Company shall be entitied, pending the sanction of the Scheme,
- toapply to any Governmental Authority, if Fequired, under any law for such
Lonsents and approvals which the Transferee Company may require to carry on

the business of the Transferor Company.

N
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Moadificotions 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 madification(s) to this Scheme which a High Court

andfor effectr any other modification or amendmert Joirhy ang ke
agreed In writing, induding, without limitation, any modifications to the
accounting treatment set out in the Scheme dye te the Indian Accounting

dasirable or expediont for the purposes of this §
{b} give such directions {acting Iointly) as they may consider necessary to settle
any guastion or difficuity arising under the Scheme or in regard to and of the
meaning or interpretation of this Scheme or implementation hereo? Of i any
matter whatsoever connected therewith, or to review the position relating to
the satisfaction of various conditions of this Scheme and i 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
tme; gr

{c) If any part of this Scheme is found to he unworkable for any reasons
any time; or

(e} determine Jointly whether any asset, liability, employee, legal or other
proceedings pertains to the Transferor Company or Nnot, on the basis of any
evidence that they may doepy retevant for this purpose,

[
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The Scheme shatt come into operation from the Appointed Date, but the same

shail become effective on and from the Effective Date.

With effect from the Effective Date, the Transferee Company shall carry on and
shaft he authorized to carry on the businesses of the Transferor Company. For
the purposes of giving effect to the crder of the High Court under Section(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 shaif at any time pursuant to such orders be entitied to get
the recordal of the chanee In the lecal rishifs) upon the amaleamation of the

L e e ] LIS R L2 R A L e R R v L = TR T Bl VT mificn/rireiciyg MG
Transferor Company in accordance with the provisions of the Section(s) 391 to
294 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
execute 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 tay, professionat tax or any other
statutary returns, if required, claim credit for advance tax paid, tax deducted at
source, ctaim 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 previousty disaliowed in the hands of Transferor Company

under the ncome Taw Art crerﬁ-{- ot Fav ur\r\lnr Sartion 1 11:}8 roﬂrl \A.-H-h Smr-}-;nn

115JAA of the Income Tax Act, credit of foreign taxes paid/ withheld etc,, if
any, periaining to the Transferor Company as may be required consequent fo
implementation of this Scheme and where necessary to give effect to this
Scheme, even if the prescribed time limits for filing or revising such returns
have lapsed without incutring any liability on account of interest, penalty or
any other sum. The Transferse Company shall have the right to 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 hehalf of, the Transferor Company relating to the period on or after
Appoimted Date shall be deemed to be the taxes or doties paid by the
Transferee Company and the Transferee Company shall be entitled to claim
credit or refund for such taxes or duties.

Any advance tax, self-assessment R minkmum 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 available to

- e hpan
the Transferee Company for set-off against its liability under the Income Tax Act

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

12
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Fartheg TDS deposited, TDS ceclificates issued or DS 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 TOS deducted by, or on

£ = g +
behalf of, the Transferor Company on inter se fransactions will be treated as tax

deposited by the Transferee Company.

Lhrbioina Ui i pidindy v
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Trarsfer and vesting of ascets and Habilities and the entire business of the
Transferor Company {including intangible assets, whether or not recorded in
the books) in terms of Clauses 3, 4 and 5 of Part Il is not a sale in the course of

business or otherwise,

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
Compary, affect the validity or impiementation of thie other parts arid/or provisions of
this Scheme,

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.

LSS

All costs, charges and expenses (including, but not limited to, any taxes and dutles,
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 amalgamation 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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