MEMORANDUM OF ASSOCIATION
AND
ARTICLES OF ASSOCIATION
OF

PRICOL LIMITED




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 Affairs
- Govt of India

IQBAL HUSSAIN ANSARI

Registrar of Companies

RoC - Coimbatore

Mailing Address as perrecord available in Registrar of Companies office:

PRICOL LIMITED

109,, Race Course,, Coimbatore, Coimbatore, Tamil Nadu, India, 641018 (fj( g;}




Certificate of Incorporation Consequent upon Conversion to
Public Limited Company

EE =

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 : U34200TZ22011PLC022194. _
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. Siyragies Hol Verad
Given under my hand at Coimbatore this Twenty Second day of January Two Thousand Sixteen. I

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 , 3rd 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]

Corporate [dentification Number (CIN): : U34200PN2011PTC 139594

| hereby certify that the name of the company has been changed fram JOHNSON CONTROLS PRICOL PRIVATE
LIMITED to PRICOL PUNE PRIVATE LIMITED wiith effect from the date of this cerdificate and that the company is

limited by shares.
Company was originally incorporated with the name PRICOL PUNE LIMITED

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

Signaturegyalid
gbzh'y. s - Bovl
ol tndia’

Dt{l:ﬂllﬁ W

SHINDE AMOL BHAGWAN

Assistant Registrar of Companies
Registrar of Companies
Pune

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

PRICOL PUNE PRIVATE LIMITED

SURVEY NO.1065 AND 1066,, 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 ; U342G0PRN201 1PTC 139594
In the matter of M/s PRICOL PUNE Private Limited

t hareby ceriify that PRICOL PUNE Private Limiled which was originally incorparated an Eighteenth day of May
Two Thousand Eleven under the Companies Act, 1358 (Na. 1 of 1956) as PRICOL PUNE LIMITED having duly
passed the necessary resolution in terms of Section 21 of the Companies Act, 1956 snd Ihe zpproval af {he Central
Government signifiad in writing having been accorded thereta under Section 21 of the Companies Act, 1956, read
with Government of India, Depadmani of Company Affairs, New Dethi, Notification No. G.S.R 507 {E) dated
24/06/1985 vide SRN B42753780 dated 11/07/2012 the name of the said company Is this day changed to
JOHNSON CONTROLS PRICOL PRIVATE UIMITED and this Cerlificate Is lssued pursuant to Seclion 23(1) of the

sald Acl.
Given at Pune this Elevanth day of July Twa Thousand Twalva.
s

Regisirar of Companies, Maharasttra, Pune
R ISR, TR, T

“Nale: The corrasponding form has been aparoved by SHAMRAQ DATTATRAY PATIL, Assislant Registrar of Gompanies and this
certilicale has been digitally signed by lhe Registrar through a system generated digital signature under ule 5(2) of the Companies
{Elecironic Filing and Authenlication of Documanis) Rules, 2008,

The digitally signed cerfificale can be verified at the Ministry wehsite (www.mea.gov.in).
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JOHRSON CONTROLS PRICOL PRIVATE LIMITED ) WEH
SURVEY NO.1065 AND 1066,, PIRANGUT, TALUK MULSHI,

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

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

Corparats ldentity Number : U34206PN2011PTC139694
In the matter of ¥/ PRICOL PUNE UIMITED

| hareby cerlify thal PRICOL PUNE LIMITED which was ariginally incemporaied on  Eighteenth day of May Twn
Thatsand Elevan undet the Companiss Act, 1856 {Na. 1 of 1955) as PRICOL PUNE LIMITED and upon an
application made far conversion Into 2 Privata Company under Seclion 31(1) of the Companies Act, 19586; and
approval of Ceniral Govemment signifled In writing having bsen accorded therelo by the RoC-Pune vide SRM
BA6541217 dated 30/04/2012 the name of the said company is this day changed to PRICOL PUNE Private
Limited.

Given af Puna this Thirtieth day of Apl Two Thausand Twelve.

v
s

Regisiar of Companies, Maharashﬁa, Puns
F YRIER, B, g
“Note: The comesponding famm has been approved by VISHNU PANDURANG KATIAR, Registrar of Gompanies and this cerfifica bes

baen dighally signed by the Registrar Ihwugh = syslam generated digilal signature undar ruke 5(2) of the Companiss {Elecimnic Filing
and Aulkeantication of Documanis) Rules, 2005,

Thee digially signed cenilficate can ba verdied at the Minisiry wehsita {usew srca.gov.ing.
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Maillng Address as per record available in Registrar of Companies affice:
PRICOL PUNE Privata Limited

SURVEY NO.10685 AND 1088, PIRAMGUT TALUK MULSHI,

PUKE - 412108,
Maharashira, INDIA
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Form 1
Certificate of Incorporation
Corparate [dentity Numbar ; U34200PN2011PLC139584 2011 - 2012

| hereby cerfify that PRICOL PUNE LIMITED is this day lncorporated under the
Companies Act, 1956 (No. 1 of 1958) and that the campany is limited.

e «:“‘\:‘ GIY

o

(VISHNU[PANDURANG KATKAR)

Tl g Y Registear of Companies

R, T
Mahmrashira, Pune

e AR

Malllng Address as per record avallable In Registrar of Companies office:
PRICOL PUNE LIMITED

SURVEY ND.1085 AND 1666, PIRANGUT. TALUK MULSHI,

PUNE - 412108,

Mzharashira, lMDiA

Give nﬁunﬁﬁmg\and at Pune this Eighteenth day of May T ‘Thousand Eleven %
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Certificate for Commencement of Business
Pursuant of Seciion 149(3} of the Companies Acl, 1958

Corporate Identity Number ; U34200PN2011PLC139584

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

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

s = o
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oA

Reghtrar of Companies, Maharashira, Pune
T TR, HERE,

"Note: The comrespanding form has been approved by VISHNU PANDURANG KATKAR, Registrar of Companies and
this certificals has bieen diglally signed by the Reglsirar through a system generaled digital signature under rle 5(2) of
the Companies (Elecirontc Flling and Authentication of Documenis) Rules, 2006.

The dightally signed carfiiicate can be verifled at the Minisiry websile (wwis.mca.gov.in),

A IR B wmiey wfvere T SuEEl TRER 3 99T .
Mailing Addrsss as per racord availabis In Regisirar of Companies affice; ; Y

PRIGOL PUNE LIMITED B :
SURVEY NO.1065 AND 1068,, PIRANGUT, TALUK MULSHI, Rl

PUNE - 412108,
Maharashira, INDIA
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II.

III.

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%t 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:

1.

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.



2

(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).
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12.To carry on the business of Manutacturers, Exporters. Importers, Dealers in Wipers.

Instruments Clusters, Displays. Body Control Modules, Immobilisers and other auto
components.

(The above object No. 12 was inserted consequent to amalgamation of Pricol Wiping
Systems India Limited with the company (Pricol Limited) pursuant to the order of
Hon’ble National Company Law Tribunal, Chennai Bench, dated 29" November 2022,
with effect from 21" December 2022)

(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.



10.

11.

12.

13.

14.

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
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



16.

17.

18.

19.

20.

21.

22.

23.

24.

5

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.

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 ot 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.
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26.

27.

28.

29.

30.

31.

32.

33.

6

. 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.

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.

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

34.

3S.

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.



IV. The liability of the Members is limited.

V.  The Authorised Share capital of the Company is ¥ 79,45,00,000/- (Rupees Seventy Nine
Crores and Forty Five Lakhs only) divided into 79,45,00,000 (Seventy Nine Crores and Forty
Five Lakhs) equity shares of € 1/- (Rupee One) each.

(The above clause was modified consequent to amalgamation of Pricol Wiping Systems India
Limited with the company (Pricol Limited) pursuant to the order of Hon'ble National
Company Law Tribunal, Chennai Bench, dated 29" November 2022, with effect from 21*

December 2022)

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.

(Represented by its chairman and
Managing Director Mr.Vijay Mohan vide

49,994 (fourty

nine thousand

S. Name, Address, Description and No. of equity Signature of subscriber
. . shares taken by
No Occupation of Subscribers .
each subscriber
1. | PRICOL LIMITED

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, 1
Race course, Coimbatore-641018. (one only) Sd/-
Industrialist
Age:58 years
4. | Vikram Mohan,
S/o Mr.Vijay Mohan,
No.1 East End ,Kallimadai Road, |
Singanallur,Coimbatore-641005. Sd/-
Industrialist (on anly)
Age:36 years
Balance ¢/f 49997




S. Name, Address, Description and | No. of equity Signature of subscriber
. . shares taken by
No Occupation of Subscribers .
| each subscriber
Balance b/f 49997

5. | Viren Mohan,
S/o Mr.Vijay Mohan,

“’Shrimayi’’ 232, Tea Estates, 1 Sd/-
Race course, Coimbatore-641018. (one only)

Industrialist

Age:30 years.

6. | 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/-

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

1178 Mahalakshmi Garden,
CheranMaanagar,

. Coimbatore-641035.

' Service |
Age:39 years

1
(one only) Sd/-

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,Krishnaswamynagar,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”.

2

(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 68" 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
areholders 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
carlier 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. (/) 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

I1. 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;

(ii) 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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(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.

(iif) 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.

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

17.

18.

19.

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.

(i) 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.

20. 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.
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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.
(ii) 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. (1) 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.

(iif) 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.

[f 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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38.

39.

40.

41.

42.
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Forfeiture of shares

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.

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.

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.

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

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

(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.

(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;

(ii) 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;

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

43. The provisions of these regulations as to forfeiture shall apply in the case of non-

44,

45.

46.

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;

(c) 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
(c) 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;

(iif) 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.

(i) 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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65.

66.
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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.

If 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

() 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.

(i) 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

()  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,
at any 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.

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

i) If no such Chairperson is elected, or if at any meeting the Chairperson is not present
p y g rp p
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.

(i1) 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. (1) 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 commiittee, 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;

(i) 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 or 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. (1) 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.

(if) 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. (1) 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 ayable to the order of the
q p
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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No dividend shall bear interest against the company.

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

Inspection of registers

(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 a.m 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)

94.

E-Governance

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.

(iif) 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
(1) 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

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

Vanitha Mohan

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

Age:58 years

Vikram Mohan,

S/o Mr.Vijay Mohan,

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

Age:36 years

Sd/-

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 subseriber
Subseribers

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, Sd/-
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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i:tha Shareholders and creditors of the Fatltlcner Campanlaa
"and;on-the.ﬁaxd-companlea and thlﬂ court doth-further-arden
Cas follows: " o
(11 - That, the Petitioner Compénies hereihg_do.filé-

- w;th the Registtar: mf”tﬁcmpaniéwf Colwbatore, & certified

-;;f_copy Gf thé;ordeﬁ within 30 da?s froﬁ-this'datey

_ {5} Thét;_the partleﬂ to the Bcheme of &malqamatlon”“
'€ Qr any cther perﬂon lnterewtad shali be at llbarty to appky__
to thlw Pourt for dlreatlons that mey b& necessary . in :
5 réQérd. for..carrylnq ~out thig Scheme of  BAmalgamation

'f'annexed herewmth

(3) That ‘the tranﬁferor campanv ViZ. ?rlrol leltedr

'_”whall a="i:anc?; dlvselved thhout w1nd1nq up

CuQnesTes




{4) That the learned uenmmﬁ G&ntral Pavernment

-   °tand1ng Qounael be and ‘hereby  is antxtied to a fee of

5,000/~ {Rupaes five thcusand only) Whlﬁh shall be pald
'. by the %renwferee ﬁompany
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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 ACT, 2013}

BETWEEN
PRICOL LIMITED
AND
PRICOL PUNE LIMITED
ANDE

THEIR RESPECTIVE SHAREHOLDERS

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

Chiange of name of Pricol Pune Limited to Pricod Limited.,

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:
L33129TZ1972PLCO00GAL, having its registered office at 109, Race Course,
Coimbatore 641018, Tamil Nadu (the “Transferor Company”) and is inter afia
engaged in the business of marmar’ﬁmng and selling of Driver Infarmation Systems
{instruments Cluster, Gauges, Telematics etc.), Powertrain Products {OIf Pumps,
Water Pumps etc.), Sensors, Actuators and Switches and Asset Management Systems
(Vehicle Tracking System etc) to Original Equipment Manufacturers (OEM) and

replacement markets, The eguity shares of the Transferar © ornpany gre lisied on

National Stock Exchange of India Ltd. (“NSE”) and BSE Ltd. ("BSE"} {collectively, the
“Stock Exchanges”).



the provisions of the Cormmanies Act 1856, hggrinﬂ Carpnrate l‘d:gn:ﬁhg Miimnsr:
U34200772011PTC022194 having its registered office at 109, Race Course,
Coimbatore 641018, Tamil Nadu (the “Transferee Company”) and is inter alio
engaged in the business of manufacturing and selling Instrument Clusters to several

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

ranital Af 'rfr\a Tr-ﬁnrior‘ca Mewvnacae e hald by tha Tranefarsr Caminanygy and (e
\..t.lf..‘il.ui L* 53 L= S W ‘-M\.fii‘}g‘u!l! 1.2 THA (%A UY F I FALILITI N T S \-...leai.i-ul%,’ LAt 3 Lk

nomineegs.

The Amalgamation is expected to enable greater realisation of potential of the
businesses of the Transferor Company and the Transferee Company and have
beneficial results and enhanced vaiue 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 to achieve the following:

{iY  The Amalgamation will consolidate 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.

{ii}  Synergies arising out of consolidation of business will lead 1o enhancement of
net worth of the combined business and reflection of true net-worth in the
financiai 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 be taken over by the Transferee Company and
recorded at their respective fair values), improved alignment of debt and
enhancement in earnings and cash flow.

iy Under the nroposed amalgamation, the Transferge C ampany would be able to
better ieverage on its large 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 anci mcreased capamuty io offer a wider portfono of

- irte and carvirac A
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relationships.

fiy}  The wroposed Amalgamation would result in financial resources of the

Yy Ao [ AL

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
administrative and manpower expenses and overneaas {i.,e. cost
ticn}), which are pre
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entities. Amalgarmation shalf lead to 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 wiil
help the Transferee Company in keeping its business competitive in the long

run and enhance the vaiue of stakehoiders.

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

S

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

{vil} The Amalgamation will facilitare debt consoligation of the Transferar Company

iently, the Beard of Director

This Scheme provides for (i) the Amalgamation of the Transferor Company with the
Transferee Company and issuance of eqiity shares of the Transferae Campary 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
{as hereinafrer defined},as applicable and various other matters conseguential to or
otherwise integrally connected with the above in the Mmanner provided for in the
Scheme; (i) canceliation of equity shares of the Transferee Company held by the
Transferor Company as per the terms of this Scheme ang pursuant to Section 100 of
the 1956 Act and the other relevant provisions made under the 1956 Act or the 2013

~F feve haral fFor Fiem }ae Beahim fiii) Al o eyl £ Driral D a fimifas
Act {os hereinofie: defined) as appicanle; (i} change of name of Prical Pune Limited

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 t comply with the conditions relating to
“amalgamation” as defined and specified under Section 2(1B) of the Income Tax Act
tas hereinafter defined). if any Yerms or provisions or part of this Scheme are foung
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 Schame shalf stard modified to the extent nefessary to comoly with
Section 2{1B) of the Income Tax Act and such modifications shall not affect other
parts of the Scheme.

5]
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E. The amalpamation of the Transferor Company with the Transferes Company pursuant
to this Scheme shall take place with effect from the Appointed Date (as hereinafier
defined). ‘

GENERAL . L
This Scheme is divided into the following parts:

{iy  Part i, provides for the definitions and share capital of the parties to the
Scheme (defined hereinafter);

{if) 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 aquity
shares of the Transferee Company held by the Transferor Company and
consequent reduction of capital of the Transferee Company;

{iv) Part 1V, deals with the dissolution of the Transferor Company; and

{v} Part V, deals with the general terms and conditions appticable to this Scheme

0 PARTL-DEFINITIONSANDSHARECAPITAL =

i. DEFINITIONS AND INTERPRETATION

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

expressions shall have the following meanings:

thereunder, and includes any alterations, modifications, amendments r ade thereto;

Y1958 Act” means the Companies Act, 1956 and the rules and regulations marde

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

and/or any re-enactment thereof;

“Transferee Cempany” means Pricol Pune Limited ;

“Transferor Company” means Pricol timited;

“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

TLLTLD O



which this Scheme shall, unon senction of the sams by the High Court, be deemed |

be operative;

“Audit Committee” means the audit committee of the Transferor Company and
Transferee Company, as constituted from fime ta time;

“Board of Diractors” 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 3 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, easement, limitation, attachment, 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 commission or anry
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 rules, regulations and standards, reguirements,
procedures or orders of such authority, body or other organization have the force of

law;

"High Court” means the High Court of judicature at Madras having jurisdiction in
relation to the Transferor Company and the Transferee Company and shall 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 ail debts and liabilities, both present and future comprised in the
Undertaking, whether or not provided in the books of accounts or disclosed in the
batance sheet of the Transferar Company, including alt secured and unsecured dehts,
liabilities {including deferred tax liabilities, contingent liabiiities), duties and
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 howspever arising, raised or ncurred or utilised for its businesc

ELITST A PO RRS RALIGIHIELS
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“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 apphcanie, io

wiham amniby cha
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Scheme;

3
“Registrar of Companies” means the Registrar of Companies, Tamil Nadu

Coimbatore;

“Scheme” means this Scheme of Amalgamation, pursuant to Sections 391 to 394

~ e

read with Section 100 of the 1956 Act, or any other applicabie provisions of the 1956

Ar'l- nr tha ')ﬂ’ii? O iF ey :n

ite nracant farmm falams with amy annaviirac s oardilac
LU LIRS £ e D Sy f GiRly, 1E8 KLg

PFEAM i 10 TR T QO i FWILIE Y QL AUT T, JUIILUUIC S,

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 all applicable laws;

“SEBI Circulars” means the circular number CIR/CFD/CMD/6201 ed Movember
30, 2015 and the SEBI {Listing Obligations and Disclosure Requurements) 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 Exchiange Ratio” has the meanin

“Stock Exchanges” shall mean BSE and NSE;

“Undertaking” means and include all the business, nroperties, investments and
liabilities 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):

{a) a ! a
equipments, furniture, fixtures, wvehicles, stocks and inventory, packing,
packaging material, leasehold assets and other properties, real, corporeal and
incorporeal, in possession or otherwise, present and contingent assets (whether
tangible or intangible} of whatsoever nature, asseis including cash in hand,
amounts lying in the banks to the credit of the Transferor Company,
investments of all kinds {ie. shares, scrips, stocks, bonds, 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,
interests,  benefits, club memberships, advantages, leasshold rights,

H tha mauvahis and imaresushis oars
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memorandum of understandings, brands, sub-letting tenancy rights, with or
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without the consent of the landlard ag may be reguired by {aw, goodwill, other
intangible items {whether or not recorded in the books of Transferor Company},
industrial and other licenses, permits, authorisations, trademarks, trade names,
patents, patent rights, copyrights, designs, loge, pre qualification rights, and

other industrial and intefiectual properties and ngnts of any nature whatsoever

|nt~|ur€inq frrvear vaneay AAarmain [ 42T =14 Qr anv ﬁnnilfﬁ-hnnc 'Fnr tha ahnue
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assignments and grants in respect thereof, import guotas and other guota
rights, right to use and avail of telephones, telex, facsimile and other
communication facilities, connections, instaliations and equipment, utilities,
electricity and electronic and ali other services of every kind, nature and
description whatsoever, provisions, funds, and benefits of all agreements,
arrangements, deposits, advances, recoverable and receivables, 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,
licensag, privitegey gned zonrovalts of whatsoever nature |mr"mr{m;: bt not

limited to benefits of tax exemptions/incentives/henefits 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 source,
mirimunt alternate tay credit, credit for Service Tax, CENVAT credit, inout tax

credit, etc.) and wheresoever situated, belonging to or in the owne*sh:p, power
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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ke rary ineering and process information, records of
standard cperating procedures, computer programs along with thelr 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
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Company.

All terms and words used in this Schieme shall, unless repugrant or contrary to the
context or meaning thereof, have the same meaning ascribed to them under t he
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
{inciuding the regulations made there under), the Depositories Act, 1596 and other

oy s Imwre s ro ¥ e b =179 e X ~ o o ¥
applicable laws, rules, regulations, bye-laws, as the case may be of

modification or re-enactment thereof for the time being in force.
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The headings herein shall not affect the const
The singular shall include the plural and vice versa; and references to one gender
include all genders.

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, partrership, works councilor emplovee representatives hody (whether

or not having separate legal personality).

References to any of the terms taxes, duty, levy, cess in the Scheme shall be
construed as reference to all of them whether faintly or severally.

Any reference to any statute or statutory provision shall include:

{a) Al subordinate legistations made from time to time under that provision
{whether or not amended, modified, re-enacted or consolidated from time to
time) and any retrospective amendment; and

{b} Such provision as from time o time amended, modified, re-enacted or

consolidated {whether before or after the filing of this Scheme) to 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) shaii inciude any past

ok e Y +u+nr“\.r nrnulc on fac amandard mad ’Flar‘ ro-anartar] or rnnenfrr«l—ﬁi-ar! Frora
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time to time) which the provision referr d to has directly or indirectly
replaced.

SHARE CAPITAL

Transferor Company

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

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

Total 48,20,00,000
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94,796,721 Equity shares of Re. 1 each : 9,47.,96,721

TR OhRe. Teach e e 2%1.36,721
-  Total 9,47,96,721

After 31 December 2015 there has been no chan

ge in the issued, subscribed and
patd up share canital of the Tran '

sferor Company,

- Transferee Company

. . - st .
The share capital structure of the Transferee Company as on 31 December 2015 is
as under

00 Equity shares of Rs. 10

B sued, Subscribed and Fully Pafd Up Share Cap

1,00,00,000 Equity shares of Re.l0each 10,00,00,000
Total 10.00,00,000

e AWUGU0.000

After 31 December 2015 the sha

re capital 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.

the Transferor Company shall, pursuant to the sanction of

the Scheme by the High Court and py

Fsuant te the provisions of Sections 391 to 394,
Section 100 of the 1955 Act and othe

Ompany, as a going concern,
income Tax Act withaut any further act
Mg 5C as to become, as and from the Appointed Date,
ee Company by virtue of and in the manner provided

i accordance with Section 2{1B) of the
instrument, deed, matter or thi
the undertaking of the Transfer

in this Scheme,




Without prejugdice to the generality of Clause 3 above, upon the corming into effe
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the Scheme and with effect from the Appointed Date,

(a)

—r—

S

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

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

thranch rartificatoel  prichtc claime #Ha jntorack aned atrtharitioe inchrdioer
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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, 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 Urndertaking as 2 going concern so as to become, as 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 inciuding accretions and appurtenances of the

Tranefaraa Carmmnanse
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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 endarsement and/or delivery shall, under the
provisions of Sections 391 to 394 of the 1956 Act and other provisions of the
1356 Act or the 2013 Act, as applicable, and all other provisions of apolicable
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
stand transferred to the Transferce 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-clause shall be deemed to have occurred by physical or constructive
delivery or by endorsement and delivery or by vesting and recordal pursuant

+n thic Crha & i o a8 one vive hoino ua A amAd Firla +4 $h
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property shall be deemed to have been transferred accordingly.

perti
investments of all kinds (that is, shares, scrips, stocks, bonds, debenture
stocks, units or pass through certificates), sundry debtors, receivables, bills,
credits, foans and advances, if any, whether recoverable in cash or in kind or
for vaiue to be received, bank balances, deposits with any Government, quasi

orvarrimant laca) o~ ~thar At vty A meliy A wsith DL AR ey e b b e e
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person, the same shall, under the provisions of Sections 391 to 394 of the

all other movable oroperties of the Transferor Company, including
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1956 Act, and other provisions of the 31956 Act or the 2013 Act, as applicabla,
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 vested in the Transferee Company and/or deemed

ta hisva he Fi efarrad +m amed toard in tha Tramefars Carmmnany g e ¥
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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 praper; to each sich 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 entitied thereto, to the end
ang intent that the right of the Transferor Company to recaver ar realics alf
such debts {including the debts pavable 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

o

accounts of the refevant debtors or obligors to record such change. it is

araby rlarifiad that vestmante if ami mada b s +h ranctarar Cameanag
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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
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 transterred to
and vested in the Transferee Company.

all immovable properties of the Transferor Company, ncluding land 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 all documents of title, rights and
casements in relation thereto shali stand transferred to and be vested in and

~ . . . 5
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vested in the Transferge 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 shail be liable
to pay the ground rent and taxes and fulfilt all obligations in relation to or
applicable to such immovable progerties. The mutation of the ownership ar
title, 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 pursuant to the sanction
of this Schame by the Court jn accordance with the terms hereof, without

requirement of any further instrument or Deed,

Pk
Bk




e

i
—h

=

L

7

alt leaseflicense or rent agreements entersd into by the Transferar 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 vested in favour of the Transferee Company on the same terms and

ies f . . . .
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made, done or executed. The Transferege 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 to refind of security deposits paid under such agreements by the
Transferor Company.

All permissions, approvals, consents, subsidies, incentives, privileges, income
tax benefits and exernptions, 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 all
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 Cempany and all rights and henefits that have
accrued or which may accrue to the Transferor Company, whether on, before
or after the Appointed Date, if any, shall, under the provistons of Sections 391
10 394 of the 1956 Act, and other provisions of the 1956 Act or the 2013 Act,
as applicable, and alf 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 be and stand
transferred to and vest in and/or be deemed to be 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, priviteges, 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 benefits of ali
agreements, contracts and arrangements, of the Transferee Company and
shall remain vaiid, effective and enforceahie on the same terms and
conditions. it is further clarified that they shall be deemed to have originally
been given by, issued to or execited in favour of the Transferee Company,
and the Transferee Company shall be bound 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.

all contracts, deads, bonds, agreements, schemes, arrangements and ather

instruments, permits, rights, entitlements, licenses {including the licenses
granted by any Governmental, statutory or regulatory bodies) for the pu rpose
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thereto, and those relating to 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
and which are sun:mstmg or having effect immediately before the Effective
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of carrvirg on the husiness of the Trangferor Company, and in relation
ss of the Transferor Company, and in relation

Company and may be enforced as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had heen a party or
beneficiary or obligor thereto. In relation to the same, any orocedural
requirements required to be fuifilied solely by the Transferor Company {and
not by any of its successors), shall be fulfilled by the Transferee Company as if
it is the duly constituted attorney of that Transferor € GMDany.

Without prejudice to the generality of the foregoin‘g, all leave and licence
agreements/deeds, lease agreements/deeds, bank guarantees, performance
guarantees and letters of credit, hire purchase agreements, tending
agreements and such cother 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
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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
shalt stand vested in the Transferse Company and shall be deemed to 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.

alt the inteilectuad toroperty rights of any nature whatspey ver, inctuding but not
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limited o intangible assets appertaining to the Transferor Company, whether

‘o not provided in books of accounts of the Transferor Company, shalf under

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

e

the 1956 Act or the 2013 Act, as applicabie, and all 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.

all intangible assets including varicus business or cormmercial rights, eic

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

13
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transferred to and v
at their respective fair values. The consideration agreed under the Scheme
shalfl be deemed to include payment towards these intangible assets at their
respective fair values. Such intangible assets shall, for ali purposes, be
regarded as intangibie assets in terms of Expianation 3(b} to Section 32(1} of
c t
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0 and vested with the Transferee Company and shall e recorded
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prescribed rates.

all taxes {including but not limited tg e tax,
minimum akternate 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
coltected at source, eic.) payabie by or refundable to or being the entitiement
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vance tax, tax deducted at source,
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treated as the tax liability or refunds/credits/claims, as the case may be, of the
Transferee  Company, and anv tax incentives, advantages, oprivileges,
exemptions, credits, tax holidays, remissions, reductions, as would have been
available ta the Transferor Company, shall pursuant to this Scheme becoming
effective, be available to the Transferee Company. Benefit of tax losses
including brought forward business loss, unabsarhed 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, prior to the Appointed Date), up to the

e

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 entitied to dlaim refunds or gredits, including
Input Tax Credits, with respect to taxes paid by, for, or on behalf 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

p[ﬁiminn ciirh rafiimde Ar rradife ovee janeard Car #he avnidanes nf Adnoahe
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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

Comipany, prior to the Effective Date, 10 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 in the pname of the Transforor Compary, it
would be deemed to have been received by the Transferee Company in
fulfiliment of its obligations.
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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 faw, if any, without any further act, instrument
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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 originally been taken / complied with by the Transferee
Company.

benefits of any and all corporate approvals as may have already heen taken by

o
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the resolutions, if any, of the Transferor Company, which are 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 aci, instrument or deed, cost or charge and without any notice or
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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 applicabie statutory provisions, then the said limits shali be
added to the limits, if any, under like resolutions passed by the Transferee
Company and shall constitute the agsregate of the said himits in the
Transferee Company. '

{q) such of the assets comprised in the Undertaking and which are acquired by
the Transferar Company on or after the Appainted Date but 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 deed, cost or charge and without aity nolice or other
intimation fo 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
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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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ali the Liabitities, whether or not provided in the books of the Trandferor
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 nolice or other intimation to any third

iy + + e . oVa¥el - '~ ~ 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 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 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 Transferer Company, and the
Transferee Company shall meet, discharge and satisfy the same.

all Liabilities comprised in the Undertaking, and which are incurred or which
arlse or accrue to the Trancfsrar Company o or after the Anpointed Date but
prior to the Effective Date, shall under the provisions of Sections 291 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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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
35 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,
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 Effective Date, shall 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 Com pany on or after the Appointed
Date but prior to the Effective Dat
used, incurred or undertaken for and on behalf of the Transferee Company
and shall, under the provisions of Sections 391 to 294 of the 1956 Act and
other provisions of the 1956 Act or the 2013 Act, as applicable, and all other
provisions of appiicable 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 be and stand transferred to and vested in and he
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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outstanding on the Effective Date, the Transferee ( DAY
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discharge and satisfy the same.

loans, advances and other obligations (including any arrangement which may
give rise 10 a contingent iiabifity in whatever formj, if any, due or which may
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Transferee Campany 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 behalf on any party and the appropriate
effect shall be given in the books of accounts and records of the Transferee
Company.

Upon the coming ivto effect of this Scheme and with effect from the
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Appointed Date, aH 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 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
tender of trustee or third party shall not affect the operation of the ahove.

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 be construed as 2 reference to the Transferee Company 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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Limon e coming into effect of this \{“hﬂrﬂﬂ alt DBrTAnent crmrx%mmpc who

are on the pavroi!s of the Transferor Compeny, 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 empioyees of the Transferor Company, upon
this Scheme becoming effective, the Transferee Company shall stand
substituted for the Transferar Company for all purposes whatsoever, including
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 laws or otherwise. It is herehy clarified that ugon this Scheme
beceming 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, superannuation fund, staff welfare scheme and any other special
scheme or benefits created by the Transferor Company for its em ployees 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 by the
Transferee Company or as may be created by 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
Comparny to the existing funds maintained by the Transfecor Comoany.
The Transferee Company undertakes that for the purpose of payment of any
retrenchment compensation, gratuity and other terminal benefits to the
empioyees of the Transferor Company, the past services of such empioyess

\at it s Troamefarar Cammang ail alen he talram intn arcAnint and i chall mass
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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 confracts, and documents reflecting
changes in an employee's position, compensation, or benefits), payroll
records, medical documents (inctuding documents relating to past or ongaoing
leaves of absence, on the job injuries or illness, or fithess for work
examinations), disciplinary records, supervisory files relating to its and all

I
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forms, notifications, orders and contributin afidentity cards issued by the

concerned authorities relating to benefits transferred pursuant to this sub-
clause.

o

The Transferse Compary shall continue to abide by any agreement{s}/
settlement(s} entered into by the Transferor Company with any of its
employees prior to Appointed Date and from Appom‘ted Date till the Effective

Date.

—r——
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tpon the coming into effect of this Scheme, the Director of the Trangferar
Company shall be appeinted as Directors of the Transferee 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

3 L

Scheme shaif be deemed to pe their consenvapprovau for their appointment
el 1008 At

S AV .\

{fi 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, vrosecuted and enforced by or against the
Transferor Company, as if this Scheme had not been made.

LS Lo ) e b

proceedings including legal and taxation proceedings, {including before 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

o
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Unon the ¢ coming into effect of this Scheme, all suits, act tong, and 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 behaif of itself, all
suits, claims, actions and legal proceedings initiated by or against the
Transferor Company transferred to its name and to have the same continued,
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 Compary, to the

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

ove, with effect from the
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Withrout udice to the orovisions of Clauses 3 to & aly
il inter-party transactions ongst the Transferor Company and

1t prejudice
Appointed D
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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
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TaniicioT LOMRany may, at any time anter th nginto etrect of
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 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 ugon this Scheme becoming effective in accordance 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
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part of the Transferor Company to be carried out or performed,
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Conduct of Business

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

{a} the Transferor Company shall carry on and be deemed 1o nave 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 Com pany,

revFite anedd i
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losses 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, losses or expenditure, as

the case may be, of the Transferee Company;

b

c} any of the rights, powers, autherities 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 hy the Transferor Company shalt be deemed

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

2
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aif taxes, where applicabie, {including but not limited to atdvance 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 refundable to the Transferor
Company, inciuding afi or any tax refunds or tax liabilities 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 upan the Scheme coming into 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 conciuded by the Transferor Company on or before the Appointed Date or

after the Anpointed Date il the Effective Date, to the end and subject to compliance

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

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

R =k L8 B

(a) Upecn the Scheme being effective and in consideration of the transfer and
' vesting of the Undertaking of the Transferar Company in the Transferee
Company pursuant to the Scheme, Transferee Company shall without any
further appiication, act, instrument or deed, issue and aliof to each

sharehoider of the

register of members of each of the Transferor Company on the Record Date
in the fellowing ratio (“Share Exchange Ratio”):

Tlr:xnc- arnr CAamaanyg u.rhnse n

e racardad i Fhm
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1 {One] fully paid up equity shares of Re 1 {One) each of transteree Company
for every 1 (One) fully paid equity share of Re 1 (One) each held by such
shareholder i Transferor Company, :

(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 merchant banker has provided a fairness regort on

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

O]
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Undertaking into Transferee 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.

i o
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 canceiled under this Scheme, there wiii
be no change in the shareholding pattern and the share hoidmg pattern of
the Fransferor Cc ompany shall be the share haol ding pattern of the Transferes
Company.

-
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The equity shares to be issued and allotted by the Transferee Company in
terms of Clauge 14{a) above shall be Qtihtﬁr"?‘ to the orovsions of the

Memorandum and Articles of Association of Transferee Company and shall
rank pari passu in all respects with the existing equity shares of Transferee
Company. It is hereby clarified that the new equity shares allotted by
Transferee Company to the sharehoiders of the Transferor ¢ ompany pursuant

¥ thic crhama chal mes I'\a anftiflad +n Ay Aividand Ao
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Transferee Company before the Effective Date.

The new ety shares issued pursuant to Cause 14{a) above shall be issusd
in the demater:ahzed form by Tran sfereo 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 committee thereof. in the event, such

nntire hac ned haan roveaiyveeme] If\u Trancforas Mamnany in roacnact nf avgy F tha
TIlFLanis T30 1370 R/t [ S g T ¥ ) v Pl Cxitoanal U LAU(I|I.IC(|I¥ 14 IL«JP\.\‘L i (,Ill!l Wi Lii\.

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 sharehofder has not
part c:panf or other Fonfvmat:ons as mav be reqmred, then Transferee
Company shall issue the new equity shares in certificate form in such number.

Ty snares o e issusd nrs ant tn this Srhame mi rr::mf:fmrn@s
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f"cmpanv 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

[
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{h)

(i)

applicable provisions of 1956 Act or otherwise shall, pending allotment or
settlement of dispute by order of Court or otherwise, be held in abeyance by
Transferee Company. '

iy the event of there being any pending share transfers, whether lodged or
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

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

Tr’:nc ormnr e ARy ae E’ 37
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N registered holder w
operative as on the Effective Date in order to remove any difficulties in
relation to the new shares after the Scheme becomes effective and the Board
of Directors of Transferee Company shall be empowered to remove such
difficuities as may arise in the course of implementation of the Scheme and
registration of new members in Transferee Company on account of
difficulttes 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 shali comply with the
requirements of the 5EBi Circular and take alf stepns to get the eouily 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 shali
have the benefit of any fees and amounts paid by the Transferor Company to

the Stork Evrhanoace in ralatinm fa ife iictine and onthar nraracceae immrlar
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applicable law till the Fffective Date and no separate filing fees would be

- fequired 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 requisite
formalities be listed and/er 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 accordarice with the applicable law or

regulation for the above purpose,

The equity shares in the Transferee Company allotted pursuant to the
Scheme shail remain frozen in the depositories system tifi fisting/trading

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

record date and the listing which may affect the status of the approvai by the
Stock Exchanges.

152
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ire the event the shares of the Transferes Campany ety :r’{mg shares i

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 coﬂateraa security and shares may aiso be transferred

sued to

o fu 3 L

{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 altotment of eguity shares by Transferee Company o 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 Comp’any as if the procedure iaid down

Reorganisation and Combination of the Share Capital

is. As arn integrai 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 further act, instrument or deed or payment of additiona! 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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sociation of the Transferes Comgany
without any fdrther act, unstrument or deed, be and stand altered, modified 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:

------ shait,



“The Authorized Share €. apitod of the Company is Rs.58

hundred and eighty two million only) divided into 82,000,000 (Fi
and eighty two milfion) equity shares of Re.1/- each.”

]
-

it is clarifiad that the ap

proval of the members of the Transferes Company tg the
Scheme shall be deemad to be their consent/approval for the increase of the
authorized capital, 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~

applicable provisions of the 2013 Act and 1956 Act.
Reduction of the Share Capitai

S ne Transferce Company in terms of Clause 14(3}, the
existing shar holding of the Trans eror Company in the Transf ree Company shall,
without any consideration and without any further act or deed, be cancelied as an

i

art of this Scheme, in accordance with provisions of Sections 100 to 103 of

Juith

8. Upon sifctment of shares by th

Act and other refevant provisions of the 1956 Act or the 2013 Act, as
) . i

e fie fen = i i & Ferl + i .
applicable and the order of the High Court sancticning the Schame sh

be also the order under Section 102 of the 1956 Act and other relevant provisions of
the 1956 Act or the 2013 Act, as applicable, for the burpose of confirming the
reduction. The reduction would not involve ejther 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
applicahle, Notwithstanding the reditction in the equity share capital of the Transferee
Company, the Transferee Company shall not be required to add “And Reduced” as
suffix to its name,

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

PARTV - OTHER TERMS AND CONDITIONS

28, Chonge of Nome of Tronste

ree Company

deemed to have been changed from “Pricol Pune Limited” to “Pricol Limited” in

accordance with Section 13 of the 2013 Act and other refevant provisions of the 1958

Act or the 2013 Act, as applicable, It s hereby clarified that for the purposes of th
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oravisions of the 1956 Act or the 2013 Act, as applicable, would be reguired to be
separately passed. Pursuant to this Scheme, the Transferee Company shali flle 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 shali stand amended.

4‘.‘“<'h
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Al the ohjects described under the main object dause of the Memorandum of
Asgsociation of the Transferor Company as deta!iwd hereunder:

A. To carry on the business of manufacturers and dealers in Speedometers
Pressurg Ggmmg Temperature Gauges, Ammeters, Vacuum Gauges, Fu

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, automaobiles,

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, equipments,
tools and machinery of all descriptions and anciilaries 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, produding, processing, seiting 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 iarge varieties of

hnrhr\gﬂ-hlrﬁi Fimririiltaral enorice and rryamontal troae and ¥0 handla
GOralnura, [OoNCUitura: spedes andg ornamendal regs ang 1o nangis

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

{b} To plant, grow, cuitivate, produce, process or deal, distribute and

market in any plantation, horticultural, floricultural and agrlcuitural
produce and culturing, growing, processing and end formulation
nreparations from Alga Spirulina and other water species both in India or
elsewhere.
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iy To LTy on the buginesg of presecyation, dehydration freezing,
freeze—drying, Canining, tinning, bottling, packing and marketing of ali
kinds of plantation, horticulture, flericulture 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
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{d) To develop, purchase, import, oroduce, store, market, export and
deal in seeds of any kind or variety including hybrids and to manipulate,
extract or frade in indig or eisewhere as wholesaler, retaijer or in any
other capacity.

L T

previde on lease or te 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 ang other commercial and service businesses.

To carry on the business of leasing and hire & urchase and tg acguire

To generate, consume, purchase, sell, supply and distribute Electricity by
erection/installation of wing or hyde! or thermal or solar or atomic or by

agent for booking and reserving 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, to arrange travelers cheques, coupons, drafis & other

mardae AfF farajom vy . Faom
Hiqua 0] JUEL‘EIF eﬂ{.iiu‘faL iury Lil\_lll' [ R W vail’ hnsu&‘_) tii

contract or arrange buses, coaches, hogies, charter flights, helicopters,
motor launchers, boats, taxies and other vehicles for fourists &
passengers and to provide such facilities for national & international
tourists as may be incidentai or hecessary for the accomplishment of
above objects.

€ business of traveliing

angs Ffar thaem: + Ay oo fais int Anm hire
nge h O o nE.", 2T on hu\_,

To carry on the busiress of manifacturers and dealers of all types of
mechanjcal, electrical, electronic, digital, analogue products, ancillaries
and components related thereto for automobiles, aircrafts, ships,
railways, garage industries, equipments, devices, tools, machinery of al

descriptions, tommunication systems or con necied therewith.
To undertake, participate, and aid in projects intended for the genera;

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

27




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, tooi design,

Lok o
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of information Technology consulting and

2. oo cte Frarnl o
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electronic engineering solutions, web portal developments and to
develop and process software and hardware in India and abroad and to
do research in tomputer software and hardware.

Or any other main object introduced/modified by the Transferor Company in
between the appaintment date and effactive date shall be added
/clubbed/included in addition to the main objects described under main object
clause of the Memorandum of Association of the Transferee Company to

Company, as a Boing concern.

resolved and accorded all relevant consents under Section 13 of the 2013 Act
or other relevant provision of 2013 Act, as apolicable. it is clarified that there
will be no need to Rass 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 Company as above. Pursuant to this Scheme, the Transferee
Company shall file the requisite forms with the Registrar of Companies for

alteration of its main objects and the consequent amendment of the
Memorandum of Association.

22, Accounting freatment

T
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The Transferse € ompariy shall record the assets {inclisding intangible assets, if
any, whether or not recorded in the books of Transferor Company) and
ifabilities 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 Cempany held by Transferor Company shall not he
recorded by the Transferee Company as assets and shall be cancelled pursuant

to Clauses 18 shove,

(183
)

The Transferse Coropany shalt record issuance of shares at fajr 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 valye of
the equity shares over the face value of the shares issued shall he credited to

Securities Premiym Reserve. The Securities Premium Reserve so credited shali

28
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Hable for issuance of bonus shares angd /

e

under 1956 Act and /or 2013 Act.

T Ay other usaes so CrrLERT
Or any other usage as permi

To the extent that there are inter-company loans, advances, deposits, balances
unpaid dividend or other obligations as amongst the Transferor Company and

he Tramefara e +h I T by ree ct Hhoaracmt i g f
the Talisioren \,Cmpaﬂ'y', AL Cbsigatiun i .’l,apﬁm merest will ome o an end

and corresponding effect shall be gjven in the books of account and records of
the Transferee Company as well as Transferor Company for the reduction of
any assets or liabilities as the case may be and there would he no accrual of
interest or any other charges in respect of such inter-company loans, deposits
or balances, with effect from the Appointed Date.

A e =

the fair value of Net Assets {inciuding identifiable intangible assets, if any,
whether or not recorded In the books of accounts) taken over and recorded
and the face value of the equity shares of the Transferee Company cancelled
in terms of Clause i4(a) wili be recognized as goodwiil in accordance with

Standard- 14, In the event the result is negative, it shall be

Excess, if anv, of the consideration, viz,, fair value of new shares issuad over

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

The Transferee Company shalii record in jts books of account, al| transactions of
the Transferor Company in respect of assets, liabilities, income and expenses,
from Appointed Date 1o the Ffective Date.

incidental with the finalization of this Scheme and to put it into operation and
any other expenses or ctharges attributable o the implementation of the
Scheme, shall be charged to Profit and Loss Account or capitalized in terms of
the relevant accounting standards as may be applicable.

The intangible ascers and/or  goodwilt (f an

L
2 T
Amaigamaticn, a5 aforesaid, shall be amortized in the books of the Transferee
Company over the usefuyl life.

; transferred/farising on

en
£

The Board of Directors may adont any other accounting treatment for the

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

Condilions to effertive ness of the Scheme

A F

(a)

The Scheme is conditionai upon and subject to:

{ix this Scheme being approved by the respective requis

the various classes of shareholders and/or creditors, as applicable, of

rte maiorites of

H pEs = S = gLl
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24,

25.

the Transferor Company and the Transferee Company as reguired

under the 1956 Act or the 2013 Act, as applicable, and/or the SEB)

{i1) 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;

iy the High 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

fiv}  such certiffed/authenticatad copy of the Order of the High Court being

T

filed with the Registrar of Companies.

(b} fn case any of the conditions in the Scheme are not satisfied or waived, then
the Transferor Company and/or the Iransferee Lompany shaii be at loerty to
withdraw the Scheme

Dividend

fa) The Transferes Company and the Transferor Company shall he entitled to

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

s
Pl

i

The holders of the shares of the Transferae Lompany 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.

{3 ftis clarified that the arcresaid provisions in respect of declaration of dividends
are enabling provisions nly and shall not be deemed to confer any right on

- Company, and subject to the approval, H required, of the mempers of the
Transferor Company and the Transferee Com pany respectively,

Applications

{=

L

The Transferor Company and the Transferee Company shall make necessary

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



27.

(b)

3

Sections 391 to 394, Section 106 and other apolicable provisions of the 1956

Act or relevant 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 shareholders and/or creditors and for sanctioning

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

{

- The Transferee Company shall be entitled, pending the sanction of the Scheme,

to apply o 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.

Madifications 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)

(o)

(c)

{d)

(e)

assent to any alteration(s) or modification(s) to this Scheme which a High Court

and/or any other Governmental Authority may deem fit to approve or impose,
and/or effect any other modification or amendment jeintly ang mutualy
agreed in writing, including, without limitation, any modifications to the
accounting treatment set out in the Scheme due to the Indian Accounting
Standards being made applicable to the Company or to the matters set forth in

this Scheme, and 1o do ali acts, deeds ang things as may be necessary,

o .
desirak! ntfor the purposes of this ©

give such directions {acting jointly) as they may consider necessary to settle
any question or difficuity arising under the Scheme or In regard to and of the

matter whatsoever connected therewith, or to review the position relating to
the satisfaction of various conditions of this Scheme and if nacessary, to any of
those (to the extent permissible under law);

madify or vary this Scheme prior to the Effective Date in any manner at any
time; or

any time: or

determine jointly whether any asset, liability, employee, legal or other

proceedings pertains to the Transferor Company or not, on the basis of any
evidence that they may deemny retavant for this purgose

=i

When the Scheme comes into opergtion
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shall become effective on and from the Effective Date.

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

With effect from the Effective Date, the Transferee Company shall carry on and
shall he authorized to car Yy on the husinesses of the Transferor (‘m"m‘mnu Far

LR« T

the purposes of giving effect to the crder of the High Court under Sect:on(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 shaii at any time pursuant to such orders be entitied to get

tho rorardal Af tha rhanoa in tha lonf\i r:n J'c‘\ [TieTels! the ansaleamati Tels] nf rha
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Transferor Company in accordance with the provisions of the Section(s) 391 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
execute any pieadings, applications, forms etc. as may be required to remove
any difficulties and carry out anv formalities or compliance as are necessary for
the implemeniation of the Scheme.

The Transferee Company shall be entitled to, amongst other, file/ or revise its

income tax returns, TDS/TCS returns, wealth tax returns, service tax, excise
dui“y sates tax, value added tax, entry tax z'w‘ﬁfﬂr:umnqi tax or any ather

= S e TR e W

statutory returns, if reguired, 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

nnniaf' tha bemeas Taw At f‘rt:)f'll"‘ af Fav iindar Sartinn 118518 read with Cartinn
A {.'l‘w AVNLEFRERSS [ 459 ALl L LRI L) LN Wi AUV L LR i E"l (S J\‘LL‘U ]

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 it the prescribed time limits for filing or revising such returns
have lapsed without incurring any liability on account of interest, penalty or
any ather sum. The Transferse Campany 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 behai—f of the Transferor Company relating to the peréod on or aftes’

Transferee Company and the Transferw Ccmpanv sha!i be entit!ed to cEa:m
credit or refund for such taxes or duties.

SRR dr’ e TOS credit
ava.iab!e 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
shall be treated as tax paid by the Transferee Company and shaii be avaiiable to

tha Trancfaran Cammany far eat o FE '\h“\lr‘:r."‘!- I =1sT] h‘h: unrvlnr tHhae Incarma Tav Ari—
Ll rSNSIeres Lompany 100 SCU-O against ifs ooy Ty unGoy the Income Tax

ﬁr‘m athvance T3, ceifassesoment tay, rinimurm alternate tax an
any

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

e

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

P\ohﬁif r\'l- thn Tramefarar Cammany An intar ea feancactiane will bho fro
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deposited by the Transferee Company.

Further, TDS depositert, TDS certificates issued or TDS returns filed by the
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Trasf ich lghiiities 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.
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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 validity 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.

Costs

All costs, charges and expenses (including, but not limited 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 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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IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - I, CHENNAI

CP(CAA)/35(CHE)2022 in CA(CAA)/109(CHE)2021

Under Sections 230 to 232 of the Companies Act, 2013

In the matter of Scheme of Amalgamation

of

PRICOL WIPING SYSTEMS INDIA LIMITED
CIN NO: U35999TZ2017PLC008923
No.109, Race Course,

Coimbatore - 641 018

... Applicant / Transferor Company

And
PRrRICOL LIMITED
CIN NO: L34200TZ2011PLC022194
No.109, Race Course,
Coimbatore - 641 018

... Applicant/ Transferee Company
And
Their Respective Shareholders and Creditors
Order Pronounced on 29*" November 2022
CORAM

JUSTICE RAMALINGAM SUDHAKAR, Hon’bie PRESIDENT
SAMEER KAKAR, MEMBER {(TECHNICAL)

For Applicant(s): V.Srinivasan, Advocate
ORDER
Per: SAMEER KAKAR, MEMBER (TECHNICAL)
The hearing of this Petition has been conducted through

video conferencing platform. /

w

CP(CAA)/35 (CHE)2022 in CA(CAA)/109 (CHE)/2021
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2. The present Company Petition has been filed by the
Transferor Company above named for the purpose of the approval
of the Scheme of Amalgamation of PRICcoL WIPING SYSTEMS INDIA
LimiTeD (for brevity “Transferor Company”) with PRICOL LIMITED
(for brevity “Transferee Company”) under section 230-232 of
Companies Act, 2013, and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (for brevity ‘the
Rules’) (hereinafter referred to as the ‘SCHEME’) pursuant to the
Scheme proposed by the Petitioner Companies and the said
Scheme is also annexed at Page Nos. 379 to 399 of the Transferor

Company typeset filed along with the Petition.

3. 1°" MOTION APPLICATION — IN BRIEF
3.1. The Transferor Company have filed the First Motion
Application vide CA(CAA)/109/(CHE)/2021 seeking directions

for dispensation of meeting of Equity Shareholders and

A

Sec\\ired Creditors of the Transferor Company and convening
holding and conducting of meeting of the Unsecured

Creditors of the Transferor Company.

3.2. Based on such application moved under Sections 230-
232 of the Companies Act, 2013, directions were issued by
this Tribunal, vide order dated 1°* December 2021 dispensed

/

W/
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the meetings of Equity shareholders and Secured Creditors of
the Transferor Company and directed to convene the
meetings of the Unsecured Creditors of the Transferor
Company on 15.02.2022 at No.109, Race Course,

Coimbatore — 641 018 at 11:00AM.

3.3. Accordingly, the Tribunal has appointed
Mr.P.Krishnamoorthy, Director of the Transferor Company as
Chairperson and V.Krishnamoorthy, PCS as the Scrutinizer
for the aforesaid meetings. Subsequently, the second motion
petition was filed before this Tribunal by the Transferor
Company on 23.02.2022 for sanction of the Scheme of

Amalgamation by this Tribunal.

3.4. The Chairperson has submitted his Report on the above
said meetings with the Tribunal. From the Chairperson’s
report, it is observed that the Unsecured Creditors of the

Transferor Company had consented in favour of the Scheme.

H\\ The said Chairperson’s report is annexed at Page Nos. 420 to

430 of the Transferor Company to the typed set filed along

with the Petition. w\/
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4. RATIONALE OF THE SCHEME

4.1. The rationale and benefits of the Scheme as submitted
by the Learned Counsel for the Transferor Company would
inter alia result in the following benefits;

a) The Transferor Company is the 100% wholly owned
subsidiary of the Transferee Company. The Transferor
Company and Transferee Company propose through
this Scheme (as defined hereinafter) to amalgamate
the Transferor Company into and with the Transferee
Company, which would result in consolidation of their

respective financial strength into one entity.

b) The amalgamation will enable the Transferee Company
to harness and optimize the synergies of both the
companies by combining their respective expertise,
resources, network and experience and achieve higher

financial returns.

c) The proposed amalgamation is in the best interest of
shareholders. Creditors, employees of the Transferor

Company and Transferee Company.

d) The Amalgamation will lead to better and more
economic control and efficient management with
greater focus and attention and optimum utilization of
available financial resources. The merged entity will
have higher efficiencies and better leveraging for

financial benefits, and contributing to significant future
growth. The Reasonable size of operations that will
improve the stature of the company and integration of

W/

v
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administrative practices and implementation of uniform

management practices;

e) The Transferor Company and Transferee Company
intend that the amalgamation in accordance with this
Scheme shall take effect from the Appointed Date (as
defined hereinafter), but will be operative from the

Effective Date (as defined hereinafter).

5. In the second motion application filed by the Transferor
Company, this Tribunal vide order dated 30.03.2022 directed the
Transferor Company to issue notice to the Statutory / Regulatory
Authorities viz. (i) Regional Director (Southern Region), (ii) RoC,
Coimbatore, (iii) Official Liquidator (iv) Income Tax Office,
Corporate Circle 1, Coimbatore and other sectoral regulators, who
may govern the working of the respective companies, as well as for
paper publication to be made in “"News Today ”, English (All India
Edition) and “Makkal Kural” Tamil (Tamil Nadu Edition). Since News
Today has been closed, the Learned Counsel for the Applicant filed
an application bearing Comp.Appl /4(CHE)/2022 seeking
permission to effect advertisement in English Newspaper “Business
Line”(All India Edition) and the same was allowed by this Tribunal

vide order/dated 27.04.2022.

6. In compliance to the said directions issued by this Tribunal,

the Petitioner Company have filed an affidavit of service before the

«/
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Registry of this Tribunal on 17.05.2022 and a perusal of the same
discloses that the Petitioner Companies have effected paper
publications as directed by the Tribunal in “Business Line” (All India
Edition) in English on 29.04.2022 and “Makkal Kural” (Tamil Nadu
Edition) in Tamil on 28.04.2022. It is also seen that notices have
been also served to (i) Regional Director, Southern Region, on 06"
April 2022, (ii) Registrar of Companies, Coimbatore on 07" April
2022, (iii) Official Liquidator on 06% April 2022 (iv) Income Tax
Office, Corporate Circle 1, Coimbatore on 07" April 2022 and the
proof of the same by way of affidavits have been enclosed with the
separate typed set. Pursuant to the service of notice of the petition

the following statutory authorities have responded as follows:

7. STATUTORY AUTHORITIES

7.1. REGIONAL DIRECTOR

The Regional Director, Southern Region (hereinafter
\ referred to as 'RD’) Chennai to whom the notice was issued
Q\i‘n the Second motion, has filed his Report befare this
)ﬁribunal on 25.05.2022 Vide SR.N0.3263 and has stated in
;,»:f?ara 7 of the RD Report that as per Clause 3.21 of Part-3 of
the Scheme provides for the protection of employees of
the Transferor Company. All staff and employees of the

Transferor Company, in service on the Effective Date, shall

be deemed to have become staff and employees of the

CP(CAA)/35 (CHE)2022 in CA(CAA)/109 (CHE)/2021 Tf"j/_
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Transferee Company, with effect from the Appointed Date or
date of joining whichever is later, without any break in their

service and other benefits.

7.1.1. It is further averred in para 8 of the RD Report
that as per Clause 3.18 of Part-3 of the scheme, the
Transferee Company holds 100% of the issued, subscribed,
and paid-up share capital of the Transferor Company. Hence,
no shares shall be issued to the Transferor Company as
consideration and the shares held by the Transferee
Company shall stand cahcelled without any further

application, act or deed upon effectiveness of the scheme.

7.1.2. It is further averred in para 10 of the RD Report
that as per Clause 3.17 of Part 3 of the Scheme provides for
clubbing of Authorized Share Capital of the Companies, as
such the Authorized Share Capital of the Transferor Company
shall stand be altered and merged with the Authorized Share

R
\Capital of the Transferee Company. Clause V of the MOA of

0\

\
‘r Transferee Company shall be altered as the Authorized

7 are Capital of the Company shall be Rs. 79,45,00,000
/./divided into 79,45,00,000 equity shares of Re. 1 each. It is
prayed that the Hon'ble NCLT, Chennai may direct the

Transferee Company to remit the difference in fee / stamp

L
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duty, if any and also to file the amended MOA and AOA on

the above with the Registrar of Companies.

7.1.3. It is further observed that as per para 12 of the
RD report wherein it has been stated that as per the Report
of the RoC, Coimbatore, the Transferor Company and
Transferee Company have filed their statutory returns up to
31.03.2021 and has reported that there are no prosecution /
complaint/inspection or Investigation is pending against the

Companies.

7.1.4. Thus, after examining the Scheme, except the
observations made in para 10 of the RD Report, the Regional
Director in their Report has stated that they have decided not

to make any objection to the Scheme.

7.1.5. In relation to the observation made by the RD in
para 10 of the report, it is seen that applicant company had
filed\ a document dated 21.07.2022 vide S.R.No.4519
whergin it was stated that the petitioner will comply all the

/
required statutory formalities.

s
o

7.2. OFFICIAL LIQUIDATOR
In relation to the Official Liquidator, (hereinafter

referred to as ‘OL’) to whom the notice was issu\eldys filed

CP(CAA)/35 (CHE)2022 in CA(CAA)/109 (CHE)/2021
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the Report before this Tribunal on 20.06.2022 vide
SR.N0.3720 has stated that they have appointed
A.N.Sankaran & Co, Chartered Accountants from the panel
maintained by their office to verify into the affairs of the
Transferor Company. The Chartered Accountants in their
report submitted before the Official Liquidator have observed

as follows;

The Chartered Accountant Firm verified the books and

Y

accounts and other records of the Transferor
Companies and submitted their report on 17.05.2022
and the copy of the same is enclosed as Annexure-A
for kind perusal of this Tribunal. It is observed from
the scrutiny/inspection that:

The Company is maintaining proper books of account

A%

and statutory records as per requirements of the
Companies Act, 2013 and has been written up in
accordance with normally accepted Accounting
principles.

» All entries have been made in the statutory registers
in accordance with requirements of the Companies
Act, 2013 prescribed under the Act and no

discrepancies were noted.

5

The Transferor Companies (1 & 2) have filed its

—

Income Tax returns up to Assessment Year 2021-22
(F.Y.2020-21) and AY 2022-23 (FY 2021-22).They
have filed Annual returns with Registrar of Companies
(AOC-4 and MGT-7) for FY 2020-21 and AOC-4 for FY
2021-22.

—— =

b
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7.2.1.

v

Y

Y

The accounts and records of the company have been
audited and the auditor's report, qualificatory in
nature, are produced in the relevant place.

There are no disputed statutory liabilities of the 2nd
Transferor Company as on date as per books and
records informed given to the Chartered Accountant
The Company has filed various returns with registrar
of Companies and no case has been pending against
the company or any of its directors/officers and no
prosecution has been launched under any of the
sections of the Companies Act against the company or
any of its directors as per information received from
the Company. There are no complaints of any nature
against the company or its directors.

The Company has filed its Income Tax returns upto
AY 2021-22 returning Loss.

The Chartered Accountants have examined the
records and the documents of the Registrar of
Companies, Chennai and nothing adverse or
objectionable affecting the interest of the company or

its members or creditors.

Further in Para 5 of the OL report it was submitted

that on examination / scrutiny of the books of accounts,

records, register etc. the Chartered Accountants are of the

opinion that the business has not been carried on with intent

/to defraud the creditors or any other person or for any

fraudulent purpose attracting the penal provisions of Sections

339 of the companies Act, 2013. Neither has any person or

Officer or Director of the Company misapplied or diverted or

v/
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retained or became liable or accountable for any money
property of the company or has been found guilty or any
misappropriation, breach of trust in relation to the company
under Section 340 of the Companies Act, 2013. But
regarding 'public interest, the Chartered Accountants have
concluded that considering the huge Carried Forward Loss is
transferred to Transferee Company which the Transferor
Company could not have set off, because of declining
turnover and mounting losses, the Chartered Accountants
conclude that the affairs of M/s. Pricol Wiping Systems India
Limited were conducted in a manner prejudicial to Public

Interest.

7.2.2. Further in para 6 of the OL Report, it was submitted
that the Official Liquidator has sent a letter to the Transferor
Company on 24.05.2022 wherein sought some clarifications

as regards to the observations made by the auditor in his

\report as stated above. In response to this office letter dated

' 4.05.2022, the Transferor Company has furnished
gf;larifications for the observations made by the auditor to this
office on 09.06.2022. The replies of the Transferor Company
for the observations of the auditor are satisfactory and the
copy of the reply of the Transferor Company dated

09.06.2022 is enclosed as Annexure-B. /

W
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7.2.3. From the above observations made by the
Chartered Accountant, the Official Liquidator sought to take
on record and consider the report of the Chartered
Accountant and has also sought to fix the remuneration
payable to the Auditor who has investigated into the affairs
of Transferor Company. In this regard, this Tribunal hereby
directs the Transferor Companies (1&2) to pay a sum of
¥25,000/- + GST (Rupees Twenty Five Thousand Plus
GST) to the Official Liquidator for the payment of fees
payable towards the Auditor who has investigated into the

affairs of the Transferor Company.

7.3. OTHER STATUTORY AUTHORITIES

In relation to the other statutory authorities to whom

notices have been issued, neither they have filed any reply

/____,f nor raised any objections to the Scheme and in the
// gircumstances, this Tribunal presumes that other statutory
[ Department viz. The Income Tax Department do not have

\_‘ any objection to the sanction of the Scheme.

= 7.3.1. Despite notice having been served on 07.04.2022, and
Paper Publication issued on 29.04.2022 in Business Line in

English (All India Edition) on 28.04.2022 and Makkal Kural in

i

Y/

CP(CAA)/35 (CHE)2022 in CA(CAA)/109 (CHE)/2021
Pricol Wiping Systems India Limited & Pricol Limited
12 0f 18



Tamil on 28.04.2022 (Tamil Nadu Edition), there is no
representation from the Department of Income Tax and this
Tribunal in terms of Section 230(5) of the Companies Act,
2013 presumes that the Department of Income Tax does not

have any objection to the sanction of the Scheme.

7.3.2. In Company Petition CAA-284/ND/2018 vide Order
dated 12.11.2018, the NCLT New Delhi has made the following
observations with regard to the right of the IT Department in

the Scheme of Amalgamation,

“taking into consideration the clauses contained in the Scheme in
relation to liability to tax and also as insisted upon by the
Income Tax and in terms of the decision in RE: VVodafone Essar
Gujarat Limited v. Department of Income Tax (2013)353 ITR
222 (Guj) and the same being also affirmed by the Hon'ble
Supreme  Court and as reported in (2016) 66
taxmann.com.374(SC) from which it is seen that at the time of
declining the SLPs filed by the revenue, however stating to the
following effect vide its order dated April 15,2015 that the
Department is entitled to take out appropriate proceedings for

’,./'/ \ recovery of any statutory dues from the transferor or transferee

or any other person who is fiable for payment of such tax dues,
w the said protection be afforded is granted. With the above
| observations, the petition stands allowed and the scheme of

v

amalgamation is sanctioned.”
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ACCOUNTING TREATMENT

8.1. The Learned Counsel for the Transferor Company have
stated that the Statutory Auditors of the Transferor Company
have examined the Scheme and has certified that the
Transferor Company have complied with proviso to Section
230 (7) / Section 232 (3) and the Accounting Treatment
contained in the proposed Scheme of Arrangement is in
compliance with the Applicable Indian Accounting Standards.
The Certificates issued by the Statutory Auditors certifying the
Accounting Treatment of the Transferor Company are placed
at Page Nos.431 to 432 of the Transferor Company typed

set filed in CP(CAA)/35/(CHE)/2022.

OBSERVATIONS OF THIS TRIBUNAL

9.1. After analyzing the Scheme in detail, this Tribunal is of
the considered view that the scheme as contemplated
amongst the Transferor Company seems to be prima facie
b:\eficial to the Company and will not be in any way
detrimental to the interest of the shareholders of the
Cempany. In view of the absence of any other objections

having been placed on record before this Tribunal and since

all the requisite statutory compliances having been fulfilled,

‘this Tribunal sanctions the Scheme of Amalgamation

o/
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appended at Page No0s.379 to 399 of the Transferor
Company typeset filed along with the Petition as well as the

prayer made therein.

9.2. The Learned Counsel for the Petitioner companies
submitted that no investigation proceedings are pending
against the Transferor or Transferee Companies under the
provisions of the Companies Act, 1956 or the Companies Act,
2013 and no proceedings against the petitioner companies
for oppression or mismanagement have been filed before this

Tribunal or erstwhile Company Law Board.

9.3. Notwithstanding the above, if there is any deficiency
found or, violation committed qua any enactment, statutory
rule or reguiation, the sanction granted by this Tribunal will
not come in the way of action being taken, albeit, in
accordance with law, against the concerned persons,

directors and officials of the petitioners.

9i4. While approving the Scheme as above, it is clarified
that this order should not be construed as an order in any
way granting exemption from payment of stamp duty, taxes
or any other charges, if any, payment is due or required in

accordance  with law or in respect to any
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permission/compliance with any other requirement which

may be specifically required under any law.

10. THIS TRIBUNAL DO FURTHER ORDER:

(i) That all properties, right and interest of the Transferor
Company shall, pursuant to section 232(3) of the
Companies Act,2013 without further act or deed be
transferred to and vest in or be deemed to have been

transferred and vested in the Transferee Company.

(i) That all the liabilities, powers, engagements,
obligations and duties of the Transferor Company shall
pursuant to Section 232(3) of the Companies Act,2013
without further act or deed be transferred to the
Transferee Company and accordingly the same become
the liabilities and duties of the Transferee Company.

(iii) That the Appointed date for the Scheme shall be
15t April 2021 as mentioned in clause 2.5 of Part 2 of
the SCHEME itself.

(iv) Since the Transferor Company is the 100% wholly
R owned subsidiary of the Transferee Company, there
\ shall be no issue of shares as consideration for the

| amalgamation of the Transferor Company with the

Transferee Company.

(¥) That all proceedings now pending by or against the
Transferor Company be continued by or against the
Transferee Company. )

/

W
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(vi) That all the employees of the Transferor Company in
service on date immediately preceding the date on
which the Scheme finally takes effect shall become the
employees of the Transferee Company without any

break or interruption in their service.

(vii) That the Transferee Company shall file the revised
Memorandum and Articles of Association with the
Registrar of Companies, Coimbatore and further make
the requisite payments of the differential fee (if any)
for the enhancement of authorized capital of the
Transferee Company after setting off the fees paid by

Transferor Company.

(viii) That the Transferor Company and the Transferee
Company, shall within thirty days of the date of receipt
of this order cause a certified copy of this order to be
delivered to the Registrar of Companies for registration
and on such certified copy being so delivered, the
Transferor Company shall be dissolved without winding
up and the Registrar of Companies shall place all
documents relating to the Transferor Company

/ \ registered with him on the file kept by him in relation

\ to all the Transferee Company and the files relating to

_.-—"-'///

J the said company shall be consolidated accordingly.

l
L\ |
94) That any person interested shall be at liberty to apply
i b

4 to the Tribunal in the above matter for any directions

by~

that may be necessary.
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11. Accordingly, the Company Petition stands allowed on the

aforementioned terms.

s A — S —

SAMEER KAKAR JUSTICE RAMALINGAM SUDHAKAR
MEMBER (TECHNICAL) PRESIDENT

SriramAnanth.v

Certified to be True Copy

5. M"J(?@\m\m:

DEPUTY REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHE] S0
CORPORATE BH: 3rd FLOOR,
29, RAJAJE SALAL, CHENNALG00001

Se
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SCHEME OF AMALGAMATION
BETWEEN

PRICOL WIPING SYSTEMS INDIA LIMITED
( Transferor Company)

AND

PRICOL LIMITED
(Transferee Company)

PART - 1

1. PREAMBLE

1.1

2.1

1.2

\.

1.3

THE SCHEME

This Scheme of Amalgamation provides for the amalgamation of M/s Pricol

Wiping Systems India Limited (hereinafter referred to as “Transferor
Company”) with M/s Pricol Limited (hereinafter referred to as

“Transferee Company”) pursuant to the applicable provisions of the

Companies Act. The Transferor Company is the 100% wholly owned
subsidiary of the Transferee Company.
The Scheme is divided into the following parts:
Part - 1 - Deals with Preamble.
Part - 2 - Deals with Definitions.
Part - 3 - Deals with Amalgamation of M/s Pricol Wiping Systems India
Limited (Transferor Company)with M/s. Pricol Limited (

Transferee Company).

Part - 4 - Deals with the general terms and conditions that would be
applicable to the entire Scheme.

In addition to the above, the Scheme also provides for various other
matters consequential or otherwise integral to it.

Transferor Company:

\

'!"-,Pricol Wiping Systems India Limited, a company incorporated under
'lthe Companies Act, 2013 on 11*July, 2017, and having its Registered
Office at No.109, Race Course, Coimbatore - 641018 (hereinafter referred
to as “Transferor Company”). Its Corporate Identity Number is
U35999TZ2017PLC029193.



1.4

The Transferor Company is a wholly owned subsidiary of the Transferee

Company.

The Objects of the Transferor Company as per its Memorandum of

Association inter alia are as follows:-

“To carry on the business of Manufacturers, Exporters, Importers,
Dealers in Wipers, Instruments Clusters, Displays, Body Control Modules,
Immobilisers and other autocomponents”.

Transferee Company

Pricol Limited (CIN:L34200TZ2011PLC022194), a company incorporated
under the Companies Act, 1956 originally as Pricol Pune Limited on 18t
May, 2011, changed to Pricol Pune Private Limited on 30% April, 2012,
changed to Johnson Controls Pricol Private Limited on 11" July, 2012,
changed to Pricol Pune Private Limited on 29" May, 2015, changed to
Pricol Pune Limited on 22" January, 2016 and again changed to Pricol
Limited on 18™ November, 2016, and having its Registered Office at
No.109, Race Course, Coimbatore-641018 (hereinafter referred to as

“Transferee Company”).

The objects of the Transferee Company as per its Memorandum of

Association interalia are as follows:-

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

2. 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.

3. To carry on the business of manufacturers and dealers in
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.

(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 wusing 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.

(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.

(c)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.

. 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,
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7.

8.

10.

11,

buildings, and real estate required for manufacturing, processing,
transportation, and trading businesses and other commercial and
service businesses.

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.

To promote, establish, manage and carry on the business of
travelling agent for booking and reserving 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, 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.

. 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.

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

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.

Rationale of the Scheme
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b)

d)

The Transferor Company is the 100% wholly owned subsidiary of the
Transferee Company. The Transferor Company and Transferee
Company propose through this Scheme (as defined hereinafter) to
amalgamate the Transferor Company into and with the Transferee
Company, which would result in consolidation of their respective
financial strength into one entity.

The amalgamation will enable the Transferee Company to harness
and optimize the synergies of both the companies by combining their
respective expertise, resources, network and experience and achieve
higher financial returns.

The proposed amalgamation is in the best interest of shareholders,
creditors, employees of the transferor company and transferee
company.

The Amalgamation will lead to better and more economic control and
efficient management with greater focus and attention and optimum
utilization of available financial resources. The merged entity will
have higher efficiencies and better leveraging for financial benefits,
and contributing to significant future growth. The Reasonable size of
operations that will improve the stature of the company and
integration of administrative practices and implementation of uniform

management practices;

The Transferor Company and Transferee Company intend that the
amalgamation in accordance with this Scheme shall take effect from
the Appointed Date (as defined hereinafter), but will be operative
from the Effective Date (as defined hereinafter).

Consequently, the Board of Directors (as hereinafter 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 the Amalgamation of the Transferor Company

wi'!th the Transferee Company, as per the terms of this Scheme and
pursuant to Sections 230 to 232 of the Companies Act, 2013 and the other
relevant provisions made under the said Act as applicable; and various

other matters consequential to or otherwise integrally connected with the

above in the manner provided for in the Scheme.
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2.1

2.2

2.3

2.4

2.5

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, 1961. If any terms or provisions 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 shall
stand modified to the extent necessary to comply with Section 2(1B) of
the Income Tax Act and such modifications shall not affect other parts of
the Scheme.

The amalgamation of the Transferor Company with the Transferee
Company pursuant to this Scheme shall take place with effect from the
Appointed Date (as hereinafter defined).

PART -
DEFINITIONS

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

“*Act” means the Companies Act, 2013, (including any statutory modification
or re-enactment thereof for the time being in force).

“Applicable provisions of the Act” or “Applicable provisions of the
Companies Act” means Section 230 to 232 of the Companies Act, 2013
(including any statutory modification or re-enactment thereof for the time
being in force).

“Transferor Company” means Pricol Wiping Systems India Limited;

*Transferee Company” means Pricol Limited;

!
“App;'sinted Date” means the 1%t April, 2021(hereinafter called the

“Ap_;:;:binted Date”) or such other date as may be determined by the Board of

_-pi’fectors of the Transferor Company and Transferee Company which shall
be the date with effect from which the Scheme shall be applicable, i.e. with

effect from the date on which the Transferor Company shall amalgamate



with the Transferee Company, upon the Scheme becoming effective.

2.6 “Board” or “Board of Directors” 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.

2.7 “Effective Date” means the date on which a certified copy of the order of
the NCLT sanctioning this Scheme is filed with Registrar of Companies,
Tamilnadu, Coimbatore by the Transferor Company and Transferee
Company.

2.8 “NCLT” shall mean the National Company Law Tribunal (Tribunal) or such
other forum or authority, as may be vested with any of the powers under
the Act, if applicable.

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

2.10 “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 Transferor Company,
including all secured and unsecured debts, liabilities (including deferred tax
liabilities, contingent liabilities), duties and 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 its business activities
and operations along with any charge, encumbrance;

2.11 “Shareholders” means respectively the persons registered as holders of
Equity Shares of the Companies concerned.

/l 2.12 “Scheme of Amalgamation” or “Scheme of Amalgamation/Merger” o

| “Selqeme” or “Scheme of Arrangement” or “Scheme of Amalgamation”
shall mean this Scheme of Amalgamation of M/s Pricol Wiping Systems India
L|m|ted with M/s Pricol Limited Iin its present form or with any

_/modification(s) approved, imposed, or directed by the Hon’ble NCLT.



2.13 “*Undertaking of the Transferor Company” means and include all the
business, properties, investments and liabilities 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):

(a) all the movable and immovable properties including plant and

machinery, equipments, furniture, fixtures, vehicles, stocks and
inventory, packing, packaging material, leasehold assets and other
properties, real, corporeal and incorporeal, in possession or otherwise,
present and contingent assets (whether tangible or intangible) of
whatsoever 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, bonds, debenture stocks, units or
pass through certificates, partnership in partnership firms) including
overseas subsidiaries, partnership firms, claims, powers, authorities,
allotments, approvals, consents, letters of intent, registrations,
contracts, engagements, arrangements, rights, credits, titles,
interests, benefits, club memberships, advantages, leasehold rights,
memorandum of understandings, brands, sub-letting tenancy rights,
with or without the consent of the landlord as may be required by law,
goodwill, other intangible items (whether or not recorded in the books
of Transferor Company), industrial and other licenses, permits,
authorizations, trademarks, trade names, patents, patent rights,
copyrights, designs, logo, pre qualification rights, and other industrial
and intellectual properties and rights of any nature whatsoever
including 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 equipment, utilities, electricity and electronic and all other
services of every kind, nature and description whatsoever, provisions,
funds, and benefits of all agreements, arrangements, deposits,
advances, recoverable and receivables, 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, licenses, privileges and approvals of whatsoever



2.14

2.15

2.16

2.17

nature (including but not limited to benefits of tax
exemptions/incentives/benefits and/or exemption or rebate
entitiements, all tax holiday, tax relief including those available under
the Income Tax Act such as credit for advance tax, taxes deducted at
source, minimum alternate tax credit, credit for GST, VAT, 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;

(b) All the debts, loans, liabilities, duties and obligations including
contingent liabilities of the Transferor Company as on the Appointed

Date; and

(c) All books, records, files, papers, engineering and process information,
records of standard operating procedures, 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 physical or electronic form,
in connection with or relating to the Transferor Company.

All terms and words used in this Scheme shall, unless repugnant or contrary
to the context or meaning thereof, have the same meaning ascribed to them
under the Companies Act, 2013, as applicable, the Income Tax Act, 1961,
the Securities Contracts (Regulation) Act, 1956, the Securities and
Exchange Board of India Act, 1992 (including the regulations made there
under), the Depositories Act, 1996 and other applicable laws, rules,
regulations, bye-laws, as the case may be or any statutory modification or

re-enactment thereof for the time being in force.

Referéhces to clauses and recitals, unless otherwise provided, are to clauses

and rg.titals of and to this Scheme.
The headings herein shall not affect the construction of this Scheme.

The singular shall include the plural and vice versa; and references to one

gender include all genders.



2.18

2.19

2.20

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

References to any of the terms taxes, duty, levy, cess in the Scheme shall
be construed as reference to all of them whether jointly or severally.

Any reference to any statute or statutory provision shall include:

(a) All subordinate legislations made from time to time under that
provision (whether or not amended, modified, re-enacted or
consolidated from time to time) and any retrospective amendment;
and

(b) Such provision as from time to time amended, modified, re-enacted
or consolidated (whether before or after the filing of this Scheme)
to 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) shall include any past statutory
provision (as amended, modified, re-enacted or consolidated from
time to time) which the provision referred to Has directly or
indirectly replaced.

Ir=-3

AMALGAMATION OF M/S PRICOL WIPING SYSTEMS INDIA LIMITED
(TRANSFEROR COMPANY) WITH M/S PRICOL LIMITED (TRANSFEREE
COMPANY):

1
1

THE SCHEME

3__./‘i'|'-ansfer and vesting of the Transferor Company

3.1 Upon coming into effect of the Scheme and with effect from the Appointed

Date, the undertakings and the entire business of the Transferor Company
comprising of all assets and liabilities of whatsoever nature and wheresoever
situated, shall, under the applicable provisions of the Companies Act, 2013,
without any further act, instrument or deed, be and stand transferred to,
and vested in, and /or be deemed to be transferred to and vested in the

10



Transferee Company as a going concern so as to become, as and from the
Appointed Date, the assets and liabilities of the Transferee Company and
there shall be vested in the Transferee Company all the rights, titles,
interests or obligations of the Transferor Company and shall be free from all
encumbrances.

3.2 With effect from the Appointed Date and upon the Scheme becoming
effective, all the assets relating to the Transferor Company as are movable
in nature or incorporeal property or are otherwise capable of transfer by
manual delivery or by endorsement and delivery, shall be so transferred,
delivered or endorsed and delivered, as the case may be, by the Transferor
Company, and shall upon transfer become the property and an integral part
of the Transferee Company. In respect of such of the said assets, the same
shall, without any further act, instrument or deed, be transferred to and
vested in, and /or be deemed to be transferred to and vested in the

Transferee Company.

3.3 For the purpose of giving effect to the order passed under the applicable
provisions of the Companies Act, in respect of this Scheme, the Transferee
Company shall at any time pursuant to the order on this Scheme be entitled
to get the recordal of the change in the title and appurtenant legal right(s)
upon the vesting of such undertakings/assets of the Transferor Company in

the Transferee Company.

Transfer of Debts & Liabilities

3.4 With effect from the Appointed Date and upon the Scheme becoming
effective, all debts, liabilities, contingent liabilities, duties and obligations of
every kind, nature and description attributable to the Transferor Company
shall also be and stand transferred, without any further act or deed, to the
Transferee Company, pursuant to the applicable provisions of the
Companies Act, so as to become as from that day, the debts, liabilities,
duties and obligations of the Transferee Company and the Transferee
Company undertakes to meet, discharge and satisfy the same. It is hereby
clarified that it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by
virtue of which such debts, liabilities, contingent liabilities, duties and
obligations have arisen, in order to give effect to the provisions of this sub-

11



3.5

3.6

clause.

All loans raised and used and liabilities incurred by the Transferor Company
prior to the Effective Date, for the operations of the Transferor Company
shall be discharged by the Transferee Company.

This Scheme although effective from the Appointed Date, shall become

operative from the effective date.

Conduct of Business till Effective Date

3.7

3.8

With effect from the Appointed Date and upto the date on which this
Scheme finally takes effect, the Transferor Company shall be deemed to
carry on all the business and activities and stand possessed of the
properties so to be transferred for and on account of and in trust for the
Transferee Company and that the profits accruing to the Transferor
Company or losses arising or incurred by them shall for all purposes be
treated as the profits or losses of the Transferee Company as the case may
be and that the Transferor Company shall not alienate, charge or otherwise
deal with the said undertaking or any part thereof except in the ordinary
course of its business, without the consent of the Transferee Company and
that the Transferor Company shall not vary the terms and conditions of the
employment of its employees except in the ordinary course of business.

All legal proceedings by or against the Transferor Company pending at the
date on which this Scheme shall finally take effect, shall be continued and
be enforced by or against the Transferee Company as the case may be.

Contracts, Deeds, Bonds and Other Instruments

3.9

Subject to the other provisions of this Scheme all contracts, deeds, bonds,
agreements and other instruments of whatsoever nature to which the
Transferor Company is a party, subsisting or having effect immediately
before this Scheme becomes finally effective, shall be in full force and effect
against or in favour of the Transferee Company, as the case may be, and
may be enforced as fully and effectually as if, instead of the Transferor
Company, the Transferee Company had been a party thereto.

12



3.10

3.11

3.12

3.13

With effect from the Appointed Date and upon the Scheme becoming effective,
all permits, quotas, rights, entitlements, licenses, registrations, trademarks,
patents, copy rights, privileges, powers, facilities, subsidies, rehabilitation
schemes, special status and other benefits or privileges (granted by any
Government Body, local authority or by any other person of every kind and
description of whatsoever nature in relation to the Transferor Company or to

the benefit of which the said Transferor Company may be eligible, or having
effect immediately before the Effective Date, shall be and remain in full
force and effect in favour of or against the Transferee Company, as the case
may be, and may be enforced fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a beneficiary or
obligee thereto.

With effect from the Appointed Date and upon the Scheme becoming
effective, any statutory licenses, permissions or approvals or consents
required to carry on the operations of the Transferor Company shall stand
vested in or transferred to the Transferee Company without any further act
or deed, and shall be appropriately mutated by the statutory authorities
concerned therewith in favour of the Transferee Company. The benefit of all
such statutory and regulatory permissions, licenses, approvals and consents
including statutory licenses, approvals, permissions or approvals or consents
required to carry on the operations of the said Transferor Company shall
vest in and become available to the Transferee Company pursuant to the
Scheme.

The Transferee Company shall enter into and/or issue and/or execute deeds,
writings or confirmations or enter into any tripartite agreement,
confirmations or novations to which the said Transferor Company will, if

necessary, also be party in order to give formal effect to the provisions of

‘this Scheme, if so required or becomes necessary.

\

Foﬁ:uthe removal of doubts, it is expressly made clear that the dissolution of
the,j Transferor Company, without the process of winding up as contemplated
hereinafter, shall not affect the previous operations of any contract,
agreement, deed or any instrument or beneficial interest to which the
Transferor Company is a party and shall not affect any right, privilege,
obligation or liability, acquired, deemed to be vested or incurred under any
such contracts, agreements, deeds, or any instrument and all such

13



references in such agreements, contracts and instruments to the Transferor
Company shall be construed as reference to the Transferee Company with
effect from the Effective Date.

Continuation of Legal Proceedings

3.14 With effect from the Appointed Date and upon the Scheme becoming
effective, the Transferee Company undertakes to have all legal or other
proceedings initiated by or against the Transferor Company and pending on
the Effective Date, transferred in its name and to have the same continued,
prosecuted and enforced by or against the Transferee Company to the
exclusion of the Transferor Company. The Transferee Company also
undertakes to deal with all legal or other proceedings which may be initiated
by or against the Transferor Company or the Transferee Company after the
Effective Date in respect of the period upto the Effective Date, in its own
name and account and to the exclusion of the Transferor Company, and
further undertakes to pay all amounts including interest, penalties,
damages, etc., which the Transferor Company may be called upon to pay or
secure in respect of any liability or obligation relating to the Transferor
Company for the period upto the Effective Date, and any reasonable costs
incurred by the Transferor Company in respect of such proceedings started
by or against it relatable to the period upto the Effective Date upon
submission of necessary evidence by the Transferor Company to the
Transferee Company for making such payment.

Authorized, issued, subscribed and paid-up capital

3:15 The share capital of the Transferor Company as of 31 March 2021 is as
follows:

The Authorized Share Capital of the Transferor Company is
Rs.21,25,00.000/- (Rupees Twenty one Crores and Twenty Five lakhs
orly) divided into 21,25,00,000 Equity Shares of Re. 1/- each. The
Subscribed and Paid-up Capital of the Transferor Company is
Rs.21,25,00.000/- (Rupees Twenty one Crores and Twenty Five lakhs
only) divided into 21,25,00,000 Equity Shares of Re. 1/- each fully paid.

3.16 The share capital of the Transferee Company as of 31 March, 2020 is as

14



follows:

The Authorized Share Capital of the Transferee Company is Rs.
58,20,00,000/- (Rupees Fifty Eight Crores and Twenty lakhs only)
divided into 58,20,00,000 Equity Shares of Re. 1/- each. The Subscribed
and Paid-up Capital of the Transferee Company is Rs. 12,18,81,498/-
(Rupees Twelve Crores Eighteen Lakhs Eighty One Thousand Four
Hundred and Ninety Eight only) divided into 12,18,81,498 Equity Shares
of Re. 1/- each fully paid.

3.17 Upon the coming into effect of this Scheme:-

a) Clause V of the Memorandum of Association of the transferee Company
(relating to the authorized share capital) shall, without any further act,
instrument or deed, be and stand altered, modified and amended
pursuant to the applicable provisions of the Act, as the case may be, in
the manner set out below and be replaced by the following clause;

“The Authorized Share Capital of the Company is Rs.79,45,00,000/- .
(Rupees Seventy Nine Crores Forty Five Lakhs only) divided into
79,45,00,000 (Seventy Nine Crores Forty Five Lakhs only)) Equity
shares of Re.1/-(RupeeOne) each. The Company has power to increase
or reduce the Capital and with liberty to divide the capital into several
classes and to attach thereto respectively such preferential rights,
privileges, or conditions in such manner as may be permitted by the
Companies Act and as the company deems fit and necessary”

b) The Board of Directors (or any committee thereof) of the Transferor
=== Company shall without any further act, instrument or deed be and
o\, stand dissolved.

c) "‘-'~|Subject to an order being made by the Hon'ble National Company Law
Tribunal under Sections 230 to 232 of the Act, the Transferor Company

! shall be dissolved without the process of winding-up, upon the Scheme
becoming effective in accordance with the provisions of the Act and

rules made thereunder.

d) The resolutions and/ or agreements, if any, of the Transferor Company

15



and/or Transferee Company which is valid and subsisting on the
effective date shall continue to be valid and subsisting till the end of
the period covered under the resolutions and/or agreements.

e) With effect from the Appointed Date the Object Clause of the
Memorandum of Association of the Transferee Company shall stand
amended. All the objects described under the main object clause of the
Memorandum of Association of the Transferor Company or any other
main object introduced/modified by the Transferor Company in
between the appointed date and effective date shall be
added/clubbed/included in addition to the main objects described
under the main object clause of the Memorandum of Association of the
Transferee Company to enable the Transferee Company to continue
the activities of the Transferor Company, as a going concern.

No Issue of Shares of Transferee Company

3.18 The Transferee Company holds 100% of the issued, subscribed and paid-up

capital of the Transferor Company.

a) Upon the Scheme becoming fully effective, the entire share capital of
the Transferor Company held by the Transferee Company and/or its
nominees shall stand cancelled without any further application, act or
deed and without allotment of any new shares by the Transferee
Company.

Accounting Treatment& Tax Treatment

3.19 ACCOUNTING TREATMENT

a) The amalgamation shall be accounted for in the books of account of
~ the Transferee Company according to the applicable accounting
| standards i.e.Indian Accounting Standards (Ind AS) notified under
_.f_f;i Section 133 of the Act read with relevant rules issued thereunder and
in accordance with prevailing guidelines.

b) Upon the Scheme becoming effective, all assets and Liabilities,

including reserves of the Transferor Companiy shall be recorded in the
books of the Transferee Company at their existing carrying values and

16



c)

in the same form under ‘Pooling of Interest Method’ as described in
Appendix “C” of Indian Accounting Standards 103 (*Ind AS 103"},
Business Combinations, which provides guidance on accounting for
Business Combinations of Entities under *Common Control” issued by
the MCA.

The pooling of interest method is considered to involve the following:

i. The assets and liabilities of the combining entities are reflected at

their carrying amounts.

ii. No adjustments are made to reflect fair values, or recognize any
new assets or liabilities. The only adjustments that are made are to

harmonize accounting policies.

iii. The financial information in the financial statements of the
Transferee Company in respect of prior periods should be restated
as if the merger had occurred from the beginning of the preceding
period in the financial statements, irrespective of the actual date of

the combination.

d) The balance of the retained earnings appearing in the financial

statements of the Transferor Company will be aggregated with the
corresponding balance appearing in the financial statements of the

Transferee Company.

e) The identity of the reserves of the Transferor Company shall be

f)

preserved and they shall appear in the financial statements of the
Transferee Company in the same form and manner in which they

\-@ppear in the financial statements of the Transferor Companies, prior
Eo this Scheme being made effective.

‘The excess/short fall in the book value of the assets over the value of
the liabilities of the Transferor Company transferred and vested in the
Transferee Company pursuant to this Scheme shall be accounted for
and dealt with in the books of the Transferee Company as “Capital

Reserve” or as “Amalgamation Adjustment Deficit Account”.
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g) To the extent there are inter-corporate loans or balances between the
Transferor Company and the Transferee Company, the obligations in
respect thereof shall come to an end and corresponding effect shall be
given in the books of accounts and records of the Transferee Company
for the reduction of any assets or liabilities, as the case may be.

h) The Scheme set out herein in its present form or with any
modification(s)or amendment(s) approved, imposed or directed by the
NCLT or anyother Governmental Authority shall be effective from the
Appointed Datebut shall be operative from the Effective Date.
However, if the Ind AS103 require the amalgamation to be accounted
with effect from a differentdate, then it would be accounted as per the
requirements of Ind AS 103,for accounting purpose, to be compliant
with the Indian accountingstandards. For regulatory and tax purposes,
amalgamation would havebeen deemed to be effective from the
Appointed Date of this Scheme.

3.20 Tax Treatment:

Pursuant to the Scheme of Amalgamation provided under this Scheme, and
subject to the provisions in the Scheme, all tax returns, filings,
assessments, payments, deductions, withholding, rebates, benefits,
incentives, set-offs, carry-forward - tax losses, unabsorbed depreciation and
other rights, liabilities and obligations whatsoever of the Transferor
Company, shall also be and stand transferred or deemed to be transferred,
without further act, instrument, deed, matter or thing, to the Transferee
Company, pursuant to the provisions of Companies Act so as to become as
and from the Appointed Date, the rights, liabilities and obligations of the
Transferee Company. The carry forward of the tax losses and unabsorbed

\\depreciation of the Transferor Company shall be available to the Transferee

Cqmpany. The Transferee Company shall have the right to rectify tax
\‘éﬂturns and file revised tax returns and seek re-assessment or revisions in
a_;;"sessment or rectification of mistakes in filings, returns or assessment in

_.F'espect of any period(s) prior to the Effective Date in the manner and to the
" same extent as would or might have been done by or against the Transferor

Company. For the purpose of giving effect to the provisions of this Clause,
it shall not be necessary to obtain the consent of any third party or
authority.
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Employees

3.21 Upon the Scheme becoming effective, all the employees in service of the

Transferor Company, on the date immediately preceding the date on which
this Scheme finally takes effect i.e. "The Effective date” shall become the

employees of the Transferee Company on the basis that:

a)

b)

Their services shall have been continuous and shall not have been
interrupted by reason of amalgamation/merger.

The terms and conditions of service applicable to the said
employees after such transfer shall not in any way be less
favourble than those applicable to them immediately before the

transfer.

It is expressly provided that as far as Providend Fund, Gratuity
Fund, Super Annuation Fund or any other Special Fund created or
existing for the benefit of the staff, workmen and the employees of
the said Transferor Company is concerned, upon the Scheme
becoming effective, the Transferee Company shall stand
substituted for the Transferor Company for all purposes whatsoever
related to the administration or operation of such Funds or in
relation to the obligation to make contribution to the said Funds in
accordance with the provisions of such Funds as per the terms
provided in the respective Trust Deeds. It is the aim and intent
that all the rights, duties, powers and obligations of the Transferor
Company in relation to such funds shall become those of the
Transferee Company and all the rights, duties and benefits of the
employees employed in the said Transferor Company under such
Funds and Trusts shall be protected. It is clarified that the services
of the employees of the said Transferor Company will also be
treated as having been continuous for the purpose of the aforesaid

Funds.

General Terms

19



4.1

The Transferor Company (being 100% wholly owned subsidiary of the
Transferee Company) shall, with all reasonable dispatch, make
applications / petitions under sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 to the National Company Law
Tribunal for sanctioning this Scheme of Amalgamation/Merger and for
dissolution of the Transferor Company without winding up under the

provisions of law, and obtain all approvals as may be required under law.

Modifications/Amendments to the Scheme

4.2

4.3

N\

The Transferor Company and the Transferee Company through their
respective Board of Directors or other persons duly authorized by the
respective Boards in this regard, may make or assent to any alteration or
modification to this Scheme or to any conditions or limitations, which the
Hon'ble National Company Law Tribunal or any other Competent Authority
under law may deem fit to direct, approve or impose and may give such
directions, as they may consider necessary, to settle any doubt, questions
or difficulty, arising under the scheme or in regard to its implementation
or in any manner. connected therewith and to do all such acts, deeds,
matters and things necessary for putting this scheme into effect.

After dissolution of the Transferor Company, the Transferee Company by
its Board of Directors or other persons, duly authorized by its Board in
this regard, shall be authorized, to take such steps, as may be necessary,
desirable or proper to resolve any doubts, difficulties or questions,
whether by reasons of any order of the Hon’ble National Company Law
Tribunal or of any directive or order of any other authorities or otherwise,
however, arising out of, under or by virtue of this Scheme and /or matters

-\\goncerning or connected therewith.
\
\

Operative date of the Scheme

4.4

The Scheme shall be operative with effect from the Appointed Date ie.1%
April, 2021 but shall be effective from the Effective Date.

Scheme conditional on approval/sanctions:
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4.5 This Scheme is conditional on and is subject to:-

a) The sanction of the NCLT under the applicable provisions of the Companies
Act being obtained for this Scheme; and

b) Such other sanctions and approvals as may be required by law and all
necessary certified copies of the orders referred to in the Scheme being
filed with the Registrar of Companies, Tamilnadu, Coimbatore.

Effect of non-receipt of approvals/sanctions

4.6 In the event of the Scheme not being sanctioned by theNCLT, the Scheme
shall become null and void and in that event no rights and liabilities shall,
inter se accrue between the parties in terms of the Scheme.

Expenses connected with the Scheme

4.7 All costs, i:harges and expenses of the Transferor Company and Transferee
Company respectively in relation to or in connection with this Scheme and
incidental to the completion of amalgamation/merger of the Transferor
Company with the Transferee Company in pursuance of this Scheme shall
be borne and paid by the Transferee Company. In the event of this
Scheme not being implemented each party shall bear its respective costs,
charges and expenses.
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