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August 14, 2023

To To

National Stock Exchange of India Limited BSE Limited

The Manager, Listing Department, The Corporate Relationship Department,
“Exchange Plaza”, C-1, Block G, 1st Floor New Trading Wing, Rotunda Building,
Bandra-Kurla Complex, Bandra (E), Phiroze Jeejeebhoy Towers, Dalal Street,
Mumbai — 400 051 Mumbai — 400 001

Symbol: WHEELS Scrip Code: 590073

Dear Sir / Madam,

Subject: Intimation about receipt of Certified copy of Order from Hon’ble NCLT Chennai Bench sanctioning the
Scheme of Amalgamation of Sundaram Hydraulics Limited with Wheels India Limited and their respective
Shareholders

Reference: Sanction of Scheme of Amalgamation of Sundaram Hydraulics Limited with Wheels India Limited

This is in furtherance to our earlier letter dated July 27, 2023 vide which we had informed the Stock Exchange about the
pronouncement of the Scheme of Amalgamation of Sundaram Hydraulics Limited (“Transferor Company” or “SHL”)
with Wheels India Limited (“Transferee Company” or “WIL" or “the Company”) and their respective Shareholders under
Sections 230 to 232 of the Companies Act, 2013 ("Scheme") by Hon'ble National Company Law Tribunal, Chennai
Bench (“NCLT”) on July 26, 2023.

In this regard, we would like to inform that certified copy of Order of NCLT sanctioning the Scheme has since been
received on August 14, 2023.

You are requested to take the same on your record.
Thanking you.
Yours faithfully,

For Wheels India Limited

Digitally signed by

LAKSHMI LAKSHMI
VISWANATHA [SWANATHAN
N KU NISSERY Date: 2023.08.14

20:11:30 +05'30"

KV Lakshmi
Company Secretary

Encl: a/a

PLEASE ADDRESS ALL COMMUNICATIONS TO THE FACTORY



IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - I, CHENNAI
CP(CAA)/100(CHE)2022
In
CA(CAA)/33(CHE)2022
(filed under Sections 230 to 232 of the Companies Act, 2013)

In the matter of Scheme of Amalgamation

o
Sundaram Hiydraulics Limited ... Transferor Company
With
CP(CAA)/95(CHE)2022
In
CA(CAA)/30(CHE)2022
(filed under Sections 230 to 232 of the Companies Act, 2013)
Wheels India Limited ... Transferee Company
CORAM

SANJIV JAIIN, MEMBER (JUDICIAL)
SAMEER KAKAR, MEMEBR (TECIINICAL)

CORRIGENDUM

In the order dated 26.07.2023, certain inadvertent typographical error
had crept in and as such in exercise of powers conferred under Rule 154 of
the National Company Law Tribunal Rules, 2016, the order dated

26.07.2023 is rectified as under

1. At Page 1 in the Case Number of the first part of the Cause title
instead of CP(CAA)/95(CHE) 2022, it shall be vead as
CP(CAA)TO0(CHE)2022.

2. At Page 1 in the Case Number of the second part of the Cause title
instead of CP(CAA)IOO(CHE)2022, it shall be vread as
CP(CAANIS(CHE)2022.

3. At Page 2, instead of the line “Heard through Video Con ference”
it shall be read as “"Heard through Physical Hearing”.

Fi
il

Qj i ay A -
— Lo W
\



4. At Page 10, Para 5.4, 2% line from top instead of “12.02.2022" it
shall be read as “10.02.2022”

5. In the above-mentioned order dated 26.07.2023 in the matter of
Scheme of Amalgamation between Sundaram H jdraulics Limited &
Wheels India Limited wherever the term “Appointed Date” & the
“E ffective Date” is mentioned as 015t April 2021 or 01 October
2021 respectively it shall be rend as “01¢* October 2021.”

SAMEER KAKAR SANJIVJAIN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)

DATED AT CHENNAI ON THIS 0157 DAY OF AUGUST, 2023

Certified to be True Copy b . M
\ \‘8“

DEPUTY REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHENNA! BENCH
CORFORATE BHAVAN, 3rd FLOOR,
29, RAJAJ! SALAL, CHENNAI-600001




IN THE NATIONAL COMPANY LAW TRIBUNAL,
DIVISION BENCH - II, CHENNALI
CP(CAA)/95(CHE)2022
In

CA(CAA)/33(CHE)2022
(filed under Sections 230 to 232 of the Companies Act, 2013)

In the matter of Scheme of Amalgamation

o
Sundaram H ydraulics Limited
CIN NO- U71290TN2007PLC065658
Reg Off-
No. 21, Patullos Road,
Chennai 600 002
TamilNadu
... Transferor Company
With
CP(CAA)/100(CHE)2022
In
CA(CAA)/30(CHE)2022

(filed under Sections 230 to 232 of the Companies Act, 2013)

Wheels India Limited

CIN No- L35921TN1960PLC004175
No. 21, Patullos Road,

Chennai -- 600 002

TamilNadu

. Trans feree Company

And
Their Respective Shareholders & Creditors

Order Pronounced on 26" July 2023

CORAM
SAN]JIV JAIIN, MEMBER (JUDICIAL)
SAMEER KAKAR, MEMEBR (TECHNICAL)

:Mr. PS Raman, Senior Aduvocate

For HS5B Partners

For RD/RoC - Mr. Avinash Krishnan Ravi, Advocate
For Official Liquidator : Mr. Palani, Estate Assistant

CP(CAANI5 & 100/CHEI2022 in CA(CAA)30 & 33/CHE!2022
In the matter Sundaram Hydrmdics Lid. & 1 Anr, W 1of15



COMMON ORDER
Per: SAMEER KAKAR, MEMBER (TECHNICAL)
(Heard through Video Con feerence)

CP(CAA)/95(CHE)/2022 and CP(CAA)/100(CHE)/2022 are two
individual Company Petitions filed by the Petifioner Companies viz,
Sundaram Hi jdraulics Limited (for brevity “Trans feror Company”) and Wheels
India 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 in relation to the Scheme of Amalgamation
(hereinafter referred to as the “SCHEME”) proposed by the Petitioner
Companies with its Shareholders. The said Scheme is appended in both the

Petitions.

2, The Scheme of Amalgamation as contemplated between the Petitioner
Companies involves, “Amalgamation of Transferor Company with the Trans feree
Company”.

The Scheme 15 divided into following parts:

¢ Part I- Deals with the de finition ofithe terms used in this Scheme, details

oA
S/

CP(CAA)IS5 & 100/CHEI2022 in CA(CAA)N30 & 33/CHL/2022
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3. RATIONALE OF THE SCHEME

It is stated that the amalgamation of the Transferor Company with the

Transferee Company would inter alia have the following benefits:

» The amalgamation will enable product diversification and growth to the
Trans feree company

» This will facilitate expansion of the business of Trans feror company by
using the customer base of the Trans feree company.

» As a combined entity, the amalgamation will help in widening the
product offering to the existing strategic customers of both the trans f ror
as well as the frans f 2ree company.

» Will help in achieving consolidation, greater integration and flexibiliti
that will maximize overall shareholder's value and improve the
competitive position and negotiating power ofithe combined entity.

» Improves organizational capability and leadership, arising from the
pooling of human capital who have the diverse skills, talent and vast
experience to compete successfully in an increasingly competitive
industry.

» Cost savings are expected to flow from more focused operational e fforts,
rationalization, standardization and simpli fication of business processes,
elimination of duplication and rationalization of administrative

expenses.

i%l\The amalgamation will result in reduction of multiplicitiy of entities,
‘;-t reby reducing compliance cost of mudtiple entities viz., statutor Y-

s, regulatory compliances, labour law / establishment related

S/

CP(CAANIS & 100/CHER022 in CA(CAAN30 & 33/CHE/2072?2
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4 15" MOTION APPLICATION
4.1 The Petitioner Companies had filed two individual First Motion
Applications vide CA(CAA)/33/CHE/2022 and
CA(CAA)/30/CHE/2022. Based on such applications moved under
Sections 230-232 of the Companies Act, 2013, directions were issued by
this Tribunal, vide Common order dated 01.07.2022, for

holding/dispensation of meeting as follows;

Equity SECURED UNSECURED
SHAREHOLDERS CREDITORS CREDITORS
TRANSFEROR . : : : o :
Dispensed twith Drispensed with Dispensed with
CoMrany
TRANSFEREE ; 3 3 g
To Convene Meeting | Dispensed with | To Convene Mecting
COMPANY

42  Subsequent to the said order dated 01.07.2022, meetings were
conducted. The chairperson appointed filed the reports of the said meetings
before the registry and the same were taken on record. Subsequent to the said
reports, the petitioner companies filed the two individual Company Petitions
before this Tribunal. Thereafter, on 03.11.2022, this Tribunal passed an order
directing issuance of notice to the Sectoral Regulators and Authorities
concerned and for publication in ‘Business Line’ (English-All India Edition)

and ‘Makkal Kural’ (Tamil-Tamil Nadu Edition).

- % 43 Pursuant to the said directions, indjviduaj notices were served on ‘the'
&

2 “Sh\ctoral Regulators and other Authorities on 19.11.2022 by the. Petitiorier

Eiraguadih panies and the publications as directed were made on 06.12.2022 by the
CHENNA

Petitioner Companies. Individual Affidavits of service confirming the services

and publications are placed on record vide Dy. no. 6504/14.12.2022. /
b

CP(CAANSS & 100/CHE/2022 in CA(CAAN30 & 33/CHE/2022 s
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5. STATUTORY AUTHORITIES
5.1. REGIONAL DIRECTOR

5101 The Regional Director Southern Region, (hereina fiter refirved to as
‘RDY) Chennai to whom the notice was issued, filed his Report dated
15.12.2022 before the Tribunal stating that they have decided not to make any
objection to the Scheme except for the sbservatim at para 10 of the report, it was
prayed that this National Company Law Tribunal Bench at Chennai may dispose
of the matters on merits. The extract of the observation as mentioned above is
as hereunder,

“10) It is submitted that Clause 16 of Part Il of the Scheme provides
Sfor clubbing of Authorised Share Capital of the Companies, as such
the Authorized Share Capital of the Transferor Comparny shall
stand dltered and merged with the Authorized Share Capital of the
Transforee Company. Clause V of the MOA of the Transfiree
Company shall be altered as the Authorized Share Capital of the
Company shall be Rs. 103,50,00,000 divided into 9,65,00,000
equity shares of Rs. 10 each and 7,00,000 pref 2renice shares of Rs.
100 each. It is prayed that the Hon'ble National Company Law
Tribunal, Chennai may dirvect the Trans feree Company to pay the
difference in fize/Stamp duty and also fo file the amended MOA and
AOA with Registrar of Companies in connection with the

Proposed increase of Authorized Share Capital”

Authorized signatory of the Transferee Company has filed an affidavit i

ide Dy. No. 204/12.01.2023 replying as follows,

“3. It is submitted thai the requirements as sel out under section

232(3)(1) of the Companies Act, 2013 will be complied with and fees M

-—
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payable, if any, on the incrense in the authorized share capital
consequent to the Scheme of Amalgamation will be paid by the
Transfiree Company after setting off the fees already paid by the
Transfieror Company and the Transfiree Company on  their

respective authorized share capitals.

4. The Transferee Company also undertakes to file the amended
MOA and AOA with the Registrar of Companies fir its records and

fr it to issue necessary certificate f change of objects.”
F It is seen from the report that, the Petitioner Companies have
filed their statutory returns up o 31.03.2022 and reported that no
prosecution/ Inspection or Investigation is pending against the Companies
involved in the Scheme.
5.14 The affidavit filed by the Transferee Company is taken on

record.

5.2 OFFICIAL LIQUIDATOR

R The Official Liquidator, (hereinafter refizrred to as ‘OL) Chennai to
whom the notice was issued, filed his Report on 23.03.2023. The Official
Liquidator has reported that M/s. R. Ravi & R. Vaidyanathan, Chartered

Accountants have scrutinized the records of the Companies and has

“In brief. the observations of the Official Liquidator report is
sunmarised as below,
Starting from Related Partiy transaction fo closing stock,
de ferred tax assets Work in progress stock level, Valuation

of shares and valuation of inventory, the Chartered

h"
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Accountant had commented of the A ffiars of the Companies
involved. The Companies concerned had submitted their
reply to the pointwise observation made by the Chartered
Accountant, the rephy filed by the Companies are also
anmexed along with the report of the O fficial Liguidator.

522 The authorised representative of the Official Liquidator and the
Learned Senior Counsel for the Petitioner made submissions on various
points of objections raised in the Official Liquidator report during the
course of hearing. Majority of the objections present in the report were
answered by the Petitioners and the same was accepted by the
representative of the Official Liquidator. However, one issue pertaining to
the valuation of inventories were alone left to be answered, for which the
Petitioners sought the leave of this Tribunal to file additional documents fo
clarify the same. Thus, this Tribunal issued a direction to the Petitioner
Companies to file an Affidavit in relation to the valuation of inventories of
the Companies. The Authorized signatory of the Transferor Company by
way of affidavit replied as follows:-

“I submit that the Chartered Accountant has made an observation in

relation to the closing stock of the company in his report, stating that

closing stock was one of the major numbers in the finaneial statements of

the company. The same was extracted and reproduced at para (i) (e) of

page 6 of the OL Repori. In response to the same, the Petitioner, in its

Reply at para 571 stated that the company was required lo maintain
additional safety stock levels to adhere to safety norms of the customers, as

a result of which, there was a marginal increase in the work in progress

stock. Further, in para 5.7.2, it has been stated that the basis for concluding

on stock provisioning involves reviewing its usability, future volumes,

discussion with users on liguidation plans for stock, nature of the product,,

its ability to be reworked for usage post storage, etc.
Provision for stock wherever required, has been maintained.

In relation fo the above submissions made by the Petitioner during hearing
dated 11/07/2023, this Hon'ble Tribunal directed the Petitioner to file an

CP{(CAANSGS & 100/CHE/2022 in CA{CAAN30 & 33/CHES2022
In the matter Sundaram Hydrauics Lid. & 1 Anr. 70f15



a ffidavit stating the valuation method adopted for valuing the inventories.
Hence, the present affidavit is being filed.

I submit that the valuation of inventories i governed by relevant
provisions of Ind AS 2 issued by the Institute of Chartered Accountants of
India (ICAI), a5 notified under the Companies (Indian Accounting
Standards) Rules, 2015 (‘Ind AS') of the Comparnies Act, 2013.

The Petitioner, in the notes on accounts to the financial statements of the
company for the financial year 2021-22 under the sub-heading "Signi ficant
Accounting Policies’ has stated the fllowing i relation fo the valuation
of the inventories:

“d) I'nventories:

The stock of raw materials, stores and loose fools are valued at cost (net of
GST credits on weighted average basis). The finished goods and work -in-
process are valued ai cost (net of GST credits including appropriate
overheads) or Net realizable value whichever is lower”

The above extract in relation to the valuation ofiinventories fms part of
the audited balance sheet fw the year ended 31/03/2023 and is placed at
page 48 of the additional typed set of documents filed in support ofi the
Reply (SR. No. 2263/ 07.06.23).

In relation to the extract above, I submit that the cost includes cost
incurred in bringing each product to its present location, condition and are

accounted for as follows:

» Raw materials, stores and loose tools: Cost includes cost of
purchase and other costs incurred in bringing the inventories fo
their present location and condition. Cost i3 determined on
weighted average basis (net of GST credits).

» Finished goods, Work-in-Process: Cost includes cost of direct
materials, direct labour and an appropriate proportion of variable
and fixed overhead expenditure, the latter being allocated on the
basis of normal operating capacity, but excluding borrowing
costs. Cost is determined on weighted average basis (net of GST
credits). ?

¥ Under the weighted average cost formula, the cost of each item is
determined from the weighted average of the cost of similar ifems
at the beginning of a period and the cost of similar items purchased
or produced during the period. The average is calculated as each

additional shipment is received.

CP{CAA)I5 & 100/CHE/2022 in CA(CAAN30 & 33/CHE/2022
In the matfer Sundaram Higdraulics Lid. & 1 Anr. “;'_'.'J_';, 8of 15



ek

The net realisable value as mentioned in the extract ot para 6 above, is the
estimated selling price in the ordinary course of business, less estimated

costs of completion and the estimated costs necessary o make the sale.

The carrying value of inventory & in line with relevant provisions of IND
AS 2. The disclosures made in the financial statements of the company are

also in accordance with the requirements prescribed under IND AS 2.”

2 Thus, upon receipt of the above clarification on the valuation of
inventories, the objections raised by the Official Liquidator on the point of

valuation of inventories is overruled by this Tribunal.

524 The report is taken on record. The reply filed by the Transferor
Company is also taken on record. This Tribunal is satisfied so as to the
explanation given by the Petitioner Companies. This Tribunal directs the
Transferor Company to pay a sumn of Rs. 50,000/- (Rupees fifty thousand only)
+ GST to the Official Liquidator for the payment of fees payable towards
the Auditor who has investigated into the affairs of the Transferor
Company.

5.3 INCOME TAX DEPARTMENT

St In spite of notice having been served to the Income Tax
Department, there is neither any representation nor any report filed by the

id authorities. In the said circumstances as per section 230(5) of the
P,

’ 't’_}azfc‘)l panies Act, 2013, this Tribunal presumes that the said Departmiént

. «d ot have any objection to the sanction of the Scheme.

7

&ﬁ/
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Gt In Company Petition CAA-284/ND/2018 vide Order dated
12.11.2018, the NCIL.T New Delhi with a view to protect the interest of the
revenue, 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 lighilit ; to fax and also as insisted upon by the Income Tax
and in terms of the decision in RE: Viodafone 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 statutorily dues
from the transferor or transferee or any other person who is liable for
payment of such tax dues the said protection be afforded is granted. With
the above observations, the petition stands allowed and the scheme of

amal gnmation is sarctioned.”

5.4 NATIONAL STOCK EXCHANGE OF INDIA

In relation to the National Stock Exchange of India Limited (NSE), the
authority concerned vide its Observation Letter dated 12.02.2022 had

recorded ‘no objection’ in terms of Regulations 94 of SEBI (LODR) Regulations,

RS, o as to enable the Company to file the draft scheme with this Tribwnal.

P%rfh , NSE had reserved its right to raise objections at any stage if the

tion submitted to the exchange is found to be ;
plete/incorrect/misleading/ false or for any guidelines/regulations’

issued by statutory authorities. The letter also records a period of six-month

CP(CAAN95 & 100/CHE/2022 m CA(CAAN30 & 33/CHE/2022
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validity for the company from 10.02.2022, before which the scheme shall be

submitted to this Tribunal, which has been complied.

VALUATION & ACCOUNTING TREATMENT
6.1 In the valuation certificate given it)y Mr. Niranjan Kumar, IBBI
Registered Valuer, the consideration for fair equity share exchange ratio for
the proposed Amalgamation is recommended as, “151 (one hundred & fifty-
one) equity shares of 'WIL' having face value of INR 10 each fully paid-up shall be
issued for every 15,000 (fifieen thousand) equity share held in SHL having face

value of INR 10 each fully paid-up.”

6.2 The Learned Counsel for the Petitioner companies submits that the
Statutory Auditor of the Petitioner companies has examined the Scheme
and individually certified that the Petitioner companies have complied with
proviso to Section 230- 232 and the Accounting Treatment contained in the
proposed Scheme of Amalgamation is in compliance with the Applicable
Indian Accounting Standards notified under section 133 of the Companies

Act, 2013 read with the rules made there under and other generally accepted

accounting principles in India. The Certificates issued by the Statutory

CP(CAANI5 & W00/CHEI2022 i CA(CAAN 30 & 33/CHE/2022

In the matter Sundaram Hydrawdics Lid. & 1 Anr. 11of



i APPOINTED DATE & EFFECTIVE DATE
71  The Petitioner Companies in the Proposed Scheme of

Amalgamation has indicated 01°¢ April 2021 as the “Appointed Date”.

72  The Scheme defines effective date in Clause 1.3 of the Scheme as
follows, “Effective Date” - means the 01 October 2021 or such other
date as may be determined by the Board of Directors of the Transferor
Company and Transferee Company or such other date as may be fixed
or approved by the Appropriate Authority, being the date with effect
from which this Scheme shall be deemed to be effective;

7.3  Section 232(6) reads as follows,

232(6) The Scheme under this Section shall clearly indicate an
appointed date firom which it shall be effictive and the scheme
shall be deemed to be effective from such date and not at a daote
subsequent to the appointed date.
74 By virtue of the above provision it is clear that the effective date
of the Scheme cannot not be subsequent to the appointed date specified

in the Scheme and shall be deemed to be effective from the appointed

date.

Hence, the “Effective Date” to this Scheme shall be as that of the o

pointed Date.

CP(CAANSS & T00/CHE/2022 in CA(CAAN 3D & 33/ICHE/2022
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OBSERVATIONS OF THIS TRIBUNAL

8.1.  After analysing the Scheme in detail, this Tribunal is of the
considered view that the scheme as contemplated amongst the
Petitioner Companies prima facie would not be in any way

detrimental to the interest of the shareholders of the Companies.

82  From the report of the RD we understand that no
investigation proceedings are pending against the Companies under
the provisions of the Companies Adt, 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.

83  Further, the Scheme does not require any modification as it
appears to be fair and reasonable, not contrary to public policy and
also not violative of any provisions of law. All the statutory
compliances have been made under section 230-232 of the
Companies Act, 2013 rw the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016. The Scheme of
Arrangement (Merger) between the Petitioner Companies was duly

approved by the shareholders of the respective companies.

84  In the absence of any other objections other than the Official
Liquidator, and since all the requisite statutory compliances have
been fulfilled, this Tribunal sanctions the Scheme of Amalgamation

appended with the Company Petition as well as the prayer made .

The Appointed date of the said Scheme is 15t April 2021. The
d Scheme of Amalgamation will not cast any additional burden on
e stakeholders and also will not prejudicially affect the interests of -

any class of the creditor/s in any manner.

In the matter Sundaram Higdraudics Lid. & 1 Anr. 13 of 16
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Taking into consideration all the above, the Company Petition is allowed and the
Scheme of Amalgamation (Merger) amnexed with the petition is hereby
sanctioned which shall be binding on all the members, creditors and

shareholders.

86  While approving the scheme as above, we clarify that this
order will not be construed as an order granting exemption from
payment of stamp duty or taxes or any other charges, if payable, as
per the relevant provisions of law or from any applicable permissions
that may have to be obtained or, even compliances that may have fo

be made as per the mandate of law.

87  The Companies to the said Scheme or other persons
interested, shall be at liberty to apply to this Bench for any direction
that may be necessary with regard to the working of the said Scheme.
The Petitioner Companies shall file with the Registrar of Companies,
the certified copy of this Order, within 30 days of the receipt of the

order.

88  The Order of sanction to this Scheme shall be prepared by the
Registry as per the relevant format provided under the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016

notified on 14t December, 2016.
9. THiIS TRIBUNAL DO FURTHER ORDER

()

That all properties, rights and interests of the Transferor

.iegﬁed to have been transferred and vested in the Transferee

ofipany in terms of the Scheme; and :
é/ it
g Y
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(if) 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 and vest in or be deemed to have been transferred and vested in

the Transferee Company in terms of the Scheme; and

(i)  That all proceedings now pending by or against the Transferor
Company shall be continued by or against the Transferee Company;
and

(iv)  That all the employees/workmen of the Transferor Company
in service on the 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 with all the benefits, as existing on the date.

(v) The ‘Effective date’ shall be the same of the Appointed date

i.e, 01st April, 2021.

(vi)  That the Transferee Company do without further application
allot to such members of the Transferor Company, as have not given
such notice of dissent, as is required by Scheme of Arrangement
(Merger) herein the shares in the Transferee Company to which they

are entitled under the said Scheme in terms of Clause 12, Part I of the

Scheme.

v ii ) That the Transferee Company  shall file the revised

morandum and Articles of Association with the Registrar of

# thdldifferential fee (if any) for the enhancement of autl;iofiz_éd capital

e Transferee Company after setting off the fees paid by the .

CP(CAA)95 & 100/CHE/2022 in CA(CAAN30 & 33/CHE/2022
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(vili) That the Petitioner Companies, 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 on the file
kept by him in relation fo the Transferee Company and the files
relating to all the said companies shall be consolidated accordingly.

(ix)  That any person interested shall be at liberty to apply to the
Tribunal in the above matter for any directions that may be

necessary.

)45

10.  Accordingly, the Scheme annexed with the petition stand sanctioned
and the Company Petition No. CP(CAA)/95(CHE)/2022
CP(CAA)/100(CHE)/2022 stand allowed.
|
SAMEER KAKAR SANJIVJAIN
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
Certified to be True Co KLN\‘M
Mokanapri L s a by DEPUTY REGIS
ohanapriya NATIONAL COMPANY LAW TRIBUNAL

CHENNAI BENCH
CORPORATE BHAVAN, 3rd FLOOR,
29, MAJAJI SALAI CHENN/N-600001 -
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FORM No. CAA7
[Pursuant to section 232 and rule 20}

National Company Law Tribunal, Division Bench-2, Chennai

In the matter of the Companies Act, 2013
And

In the matter of Scheme of Amalgamation
Of

M/s. Sundaram Hydraulics Limited
with
M/s. Wheels India Limited

And

Their Respective Shareholders & Creditors

Order under section 230 to 232

The above named Petitioner Companies filed the Company Applications with this Tribunal which were numbered as
CA(CAAY33 & 30(CHE)/2022. Based on the orders passed in the said application, the applicants filed Company
Petitions which were numbered as CP (CAAY100 & 95 (CHE)/2022. All the statutory requirements under law have been
fulfilled. The Petition came up for hearing before this Tribunal on 11.07.2023 for the purpose of considering and approving
without modification, the Scheme of Amalgamation of the Transferor Company viz., M/s. Sundaram Hydraulics Limited
by transferring and vesting operation with the Transf2ree company viz., M/s. Wheels India Limited

Upen perusal and upon hearing Shii PSRaman, Counsel on behalf of HISB Partners, for Petitioners on 11.07.2023,

THIS TRIBUNAL DO ORDER

1} That the Scheme of Amalgamation (Merger) as annexed with the Petition alongwith Schedules is hereby sanctioned.

2y The appointed date of the scheme is 01.10.2021

3) That all the property, rights and powers of the transferor company specified in the schedule hereto and all other
property, rights and powers of the Transferor company be transferred without further act or deed {o the Transferee
companty and accordingly the same shall pursuant to section 232 of the Act be transferred to and vested in the
Transferee company as a going eoncern from the Appointed date.

4) That all the liabilities and duties of the Transteror company be transferred without further act or deed i the Transferee
company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and become the liabilities
and duties of the Transferee company; and

5) The Transferor Company shall be dissolved without winding up from the date of filing the certified copy of the order
with the Registrar of Companies.

6) The Petitioner Companies do file with the Registrar of Companies the certified copy of this Order within 30 days of
the receipt of the order; and

7) This Tribunal do further order that the parties to the Scheme of” Amalgamation or other persons interested shali be at
liberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said
Scheme.

SCHEDULE

The Scheme of Metger as sanctioned by the Tribunal contains the details of the properties, stocks, shares, debentures and other
charges in action of the transferor company.

Dated this 14™ day of August, 2023, NCLT, DB-2, Chennai.

,

-

Deputy Registrar

DEPUTY REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHENNA! BENCH
CORPORATE BHAVAN, 3d FLOOR,
29, RAJAJ SALAI, CHENNAI-600001




SCHEME OF AMALGAMAﬂDN
OF
SUNDARAM HYDRAULICS LIMITED
{"TRANSFERGR COMPANY” @R "SHL™) .
WITH
WHEELS INDIA LIMITED
(“TRANSFEREE COMFANY" QR “WIL}
AND |
THEIR RESPECTIVE SHAREHOLDERS

(Undar the provisions of Section 230 t0-232 of the Compahiss Act, 2013)
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PREAMELE AND BACKGROUND

This Scheme of Amalgamation (hareinafler referred to gs "the Scheme” of "this Scheme") is presented
pursuanl to the provisions of Seclion 230 to 232 and other applicable provisions of the Companies
Act, 2013 ("the Act”) and the rules made there undear (i6 the sxtent applicahle) for the Amalgamatian
of Sundaram Hydraufice Limited with Yheefs India Limited, This Scheme {as definad hereinafter) alsa
provides for various olher matiers consegquential to, or otherwise integrally connscted with the abeve,
as mare epeclfically stated herelnafler.

The briaf hackground of varfeus entlties is as follows:

A)

1E.}

Sundaram Hydraulics Limited, (‘Transferer Company” or "SHL"), is a public limlted company
incorporated on  07® DOecember 2007 under the Companies Act, 1856 having
CIN:U71280TM2007PLCOBS6858  and  registersd office . at No.. 21, Palulles Road,
Chennat - 800 002, Tamil Nadu, Indiz. The Transferor Company is engaged in the business of
design, manufacture and distibutlon of hydraulic cylinders fer the domeslic- and global MCE
indisstry, '

Wheels india Limtted, ("Tiansfaree Company” or*“WIL", s a public imited company Incorperated
an 13t hupe 1960 under the Companies Act, 19586 having
CIN:L35921TN1060PLCO04175 and  Reglstered Office at No. 21, Palullos Read,
Chennal - 800 002, Tamil Nadu, India, The Transferee Company is engaged in the businass of
manufacturing of automotive and Industrial Compenents. The eqully shares of Transferee
Company are Yisted on the National Stock Exchange of india Ltd., Mumbal {NSE). Fusther, the
Transferee Company's equlty shares have been permilted for dealings on Bombay Stock
Exchange Limited, Mumbai (BSE) under "Permitted Saecurities” Category.

RATIONALE AND PURPCSE OF THE S8CHEME

The Board of Direclors of Transferor Gempany and Transferes Company believe that the propased
Schema would, intet aliz, have the following benefils:

1.
2

3.

The amalgamaiion will enable product diversification and growlh 6 the Transieres company

Thig will facilitate expansion of the business of Transferor company by using tha customer base of
the Transferee company.

As a combined enfity, the amalgamation wil! help in widening the product offering to the exisling
stratenic custarners of both the fransferor as well as the transferee company,

Will help in achleving consolidation, greater integration and flexibility that will maxmize overall
shareholder's value and improve the compelitive posttion and negotialing pawer of the combined
entity.

Improves orgenizational capabllify and leadership, arlsing from the pooling of human capitsl who
have the diverse skills, talent and vast experience fo compete successiully in an increasingly
competitive indusgiry.

Cosl savings are expected to flow from more focused operational efforis, rationalization,
standardization and simplification of business processes, elimination of duplicatlen and
rationalization of adminlstralive expenses.’

. The amalgamaition wil result in reduction of mulliplicity of entities, thereby reducing compliance

5 of multiple entities viz., statutory filings, regulatory compliances, iabour law, / establishment
cornpli-ancea._ :

)i the Schems, there is no arangement proposed to be entered Inte with the creditors,

is offered under this Scheme to any of the creditors of the Transferor Company andfor.
# Company. The l{abllity towards the creditors of the Transferor Campany and/or ihe
bmpany under the Scheme, is neither being reduced nor being extinguished but shall be
discharged by the Transferee Company in its ordinary course of business.

andfor unsecurad craditors of the Tranafetor Caompany andfor the Transieree Companyi--
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PARTS OF THE SCHEME

The Scheme is divided inta following parts:

= Part| — Deals with the.definitions of the ferms used in this scheme, detalls of share capital of the
Parligs, and Date of Operation of this Scheme ‘

*  Partll-Daais with the amalgamation of Transferor Company with the Transferae Company.
*  Part lil - Deals with general clauses, terms and conditions applieable io .thé Schema,

PART -1

DEF[NITICHS, SHARE CAPITAL AND DATE OF OPERATION OF SCHEME

DEFINITIONS 7
In this Scheme, unless repugnant o the meaning or cantext thereaf, the following expressions shall

have tha following meanings:

"Act” or "the Act® means the Companies Act, 2013 and shall include any stafutory modifications, re-
enzclment cr amendmenls thereof for the time being In force, and the rules and regutations made
thereunder;

“Applicable Law({s)" means any staius, notification, hys laws, nies, regulafions, guidelines, Circulars
ar comimon law, poiity, code, direciivas, ardinance,. schiemes, nofices, drdsrs or instiuctions snasisd
orissuad or sanclioned by any Appragriate Authodty inclading any. modifleation o re-enacitment thereof
for the lime belng in force:

“Appalnted Date” means the 0151 Coteber 2021 or sush other dale as &ay,l;p}, détsrminad by the Board
of Direclors of Ihe Transferor Company and Transferee Company or sush olfver date as may be fixed or

- approved by the Appropriate Authority, being the date with-effact from which this Scheme shall be deemed

to be effeclive;

"Appropriate Authority” means any natianal, slate, provingial, local or simfiar ggvemmental,
stalulory, regulatory, admiinistrative authority, agency, commission, :departmental or public:body of
attherily, boaid, branch, tribunal ar courl or ather entity altharized In meks laws, rules, requlations,
standerds, requirements, procedures or to pass dirsetions or arders, in each cass having the forse of
iaw, or any non-gevernmental regulatory or admisistralive authority, body o sther organizeticn to tha
extent that the rules, regulations and standards, requirements, procedures of orders of such authority,
body or other organizallon have the force of law, or any stock exchangs of Indla or any olher couniry
including he Registrar of Compenies, Regienal Cirestor, Offictal Liguldator, Gampany Law Board,
Compeliion Commission of india, Reserve Bank of Indla, Secuiiliss and Exchange Board of India,
Stock Exchanges, Naticnal Company- Law Tribunal and such ather settoral regulalors ar authorilias as
may be applicabla;

“Board of Directors".or "Board" shall mean the Hoard of Direstors of Transferor Coftipany or
ITransleree Company, as ihe case may be or any commillee thereof duly constituled, er any olher

Srson duly authorized by the Baard for the purpose of his Scheme;

vs Date" means the date en which the aulhamtizated eaples or cerlifled coplas.aﬂheﬂrdarnf
ansferor Company and Transferee Campany. Refersncas in Ihis Scheme Lo date of "soming
gt of the Scheme” ar "upon the Scheme becoming effective”, or "efectiveness of the Schame”
g similar expressions shall mean the Effective Cate;

t" means the Income-tax Ael, 1981, of India, including any sta'tu!ury modificalions, re-

ic)

der Seclians 230-232 of Ine Act sanctioning the Scheine is filed with Registrar of Compantes




1.8,  "Governmental Authorlty” or "Gevernment Body" means any applicable central, stale or local
govemment, isgislative body, regulalory or adminisirative atthoriy, agency or commission ar any
court, tribunal, board, bureau crinstrumentality thereof or arbitration or arbitral body having jurisdiction;

1.9.  "NGLT" or "tha Tribunal” means the National Company Law Tribunal, Bench at Chennai in relation lo
the Transferor Company and Transferse Company.

1,10, “Parties" shall mean colleclively the Transferor Company and the Transferee Company and "Party”
shall mean each of-thern, :ndivldually.

1.11.  "Record Date” means the date to be fixed by the Board of Directors of the Transferee Company in
consultation with the Beard of Directors of the Transferor Compary fer the purpese of reckoning names
of Equity Shareholders of the Transfercr.Company, who shall be entilled to receive shares of the
Transferee Company upon coming into effzct of this Schams;

112, "Reglstrar of Companies" means the Reylster of Companies in Chennai or as the case may be:

1.13. . “S8cheme" or "the Schemse” or “this Scherhe” or “Scherme of Amalgamatian" means thiz Scheme
of Amalgamation In ts present forim submitted lo the NCLT cr with any modification{s) made under Clause
19 of this Scheme ar with such cther modiftcations/amendments as the NCLT may direct;

1.14.  “SEBI” means the Securities Exchange Board of India established under the Securities and Exchangs
: Baard of Indla Ast, 1992,

1.18.  "SEBI Clrculars" means the circulars lssued by Securities and Exchange Board of India in relation to
the amalgemations and amrangements carried out urider the Act and shall infer-afie refer (o SEBI
Clroular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 or SEB| Master Cirsular Mo,
SEBIHOMCFD/DIL1/CIR/FI2021/0000000865 dated November 23, 2021 28 amented from Hime lo
time.

118, “Stock Exchange” means Nalional Stock Exchange of India Limiled;

147, "Tax Laws" means IT Act, Customs Ael, 1862, Ceniral Excise Act,19#4, Value Added Tax Act applicatle
to &y slate in which [he Transferor Company and/or Transferes Company cperate; Central Sales Tax
Act, 1958 gny other State Sales Tax/ Velue Added Tax faws, or Sarvice Tax, Goods and Service Tax or
other applicable laws/ regulations dealing with taxes/ dulies! levies/cess.

1.18.  “Transferee Company” or "WIL" maans Wheels India Limiled having CIN L35821TN1860PLCO04175
and Registered Office at.21, Patulles R_oad, Chennal.— 600 002, Tamil Nadu, Indla.

119, ITransferor Cempany” or “SHL" means Sundaram Hydraules Limited having CIN
U71280TN2007PLCOB5658 and Registered Office at 21, Patullos Road, Chennai - 600 002, Tamil
Madu, India.

1.20.  “Undertaking" means and includes all the essets, properties, liabilifizss and the undertaking(s) and
enlire business(s) of the Tra‘nsferor Cempany -of whatsoavEr nature and kind and wherever situated, on

Ry assets and praperties (whether movable or tmmovable, tangible or inlangibie, real or personal,”
Rgsslon or reversion, corporea! or Inecrporeal, present, future or conlingent of whalsoever
hether or not appearing in the books of accounts) of the Transferor Company, inciuding,
itation, sheds, godowhs, warchouses, offices, plant and machineriss, aguipments, .
capital work-in pmgress rolllng stocks, Inslallanons applisnces, tools access::nes,‘

@truct ’,f- offices, remdentlal ang other premises, furnﬂure fixtures, off ce equlpmants aomputers
Ehnal BE.\‘\ and
# m“ﬂa‘



_ ii. alf chrrent assels ineluding inventories, sundry deblors, recelvablgs, eash and bank accounts

- (including bank balances), fixed deposiis, loans and acdvancas, gctionabla clalms, bills afexchanges

) and deb!t rotes of the Transferor Company;

ti. 8l fights or benaflts, benefils of any deposit, recalvables, clalins-agaitsl any vendor or advances or
deposils pald by or deemed io have been paid by the Transferer Company, fnanciat asasts, bansfil
of any bank guarantess, parformance guaranices and IEllers of-dredil; hire. purchase - contracks,
lending ceniracts, righls and benefits under any agraement Benefi f5 gl.any securily arrangements
or under any guarantae, reversions, powers, lenancigs in relalion to-{he -offica andfor resldential

. properties for the amployees or alher persons, vahiclas, guast huuses,gﬂdowns, share of any jolnt

; assels and other faviliiss;

all fighls lo use and avall af telephones, felexas, faCE[mﬂe, email, interns, leassd (ne conneclions

and installations, uilities, eleckricily and Gthersewlﬂﬁﬁ. resenves, provisions, fJunds, benefits.of assels

or properties ar olher inlerests held in trusis, reg[strahons contracts, engagemanls, arrangamant of
all kinds, privileges and all ofher rights, easements, liberties and advantagss of whatsoever naiure

b . and wheresaever's sliuated belanging-to-or in the ownership, power or pgssession and in tha coniral

of ar veslsd in or grantad in favor of or enjoyed if any, by -the Transferor Company or In connection

with of relating o the saldTranSfaercmpany znd all ether inleresis-of whalspever nalgre balonging

v to orin the ownership, power, possession or he- cun!m[ c:f{ar vesled.in-or granted In faver of or held

' _ for the benefit of o enjoyad by the Transferor Company,

- v, ali permilssions, appiovals, consenls, subsidles, privileges, Income tax benaiils and examplions,

accumulated lax losses, unabsorbed depreciatian, mjnlmum allemialefax gredits, indirect lax benafits

il and exemptions, all ather rights, benefils and liabllilias related thereto ineludingleenses, pewers and
facilities if any, of every kind, nalure and descriplion whalsoever, provisions and benefits of all
egreements, conlracts and arrangemanis and all other Intefests in.corinection with ar relaling to the
Transferor Company;

vl all icenses if any {including bul nat limitad to ficenses graried by any govemment, statutery or

ragulatory bodles for the purpase of carrying en {he business or in conrection therewith), approvals,

authorizations, parmissions including municipal permissions, censsnts, reglstralions Including import
regisirations, cedtificalions, no objeclion catifficaies, quotas [ncfudlng Import guelas, righte, permiis
including impart permits, examplions, subsidies, (ax ‘defarrals, credlls fincluding Cenval Cradlls,
sales tam cradits, Gond and Service Tax credits andi dncome:lay credlts), privileges, advantages and
ali other*r[ghis and faclilies of -avery kind, naluie ‘dnd description whatseaver of the Transferor

Cempany, g

all agreements, contracts, arangerents, undarslandmgs. engagements, if any [deeds and

insttuments including lease/ license agresments, lenaney rights, equiprmont purehase agreements,

master service agreemens, luan license agreements, third pady manufacturing agreements and
other agreements with the customers, purchase and. oltier agreements/ conlracls with the
supplier/manufaciurer of goads! service providers and all rights, titls, iatarasls, claims and bonefits

Ihere under of Ihe Transferor Company;

vii.all applicalion monles, advance monies, eamest tnonjes and/ or seeurily depaslis If any, paid or
deemed lc have been paid and payments againsi other entiliemenis @f the Transfeior Company;

ix. all debis, borrowings, obligations, dulies and llabilitles Soth present and fdure, whelher provided for
or not inlhe books of aceounts or disclosedin the balance sheet o he Transferor Company, whether
secured of unsecured, all guaraniecs, assurances, commilimanis antd obligalions of any kind, nature
or descriplion, whetner fixed, cantingent or absolule, asserted op-unasserted, matured or un-matured,
liquidaled or unllquidaled, zcerued or mot accried, known or uaknowin, due or o-become due,

;?:

vil.

whenaver or howeves arising {including, without iimitation, whether arlsing eut af any coritract or loyt -

1

based on aegligence ar strict liahilty) peraining te the Transfercr Compary: o

ice marks copynghts paients desngns and domain names, used hy or hald for uss by. the,--‘.

| ther intsllectual rights of any aature whatsoaver anludlng applications for reglsirations of tha
sam@ and the right lo usa such :ntalieclual pmpeﬂyﬂghts) nnks records, files, p;pers.engineenng

5

all tatelieclual property. rights. registratmns Uademaﬂss, trade names., seﬂnce marks mpwlghis.- .

Asféror Company, whelher or nat recarded in'the books of accounls of the Transferor Coppany:
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records and dacuments, whether in physical or electronic form refating ta the business ZEUVitES and
operations of the Transferor Company, whether used or held for uSe by It; and

any and &l permanent employess, who: are -on the payrolls of the Transfercr Company,
employsesfersonnel engaged on contract basis. and confract labourers and intemsilraineas,
engaged by the Transferor Company. atils respactive offices, branches or otherwise, and any other
employees/personnet and eontract labourers and infernsfrainaes hired by the Transferor Company.

I this Scheme, unfess the context alherwise requiras:

© )

n)

Waords denoting the singular shallinclude the plural &nd vice versa;

Headings and bald typsfaces are only for convenience and shiall be ignored for the purpose of
Interpretation;

Referance to the word “include” or “including” shall be constnied witheut lifitation;

A reference to a clause, section or pari is, unless indicated lo the contrary, a reference o a clause,
seclion or part of his Scheme!

Unless stherwise defined, the re;faré‘nce to the word “days" shall mean calendar days;

Referarice fo a decument includes an emendment or supplement to, or replacement or novation of
thal document; '

Word(s) and exprassion(s) slsewhere defined in the Scheme shizll have the meaning(s) respactively
ascribed to them; and

All terms and words used but not dsfined In this Scheme shall, unless repugnant or contrary to Lhe

context or meaning thereof, have the same meaning ascribed lo them under the Act and other
Applicable Laws. :

DATE OF TAKING EFFECT AND OPERATIVE DATE

The Schems sat out hereln in Its present form or with any medification(s) approved orimposed or directed
by the NCLT or in terms of this Scheme shall take effect fom the Appointed Data but shall be operative

, from the Effeclive Date. ) '

SHARE CAP[TAL OF PARTIES

The shara capifal of Transferor Company a3 on 30" September 2021 Is as follows:

Gapital o
4,68,00,000_ Equity Shares of Rs. 10.each " 4B,50,00,000
700,800 Preference Shares of Rs. 100 each ©7,00,00,0C0
Taotal ] ' £3,50,00,000
Issued, Substribed and Pald-up Capital
4,37 51,300 Equky Shares ofRs, 10 sach fully pald-up 43,75,13,000
Total 43,75,13,000

Subsequent to-30% September 2021 there has been ne change in lhe authorlzed, issued, subscribed and
pald up share capital of the Transferor Company.

The share capiial of Transferes Coripany, as on 30 September 2021 Is as follows:

“£5 65 N0,000 Equity Shares of Rs. 10 each 50,00,00,000-
tal ' ; E 50,00,00,000
sued, Subscrbed and Pald-up Capital a1

H’l‘._ﬂig 558 Eguity Bhares of Rs, 10 sach fully peid-uo 24,06,45,580
olty/ . 4,06,45,580°

ek

) L

s
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g Subsequent to 30" September 2021, thers has baen no change in the autherized, issuety $fkSoribed
e ‘ and paid up share capltal of he Transferee Company. The shares.of iz Transferse Company are lisled
sl on Siock Exchange.

L PART — 1l
( Amalgamation of Transferar Company with the Transferes Company
5. Transfer and Vesting of Unidsrtaking ' > ;

: 51, tipon approval-of this Scheme by the Tribunal and wiif eflect, from thiz Appoinled Dite, all-pmpemes

= assels, llabiifias and underiaking(s) af the Transferor: Company shall sland trangferred to-8nd vestad

b s In or deemed to be transiened fo. and vasiad in tha Transferee Company under the provisions of

Section 230 to 232 of the Acl and all ofher applicable. provisicns, i any, of the Act-and also In

. _accordance with sectlon 2(18) of the IT Ack, wilhoui any, further deed or ant, cublact to exising charges

or lis pendens, if any tharesh, in favour of banksfinancial insiilufions,

52 Upon approval of this Scheme by the Tribunal and with effect from the Apirited Data, all immiovable
praperly (including lznd, buiidings and any other Immouable propedy) of the Transleror Company,
whether freehold or leasshold, and any documenls of 18} rights ggieerments lo sgil / agreements of

. % " sale and sasements In relation therelo, shall stznd veslad ia the Transferee Gompany. witioul any acl

' or deed done by the Transferee Corhpany, and withont any.agprova g ur'acknow jedgement-of-any third

" party. Wilh effect from Ilhe Appolnted Date, the Transferse Campany- I i'ba. entitled i gxerclse all
rights and privileges and be liabla to pay. atl taxes and charges and- fulf _ll'qt{llgaﬁons, in-telation lo or
applicable to such immovable Hroperties. The mutation! suhstatutlun of the iille 1o.5uch Immovable
properlies shall ba made and duly recorded in the name of the Transfaceg Goempany hy the appropriate
authoilities pursuant lo the sarckicn of the Schame By the NoLT and in ancordznce with the ierms
hereof The Transfaror Company shall ta}ce all steps as mag.c ba riecessaqf lo. snsura lhat lawful,

Transferes Cnmpan‘;
53, Al lease and licence agreements, f any, entered into by Uie Tearisferor Gompany wilh landlords,
owners and lessors in connection with the uss of the assels of the Underaking, tugefher with security
[ depasit, shall stand autematically fransferrad In favour of Ehe Transrerae Company on the same tarms
) and condilions, subject Ll appllcabla law, without any furhar ael, Instfuma‘nts deed, matler or thing
Gzt being made, done or execuled. The Trassferse CompaRy. shall conbinug to pay reni.ameunts as
provided for. In such agreement and Shalt comply with the ether terms,. Qﬁﬁﬁ[hnna and covenants
thereunder and shall alse be-entitied lo refund of saeurlly depasits paid under such agreamant by the
Transferor Company
5.4.  Without prejudice to-lhe generalily of fhe foregoing, with efféct from e Agpomled Dzts, |l Is expresely
provided that In respecl of such of he assets of the Transferor Conipanv gt die movabile in nalure
and/or are olherwise capabie of fransfer by manual or constructive defivary andfor endarsermeni and
delivery or novallcn, the same shall be daemead to have béen se lraﬁsfarred by Transferor Company
and shall bacome the property of the Transferes Company in pursuanse.of the provisicns of sectian
230 o 232 of the Act, without any further act, Instrument, deed, matler or thtng

% 55 In respect of mavables other theii those deall wilh in- Clause 5.3 above Incliding sundry debs,
recelvables, bills, credils, loans and advances, if ansy, whaihsr racoverable. in cash or In KInd or for
o value to be received, bank bzlances, property deu‘eiopmeni Fights, Jnvestmants, earnest monay and

deposils with any Govetnment, quasi government, localor olherauthdriy-or body or with any company
or ather person, the same shall on and Trom the Appoirled Bale stand iransiamed o and vested in jhe

mpany may, withaut beihg obliged, and If it so deems apprapriate, at lis sela dlsasd%mn glva rotize
-.' Ry h form es it may deem {il and proper, lo each parsen, debilor, or daposilee, as the-case may be,
y;l e said debt, Inan, advanra, balansa or deposit stands iranslarted and vestad [n thi Tranajefee

'@%'
.'h- 4
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Transferee Company without any netice or other infiyiation to the deblors (ailhuugh the Transrexaeff‘ 3
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56,  Upcn approval.of this Scheme by the Tribunal and with efiect from the Appointed Date all fiabllities g )
relaling te and comprised in the undertaking of Transferor Company including all secured and =
unsecured debts (whether In Indian rupees or foreign currency), sundry creditors, llablitles (including ™~

confingent liabilitles), duties and obligations erd undertakings of the Transferor Company of every kind, 1)
naturs and description whatsoever and howsoever arising, raised orincurred orutliised for its busfness .
aclivities and operations, shall, stand lransferred to and vested in or deemed 6 be transferred to and =2
vested in the Transteree Company under the provisions of Sections 230 to 232 of the Act and other "
applicable previsions, i any, of the Act, without any further act, instrument, deed, matter or thing, e
§.7.  The transfer and vesling as aforesaid shall be subiject to subsisling charges, if any, in respect of any ARTe
assets of Transferor Company. P
PROVIDED always that the Schemi shalt not operate to enlarge the securlly for any foan, deposit or e a0
facllity availed by the Transferor Company and Transferee: Company shall not be tbliged to create any N
further or addltional securily in relatlon to subsisting charges, if any, thereof after the date of approval o
of this Scheme by the NCLT or otherwise, e
58, Al staff, workmen and employees as datalled under Clause 1.19{xii} above In refation ta the Transferor ~
Campany shall become the staff, workmen and employees of the Transfereg Company, wilhout any T “
further act or-deed to be done by the Transferor Company or the Transferee Company. ika"®
5.8. - Upon approval of tte Scheme by the Tribunal, the Transferee Company shall, if se required undar any s
law ar otherwise, execule deeds of confirmalion or other wiitings or arrangement with any party.1o any !
contract ar arangement to which the Transfarar Company is a party in order ta give formal effect to e 5
the above provisions, The Transferee Company shalkbe.deemed to be authorized to execute any such i~
wrilings ori behalf of the Transferor Company o carry oyt or perform all such farmalttles of compliances S )
referred o' above.on pert of the Transferor Company. -
5,10. Pursuant to this Scheme becoming effective, the Transferee Company shall be- entifled to secure the =
record of the change In the legal ownership upon the vesting of the assels of the Transteror Company N
In eccordance’ vmh the prowsions of Sectlions 230 to 232 of the Act, The Transferor Company and (he AR
Transferee Ccmpany shall be joiftly and severally authorized [o execute any writings and / or carry out R
any formalities or'compliance in this regard. Bt
541, Al taxes, dulies; cess payable by the Transferor Ccmpany including &ll or &ny refunds / credit f claims o \D
pertaining to the pérlod griar to the Appointed Date shall be lreated as the liability or refunds / credit / o
claims, as the-case may be, of the Transferes Company. : ' B
§5.12. Al the llcenses, permits, quotas, approvals, permissions, regisirations, incentives, tax deferrals and s
benefits. ([ncludmgtaxbsnef 1), subsidies, toncessions, grants, rights, patents, claims, leases, tenancy ;j
rights, liberties, speclal stalus and olher benefils or privileges enjoyed or coniferrad upen or held or e
availed of by the Trangferor Company and all rights and benefils that have accrued or which may "'jﬁ"—'J
acerue to the Transferor Company, whether before or after the Appointed Dats, .shall, under the e
provisions of Sections 230 1o 232 ofthe Act and all ether applicable provisions of the Acl, if any, without
any further act, insirument or deed, cost or charge be and stand transferred to and vest in or be deemed R
to be transferred to and vested in and be avallable o the Transferee Company so as o become as -
and from the Appointed Date licenses, permils, quoias, approvals, permissions, registralions, e
incentives, tax deferrals and benafits, subsidies, concessions, grants, rights, claims, leases, tenancy "",I__.ﬁ\
rights, tibertles, special staius and other benefits or privileges of the Transferse Company and shall =
remain valid, effective and enforceable on the same terms and condflions, :
5.13.  Allthe insurance policies registered in the name of the Transferor Company which are active as on the S
dale of approval of the Schéme by the Tiibunal and which can be transferred/assigned shiall pursuant j
ta the provisions of Section 232 of the Act, without any further act, instcument or deed, be and stand =
trensferred 1o and vested in and or be deemed to have been transferred io and vested n and be N _>
available to the benefit of the Transferee Company and accordingly, the insurance companias shall
,'.~. d the name of Ihe Transferae Company in all the insurance policles rég|stéred in the name of the: .. - )
fy -.--. Company so as to ensure that all the rights and privileges under alt such pohc:as@vaiiabie -
nsferor Company and / or lo any other pefson!dlreclurfemployee of suph TFransferdr ) e
hether in the capacily of the Policy Holder or Owner or insured or the Beneﬂclary. as [he: )
Yo, be available to the bernefit of the Transferse Company and / or fo any other h
rfemployee of Transferee Company, as the case may be, on the same lerms and "y
aaﬁbondlgpnar s they were applicable lo the Transferor Company concerned and upon such .
gnment, all such policies shall be effective in favour of the Transferee Company as if &
e



instead aof the Transferar Company, the Transferse Company had baen & parly or banafitidry THaralo,
However, for lhe insurance policies which do nol pemnit such {ransferfassignment, iha Transteres
Company may maks fresh application(s) to the congcemed authorty/insurance company(les) on such
lerms and condilions as may ba prescribed. |i is hereby cladfizd that-all ha costs and/er-expenses
andior premiums In relation to the transferassignmentiof -the /nsurance policles in the name of
Transferor Company shall be borna by the Transieres Company and the Transferor Company shall
have no further obligations In this regard.

514, Al Ihe brands and trademarkes {including logo and righl to use the tredemarks) of the Transferor
Company including registerad anc unregisterad trademarks, along with alkrights af commersial nalure
including atisched goodwill, litle, interest; [abels and brand reglstraliens; eopyrights, irademarks, and
all such other industriat and intellectual srapedy righls: of whalsoever nalare shall stand transferred lo
and vestin the Transferee Company. The Transizree Company shall take such actiens as may be
necessary and permissible to gel the same transferced:andfar regislered in Ihe name of the Transiaree
Company,

5.15.. Upon approval of this Scheme by the Tribunal and with ffect from the Appeinted Dale, al existing and
future incentives, unavallad credits and expsndituzes, exemplions and deductions, benefii of carried
forward losses and other stafulory benefits, including In respesl of In;;_qme tax {Including MAT credit
under the |T Act), excise (including Modvat ! Cenval), custems, VAT, sales tax, service lax, GST
including the WGST input tax credit, CGST input tax credil and SGST imput4ax cradit for the ragisiralions
of the Transferor Company in all the siales, to which the Transferor. Company ara enlifled lo shall ba

" avallable lo and vest in the Transferes Company.

516, The Transferee Cnmpany shall flie relevant intimatlans, for the recerd of the slatutory -auihorlties
5|gn1fy|ng the Iransfar of the assats ! proparlies inc;iudlng bul nat lu‘nt[ed tn psrmissions, approvals,
consents, sanctions, remissions, special reservations, incenlives, concessions and olher
aulhorizalions of e Transteror Company.

517, ltls hereby clarilled thal all assels and labllifies appearing In the Beoks. of ascaunt of each of the
Transtesor Campanv #s on {he Appointed Date which -are set forth in- the closing batance.chest of the
Transferor Company as of lhe close of business hours on the Appainted Dale shali be Iransferrad 1o
Transferes Company,

5.18. The Transferee Company shall under the provisions of ihe Scheme be deemead o be aulharized to
executs any such writings on behalf of the Transferar Company, to implarent.and cammy out-all formalitiss

fh and campliances, If required, referred o above,

8, LEGAL, TAXATION ARD OTHER PROCEEDINGS

6.1.  Upon caming inlo efiect of this Scheme, all suils, aclions and other prosesdings ncluding legal and
laxalion pioceedings, (including before any statusary or quashjudictat abthoiily or Tribunal or Court
auffiorities as the case ba) by or agains! the Transferor Company pending on the Effective Dale shall be
continued and/or enforced by or againsl the Transferee Company as eﬂ"@ptua’lly and In the same manner
and to the-same exient as if the same had been instiluted by or againsf the Transferae Campany.

8.2, if any sull, appeal or other procseding of whatever nalure by or agalnst the Transfaror Company s
panding, the sams shali naf abats or be disconlinued ar in any way be ereludielally affected by reason
of or by anylhing contained in {his Schieme, bul the said suil, appeal or.ather legal proceadings may be
conlinued, prosecuted and enforced by or against the Transfaree Comipany, as the case may be, in the
same manner and lo the =ame extent as it would nr_sml_ght have, begh conllnued, presesulzd and
enforced by or against the Transferor Company as if {his Schemes had not-besnmads.

8.3. In case of any liligation, suits, recovery proceadings which gre to be inilizlad or may be intimaled agalnst

the Transferor Company, Transfeses Company shall be made party. thereto and any paymern and

axpenses made therstn shal ba thé liability of the Transferee Campary.

oy FTad 1ﬁatu,re n relatmn lo Ihe Transfemr Company lo which iha Transfemr Cﬁmpany are a party or lo the
CHENNAI b Q\bena of which the Transferor Campany may be eligible and which are subslsting or having effect
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7.2,

7.35.

8.1.

82

8.3,

8.3.1.

immediately befora the Effective Date, shall ba infull force and effect on er against or In Bvaur s the
aase may be, of the Trarsferee Company and may be enforced as fully and effectually as If, Instead of
the: Transferor Company, the Transferes Company had bean a party. or beneficiary or abligee thereto.
The Transferee Company may, at any time after coming Into effect of this Schams in accordance with
the provisions hereof, 180 reguired, under eny law or otherwisa, axeclte geeds, confirmations ar other
writings, cenfirmations or novations or friparite’ arangerrents ‘with any parly o eny conlract or
arrangements toswhich the Transferor Company are a'pady or anywillings as may be nacessary io oo
executed In arder lo give formal effect to the above provisions. i

On the Scheme begoming efiective, such contracts / escrow amrangements [ deseds / any other
arrangements shafl stand transferred (o or desmed 10 be transferréd to the Transferee Company
without any further act or instrument or deed and furiher it shiall riot bs necessary to ablain the consent
of any third party or othier person who is party fo &ny such contract fescrow arrangements / desds /

any other arrengements.

CONDUCT-OF BUSINESS LINTIL AND AFTER EFFECTIVE DATE

Wilh effect from the Appgointéd Date'and uplo and Inciuding the Effective Date, the Transferor Company
shail carry on and be deemed to have carried on Its-business and activities and shall be desrmad to have

- held and stood possessed of and shall hold and stand possessed of its enlira business for and on

eccount of and.in trust fer the Transferse Company:

i. Carry an the business, in elther name as the circumstances may be, for those unfinished or
incomplete business, conlracts, transactions which may be mecessary lo be transacted and
completed:

il All the profits or income accruing or arising to the Transferor Cempany or expenditure or lesses
incurred by the Transferor Company shall for all gurposes be treated and-deemed to be the profits
or income-or expenditure. or losses {as the case imay be) of the Transferee Company; and

tl. The Transferor Company shall carry on their husiness and activifies with reasonable diligence and
business pruderice -and shall net veniwre into/axpand any new businesses, allenate, charge,
mortgage, sncumber or otherwise deal with the assels or any part thereof except In the oidinary
caurse of business witheut the prior consent of khe Transferee Company. i

The Transferes Company shall be entitled, pefiding the sanclion of the Scheme, ta apply to Ibe Central
Government and all other agencies, depadments and autficrties concernad as are necessary under
any law for sush consenls, approvals and sanctions which the Translaree Cempany may require to
carry on-the business of the Transferor Company.
For the avplidance of doubt and without prejudice to-the generality of the apnlicable provisions of the
Scheme, It is clariffed as follow:
With effecl from the Effective Date and Hll sueh timg that the rneme of the bank accounts of the
Trensferor Company have heen replaced with that of the Transferas Company, the Transferes
Campany shall be entitied to cperate the bank accounts-of the Transferor Company in the name of the
Transferor Companyin so-far as may be necessary. Al cheques and negotizbiesinstruments, paymeant
orders received or presénled for encashment which are'in the name of the Transfzror Company afler
the Effective Date shall be accepted by the bankers of the Transferee Comparty and credited te the
account of the Transferee Company, if presented by ihe Transferee Company. Similary, %I the time
any requlatory reglstrations of the Transferor Cempany are closed / suspended and regulatory flings
are required o be done on such reglsiralions, the Transferse Company shall be entitted {o de so fo
comply with the relevanl regulalions. )

With effect from the Effective Dale, the. Transferee Company shall be enlifled ' use all packed/ iabeled

ods, packing materdals, cartons, slickers, wrappers, labels, containers, point of sale material, sign

Fied, samples, closures, other publicity matarial, ete. lying unused with the Transferor Cempany or

B Company is enlitled to use under any statutes/ regulations, til such time-as all of:suth stock
{hout making any amendment on those goods or materials.

to aveid any disruption of businass, to ensura coatinuity of operalions and exports and to

e same quallly of product, with effect from the Effective Cata and tll such time all critical
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Transferee Company, the Transferee Company shall carryon and be deemed to -have B&8H Trrying
on ali the business and activities of Transferor Company In and under the relevant licenses, product
regisirations, marketing authorizations, permits, quotas, approvals, incenilves, subsldies, etc. of
Transferor Company. Further, during such pericd, Transferee Company can progure or use or
manufacture, all malerial and produet inciuding packed/ labelad g_oods. packing malsiiais, 'carons,
stickers, wrappers, labels, conlainers, point of sale malerdal, sign board, samples, closures, other
publicity material, ele. in the-name and formfformat of the Transferor Company.,

STAFF, WORKMEN AND EMPLOYEES

Upon the coming into-effect of this Scheme, all staff, warkmen and emplsyses, who are on the payrolls
of the Transferor Company, employees/personnel engaged on contract basis and conlrac! labourers
and intems/trainees of the Transferor Company who are o ils payroll$ shall become employeas of the
Transferee Company with effec! from the Effective Dale, ot suth iewms-and conditlons as ars ne less
favorable then those on which they are currently engaged by the: Transferor Campany, wilhout any
interruption of service as a result of this schems. With regard o pmwdent fund, -gratuity, leave
encashmenl and any other speclal scheme or bensfits created or exisiing for the benefi! of such
amployees of the Transferor Campany, upon ihls Scheme becoming effective, the Transferse
Company shall stand subsfituted for the Transfetor Company for-all purposes ’whatsoevar including
wilth regard to lhe abiigatien fo make contributions to relevant guthorities, [n accordanee with the
* provisions of applicable laws or otherwise. -1t is. hereby dlarified that-upen {hils Scheme becoming
effeclive, the aforesaid bensfils or schemes shall continue-to be-provided to g transferrademployees
and the services of all Ihe transferred employses of the Transferor Campany for such- purpese shall be.
ireated as having been conlinucus, Further, the transfer of amployees would be considersd as if such
lransfer is effasted under Section 25FF of the (ndustilal Dispytes Act, 1947,
The existing pravideni fund, emplayee stale insurance contribution, gratuity fund, superannuation fund,
staff welfare scheme and any other special scheme (insluding without limitation any employees stock
option plan) or bengfits created by the Transferor Company for iis emplayees-shall be continued on lhe
same terms and condlions or be transferred to the sxisting prevident fund, employee state insurance
contribution, gratuily fund, superannuatian fund, staff welfare scheme, efe., being maintalned by the
Transferee Company or as may be credted by the Transferee Company for slich purpose. Pending
such fransfer, the contributions redqulred to be made inrespact of suech amployees shall continue (o be
made by the Transferee Company {e the existing funds maintalned by the Translercr Company.
The Transferee Company undertakes thal for the purppse of payment of any refrenchment
compensalion, graluity and other lerminal benefits fo. the.employees of the Transferor Campany, the
pas| services of such employees with the Transferor Company shall also be faken into.account and It
shail pay the same accordingly, 85 and when such amounts ate due and payable. Upan this Schems
becoming eflective, the Transferor Company will transferiiiandover lo the Transferee Company, coples
of employment Irformation, including but not frnited to, persoanel. fil ﬁes fincluding hidng documents,
exlsting employment contracls, and documents reﬂecllng changes in an employee's pasition,
compensalion, or benefits), payroil recards, medical decuments (ineluding documents relaling to past
or ongolng leaves of abgence, on the job injuries or lliness, or fitness for work examinations),
disciplinary records, supervisory -files relaling to its and all forms, notiflcations, orders and
coniribution/identity cards issued by the concemed authorities relating to benefils transferred pursuant
fo this sub-clause.
The Transferse Company.shail continus to abide by any agreement(s)/. settiement(s} entered into by
Ihe Transferor Company with any of its employees prior 1o Appointes Date and from Appointed Date
till the Effeclive Dale.

\.

fransier and vesting of the Undertaking under clause 5 above, and-the continuation of proceedings?
B against the Transferee Company in clause 6 above.shall not affect any transaction ar praceedings

3dy concluded or liabilities incurred, or any liabilities. discharged by the Transferor Company, dn.or
he Appointed Date till he Efeclive Dale, to the end and intent thal the Transferee Company shall
gpt and adopl all acts, deeds and things made, done and exécuted by the Transferor Company as
¢/ deads and things made, done and executed by or on behalf of the Transferee Company.
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Whcoofit to the Trustee of Transterae Company, along withsuch cther documenis as may berequired
S

INTER-SE TRANSACTIONS

Withoul prefudice fo the aforesald Clauses, with efiecl from the Appointed date, ail inter-parly
transacliops-between the Transferor Company and the Transferse Company shall be considered as
Intra-party transagtions: for &ll purpeses from the Appeinted’ Bate and on the coming into effect of this
Scheme, the same shall stand cancelled withaut any further act, instiument or deed above clause has
ne impact, § )
Further, It is clarified that the above clause has no impact whalseever on any taxes in the form of
income-iax, goods and service tax; service tax: works contracltax, value added-tax stz pafd on'aceoun!
of such transacilons, The laxeés paid shall be deemed i have been pald by or.on behalf of the
'Transferas Company and on its own account and therefere, the Transferee Company will ke eligible
to claim the credit / refund of the sarte and is also entitled to revise refurns, ai may be nacessary, 1o
pgive effect to the same.

CONSIDERATION.

Upon the Scheme:coming inte effect and in consideration of the fransfer and vesting of Transferor
Company In the Transferse Company purstant 1o Part 1 of this Scheme and subject+o the provislons
of this Scheme, lhe Transferee Company shall, without any further apolicalion, act, deed, consent,
acts, instroment or deed, Issue and alio!, on 2 praporiionate besis lo'each sharsholder of the Transfernr
Company, whese namg is recorded in the register of members as member of the Transferor Company
as on the Record Dele, ds foilows:

"151 {One Hundred'and Fifty One) equity shares in Transleree Company ef the face value of Rs.

10f- (Rupees Ten only) each, cradited as.tully paid-up for every 15,000 {Fifissn Thousand} Equily

shares of Rs. 10/- {Rupeas Ten only) fillly pald-up held in Transfersr Company.”
The equity shares lo'he igsued and allafled pursuant to amalgamation of tha Transferor Cormpany with
the Transferee Company under this Secheme shall be subject to the provisions of ihe:memorandum of
associallon and'articles of assoclation of Transfaree Company and shall rank pari-passu In all respecls
with any existing equity shares of the Transferes Company after the Effective Dale including with
respect 1o dividend, bonus, right shares, voting rights and .other corpordte benefils altached to the
shares of the Transferse Company.
The Issue ang allofment of the shares Is an integral part-hereof and shall be desmed lo have besn
carrled out'undar the erdets passed by the Tribunal without requiring any furiher act on the part of the
Transferee Gompany ar the Transferor Carapany or their sharsholders and as if the procedure laid
dawn under the Act and such other Applizable Law as may be applicatile, were duly complied with, it
Is clarifled that the approvat of the members of the Transferee Company to thls Scheme, shall be
deemed o be their consent/approvat for, the issue dnd ellotment of shares of the Trangferes Compary.
Subject to applicable Laws, thi equity shéres that are lo be Issued in terms of this Scheme shall be
issued in dematerlalised form. The register of members maintained by the Transferee Company and/

or, other relevant records, whelher in physical o electronic form, mainlaingd by the Transfares

Cempany, the relevant depository and reglstrar and transfer agent in terms of Applicable Laws shall
(a2 deemed necessary by ihe Board of the Transferee Company) be updaled to reflect the issue of the
shares in terms of this Scheme. The shateholders of the Trensferor Company whe helds shares in
physical form, should provide the requisite details relating to his/ her/ its account with a depository

narlicipant or ofher confirmations as may be required, to the Transferee Cempany, prior 1o the Record
Date to anable i to [ssue the shares.

hg shares in physical share certificates on or before the Record Date, the Transferee Company
tedeal with the relevant enuily shares In such manner as may be permissible underiihs Applicable
‘ uding by way of Issuing the carresponding shares in dematerialisedl-'forrn:lo a lmszter
nc;% a8 by lhe Board of Transferes Company ("'Tru%’éee of Transferee Company’) who shalt foid
th equily shares in trust for the benefit of such shareholder. The eauily shares of Transferee
C,am%
\é{ans )

2d to the respeclive sharshelder once such shareholder provides details of his/nerfits dematl

12

y held by the Trustee of Transferse Company for the benefit of the shareholder shall be
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by the Trustee of Transferes Company. The respeelive shareholders shall have all In@AHE ! the
sharehalders of ihe Transferee Compzny, Incjuding the Flght 1o receive dividend, voting-rights and other
corporale benefils, pending the transfer of equity shares from the Trustee of Transferes Ccmpany All
cosls and expenses [ncuired in lhis respect shall be home by Transferee: :Company.

For lhe purpasa of the allotment of the sharss . pursuant lo fhis Seherme, n.case any shargholder's
holding in the Transferor Company s such_ihal the sharehalder bemmgs entitled. io a fraction of a
share of the Transisrea Company, the Transferes. Company shall.notissus fractional shares to such
shareholder and shail conselidats all such fractions. and totind up the.eggregate of such fractons (o
fhe nex| whola numbgr and issue consclidaled shares to 2 truslee tnomfna!ed by the Transferes
Company in that behalf} in demaierialised form; whe shall within g peried of 80 gays [rom the date of
allotment of shares sell the shares in the markat and distibule the nei sale procaeds {afler deduction
of the expenses Incurred and apphcaDIE income tax} to the respeclwe gharshalders in lhe same
proportion of their fractional enfillemanls. The Teansfeme Company woulkd within.a period of 7 dzys of
campensating the eligible shareholders, submit to the Steek Exchznge a report fram the Audil
Commitlee and the Irdependeni Oirectars slaling thal the eligible shareholders have been

" campensated. Any fractiona! snfillements fram such net priceeds shall be rounded- off fo the nex!

Rupes.
In tha event of there being any pending share tramsfers, whaiher lodged or cuislanding, of any
shareholdar of the Transferar Campany, the Board ef e Trdnsfares Company shall be empowsred in

* appropriate cases, prior (o or sven subsequent to the Record Date, o affeciuate such a fransfer as if

such changes in the tegisiared holder were operalive as on Ihe Record. Daile, in order fg remove any
difficullies arising to Ihe transferor or fransieree of equity shares in ihe Trensferor. Company, aiter lhe
effectivensss of this Scheme. ;

The shares lo be issued pursuant to this Scheme In respect af any equity shares of the Transieror
Company which are hald in abeyance under the provisicns of Section 1 26:af the Act or otherwise shall
pending allotment or sellemanl of dispuie by ordar of court or etherwise, ke held in abeyanca,

The shares lo be-issued by the Transferee Gempany in ligu of the shares of the Transfaror Company
held Tn the tespaciive unclaimad suspanse account of the Trapsferor Company.shall be. issued to s
new unclaimed suspense aceounl srealed far shareholders of the Tmnsfar;ar Company.

In the avent, any or hoth the Parties restruclure their share capital by way of share spilt / ce-nsohda lioh
! issue of bonus shares during the pendency of the Scheme, the shams axchange ralio stated In Clause

12 abmre shgll pe-adjusted accordingly, to consider the sffecl of any such.corparate actions undertaken

by stich Parly.

If necessary, the Transferee Company shall before allotrment of ih‘e Eul.uly sharas in. term of the
Scheme, Increase, reclassliy, andfcr resiruciure ils suthorized shaie capltal In such manner and hy.
such ameunt as may be necessary fo salisfy Its oblrgahen under the pmwsmns of the Scheme. In
compliance with the applicable provisions of the Act =nd 4hs Rules thefsunder.

The Transferee Cotmpany shall apply for isting of the Transferes Compahy new equity shares cn the
Stock Exchanges In lerms of and in complianee of SEBI Giroular and Bier: relevant pravisions as may
be applicable, The Transferee Company new squity shares ailnlteﬂ by the Translerse Company,
bursuant to the Scherme, shall ramain frozen In the deposiony systﬂm 1l isting/ trading permission Is
given by the deslgnated Slock Exchange.

The Transieree Company ‘shall enier into such arrangements and give such confirihietions and/ or
underiakings as may be necessary Ih accordance with Applicable Law forcomplying with the formallties
of the Stack Exchangss and SEBI Circular.

ACCOUNTING TREATMENT IN BOOKS OF THE TRANSFERER CG-M'PANY

o R
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rel&am ries issued thereunder and other applicable Accounting Standards provided Lnder the Act,

spaiﬂlcall
Al the ass

ts {inclucfing intangible assels whethar or not recorded in the books of Transferdr Company)
liities, including conlingent [iahilities of the Transferor Company, shall.stand fransfarred o,
ame shall be recarded by, Ine Transferse Company at thalr falr value, as per Ind AS 103 and

T 13

Ind AS} 103 - "Bisiness Comhmatlan" natlf ed under Section 133 6 the Act reab‘ with-

on the Scheme becoming effective and with effect from the Appo:nled Dale; J;ige Transferee*
any shalr account for the transfer and veslmg of the assals and Ilabzlitles Qf' ihe Transl’emr

oy




! or other applicable ind AS;

13.2.  The valus of theinvestments in the shieres of lhe Transfaror {:ompany held by ihe Transferes Company
inter-se.shall sland cancelled, without further act or deed:

13.3.  The ioans and advances inter-se between the Transferor Company and the Transferee Company
appearing In the books af accounts of either (he Transferar Company or the Transferee Sompany, if
any, shail siand cancelled

134, The Transferee Company shall gredit to its share eapital aceount, the aggregals face value of the squity
shares issued by it lo the sharghalders of the Transferor Company In terms of Clause 12 of this
Scheme. The diffarénce between the falr value and fhe face value of such equity shares issued will be
crediled to fhe.securities premium account;

13.5.  The difference between the fair value ofthe eqiily shares issued and the fair value of the net assels
acquired end subject to adjustment as per clause 13.2 and 13.3 above W|tl be treated as goodwill or
czpital resarve as per ind AS 103

13.8.  Tha Transferee Company shall ensure compliance with the Tequiremients of the “Acquisition Mathod"
under Ind AS 103 for al! oiher aspects of accounting for the amalgamation

13.7.  In case of any difference in accounting pelicy between the Transferor Company and ths Transferee
Campany, the [mpact, i any, will be quantified and adjusied in the "Other Equity” of the Transfares

Company o ensure that fMancial stalements reflect the fi nanmai pasition en the basis of consisten
accaunting policles,

14, COMPLIANCE WITH TAX LAWS

14.1.  This Scheme has beendrawn Lp to comply with the condilions retating lo "Amalgamation® as.speciflad

under Section 2{18} of the [T Act and other relevant provisians of the 1T Act, If dny terms or provisions

of the Scheme are foumd ar interpretad io beincensistent with the provisions of the sald séclion at a
lster date including resulthg from a refrospective. amendmant of |aw or for any other reason
whatsoever, {lil the time the Schame becomes affeclive, the provislons of the said section of the I T Act,
shall prevail and the Scheme ghall stand modifled to the extent delermined necessary lo comply with
Section 218} oF the 1T Act and ather relevant. provisions of the 1T Act.

142, Alliax assessment proseedings/ appeats (including application and proceedings in relation fo advance
nuling) of whalsoever nature by or against the Transferar Company pending and / or arising at the
Appainted Date and retating lo the Transferor Company shall be continued and / or anforeed unlil the
'Effeclive Date as desired by the Transferee Company. As and fom the Effeclive Dale, the tax
proceadings shall be continted and enforced by or against the Transferee Company in the same
ranner arid-to the same extent as it would or might have Been confinued and enforsed by or against
the Transferor Company.,

14.3.  Further, the aforementioned progeedings shall not abate or be discontinued nor be in any way
prejudiclally affected by reason of analgamation of the Transferor Company with the Transferee
Company or anything contaiped in the Schema.

14,4, Any tax ilabifities ineluding but not limited to liabiiities under the T Agt, foreign tax credit, Tax Treaties,
Customs Act 1882, Service Tax laws, VAT laws, Goods and Service Tax laws or other applicable. laws
/ regulations dealing with taxes / duties / levies allocable or related to the business of the Transteror
Campany to the exlent not provided for ar covered by tax provision in the accounts made as an the
date immediately oreceding the Appeinted Date shall be transfemrad o the Transferes Company.

14.5.  Any refund including but not limited tg-refund onderthe |7 Acl, foreign taxes, Customs Act 1882, Senviee
Tax iaws, VAT laws, Goods and Seivica Tax laws or other applicable laws / regulalions gealing with

creditis taken in the "accounis as.on the dale Immedlately preceding the Appointed Date shatl also
ng lo and be recsived by the Transferee Company.

after the Effective Dale, e Transferee Company Is expressly permilied to revise, ils hnanmal
ents and returns along with prescribed forms, filings and arinexures under the IT Act (inc'uding
|r'i‘t:r te purpose of re-computing minimum alternative tax, and claiming other lax benefits), service tax
x* 0 HENNN * | VAT law, Goods and Setvice tax law and other tax laws, and to claim refunds and f or credits Tor

‘b tayes pakld (including tex on baok profits, MAT credil and ferelgn tax credlt), and to claim tax bénslits

ngNM EE‘\ ¢ and for matlers incidental therelo, if raquired 1o give effect lo the provisions of the Scheme

14

taxes / duttes / tevies allocable or relaled to ihe husiness of the Transferor Company due !o.'he
Transferor Company censeguent o the assessment made-on the Transferor Company and for which’



_ nolwithstanding that the period of filing / revising such refums / formis may have lapsed 2ndpériod to

g ¥ clalm refund / credit alse elapsed upon this Scheme becoming effaptive. Nathing conlained in ihis

2 Schema, shall restrict the Transferas Company lo record assets and-{tabililes for ineome tax purpose
in accordance with e principles enunciated under ihe IT Aet.

14.7. Al Iaxes including fncome-tax, minimum afternate lax, forcign faxes, custom duly, service lax, goods

=, and service lax, ele. paid or payable by the Transteror Company nrespectof thelr operalions and / or

the profis of the business befare the Appoinied Date, shall be on accaunt of the Transfsror Company

and. in 50 far as It relates to the tax payment (Incledig, without fmilation, income-tax, minimum

aiternala tax, cusiom duly, service tax, goods and service lax, éte.) whether by way of deduclion ef fax

at source, advance tax or olherwise howsaever, by fhe Transfaror Company Tn respect of their profits

or acliviies or eperation of the business =iter the Appeinled Dals, lhe same shalf be deamed lo be fhe

corresponding ilem pald by the Transfersa Company and shall, in all procaedings, be daalt with

accordingly. Furlher, any tax deducted at scurce by the Transfaror Cempany / Transferss Company

on payables lo the Transferee Company / Trapsferor Company on account of Infer-sé fransaclions

i . Which has been deemed not to. be accrued, shall be deemed lo be gdvance taxes paid by lhe
Transferee Company and shall, in all procsedings, be:dealt with acr:cr;ﬂng!y Further, any goads and
service tax pald by the Transferor Company / Transferee Comipany Io He Ttansferae Company /
Transferor Company on accaunt of Inter-se frensatfions which has been deemisd nat to be accruad,

_shall be deemed lo have basn paid by or on behalf of ikie Tna'nsfe'ree. Company and shall, in all
proceedings, be deall with accardingly.

14.8.  After fhe Appolnted Date, obligalion for deduction of lax at:souse on. any paymient made by or fo be
made by the Transferor Corpany including but not lmited o ubJ{ga*lmn upder-the-IT Act, customs law,
goads and service tax law or other applicable laws £ regulalibns desling \ wilh {axes / duliss / lavias shall
be made or deemed to have been made and duly complied- with by the Transferee Company.

14.8. Without prejudice to the generalily of the above, all benelils, incentives, losses .credit for lax including
on book prefits, accumulated losses, credils (including, withont limitation Income tax, exclse duly,
service ta, applicatie state value added tax, cenvat credit, goods and service tay credil, ele.) te which
the Transferor Company is antillad o in terms of applicabls laws, shall.be.avallable to-and vest In the
Transferee Company an and alter the Appointed Dale, svan 1f such credlls have nol baen availed off
in the books as on the date ¢l trapsfer. Also, the Transferee Company will be entiied ta avail Cenvat
Credil / Geods and Service Tax Cradit afier tha Appginted Date In respect of all dufies / taxas whare
the-dacuments are in the name of the. Transferor Company. Further, lizenses issued lo the Transferor ~
Company by any regulatory authorities, if any, and all benefils and tax credils, If any, associaled with
I shall stand fransferred to the Transferee Company upon-the Scheme becoming effeclive,

18, DISSOLUTION OF THE TRANSFERCGR COMPANY WITHOUT WINDING UP

Subjsct to an arder being made by the under Section 230 to 232 of the Aet, lhe Transferor Company
shall be dissolved wilthaul the process of winding up en the Scheme hgeaming sffeciive In aceordance
with the provision of lhie Act and the Rules made hersunder,

18.  COMBINATICN OF AUTHORISED SHARE CAPITAL

16.1.  Upon the Scheme bacoming effective, the Authcrised Share Capilal of the Transfaror Company shall
sland transferred, re-organised, credited and merged with that-of the Transferes Company without
payment of addilienal fess and stamp duty as lhe said fees and stamp duty have already been paid by

the Transferor Cnmgany and the Authorised Share Capital of the Transferse Company will be

increased o thal effect by just filing requlsnte forms and ne separate procedure-shall be mllnwed Lrnder

and tu Issue any shares in ihe nr|g|na[ or new cap lal as equlty ar preference shares and lo
lo any class or classes of such shares, any preference, rights, pAvileges or priofliias in
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payment of dividends or distribution of asselsor otherwlse over any other shares or tosubject the
same {o any reslrictiens, limftalions, er condiidrs and to vary the requiations of the Company, as

far as necassary fo give affect to the same and upan the sub-division of any share to apporiicn (he
. righl ED participate ia profits in any manner,

16.2, The approval of this Scheme under Seclions 220 to 232 of the Compantas Act, 2013 shell be deemed
to have the epproval under Ssction 13, 61 end-other applicable provisions of the.Companies Act, 2013,
and any olher approvals required in this regerd. It is clarfied thal the approval of the members of the
Transferee Company to the Scheme shall be deemed Lo be thelr approval also fo the alteration to the
Memorandum of Association of the Transferee Company as may be requirsd under the Act.

RT -
GENERAL CLAU.SES, TERMS AND CONDITIONS

17. DIVIDENDS

171,

fige,

18.

19,

The Transfetor Company and the Transferee Company shall be entitled to deciare and pay dividends

lo Melr respeclive shareholders in respec! of #he accounting pésied commencing from and after
Appointed Dafe and up-to the Effective Date. The dividend, if any, shall be declared by the Transferor
Gompany anly with the prior written consent of the Beard of Directors of the Transferee Company.

itis clarifled that the provisions i in respecl of declaration of dividends are enabling provisions only and
shall net be deamad o confer any sight on any sharsholders of the Transleror Company andfor the
Transferee Company o demand or claim any dividends which, subject to the provisions of the Acl,

shall be entirely at the discretien of the Beard of Direclors of the Transferes Company, subject to such
spproval af the shareholders, as may be required.

VALIDITY OF RESCLUTIONS

Upon the coming Into effect of the Schema, the resdluticns passed by the Board of Dirsctors and/or
shareholdars of the. Transferor Company a3 are considerad necessary by the Soard of Diregters of the
Transleree Company and which are valid and subsisting shall continue to be valid and subsisting and
be considered as the resolutions of the Transferee Company and if any such resolutions have menetary
iimts approved under the provisions of the Act, cr any other appiicable stafutory provisions , then the
sald limits as are considered necessary by the Board of Direclors of the Transferes Company shali be
added to the limits if any, under like resoluiicns passed by Ihe Board of Direclors andfar the
sharehclders of the Transferse Company and shail constifute the aggregate of the said limits in lhe
Transferee Company.

APPLICATIONS TO THE NCLT

Alk the Transferor Comipany and the Transferee Company, shall with all reasonabie dlspatsh, make
applications to the NCLT, Chennal Bench since the reglstered office ef Transferor Company and
Transferee Company is situated in Chennal. The jurisdiction of the Transferor Compeny and

Transferes Company is NCLT, Chennai Bench, for sanctioning this Scheme under Sections 230-232
of the Act fer orders thersof for carrying this Scheme into sffect.

B e gl uehifdirections as they may consider necessary, to seltle any doubt questmn or difficult ty, asising
¥ Scheme or in regard to its implementation of in any manner connecled therewith and to'dp

%(HENNAI upftie ol
& NAJ BE“C' nd x‘ecute gll such acts, deeds, matters and things necessary for pulfing this Scheme into afact,
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g ar to review fhe portion efaling to the salisfaction of the conditians 1o ihs Scheme and it iegéssary, lo
' walve any of those {io the extenl permitied under law) fof bringing thls Scheme into effect. The
shareholdars approving the scheme shail be desmed o have given thalr consent to. ihe proposed

L medificalion to the scheme withoul eny further recourse to them.
Lt 20,2, If any part or provision of this Scheme s faund fo be unweitkable for ahy reason whatsoaver, tha same
. shall nok, subject4a the decision of ihe Board of Dirsclors of the Transferar Company and Transferee
Company, affect the valldily of implementation of the other pails andior provisions of he Scheme. If
P any partor provision of this Scheme héreof is Invalid, ruléd lilegal by ary Gourt of eempetent jurisdictian,
or unenforceable under prasen! or fulure laws, then iLis the intention of the Transferor Company and
Transferes Company Ihat such part or provision, as the case rhay be, shall be severable from the
remainder of the Scheme, and the Scheme shall nét be affected [hereby, unless Iha deleflon of such
part or provision, as he case may be,.shal cause this Scheme 1o become materially adverse lo the
Trensteror Company endlor Transferae Company, in which case [he Transferor Company andfor
Transferee Company shall allempt fo bring about a madification in the Schemes, 25 will best preserve
for the Transferor Company andior Transferee Company, the beriefits and obligations of the Schemsa,

inciuding but not limited lo such part or provision. :

21, SCHEME CONDITIONAL ON APPROVALS [SANCTIONS

211, The Scheme is condilional upon and subjacl (o;

I, lhe approval of the Scheme by ihe requisiie majorily of the raspactive membsrs and such

. ¢lass of personsof Transferor Compeny and the Transizres Company, ss requiredin tarms
of tha applicahls provisions of the refavant Act as well as’any requirements that may be
stipulated by the Approptiate Autharity In this respect; _

ii.  the approval of tha sharaholders of transfaror and fransteree company through e-voling and
for other maode as may be requlred under eny applicable taw and the SEBI cireular, The
scheme is condilional upon scheme teing approved by the publie shareholders through a-
valing in terms of Para 10(a) of Part | of SEBL Master Circular No.

' SEUHOIGFDIDIL T/CIRIPI2021/0006080585dated Noverriber 23, 2021 and the Schems

shall be acted Upon anly If vote cast by the public shareholtdiaes i favour of the proposal are
. mare than the number of voles cast by the publis shareholders againatiL,

li. ‘sanction of the Appropriale Authority, baing obialned under Sections 230 to 232 of lhe

Companies Acl, 2013 and olrer applicable provisiens of the Ael, if so requirsd on behalf of
. the Transferor Company and ihe Transferes company;

Iv, lhe necessary certifled copies of the arder under Secliong 230 te 232 of the Act, and ather
applicable provisions of the Act are duly filed wilh the Reglstrar of Companies;

v.  approval of Appropriate Authorlties {incéluding Securitles and Exchange Board of Indla) and
raceipt of ‘No-Ohjection lstler' from Stock Exchange where such approve!l or consent is
necessary; and

vi.  allother sanctions and approvais as may be required by law in respect of this Sctisme being
obtained. '

2, CO87T8

J All cosls, charges, isvies and axpenses (including, but not limited to, any taxes and dulies, slamp duty,
registralion charges, eic.) of the Transferor Company aid Transferee Company, respectively.in relalion
to or in connection with or incidental to this Schame or the Implemeritation theraof shall be bome and

N paid fer by the Transferee Company, unless otherwise determined by ihe Boards of Directors of the,

b 4oL

4 part of this Scheme Is found fo be unworkable tor any rea'snnjwhatsoeveﬁ the sams shall nal,

: t to the decislon of the Transferer Company andior Transferzie Company, affect the validity or
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23.2,

24I

24,1,

24,2,

25.

26,

In the event of any Inconsistency between any of the terms and condﬁrons ef any earlier arrangement
amongst the Transferor Company and Transferes Company and thelr respeclive sharehoiders, and
the ierms and conditions of this Scheme, the latter shall prevail,

FFFECT OF NON-RECEIPT OF APPROVALS A

in the event of any of the sald sanctions and approvals' referfed to In Clause 20 not belng obtained and/
or the Scheme not belng sanciioned by the NCLT or such ather appropriate authorly, if any, Ihis
Scheme shall starid revoked, cancelled anc be of no effect, save and except in respect of any acl or
deed done prlor thereto asis contemplated hereunder or as to any righits and/ er liabilifies which might
heve arisen or accrued pursuan! thereto and which shall be governed and bepreserved or worked out
a3 s specifically provided In the Scheme or as may otherwise arse in law and agreed batween fhe
respeclive parties to this Scheme. Upon the termination of this Scheme as set out in above clauss, no
rights and Nablifies shall.accrue to or be  incurred by respective Partles or their sharehelders of creditors
or employees or any olher person, In such case, each party shall bear and pay its respectlive cosls,
charges.and sxpensées for and or in connection with the Seheme urless otherwise muiually agreed,
The Board of Oirectors of the Transferar Company and the Transferee Company shall be entitled o

* revoke, cancel and declare the Scheme of no effect if they are af the view thal the coming inle eifect

of the Scheme with affect from the Appointed Dale could have adverse Implications an the combined
enlity past the Amalgamation.

BIMDING EFFECT

Upon lhe Scheme becoming effective, the same shafl bs biading on the Transferor Campany,
Transferee Company, Gevemmental Authorily and alt concerned parties without any further acl, deed,
matter or thing.

PROPERTY IN TRUST

Nolwithstanding anything centained.in this Scheme, on or after Effective Dale, untll any praparty, assst,

license, approval, permisslon, contraci, agreemeniand rights, and benefits afising therefrom parfaining to -

the Undertaking of the Transferor Sompany are lransfarred, vested, recorded, effecied andf or perfecied,
In the records of any Appropriate Authority, regulatory bodies or otherwise, in favour of the Transferse
Company, 'such company is deemed ko be authorized o enfoy the property, asset or the rights and
benefls anslng from tha license, approval, permission, contract cr agreament as if it were (he awner of
the proparty or assel or as it were the ariginal party o he license, approval, permission, contract or
agreement, It is clarified that {ill eniry is made in the records of the Appropriate Authorifies and till sueh
time as may be mutually agreed by the relevant Parties, the Transferc: Company will continue to hold the
preperty andfor the asset, llcense, permission, appmval, contract or agreement and rights and benefits
arising therefrom, as the case may be, in trustfor and cn'behalf of the Transferes Company.

REMOVAL OF DIFFICULTIES

The Transferor Company and the Transferee Company through mutual cansent and acting through their
respective Boards, jointly and ga mulually agresd !n writing may give such directions {acting Jointly] and

Schﬁa ardi if necessary, te walve any of those to the extent pem'usSlbla under Applicable Law; and do

i"'ﬁhrzpa all sfich acfk, deeds and things as may be necessary, desirable orexpedient for carrying the Scheme into

-
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