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Dear Sirs, 

Sub: 	 Submission of documents upon sanction of the Scheme by the National Company Law 
Tribunal, Mumbai Bench in accordance with the Securities and Exchange Board of 
India Circular no. CFDIDIL3/CIRl2017/21 on Schemes of Arrangements by listed 
entities dated March 10, 2017 ("SEBI Circular") 

Ref. 	 Sanction of the Scheme of Amalgamation and Arrangement between ABC Bearings 
Limited ("ABC" or "Company") and Timken India Limited ("Timken") and their 
respective shareholders and creditors ("Scheme") by the National Company Law 
Tribunal ("NCLT"), Mumbai Bench 

This is in furtherance to your observation letter dated November 3, 2017 (Ref. No. 
DCSIAMALISDIR37/969/2017-18) stating no adverse observations on the Scheme. 

In accordance with the SEBI Circular and as per your aforesaid letter, we hereby submit the 
following documents upon sanction of the Scheme by the NCLT, Mumbai Bench: 

1. 	 Certified True Copy of the Order along with the Copy of the Scheme as approved by the 
NCLT, Mumbai Bench- Please refer to Annexure A and Annexure B respectively. It may 
please be noted that though the Mumbai Bench of the NCLT has approved the Scheme. 
The Scheme would be effective once necessary post approval actions are completed in 
accordance with Clause 20 of the Scheme. 

2. 	 Result of voting by the equity shareholders of the Company in the NCLT conveyed meeting 
on January 15, 2018 and throu~h postal ballot and Remote e-voting - Please refer to 
Annexure C. 

...2/­

PLANT 

NARMADA NAGAR, BHARUCH-392015 Tel.: (02642) 248222/23/24 Fax: (02642) 247591 


http:www.abcbearings.com
mailto:regdoff@abcbearings.com


- 2 ­

3. 	 Statement explaining changes carried out in the approved Scheme of Amalgamation and 
Arrangement vis-a.-vis the draft Scheme submitted to the Stock Exchange - Please refer to 

. Annexure D. 

4. 	 Copy of observation letter issued by BSE Limited dated November 03, 2017 is attached as 
Annexure E. 

5. 	 The Observation Letter of BSE Limited had approved the draft Scheme without any 
ad,:,erse observations. The Company has complied with comments! directions given by 
stock exchange in their Observation Letter. 

6. 	 Application seeking exemption from Rule 19(2)(b) of SCRR, 1957 - It may please be noted 
that the equity shares of the Company are issued pursuant to the Scheme and not in terms 
of any offer document issued by the Company in this regard, hence Rule 19(2)(b) of SCRR, 
1957 is not applicable. 

7. 	 Complaint's report - Please refer to Annexure F. 

We request you to take the above mentioned information on record. 

Thanking you, 

S.B. Desai 
Company Secretary 

Encl: ala 
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'.' BEFORE tHE NAtiONAL COMPA'NV LAW TRIBUNAL. MUMBA\ BENCH 
CP (CAA) 921230.2321NCLT/MBlMAH12018 

S. 	 The Learned Counsel for the Petitioner/Transferor Company states that the rationale 

for the Scheme are as under: 

• 	 The Transjeree Company is a subsidiary q( The Timken 

Company, which is a US based leading manufacturer qj' taper 

roller bearings, which Is also the mai" product currently being 

manufactured by the Transferor Company. Tire Transferee 

Company is desirous q( acquiring a capacity that meets the 

iltcreasing demand for Its products across the globe. The 

Transferor Company possess stich mamifacttlrlng facility and is Y:::'p'~:.t:: '. "', 
:1). ~,:.q." H'0'-......"-·\· 

seeking to access new techflology and new markets. ~ c,oMPllNy~ r~" !'~ 

• 	 Both the Transferor and the Trallsferee Company Intend al!1t~ . -'1"£0~ 
~ 	 o;~ \ 

can achieve larger product por((ollo, access new dome Ie irUld ~ j 

export markets, i"crease market share, economies 0 scale,. f/ifll'rri <iiq~~, 


C!Olciency. and other related economies through -tbi!!! ~~ 

Amalgamation. This Scheme intends to merge the operations 'IIAI DENC\\ 


the Trallsferor Company with that ofthe Transferee Company to 


.lilfli/ IMs objective. 


• 	 The Amalgamation would be ben~flciaJ 10 the ,'espective 

shareholders; investors and creditors ofthe Transferor Company 

and the Transferee Company. 

6. 	 The averments made in the Petition and the submissions made by the Learned 

Representative for the Petitioners are: 

a) 	 The Petitioner Companies have complied with alt requirements as per directions 

of the Tribunal and they have filed necessary Affidavits of compliance in this 

Tribunal. Moreover, the Petitioner Company undertake to comply with all the 

statutory requirements ifany. as required under the Company Act j 2013 and the 

Rules made there under whichever is applicable. 

b) The Regional Director has filed his Report dated 26.03.2018. stating therein that 

save and except as stated in paragraph IV (a) to (i), it appears that the Scheme is 

.1 not prejudicial to the interest of shareholders and public. In paragraph IV of the 

said Affldavit, the Regional Director has stated that: 

\ 
IV. The observation q( the Region~1 Director on lite proposed 

Scheme 10 be considered by the Hon 'ble NCLT are as under: 

(a) The Petitioners Imdet· provisions q(section 230(5) ofthe 

Compant'es Act, 2013 have to' serve notices to concemed 
2 II' , .. 
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BEfORE THE NATIONAL COMPANY LAW TRIBUNAL, MUM.BAI BENCH 
. CP (CAA)921230.2J21NC'LTIM B/MAH12018 

authorities which are likely io be affected by compromise 

or a,.rangemellt. Further, tlte approval oj'the scheme by 

this Hon 'ble Tribunal may not deler such authorities to 

deal with any of the issues arising after giving effect to 

the scheme. Tlte decision ofStich Authorities is binding Oil 

the Petitioner CompallY(s).· 

(b) In additioll to compliance qf AS·14 (IND AS-/03) the 


Petitloller Companies shall pC/ss such accounting entries 


which are necessaty in comleclioll with the scheme to 


comply with other applicable Accounting Standards slich 


as AS·5 (IND AS·B) etc. 


(c) 11 Is observed that the Petitioller companies have nol 

submitted a Chairman's Report, admitted copy of the 

Petition, (lIId Minutes qf Order for admiss/Olt qf the ff.~~ \rfk)ih 

Petitloll. III this reg(wd, the Petitioner has to submit the V~.p.~~~'i lAW1'tf'~~ 
. IV-~ a>v 

samefor the record ofRegiollal Director. ~.'3 ~ 
fi;~ 	 t"" 

d 
t;.

(d) The Hon'hle NCLr may kindly direct to the Petitioller "p 


fUe an wulertaking to the extellt th(1I the Scheme enclose 


to the Comp(my Applicatioll and the scheme enclosed to 


the Company Petitioll are one & same (Ind there is no 

discrepancy 01' deviatioll, 


(e) Petitioller Companies in clause 14 ofthe scheme has inter 


alia mentioned that The Transferee Company shall record 


all the assets and /labilities of the Trallsferol' Company 


transferred alld vested in it pursuant to the Scheme, as 


per .indian Accounting Standard 10301' any other 


applicC/hle It/diem Accounting Standard. In this regards, 


Petitioller Compallies have to mention the method for the 


Accounting Treatment . 

• 1 

(I) 	Petitioner Companies ill clause 15 ofthe scheme has Inter 


alia mentioned that As att integral part of Ihe Scheme, 


and. UPOl, the Scheme becoming e.Ueclive, the authorized 


share capital of the Trans/eror Company, as on the 


E.tfective Date. sh(11I be added to the authorized share 


capital of the rral1s.feree Company, as on tlte Effective 


31 ' 
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Date. witlu>!1l any fUN"e,. act 01' deed and without any 

further payment· of stamp duty or registration fees and 

Clause V of the Memorandum ~f Association ~f the 

Transferee Compa~IY and Article j of the Articles of 

Association ~r the Transferee Company shal/ be altered 

accordingly. In this regard. petitioner companies have to . 

comply with section 232(3)(1) ofCompanies Act, 2013. 
~}~"'.;<;"~)P.."'..~. 

11. -a;l~.iif~~ 
(g) TrQllsferee Company is registered wilh ROC, Bangat ~~(.OMPAN~~t:~\\\ 

and therefore, the sanction ~f the scheme is subjeci ~ the§ ~ '1::\ '\ 
;$ 	 'el 

sanctioll ~flire HOll 'ble Tribunal at Bengal",.".... 	 e:.
$ 

(Ir) It is observed tlrat tire Trallsferor Compauy has for 

guidelines for al/otment ofshares. 

(I) Petitioner ill clause 15 ~f the scheme Iras inter alia I 
mentioned that, the authorized share capital oj tire 

Transferor Company, as on tlte ~ffectlve Dare, shall be I 	
. 

added to the authorized share capital oj the Transferee 

Company. In this regards. Petitioner Companies shall 

comply with provisiolls oj section 232(3)(1) read with 

rules also .llIe requisite Jorms with Registrar ~f 

Companies. 

0) AppOinted Date: 

• 	 As per clause general definitions and interpretations 

givel/ ;" 'Sclreme of amalgamation al/d arrangement 

"Appointed Date" means The opening hours of 

business on the date 011 which the lasl of the Sanction 

Orders is passed or such otlter date as the NCLT may 

direct. " 

,I 

• 	 lit this regard, it Is submitted that as per provisions of 

\ Section 232(6) qfthe Acto The scheme under this sectiOil 

shall clearly jndicate an appointed date .from which it 

shall be effective and the scheme shall be deemed to be 

4 I !' . c ' 
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e;ffectlvefrom such date mid not at a date subsequent to 

the appointed date. 

• 	 Hence Hon 'ble NCL T may kindly direct 10 the 

petitioners 10 specifically specilY the appoillted date, ill 

compliance of Section 232(6) oflhe Companies Act 

2013, with the approval ~fall the stakeholders. 

c) 	 Apropos the observation made in paragraph IV (a) of the RD Report is 

concerned, the Learned Counsel for the PetitionerlTransferor Company submits 

that pursuant to the directions of this Hon'ble Tribunal vide order dated 23 

November 2017, the Petitioner/Transferor Company have served notices dated 

13 December 2017 to all the authorities (viz. Regional Director, Western 

Region, Registrar of Company, Ministry of Corporate Affairs, Income Tax, 8SE 

Limited. Securities Exchange & Exchange Board of India and Official 

Liquidator, Bombay High Court and further submits and confinns that apart 

from the aforementioned authorities, no other authority would be affected by the 

Scheme. The Learned Counsel for the PetitionerlTransferor Company also 

submits that the PetitionerlTransferor Company is bound to comply with all 
~=:::::::--.... 

applicable provisions imposed by the relevant authorJties under the relev ~ 1"itF4; \11, 

and rules framed thereunder and all issues arising out of the Scheme _m~1tf.~IY [,'111/~~ 
'Z!! ~ r-: ~.,~ 

and answered in accordance with law. 	 fI/ '~i~ \jl~Jt~[~/ 't 
;:: ~A~~t) ';:~ 
~; ;Jr~fl~'~L ;:: I 
po... ~(~•.»~\I' '" , 

d) 	 Apropos the observation made in paragraph IV (b) of the R Report i~f.~:~':;;d 
9.i,...r ..;;,<t,

concerned, the Learned Counsel for the PetitionerlTransferor Compa sJtJ3Jfi{tS;::~:jruV\\('~
'l.'\'\.' 

that the Petitioner/Transferor Company undertakes to c.,mply with a 


applicable Accounting Standards such as AS-S (IND AS.8) and/or any other 


applicable accounting standards. 


e) 	 Apropos the observation made in paragraph IV (c) of the RD Report is 

concerned. the Learned Counsel for the PetitionerlTransferor COlUpany submits 

thai a copy of the Chairman's Report dated OS February 201S. admitted copy of 

the Company Scheme Petition No. 92 of 2018 along with the draft minutes of 

the order dated 09 March 2018 for admission of the Company Scheme Petition 
,I 

No. 92 of 2018 (as filed with this Hon'ble Tribunal) have been duly submitted 


by the Petitioner/Transferor Company at the office of the Regional Director 


Western Region vide its letter dated 13 March 2018. 


f) 	 Apropos the observation made in paragraph IV (d) of the RD Report is 

concerned, the Learned Counsel for the Petitioner/Transferor Company 

51 r , " i 

i 
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undertakes that the Scheme filed with Company Scheme Application No. 998 of 

2017 and Company Scheme Petition No. 92 of2018 are identical ahd that there 

is no discrepancy or deviation in the same. 

g) 	 Apropos the observation made in paragraph IV (e) of the RD Report is 

concerned, the Learned Counsel for the Petitioner/Transferor Company submits 

that AS -14 specified two separate methods of accounting that could be followed 

h) 	 Apropos the observation made in paragraph IV (t) of the RD Report is 

concerned, the Petitioner/Transferor Company hereby undertakes to comply 

with the provisions of Section 232(3)(i) of Companies Act, 2013 and file 

requisite fonus with the Registrar of Companies. 

i) 	 Apropos the observation made in paragraph IV (g) of the RD Report is 

concerned, the Learned Counsel for the Petitioner/Transferor Company submits 

that the Petitioner/Transferor Company has noted the facts stated therein. 

j) Apropos the observation made in paragraph IV (h) of the RD Report is 

concerned, the Learned Counsel for the Petitioner/Transferor Company submits 

that the Petitioner/Transferor Company is not required to serve any notice upon 

the Reserve Bank of India as the Petitioner/Transferor Company is not regulated 

by the Reserve Bank of rndia. It would be pertinent to highlight that shares 

which are issued to the foreign/non-residents shareholders of the 

Petitioner/Transferor Company, upon the Scheme becoming effective, would 

fall under the automatic route category as per Foreign Exchange Management 

,I 
Act guidelines. Further, the Learned Counsel for the Petitioner/Transferor 

Company undertakes to file requisite fonns and comply with relevant 

regulations for the purpose of issuance of shares to the foreign/non-resident 

shareholders: 

k) 	 Apropos the observation made in paragraph IV (i) of the RD Report is 

concerned, the Learned Counsel for the PetitionerlTransferor Company 

61 p <' t'. 
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undertakes to comply with the provisions of section 232(3)(i) read with rules 

and file requisite forms with the Registrar of Companies, 

I) 	 Apropos the observation made in paragraph IV (j) of the. RDReport is 

concerned, the Learned Counsel for the PetitionerlTransferor Company states' 

that as per Paragraph No, 1 (General Definitions and Interpretations) of the 

Scheme. "Appointed Date'means the opening hours ofbus/tress on the dale 011 

which the last of the Sanction Orders is passed or such other date as the NeLT 

may direc''', The Learned Counsel for the Petitioner Company states that for the 

sake of administrative convenience. the Appointed Date of the Scheme may be 

fixed as 01 May lOtS. 

m) The Learned Counsel for the PetitionerlTransferorCompany further submits that 

at paragraph no. (Ul) (I S) of the RD Report, the following has been mentioned: 

"ROC Mllmb(li vide reportllelter No, ROClSTA(BDS)14813012JO· 

2321201711109 timed 05.02.2018 lias mellliolled Illal tl/twe. (lYe 

complailllS. I/O proseclltioll, I/O tec!lIIicality .~crutiIlY pel/til"" P'trtller, 

Trall~f(l./'ee CompallY is ,,"der Ill(!. jurlsdictioll q/, ROC Bangalore" As 

ROC 1'6PO'" /1 may be decMed (m mel'iI.Y" 

n) 	 It is further stated that, the Official Liquidator has filed its 

17.04.2018 inter alia stating therein that, the affairs of the Transferor Company 

had been conducted in proper manner and the Scheme is not prejudicial to the 

interest of public. Further, the Transferor Companies may be ordered to be 

dissolved without winding·up, 

0) 	It is further stated that, Mr. MUkesh Mohan Chandiramani (holding 1 share in 

the Transferor Company), has filed a letter/affidavit dated 10.01.2018 before this 

Bench. The Transferor Company has filed an Affidavit.;inMReply dated 

04.04.2018 in response to the said objection, stating therein that the Transferor 

Company has acted in accordance with Law and the Fairness Opinion and 

Valuation Report has been prepared in accordance with the SEBI Regulations. 

7. 	 From the material on record, the Scheme of Merger by Absorption appears to be fair 

and reasonable and is not violative of any provisions of law and is not contrary to 

public policy. And Hereby this bench. to the Petitioner Company, do Order tbah 
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a) 	 Ali the Transferor liabilities including taxes and chatges~ ifany, and duties of 

the Transferor Companies, shall, pursuant to S. 232 of the Company Act, 2013, 

be transferred to and become the liabilities and duties of the Transferee 

Company. 

b} 	 The c1arifi.cations and undertakings given by the Learned Counsel for the 

Petitioner to the observations made in the Report of the Regional Director 

considered by this Bench and those are hereby accepted. Subse ~~ 
b 	 d' . . I . h h· .. I '{JJ'}1>. d)~hP~NhYl'1~·~ 

~bench h ere y lfe¢ts petttloners to comp y Wit t e provlslons st ~!~!fw ~'" '!;'-h"~ 

the Petitioners undertakes herein. g'~ \ 

c) 	 As regards to the objection raised 
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along with E~fonn INC 28 in addition to the physical copy, within 30 days from 

the date of issuance of the order by the Registry, duly certified by the Deputy 

Director or the Assistant Registrar, as the case may be, National Company Law 

Tribunal, Mumbai Bench. 

i) 	 The Petitioner Company to pay costs of t 25,000/· to the Regional Director, 

Western Region, Mumbai. The cost is to be paid within four weeks from the 

date of the receipt ofOrder. 

j) 	 The Transferor Company to pay costs of ~ 25,000/· to the Official Liquidator, 

High Court Bombay. The cost is to be paid within four weeks from the date of 

the receipt of Order. 

k) 	 All authorities concerned to act on a certified copy of this order along with 

Scheme duly certified by the Deputy Director or the Assistant Registrar, as the 

case may be, National Company Law Tribunal, Mumbai Bench. 

\} 	 Any person interested shall be at liberty to apply to \he TriblJnal in the above 
! 

matter for any direction that may be necessary. 

m} Any concerned Authority (i.e. RD, RoC, OL, Income Tax Authority etc')/is at 

liberty to approach this Bench for any clarification/direCtions under this Scheme. 

n) 	 The Scheme is sanctioned hereby, and the appointed date of the Scheme is fixed 

as 1" May, 2018, subject to sanctioning of the Scheme by the NCLT, 

Bengaluru. 

8. 	 Ordered Accordingly. To be consigned to Records. 

SD/­
Dated: 20.04.2018 M.KSHRAWAT 

MEMBER (JUDICIAL) 
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5.2 Particulars of all the ballot forms received from the Members and the votes cast 
by electronic mode and through postal ballot have been entered in the register 
maintained for the purpose. 

6.3 The Ballot Formsl Polling Papers were kept under my safe custody 
\ 

in sealed 
ballot box before commencing the scrutiny of such ballot forms. 

6.4 The ballot forms were duly opened in my presence and scrutinized. I have relied 
on the information provided by MIs. Bigshare services Private Limited, Registrar 
and Share Transfer Agents of the Company in .l'elation to details regarding 
number of shares and signatw'e of the shareholders. 

5.5 I did not find any defaced or mutilated Ballot Papers. 

5.6 The Postal Ballot and e'Votingperiod had commenced on Saturday. Decemberl6. 
2017 (9:00 a.m,) and ended on Sunday, January14, 2018 (5:00 p.m.U have 
scutinized the remote e'voting details received fl'om CDSL,tne agencY appointed 
for providing and supervising electronic platform, o£votes cast through electronic 
mode upto 5:00 pm on January14, 2018. The votes cast were unblocked on 
January15, 2018 at 6:30 p.m. in the presence of two witnesses:, Mr.Bhagwandas 
Animola and Mr..Joy Vargehse who are not in the employment of the Company. 

6.7 The Postal Ballot and e-Voting datawaascrutinizedby me for verification of votes 
cast in favour and against the Resolution, as setout in the Notice of the Meeting. 

6. 	 A summary of the voting through ballot forms received, pestal ballot and e-Voting is 
given as per Annexure A. 

7. 	 I have handed over the ballot forms and otherrela.ted papersl registers and records 
for the safe custody to the Chai!;'person who has been authorized by the National 
Company Law Tribunal. Mumbai Bench to supervise the Ballot process. 

8. 	 On the basis of the scrutiny of the ballot forms and votes cast through electronic 
mode, the Resolution as set out in the Notice of the Meeting has been passed by the 
Shareholders ofthe Company with requisite majority. 

9. 	 You may accordingly declare the result of voting by Ballot process (including votes 
cast through a-Voting and postal ballot). 

Thanking you, 

~twA 

D.~,Dalal 

Practicing Company Secret Countersigned 

ACS: 4147 CP No. 8728 


Ff~~::LUm~ 
~_. p.atel .M..' 

/Chairrnan 
DIN: 00012036 
NCLT Convened Meeting of Shareholders 



Annexure A 

Resolution: Approval of Scheme ofAmalgamation and Arrangement between ABC Bearings Limited and Timken India 
~ Limited and their respective Shareholders and Creditors 

-­Particula:rs 

Remote E-Voting Postal Ballot Polling at the Meeting Consolidated Voting Results 

No. of 
Members 

Voted 

No_of Valid 
votes cast 

No. of 
Members 

Voted 

No. of Valid 
votes. cast 

No. of 
Members I 

Proxy 
Voted 

NO.ofYalid 
votes cast 

Total No. of 
Members 

Voted 

TotaINo. of 
Votes east 

% of total 
number of 
valid votes 

cast 

Voted in 
tavow Gftha 44 5991069 15 8204 33 3008286 92 9007559 99.99496 
Resolution 

Voted against 
the 3 152 2 302 0 0 5 454 0.00504 

Total 47 5991221 17 8506 33 3008286 97 9008013 100 

Invalid Votes {} 0 0 {} 4 30050 4 30050 N.A. 



. ,­ ... . . Regulation 44 of(Listing Obligations and Disclosure Requirements) Regulations, 2015 " .. 

ABC BEARINGS L TO 

Date of the AGMJEGMI Court Convened meetina 15/0112018 
Total number of shareholders on record date 6690 
No. of shareholders present in the meeting either in person or throught proxy: 

Promoters and promoter Group: 
Public: ~ 

71 
21 
50 

No. of shareholders attended the meeting throught Video Conferenclng: 
Promoters and promoter Group: 
Public: 

NOT ARRANGED 

Resolution 1 :Approval of Amalgamation and Arrangement between ABC Bearings Umited (Transferor Company) and Timken India Umited (Transferee Company} and their respective shareholders and creditors and related 
matters thereto. 

Resolution reQuired :(Ordinary / S"cial) ISoecial Resolution 
Whether promoter/promoter group are interested in the agenda/resolution? No 

Category Mode of Voting No. of shares 
held 

(1) 

No. of votes 
polled 

(2) 

% of Votes 
Polled on 

outstanding 
shares 

(3)=[(2)1(1)]*100 

No. of 
Votes 

infavor ' 

(4) 

No. of 
Votes 

against 

(5) 

% of Votes in 
favour on votes 

polled 

(6)=[(4)/(2)T100 

% of Votes against on 
votes 
polled 

(7)=[(5)/(2'T100 

Promoter & Promoter Group E-VOTING 4476725 4476725 100.00 4476725 0 100.00 0.00 
POll 4476725 0 0.00 0 0 0.00 0.00 
POSTAL BALLOT 4476725 0 0.00 0 0 0.00 0.00 . 

TOTAL 4476725 4476725 100.00 4476725 0 100.00 0.00 
Public -Institutions E-VOTING 537210 0 0.00 0 0 0.00 0.00 

POLL 537210 0 0.00 0 0 0.00 0.00 
POSTAL BALLOT 537210 0 0.00 0 0 0.00 0.00 
TOTAL 537210 0 0.00 0 ; 0 0.00 0.00 

Publlc-Non Institutions E~VOTlNG' 6536065 .. 1'514496 23.17 1514344 152 99.99 0.01 
POLL 6536065 3008286 46.03 3008286 0 100.00 0.00 
POSTAL BALLOT 6536065 8506 0.13 8204 302 96.45 3.55 
TOTAL 6536065 4531288 69.33 4530834 454 99.99 0.01 

TOTAL 11550000 9008013 77.99 9007559 454 99.99 0.01 

~~-
-. '" 

S«retIJI1~ 
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Annexure D 

SECI ABCIBSE/SBDIRKl68/20 18 	 21st July, 2018. 

BSE Limited, 
P.J. Towers, 

Dalal Street, Fort, 

Mumbai - 400 001. 


Dear Sirs, 

Sub: 	 Statement explaining changes and reasons for such changes in the approved Scheme of 
Amalgamation and Arrangement vis-a-vis draft Scheme 

Subsequent to receipt of no observation letter dated November 3, 2017 from you, following 
changes were made to the draft Scheme to bring in line with the clarifications sought by you 
at the time of providing no adverse observations. . ~. 

1. 	 Clause 12.3 of the Scheme was modified to state that the additional fairness opinion was 
obtained from SBI Capital Markets Limited, a Category' I Merchant Banker on the Share 
Exchange Ratio determined by the independent valuer appointed by the Company, as 
certain concerns were raised by the SEBII stock exchanges with respect to the existing 
fairness opinion. Clause 12.3 was replaced as follows: 

{{12.3. SSPA & Co., have issued the valuation report on the Share Exchange Ratio adopted 
under the Scheme. Keynote Corporate Services Limited, a Category-I Merchant Banker, 
has providedits fairness opinion on the Share Exchange Ratio to the Board ofDirectors of 
the Transferor Company and JM Financial Institutional Securities Limited, a Category-I 
Merchant Banker, has provided its fairness opinion on the Share Exchange Ratio to the 
Board ofDirectors ofthe Transferee Company. Additionally, the Transferee Company has 
also procured a fairness opinion on the Share Exchange Ratio from SBI Capital Markets 
Limited, a Category-I Merchant Banker. JJ 

2. 	 Clause 17.3 was modified based on the recommendation received from BSE to include the 
voting for public shareholders through e-votingl postal ballot (per the requirement of 
Annexure I-I(A)(9) of SEBI Circular dated March 10, 2017). Clause 17.3 was replaced as 
follows: 

.f 	
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"The shareholders of the Transferor Company and the Transferee Company; including 
public shareholders, shall be able to vote in relation to the Scheme through e-voting or 
postal ballot at the time of the court convened meeting of the shareholders of the 
Transferor Company and the Transferee Company in relation to the Scheme in accordance 
with the applicable provisions ofthe Companies (Management and Administration) Rules, 
2014 and Clause 9(a) ofPara LA ofAnnexure f to SEEf Circular dated March 10, 2017 
(reference no. CFDlDfL31CfRl2017121). Further, the Transferor Company and the 
Transferee Company shall provide all shareholders the Scheme and disclose all material 
facts and information in relation to the Scheme in the explanatory statement sent to the 
shareholders in relation to such resolution." 

Approved Scheme containing aforesaid changes is enclosed as Annexure B. 

Thanking you, 



Annexure E 

 

 





Annexure F 

 


