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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.




Annexure A

BEFORE THE MATIONAL COMPANY LAW TRIBUNAL, MUMBAEBENCH
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH

CP (CAA)92/230-232MNCLT/MB/MAHI201 B
Under section 230-232 of the Company Act, 2013
In the matter of

M/s. ABC Bearings Limited )
v Petitioner / Transferor Company

Order delivered on : 20.04.2018

Coram :
Hon'ble M. K. Shrawat, Member (J)

For the Petitioners :
Mr. Shyam Kapadia, Advocate a'w, Ms. Debashrec Dey, Advocaie ib. Desai & Diwanji
- Advocates for the Petitioner.

2. The Transferee Company is situated within the Jurisdiction of the NCLT, Bengaluru
therefore before the NCLT, Bengaluru the similar Petition is filed seeking the
approval of that Bench.

3. The Petitioner Companies have approved the said Scheme of Merger by Absorption
by passing the Board Resolutions and thereafter they have approached the Tribunal
- for sanction of the Scheme.
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5. The Learned Counsel for the Petitioner/Transferor Cbmpany states that the rationale
for the Scheme are as under:
o The Transferee Company is a subsidiary of The Timken
Company, which is a US based leading manufacturer of taper
roller bearings, which is alsb the main product currently being
manufactured b;v the Transferor Company. The Transferee
Company is desirous of acquiring a capacity that meets the

increasing demand for its products across the globe. The
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Transferor Company possess such manufacturing facility and is

i
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seeking to access new technology and new markets.

efficiency, and other related economies through

the Transferor Company with that of the Transferee Company to
Sulfil this objective.

o The Amalgamation would be beneficial to the respective
shareholders, investors and creditors of the 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 all 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 if any, as required under the Company Act, 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 1V (a) to (j), it appears that the Scheme is

' not 'prejudicial to the interest of shareholders and public. In paragraph IV of the
said Affidavit, the Regional Director has stated that:

IV. The observation of the Regional Director on the proposed
Scheme to be considered by the Hon'ble NCLT are as under:
(a) The Petitioners under provisions of section 230(5) of the

Companies Act, 2013 have to serve notices to concerned
» 2 ‘ | R
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authorities which are likely to be affected by compromise
or arrangement, Further, the approval of the scheme by

this Hon'ble Tribunal may not deter such authorities to

deal with any of the issues arising after giving effect to
the scheme. The decision of such Authorities is binding on

the Petitioner Company(s).

(b) In addition to compliance of AS-14 (IND AS-103) the
Petitioner Companies shall pass such accounting entries
which are necessary in connection with the scheme to

comply with other applicable Accounting Standards such
as AS-3 (IND AS-8) etc.

(c) It is observed that the Petitioner companies have not

submitted a Chairman's Report, admitted copy of the
P P.

Petition, and Minutes of Order for admission of the
Petition, In this regard, the Petitioner has to submit th

same for the record of Regional Director.

(d) The Hon'ble NCLT may kindly direct to the Petitioner
' file an undertaking to the extent that the Scheme enclosed
to the Company Application and the scheme enclosed to

. . : . % & o s
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*

Date, without any further act or deed and without any
Surther payment of stamp duty or registration fees and
Clause V of the Memorandum of Association of the
Transferee Company and Article 5 of the Articles of
Association of the Transferee Company shall be altered

accordingly. In this regm;d, petitioner companies have to
comply with section 232(3)(i) of Companies Act, 2013.
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effective from such date and not at a date subsequent to
the appointed date.

e Hence Hon'ble NCLT may kindly direct to the
petitioners to specifically specify the appointed date, in
compliance of Section 232(6) of the Companies Act
2013, with the approval of all the stakeholders.

Apropos the observation made in paragraph IV (a) of the RD Report is
concerned, the Learned Counsel for the Petitioner/Transferor 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, BSE
Limited, Securities Exchange & Exchange Board of India and Official
Liquidator, Bombay High Court and further submits and confirms that apart
from the aforementioned authorities, no other authority would be affected by the
Scheme. The Learned Counsel for the Petitioner/Transferor Company also
submits that the Petitioner/Transferor Company is bound to 'comply with all

€)

that the Petitioner/Transferor Company undertakes to comply with a “

applicable Accounting Standards such as AS-5 (IND AS-8) and/or any other
applicable accounting standards.

Apropos the observation made in paragraph IV (c) of the RD Report is
concerned, the Learned Counsel for the Petitioner/Transferor Company submits
that a copy of the Chairman’s Report dated 05 February 2018, admitted copy of
the Company Scheme Petition No. 92 of 2018 along with the draft minutes of

t]hc order dated 09 March 2018 for admission of the Company Scheme Petition

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,

Apropos the observation made in paragraph 1V (d) of the RD Report is

concerned, the Leamed Counsel for the Petitioner/Transferor Company
L R




}

8)

’ co)
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL, MUMBAI BENCH
CP (CAA) 92/230-232/NCLT/MB/MAH/2018

undertakes that the Scheme filed with Company Scheme Application No. 998 of
2017 and Company Scheme Petition No. 92 of 2018 are identical and that there

is no discrepancy or deviation in the same.

Apropos the observation made in paragraph IV (e) of the RD Report is
concerned, the Learned Counsel for the Petitionet/Transferor Company submits
that AS -14 specified two separate methods of accounting that could be followed
in case of amalgamation viz. the pooling of interest method or é'»"i‘
method. However, IND AS-103 and/or any other applicabf Qﬁ)&l?t%g]v
O SRS
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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,

1) Apropos the observation made in paragraph IV (j) of the RD Report is
concerned, the Learned Counsel for the Petitioner/Transferor Company states
that as per Paragraph No. | (General Definitions and Interpretations) of the
Scheme, “Appointed Date means the opening hours of business on the date on
which the last of the Sanction Orders is passed or such other date as the NCLT
may direct”. The Learned Counsel for the Petitioner Company states that for the
sake of administrative convenience, the Appointed Date of the Scheine may be
fixed as 01 May 2018.

m) The Learned Counsel for the Petitioner/Transferor Company further submits that
at paragraph no. (I11) (15) of the RD Report, the following has been mentioned:

“ROC Mumbai vide report/letter No. ROC/STA(BDS)/48230/230-
2327201711109 dated ()5.02.2(}38- has mentioned that there are ny
complaints, no prosecution, no technicality scrutiny pending. Further,
Transferee Company is under the jurisdiction of ROC Banga/oré.. As

ROC report It may be decided on merits”

n) It is further stated that, the Official Liquidator has filed its report da
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. ‘

o) It is further stated that, Mr. Mukesh Mohan Chandiramani (holding I share in
the Transferor Company), has filed a letter/affidavit dated 10,0 l".'2018 before this
Bench. The Transferor Company has filed an Affidavit-in-Reply 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.
a
7. From the material on record, the Schesﬁe 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 Pgtitioner Company, do Order that:

7ivag.
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a) All the Transferor liabilities including .taxes and charges, if any, 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 clarifications and undertakings given by the Learned Counsel for the

in accordance with the procedure established by Law. It is also noticed that the
SEBI has not raised any objection as regards to the Valuation Report and
Fairness Opinion and also there is nothing on record to oppose the said Scheme.
In light of above observations the Objection by the said shareholder does not

survive.

d) It is also noticed that there is no representation has been made from the side of
the said Objector / Shareholder inspite to the fact that the Transferor Company
has duly served its Reply to the Objector. Therefore it is presumed that the said
Objector has nothing to say in favour of his Objection.

e) After this Scheme becomes effective, the Transferee Company shall issue and
allot 5 Equity Shares of T 10/- each for every 8 Equity Shares of T 10/- each to
the shareholders of the Transferor Company.

f) The Transferor Company shall be dissolved without winding-up.

g) The Petitioner Companies to lodge a copy of this order and the Scheme duly
authenticated by the Deputy Director or the Assistant Registrar, as the ¢ase may
<
be, National Company Law Tribunal, Mumbai Bench, with the concerned

Superintendent of Stamps for the purpose of adjudication of stamp duty payable,

if any, on the same within 60 days from the date of receipt of the order.

h) Petitioner Companies are directed to file a certified copy of this order along with

a copy of the Scheme with the ¢oncerned Registrar of Company, electronically,

BlPazec ' i
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along with E-form INC 28 in addition to the physical copy, within 30 days from
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Chezpter’l
(A)  Background of Companies and Rationale

a) This Scheme of Amalgamation and Arrangement (the “Scheme”) amongst ABC
Bearings Limited (“Transferor Company”) and Timken India Limited
(“Transferee Company™) provides for (1) the amalgamation of the Transferor
Company with the Transferee Company and in consideration thereof issue of
equity shares by the Transferee Company to the shareholders of the Transferor
Company (“Amalgamation™), pursuant to the relevant provisions of the
Companies Act, 2013, as may be applicable; and (2) various other matters
consequential or integrally connected therewith, in the manner provided for in this
Scheme and in compliance with the provisions of the Income Vax Act, 1961,
including Section 2(1B).

b) The Transferor Company, a public limited company incorporated on 1961 under
the Companies Act, 1956, has its registered office situated at 402 — B, Poonam
Chambers, Dr. A.B. Road, Mumbai — 400 018. The equity shares of the Transferor
Company are listed on the BSE Limited. The Transferor Company is inter alia
eneaged. in the Rucine: .5 (2t fefined below).

c) The Transferee Company, a public limited company incorporated on 1987 under
the Companies Act, 1956 has its registered office situated at 39-42, Electronic
City, Phase II, Hosur Road, Bengaluru — 560 100, Karnataka, India. The equity
shares of the Transferee Company are listed on the BSE Limited and National
Stock Exchange of India Limited (“Stock Exchanges™). The Transferee Company
is engaged in the business of engineering and manufacturing bearings and
mechanical power transmission components including gear drives, couplings belts
and chain. The Transferee Company also provides industrial services including
those in the nature of bearing repair and powertrain rebuild.

d) The Transferee Company and the Transferor Company are desirous of
amalgamating_the Transferor Comnany, ag. 4. aninm nanseen, wih, *|ne Transferee
Comngaw, inLecaawderarc #hy stionons 230" 10”32 and/or other applicable

provisions of the Act.

€) The Amalgamation of the Transferor Company with the Transferee Company is
sought to be undertaken to help in achieving the following:

(i) The Transferee Company is a subsidiary of The Timken Company, which
is a US based leading manufacturer of taper roller bearings, which is the
also the main. prstiet. eurantly ‘m&mg‘mmld‘[ef:‘:mreh'by the "Transferor
Company. The Transferee Company is desirous of acquiring a capacity
that meets the increasing demand for its products across the globe. The
Transferor Company possess such manufacturing facility and is seeking
to access new technology and new markets.

(ii) Both the Transferor Company and Transferee Company intend to and can
achieve larger product portfolio, access new domestic and export
markets, increase market share, econiomies of scale, efficiency, and other
related economies through this Amalgamation. This Scheme intends to
merge the operations of the Transferor Company with that of the
Transferee Company to fulfil this objective.

(i)  The Amalgamation would be beneficial to the respective shareholders,
investors and creditors of the Transferor Company and the Transferee

Company.

) The Scheme is expected to be in the best interests of the shareholders, employees
and the creditors of the Transferor Company and the Transferce Company.

g) The Amalgamation shall comply with the provisions of Section 2(1B) ¢

i



(B)

Income Tax Act, 1961,

Chapters in the Scheme

The Scheme is divided into 3 chapters, the details of which are as follows:

I

2.

Chapter 1: Chapter 1 of this Scheme sets forth the background of the Companies,
overview and objects of the Scheme and definitions and interpretation which are common
and appljcable to all Chanters:=% mé Scneme.

Chapter 2: Chapter 2 deals with the Amalgamation and transfer and vesting of all assets
and liabilities of the Transferor Company to/in the Transferee Company.,

Chapter 3: Chapter 3 provides for general terms and conditions applicable to this
Scheme,

Chapters 2 is further sub-divided into the following parts;

(8)  Part I provides for the current capital structure of the Transferor Company and
the Transferee Company;

(b)  Part 2 deals with the Amalgamation of the Transferor Company with the
Transferee Company, in accordance with.Sections 230 to 232 and/or other
applicable provisions of the Act; and

(c) Part 3 deals with accounting treatment and consideration.
GENERAL DEFINITIONS AND INTERPRETATIONS

In this Scheme unless repugnant to the meaning or context thereof, the following
expressions shall have thecneainmzs-iven' véow: -

“Act” means the Companies Act, 2013 and ordinances, rules and regulations made
thereunder and shall include any statutory modifications, re-enactment or amendment
thereof; !

“ABC” means ABC Bearings Limited, CIN No.: L29130MH1961PLC012028 a
company incorporated under the Companies Act, 1956, and having its registered office at
402 — B, Poonam Chambers, Dr. A.B. Road, Mumbai — 400 018;

“Amalgamation Consideration Shares” has the meaning ascribed to it Clause 12.1 of
the Scheme;

“Applicable Law” means any applicable statute, law, regulation, ordinance, rule,
Judgment, order, decree, clearance, approval, directive, guideline, requirement or any
similar form of determination by or decision of any Governmental Authority, that is
binding or applicable to a Person, whether in effact as of the date on which this Scheme
has been approved by the Boards of Directors of the Companies or at any time thereafter;

“Appointed Date” means the opening hours of business on the date on which the last of
the Sanction Orders is passed or such other date as the NCLT may direct;

“Board of Directors™ shall mean the hoard of directors or any committee thereof, of the
Transferor Company and the Transferee Company, as the context may require;

“Business” means the business of: (i) engineering, product design, manufacturing,
distribution and sale of bearings including inter alia taper roller bearings, cylindrical
roller bearings, spherical roller bearings and slewing bearings; and (if) procurement,
distribution and sale of other bearings, grease, oil and UJ Cross not manufactured by the
Transferor Company but are sold by the Transferor Company under the “ABC” brand;

“Companies” shall collectively mean the Transferor Company and the Transfere

11




Company;

“Contracts” with respect to a Person, means any agreement, contract, undertaking, or

legally binding commitment entered into by such Person;

“Effective Date™ means the last of the dates on which all the conditions and matters
referred to in Clause 20.1 have been fulfilled, obtained or waived, as applicable.
References in this Scheme to the date of “coming into effect of this Scheme” or “Scheme
becoming effective” shall be construed accordingly;

“Encumbrance” means any options, pledge, mortgage, lien, security interest, claim,
charge, pre-emptive right, easement, limitation, attachment, restraint, or any other
encumbrance of any kind or nature whatsoever, including any right granted by a
transaction which, in legal terms, is not the granting of security but which has an
economic or financial effect similar to the granting of security under Applicable Law;

“Goodwill” means and includes the goodwill of Transferor Company, together with the
exclusive right for the Transferee Company and its assignees to represent themselves as
carrying on the Business in succession to the Transferor Company and includes the
Business related claims, information, records, relationships with customers, product
registrations/approvals, skilled employees, trademark, technical . knous b angote




Scheme and “Sanction Order” means the order of either NCLT sanctioning the
Scheme;

“Scheme” means this scheme of amalgamation and arrangement with such
modification(s), if any made, in accordance with the terms hereof or the directions of the
Stock Exchanges or any other Governmental Authority including SEBI or the NCLT,
and approved by the NCLT;

“Stock Exchanges” means BSE Limited and National Stock Exchange of India
Limited;

“TIL™ means Timken India Limited, CIN No. L29130KA1996PLC048230, a company
incorporated under the Companies Act, 1956, and having its registered office at 39-42,
Electronic City, Phase II, Hosur Road, Bengaluru — 560 100, Karnataka, , India;

“Taxes” or “Tax” or “Taxation” means all forms of taxation with reference to profits,

gains, net wealth, asset values, turnaver, gross receipts, duties (including stamp duties),

levies, imposts, including without limitation corporate income-tax, wage withholding
tax, fringe benefit tax, provident fund, employee state insurance and gratuity

contributions, value added tax, customs, service tax, excise duties, goods and services

tax, fees or levies and other legal transaction taxes, dividend/withholding tax, real estate

taxes, other municipal taxes and duties, environmental taxes and duties, any other similar
assessments or other type of taxes or duties in any relevant j urisdiction, tosgeheevith ravy
“Interest, penalties, surcharges or fines relating thereto, assessments, or addition to Tax,
due, payable, levied, imposed upon or claimed to be owed in any relevant jurisdiction or
country; and

“Transferor Company Shareholders” has the meaning ascribed to it Clause 12.1 of
the Scheme.

All terms and words not defined in this Scheme shall, unless repugnant or contrary to
the context or meaning thereof, have the same meaning ascribed to them under the Act,
the Securities Contract Regulation Act, 1956, the Depositories Act, 1996, other
Applicable Laws, rules, regulations, bye-laws, as the case may be or any statutory
modification or re-enactment thereof from time to time.

2 DATE OF TAKING EFFECT AND APPOINTED DATE

The Scheme shall come into operation from the Effective Date but with effect from the
Appointed Date,

Chapter 2

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE TRANSFEREE
COMPANY

Part1
3. SHARE CAPITAL

The authorized, issued, subscribed and paid up share capital of the Transferee Company
as on 31 March 2017 is below:

Particulars _ i Rupees *© .
Authorized Capital
75,000,000 Equity Shares of Rs. 10 /- each 750,000,000
2,600,000 9% Cumulative Redeemable Preference
Shares of Rs.100/- each 260,000,000
Total 1,010,000,000
Issued
68,015,134 Equity Shares of Rs.10/- each 680,151,340
2 APANY 3
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Particulars Rupees -

Subscribed and fully paid up

67975784 Equity Shares of Rs.10/- each 679,757,840

Subscribed and partly paid up

24200 Equity Shares of Rs.10/- each (net of calls in 130,000
arrears)
Total 679,887,840

The authorized, issued, subscribed and paid up share capital of the Transferor Company

as on 31 March 2017 is as under:

Particulars Rupees
Authorized Capital

1,20,00,000 Equity Shares of Rs. 10 each 12,00,00,000
Total 12,00,00,000
Issued, Subscribed and Paid-up

1,15,50,000 Equity Shares of Rs. 10 each 11,55,00,000
Total 11,55,00,000

4.1.

4.1.3

Part 2

AMALGAMATION OF THE TRANSFEROR COMPANY WITH THE
TRANSFEREE COMPANY

Upon the Scheme becoming effective and with effect from the Appointed Date, the
Transferor Company shall, in accordance with Sections 230 to 232 of the Act, without
any further act or deed, stand amalgamated with the Transferee Comnany,-ara
consequently (i) all assets and liabilities of the Transferor Company shall, as on the
Appointed Date, stand transferred to and vested in or be deemed to be transferred to and
vested in the Transferee Company as a going concern, and (ii) the Transferor Company
shall stand dissolved without being wound up.

TRANSFER OF ASSETS

. Upon the Scheme becoming effective, as on the Appointed Date, the whole of the assets

of Transferor Company, wherever situated and of whatsoever nature whether capable of
passing by manual delivery and/or endorsement or otherwise however shall, under the
provisions of Sections 230 to 232, without any further act or deed be transferred to and
vested in and/or deemed to be transferred to and vested in the Transferee Company as a
going concem so as to vest in, become and form part of the Transferee Company along
withudlrheoinhites, "ledms, tlec~ad iterest of the Transferee Company therein, subject
to the grovisions_of_this_Scheme_in relation.foEnenmbrances.in. favnuie f hoalss and/or
financial institutions.

. Without prejudice to Clause 4.1.1, upon the Scheme becoming effective, as on the
Appointed Date, all moveable assets including cash, if any, of Transferor Company
which are capable of passing by manual delivery or by endorsement and delivery, shall
be so delivered or endorsed as the case may be to the Transferee Company and shall
become the property of the Transferee Company, to the end and intent that the
ownership and property therein passes to the Transferee Company in pursuance of the
provisions of Section 232 of the Act, without requiring any deed or instrument of
conveyance for transfer of the same, subject only to the provisions of this Scheme in
relation to Encumbrances in favour of banks and/or financial institutions.

- Without prejudice to Clause 4.1.1, upon the Scheme becoming effective, in respect of




4.1.5. In respect of the assets belon

description, share of any joint assets, benefits of any bank Buarantee, performance
guarantee and any letter of credit, earnest money, advances and deposits, if any, with
government, semi-government, local and other authorities and bodies, companies, firm,
individuals, trusts, etc,, the same shall, on and from the Appointed Date, stand
transferred to the Transferee Company to the end and intent that the right of the
Transferor Company to receive the benefit of such investments, cash equivalents,
financial assets, insurance policies, provisions, funds, equipment, capitalized items and
tangible property, share of any joint assets, bank guarantee, performance guarantee and
any letter of credit earnest money, advances or deposits or recover or realize all such
debts (including the debts payable by such Persons or depositors to the Transferor
Company) stands transferred to the Transferee Company and that appropriate entries
should be passed in their respective books to record the aforesaid change, without any
notice or other intimation to such debtors or other Persons (although the Transferee
Company may itself without being obliged and if it so deems appropriate at its sole
discretion, at any time after coming into effect of this Scheme in accordance with the
provisions hereof, if so required under any law, give notices in such form as it may deem
fit and proper, to each Person, debtors or depositors, as the case may be, that pursuant to
the NCLTs having sanctioned the Scheme, the said asset stands transferred and vested in
the Transferee Company and be paid or made gooed or held on account of the Transferee
Company as the Person entitled thereto.

Without prejudice to Clause 4.1.1, upon the Scheme becoming effective, as on the
Appointed Date, all immovable properties of the Transferor Company, including land
together with the buildings and structures standing thereon and rights and interests in
immovable properties of the Transferor Company, whether freehold or leasehold or
licensed or otherwise, any tenancies in relation to warehouses, al| rights, covenants,
continuing rights, title and interest in connection with the said immovable properties and
all documents of title, rights and FossIRONs Rl rerero-bnall stand transferred to
and be vested in and transferred to and/or be deemed to have been and stand transferred
to and vested in the Transferee Company, without any further act or deed done or being
required to be done by the Transferor Company or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and privileges attached to the
aforesaid immovable properties and shall be liable to pay the ground rent and taxes and
fulfill all obligations in relation to or applicable to such immovable properties. The
mutation of the ownership or title, or interest in the immovable properties shall, upon
this Scheme becoming, ~ffectivey, hae idaes ~miu ‘wiy recoraed in the name of the
Transferee Company by the appropriate  Governmental Authority pursuant to the
sanction of this Scheme by the NCLT in accordance with the terms hereqs,..

ging to the Transferor Company, other than those referred to

in Clauses 4.1.2 and 4.1.4 above, whether or not recorded in the books of the Transferor
Company, including but not limited to all earnest money, security deposits and advances
paid by the Transferor Company and benefit of any deposits, the same shall, as more
particularly provided in Clause 4.1.1 above, without any further act, instrument or deed,
stand transferred to and vested in andfor be deemed to be amalgamated with the
Transferee Company upon the coming into effect of the Scheme and with effect from the

Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.,

4.1.6. All the licenses, permissions, approvals, sanctions, consents, permits, entitlements,
quotas, registrations, bids, tenders, letters of intent, expressions of intent, memoranda of
understanding or similar instruments, incentives, exemptions and benefits, liberties,
special status and other benefits or privileges enjoyed or conferred upon or held or
availed of by the Transferor Company and all rights and benefits that have accrued or
which may accrue to the Transferor Company, whether on, before or after the Appointed
Date, shall, without any further act, instrument or deed, cost or charge be and stand
transferred to and vested in and/or be deemed to be transferred to and vested in and be
available to the Transferee Company so as to become licenses, permissions, approvals,
sanctions, consents, permits, entitlements, quotas, registrations, incentives, exemptions
and benefits, grants, rights, claims, liberties, special status and other benefits or privileges
of the Transferor Company and shall remain valid, effective and enforceable on the same

terms and conditions. For the avoidance of doubt and without prejudice to the generality
of the foregoing, all consents, no-objection certificates, certificates, clearances
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authorities (including operation of bank accounts), powers of attorney given by, issued to
or executed in favour of the Transferor Company shall stand transferred to the Transferee
Company as if the same were originally given by, issued to or executed in favour of the
Transferee Company.

4.1.7. All cheques and other negotiable instruments, payment orders, electronic fund transfers
(like NEFT, RTGS, etc.) received or presented for encashment which are in the name of
the Transferor Company after the Effective Date shall be deemed to be in the name of
the Transferee Company and credited to the account of the Transferee Company, if
presented by the Transferee Company or received through electronie transfers and the
bankers of the Transferee Company shall accept the same. Similarly, the banker of the
Transferee Company shall honour all cheques/electronic fund transfer instructions issued
by the Transferor Company for payment after the Effective Date. If required, the bankers
of the Transferor Company and/or the Transferee Company shall allow maintaining and
operating of the bank accounts (including banking transactions carried out
electronically) in the name of the Transferor Company for such time as may be
determined to be necessary by the Transferee Company for presentation and deposition
of cheques, pay order and electronic transfers that have been issued/made in the name of
the Transferee Company, subject to such accounts being operated by the Transferee
Company.

4.1.8. Without prejudice to the generality of the foregoing, upon the effectiveness of the
Scheme, all Intangible Assets including but not limited to rights in intellectual property
(whether owned, licensed or otherwise, whether registered or unregistered) used in
relation to the Transferor Company, including with respect to the Business, including the
logo and trademark of the Transferor Company, and all other trade names, service names,
trademarks, brands, copyrights, designs, know-how and trade secrets, patents, along with
all rights of commercial nature including attached Goodwill, title, interest, labels and
brand registrations and all such other industrial or intellectual rights of whatsoever nature
and advantages of whatever nature in connection with the above including any Goodwill
relating to such intellectual property, whether or not provided in the books of accounts of
the Transferor Company, shall under the provisions of Sections 230 to 232 of the Act, as
applicable, and all other provisions of Applicable Law, if any, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any third
party for the transfer of the same, be and stand transferred and vested in the Transferee
Company as a going concern, so as to become, as and from the Appointed Date, the
Intangible Asset of the Transferee Company.

4.1.9. All books, records, files, papers, engineering and process information, software, licenses
for. software., alogeithme.) programs, manuals, data, catalogues, quotations, sales and
advertising materials, lists of present and former customers and suppliers, customer credit
information, customer pricing information, and other records whether in physical or
electronic form of the Transferor Company, including in connection with or relating to
the Business, shall, under the provisions of Sections 230 to 232 of the Act, as applicable,
and all other provisions of Applicable Law, if any, without any further act, instrument or
deed, cost or charge and without any notice or other intimation to any third party for the
transfer of the same, be and stand transferred and vested in the Transferee Company as a
geing concern, with effect from the Appointed Date.

4.1.10. All benefits of any and all corporate approvals as may have already been taken by the
Transferor Company, whether being in the nature of compliances or otherwise, shall
under the provisions of Sections 230 to 232 of the Act, without any further act,
instrument or deed, cost or charge and without any notice or other intimation to any third
party for the transfer of the same, be and stand transferred and vested in the Transferee
Company as a going concern, and the said corporate approvals and compliances shall be
deemed to have originally been taken/complied with by the Transferee Company.

4.1.11. Any assets, acquired by the Transferor Company after the Appointed Date but prior to the
Effective Date shall upon the coming into effect of this Scheme also without any further
act, instrument or deed stand transferred to and vested in or be deemed to have been
transferred to or vested in the Transferee Company upon the coming into effect of this
Scheme.
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4.1.12. Without prejudice to the provisions of the foregoing Clauses, upon the Scheme becoming
effective, the Transferor Company and the Transferee Company shall execute all
necessary instruments or documents or do all the acts and deeds as may be required,
including making the necessary filings with the relevant Governmental Authority or any
other third party, to give formal effect to the above provisions, if required.

5. TRANSEER OF LIZABICITIES

5.I. Upon the Scheme becoming effective, all the liabilities of the Transferor Company, as
on the Appointed Date, shall also, under the provisions of Sections 230 to 232 of the Act
without any further act or deed be transferred or deemed to be transferred to the
Transferee Company so as to become as and from the Appointed Date the debts,
liabilities, duties, losses, obligations of the Transferee Company and further that all the
liabilities incurred/contracted by the Transferor Company during the period commencing
from the Appointed Date till the Effective Date shall be deemed to have been
incurred/contracted by the Transferee Company and shall be deemed to be the liabilities
and obligations of the Transferee Company and further that it shall not be necessary to
obtain consent of any Person in order to give effect to the provisions of this Clause,

5.2. Where any of the loans, debts, liabilities, duties and obligations of the Transferor
Company which are deemed to be transferred to the Transferes Company under this
Scheme have been discharged by the Transferor Company on or after the Appointed Date
and prior to the Effective Date, such discharge shall be deemed to have been for and on
account of the Transferee Company.

5.3.  Without prejudice to Clause 5.1, upon the coming into effect of the Scheme, all loans
raised and used and all debts, liabilities, duties and obligations incurred by the Transferor
Company for the operations of the Business with effect from the Appointed Date and
prior to the Effective Date shall, subject to the terms of this Scheme, be deemed to have
been raised, used or incurred for and on behalf of the Transferee Company, and shall also
without any further act or deed be and stand transferred to and be deemed to be
transferred to the Transferee Company and shall become the loans, debts, liabilities,
duties and obligations of the Transferee Company.

5.4.  The Scheme shall not operate to enlarge the security of any loan, deposit or facility
created by or available to Transferor Company which shall vest in the Transferee
Company by virtue of the Scheme, including,. fow. *hee ~anbdamrce d1 ‘qolibt and
notwithstanding anything contained herein, that no Encumbrances_shall, ha aztemded‘no
-any drine assets 6t the Transteree Company,

5.5. It is expressly provided that, no term or condition of the liabilities that are being
transferred to the Transferee Company as part of the Scheme and terms on which the
liabilities are transferred to the Transferee Company as part of the Scheme, shall be
modified by virtue of this Scheme.

5.6, Upon the Scheme becoming effective, with effect from the Appointed Date, all inter-se
liabilities, between Transferee Company and Transferor Company, if any, due or
outstanding or which may at any time immediately prior to the Appointed Date become
due or remain outstanding, shall stand cancelled and be deemed to have been discharged
by such cancellation and consequently, there shall remain no inter-se liability between
them as of the Appointed Date and corresponding effect shall be given in the books of
account and records of Transferee Company.

5.7.  Without prejudice to the provisions of the foregoing Clauses, upon the Scheme
becoming effective, the Transferor Company and the Transferee Company shall
execute all instruments or documents or do all the acts and deeds as may be required,
including the filing of necessary particulars and/or modifications of charge with the
Registrar of Companies, to give formal effect to the above provisions, if required,

5.8. The provisions of this Clause 5 shall operate, notwithstanding anything to the
contrary contained in any instrument, deed or writing to which the relevant liability

IX




relates or the terms of sanction or issue or any security document, all of which
instruments, deeds or writings shall stand modified by the foregoing provisions,

TAXES AND TAXATION

Upon the Scheme becoming effective, the Transferee Company is expressly permitted to
revise its financial statements and returns along with prescribed forms, filings and
annexures under the Income Tax Act, 1961, central sales tax, applicable state value
added tax, service tax laws, excise duty laws and other Tax laws, and to claim refunds
and/or credit for Taxes paid (including, tax deducted at source, wealth tax, etc.) and for
matters incidental thereto, if required, to give effect to the provisions of the Scheme.

Without prejudice to the generality of the above, all Tax benefits, incentives, credits

(including, without limitation in respec.ofinamnata s s CR " A s e orsd tuy; T
sales tax, applicable state value added tax, goods and service tax, etc.) to which the
Transferor Company is entitled to in terms of Applicable Laws, shall be available to and
vest in the Transferee Company, upon this Scheme coming into effect.

All Taxes payable by the Transferor Company from the Appointed Date onwards for the
operations of the Transferor Company, including the Business, shall be to the account of
the Transferee Company; similarly all Tax credits pertaining to the Transferor Company,
shall be made or deemed to have been made and duly complied with by the Transferee
Company if so made by Transferor Company. If, during the period between the
Appointed Date and the Effective Date, any Tax returns or any other filings,
representations or other submissions pertaining to the Transferor Company are required
to be filed or made by the Transferor Company with or to the Tax authorities, the
Transferor Company shall do the same in consultation with the Transferee Company and
not without the prior written consent of the Transferee Company.

The provisions of this Scheme, as they relate to amalgamation of the Transferor
Company into the Transferee Company, have been drawn up to comply with the
conditions relating to “amalgamation” as defined under Section 2(1B) of the Income-tax
Act, 1961. If any terms or provisions of the Scheme are found or interpreted to be
inconsistent with the provisions of the said Section-of the Income-tax Act, 1961, at a later
date including resulting from an amendment of law or for any other reason whatsoever,
the provisions of the said Section of the Income-tax Act, 1961, shall prevail and the
Scheme shall stand modified to the extent determined necessary to, ~ammiv, ith, Ssetin,
2(1B) of the Income-tax Act, 1961. Such modification will, however, not affect the other
parts of the Scheme.

EMPLOYEES

On the Scheme becoming effective, all employees of the Transferor Company (other
than the current executive directors of the Transferor Company}, whouazecaonnlnusybe
the Transferor Company on the Effective Date (“Transferred Employees”), shall be
deemed to have become employees of the Transferee Company with effect from the
Appointed Date or their respective joining date, whichever is later, without any break in
their service and on the basis of continuity of service, and the terms and conditions of
their employment with the Transferee Company shall not be less favorable than those
applicable to them as employees of the Transferor Company on the Effective Date. —

The services of the Transferred Employees with the Transferor Company prior to the
transfer, as aforesaid, shall be taken into account for the purposes of all benefits to which
the Transferred Employees may be eligible, including in relation to the level of
remuneration and contractual and statutory benefits, incentive plans, terminal benefits,
rgebvibuy has, yrovilaetioyhas, “sapérannuation plans and any other retirement benefits
and accordingly, shall be reckoned therefore from the date of their respective
appointment in the Transferor Company.

1t is expressly provided that, on the Scheme becoming effective, the contributions made

by the Transferor Company in respect of the Transferred Employees under Applicable
Law to the provident fund, gratuity fund, contribution towards employees state
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insurance, superannuation fund, retirement fund or any other special fund or trusts
created or existing for the benefit of the Transferred Employees (collectively referred to
as the “Funds”) for the period after the Appointed Date shall be deemed to be
contributions made by Transferee Company, and the Funds shall he: transf2rSd to similar
Funds created by the Transferee Company and shall be held for their benefit :

o

this Scheme or, at s

5 -ONIracts and arrangements in any form relating to the Business,
including Contracts pertaining to, custamers, vendors, benefits of all Contracts, whether
registered or not registered, to which the Transferor Company is a party or to the benefit
of which the Transferor Company may be eligible, and which are subsisting or have
effect immediately before the Effective Date, shall continue in full force and effect on or
against or in favour, as the case may be, of the Transferee Company and may be enforced
as fully and effectually as if, instead of the Transferor Company, the Transferee
Company had been a party or beneficiary or oblige thereto or thereunder,

93.  The Transferee Company may, at any time afler the coming into effect of this Scheme in
ccordance with the provisions hereof, if it considers necessary, enter into, or issue or
execute deeds, writings, tripartite arrangements, confirmations, novations, declarations,
or other documents with, or in favour of any party to any contract or arrangement to
which the Transferor Company is a party or any writings as may he necessary to be
executed in order to give formal effect to the above provisions, The Transferee
Company shall be deemed to be authorized to execute any such writings on behalf of the =
Transferor Company and to carry out or perform all such formalities or complianges
required for the purposes referred to above on the part of the Transferor Company. The
Transferor Company shall execute such writings as may be reasonably required bv- 444

iransieree Company in this regard,

. o . = . . - o

9.4.  For the avoidance of daubt it is clarifiad that uj le coming inio effect of this Scheme,
all the rights, title, interest and claims of the Transferor Cempany in any
leasehold/licensed properties or otherwise of the Transferor Company, including but not

limited to security deposits and advance or prepaid lease or license fes, shall, on the same
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terms and conditions, pursuant to Section 232(4) of the Act, be transferred to and vested
in or be deemed to have been transferred to and vested in the Transferee Company
automatically without requirement of any further act or deed. The Transferee Company
shall continue to pay rent or lease or license fee as provided for under such agreements,
and the Transferee Company and the relevant landlords, owners and lessors shall
‘continue to comply with the terms, conditions and covenants thereunder.

10.  CONDUCT OF BUSINESSES TILL THIS SCHEME COMES INTO EFFECT

10.1. With effect from the Appointed Date and up to and including the Effective Date, the
Transferor Company:

10.1.1.  shall be deemed to have been carrying on and to be carrying on the Business
and other activities in relation to the operations of the Transferor Company
and stand possessed of all the estates, assets, rights, title, interest, authorities,
contracts, investments and strategic decisions of the Transferor Company, for.

and on account of, and in trust tor, the Transferee Company;

10.1.2.  all profits or income arising or accruing in favour of the Transferor Company
whether or not in relation to the Business and all Taxes paid thereon or losses,
expenditures arising or incurred by the Transferor Company in relation
thereto shall, for all purposes, be treated as and deemed to be the profits or
income, Taxes or losses, expenditures as the case may be, of the Transferee
Company;

10.1.3.  any of the rights, powers, authorities, privileges, attached, related or
pertaining to the Business exercised by the Transferor Company shall be
deemed to have been exercised by the Transferor Company for and on behalf
of. and in teust for and as an aggnt Af the Transfeeee loonmpany Smilaly any
of the obligations, duties and commitments attached, related or pertaining to
the Business that have been undertaken or discharged by the Transferor
Company shall be deemed to have been undertaken for and on behalf of and
as an agent for the Transferee Company;

10.14.  shall cause the Business (including making applications to any Governmental
Authority for the renewal of permits which have expired) to be conducted as a
going concem in trust for the Transferee Company and in the ordinary course
of business; and

10.1.5.  shall not, except as may be expressly required or permitted under this
Scheme, make any change in its capital structure in any manner either by any
increase (including by way of issue of equity and/or preference shares on a
rights basis or by way of a public issue, bonus shares and/or convertible
debentures or otherwise), decrease, reduction, reclassification, sub-division,
consolidation, re-organization, or in any other manner which may, in any
way, affect the Share Exchange Ratio, except with the prior approval of the
Transferee Company.

10.2. Except with the prior approval of the Transferee Company, with effect from the date on
which the board of directors of the Companies approve this Scheme up to and including
the Effective Date, the Transferor Company shall not take any actions prohibited in
terms of any agreement, arrangement, undertaking, deed or other document executed in
writing inter-alia between the Companies and/or any of its shareholders,

11.  SAVINGS OF CONCLUDED TRANSACTIONS
The transfer and vesting of the assets and liabilities of the Transferor Company as above
and the continuance of proceedings by or against the Transferor Company shall not affect
any transaction or proceedings already concluded on or after the Appointed Date or till

the Effective Date in accordance with this Scheme.

Part 3
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12. CONSIDERATION

12.1. " Upon coming into effect of the Scheme and in consideration for the Amalgamation, the
Transferee Company shall, without any further application or deed, issue and allot its
equity shares, credited as fully paid up, to all the equity shareholders of the Transferor
Company whose names appear in the register of members of the Transferor Company as
on the Record Date to be fixed in that behalf for the purpose of reckoning names of
equity shareholders of the Transferor Company (“Transferor Company
Shareholders™), in the following ratio:

“5 (five) equity shares of the Transferee Company of Rs. 10 (Rupees ten only) each,
fully paid up to be issued for every 8 (eight) equity shares of Rs. 10 (Rupees ten only)
each held by Transferor Company Shareholders™ (the “Share Exchange Ratio”),

The equity shares of the Transferee Company issued and allotted to the Transferor
Company Shareholders based on the Share Exchange Ratio provided above shall be
referred to as “Amalgamation Consideration Shares”.

12.2. In case any ecl\\i';\ff!.wan':v.\bﬂ:re.-\f‘l‘hrc""rra'ﬂ!:‘reror‘“\;ompany owns Shares’in the Transferor
Company, such that it becomes entitled to a fraction of an equity share of the Transferee
Company, the Transferee Company shall not issue fractional share certificates to such
member but shall instead, at its absolute discretion~decide to take any or a combination
of the following actions:

12.2.1. consolidate such fractions and issue consolidated shares to a trustee nominated
by the Transferce Company in that behalf, who shall sell such shares and
distribute the net sale proceeds (after deduction of applicable taxes and other
expenses incurred) to the shareholders respectively entitled to the same in
proportion to their fractional entitlements;

12.2.2. round off all fractional entitlements to the next whole number above the
fractional entitlement and issue such number of securities to the relevant
shareholders; or

12.2.3. deal with such fractional entitlements in such other manner as they may deem
to be in the best interests of the Transferor Company Shareholders and the
Transferee Company.,

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 provided its fairness opinion on the Share Exchange Ratio to the Board of Directors
of the Transferor Company and JM Financial Institutional Securities Limited, a
Category-1 Merchant Banker, has provided its fairmess opinion on the Share Exchange
Ratio to the Board of Directors of the 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.

124. Equity shares tc be issued by the Transferee Company to the respective Transferor
Company Shareholders as above shall be subject to the Memorandum and Articles of
Association of the Transferee Company and shall rank pari passu with the existing
equity shares of the Transferee Company in all respects including dividends,

12.5.  Equity shares in the Transferee Company shall be issued in dematerialized form to the
Transferor Company Shareholders who hold shares of the Transferor Company in
dematerialized form, in to the account in which the Transferor Company, sharas.ava bald,u
~urstharbarer weeount a$ 1§ iMtmated by’ the shareholders to the Transferee Company
and/or its Registraz, Al Tremnfrero Uormpany Snaréndiaers who' hold equity shares of
the Transferor Company in physical form shall also have the option to receive the equity
shares in the Transferee Company, in dematerialized form provided the details of their -
account with the Depository Participant are intimated in writing to the Transferee
Company and/or its Registrar. If not so notified, they would be issued equity shares in e
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12.6.

12.7.

12.8.

12.9.

physical form.

The Board of Directors of the Transferee Company and the Transferor Company shall, if
and to the extent required, apply for and obtain any approvals from all appropriate
Governmental Authorities for the issue and allotment of equity shares to the Transferor
Company Shareholders pursuant to Clause 12.1 of the Scheme.

Equity shares to be issued by the Transferee Company to the Transferor Company

Shareholders pursuant to Clause 12.1 of this Scheme shall, subject to the receipt of

necessary approvals, be listed and/or admitted to trading on the Stock Exchanges, where

the. shares. nfl tha 7 rrarfsteree™Company are' iistba aho/or harhited o rfaing ™ Lhe
Transferee Company shall enter into such arrangements and give such confirmations
and/or undertakings as may be necessary in accordance with Applicable Laws for
complying with the formalities of the said Stock Exchanges. The shares allotted pursuant
to the Scheme shall remain frozen in the depositories system till listing/trading
permission is given by the desighated Stock Exchange.

The equity shares to be issued by the Transferee Company pursuant to this Scheme in
respect of any equity shares of the Transferor Company which are held in abeyance under
the Act or otherwise shall, pending allotment or settlement of dispute by order of a court
or otherwise, also be kept in abeyance by the Transferee Company. In the event of there
being any pending share transfers, whether lodged or outstanding, of any of the
Transferor Company Shareholders, the board . of directors of the Transferee Company
shall be empowered to take such actions as ma} be necessary in order to remove any
difficulties arising to the transferor of the share in the Transferee Company and in
relation to the shares issued by the Transferee Company pursuant to the Scheme.

Approval of this Scheme by the sharcholders of the Transferee Company shall be
deemed to be the due compliance of the provisions of Section 62 of the Act and the other
relevant and applicable provisions of the Act for the issue and allotment of equity shares
by the Transferee Company to the Transferor Company Shareholders, as provided in this
Scheme and there shall be no need to pass a separate shareholders’ resolution at a
general meeting for the same, as is required under Section 62 and other applicable
provisions of the Act.

12.10. The equity shares of the Transferee Company issued pursuant to this Scheme may not be

14,

registered under the United States Securities Act of 1933, as amended (the “Securities
Act”) and the Transferee Company may elect, in its sole discretion, to rely upon an
exemption from the registration requirements of the Securities Act under Section 3(a)(10)
thereof or any other exemption that the Transferee Company may elect to rely upon. In
the event the Transferee Company elects to rely upon an exemption from the registration
requirements of the Securities Act under Section 3(a)(10) thereof, the sanction of the
NCLTs to this Scheme will be relied upon for the purpose of qualifying the issuance and
distribution of the equity shares of the Transferee Company for such an exémption from
the registration reapirements of the Securities Act under Section 3(a)10) therent,.

DISSOLUTION OF THE TRANSFEROR COMPANY

Upon the effectiveness of the Scheme, the Transferor Company shall be dissolved
without winding up and the Board of Directors and any committees thereof of the
Transferor Company shall, without any further act, instrument or deed, be and stand
dissolved.

ACCOUNTING TREATMENT IN THE BOOKS OF THE TRANSFEREE
COMPANY

On the Scheme becoming effective:
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15:1:;

15.2,

17.2.

17.3.

14.1.1.  The Transferee Company shall record all the assets and liabilities of the
Transferor Company transferred and vested in it pursuant to the Scheme, as
per Indian Accounting Standard 103 or any other applicable Indian
Accounting Standard.

14.1.2.  The Transferee Company shall account for shares issued to the Transferor
Company Shareholders as per applicable Indian Accounting Standard.

14.1.3.  The difference between the value of Net Assets (*Net Assets” means value of
assets over the value of liabilities as per Clause 14.1.1 pertaining to the
Transferor Company and the value of Amalgamation Consideration Shares)
shall be recorded as per Indian. Accovmting, Stendazd, 107, o ~any ~Shter
applicable Indian Accounting Standard.

INCREASE IN THE AUTHORIZED SHARE CAPITAL OF THE TRANSFEREE
COMPANY

As an integral part of the Scheme, and, upon the Scheme becoming effective, the
authorized share capital of the Transferor Company, as on the Effective Date, shall be
added to the authorized share capital of the Transferee Company, as on the Effective
Date, without any further act or deed and without any further payment of stamp duty or
registration fees and Clause V of the Memorandum of Association of the Transferee
Company and Article 5 of the Articles of Association of the Transferee Company shall be
altered accordingly.

It is clarified that the approval of the members of Transferee Company to the Scheme
shall be deemed to be their consent/approval for the increase of the authorized capital,
amendment of the capital clause of the Memorandum of Association and the relevant
provision of the Articles of Association of the Transferee Company under the provisions
of Section 13, 14 and 61 of the Act and other applicable provisions of the Act. Pursuant
to this Scheme, the Transferee Company shall file requisite forms with the relevant
Registrar of Companies to give effect to the increase in its authorized equity share
capital, as may be directed.

BOOKS AND RECORD OF THE TRANSFEROR COMPANY

The Transferor Company acknowledges that all books, records, files, papers, engineering
and process information, software, licenses for software, algorithms, programs, manuals,
data, catalogues, quotations, sales and advertising materials, lists of present and former
customers and suppliers, customer credit information, customer pricing information, and
other records whether in physical or electronic of the Transferor Company shall be
transferred to the Transferee Company on the Effective Date,

Chapter 3

GENERAL TERMS AND CONDITIONS
APPLICATION TO NCLT
The Transferor Company and the Transferee Company shall make applications/petitions
under Sections 230 to 232 of the Act and other applicable provisions of the Act to their
respective jurisdictional NCLTs for sanction of this Scheme under the provisions of law.
The Transferee Company shall be entitled, pending the effectiveness of the Scheme, to
apply to any Governmental Authority, if required, under any Applicable Law for such
consents and approvals which the Transferee Company may require to effect the
transactions contemplated under the Scheme.
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
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18.1.

18.2.

19.2.

19.3,

20.

20.1.

Transferor Company and the Transferee Company in relation to the Scheme in
accordance with the applicable provisions of the Companies (Management and
Administration) Rules, 2014 and Clause 9(a) of Para LA of Annexure I to SEBI Circular
dated March 10, 2017 (reference no. CFD/DIL3/CIR/2017/21). 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.

DECLARATION OF DIVIDEND, BONUS, ETC.

During the period between the date of approval of this Scheme by its Board of Directors
and up to and including the Effective Date, the Transferor Company shall not declare or

pay any dividends.

It is clarified that the aforesaid provisions in respect of declaration of dividends, whether
interim or final, are enabling provisions only and shall not be deemed to confer any right
on any member of the Companies to demand or claim any dividends which, subject to
the provisions of the Act, shall be entirely at the discretion of the Boards of Directors of
the Companies and subject, wherever necessary, to the approval of the shareholders of
the concerned Company.

MODIFICATION OR AMENDMENTS TO THE SCHEME

The Transferor Company and the Transferee Company agree that if, at any time, either
of the NCLTs or any Governmental Authority directs or requires any material
modification or amendment of the Scheme, such material modification or amendment
shall not be binding on the Transferor Company or the Transferee Company, except
where the prior written consent of both the Transferor Company or the Transferee
Company, as the case may be, has been obtained for such modification or amendment,
which consent shall not be unreasonably withheld by the Transferor Company and the
Transferee Company. Notwithstanding the above, if any modification or amendment to
the Scheme, whether material or not, adversely affects the interest of the Transferor
Company or the Transferee Company, then, such modification or amendment shall not
be binding on the Transferor Company or the Transferee Company, except where the
prior written consent of both the Transferor Company or the Transferee Company, as
the case may be, has been obtained for such modification or amendment, which consent
shall not be unreasonably withheld by the Transferor Company and the Transferee

Company.

In the event 2 modification or amendment to the Scheme as required by the NCLTs or
any Governmental Authority is not approved in accordance with this Clause 19, the
Transferor Company and the Transferee Company shall enter into good faith discussions
on the manner in which they shall proceed in relation to consummation of the
transactions contemplated under the Scheme.

Notwithstanding anything contained in Clauses 19.1 and 19.2, any modification to the
Scheme by any of the Companies, after receipt of sanction by the NCLTs and/or the
Stock Exchanges, shall be made only with the prior approval of the NCLTs and/or the
Stock Exchanges.

CONDITIONALITY OF THE SCHEME

This Scheme is conditional upon and subject to:

20.1.1.  The Scheme being approved by the written consents or requisite majorities in
number and value of such classes of Persons including the respective
members and/or creditors of the Companies as may be directed by the relevant

NCLTs or any other competent authority, as may be applicable.

20.1.2.  Receipt of pre-filing and post sanction approvals of the Stock Exchanges and
the Securities and Exchange Board of India (“SEBI") in terms of t
applicable circulars issued by SEBL
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20.1.3.  The Scheme being sanctioned by the concerned NCLTs under Sections 230 to
232 of the Act.

20.1.4.  Certified copy of the Order of the NCLTs sanctioning the Scheme being filed
with the Registrars of Companies having jurisdiction over the Companies,

20.1.5.  The fulfiliment, satisfaction or waiver (as the case may be) of such other
conditions precedent as may be agreed in writing inter-alia between the
Transferor Company and the Transferee Company.

20.1.6.  The provisions contained in this Scheme are inextricably inter-linked with the
other provisions and the Scheme constitutes an integral whole. The Scheme
would be given effect to only if is approved in its entirety unless specifically
agreed otherwise by the respective Board of Directors of the Companies.

20.2.  The Scheme shall come into operation from the Effective Date but with effect from the
Appointed Date.

21.  EFFECT OF NON-RECEIPT OF APPROVAL/SANCTION

2L.1.  In the event the Scheme does not come into effect within 18 (eighteen) months from the
date on which the board of directors of the Companies have approved this Scheme
(“Long Stop Date”), either the Transferor Company or the Transferee Company may opt
to terminate this Scheme and if required may file appropriate proceedings before the
concerned NCLT in this respect. Provided however, that the Transferor Company or the
Transferee Company shall have the right to mutually extend the Long Stop Date, in
writing and provided, however, that the right to terminate this Scheme shall not be
available to the Transferor Company or the Transferee Company if its failure to fulfil any
of its obligation contained hereunder or otherwise agreed in writing between the
Companies, shall have been the cause of, or shall have resulted in, the failure of the
~ Effective Date to occur on or prior to the Long Stop Date,

22.  EXPENSES CONNECTED WITH THE SCHEME

22.1. Except as stated in Clause 22.2 below, each Company shall bear its own costs, charges
and expenses in relation to the transactions contemplated herein.

22.2. All costs, charges and expenses in respect of the Amalgamation of the Transferor
Company with the Transferee Company in terms of or pursuant to the Scheme and in
relation to the registration and the stamping of the Sanction Orders including registration
charges, stamp duty, transfer charges/duty/fees and all other expenses in respect of the
Amalgamation, including transfer of all propetties, if any, in terms of or pursuant to the
Scheme shall be borne by the Transferee Company.

23.  POWER TO REMOVE DIFFICULTIES

The Board of Directors of the Companies, either by themselves or through a committee
appointed by them in this behalf maw.injotly, srdasorntuallypwgadirurwiiung;

23.1. give such directions (acting jointly) as may be mutually agreed in writing by the
Companies as they may consider necessary to settle any question or difficulty arising
under this Scheme or in regard to and of the meaning or interpretation of this Scheme or
implementation thereof or in any matter whatsoever connected therewith, or to review
the position relating to the satisfaction of various conditions of this Schemaue dnif 1r

necessary, to waive any of those.

23.2. doall acts, deeds and things as may be necessary, desirable or expedient for carrying the
Scheme into effect.

24. SAVINGS
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Nothing contained in this Scheme shall be deemed as a waiver or modification of the
rights/obligations of the Transferor Company, Transferees “Cumpany ana 7 or any
shareholders of the Companies that arise from the Implementation Agreement dated July
4, 2017 executed between them (and the documents referred to therein) in relation to the
amalgamation of the Transferor Company with the Transferee Company as contemplated

in this Scheme,
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BEFORE THE NATIONAL COMPANY LAW
TRIBUNAL

MUMBAI BENCH, MUMBAI
CP (CAA)92/230-232/NCLT/MB/MAH/2018

Under Section 230-232 of the Company Act, 2013

In the matter of

Mis..AR(UBeatings imited e F
Petitioner/Transferor Company l

MINUTES OF THE ORDER DATED

20™  APRIL, 2018 ALOMGH T
SCHEME

DATED THIS DAY OF JULY, 2017

Desai & Diwanji
Advocates for the Petitioner/Transferor Company
Lentin Chambers,
Dala] Street, Fort,
Mumbai-400 001.



Annexure C

@ L/{{ @ -~ 3/8, Akurli Soclety, Alusrli Cross Rd-1,
. . Kandivli (East); Mumbal 400101
Practicing Comnpony Secretary Cell : 9230155661 | (022) 28871207
Email : dmdalal45@gmaileon -
BCRUTINIZER'S REPORT

To, '

The Chairperson of Date: 162 January, 2018

NCLT convened Meeting of the Eguity Sharehaldera of

ABC Bearings Limited

held on Monday, January 156, 2018 at 4:00 pm. at
Hall of Cultura, Mahru Cantre,

Dir. Annie Besant Road,

Worli, Mumbai - 400 018,

Dear Sir,

The MNational Company Law Tribunal, Muambai Bench has appointed me as the
Scrutinizer sa provided in the order dated November 23, 2017 for conducting the
ballot woting, postal ballst and e-Voting process at the meeting of Equity
Shareholders of ABC Bearinge Limited {(“the Company™ held on Monday,
January 15, 2018 at 4200 pm. at Hall of Culture, Mehru Centre, Dr. Annie Besant
Hoad, Worli, Mumbai - 400 018 ("Meeting"} in a fair and transparent manner for
the resclution as set out in the Notice of the Meeting.

1. Pursuant to the provisions of Section 108 of the Companies Act, 2013 { “the
Act™), Rule 20 of the Companies (Manasgemant and Administration) Rules,
2014 as amended by the Companies (MManagement and Administration)

Amandmanl. Ru]u Eﬂ 156 and in pursuance uf Ragl.ﬂ,al:mn -H of the Becunhna
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2. _The facility of wetifaE through—postal “hallot was made _—avadlakla to the
shareholders of the-Companx

— . 3. Further-thefacility for voting through Ballot-FPapef_was also-made available.
at the Meeting for those Members / proxy holders whe attended tho Meeting
nnd-have noteast their vote by Remotee-Yoting or pastal ballot.

4, The Management of the Company is responaible to ensure sompliance with
the requirements of the Act and rules relating to the postal ballots and
remots a~voting and the voting conducted through electronie voting aystem at
the wvenue of the meeting on the resclution contained in the Motice of the
NCLT convenad Meeting My responaibility as scrutimzer for the postal
ballots, remote e-voting and the voling conducted at the venue is restricted to
making a Scrutinizers Heport of the votes caat in favour or against the
Resalution.

. I submit my report Aa under:

&, 1/Tha Company had given the ballot forma to the membera who were present
at theldesting held on Monday, Januwary 15, 2018 at the venue of the
M-uannn at Hull nE_Cu]l:ura. Nehry ﬂanm Dr. Annie Besgnt Road, Waorli,




Thanking you,

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 enteved in the register
maintained for the purpose.

5.3 The Ballot Forms/ Polling Papers were kept under my safe custody in sealed
ballot box before commencing the scrutiny of such ballot forms.

5.4 The ballot forms were duly opened in my presence and scrutinized. I have relied
on the information provided by M/s. Bigshare services Private Limited, Registrar
and Share Transfer Agents of the Company in relation to details regarding
number of shares and signature of the shareholders.

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

5.6 The Postal Ballot and e-Voting period had commenced on Saturday, Decemberl8,
2017 (9:00 a.m.) and ended on Sunday, Januaryl4, 2018 (5:00 p.m.).I have
scutinized the remote e votmg details received from CDSL, the agency appointed
for providing and supervising electronic platform, of votes cast thirough electronic
mode upto 5:00 pm on Januaryld, 2018. The votes cast were unblocked on
January15, 2018 at 6:30 p.m. in the presence of two witiiesses, Mr.Bhagwandas
Animola and Mr. .Joy Vargehse who are not in the employment of the Company.

6.7 The Postal Ballot and e-Voting data was scrutinized by me for verification of votes
cast in favour and against the Resolution, as set out in the Notice of the Meeting.

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

I have handed over the ballot forms and other related papers/ registers and records
for the safe custody to the Chairperson who has been authorized by the National
Company Law Tribunal, Mumbai Bench to supervise the Ballot process.

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 of the Company with requisite majority.

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

~ :g, o128

(@A Dalal

NNV se*& ’
Practicing Company Secretary——— Countersigned
ACS: 4147 CP No. 8728 For ABC Bearings Limited
v\,...Q W
, M. Patel -
< Chairman
DIN: 00012036

NCLT Convened Meeting of Shareholders




Annexure A

Resolution: Approval of Scheme of Amalgamation and Arrangement between ABC Bearings Limited and Timken India

. Limited and their respective Shareholders and Creditors
Remote E-Voting Postal Ballot Polling at the Meeting Consolidated Voting Results
Noof | o o, | Noof |, e L TotaNe ot L L, ) ROTRREL]




Regulation 44 of {Listing Obligations and Disclosure Requirements) Regulations, 2015

ABC BEARINGS LTD

Public:

Promoters and promoter Group:

Date of the AGM/EGM/ Court Convened meeting 15/01/2018
Total number of shareholders on record date 6690
No. of shareholders present in the meeting either in person or throught proxy: 71
Promoters and promoter Group: 21
Public: 4 50
No. of shareholders attended the meeting throught Video Conferencing: NOT ARRANGED

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

* B

matters thereto.
Resolution required :(Ordinary / Special) Special Resolution
Whether promoter/promoter group are interested in the agendalresolution ? No
Category Mode of Voting No. of shares No. of votes % of Votes No. of ‘No. of % of Votes in % of Votes against on
held polied Polled on Votes Votes favour on votes votes
outstanding in favor against polled polled
shares .
(1 (2} (=l@unyr100 9 - {5) EF[(8)(2)" 100 (7)=[5M@2)1 100
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




ABC Bearings Limited ABLC

Registered Office : 402-B, Poonam Chambers, ' Phone :+9122 2496 4500
Dr. Annie Besant Road, Worli, Mumbai - 400 018. Fax N +91 22 2495 0527
CIN: L29130MH1961PLC012028 . E-mail : regdofi@abcbearings.com

Website : www.abcbearings.com

Annexure D
SEC/ABC/BSE/SBD/RK/68/2018 ( 218t 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 SEBI/ stock exchanges with respect to the existing
fairness opinion. Clause 12.3 was replaced as follows:



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

-2-

“The shareholders of the Transtferor 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 of the Companies (Management and Administration) Rules,
2014 and Clause 9(a) of Para I.A of Annexure I to SEBI Circular dated March 10, 2017
(reference no. CFD/DIL3/CIR/2017/21). 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,

“Yours faithfully,
For ABC B¢arings

«f



Annexure E

DCS/AMAL/SD/R37/968/2017-18 November 3, 2017

The Company Secretary

ABC Bearings Limited.

402 - B, Poonam Chambers,
Dr Annie Besant Road, Worli ,
Mumbai ,Maharashtra 400018

Sir,

Sub: Observation letter regarding the Draft Scheme of Arrangement between Timken India
Limited and ABC Bearings Limited

We are in receipt of Draft Scheme of Arrangement between Timken India Limited and ABC Bearings
Limited and their respective shareholders and creditors filed as required under SEBI Circular No.
CFD/DILI/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated November 02, 2017, has
inter alia given the following comment(s) on the draft scheme of arrangement:

- “Company shall ensure that additional information, if any, submitted by the Company,
after filing the Scheme with the Stock Exchange, from the date of receipt of this letter
is displayed on the websites of the listed company.”

+  “Company shall duly comply with various provisions of the Circulars.”

+  “Company is advised that the observations of SEBl/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCIL.T)
and the company is obliged to bring the observations to the notice of NCLT.”

« "It is to be noted that the petitions are filed by the company before NCLT after
processing and communication of comments/observations on draft scheme by
SEBlistock exchange. Hence, the company is not required to send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / observations / representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

- To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

- To ensure that additional information, if any, (as stated aforesaid) along with varicus
documents are disseminated on their (company) website.

- To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the
provisions of Listing Agreement, so as to enable the company to file the scheme with Hon'ble NCLT.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, the validity of this Observation Letter shall be six
manths from the date of this Letter, within which the scheme shali be submitted to the NCLT.
Further, pursuant to the above SEBI circulars, upon sanction of the Scheme by the Hon'ble NCLT, the
listed company shall submit to the stock exchange the following:

»+ Copy of the NCLT approved Scheme;
*«  Result of voting by shareholders for approving the Scheme;

i

BSE ikmited (Formerly Bombay Stock Exchange Ltd.)

EXPORIENCE THE NEW




Statement explaining changes, if any, and reasons for such changes carried out in the
Approved Scheme vis-a-vis the Draft Scheme;

Copy of the ohservation letter issued by all the Stock Exchanges where Company is listed;
Status of compliance with the Observation Letter/s of the stock exchanges;

The application seeking exemption from Rule 19(2)(b) of SCRR, 1957, wherever applicable;
and

Complaints Report as per Annexure |l of this Circular.

Any other document/disclosure as informed by the Exchange.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements. ; ;

Yours faithfully,




Annexure F

ABC Bearings Limited ABC

Phone : +9122 2496 4500

e -

Registered Office : 402-B, Paonam Chambers, Fax : +91 22 2495 0527
Dr. Annie Besan! Road, Worli, Mumbai - 400 018. E-mail : regdofi@abebearings.com
CIN: L29130MH1861PLCO12028 Websita : www.abcbearngs com
-
Complaints Report:
Part A
K Particulars [ Number 1
_N_o'__l__ G Sy IrrcRe e _*} R s
(1. | Number of complaints received directly Nil
[ s sessaiaas. SRIESITISSISE, nata——
2. | Number of complaints forwarded by Stock Exchange ! Nil
3; 1T{)1a;—h}umhcr (\F&:ﬂr{pﬁiﬂl;c-(_»m;ncms?cc;i;cc-li—l-:i) - W-Nilﬁ—‘ o i i
4. | Number of complaints resolved | Nil
| 5. { Number of complaints pending o | Nil o
L —— C————————— A — et
Part B
:—S-r— Name of complainant » Dan—:Tf-c_(;mplaint | Status W
| No._ smcaasen P | ——— | (Resolved/Pemding) |



