
HIM TEKNOFORGE UMITED

Registered Office:Village Billanwali, Labana, Baddi, Distt. Solan. Himachal pradesh
173205

Tel No : +91 9815026035, +91 01795-654025:Website : ivww. himteknoforge.com ;

Email : tek noforge@ h imgrou p. net : CIN U28910Hp1989p1C00g963

MEETING OF THE EQUITY SHAREHOLDERS

OF

HIM TEKNOFORGE LIMITED

(convened pursuantto order dated ih May, 2017 passed by the Hon'bre Nationat
hmpany Law Tribunal, Chandigarh Bench)

SCHEDULE AND VENUE OF MEETING:

Day : Thu rs day
Date : June 22, 2017
Time: 2.00 p.m.
Venue : Hotel 'Sip n Dine,, SCO 16-4, Sector 7-C, Madhya Marg, Chandigarh
160 019

INDEX

Contents

Notice_ of Convenrng the l\,4eeting of the Equity Shareholders of Hirn
Teknoforge Limited under the piovistons oi S-ection 230_232 of the
Companies Act. 2013 read r,vith Ruie 6 of the Companies (Compromises.
Anangements and Amalgamations) Rules, 2016.

Explanatory Statement under Section 230(3),232(i) and (2) and 1 02 of the
Companies Act 20.13 read with Rule 6 of the Companies (Compromises,
An'angements and Antalqamations) Rules. 2016

An nexure 1

Scheme of Amalgarnatton of Him Teknoforge Limited (Transferor
Com pany) with G ularat Autom otive Gears Lirnrled lTra nsferee Company )ar.rcl their respective sha:'ehoides under Seclions ::A-23,2 .ead wilh
Section 66 and cther ap1;trcable pi-ovtsions of lhe Ccrnpanies Act, 2 016.

1-3

4-17

-l

'1

18-44



Annexu re 2
Valuation Report dated 2A12.2016 issued by M/s R J Rathi & Co '

Cha rtered Accountants.

Annexure 3
Faime ss Opinion
Cap ital Adviso rs

Banker.

Report dated
Private Limited,

20.12.2016 issued
SEBI Registered

by M/s Pantomath
Category-l Merchant 53-56

10

9.

Annexu re 4
Pre and Post Amalganration shareholding pattern

An nexu re 5
Certi{icate of Auditors of the Transferee Company regarding compliance of

Accounting Sta ndards

Annexu re 6
Copy of the Observation Letter dated 30.03. 2017 issued by BSE Limited to

Gujarat Automotive Gears Limited.

Annexu re 7
Complaints Report dated 23.02.2017 submitted by Gularat Automotive

Gears Limited to BSE Limited

57-59

ol-oz

tr J -tl4

67-68

An nexu re 8
Rep ort ad opted
m eeting held
Com panies Act,

by the Board of Diectoi's
on 30.03.2017 Pursuant
2413

of Him Teknoforge Limited in its
to Section 232(2)(c) of the

Annexu re 9

Limited for the period ending 31.12.2016

13. Annexure 11

S upple inentary Un-audited Accounting State menl of Gujarat Automotive 71-7 2

73-74

l
landmark

of Directors of Guiarat Automotive Gears
13.02.2017 pursuant to Section 232(2)lc) of

15.

Form of Proxy & Attendance SliP

Route Map of Meeting Venue along wtth

L

69-70



BEFORE THE NATIONAL COMPNAY LAW TRIBUNAL,
CHANDIGARH BENCH AT CHANDIGARH

Company Application No. CA(CAA) No. 08/Chd/Hp/20 j7

ln the matterof :

Section 230-232 read with section 66 and otherapplicable provisions of the companies Act, 2013

Him Teknoforge Limited
(ClN : U2891 0HP1 989P1C008963)
Village Billanwali, Labana, Baddi,
Distt. Solan, Himachal Pradesh-1 73205
E-mail: teknoforge@himgroup.net
Tel. No. : 98'15026035, 01795-654025

. . . Applicant iTransferor Company

And

Gujarat Automotive Gears Limited
(ClN : 1291 30HP1 971 P1C000904)
Village Billanwali, Baddi,
Distt. Solan, Himachal Pradesh-1 73205
E-mail lD : gujarat.gears@gmail.com
Tel. No. : 9815026035, 01 795-654025

... Applicant /Transferee Company

NOTICE OF THE MEETING OF THE EQUITY SHRAEHOLDERS OF

To . 
HtM TEKNOFORGE L|MITED

All the equity shareholders of Him Teknoforge Limited ("the Applicanv rransferor company")

Notice is hereby given that by an order dated s" May, 2oll, the Hon'ble National company Law
Tribunal, Chandigarh Bench ("NCLT") has directed a meeting to be held of the equity shareholders of
Him Teknoforge Limited (Transferor/Applicant Company) for the purpose of considerihg, and if thought
fit, approving with or without modification, the Scheme of Amalgamation between [im Teknofoige
Limited and GujaratAutomotive Gears Limited and their respectiveshareholders ("scheme")
ln pursuance ofthe satd order and as directed therein further notice is hereby given that a meeting ofthe
equity shareholders of the Applicant/Transferor company will be held at Hotel 'sip n Dine,, sco 16-A,
sector 7-c, Madhya Marg, chandigarh - 160 019 on Thursday, 22'd day of June ,201T at-2.0o p.m. at
which time and place you are requested to attend the meeting

TAKE NOTICE that the following resolution is proposed for the purpose of considering, and if thought
fit, approving with orwithout modification, the scheme of amalgamation :-

"RESOLVEO THAT pursuant to the provisions of Sections 230-232 read with Section 66 and other
applicable provisions of the Companies Act, 2013 and the Companies (Compromrses. Arrangements
and Amalgamations) Rules. 2016 and the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations. 20'15 (to the extent applicable) and Securitjes and
Exchange Board of India circular No. clR/cFD/c MDl161201s dated 30"' November. 2015.
observation Letter dated 30"' lr,4arch, 2017 issued by the BSE Limited and provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of the Hon'ble
Chandtgarh Bench of Natior:al Company Law Tribunal, and such other approvals, permissions and
sanctions of regulatory and other authorities the Scheme of Amalgamation for merger of Him
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Teknoforge Limited with Gujarat Automotive Gears Limited, as placed before the meeting, be and is
hereby approved.

RESoLVED FURTHER THAT Mr. vijay Aggarwat, Managing Director anct/or Mr. Rajiv Aggarwat,
Director anC ior Mr. Sanjeev Grover, Chief Financial Officer of the transferor company, be and are
hereby severally and independently authorized to make such aiterations, modifications or
amendments to the Scheme as may be expedient or necessary for complying with the requirements or
condittons imposed by the Hon'ble Chandigarh Bench of National Company Law Tribunal and / or by
any other appropriate /concerned authorities.

RESOLVED FURTHER THAT Mr. Vijay Aggarwal, Managing Director and/or Mr. Rajiv Aggarual,
Director and /or Mr. Sanjeev Grover, Chief Financial Officer of the lransferor company, be and are
hereby severally and independentiy authorized to do ail such acts, deeds and things as may be
considered necessary. proper or expedient for the purpose of givinq effect to the Scheme. '

Copy of the said scheme of amalgamation and of the statement u nder Section 230 can be obtained free
of charge at the registered office of the company or at the office of its coltnsel Sh. Anil KumarAggarwal,
Advocate at SCO 64, 2"" Floor, Sector 20-C, Chandrgarh - 1 60 020. Perscns entitled to attend and vote
at the meeting, may vote in person or by proxy, provided that all proxies in the prescribed form are
deposited at lhe above mentiorred registered office of the company not later than 48 hours before lhe
me-.ting.

Forms ofproxy can be had a{ the registered office ofthe company.

The Hon'ble Trrbunal has appointed,iustice (Retd.)S K. Jain as Chairperson and failing him, Mr. Nitin
Jain. Advocate as Alternate Chairperson of the meeting of the Eqrrity Shareholders oi the Applicant
Com pa ny The Scheme, rf approved in the aforesaid meeting, will be su bject to the su bsequent a pproval
of the Hon'ble Tribunal.

This notice convening the meeting of the Equity Shareholders of the Applicani Company alorrg with
aforesaid documents are placed on the website of the company viz. www. himteknoforge.com .

Dated this 1B' day of L/iay,2017 .

SD/.
(Rajiv Aggarwal)

Director, Him Teknoforge Lintited

Registered office:
Him Teknoforge Limited
Village Billanwali, Labana, Baddi,
Distt. Solan, Himachal Pradesn-fi 3205

Notes:

(i) Pursuant to section 230 ro 232 of the companies Act. 2a13, and the companies
(compromises, Arrangements and Amalgamations), Rules, 2016, the Explanatory statement
including disclosures as per Rule 6, Scheme of Amalgamation, Valuation Report, Fairness
Opinion Report, Observation letter regarding the drafischeme of amalgamairon issued by
Bombay Stock Exchange, proxy form and other documents mentionel in the lndex ar-e
attached.

The following documents are available at the registered office of the company for obtaining
extract from or for making or oblaining copies of oi for inspection, u p to 'l (one) day prior to the
date of the meeting at its regrstered office during business hours on all working days. except

(ii)
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Saturdays, Sundays and public Holidays, by the members namely :

(a) Latest audited financial statements of the transferor and transferee companies
including consolidated financial statement.(b) Supplementary unaudited accounting statements of the transferor and transferee
companies forthe period ended on31.12.2016.

(q) copy of the order of rnbunar in pursuance of which the meeting is being convened.(d) Copy of the scheme of amalgamation.
(e) The certificate issued by auditor of the transferee company to the effect that the

. accounting treatment, if any, proposed in the scheme of amalgamation is in conformity
with theAccounting Standards notified underthe CompaniesAit, 2013.(f) Copy of valuatlon report, fairness opinion report, Memorandum & Articles of Association
of the transferor and transferee companies and such other information or documents
necessary and relevant for making decision for or against the scheme.

(s ) Register of Directors' sharehordings of the transferor and transferee company.

(iii) A member who is entitled to attend and vote at the meeting is also entifled to appoint his /herproxy to attend and vote instead of himself/herself and such-proxy need not be a member of the
company. Proxy Form.duly filled in, signed and stamped must be deposited at thl registered
office of the company at least 4g hours before the meeting.(iv) Corporate members are requested to send a duly certified copy of the Board Resolution
authorizing their representative to attend and vote atihe meeting.(v) The Notice, together with the documents accompanying the"same, is being sent to a1 the
members whose names appear in the list of members as on 2g.04.2017.(vi) The members to whom the notice is sent may vote at the meeting either in person or by proxy.(vii) The^Tribunat has appointed t\,t. {?nwqljiisingh, practicingto;;";iS;;;;;ry (c.p No.
5870), House No. 3051, Sector 71 , Mohali (Pb) -i60071 as the Scrutinizer to conduit the voting
in a fair and transparent manner, who will submit his report to the chairman of the meeting aftei
completion ofthe scrutiny ofthe votes cast by the eq uity shareholders.(viii) The route map of the site of the meeting alongwith the lindmark formi part of this notice.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL'
CHANDIGARH BENCH. CHANDIGARH

COMPANYAPPLICATION NO. CA(CAA) No. 08/Chd/HP/2017

ln the matter of:
Sections 230-232 read with Section 66 and otherapplicable provisions of the CompaniesAct, 2013

Him Teknoforge Limited
(ClN : U2891 0HP1 989P1C008963)
Village Billanwali, Labana, Baddi,
Distt.Solan, Himachal Pradesh-1 73205
E-mail : teknoforge@himgroup.net
Tel, No. : 981 5026035, 0'1795-654025

And

GujaratAutomotive Gears Limited
(ClN : 1291 30HP1971 P1C000904)
Village Billanwali, Baddi,
Distt.Solan, Himachal Pradesh-1 73205
E-mail lD :suiarat.sears@smail.com
Tel. No. : 9815026035, 01795-654025

.. . ... Applicant ffransferor Company

. . ..,Applicant /Transferee Company

EXPLANATORY STATEMENT UNDER SECTION 230(3) OF THE COMPANIES ACT, 2013, READ

WITH SECTION 102 OF THE COMPANIES ACT, 2013 AND RULE 6 OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES' 201 6

pursuant to the order dated 5'n May,2017 passed by the Hon'ble Chandigarh Bench of National

Company Law Tribunal in Company Application CA (CM) No. 08/Chd/HP/2017 referred to here

inabove,'separate me€tings of the shereholders, sccured crcditors end un..cured croditors of both the

;il;;;i;;p;;ie"-nr-10 neiein aao"e ar€ beins con"cnia 6i tt i pu'potc of conridorlns 'nd' 
it

thouqht fit, approvins, *,,n o''iliirl'offitiriit-'n-#'in;;!h;; ;i imdisdmation or Hrm reknororse

Limited (Transferor Company) w'ittia;Hr;lili;r"tive Oeaisllmited (iransferee Companv) under

Section 230-232 read with S#;; H:;i'"irili 
'ppri""ur" 

p'oui"lonJ of the Companies Act'2013

(Act") read with the rules made thereunder'

lnthecaseofmeetingofequityShareholdersofHimTeknoforgeLimited(transferorcompany),the
shareholders will be entitled to ai*i-'"J '"G 'tthe 

meeting in person orthrough proxy

ButinthecaseofmeetingofequityshareholdersofGujaratAutomotiveGearsLimited(transferee
comDanv), rhe snarenoroers vii[#:]"iii]i i;;;iin"l.roi"tlitn"iuv voting electronicallv' or throush

nostat ba,or as requrred ,.d";'i#srt;ii;;iiti tn"-seer r-6oi neduratiois read with sEBl circular

'Nlo. 
ctR/cFD/cMolr olzor s Jaiei'riilr".ulr. 50, zor s or uv votinq a-t the meeting in person/bv proxv'

The votes cast by the pruri'J'Jn"r'rliili*'uv'*rv "r 
pJtt"r'uirrot or e-voting will be taken into

consideration for declaration 
"t 

in" i"rrii" 
"i 

fr'iUrn jf .onu"ilO meeting The shareholders who have

cast their votes through "b#;;';;;r-or iostal orrroiptlo. to ineheeting may also attend the

meetins but shau not be entiuid i"Iiiiil'"i.""6;s"i". Th.:h;;;;oidl..' 
"un 

o-pttoionlv one mode ol

votino i.e. either throush ,J;;;1,;,];;"1'iosGl barrot i"i.""Ji p"rri"! Paper at NCLr convened

Meer-hq. lf a sharehotder h"J';;;; iJiiJ.ot" e-voting, tnei'ne7 sne inJuro not vote either bv Posta!

Balrot Form or porring p"p",.iiJ!ii;.h;li;;;";;;ieif", P;;i;iB;[oi Form, then he / she should not

vote either by remote 
"-uoting-;";oilin! 

Frp"r. tio*"u"r. ii-"1."-r"ru",s cast their.vote both via

postal Ballot Form and e-voti-ng, then voting tnrougn e-voiing sn'arr J|."uuir and voting done by Ballot

\



Paper shall be treated as invalid. noh^/ithstanCing lvhichever is cast first.

ln case of.the meetings of secured and unsecured creditors of the transferor and the transfereecompany, the creditors wi be entrfled to attend and vote at the meeting in pur"on oio, ;ro*y.
ln accordance with the provisions of sections 230 -- 232 of theAct, the scheme shall be acted upon onlyif a majority of persorts representing three fourth ;n ,uir" oitn" equity shareholders, secured creditorsand unsecured creditors of the Appiica,nt compani.s. uoiing ;n o"rsoi o,. ny f -orv*iJi oi"pl"trr o"rrot o,-e-voting in the case of equity sharehorders ol the transferee"company), agree to the scheme.

Further in accordance with the SEB| circurar no. crRrcFD/cfulD/16/2015 dated Novemher, 30, 2015,the scheme shall be acted upon on ly if the votes cast ny ine pu utic snarehclders lirrror, jr: pr"stal oallot o,.e-voting) in favour of the aforesaid iesolution for appro'uii ois.nurn" ,rre more than the number of votescast by the public shareholders against it in the case ot flre iransfere" 
"o*prny. 

- '' ""

1. EALIENIEEALURESQETHESCHEIE

The sarient features of the .scheme ar e more particurarry specified in the scheme ofamalgamation. Keyfeatures of th" s"h"rn" ,i" ,. ,;.i;,_ "

Upon the scheme becoming effective, the iransferor company wilt st2n6 merged with thetransferee company and all the assets and liabilities of the transferor compan/ shall standtransferred to the transferee company at their respective book varues, except the hording ofshares held by the transferor company in the share capitar of the transferee company, wnicn lvrttstand canceired and extinguished. The transferor company shal stand dissorved without theprocess of winding trp.

on and from the Effective Date, a, emproyees of the transferor company on the rols of theTrahsferor company on the Effective Date shal become the emproyees of the transfereecompany on such date wlthout any break or interruption in service and on terms and conditionsnot less favourabre than those on which they are respectiveiy engaged by the transferor company
as on the Effective Date.

sub.iect to other provisions of this Scheme, all contracts including commercial and technical,deeds, bonds, agreements, Memorandum of Understanding 1,;tf,loU,,1, arvards, rights andconcessions, insurance poricies and other instruments of whatsoever 
'nature 

r.etatiig to tne[-.lndertaking to which the transferor company is a party and subsisting or having 
"r"""t 

on o,-before the Effective Date shall be in fullforce and effect againsi or in favour oftransfJree companyand mav be enforced as iuly and effectuafly, as if, insteid of the transferor .orpuny, t*"r"ru"company had at all material times been a party thereto.

upon the coming intc effect of this Scheme. if any suit. writ petition, appear, revision or otherprooeedings ofwhatever naiure (hereinafter called the , proceedings,,) by oi against the transferorcornpany be pending, the same shafl nr-rt abate. be discontinued or Lre in aiy way preludicia[y
aifected by reason of the transfer of the Undertaking of the transferor company or of anythingcontained in the scheme. but the proceedings may be continued, prosecuted anc enforced by oragainst transferee company in the same manner.ano to the same extent as rt wourd be or mighthave been continued. prose'uted and entorced by or against the transferor company as if thescheme had not been made. on and from the Effeitive Date, the transferee company shal andmay initiate any legar proceedings for and on beha rf of the transferor company, in itsown name.

conseq'ent to the amargamation and upon the Scheme beconring effective, the name of

(r)

(ii)

(iii)

(iv)

(v)

,''i i



(vi)

transferee company shall be changed from "Gujarat Automotive Gears Limited" to "Him

Teknoforge Limited" without following any further procedure or doing any further act or thing as
may be required under the provisions of the Act as transferee company shall carry on the entire
business ofthe transferor company

The authorized share capital of the transferor company will merge with the authorized share
capital ofthe transferee company and the capital clause ofthe memorandum of association ofthe
transferee company will alter as stated in the scheme.

pABI.IES rt'i_v,Q,L_EDIN THESCEET4E afAMALAAMAIIAN

Two companies and their shareholders are involved in the proposed scheme of amalgamation
namely:

1 . Him Teknoforge Limited
2. GujaratAutomotiveGearsLimited

The first company is proposed to be merged with the second company.

D EIALLS QEAL P OINIE-D DAT E.EE T E C ]' LVE DAT E A }.] D ST!\BEEXA HAN GEAAIA

Appqinled Dale: 1''April, 2016

ElieEtiVe Date: The Scheme will become effective from the |ater of the dates on which certified
copies ol the order of the Tribunal sanctioning the scheme under Section 232 of lhe Companies
Act, 2013 are filed with the concerr;ed Registrar of Companies. Himachal Pradesh

S.tqre -Exehange Batiq :

Upon the Scheme coming into effect, and in consideration of the transfer of all the assets and
liabilities of the transferor company to the lransfe!'ee compan)/. the transferee company shall
without any further application, act, instrument or deed, issue and allot to the equity
shareholders (except the transferee company) of the transferor company (whose names are
registered in the |egister of members of the transferor company on the record date, or his / her
legal heirs, executors or administrators oi' successors as the case may be) equity shares of the
face value of Rs .21- each credited as fully paid up of the transferee company in the ratio of 3 fuliy
paid up equity shares oF the face value of Rs. 2r each of the transferee company for every 13 fully
paid up equity shares ofthe faoe value of Rs. 101- each held in the ttansferor company.

Upon the Scheme coming rnto effect, the paid up equity share capital of the transferee corFpany
shall stand car',r;elted ancl reduced uptc ihe extent of 5,65.285 equity shares of the face value of
Rs. 2/- each or such other equity shares held on the effective date by the transferor company in

the share capital ofthe transferee company without any further act or deed.

VALUAT!QNREPQRl

Valuation report {or the purpose of determining the share exchange ratio has been submitted b.v

fvi/s R.i. Rathi & Cr:., Chartered Accor]ntants, which contain the ba-<:s r.;f valuation. Tlre fairness
opinion reporl ha-s been subnritted hy [4/s Pantomath Capital Advisors Private Linrited, SEBI
Registered Cetegcry-l Merchant Banker.

The share vaiLlalion has been arrived at after considerrng the well establisheo valuatiorr methods
such as NetAsset Value lvlethod (NAV). Earnirrgl Capitalization Value Method, Discounted Cash
Flow lvlethod. The fair equily share exchango ratio has l-,ecn arrived ai on the basis oi a relative
valuation of the equiiy share of the transieror afiC transferee company based on the vattous

2.
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methodorogies as stated above and various quaritative factors rerevant to each company and thebusiness dvnamrcs and growth potentiars of tile b;;;;'";;iil. 
""mpanies5

Il.

|.]EANY

6.

The proposed scheme of amargam€tion does not contemprare any-capitar or debt restructu.ng.
;::;::J*", "tment 

of shares to tne memoeis oi"i[" rr"n"ruro!. company as narrated

rliffiil;ffil::':l of rransreror companv with rransferee company is beins proposed for the

Enable both the companres to consolidate their business operations and provide siqniticantrmpetus to their growth since.both tnu corprni"r 
"r" ffig"o in the simirar areas of b-usrnessenabting the amalgamated entity r" ,;;;;i;ig;;; 
"roi,l' 

'r.

Result in enhancing the scale of operations and reduction in and / or optimization in overheadscosts' administrative, manag_u,ri"r 
"1g-Jnei""rp"""iitrr", operationar rationa trz ation,

::r"Xffii:l:?i:irciency. 
and optrmat utitrzation ot ,rlio* resources and arso benefitins rrom

Resurt in improved sharehorder varue benefiting a, sharehord_ers rnvestors of both the companiesas the combined amaroamared corpunv*il nI;J;;;;;;; r,."ncrar srructure. rarger cash flowsand stronserconsoridjred revenu" rno il;iii;;jrIr"'pr 
\rvcu

Consolidate the manaoerial

:ffH:[ j"",,["" m,*];i,;:::ilF J#::, 
."1if; 

:":?,i;:fl :?j,,:"jffJ",:;, luf lI T,x

Simpliflcation of group structures

Particurars of amounts due to Ursecured creditors from respective company,s invorved in theScheme as at2g,, February,2017 is detailed herein:

iii.

7.

Name of Co ntes
llim Teknofir Limited

Secu red Unsecu red

Rs..1.50.5.1.300-

?ls_cLosuRES U_NDE_R RULE ! 13IOF rHE_COt\4pANIES
ARRANGEMENTS AND AMALGInrarror.rs-GJil{ ibl;

A. IBA]qSF-ELO8 E-OMPANY

3.ffi *r*ffi**i"+#*tffi"ffi"ffi:Swrrbuar'ch,lrdsarh-Eenshd,eqrlslrbe
Date of the order :- 5," May,2017

Date, ttme and venue of the meetings

(i)

a)

b)

Rs. 104,50,80.s11 ,- Rs.85.38.68.393r-( rtl l: irl .\lllu l,rlir e ( jears Lir:tited Rs.9.-1.1,07.()50-

Irl



Category of Members / Creditors Da te Time Venu e

Memben (Equitv Shareholdcn) 22.06.20t7 2.00 p.m.
Hotel 'Sip n Dine

SCO I6.4,
Sector 7{.

Madhya Ming,
Chandigarh

-1 60 019

Secured C'reditors 22.06.2017
3.30 p.m.

Un secured (lreditors 2.2.06.20t7
.1.30 p.m.

(ii) BACKGROUNp OF TRANSIE8Q& o_oMPANY:

a) Corporate ldentifrcation No. (CtN) : U28910Hp1989p1C008963b) Permanent Accou nt No. (pAN) eRR6H3966q
9) Name of the Company : Him Teknoforge Limitedd) Dateof lncorporation :.11.01.1999
e) Type of the company : public Limited Companyf) Registered office : Village Billanwali, Labana, Biddi, Distt. Solan, Himachal pradesh-173205

e-mail :teknoforCe @ hI!1EIAup. net
S) Summarv of main obiectq

The main objects are set out in crause Ir(A)of the Memoranclum ofAssociatron.

The main objects of the company are to carry on rn lndia or elsewhere the business ofmanufacturing, designing, assembling, importing, exporting, ouying, setilnl, tiansporting,
distributing_ and dearing in. automobiie parts, f6rgings castingj, s-tampingi, fabrications,
assembly of components and foundry items of all kinos mlae trom tJrrou" or. nonlferrous metals.

@.
The company is presenfly engaged in the business of manufacturing oi auto parts and
accessories, forgings, castings, stampings, fabrications, foundry itemi and other rerated
activities.

h)

i)

fiveyears:-

There is no change in the name, registered office and objects of the company during the last s
years.

Mlne allhe slaskpxshaoseG) wh ere the lecuritjes olthe company are listed :-

NotApplicable. because the shares or any othersecurities ofthe company are not listed in any
stock exchange.
Ttre aaptlalElruclutc_sflhelrclsferor CeopalrJ pq o-n3l.03.201_-0ts asrrnder -

Particulars Amount (Rs.)

Authorized Capital _
30 0,00,0 00 E qu ity shares of Rs. 10/ - ea ch

Total
3 0,00,00,00 0

3 0p0p0"000
Issue4 Subscribed & Paid up Capital
tig,sz,nl E,lrritvshare. ot ns. tty- ,r3q1l

Total
28,95,23,07 0

24,95,23,O7 0



There has been no change in the authorized, issued, subscribed and paid up share capital
of Transferor Company from 31st March. 20'16 to the present date.

k) Names of the promoters alongwith the_lf a_ddrcSleq :-

Sr.
No.

Name of Promoters Address

l.
Nlr. Vijay Aggarual S,o Sh. Prenr
Chand Aggam,al

203. Scctor 6, Panchkula. Haryana
134 109

Mr. Rajiv Aggarwal S,'o Sh. Prern
Cheurd Aggaru,al

73, Sector 28-A. Chandigarh l60 ()02

l) Names of the directors alongwith their addresses :

Sr. No-
Nam€ and Address

Designation

I Mr Vijay Aggarwal
s l0l, Scctor 6,

Panchktla, Haryana - ll,1 109
Managing Dircctor

) Mr. Raj iv Aggaru,al
# 71, Sedor 28,\
Chandigarh - 160028

Director

3. Mr. Ravi Kant Dhawan
H. No. 301-A, JyotiAppts.
205,Shere Punjab Society,
Andheri (E), Nlumbai 400 093

Indepcndcnt Drector

4. Mr. Purshotaml-al Sharma
H.No.5ll.Secor-l5A
(ihand igarh-l 60 0 l5 Indcpendcnt Director

5. Mr. Itride ep Kumar
Il. No.604. G.H.S. No. 28.
Sector-20. Ward No. 30
Prnch ku Ia. Haryana 13.+ 109

lMependi:nt Drector

6 Mrs. BhavanaRao
50. Vaishali Apartments
IIT C arnp us. ,\ieu,Dclhi.
Dclhi I l0 016

Nomincc Dircctor

I\'1r. K. Ilaskaran
Flat No.SN Alr3 10. Sncha Apartn.rents.
Gcxlavari Bkx'k. NGV, Ko rarnaneala.
l]angalorc-5 60 047

Norlincc Dircctor

ts-



(iii)

(iv)

Relatiqnship between the-co rnpaqes :-

The Transferee Company is an associate of the Transferor Company as the Transferor Company
holds 32.30% equity shares in the share capital of theTransferee Company.

Particulars of Board Meeting :

The proposed scheme of amalgamation was approved by the Board of directors of the company
in its meeting held on 20.12.2016. All the seven directors of the company, namely, Mr. Vijay
Aggarwal, Mr. Rajiv Aggarwal, Mr. Ravi Kant Dhawan, Mr. Purshotam Lal Sharma, Mr. Pradeep
Kumar, Mrs. Bhavana Rao and Mr. K. Baskaran participated and voted in favour of the resolution.
None abstained and none voted against the resolution.

D icalasure-abau the€tfea!,of t[e ssllpta rn rEe sr€Ilangeroqtt o]1:

Kelqanagenefpersonnel: Upon the scheme becoming effective, the transferor company wtll
stand dissolved. There is no special benefit or compensation payable to any KMP under the
scheme.

DlfCSlqC: Upon the scheme becoming effective. the Board of directors of the company will stand
dissolved. There rs no specral berrefitor compensation payable to any director under the scheme.

Ptp-nOLefC: The promoters who hold shares in the company will be allotted shares in the
transferee company as per scheme of amalgamation. There is no special benefil or
compensation payable to any promoter under the scheme.

Np! PISlfaleLMelLbCrc: The non-promoters who hold shares in the company will be allotted
shares in the transferee company as per scheme of amalgamation. There is no special benefit or
compensation payable to any non-promoter under the scheme.

Depositors:There is no depositor in the company.

Creditors: The creditors of the company will become the creditors of the transferee company for
the same value of debt and same security, if any, as they are having in the company.

Lebentule helders: There is no debenture holder in the company.

Qep_ostt fiusleC rn! !CLe!_t!i [ru$qe: Not applicable.

Ennployeeq qf thq sqrngaly: Upon the scheme becoming effective, the employees of the
company wiii be come the employees of the transferee company without any break in their servtce
as per the scheme of amalgamatron. There will be no adverse effect on their remuneration and
other benefits.

(vi) Digalqsure abeqt eff€cl of amalSernallo! -an -LlAtClAl ]ltelegt af d]reqlofs, i(ef nanagcrial
peISo[0qlta!d {e.bentule trugtee

No director-or key manaqer:al personnel of the company has any material interests, directly or
indirectly, in the proposed Scheine cf Amalgamation save and except as sharehold,.r cf the
comirany. There is no debenture trustee in tne company

(vii) i!Vesligaltan qr!rcgeed ings. if Ery, pendilga{Lalnst the cerl-ipa!y U,tdet theAqt

There is no investigation or proceedings perrirng against the company u nder the CompaniesAct,

b)

c)

d)

(v)

a)

e)

0

s)

h)

i)

L:r i



2013. There is no winding up petition or insolvency proceedings pending againstthe company.

(viii) DgtanEglapp!'ovats, sanQtiens or ne eqiec_llArc-r&ny, t=om Ielu1atary !La!y lIhercq_vgln0qnt
authorittes

The tlansferee company is a ltsted company. lts shares are listed on Bombay Stock Exchange.
The Bombay Stock Exchange vide its letter dated 30.03.2017 addressej to the transferee
company has intimated thatthe Exchange has no adverse observation in respect ofthe scheme.

(ix) Filing of draft scheme elarnalSan!?lionr4thlhegestglreralc-p!0pa-ll-as

Pursuant to sub-section 2(b) of Section 232 of the Companies Act, 2013, it is hereby confirmed
that a copy of the draft scheme of amalgamation has been filed with the Registrar of Companies,
Himachal Pradesh.

B. TRANSFEREECoMPANY

(r) Details of the order ol

Date of the order :- 5'" May,2O1l

Date, time and venue of the meetings of Gujarat Automotive Gears Limited

Category of Memhers /
Creditors

Date Time Venue

Memben f.quity
Sharcholden) 23.06.2017 2.00 p.nr

LIot el 'Sip n Dine',
SCO I6.A,
Sector 7-C.
Madhya Mary,
Chandigarh 160 019

Secured Creditors
23.06.2017 3 30 p.m

Unsecured Creditors 2 3.06.20 r 7 4.30 p.m.

Qclails_althela0pany :

a) Corporate ldentification No. (ClN) : L291 30Hp1971 PLC0009O4b) Permanent Account No. (PAN) . AAiACGSSB4G
c) Name of the Company : Gujarat Automotive Gears Limitedd) Date of lncorporation :27.03.1971
e) Jype of the company : Public Limited Company
f) Registered office ; Virlage Billanwali, Baddi, Distt. soran, Himachar pradesh -173 205

e-mail :guja rat.gea rs@gm a il.conl

s) Qlrngryqn',gqgqggl!,

The main objects are ser out in clause lll(A)of the Memorandum ofAssociation.

The main objects of the company are to carry on the business of designing, manipulating,
fabricating, die-sinking, processing, producing and manufacturing of anide;ing in all typei,

a)

b)

(ii)



h)

l)

kinds and varieties of automotive and industrial gears and also to carry on the business of
importing, exporting, buying, selling, indenting and otherwise dealing in such gears.

Main business of the ComoanY:

The company is presently engaged in the business of manufacturing of automotives,
industrial gears and other reiated activities.

Details o.f changqpf narne, regiqtelellqffice :nd qbjecls of thQ SA[pqly iut]lS the last fiv-e-

s)ar9:-

There is no change in the name and obiects of the company during the last 5 years.

The registered office of the company was shifted from the state of Gujarat to the State of
Himachal pradesh in respecl of which the special resolution passed by the company was

confirmed by the Regiorial Director, North western Region, N'linistry of corporate Affarrs,

Government of india vide order dateo 18.06.2014 which was registered with the Registrar of
Con,pani.-s. Himachal Pradesh on 24.0:-r.2C 15.

\lernc of the gtccKexchange (gl!\i hqrclhe geqlrullqs-of the sarllpanrGreirsl-e' :-

The equity shares of the company are Iisted on BSE Limited.

Detailqq! capital structufe sf t!c Qqnpqly-

Palticu lars

Authorized Capital

21,25,000 Equtiy ;harcs o1 Ils. 2/- each

7 500 9.5% Cumultltive Redeetrahle I)reference shares

oi Rs.100/'cach

5,00,000 lJnt:lassifird Shales of Rs. 10/- each

Total

Issued, Subscribed and Paid

50,000 EqLrity shart:s of Rs.1,7 ,

up Capital

2l-each

T0tal

3 5,00,0 00

35,0 0,00 0

42,5 0,0 00

Lat-

Amount {Rs)

i)



k) NanES pitCp@Oalelq alongwith their addresses :-

Sr.
\ tl'

\ame of P romo terr .\d dres s

= 7i . Scctor 2 8A.
Chandig:n h 160028\1r Vinod ,\gganr.:i

= ;l . Sector 2 8A.
C handigrh 160018N{n. AshaAcgau rl

l. \Jnrn. Ofllce: 18li 12. l" Floor. lndu-strial
llim Teknofbr,ec Limitcd \rca. Phase-1, Chandigalh 160002

1.
Globe Prccision Industri,-'s Pr t.
Ltd.

Plot \o. I l. Industrial Arca. Baddi. I)istt.
\ r.rlan. HP.

5. = j,l. Scctor 28A.
{- handigah 160028Mr. Rajiv Aggaru'al

6.

Mr Vija"u" Agganval
'i 103, Sector 6,

Panchkula, Haryana -l34 109

7.
Mn. Urnril Aggarn al

* 7i. Sector 28A,
Chandiga'h 160028

L Mr. Nitin Aggarwal # 73, Sector 2liA.
Chandiga:h l(r0028

9. Mn;. Anj u Aggnru,al # 2 03. Sector 6.
Panchkula. Haryana -134 l$)

10 Mr. Ankur Aggaru,al # 73, Sector 28A,
Chandiga'h 16m28

I Mr Maran Aggar*'al # 203, Sector 6,
Panchkula, Haryana - 134 109



l) Names of d irectors alongwith their addresses :

Sr. \o. \ame and Address Designation
l lVIr. Rajir Ag-earu al

# Ll. Sccr or 2 8A
Ch and igarh - 16002lt

l\1an q ing I)rn:ctor

-)
NIr. Rar i Kmt Dhau'an
Fl. \o. --101-A. .l1,otiAppts.
205. Shcrc Punjab So.^iet_,-.

,\ndherj (L). N'Junrbai 40{) 091

I ndcl^-n (lent Dir.-cto r

\'l r. Ra.jendra Pmsacl Sinha

D-i. Kinnelm Touer. I00A.
\iap-un:cir R(,ari. \lLrnrbai -1(I) 006

Indcnendcnt DirNt0r

+ IUrs. An ju .rrggur\\:il
* f ()-l. -( urto r (r.

PanchkLrla. I liLrrura - l-l4 i09

\on l'.rccutir e Dire rtor

( rill Belatte]Iship ]2elwCen th€ qoi-tpenlCE:-

The transferee company is an assocrate ofthe transferor company as the transferor company
holds 32.30% equity shares in the share capital of the transferee company. There are common
promolers in bclh the Ccmp;nres

{rv ) Pa rticulerq alBaad llcctirrs :

The proposed scheme oi amalgamation was approved by the Board of directors of the company
in their meeling held on 20.'12.2016. Out of the four directors of the company, three directors
nameiy Mr. Rajiv Aggarwal, Mr. Ravi Kant Dhauian. Mr. Rajendra Prasad Sinha participated and
voted in favour of the resolution. Mrs. Anju Aggarwal could not attend the meeting and she was
granted leave ofabsence. None voted against the reso[ition.

(v) Disclosure.aDaq!the effeal qltle campromise or alEu]geMlrlat

a) Key ll4aSefial peLsQlltel i There is no special benefit or compensation payable to any Kl\,4 P
u nder the schenre.

b) Direcl[or9:There is no special benefit or compensation payabie to any director u nder the
scheme.

c) Pleloqtelg:There is no special benefit or compensation payable to any promoter u nder the
scheme.

d) Na[!r'qrLolel1nembcrc: There is no special benefit or compensation payable to any non-
promoter under the scheme.

e) Depositors .There is no depositor in the company

f ) CreditoE : There will be no effect of the amalgamatron on the creditors of the company. The
values of their debts and security. if any, will remain the same.

t!,i-



s)

h)

r)

D_e-!entqq.fq[ders : There is no debenture holder in the company.

Deoosit Trustee and Debqnture Trus.Gs : Not applicable.

*e.p}=9. S-Tfgly: There wiil be no effect of the amatgamation on the emptoyees ofrne company. I here will be no change in theirwages and remuneration underthe scheme.

(vi)
key.rcn-asclel

No director or key rnanageriar, personner of the company has any materiar interests, direcfly orindirectly, in the proposed scheme of Amargamation save. ano except as sharehorder of thecompany. There is no debenture trustee in theLompany.

(vii) lnvestigatio! oeloccednsqll rnJ,pellling aga tnslUrc-lallpa ny lJ nlteJ lhe r\ct

There is no investigation or proceedings pending against the company under the companies Act,2013 There is no winding up petition oi insorueniy f,."""ding" p"noing agarnst the company.

(viii) Details of approvars-lanqlrqrc ltno obiections, if any. from reguratorv or anv other governmentaulhoilcs

i The Trar^sfereecompany has received no adverse observation from BSE Limited vide its letterdated 30.03.20'r7. copy of the said retter is encrosed asAnnexure to this Notice.

ii. As requrred by the SEB| circurar, Transferee company has fired the compraints Reports withthe BSE Limited. After-firing of the compraint neports 'trinsferee 
company nu" noi[""ir"cany complaint. copy of the said report is encrosed asAnnexure to this Notice.

Pursuantto sub-section 2(b)of.section 2-32 of the companiesAct. 2013, a copy of the schemeof amalgamation has been fired with the Registrar ot cJmfanies, Himachar pi.io"rn. -- -

(ix)

'9

a) PreAmalgamation Capital Structure of Transferor Company:

b) PreAmalgamation Capital Structure of Transferee Company

LE]

.{uthorised Capital
3.00.00.000 Equitv Shares ofRs. 10,- each

Issucd, Subscribed and paid-Up Capital
2,1i9,52,307 Equity Sharq; of Rs. t0,- cach

Anrcunt (Rs)

10.00.00,0fi)

28.952-.r,070



Amount (Rs)

5.([),000 unclassificd sharcs olRs. ]0'

Total

rnch

Issued, Subscribed and Paid-Up Capital
17.50.m0 Hquity Shares olRs.2i- each

c) Post Amalgamation Capital Structure of Transferee Company

Authorised Capital
21,25.000 Lquity Shares o1'Rs. 2 i each

JSOo 9.s-% Cumulative Redeemable Preferencc Shares
ofRs. I fi],- each

Particulars

,12.,i 0,000

7 .5 0.000

s0.00.000

1.00.00.000

A mo unt (Rs) 
I

Aulhorise(l ( apil al

li.: I ls.tln{r I r.lrrirv Slr.nc. .,f R..I ' .'rrL l: ll}.'11.50.00nv,::::l
?500 9 5''; ('Ltt.nulativc Rericcmablt' Pretlrcnce Shrrcs 7.50'0uU

:Illt'""'l' i -l
?500 9 5''; ('Ltt.nulativc Redccmablt' Pretlrcnce Shrrcs

d)

10.

5.i)0.0()(l uncils-silicd sharcs ol Rs. ](i - (xch 5(1.011.00(l

-rl 'u0'0u 000
' 

lssuedlsubscrihr:d arrd Paid-L p Capiral
-^ r'1,.lrlh l.Llulr\ :.lrirr(.,,t ll.. j -e.rilr l.s'-la.(ll'

Pre and Post Amaigamation share holding pattern :-

The expected Pre Amalgamation and Post Amalgamation shareholding pattern of the

companies is attached separately

ABSEBVAITOTLLEIIEB q E.B S E L I N4 IT LD
The equity shares of the transferee company are listed on the BSE Limited. Pursuant to sEBl

circutar clR/cFD/CMD/16/2015 dated 30.11.2015, the draft scheme of amalgamation

alongwith other prescribed documents were sent to BSE Limited who forwarded the same to

SEBI. On receipt of comments from SEBI, the BSE Limited has issued 'no adverse observations'

lctter dated 30103.20 1 7 to the transferee company and copy of the same is appended with the

notice separateiy.

fla t-

35,00.000



11- COMPLAINTS REPORT
The transferee company has submitted Complaints Report to
copy of the same is appended with the notice separately.

Notes :

The following documents will be open for inspection up to 1

meeting at its registered office during business hours on all

BSE Limited on 23.C2.2A17 a-:

(one) day prior to the date of the
working days, ercept Saturdays,

Sundays and Public Holidays:

(i)Copy of the Order dated May 5,
Application No. CA(CAA) No.
being convened;

2017 of the Tribunal at Chandigarh passed in Company
OBlChdlHPl20lT in pursuance of which the meetings are

(ir)

( iii)

(iv)

(v)

Copy of the Company Application No. CA(CM) No . OBlChdt1p 2017.,

Scheme of Amalgamation 
;

Memorandum and Articles of Association of Transferor and Transferee Company:

Latest Annual Report of rransferor and rransferee company for the financial year
ended March 31 , 2016;

(vi) Copy of the Valuation Report on the Share Exchange Ratio for the proposed
amalgamation dated December 20,2016 issued by M/s. R-.J. Rathi & a;o, ihartered
Accountants, an independent valuer and Fairness opinion Report dated December 20,
2016 issued by M/s. Pantomath CapitalAdvisors private Limited ihereon:

(vii) Certificate issued by the Statutory Auditors of Transferee Company in relatron to the
accounting treatment prescribed in the Scheme is in compliance witr the Accounting
Standards;

(viii) copy of the complaints Report submitted to BSE Limited and also uploaded on the
websrte.

(ix) Copyof Observation letterissued by BSE Limited.

(x) Register of Directors' Shareholdings of Transferee Company.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the
companiesAct, 20'13.Acopy of the Scheme, Explanatory statement and proxy Form may be obtained
from the Registered Office of the applicant companies situateci at Village Billanwali, Baddi, Distt. Solan,
Himachal Pradesh - 1 73205 or from the office of advocate sh, Anil KuirarAggarwal, sco 64, 2"0 Floor,
Sector 20-C, Chandigarh-1 6C020.

Dated this 1 8th day of May, 201 7

sd/-
(Rajiv Agoarwal)

Director, Him Teknoforge Limited
Managing Director, Gujarat'Automoti'/e Gears Limited

pl



ANNEXURE-1

SCHEME OF AMALGAMATION
OF

HIM TEKNOFORGE LIMITED
(TRANSFEROR COMPANY)

WITH

GUJARAT AUTOMOTIVE GEARS LIMITED
(TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230.232 READ WITH SECTION 66 AND OTHER APPLICABLE
PROVISIONS OF THE COMPANIES ACT, 2013

1. Preamble

This Scheme of Amalgamation between Him Teknoforge Limited wiih Gujarat
Automotive Gears Limited (hereinafter referred to as "Scheme" or "the Scheme" or
"this Scheme") provides for the amalgamation of Him Teknoforge Limited with
Gujarat Automotive Gears Limited pursuant to Section 230-232 of the Companies
Act, 2013 read with Section 66 and other applicable provisions of the Companies Act,
2013 on a going concern basis in the rnanner provided for in the Scheme. This

Scheme also provides various other matters consequential or otherwise integrally

connected herewith.

(A) This Scheme is divided into the following parts:

(a) Part I, which deals with the background, and rationale of the Scheme;

(b) Part ll, which deals with the definitions;

(c) Part lll, which deals with the amalgamation of Him Teknoforge Limited into

Gujarat Automotive Gears Limited and reduction of capital of Transferee

Company pursuant to Section 230-232 read with Section 66 of the

tlti



(d)

(e)

Companies Act, 2013 and other applicable provisions of the Companies Act.
2013;

Part lV, which deals with the accounting treatment of Transferor and
Transferee Company under this Scheme; and

Part V, which deals with the general terms and conditions as applicable to this
Scheme.

PART. I

Backqrou nd

Him Teknoforge Limited (hereinafter referred to as ,,HTL,' or the ,,Transferor

Company") was incorporated as a Private Limited Company under the provisions of
Companies Act, 1956 on 11th January, 1989 in the State of Himachal pradesh.
Further, the company has been converted from private Limited to public Limited
pursuant to Section 31 of the Companies Act, 1956 with effect from 261h November,
1993 vide orders dated 6,. December, 1993. The Registered Office of the Transferor
Company is situated in the State of Himachal pradesh.

The main objects of the Transferor Company are as follows:

(A)

t.

1. To carry on in lndia or elsewhere the business of manufacturing, designing,
assembling, importing, exporting, buying, selling, transporting, distributing and
dealing in:

a) Automobile parts, forgings, castings, stampings, fabrications, assembly of
components and foundry items of all kinds made from ferrous or non_
ferrous metals.

b) All kinds of iron & steel, ingots, billets, plates, pipes, pipe fittings, re-rolled
secticns and non-ferrous metals of all types and grades.

2. fo carry on business as tool makers, iron and brass founders, metal
workers, boiler makers, mill wrights, machinists, iron and steel convertors,
smiths, galvanizers, enamellers, electroplaters and re-rollers.

3. To carry on work of mechanical engineers and to run a workshop
undertake and execute all types of mechanical and structural jobs

to
of
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il.

manufacture, fabrication and erection and to do various types of sheet metal
work including manufacture and construction of storage tanks, buckets,
drums and various types of containers.

Gujarat Automotive Gears Limited (hereinafter referred to as "GAGL" or the

"Transferee Company") was originally incorporated as a Public Limited

Company under the provisions of Companies Act, 1956 on 271h March, 1 97'1

in Ahmedabad. The present Registered Office of Transferee Company is

situated in the State of Himachal Pradesh. The Equity Shares of Transferee

Company are listed on BSE Limited ('BSE').

The main objects of Transferee Company are as follows:

1. To carry on the business of designing, manipulating, fabricating, die-

sinking, processing, producing and manufacturing of and dealing in all

types, kinds and varieties of automotive and industrial gears and also to

carry on the business ol importing, exporting, buying, selling, indenting

and otheruise dealing in such gears.

2. To carry on the business of manufacturing, designing, fabricating,

grinding. buying, seliingl, imporling. expofiing, excharrging, altering,

remodeling. improving, caliberating anc manipulating all kinds, types and

varieties of electrical. electronical, atomic, and /or mechanical, industrial

and automotive plants, machineries, machine tools and engines, and all

types, kinds and varieties of apparatuses, appliances, tools, jigs, fixtures,

accessories, components, articles and things necessary or convenient for

running such plants, machineries, machine tools and engines.

3. To carry on in lndia or eisewhere all or any of the business of mechanical

and electrical engineers and contractors, and to carry on all or any of the

businesses of tool makers, brass founoers, iron founders, metal workers,

mill wrights, machinists, iron and steel workers, smiths, metal-lurgists; and

to buy, sell, manufacture, excavale, refine, repair, convert, alter. let on

hire, and deal in metals, machinery, implements, rolling-stock and

hardware of all kinds.

The arnalgamation of Transferor Company with Transferee Company is being

proposed for the following purposes:

(B)

I ,ol



vi. Enable both the companies to consoridate their business operations and
provide significant impetus to their growth since both the companies are
engaged in the similar areas of business enabling the amalgamated entity to
reach at higher orbit;

ix.

Result in enhancing the scale of operations and reductton in and / or
optimization in overheads costs, administrative, managerial and other
expenditure, operational rationalization, organizalional efficiency, and optimal
utilization of various resources and also benefiting from economies of scale;

Result in improved shareholder value benefiting all shareholders investors of
both the companies as the combined amalgamated Company will have
improved financial structure, Iarger cash flows and stronger consolidated
revenue and profitability;

Consolidate the managerial expertise of the companies' involved thereby
giving additional strength to the operations and management of the
amalgamated Company resulting into expansion of the existing business; and

Simplification of group structures

In consideration of the above mentioned business rationale and related benefits, this
scheme of Amalgamation between Transferor cornpany wrth rransferee company is being
proposed in accordance with the terms set out hereunder.

PART - II

1.1

DEFINITIONS

ln this Scheme, unless inconsistent with the subject or context the following
expressions shall have the following meanings:

"Act" or "The Act" means the Companies Act, 20.13, the rules and
regulations made thereunder and will include any statutory modification or re-
enactment or amendment thereof for the time being in force, except t9 the
extent the provision which are still applicable as per the Companies Act,
1956 and/ or any statutory modification or re-enactment thereof for the time
being in force.

"Appointed Date" means the 1st day of April, 2016 or such other date as may be
fixed or approved by the National Company Law Tribunal (NCLT) or such &her
competent authority.

vii.

v t.

1.

1.2
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1.4

1.3

1.7

1.10

"Board of Directors" or "Board" means the Board of Directors of Transferor

Company or Transferee Company, as the case may be, shall, unless it is repugnant

to the context or otherwise. includes a committee of directors or any person

authorized by the Board of Directors or such committee of directors;

"Tribunal" mean the National Company Law Tribunal and the National

Company Law Appellate Tribunal as constituted and authorised as per the
provisions of the Companies Act, 2013 for approving any Scheme of

arrangement, compromise or reconstruction of companies under section 230

to 240 oI the Companres Act. 2013.

"Effective Date" means the later of the dates on which certified copies of the

order of the Tribunal sanctionlng the Scheme. with or without modificatlon.

under Section 232 of ihe Act are f ted with the concerned Reglstrar of

Companies, Himachal Prarlesh by Transferor and Transferee Company

References in this Scheme to the words "coming into effect of this
scheme" or "effectiveness of this scheme" shall r-nean Effective datel

"Record Date" means the date to be fixed by the Board of Directors of

Transferor Company in consultatton with the Transferee Company for

determining names of the equity shareholders of the Transferor Company,

who shall be entitled to receive the equity shares of the Transferee Company,

as specified under CIause 6 of this Scheme.

"Stock Exchanges" shall have the same meaning as ascribed to it under the

Securities Contracts (Regulation) Act, 1956, where the shares of the

Transferee Company are listed.

The "Scheme" means this Scheme of Amalgamation in its present form

submitted to the Nationai Ccmpany Law Tribunal, with such modification(s), if

any, as may be approved or imposed or directed by the said Tribunal.

"Transferee Company" or "Transferee" or "GAGL" means Guiarat

Automotive Gears Limited, a Company incorporated under the provisions of

Companies Act, 1956 and having its registered office at Village Billanwali,

Baddi Solan, Himachal Pradesh -173205, lndia.

"Transferor Company" or "HTL" means Him Teknoforge Limited, a

Company incorporated under the provisions of Companies Act, 1956 and

having its registered office at Village Billanwali, Labana, Baddi, Himachal

Pradesh - 173205, lndia.

1.5

1.6
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i 11 "Undertaking" means and includes:

a all the assets and prccerties of the Transferor company as on the Appoirrted
Date i.e. all the underlaklngs. the entire business, all the properties (whether
movable or immovable - freehold or leasehold, tangible or intangible),
including the land and other properties, belonging to the Special Economic
Zones and Free Zones. whether rn India or elsewhere, plant and machinery,
buildings and structures. offices, residential and other premises, capital work
in progress, furniture, fixture, office equipment, appliances, accessories,
power lines, deposits, stocks, assets, investments of all kinds and in all forms
including but not limited to securities, securitized assets, receivabres and
security receipts, cash balances with banks, loans, advances, contingent
rights or benefits, agreements, rights, contracts / agreements with Clients.
entitlements, permits, licences including branch or other licences and those
belonging to the Special Economic Zones and Free Zones, whether in lndia
or elsewhere, quotas, approvals, consents, incentives, subsidies, rights,
claims, leases, tenancy rights, liberties, special status, engagements,
arrangements and all other privileges and benefits of every kind, nature and
description whatsoever enjoyed or conferred upon or held or availed of by
and all rights and benefits that have accrued to business activitie\and
operations of the Transferor Company, including but not limited to thelast
track record related clients and / or suppliers, eualification Requirements,
Turnover History, receivables, benefit of any deposits, financjal assets,
leases, hire purchase contracts and assets, lending contracts, benefit of any
security arrangements, reversions, powers, authorities, allotments, approvals,
permissions, permits, quotas, rights, entiflements, guarantees, authorizations,
approvals, agreements, contracts, leases, registrations, tenancies, benefits of
all taxes including but not limited to Minimum Alternate Tax (,,MAT',) paid
under Seclion 115JA/1 15JB of the lncome Tax Act, 1961 ("tT Act,,), advance
taxes and tax deducted at source, right to carry forward and set off
unabsorbed losses and depreciation, MAT credit under the provisions of the
lT Act, right to claim deductions under Section gO-lA and Section B0-lC of the
lT Act including its continuing benefrts; engagements, arrangements of all
kinds, exemptions, benefits, incentives, privileges and rights under State tariff
regulations and under various laws; loan agreements, tifles, interests, trade
and service names and marks, pateBts, copyrights, and other intelliltual
property rights to use and avail 6f telephones. telexes, facsimileVmail.
interest, leased line connections and installations, utilities, electricity and
other services, reserves, provisions, funds, benefits of all agreements, all
records, files, papers, computer programmes, manuals, data, catalogues,
sales and advertising materials, lists and other details of present and former
customers and suppliers, customer credit information, customer and supplier
pricing information and other records, and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or the control of
or vested in or granted in favour of or held for the benefit of or enjoyed by the
Transferor Company or which have accrued to the Transferor Company as on



the Aa:: -:+: :=:= r,-e:.er ln lndia or abroad, of whatsoever nature and

where,e' s :-a:3: ^e'e ^after referred to as the "Assets");

b. all the debts. i;aorlrties, contingent liabilities, duties and obligations and

guarantees of the Transferor Company as on the Appointed Date (hereinafter

referred to as the -Liabilities");

c. without prejudice to the generality of sub-Clause (a) above, the Undertaking

of the Transferor Company shall include all the Transferor Company's

Reserves, the movable and immovable properties, assets, consents,

registrations, agreements, contracts, engagements, arrangements of all

kinds, rights, titles, interests, beneflts and advantages of whatsoever nature

and wheresoever situate belonging to or in ownership, power or possession

or in control of or vested in or granted in favour of or enjoyed by the

Transferor Company or to which the Transferor Company may be entitled and

include but without being limited to trade and service names and service

marks and other intellectual property of any nature whatsoever, permits,

approvals, authorizations, rights to use and avail of telephone' telex,

facsimile, email, internet, leased line connections and installations, utilities,

electricity and other services, all necessary records, files, papers, computer

programs, lease and hire purchase contracts, lease-hold rights' tenancy

rights, industrial and other licenses, permits, authorizations, quota rights,

trade marks, patents and other industrial and intellectual properties, import

quotas, telephones, telex, facsimile and other communication facilities, rights

and benefits of all agreements, guarantees including guarantees given by the

State Government(s), deeds, bonds, insurance policies and all other interests,

rights and powers of every kind, nature and description whatsoever,

privileges, liberties, easements, advantages, benefits and approvals of

whatsoever nature and wheresoever situate, belonging to or in the ownership,

power or possession or in the control of or vested in or granted in favor of or

enjoyed by the Transferor Company whether in lndia or abroad, as on the

Appointed Date;

all permanent employees directly or indirectly engaged by the Transferor

Company at various locations;

atl earnest monies and/or security deposits paid by the Transferor Company'

d

1.12 ,,venture Funds" means collectively lFCl Venture capital Funds Limited, a

company registered under Companies Act,1956 having its principal place of

business at lFCl Tower, 61, Nehru Place, New Delhi -110019 through its '

lndia Automotive Component Manufacturers Private Equity Fund -l-
Domestic', and Canbank Venture Capital Fund Limited, a company

e.



2.

21

2.2

incorporated under the provisions of the Companies Act,1956, having its
registered office situated at Vl Floor, Naveen Complex, No.14, M.G.Road,
Bangalore - 560001, Karnataka and acting in its capacity as an lnvestn)ent
Manager and Trustee of Emerging lndia Growth Fund of Canbank Veriture
Capital Fund.

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 Contracts (Regulations) Act, 1956, the
Depositories Act, 1996 and other applicable laws, rules, regulations, bye-laws,
as the case maybe, including any statutory modification(s) or re-enactment(s)
thereof from time to time.

SHARE CAPITAL
The Authorised, lssued. Subscribed and Paid-up share capital of the
Transferor Company as on 31't March, 2016 and as on date is as under : -

Particulars Amount (Rs.)

Authorized Capital

300,00,000 Equity shares of Rs. 101 each 30,00,00,000

Total 30,00,00,000

lssued and Subscribed Capital & Paid
up Capital

2,89,52,307 Equity shares of Rs. 101 each

Total

28,95,23,O70

28,95,23,070

)

There has been no change in the authorized,
capital of Transferor Company from 31"t March,

issued, subscribed and paid up share
2016 to the present date.

The Authorised, lssued, Subscribed and Paid-up share capital of Translree
Company as on 3'1'r March, 2016 and as on date is as under:

Particulars Amount (Rs)

Authorized Capital

21,25,000 Equity shares of Rs. 2i- each 42,50,000

7.500 9.5% Cumulative Redeemable Preference
of Rs.1001 each

7,50,000

/*,'
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5,00,000 Unclassified Shares of Rs. 101 each

3.

31

1,00,00,000

lssued, subscribed and paid up capital

'17,50,000 Equity shares of Rs. 2/- each 35,00,000

Total

There has been no change in the authorized, issued. subscribed and paid up share

capital of Transferee Company from 31't March, 20'16 to the present date'

2.3 The equity shares of Transferee company are listed on BSE Limited. The equity shares

of the Transferor Company are not listed on any Stock Exchanges'

PART .III

TRANSFER AND VESTING

Upon the Scheme coming into effect and with effect from the
'Appointed Date, the Transferor Company shall stand amalgamated with and

be vested in the Transferee Company, as a going concern, without any further

act or instrument and pursuant to the provisions of section 230 to 232 of the

Act. together with all the properties, assets, rights, liabilities including

contingent liabilities, benefits and interest therein, as more specifically

described in the subsequent clauses of this Scheme.

With effect from the Appointed Date, the entire business and the whole of the

Undertaking of the Transferor Company shall, without any further act or deed,

be and shall stand transferred to and vested in or deemed to have been

transferred to or vested in Transferee Company as a going concern, pursuant

to the provisions of section 230-232 and other applicable provisions of the

Act. PROVIDED ALWAYS that this Scheme shall not operate to enlarge the

security for any loan, deposit or facility created by or available to the

Transferor company which shall vest in Transferee company by virtue of this

amalgamation and Transferee Company shall not be obliged to create any

furthei- or additional security after the amalgamation has become effective or

otheMise. The transfer/vesting as aforesaid shall be subject to the existing

cha rges/hypothecation over or in respect of the Assets or any part thereof of

the Transferor Company. Further, Transferee Company shall not be required

to create any additional security over assets acquired by it under the Scheme

J.Z
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35,00,000

50,00,000

Total
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for any loans, deposits or other financial assistance availed /to be availed by
the Transferor Company or Transferee Company. Similarly, the promoteri
shall not be required to provide additionar coilaterar security by way of predge
of their shareholding in the Transferor Company/ Transferee Company.

Any legal or other proceedings by or against Transferor Company pending on
the Effective Date and rerating to the Undertaking (incruding property rijhts,
powers, liabilities, obrigations and duties) of rransferor company shail be
continued and enforced by or against Transferee Company, in the same
manner and to the same extent as it wourd or might have been continued and
enforced by or against the Transferor Company.

It is expressly provided that in respect of such of the assets of the Transferor
Company as are moveable in nature or are otherwise capable of being
transferred by manual delivery or by endorsement and delivery, the same
shall be so transferred by the Transferor company by physicar derivery and
shall become the property of rransferee company pursuant to the provisions
of Section 232 of the Act.

ln respect of such of the Assets other than those referred to in sub-clause 3.4
above. they shall, without any further act, instrument or deed, be transferred
to and vested in and/or be deemed to be transferred and vested in Transferee
company pursuant to the provisions of Section 230-232 of the Act and shall
form an integral part of the Undertaking.

3.7

The Transferee company may, at any time after the coming into effect of this
Scheme in accordance with the provisions hereof, if so required, under any
law or otherwise, execute deeds of confirmation in favour of any party to any
contract or arrangement to which the Transferor Company are a party or any
writings as may be necessary to be executed in order to give formar effect to
the above provisions. The Transferee company shal under the provisions of
this scheme, be deemed to be authorized to execute any such writings on
behalf of the Transferor company to carry out or perform aI such formarities
or compliance referred to above on the part of the Transferor company to be
carried out or performed.

Upon the coming into effect of the Scheme, benefits of ail taxes paid incruding
but not limited to MAT paid under section 11sJN11sJB of the lr Act, advance
taxes and tax deducted at source, right to carry forward and set off
unabsorbed losses and depreciation, MAT credit under the provisions of the
lncome Tax Act, right to craim deductions under sectron B0-rA and Section B0

L r,l
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lC of the lncome Tax Act including its continuing benefits, by the Transferor

Company from the Appointed Date, regardless of the period to which they

relate, shall be deemed to have been paid for and on behalf of and to the

credit of Transferee Company as effectively as if Transferee Company had

paid the same and shall be deemed to be the rights/claims of Transferee

Company. All unavailed credits, set offs, claims for refunds under any State

VAT Acts, CST Acts, Central Excise and Service Tax provisions or any other

State or Central statutes regardless of the period to which they may relate,

shall stand transferred to the benefit of and shall be available in the hands of
Transferee Company without restrictions under the respective provisions.

All secured and unsecured debts, (whether in Rupees or in foreign currency),

all liabilities whether provided for or not in the books of the Transferor

Company, duties and obligations of the Transferor Company alongwith any

charge, encumbrance, lien or security thereon (herernafter referred to as the
"said Liabilities") shall be and stand transferred to and vested in or deemed to

have been transferred to and vested in Transferee Cornpany pursuant to the

applicable provisions of the Act, so as to become on and from the Appointed

Date the debts, liabilities, duties and obligations of Transferee Company, and

further that it shall not be necessary to obtain the consent of any third party or

other person who is a party to any contract or arrangement by virtue of which

such debts, liabilities, duties and obligations have arisen in order to give effect

to the provisions of this Clause. lt is clarified that in so far as the assets of the

Transferor Company is concerned, the security or charge over such assets or

any part thereof, relating to any loans, debentures or borrowing of the

Transferor Company shall without any further act or deed continue to relate to

such assets or any part thereof, after the Effective Date and shall not relate to

or be available as security in relation to any or any part of the assets of

Transferee Company, save to the extent warranted by the terms of the

existing security arrangements to which the Transferor Company and

Transferee Company are parties, and consistent with the joint obligations

assumed by them under such arrangement.

All the properties including freehold & leasehold properties, leases, estates,

assets, rights, titles, interests, benefits, licenses, approvals, permissions and

authorities etc. as described in Clause 1.11 accrued to and/or acquired by the

Transferor Company after the Appointed Date, shall have been and deemed

to have accrued to and/or acquired for and on behalf of Transferee Company

and shall, upon the coming into effect of the Scheme, pursuant to the

provisions of Section 232 ol the Act and without any further act, instrument or

deed, be and stand transferred to or vested in or be deemed to have been

transferred to or vested in Transferee Company to that extent and shall

3.9
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become the properties, leases, estates, assets, rights, titles, interests,
benefits, licenses, approvals, permissions and authorities etc. of Transferee
Com pany.

3.1 0 All loans raised and utilized and all debts, duties, undertakings, liabilities and
obligations incurred or undertaken by the Transferor Company after the
Appointed Date, shall be deemed to have been raised, used, incurred or
undertaken for and on behalf of Transferee Company and to the extent they
are outstanding on the Effective Date upon the coming into effect of the
Scheme shall be and stand transferred to or vested in or be deemed to have
been transferred to and vested in Transferee Company pursuant to the
provisions of Section 232 oI the Act and without any further act, instrument or
deed, and shall become the debt, duties, undertakings, liabilitres and
obligations of which shall meet, discharge and satisfy the same.

3.1 1 All inter party transactions between the Transferor Company and Transferee
Company as may be outstanding on the Appointed Date or which may take
place subsequent to the Appointed Date and prior to the Effective Date, shall
be considered as intra party transactions for all purposes from the Appointed
Date. Any loans or other obligations, if any, due inter-se i.e. between the
Transferor Company and Transferee Company as on the Appointed Date, and
thereafter till the Effective Date, shall stand automatically extinguished.

3.12 Upon the coming into effect of the Scheme, the guarantee provided by any of
the Transferor Company would be continued and deemed to be provided by
Transferee Company limited to the extent and subject to the same terms and
conditions as the guarantee provided by the Transferor Company.

3.13 Upon the coming into effect of the Scheme, the guarantor of any loan taken
by the Transferor Company would be deemed to be guarantor of Transferee
Company to the extent of the loan due to the Transferor Company and subject
to the terms and condrtions of the guarantee provided to the Transferor
Company. Provided that the guarantor is informed regarding the merger of the
Transferor Company by way of a notice prior to filing of the same in the
Tribunal.

3.14 Upon the coming into effect of this Scheme, the resolutions, and other actions
undertaken by the Transferor Cornpany including the approvals that may have
been obtained by the Transferor Company from its shareholders under
provisions of Section 180, Section 186 and Section 1BB approvals that may
be obtained under the Act and which are valid and subsisting on the Effective
Date, shall continue to be valid and subsisting and be considered as

l--.to t-
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resolutions of the Transferee Company and if such resolutions have any
monetary limits approved under the provisions of the Act, or any other
applicable statutory provisions, then the said limits shall be added to the

limits, if any, under like resolutions passed by the Transferee Company and

shall constitute the aggregate of the said limits in the Transferee Company.

3.15 Upon the coming into effect of this Scheme, the borrowing limits of Transferee

Company in terms of Section 180(1Xc) of the said Act, shall without further

act or deed stand enhanced by an amount equivalent to the authorised

borrowing limits of the Transferor Company, such limits being incremental to

the existing limits of Transferee Company. These limits as enhanced may be

increased from time to time by Transferee Company in accordance with the

compliance of provisions of the said Act.

REDUCTION OF SHARE CAPITAL OF THE TRANSFEREE COMPANY:

Upon the Scheme becoming effective, paid up Equity Share Capital of Transferee

Company shall stand cancelled and reduced upto the extent of 5,65,285 (Five Lakh

Sixty Five Thousand Two Hundred Eighty Five) Equity Shares of the face value of
Rs. 2l (Rupees Two Only) each or such other equity shares held on the Effective

Date.by Transferor Company without any further act or deed on a proportionate

basis.

Such reduction of Equity Share Capital of Transferee Company as provided in

Clause 4.1 above shall be effected as an integral part of the Scheme and the Orders

of the Tribunal sanctioning the Scheme shall be deemed to be an Order under

Section 66 of the Act, confirming the reduction and no separate sanction under

section 66 of the Act will be necessary. The Transferee Company shall not be

required to add the words "and reduced" as a suffix to its name consequenl upon

such reduction.

ALTERATIONS/ AMENDMENTS TO THE MEMORANDUM AND ARTICLES
OF ASSOCIATION OF THE TRANSFEREE COMPANY

5.I CAP|TAL CLAUSE

5.1 .1 Upon the Scheme becoming effective, the Authorised Share Capital

of the Transferee Company shall automatically stand increased

without any further act, instrument or deed and without payment of
any fees, stamp duty, etc on part of the Transferee Company, by

the authorised share capital of the Transferor Company, amounting

in aggregate to Rs 31,00,00,000 (Rupees Thirty One Crores Only)

divided into 15,21,25,000 (Fifteen Crore Twenty-One Lakhs and

Twenty Five thousand) Equity Shares of Rs. 2/- (Rupees Two)

each, 7,500(Seven Jhousand Five Hundred) 9.5% Cumulative

4.2

5.

Liil



Redeemable Preference shares of Rs. 100/-(Rupees Hundred)each
and 5,00,000 (Five Lakhs) Unclassified Shares of Rs. 10/_(Rupees
Ten) each and consequenfly, Clause V of the Memorandum of
Association and Articre 4 of the Articres of Association of rransferee
Company (relating to the Authorised Share Capital) shall, without
any further act, instrument or deed, be and stand altered, modified,
amended, pursuant to Section 230-232, 13, .14 and 61 of the
Companies Act, 2013 and applicable provisions of the Act, as the
case may be and for this purpose the stamp duties and the fees
paid on the authorised capital of the Transferor Company shall be
utilised and applied to the above referred increased authorised
share capital of the Transferee Company and no payment of any
extra stamp duty and/or fee shall be payable by the Transferee
Company for increase in its authorised share capital to that extent.

5.1 .2 Upon this Scheme coming into effect, Clause V of the
Memorandum of Association of the Transferee Company, being the
Capital clause of the Transferee Company shall be without any
further act or deed, be amended, restated and replaced as under:-

"Y. The Authorised Share Capital of the Company is Rs. 31 ,00,00,000/_
(Rupees Thirty One Crores Only) divided into 15,21,25,000 (Fifteen Crore
Twenty-One Lakhs and Twenty Five thousand) Equity Shares of Rs. Z_
(Rupees Two) each, 7,500(Seven Thousand Five Hundred) 9.5%o
Cumulative Redeemable preference shares of Rs. 1\l/_(Rupees
Hundred)each and 5,00,000 (Five Lakhs) lJnctassified Shares of Rs. 10/_
(Rupees Ten) each and with a power of increase or reduce the capitat of
the Company in accordance with the provisions of Companies Act, 1956
and/or Companies Act, 2013."

5.1.3 Upon this Scheme coming into effect, Article 4 of the Articles of
Association of the Transferee Company shall be without any further
act or deed, be amended, restated and replaced as under:-

"4. The Authorised Share Capital of the Company is Rs. 31,00,00,000/-
(Rupees Thirty One Crores Only) divided into 15,21,25,000 (Fifteen Crore
Twenty-One Lakhs and Twenty Five thousand) Equity Shares of Rs. Z_
(Rupees Two) each, 7,500(Seven Thousand Five Hundred) 9.5%
Cumulative Redeemable preference shares of Rs. 100/-(Rupees
Hundred)each and 5,00,000 (Five Lakhs) tJnclassified Shares of Rs. 10/_
(Rupees Ten) each and with a power of increase or reduce the capital of
the Company in accordance with the provisions of Companies Act, 1956
and/or Companies Act, 2013."
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5.1.4 Without prejudice to the aforesaid, Transferee Company shall be

entitled to take steps for further increase of its Authorized Share

Capital to the extent required, consequent to the Scheme being

effective and/or pursuant to any existing obligation of Transferee

Company or otherwise.

5.2NAME CLAUSE

Consequent to the amalgamation and upon the Scheme becoming effective, the

name of Transferee Company shall be changed from "Gujarat Automotive Gears

Limited" to "Him Teknoforge Limited" without following any further procedure or

doing any further act or thing as may be required under the provisions of the Act as

Transferee Company shall carry on the entire business of the Transferor Company.

The Transferee Company shall take necessary steps to give effect to such change of

name.

5.3 Under the accepted principle of Single Window Clearance, it is hereby

provided that the aforesaid alterations viz. Changes in the Capital Clause and

Name Clause referred above, shall become operative on the Scheme being

effective by virtue of the fact that the Shareholders of Transferee Company

approving the Scheme as a whole, have also resolved and accorded the

relevant consents as required respectively under Section 13' 14' 61 and 64 of

the Companies Act, 2013 or any other provisions of the Act and the Company

shall not be required to pass separate resolutions as required under the Act.

6.1 Upon the Scheme coming into effect and in consideration of the transfer of all

the assets and liabilities of the Transferor Company to Transferee Company

and in terms of the Scheme, the Transferee Company shall, without any

furthei' application, act, instrument or deed, issue and allot to the equity

shareholders (except the Transferee Company) of the Transferor Company

(whose names are registered in the Register of Members of the Transferor

Company on the Record Date, or his/her legal heirs, executors or

administrators or, as the case may be, successors), equity shares of face

value of Rs 2l (Rupee Two) each credited as fully paid up of the Transferee

Company in the ratio of 3(Three) fully paid up Equity Shares of face value Rs

2i- (Rupees Two only) each of the Transferee Company for every 13

6.
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(Thirteen) fully paid up Equity Share of face value of Rs 10r- (Rupees Ten

Only) each held in the Transferor Company'

6.2TheratioinwhiChthenewequitysharesoftheTransfereecompanyaretobe
issuedandallottedtotheequityshareholdersoftheTransferorCompanyis
hereinreferredtoas"shareExchangeRatio"Theaforesaidshareexchange
ratio has been approved by the Board of Directors of Transferor Company

and Transferee Company as being a fair share exchange ratio as

recommended by a reputed independent firms of Chartered Accountants viz'

M/sR.J.Rathi&Co,CharteredAccountants'videtheirValuationReportdated
20h December, 2016.

6'3lncaseofanymember'sshareholdingintheTransferorCompanyissuchthat
on the basis of the aforesaid share exchange ratio' the member is entitled to a

fraction of share. such fraction shall be rounded off to the nearest integer'

6.4The New Equity Shares issued in terms of the Scheme shall' in compliance

with the applicable regulations be listed and/or admitted to trading on the

relevant stock excnanle(s) in lndia where the equity shares of Transferee

Company are listed an-d admitted to trading- The Transferee Company shall

enter into such arrangements and give such confirmations and/or

undertakings as may be riecessary in accordance with the applicable laws or

regulations for complying with the formalities.of such stock exchanges' The

New Equity Shares altottld pursuant to this Scheme shall remain frozen in the

depository system till the relevant directions in relation to listing/trading are

provided by the relevant stock exchanges'

6.5 Upon the coming into effect of the Scheme' the new Equity Shares of

Transferee Company to be issued and allotted to the equity shareholders of

the Transferor Company in terms of the Scheme shall be subject to the

provisions of Memorandlm of Association and Articles of Association of the

Transferee Company and shall rank pari passu from the date of allotment in

allrespects,includingdividenddeclared,withtheexistingEquitySharesof
Transferee ComPanY.

6.6The issue and allotment of new equity shares by Transferee Company to the

shareholders of the Transferor company as provided in the scheme is an

integral part thereof and shall be deemed to have been carried out as if the

procedure laid down under Section 62(1Xc) and any other applicable

provisions of the Act were duly complied with The resolution/consent of the

shareholders approving the Scheme shall be treated as due compliance of the

procedure Iaid down in-section 62(1)(c) and any other applicable provisions of

the said Act.

i i,:



6.7 Upon this Scheme becoming effective, all the Shareholders of the Transferor

Company who exercise the option to receive shares in dematerialized form,

shall be issued new shares of Transferee Company in dematerialized form,

provided all details relating to their depository account with the depository

participant are made available to Transferee Company, who shall issue and

direc y credit the dematerialized securities account of such shareholder with

the equity shares of Transferee Company and all the shareholders of the

Transferor Company holding shares in physical form, if so required by

Transferee company shall surrender their share certificates for cancellation

thereof to Transferee Company. Notwithstanding anything to the contrary,

upon the new shares in Transferee Company being issued and allotted by it to

the shareholders of the Transferor Company whose names shall appear on

the Register of Members of the Transferor Company on such Record Date

fixed as aforesaid, the share certificates in relation to the shares held by them

in the Transferor Company in physical form shall be deemed to have been

automatically cancelled and be of no effect, on and from such Record Date,

and Transferee Company may at its sole discretion, instead of requiring the

surrender of the share certificates, as above, directly issue and dispatch the

new share certificates of Transferee Company in lieu thereof.

6.8 ln terms of the provisions of the Listing Regulations and other applrcable S EBI

Regulations, including any Circulars issued therein, new Shares to be issued

pursuant to this Scheme to the promoters of the Transferor Company' may be

placed, to the extent applicable under lock-in by the Stock Exchange or SEBI

/ any other competent authority. However, the Promoters may enter into inter-

se transfer amongst themselves during such lock-in period.

It is clarified that pre-merger shares held by venture Funds in the Transferor

Company shall not be deemed to be Promoter holding and accordingly, new

shares issued to the Venture Funds pursuant to this Scheme shall not be

subject to any lock-in.

7. DIVIDEND AND PROFITS

7.1 The Transferor Company shall not declare any dividend for the period

comme, rcing from and after appointed date without written consent of

Transferee Company. The Transferor Company shall obtain the consent of

the Board of Directors of Transferee Company before declaration of any

dividend. The Transferor Company and Transferee Company shall not

transfer any amount from the reserves or amount lying in credit to the Profit &

Loss Account on the Appointed Date for the purpose of payment of dividend.
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7.2 Subject to the prcvisions of the Scheme, the profits of the Transferor
Company for the period beginning from the Appointed Date shall belong to
and be the profrts of rransferee company and will be avarlabre to Transferee
company for being disposed off in any manner as it thinks fit incruding
declaration of dividend by Transferee company in respect of its financiar year
ending on 3lsrMarch, 20j7 or any year thereafter.

7 3 The Equity Shares of rransferee company to be issued and ailotted to the
shareholders of the Transferor company as provided in crause 6.1 herein
before shall rank pari passu in arr respects with the equity shares of
Transferee company incruding proportionate entiflements to dividend in
respect of dividends declared after the Effective Date. The holders of the
Shares of the Transferor Company and Transferee Company shall, save as
expressly provided otherwise in thrs Scheme, continue to enjoy their existing
rights, voting rights and in aI other respects under their respective Articres of
Association incruding the right to receive dividends from the respective
Company of whrch they are members till the Effective Date.

7.4|t is clarified, however, that the aforesaid provisions in respect of declaration
of dividend are enabring provrsions only and shal not be deemed to confer
any right on any member of the Transferor and Transferee Company to
demand or craim any dividend which shail be entirery at the discretion oi thu
Board of Directors and subject to the provisions of the said Act.

8. Upon the scheme coming into effect, the Board of Directors of the Transferee
company shall take necessary steps to reconstitute rts Board, if required and
the Venture Funds shall have the right to appoint one Nominee Director each
on the Board of the Transferee Company as their representative.

9. Upon the Scheme becoming effective and if so required by the Venture
Funds, the Board of the Transferee company shal take necessary steps to
reconstitute its Board commrttees so as to incrude one representative of each
of the Venture Funds on the Board committees of the Transferee company.

1 0.1 with effect from the Appointed Date and up to and incruding the
Effective Date:

10.f ithe Transferor company shal carry on and be deemed to have been
carrying on and shaI carry on alr business and activities rerating to the
Undertaking aniJ stand possessed of the properties so tc be
transferrerj. for and on account of and rn trust for -lransferee 

companv.

10.
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including but without limitation to payment of advance income tax and

subsequent installments of income tax, sales tax, excise and other

statutory levies, etc;

10.1 .2 all incomes, profits, benefits and incentives accruing to the Transferor

Company and the expenditure or losses arising or incurred (including

the effect of taxes, if any, thereon) by them relating to the Undertaking

shall, for all purposes, be treated as the incomes, profits' benefits and

incentives or losses, as the case may be, of Transferee Company;

1 0.1 .3 The Transferee Company shall have the right to claim refund of
payment of the taxes arising on account of transactions entered into

between the Transferor Company and Transferee Company between

the Appointed Date and the Effective Date.

'10.2 The Transferor Company hereby undertakes, from the Appointed Date upto

and including the Effective Date-

10.2.1 to carry on the business of the Undertaking with reasonable diligence

and business prudence and not to borrow, alienate, charge, mortgage,

encumber or otherwise deal with or dispose of the Undertaking or any

part thereof, nor to undertake any new business or a substantial

expansion of its existing business except with the prior written consent

of the Board of Directors of Transferee Company;

10.2.2 not to utilise the profits, if any, relating to the Undertaking for the

purposes of declaring or paying any dividend in respect of the period

falling on and after the Appointed Date without obtaining the prior

approval of Transferee ComPanY;

10.2.3 not to issue or allot any rights or bonus shares out of its authorised or

unissued share capital for the time being.

10.3 Save as provided in Sub-clause 10.4 below, neither the Transferor

Company nor the Transferee Company shall make any change in their Capital

Structure (Paid-up Capital), other than changes pursuant to commitments,

obligations or arrangements subsisting prior to the Appointed Date, except by

the mutual consent of the Board of Directors of both the Transferor Company

and Transferee Company. ;
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10.4 The restrictions in sub-clauses 10.2.1 , 10.2.2 and 10.2.3 of 10.2 above
shall be applicable from the date of acceptance of the present Scheme by the
respective Board of Directors of all the Company and not from the Appointed
Date.

11.

On and from the Effective Date:

11.1 All employees of the Transferor Company on the rolls of the Transferor
Company on the Effective Date shall become the employees of the
Transferee Company on such date without any break or interruption in service
and on terms and conditions not less favourable than those on which they are
respectively engaged by the Transferor Company as on the Effective Date.

11 .2 The accumulated balances standing to the credit of the employees of
the Transferor Company on the Effective Date in the provident Fund, Gratuity
Fund, Superannuation Fund and/or other Funds and including any surplus in
any such Funds created or existing for the benefit of the employees of the
Transferor Company shall be identified, determined and transferred to the
corresponding funds of Transferee Company in due course.

11.3 The Transferee Company shall not vary the terrns and conditions of the
employment of its employees, except in the ordinary course of business.

12.

12. 'l Subject to other provisions of this Scheme, the Transferee Company
shall accept all acts, deeds and things relating to the Undertaking of the
Transferor Company done and executed by and/or on behalf of the Transferor
Company on or after the Appointed Date as acts, deeds and things done and
executed by andior on behalf of Transferee Company.

12.2 Subject to other provisions of this Scheme, all contracts including
commercial and lechnical, deeds, bonds, agreements, Memorandum of
Understanding ("MoU"), awards, rights and concessions, insurance policies
and other instrument of whatsoever nature relattng to the Undertaking to
which the Transferor Company is a party and subsisiing or having effect on or
before the Effective Date shall be in full force and effect against or in favour of
Transferee Company and may be enforced as fully and effectually, as rf,

instead of the Transferor Company. Transferee Company had at all material
times been a party thereto.

12.3 The Transferee Company may enter into and/or issue and/or execute
deeds, writings or confirmations or enter into any tripartite arrangement or

T\
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confirmations or novations to which the Transferor Company will, if necessary,
also be party in order to give formal effect to the provisions of this Clause, if
so required or if it becomes necessary.

12.4 On this Scheme finaily taking effect, all the agreements, guarantees,
approvals, consents, permissions, licenses, sanctions, leases and the like
entered into with and/or given by, as the case may be, the various State
Governments, statutory or regulatory body or agencies or third parties with
respect to the Transferor Company shall, without any further act, deed, matter
or thing, stand transferred to and vested in Transferee Company.

13. LEGAT rBQeEEptNGg

Upon the coming into effect of this Scheme, if any suit, writ petition, appeal, revision
or other proceedings of whatever nature (hereinafter called the "Proceedings") by or
against the Transferor Company be pending, the same shall not abate, be

discontinued or be in any way prejudicially affected by reason of the transfer of the
Undertaking of lhe Transferor Company or of anything contained in the Scheme, but
the proceedings may be continued, prosecuted and enforced by or against
Transferee Company in the same manner and to the same extent as it would be or
might have been continued. prosecuted and enforced by or against the Transferor
Company as if the Scheme had not been rnade. On and from the Effective Date, the
lransferee Company shall and may initiate any legal proceedings for and on behalf of
the Transferor Company, in its own name.

PART.IV

14. ACOUNTING TREATMENT

14.1 On the Scheme becoming effective, with effect from the Appointed Date,

Transferee Company would follow 'pooling method' as prescribed in

Accounting Standard 14:" Accounting for Amalgamations" issued by
lnstitute of Chartered Accountants of lndia.

14.2 The Transferee Company shall credit to its Share Capital account, the

aggregate face value of the equity shares rssued pursuant to clause 6.1 of this
Scheme.

14.3 The Transferee Company shall record all assets and liabilities recorded in the
Books of Account of the Transferor Company, which are transferred to and vested in

the
the
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the Transferee company pursuant to the scheme at their book values as on the
Appointed Date.

14.4 lf there is a surplus arising as a result of the difference, if any, of the value of the
assets over the value of the liabilities and the amount of share capital to be issued
and allotted by the Transferee company pursuant to clause 6.1 of this scheme to the
shareholders of the Transferor company as reduced by the amount of share capital
of the Transferee company held by the Transferor company and cance ed in
accordance with this Scheme, the same shall be credited to the capital Reserve
Account of the Transferee company and in the event of deficit, if any, the same sharl
be debited to the Reserve Account of the Transferee company. rnter-company
balances, rnvestments, loans & advances and any other transactions, if any. Ill the
effective date wili stand cancelled.

14.5 The Shares held by the Transferor company in the transferee shall stand cancelled
as per Clause 4.1 of the Scheme.

'14.6 ln case of any differences in the accounting policies between the Transferor
company and the Transferee company, the impact of the same ti the Appointed
Date of amalgamation will be quantified and adjusted in the Free/ General Reserves
of the Transferee company to ensure that the flnancial statements of the Transferee
company reflects tire financial position on the basis of consistent accounting policies.

'14.7 Notwithstanding any,thing stated above, the Transferee Company will give
accounting treatment of this scheme in lts books of accounts post amalgamation as
per the applicable accounting standard.

14.8 Notwithstanding the above, the Board of Directors of the Transferee company is
authorized to account any of these balances in any manner whatsoever as may be
deemed fit in accordance with the law and applicable Accounting Standards.

15. The Transferee company shall be entifled to revise its lncome Tax returns
and other statutory returns, if required and related rDS certificates and the
right to claim refund, advance tax credits etc. upon this scheme becoming
effective and have expressly reserved the right to make such revisions in the
lncome Tax returns and related rDS certificates and the right to claim refund,
advance tax, withholding tax, or such other tax credits of the Transferor
company, pursuant to the sanction of this Scheme. lt is clarified that all taxes
payable by the Transferor Company from the Appointed Date onwards,
including all or any refunds and craims sha , for all purposes, be treated as
the tax liabilities or refunds and claims of rransferee company. Accordingly,
upon the Scheme becoming effective, with effect from the Appointed Date,
Transferee company, if requrred, is expressly authorized to revise its service
tax returns and other tax returns, and to claim refunds and/or credits, pursuant
to the provisions of this Scheme.
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16. The Transferee Company shall be entitled to claim refunds or credits,
including input tax credits, with respect to taxes paid by, for, or on behalf of,
the Transferor Company under applicable laws, including income tax,

minimum alternate tax, sales tax, value added tax, service tax, CENVAT or
any other tax, whether or not arising due to any inter se transaction, even if
the prescribed limits for claiming refunds or credits have lapsed.

This Scheme has been drawn up to comply and come within the definition and

conditions relating to "Amalgamation" as specified under Section 2(18) and

Section 47 of the lncometax Act, 1961. lf any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the

said Sections of the lncome-tax Act, 1961 , at a later date. including resulting
from an amendment of law or for any other reason whatsoever. the Scheme
shall stand modified/ amended to the extent determined necessary to comply
and come within the definition and conditions relating to Amalgamation" as
specified in the lncome{ax Act, 1961 . ln such an event, the clauses which are
inconsistent shall be read down or if the need arises be deemed to be deleted
and such modification/reading down or deemed deletion shall however not

affect the other parts of the Scheme.

18. Upon the Scheme becoming effective, the Transferee Company is expressly
permitted to revise its financial statements. The order of the Tribunal
sanctioning the Scheme shall be deemed to be order of the Naiional
Company Law Tribunal permitting the Transferee Company to revise its
financial statements and books of accounts and no further act shall be

required to be undertaken by the Transferee Company.

PART.V

19. APPLICATION TO TRIBUNAL

The Transferor Company and Transferee Company, shall respectively with all

reasonable dispatch. make applications/petitions under Section 230-232 and other

applicable provisions of the Act to the Tribunal of their respective jurisdiction for
sanctioning this Scheme under Section 230-232 of the Act and for an order or orders
under Section 232 ol the Act for carrying this Scheme into effect.

20. M O p 
I F r CATIO N S/ AM E N p M E N TS TO] FIES I I-IEII E

For the purpose of giving effect to this Scheme or to any modifications or
amendments thereof, that Board of Directors of the Transferor and Transferee

Company or any person authcrised by the Board in that behalf may give and is
authorised to give all such directions as are necessary or desirable including

17.
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directions for settling or removing any question of doubt or difficulty that may arise
with regard to the issue and allotment of the said shares, as they may think fit and
such determination or directions. as the case may be shall be binding on all parties,
in the same manner as if the same were specifically incorporated in this Scheme.

In the event any of the conditions that may be imposed by the Tribunal while
sanctioning the Scheme, which the Board of directors of the Transferor and
Transferee Company may find unacceptable for any reason. then the Transferor and
Transferee Company are at liberty to withdraw from the Scheme.

21. SCHEME CONDITIONAL ON APPROVAI=S / SANCTIONS

This Scheme is condittonal upon anci subject to:

21 .1 The Scheme being agreed to by the requisite majorities of the members and
creditors of the Transferor and Transferee Company as may be directed by
the Hon'ble Tribunal or any other competent authority, as may be applicable,

21 .2 lhe requisite approvals or consents being obtained or requisite resolutions
under the applicable provisions of the said Act being passed by the
shareholders and creditors (where applicable) of the Transferor Company and
Transferee Company for any of the matters provided for or relating to the
Scheme as may be required or be necessary;

21.3 the requisite sanctions or approvals including but not limited to in-principle
approvals, sanctions of Central Government or any government authority or
any other agency or department or authorities concerned being obtained and
granted in respect of any of the matters in respect of which such sanction or
approval is required under any law;

2'l .4 Approval of the Scheme by the public shareholders of the Transferee
Company in accordance with the provisions of the SEBI Ctrculars. Such
approvals will be obtained through resolution passed through the postal ballot
and e-voting and the Scheme shall be acted upon only if the votes cast by the
public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders against it. The term 'public' shall carry
the same meaning as defined under Rule 2 of Securities Contracts
(Regulation) Rules, 1 957;

21.5 the Scheme being approved by the Stock Exchanges under Regulation 37
of the Securities and Exchange Board of lndia (Listing Obligations and
Disclosure requirements) Regulations, 2015;
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21.6 the sanction of the Scheme by the Hon'ble Tribunal under Section 230 -
232 and to the necessary Order under Section 232 of the Act on behalf of the
Transferor and Transferee Company berng obtained; and

21 .7 certilied copies of the orders of the Hon'ble Tribun;l sanctioning the
Scheme, being filed with Registrar of Companies, Himachal pradesh by the
transferor and transferee Company.

22. SCHEME RENDERED NULL AND VOID

22.1 ln the event of any of the said sanctions and approvals referreC to in the
preceding Clause 20 above not being obtained and/or the Scheme not being
sanctioned by the Tribunal and/or the order or orders not being passed as
aforesaid before 31st Decernber,2017 or within such further period or periods
as may be agreed upon between the Transferor Company and Transferee
Company, through and by its Board of Directors (and which Board of Directors
of each of the Company are hereby empowered and authorised to agree to
and extend the aforesaid period from time to time without any limitations in
exercise of their powers), this Scheme shall stand revoked, cancelled and be
of no effect, save and except in respect of any act or deed done prior thereto
as is contemplated hereunder or as to any right, liability or obligations which
has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as specifically provided in the Scheme or as may
otherwise arise in law and in that event each party shall bear their respective
COStS.

22.2 ln the event of this Scheme failing to take effect, it becomes null and void
and in that event no rights and liabilities of whatsoever nature shall accrue to
or be incurred inter-se to or by the parties or any of them.

23. OPERATIVE DATE OF]HE SCHEME

The Scheme, although operative from the Appointed Date, shall become
effective from the Effective Date.

24. DISSOLUTION OF THE TRANSFEROR COM?ANY

On the Scheme beconring effective. the Transferor Company shall be
dissolveC without winding up in accordance with the provisions of Section 230
ta 232

25. CoSTS/EXPENS-ES CQNNECTED WITH THE ScHEME



25.1 Save and except as provided elsewhere in the Scheme, all costs, charges
and expenses of the Transferor Company and Transferee Company
respectively in relation to or in connection with this Scheme and incidental to
the completion of the amalgamation between the Transferor Company with
the Transferee Company in pursuance of this Scheme, shall be borne and
paid by Transferee Company.

25.2 ln the event that this Scheme fails to take effect within such period or
periods as may be decided by the Transferor Company (by its Board of
Directors) and Transferee Company (by its Board of Directors), or the
Scheme is rendered null and void in terms of Clause 21 above of this Scheme
then. the Transferor Company and Transferee Company shall bear their own
costs and expenses incurred by them, in relation to or in connection with the
Sch eme.

26. GENERAL TERMS AND CONDITIONS

26.1 The Transferor Company and Transferee Company shall, with all
reasonable dispatch, make all applications / petitions under Section 230 and
232 and other applicable provisions of the Act to the Tribunal for the
sanctioning of the Scheme and obtain all approvals and consents as may be
required under the law or any agreement.

26.2 The respective Board of Directors of the Transferor Company and
Transferee Company may empower any Committee or any individual director
or officer of the Company to discharge all or any of the powers and functions,
which the said Board of Directors are entitled to exercise and perform under
the Scheme.

26.3 ln the event of any inconsistency between any of the terms and conditions of
any earlier arrangement between the Transferor Company and Transferee
Company and their respective members and/or creditors, and the terms and
conditions of this Scheme, the latter shall prevail.

26.4 Notwithstanding anything stated herein or elsewhere, the Board of Directors
of the Transferor Company and Transferee Company shall always have a
power to revoke / withdraw this Scheme at any trme before the same finally
takes effect on any substantial ground in the best interest of shareholders and
creditors of respective Transferor Company and Transferee Company and as
may be mutually agreed between the Board of Directors of the Transferor
Company and Transferee Conlpany and for this purpose, it shall not be
necessary for either the Transferor Company or Transferee Company to
obtain any further consent of any of their respective shareholders or any other
person. The consents given by such shareholders of the Transferor Company
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and Transferee Company shall be deemed .to include their consent
authorizing to the Board of Directors of the respective Company to withdraw
the Scheme at any time before the same finally takes effect.

26.5 If any part of this Scheme is invalid, ruled illegal by any Tribunal or authority
of competent jurisdiction or unenforceable under the present or future laws,
then it is the intention of the parties that the Board of Directors of the
Transferor Company and the Transferee Company shall take necessary
decision so as to severe such part of the Scheme from the remainder of this
Scheme which decision shall be binding on the respective companies, its
shareholCers and creditors and this Scheme shall not be affected thereby,
unless the deletion of such part shall cause thrs Scheme to become materially
adverse to any party. in which case the parties shall attempt to bring about a
modification in this Scheme, as will best preserve for the parties. the benefits
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r. ir. ,rri.,, ii rrltrlt;(i,,1 ,ri,tr\ rt.:. ,, -,'t ',tr \'.,.,r: i l,r\ .l,ri.. ,,1 | , r,.a..,lt . lr.

\ril,.r. ir!l lilll lirL,l..L:ili. 'r,, i.irr! 1,' t.,,fr-:,1(,nr...i rt :l;,r1ij,,jrr \t ., r,. 1,,r,, ,

rr.. :,tl ,,1''i,.ir rr. , r ',ri. r,r|t.1ti'1r r-i" i! r'ri,,,,')l ar \(,ui:ltl r', ilil :llill I ' i' ,i i ,:

r'\ !-i rr.rr 1, . ;rr r. ' ,, rllr. ri ,,ria n'r.): rr|iit:;i lrrtt r.\i ,t I ij.- ,, I li t\ r1i I , !

lii,.,..l.ri,, ',r,tli1!, it'r.iat.,::. r-.i.irr,i...., .) r,.... tr'i. :.,::r'. l\-i..ll.j t,l.i ! r.ri,i r.

t.1

', I i)rI rri.,i r-. rubiL:cl l0 th. iiulit:rtir)ll' (lcr, i!1i li.:lc:!lrh.r.,\..Liilr tlre i(.n'rl ls r,' li.
r(.r,1 r,l ll)lJlil\.llrj n, i in;.anr. irr e,rttirr.",,it ..irI lhlj ar'lc\lIl'J,!(rrl .Il1., rr'!i:i,..1 1,,

ilir'la il)



1..1 Wc ltavt assumed and relicd upon ih( trulh. accruacy rnd c{)mplet.nr\\ ,rt !it.
inlirrntrlion. datl iurd linsr.iirl tcnDr f'rcvirlc,l l() lls or uscd n: us: rvc lurc a.,iuntcd lhirl
lhc \ilrlle arc rtol tnislc,rrlinrr :itttj rl,.cs r,tt :.ts\rtrr]r i)r i]c.cft :ut1 liahilitr ,'r rt rl-,,'lt.ihilit,
iirr ltlrr. indcirtnri,.rrt ',':rilleati ,i,,,r rir,cking,rl su.'h inlirnlation or:u1! lril.nr .l.ilr
rahl1'llir.t r.r rlfr:ri.irl ,)l .n'., ,l lti. r\-il\.,'pcr;rtion. or Iialiiitic.r.l lll'l ir(i.,'r(,1 .

1, l'hi. r.Prfl 1!n.i lhf ilI,,nn.llrirr) (1'Irlrrrll(! htr.ili rr'., r'rrt,::',rl. d lirrr'rL: use ol r-lrc ilr.utl Lrl'

i)l:rltor.rrl-llll.tt,l(i (;\(,1 1r irri ,ill1, il i,.r:ircctir,n,,rttir iitr ntt:.,,'r'.)1 l:,'r':,, i :

:r:l,tr.rri.l inclirdittg li,:'tlri prr,;. .. ri ,rhtrilrrrr: l!!ltrisili n1f'11,\..i. \1, .r,t1 rr,,t,r..rr.,
.rrrv resp,rn:ibilin lr) i[r\ ('11,.! p,r,-tr t., *hr.ni lllir ref)rt lllt t]c ]ii!)\rn,;r r\itl trrir.,

x(qlriru a.oF!\ ol'thc rt?ott. \r'1lh,,r)t oirr \\Tillr'n c{)n!(nl.

i ,L;tl. r. lhr: r'.p,rr't ,., :,itr"rrril'. ;rrr.c i .,r linlrnc,.ll. !!. l]i)l]rlr'. ,,j,'rrt:t,.. Lilrrhr r ', :

, I':tl i,,irr]rti,,rI. .!,. ,!l rli, !l jr. ,li){l lh! tr, il,nlt.riirJti Iiilii. ll\itilal^'l! t{r ir\ ,rr i!-.!i l,'
rrf, i,r. iir.,l.r:t !r.r,,,ll Ilri, retrll e\,'lt.,,cl., li)cit!.. on !li. rc\,,!:tntrllrl.rri,,l] ,,1 ,r:rtrl,:r_

,rl .hrtr'rr tr, ir- r.rtrc! !l] a\.hrrrr.. I..r t]i. irro|1,\r'(i in.:r!ir .ri:rl .i,.(. I]r]1 .t,i(ir\ -\ .:..
,,{ircr i'rrrtt. \itail ir. lha illl{l(rl'.,ir!r hli.itr..',j;.t'ii',r lr. ir,\rrlitlirtil tl}( rr ,1j..!-'.1, Lr . ,

(()r1)rtllrrii:'Jtr!rii\...\lti..lt lt-!!iIili,rr, ")lrl\ l,,r thr i.r,iril r,i Ji:-..r.t r.,'t iill ,, ,

; \1,i l ,riLlr.\. riii(i l ri:t!. ' ,-, ; tll:,r',1 1", ilr, rlrir;clr 'Il;',. .!l ihif ,ili ir:
i, \(!l \rrh.r(l!ra!ll ritr :! .nrtrr'nt. i llrr ) liirrintnl i('l r.tl (intJrti,)!l' nt.r'. iti:jr; lltj.

"rr,'n.rrirl ,h'.:'\\r:lllii(,n.,') rdc in f,rrli!rtlI thi: rrlrr't rrnrl .r,'.h.rll rlr h.,,hii!rr] ,,

rtl.i.tt, rr'r i.. ,,r t,-'.ttlirlt: ril;. .rnd!'l r! .tlch !(,tt.iilj.,lr, aliiilto,.'

ii . rl..j r.5t'rrl ,rl, th, 'ft,-t;,- ;nl,, rl.tri,rti rar(.i\.i! !t1inl \,,Llrir'. n), r',i,,ltfil i,i:,-ill
,urrl .l:..,r..,.,.il .iiirr li). iljirI.,!clrr|rl rrl)r-\'\rltl,lli!a\,,1 llll ., \t,i ,rirri l',.ltr\i tt 11i..

irrr.r.'Ia lrLri r'rrr!jl jt'.r'il!:rlc rnrl cr,l]rlltlc \fr havr'1r'rrrlr,i lllJl ILa\ ht!a :it!.iI\lt(,1
tLr Ir\ ,rl: Ini,)rtr,itili t; .hir)L lhcr tl-,r ,t\iiltr'rrl_riin(arril., th. llr,:ri:.i,,i !1:tl!.I:.,:1r n't,i
lt,rliirl:,r',,,1 llll ,uril i,.\ril It .l rtrr li'11ir-1r:.rl;,,i, ti,i. lr...ir',!:llllt. l,t llr:,1 ,r,,t,l l,:..,.
,l ilrr |Lr,iti,.. i-ru'}.,.( !i! i.|a !,lrr,

i )ll a!i..rli!ltattti.ili,*t i. hrrst,l ,rn llit r.,tirrt;rtt.. ,,1 llrtrrr. i:rl,,rr,.iitl l(rl,,nl.l!r1.( .i\
pr(]itcttJ lrr :ir }l!rn*.'llclll ol l,ir Co'ltl,1lri!]. u]rirh tr:J,r,..sr:nrr tlrcir rrc..r ,,1

,..., ,.,1.i1. . r:tr r !]tj, l: It lli;ttrx,i|t .,1'li]]t!.ilt.::rltr.,:t.al"t.r.,It,,l,.(l |,;;,.,11.1. iLl..:nr.rtl,,t,
r.i,l . .":r,.r1. .,ll, rtr,t.,1lLi,.i i\.i\..r:t-Ii,i. tii.tl tlt. l1lii.,irl,, .\. .1 i,

It

'.rrll l, .tr ),,:(,r r'! r\i,.il- ,till .,,:iir :t.;:e,jiL.t.Li. ,1.tlt:il I \1,r.. .r ir,.,.,. ,::li, l.
;'rr'r,,ii ,r'i,'t,',i :.\ tj1. f:r\lfrr ll,i ilrr r't(i.l: . I r l I - i r i . I I \ r , , . t . \.t,--. lr',.ri. :l; .. .,,r,t]lt:.,) I't
rli.r..l.ri.i,riiil ,tiltl tli, .,i,ri:!ii{'rr Il,r ii, ilr.tllri.rl lltr ,..t t;::r' ,it il:r..i, ;.iri,..:,i ,iri.

ti ,tttll,,r \ r,t llti- : tul-rt.t ,\i \.illrirrr.r, .h,,l1l'l rrr,t lrr- r'itr:t::r!i ()i l:.ta. t, .t. ,)tjr rrr.itt_t

.l\\.,ritr..,: .,,,iir .t jillrt ,. ..ri.l, irrr,;,fli, 1r

')!r r,'i.l,,i.i rll ,.r.,rr,ri:ir,.i.|li.: hJ,i l).cn,rii:r", .,-.rr...rr.,t|.,ilr.::,.i..r:i,..1 r,r lija i-| ir .:,

,..,ir. i! ,lr{l ilt,- '}ri,r.rrt. lric;:,rrr"iiri, .rriil f!.ir,,,.1',- . .l;., ,,,r:,.1..r'-. ,r.:r'.:rr .,r
:,,i1 1.r 'ttli!t.r,,.f lnrirl,t,,tr.. rli.rll t;r i,i,. r,.,. 5f r:,il.rr . . . . . | 

,. I : : . I I 
, i ,:tlil:.it,:(r:

t 4? ,'-



r)r iridireell) &rr lll,: r.orrtcnt. \t3lu(i 1-r(!rin 1ctL,rJilr.li,....r,- nrakc n, !tjprL\(!ttrlr,,r,,jr
!!atlTiutly, (xl)rriss or inrnlic,L i;t rc\l,c.l ,'irll.. .,,Dtflclcl)e\J. arith!nticit) r,t.rL(urir(\ ,,1

:ucli !t.ltm.rls. Wc.xprc..i,. .ii*i.rrrl arrr .rnd xll Iirbiiilics. rrhi(h ma) ari\. hn.!.1
tll!)rt lh\'itrti)rTlrrli\,i1 o\!.1 ie ilrr' rcp.'r'i. \r- .rrc not li.ihi< t\' an\ thnd pan) in r|lati,,n'
1li. r\'1li: tll ll)is rcf\rrl.

l-!i) 1r,r tltr pr!\.lt \iriulli,.ll .\.:\ r\!. \\. hirri rrlicrl ('!t iliti)rrnlti.)n avai!ablc in puhiic
Jorttarri. lt,,r.,lr'rr tjru rccrrntr r'trd titrcljrtc: ()l ilrr sitrn! liar nl: lrcel itdep.'rtdcnti)
r, rili.ri !y rr.

l.i1 Il lhc firrlicular circunr\tJr)c.. ()l {ri\ cr'c. our liahilitr (in colltritul (\ ulld$,itittutf o.
.thr'rlvisc) lirr ant cccrnonric lilr5 or &rn:rge nrisilrg out ()l or in !,,Iit.rtirln wilh tlli!
.!r.'.!rrr;\ril. 1.,..1':!it- lit. |'.- ,,r,ilroi,rCc allll\(.C. .hIIl h, lir,rr'.,1 : :1tr' ,ti|lrrlrt 1 1 i!..
:rririr:11.,. rtr.trrr'ri ir-r, l:, .:r i,rirl "rr! tr) 

(lrt lnglguntclt iritr,t. 1,,'. .1,(l . rl,L,ri\xi rl,rr

r.llIi)[r;rirti,'rr(,1 thi\ !c]r.rri isl.r:r.,1 ,rninlonrrarit'lr\Ilplitrlt1)u\l)\h,rrlrIlll airl (r,1(,i
oii ,:.ri()lll! i.,rrrc. iur,i rr, lta,r. rclicd,ll\)il th!ltt t) \u.ll \\itlt.)Ltl itit! i!rJ.F(]l.ielil
!'r:rili(aairli as sitch \lc.i,, t!t lt,rltl rnir-.1\r\ rr\B)lt5ihlc il o,rr rcp.,r, F..,,,,Irc. ll.l|r.Lj
.r:1li-\rill .,1.!t\ nh(rilal)Iiinr\ rn rlrclt ir|, n]rltti!)at !i!.cn t)\ i,,\(ii a!!..illl

I lr lr r..lld('ring lllis rrf.,!t u,., ltl!r !,1 t,,,rirle.i icgii. rcgulirtr4r.. t?r\. ill(('llor!'j-j ,!r
iii:laiiriai ailvirc atri ,rce,rr.lirr!llt *r rlir:tr;t it\sru]1c iln! rL:tpor,,rliirt., lr lirhrlit." rrr

l.-:r.r,:t lirrrr:'1. l!t: rL.l,rrt i. prcper,..i {)nl} ,D ..nnc.ti.,rr riitlt tle propr..d
.ltltri!rrI.t:iri,\i :rclrr.irrir ! r lltt tt'a )i (,,t)l11it,lli-, lu].1 !i l. . l'r|]i\,,ir'll l() u,t\
aafr,i.r1,.a. .lrltli.n Jutl),,r'lt\ ,t\ titi\, h( r.r,lri:rqi uxdca til l,t!\

I i.1 iLi' r'ilrori rl,r,:. t, I iri iutr ,,riir r'r'trrliltrtr rl aai Liinrjlandxticl h\ rr\ l\! .xtt rllrrr.iri,llrrr
ir.. ll) ,rltrlhar such lt,,l.[;..ir,'rrld rtlrl,r,,r,:,j, (']rc! lit..:lrl prr:pr:rr:il anultl,nxti!)l:
ltir'r:irrli.rl. \'t 1lrt! -1,,t: .,rrl llt,. r',-.j.r,| .r:,tl rncllr,rJr,l,i!t- ,util ,'t!,,:r rj('t;til.. .trt,,l
|1. ir r'rrr'lrll'. ,tn(i il)i:i.i!

I1.-'ii-irrlrr. llr. I'ccti pl,red on itr li!llnLriil MI,)rIIIiiIi(:Ii ti,rrl,- .,'.:!t;.rhl. i,, :r\ h\ lli.
.rillllatiic\. \\'( li!\a li('l 4f i,'1tItL,:j -ul\ .!!j,lri (,i ,,tl!r;xtlnilra:!,r't r)l l.il( lil); l!iitj
r!rl(;nanl!. Fl.rlier'lj(1ns. inli,nration or ti rcturrertlutictl rnldc avnilobia to u! i!t t\..,.0i\t
iti;. r:Ir., r. r, ,' ,r':,,. ,;,1 i.....,,, r,,:., I '!.,.i.l.i l, l..,t.ilir.,r .!r. ...r .

'l', 1.,1ri.,,.1,,1111:i)i.,r,...rntirlr,l i;rr,n|(i l.!jti: ill.,1 ..1 tlr,..l,.inlr!nr..m.r i..,,...r. r,r.r i.

,r,,.'rlrri,I I ,a ! r I I : I ,. . t I : , 
. 

I I .Il I ij.i.,t.rIL1Ii,\I .:il.l j,tit.jr.li,,,:i ,lt..r.r r . , rr ..i .r!

,r, .5ir,\r1 . . ,!ili: r,i,. !r rt irir rl rlL( i,ljl:.)ittirit r I i\.r,. i!,... .i ,. l:ltfj r.r:1..!: lit.r,
rr r.r :::!.,IIII|,i |.,:taLIiIiI I
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vALL;ATI0N API'ROACH:

Ilc \cheirrc c,n)tcnlpht.\ the llnry,se,i Mcrg* untlcr \tcti.ns llar,l:l .rnd.rtlrcr
applicitblc Frro!ili(iir\ ol ( Lrnrpa',ic.; r\eL. l0l.j .urd rul$ i\\u.J th!,rirun.h,: ,,, 11). r\r..!tl
applicahlc.

Arrivint tt llte l;rir r.rlrrc shart r.xthirj:tc rati() li,i thc llrri,)1)\( (,1 ttr.rr.:cr srri;h a: Irol.:sc(l,r.'.!Lcr !\Lrul{l .r,liiirc delcnilinins thc rr.iatirc !,tlur.,,i i..r(i, i,,r|lperr.. ]It,,r,i,.r.r! .{trl , ]lliLir rila..\ Il)crt r,,ahrts,rr,-, t,) l1t (lct.mlincrl inrleptllil.,frlr h r.rl r.i.1rj\! l.r.r.t\.
wi0r()ul c(,nsidcring thr: cllcct rrl tlrt rrrcr:r:r.

1}lr-'rt :rrt ;t',sa! a.nimrinlr urrd r)l:l acc{ptrd tltcthrxls ti,r (l(,r,i.,lr:.r:: rjr{ r:rt,r.. ,,.,llr'.'-l,l.ii.,\,.... rr1)i!!l l).t\( !rc,.,ir r,.,,Ilsir_Lrrr! t tllr lrc\(l)l !,t\,.. i, .:r ,, ir! ..,1
l.,i:,rt' \1,l'' I:,;h.ut,r. litti,r lLrr Lhr.prrrSr.r ol fri)i1,)rc.l \.,trr*cr I ,!,, -r.r.i.,r.t..\.:I
;,rr11 rpr;ii. li,r., i:rcl,rrjill.

,r '..r ii ..,.t \, riir. t.\ l \' ) \i,.,lh(\l t

i,t l ,rrlrr,,,. ( r|irriil..ril, r ,. 
,r,LrL. \Lr|,,,i

r I)i..,iillrr(,1 ( r.l: ! i,,rr L,lt,,L,.l
j, '.i rrl. :' .. \1 r': ..

Il .lrorrlj h: r:r,.i;r..r ^rrl ,l,.rr thr, \.jl:iirli,,D ,rl :1lr.. c.,rlll.l:,r ., i,! ).\.1\ ,.,ir;ir!rr'rll\ .1r1..:i',, ,I:.r: ,!i.ir.,r i.. it.(.titillli.\ i]'rJ.Jo|lit,I .l|L ....rlj .,1 r.,i,r.l; ,r,l'ti:.,'lt r-..lrr'.rr: r ,r. !. n: ,.,, .. I 1r,,.... ,i r.. ...:: r , . ,.i.;\',;t.ii,,,r,.. v,tlr. r'..i.\l'. lnrltr.rf. l_,trl,,]Ii!!L. rllr(l .tr,niful hit.ti,.._ ,1i,, i.,r.,r,,,,
.,,itrjtti,rr.. l)r.,ri\ \i iL.i rrir :r.t l.,...L.iti ili: (,,;iti(il ,r{.rhr, ,.,,Itlalri,.. lrr .rrlirriilir t1;:_i:rllnlir'i: \rill llur,li!r. .\1,,. tl,rr t.. ,:r rrcrirililg ,,trrlt.l r.,rnii:1r.r:r.. .i., .,,ir,ilti,,it.,rrr,i rrn,.fr.r. ijr..r:rr i.rl ur..l ot!tra\\.1\a. .,1 tltr. ..,.rrr,, ti)i., l.iI..rL..,,.... .lrr.i ,,1t, ,

I:r.t'.r'\ \\!ii, ,r !erir.r.tll,, i0llu, r]!r !lta \irlllrl!oi,,)! roolpiuli..

litr .rp1li;:uti..ll .,1 .ilt\ f.rniclili. !it.lh,,.l ,,l ,.dh(ili(rt .jef.|,1\.jit ii r.rIii, .,.. j,r.. .rt,i..i.
tltc rlitr.rlii,;r ir tlonc {lthr,ru:lr rlilli,rr,rri r.rltr.. rta\ r\i.l li,t tiiil..r..nl ;r,,,11,*,,.;, .,,r;1,,,
5c t',,, '1,,'1;,'t ii,1!!;;.j/(dtl:e! I rxltrt.r (.tn,,itl.. .tlr\.ll ,,lrllil,.ii,r,,o..prrr|r):r {r,-

' r.. I : I,.,1!.ri,,,: !,.:. h,.r, .,r.rirr,l ,r, ,t..i,.:, ..,].i,t!:j. ...::t;.,:rl
r::, 1 , . r 1 

, , 
1 , , t , , . . l . t 

, , . i I. I ir.il,\,r1.\,.,\.,i I ii;l.ii,r rr.rlLif(,,!,!j .ir:, r_ rt,,.t, i,, J,,r.L..iir
.rr irr ri: r,,'\.r,.trr: rr.rl l. .,.r Jlili,jI.
,.r .r,,iirrr rr.!i,ir.r. 

lri.I 1i'l\(1i ir' 
'\i1' 

' '' ' r': 1r!]n!lllr'itr'

\(l 1a\(t \-slu. (\,\i,) !t.thtt(t
llL, rr'., 1'::i.L..i I rir,:rtir::r iir.lrrri.;1r,.;. !,ir..!l ., ilrt rul,,,. ,l th,,rnrit.r i\,,r!t'!: r.\.1.,,1rl:. 1,,r.r:t!,! L.rtl:,:r ,:t rr tr,,,,l(: t;,r, , .r ", rii ,hr ,:rlr,. 1..,11,.., r..^i11.;;:1,.1, .1,.r.. jljl \,.r \\\.r \uiti,-. i,,rr,.r.. I!1, :ltt,r--..(i:rr tltr.t\\rt..irn rr,.,tr,!.. It.i ..

..,'rih 1,, -,,I1,.,;,,. ,ri,,. ;1,;r1 .,1,.. ,, ,i\..t i,r rl r .,tr.ir,..... t. .r r.,i:t,, .. |, .t l:
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r,rinrli,.,n appr(, rlr jr tri;rirri tst;l irr ctr.i uhcr,- illr lifl!r ;\ l'bt. iirlui,l.rtrrl t.f. il !l\. l1,l
fita!t lrl! "e(rinc a()n!int" rt il!fi) or itl !x\c uherc lhr, Jsjct: hasc il ,ntinal,: caIlrirru.
e apabrlitr A \rlr(,rr(' r'1 .\rrulqarnirlit,u itxd r\nnlgunrll -,r,lrltj n,rrlralit hc pr,tr,edLrl
\\ i,-li. iri lh( r\\ur]\rli(!rt rltitr titr c()mlrnrija\:rnlllganlxtr .l' r.l,rin:i cL,I;i|1t..(rl :it, lrelurl
r.:.iliza{ii,ti .Jl 11,. (}frcr,rrln! .1\.(t: i\ riol i.'ritClrglated. lllc ,,1(.rittrre i15\!{. 1:,lr,. tir.,rr;,,re
f,r;n,r,,.r'i.ic'i-rd ai thcrrtxrrl' r.rlr:,-. lr:.!|c!.]r !roin, r.rrlr.rn \.(lilri,.. lhtr aclilrt\. uJr.iilll
,.,r,'.tr i.,ri i!rl\)!'l,rrrrr l,,lii ha,ri:,,1 ]!!trl!ll'rt:.r;r. \it!l titt ., rirIr ln-irrll ;t .jll ti]r nrl

'rrt., .,t ..r.rit,.,l 'r.lr.r rriL:

\\,: lti;,,r' colt0trtr,l llt( Ncl Ajr\u Valrl ,'( tqlil) rltiirr.,'i rlt,. ( .l 1.rrrtr. !\ r. lt,ri,:
, ortst.L rcd t|l,: haiucc \lrc.l(irs al the \1,rrch -l l. lii l6 ii'trl oradr: surtahle a.iirr,rrllt|1. t.l.
inlcr-rliir. sur-pit: J\\cl. n\ dc(1n(d afl:tjL,irii rr.' lirr tht lrrrposc .)l (xri \iiluJri(.!r) -rn.il\,i.
lir:lr lrc.,,trl r;:e. i, r':riri:: ijr ,i,l.l ll:.lr,.,lr...,rirrrt,..r i..,,r r, r,rir'",,ti !i, ,..i..!, , l
'r,rriti'l r!.r..i 1,. 1i!\' .ii!-r\. tr.!lrrr,. , i th. htr-r|l,:..c- .,i t:tu ,. Ol[,inti!,. ,i( i!.i\r i. I

!,!l!idtrr'd it .rnpr,'pri:rlr iI if,rI i)I.:r].tir(\l ill 1r-,r Drr\!ltt r:rr.. lirr.r,.:.irirrr, .rl rir, \.!lri.
,r! 1L" ( ,rirp,r;i,.

I :rrning. ( .rptl:,1r. rrr,rrr ! alur. llrthrrt

t rt(lrt iltir ;,rrlit',.j, r.riri. . i il ' .!l!1i) .it,rrtr ,rl ;t rr)11i13't). i. ,rrrir',.r .:t hr ,r.iti1
Ili|lllil]C.!)ll]il11il/.l,.}l,"|l(.ill.r.i:.',nlra]tu1it,a,,rri.t.lt:l|l:rt::hl,'
rltii.iiatl liir. ,i: i, rl.'.'k olarl,...l .rxlltrllrt,li\ I'i li5tcd rl,tnnl!|r,,\ iiri. ,,a1l]:lti,r! i. b.rscJ ,.n
liri, Itit:riilia ijl:,i il):rr!il \rii?!il,i.. i]lil,r{ iria;,. htirrcc.r ill,r:-rr:tr.l hrtrcr. anLi rtit.rr;.,.,i
r,- i!..\. lu( rltT,)rirt. aii t.l!lr\rn..i"tu,,,,,' \llhl!ir{,1. I,li !.Jr:rnl jI itiill(.. ralil.:ljlili,.it
r rl..ll,:. Li t| he Llr,..r:r r':tr<'tillir. irr:J.rtlirr:tcil !iurtillrr..r..rhit.,r,r'ltlt\,.,i\rirl,:.r'r,.\

'i\, ll:rr,. p.: l.rmt,:.i .r .i;rnlr li)f .ltilihtf .,,litr:ti,iblr: ar,rltpil lrs l,)r tlt( (,ntlf.xllt., 1,,

.]',ttit .r,, i'pl,ti,l:ri.rtc .r1l)il.il,./itli\,t] rill. iiliirtlic Jr,!l ll:i!, ,.ritst.1.,(,i tl1l t:1pr", r..i.tt,.
iir.. rtr. i.rrrr,l |rrlua:'L,rl rIt:llrltlt.,)l a, .lr:ir.rr i,!ir ilrir.i r-., rrq:.r,t1.. i\.r ihr, I,:,r.:!,,. ,i ,rll
r iir.r,r,,ri.tI.rlr:i: lL'.rDiit::t rl1( r,,i..ti t.ti!'. r.r:riial.l. tL' iIr\ -r.;1rIir.i ,l(ri. tr:,.1 ..tlili
.r li'.\,('i tir. ,.riir, .,1 il!L ! . . : .. 

: 
, 

' . . . , | . , , : 1{li ,;:r.l rr.,\,,i .,i-:,-,i.ri i,in.ri lrrj.iLi:r,l
rir'.ilr.:J 11.,. l,t.ri .,urtrihl: ..,ij.iLil. ntlfr-itli!. t,r,i..!',.,..,r:li. !llLri. I.l r . r . i n r..r .r > .I , !
llltrt ol it:r.I]lr,.,r:,,(t\:).. ,l.jl,...ri ill)frL.1rJ,.rli. r,lr tlt( lrlrl(..c tr! ,\ri..rtrrjirli,l::lrxl\.,;r
llc lotll vlirrc li.t ctlrriL. .hrrrdroiLl, i: ir ,,r, iirrLlcr.i hr llit rr)!tl atunh(r nl .(titrl.
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lrtr'ca:lr llrx: ilt. iir. .rllr llrrrrs txli(etcd to hc !cncr.rt(.,i h. t -

availablc Io.rll lr,\ r(1..\,i1 tltt r{)nrnrit\'\ rirpilul br,th ilchl .rrr!l (,r : .

.1li.t/)i)rr,t,. ilt\..-!tutli rttii i., i't ,t1tf i1;,1 1r ttsh llt.r, t, t;:.

lh -,lr.r','rLtil .iri(. \\iri(ir r. rfri.lri l ,, lh. 1i....r\it ll.rr.. ,h,,1li,i -r:1..
..,.1 i,' ril rh. r,rpit.ri pr\r\r'lcr' {rL.r!nr11 .l,,rrt'll)1.ir'.. ilrd !r,J.lLi,ir.

I,iI|I,(iir.rIrI hil.i. \r.i:tltlcll :-\ llrcir ralilli\! ., r,t.ii.rL ,.,r. ,,, li], i.r.rl
(, rrfilf, lirL ,.ppr,111111i11 ir)\l 1., llrr'rxpilrl ].r(,\r'l.r cdrrti' t1t. . ,,: ,,1 ri
I'j, '.l,ler ! \lr(( l\ 1, r (rnl ,)n oiilal i rc-lttrttrlr, i r(il,i\irlellr r].'f.

lt..

1,. rrr,.. ur ih. t,)liri \r1il! rr:tilllit:r'
. ..tir..:... ..1 I ..:tt:r:.ttar

i . -lLr:l | .|..rr!Ir.,L;\'|'

\lr,rir I l'rr,L \lrrirlr!

r.,:t,r jr r. - , Li,.! . , r[.tl...r..|r.,r,..,ii,!],r \i,.!\ -\rl,:r:t:t, t\ I,,ijt : .

...l.rllrsil.rrl'..lilli.ll(i,i||l,il|]\lllrr..r,.il\]llll.|iil]\
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values l() lircilitate the drtcmlinati(,n ol l.air l:quill Sharc l:xchancc Ratio. l:.r lhis purp{rs!. it r!
neccssary to Etivc appropriaic wcights to thc virlu! arri!('d a1 undcr caclr nrcthodokrgl. l.irr arriving
at thr' value oi rquity sharcs of thc Companies. ti:r lhe furposc of arriving at thc Shar.e l,xchurgc
Ratio li)r Ihc llrolrsed nrcrgcr.
ue havc givcn wcigltts to thc valucs arrived at undr:: diflircnl mcdr<xlo|rrilre'. hascrj rur our
evahr:rtion ;rntl.judgrrrclt ol'lh,: htNirrcsrcr ol r}tc (ilmJralics. in ordrr !.: rrivc at thc rclatirc
r altr.. ,,l th. (quit)\hurc\,,1 lll( (,'rlp.{l \...

ln thc uhimale anrllsis. ,aluatiln wilt have to bc rrrivul at b! lh. c\citilr o1 iudicious
,li.(r(li(,1 hi thc ,,rrl't. r an,l iutllnttnt. trlrrnc ink' acc,,rrnr all th.. r(l(\.url I r\ l, I ll.. rr
rvill rrlways hc scvcral lircton, c.g. quali+ of the malatcnrrut. pc(cnt rrril lrrr,pcetir:
e(nrpalrtion. yicld ofl comparablc o-cr:ritics lori martct scrtitrcnt. ctc. ulrich ar. lll)t a\,idcnl
liom thc llce of thc balance sh.cts hL1 xhich uill \lrongly inllurncc the \a,()rih ofa share.-Il.ris
c()nccpt is also recogniscd in judicial drcision:.

lh. l.rir !qrritr \htr,. l r.llrrrgt I{rrli.r hls herl:rrrircd ut,,n thr l)n\i.,,! r reldrt\. \irllrili()rr ,rl
lh. .quil', \ha.t\ ,ri ll ll rurd (i \(jl has.d ol rlc rariou. nt.lh()d(il()ei.! crfl:rin,,'rl lieriin clrrlirr
Ittd vetiotts qurtlilllli\c licl(,r\ rclc\irnl t, t.rrlr. l,lr.ul) rr Ith( hrr.ilrtrs rir-l)anrit..rnrl gf,r*tit
B)tcnlial\ ol lhc husincrs ol tltc ( rrnrpanics. havinr tr:gall io tht intirmtuti,rl brrre, kcy.' undcrll inq
a\sunlpliolls imd lintital ror|i.

lrr lisltt r,l thc abov,l. dnd (nt r ('(n)\idcruii,rrlr! all th. r!1.\ant In(1,)r\:rnri lir.ullslaucc. rr.
rli\ctt\s',al xn(i Lrutliltd Ittrtill r&r\a. \r( nr(\rtllll]ellJ the lirllrrving Slrarc I lehlrrli (dlio t,rr lh(
1rr,p.,.erl :rrcrlrr:

''-ll'lhreet lill\,lakl ,p l.q (r,\huns t,f litL::r lo/rrrA,il-(RtqtrsI*l,,'nl.ttr tttitlttltL(i..l(iJ
ii,r o,'rt l)ll htt*\,1 tulh.pdii tp l...lui,t .\h.)rr t)t ta(t t'olut rl )l: ltt - i17rr,.r.' l,-n r tnlt t ,,,tclt

Yori rs faithfullr.
For R .I Rathi & Co.
( lrartered .\..oulrtants

M.No.{)32,+2,

L !' r-
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Oecember 20, 2016

The Board of Oirectoru

HIM TE(NOFORGE LIMITIO

Br anwalr Viilage, Labana, Sadd:,

Solan District 173?05

Hima.hal Pradesh

D€ar Srrs.

f,ntctpnre
lot i! aa,rlii i-

t _-i ,L

,rr!\alxANclAL

The Boa.d of Directors

GUJARAT AUTOMOfIVE G€ARS IIMITED

Vrllage Br lanwalr, Badd,

Solan (Drst ) 173 205

Hrmachal Prade5h.

Re:

1.

Fairness Opinion Report on the Sh.re Allotment Ratio isrued by M/s. R.J.Rathi & Co, jn

conre(tion with the proposed amal8amation of HIM leknofor8e Limited with Gujarat
Automotive Gears l-imiled pursuant to Scheme ol Amalgarnation of HtM TeknotorBe timited
with Gujarat Automotive Gears Limited and their Respe.tiv. Shareholde15 (the "Scheme")

BACKGROUND

1i l.,rto..rlh Cap,l.r' AOv so.r Pr vJte L .i,I€cl L'P.r',io'|<ti, or r., or'a1 )ai,(;ietr:" r,1l,rlh,r,rt

83.'(er.eB,iteredw,tiiirra5e(!,,t,esLx,f,.,iEal,,.r'1:or',dat!tUi'r,.r,iirrrttot.,:..ri.r',j-rrir'-i:3
,,, rE Jl S.l..r ).C l!(.,;J.e i,..jI .:r^.1,) Reir-r .rroN: :;;; r1.l ,r:3 a i.r., !c
(c,/cFD/.t,,l3/i1i120l5dat?d|io!en],e'.]r]2Cl.,w.]l].]'tl)l,.n,].ti]i]:,t1,.jto
tir.1 or rr !rl.it,or Bapo:l ,r.ied !r 

"1, 
J ;i , Ftlr & co, !.1a.!a..|.1 ,1r,,.,. l.r 1., .,i :. .

:aao'rl iend.rt'orr ct Snd.e tr(l.rnge Eat o 'o. tlrr r,.)p{r,id t:.rrie' rf r'M ii..r.1i]r.t. r.llr i.l
("1'lTl" or'Transfero. Company") !vriir Cn ,r,rr Automor !e 6e;r,s ,rn,1-rl {"GAGL" or "Transf€ree
company").

',1'\ illl,' _r-ekrclorge t inrled rhere,r,rf1i.- i..r,r.a i. ,, r..i' r, i,.r-.i{.r.:. aa,.;rr.:i rri
.rlrporir1-.ionIlthl.n!.rry198r-)Lrndorthoprl)v,,r.n!ofCr, r;rJrrIiAti. 1!t!6 r,rv nrt,l., ,r! \i!rec
off.ir 1 Dr!ir a: li)l,ln .1-r "r'J(ir Pr;air,.a i1:1.,! rri:ij|,,1r I tlr, li- ..a)5 a. aro.tL. I _. ar.-rl I ,t\ rr c
i nrrt!c ( (in'rponenis fcr JUtonroirve ,rna f.lli, c!r iri: ,pr. L.rlrolr!

Ml! 6ularal A!tomotrve 6ears L mrteCj (hera,nalter.rtarrrd t, a: "(:-\G ' J' 'rr,i!rir!,,,,4.- l,nnv l

!\,,rt rncorporatt:C on 27' fvlirrrh, lq;1 '..C{,r ihl. p..v !,onr .'i Lr.rJn,'rr'A.t l,l)a t,i! ai,.
r!il !i!"ed ar1;Ic nirle5slr,C1,5oan.1,.r::.!r i]r.r].., 'r',.,L.r-l;:,rart.r..,:ir,1!:i,r )ta'ai,r'rSSi
t,nrted (rA6L. is l'nBsged rn th. busrnr!s of rJrJrrl.r(iLr,n! ol A!:o .rira i,,r.:lrr, (.,'iriro..,.t, ,,,.1j.,,
i:r! brJ"d.,rmr {1a G,ia)L 15 rn J5soc'Ji!' :or|lri]ir l)1 EI.

1l

1,1 rhrm.rnit8r,ir,en:olGAGLinCfiTLarcLc)ns.lrrnr'lh|r^.rfr.r;rt,or]citi'1 .!,t,.ariir ,!.:,.iila.t
If.:] .hl. appir,,,led D.rlr ie Ar.,i t.2016 krr itir r,,',.ri:,r|,ns I].)!i: I - '',- 1..,i] itr,,-: L,f

,irrnlB.rnr.ilr{rrl

I i lhl] above lcheme of rnral8am.tt on ! prapolfr r,:-.i{'r leclcr. 23C ll2 ,r..r.l ,., itr \,,1.i on [,b ,r'.r. i)ii]r,
.rprIcabl! provr!]ons ofihr Conrp.)ir e5;.r, 2:llJ

llt:lr,,hrl l,llii(. ,! \,,rr.rj.rilrrr L,r.r r( r,r\i \. r.rt
I nrrrl: ' .r i
\\!h\rl, .,.\r ,r ( l\ _i I r,rlr i

2, SOURCTS OF INFORMAIION

t )f Jrr.,r,nil .ri the f.t r.es5 o, nr.rn jel l.,rir :,, ,,$, i.;,, t..r,.,. ir(r t,/Lr t.L i

2: Vriraton lilpun r!tucd by \4/i U l RJth &Cu ir rr.,r11r.'. iIIr.IIi.II.r,. i:.1i.{j i.1..t,, 1r,,..rl l(,1t

re iil2tr3r,&;:IEli*&lXlX&t:ia..;lr*tt tXXXrr*S
l'rnlL'nrr'| { .rl}ltil 1(irr!'r\ltfi\ir. lriirifurll\l Ill ll.!r\r('rrt(,.lr,r!'r\ I \tdthinr t}rnt[\r
llrjr(l.r,l'fi(f :!.: \ r. ..\il'...,.. . ,. .r.. .. ,.i



.l 2 Oraft s.heme of Amalgnrn.t on oi t'ttL rrrlh 6AGL ,rnder re.ilon 230 to 212 read wth Seatron 65 rnd

o!hcr app cable prov srons oi the Cornp.ntcr Act, 2013;

I I Auc red f nanc a strten,ents of HTL for the ye.r eoded March 31, 2016

2 "1 ALrcited tinincrrl st.ten.ents of GAGL for ihe ,r,,ear erCed Ma.ah 31, 2Ol6i

2 5. ln.r!d ted . .i..ial !rriement! of l-tTl rnC GAGI fc. 5 l.onths !,nded 5r,rrember lC 2Cta,.

24. pfL, i c:eC proliabi|iy slatement. balance sheel r.d tish flrw or HTL krr 6 n onths a year5 ,iarlin8 from

C.lober l. 2C16 and ending Marth 31, 2021:

I 7. projecleo prol tabrlrty st.tisn cni b,rlanct theet and .ash liow oi GAGL lor 6 rnonth! 4 years stsrtrng kcrn

O.iob.r i, l016 rnd enc ng Ntarcrr 11, ,i21

: 8 Laiesi shareholcrng pdt:errr ci !:l J.c 6AGL lpre Amaigam:rlronl,

r' 9 Mernorandrm of Asso(rirr on rn{j Art ct.rs oi A5so. a:ion of HTL and GAGLT and

I 10 Olhet r.re!rrl .io'r:rlrrr..c ,:,,..1 fr'it t-r !re puicatp of tnis eniat,Te.!

r !a/l 1rc. to ihE abcNe i!(r .r.rvr ,ii10 cbt, .€.i ).,.- _i re. nlorrnat on ...i irii rnat o.r {1c.r !,e.e
.orsderec relevan! lor the p!roose oi u!. a.r tt; :rrL.n., GAGL have been provrded w !. rrE :.:.]rr.rn rv !:
.e!ew tie dr3at Opinion n5 Oarl of ou. stand:i.C praclrce to mrke sur€ that laalual accurac\ aT !rc-, a.e
avo ded . oL]l llnil ,pinron

3, RATIONATE ANO CON'IUSION

n th. . ..umst;nie9, hav{q rai.rd to ir. ..r p!... r:dra1 i.d o. the b.rers of nfornat on an.1 exOlanat:onr g !el rc
,,q ,n .rui !,en ih. r.olosed St .rr, ax.i,ait. R.l c ai .e.ormended by M/s R. I Rathr & Co. Charlered
Accouni.nlr, ih,ah iOror5 ttrt ba! i ior t:.re rroicjei.t rerge., dppea.s io be f, r a:rd reasonable

4. EXCt-UStONS AXO LtMtTATtONS

1 : W. h,r!p .rs\u,ned ,.d ,i, ri !!r.r.i. , r,ro!i ,ndependeni vc. i rrr,..r. r'rf .c.r,,r.i i a

.omp elenesg ot al rnfo'h.t on th,rt yjai .rJb aiy rvnr:able or provrdeai o. othe.w !E jndie .!.:cb e

lo 15 by ! r.L rnd 6ACL ltr th.j pJf!o:. ., t'i,r ol ..cn wrthoui !nr,y,ng out :ny rudrt or ,:e,1 1 cijt,or c.

d!! Cr Eerce of ihe work,nE re!u,ts, f nJ.Lr,rt5!rtement!, lnancral estialates or p!trmale! ol !n Lr to be

-e.i /pd lor th. a!s,,ts i), +T- .iC GA6i

.1 2 !!e rive ;cie r ,- Fa Jf... trc .|o,,r'rrt oi jr,3\ d.d io !s oy HT- anC 6A6L We fj.rre .!1 :r!.wpC
n.v bo'rk5 o. rerord!.jf rIt inC GAGL

u,e lnv...l !rir!1!d !rnt,.3rg:t.:r t. I].d!.r 10. I a v e vr ! c a 1 d !r . I e o a . v p n y s I c a nsp!.t ! I

o. t'tle ver ! r.rr'on of the properi es or i.rcrr lre! rr nTL and 6ACL and nerther express any Dp n:on tlrrir
,r;\e;:.r ln,:r, i. ror.l.aait.rn!.e ro.r i_, 1; trrl.'.,rr.

ri, r ".,'., 1.1 -.d..d.y nl.:rrr',,.r.,:.rijro,,r'.n:.r!J.r,tle;!jetsorttBnrtteso.rr.J.dGAGr n

J. r:,. Frl:.ii .,ry .: r .. j_ r.r rnf ,ir.|.eof .i\.r! o; r.JTt.rn.t 6A61. ,vheihei.rr:urrent

r ir(i L. ar'!.. . i.rr:.r!..

D
LNr6r"rnrn
ar! rarAn! iirrs P !:

Enrcrprisc
-l: r.r.r ':r''::

41

.: ,1

@;i:::;::ttre
,'r.rlm,rh(itrul\rl\r\{\l,riratrlrrir.dt\tlljtt.l,\rr,(rt(ir.{or\t1tcr(h!ilBintrrt)
R.td. (,fli(: lrrr..lrrt l.lllllhn\\. llrhrr(i l.trnrh ( , .n ItrnJr.r kLtrrr (irn),\t.\ 8r.dr!,t.a\tr \l:.rt} |i",il
R.!li,)n.l(|lll..\.rr \!rtr\J:r\.{1. tJ,,rr.,,kj\!rxr
t nr. l: :,r,1 , rr.rir {r {\fr.,:r, .. i.
\\.ttrrfur"r.,i,I ,r,l:: rr ,

, .i

L:!l-'



Eotrrpnr. : 1,.- .

,. ,L\TINANCIAL

'.': :

. t.r tlr



D€
Iar.rr6ruarn
ar! li,l:, -.:. '

linrerprrsc i-3sel
ll--.*'l
Li:--i-:--J

'r.,.rt.i,.r,.!i,r1li.aroar,,,l^.1..:" ri,r 1: r--'rr:rr!\j JnLi,hou,d.rot !r 'iarfil i! ,rta,\i',,!!ri

_ ! . .!!! r. !i1r .',r!, re'', , i tiir p'i;r,r!e.j:1.'a:,. \^JL'riio €rpr"!s'ro opi. i\. !.1 r...'il rg y.iLrrr!
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ANNEXURE-5

Kanu 0oshi Associates LLP
Chartered Accountants

Il,iinba Aodress 203 Tre Summi:. Han!nar Roaa
',\'esiefr Express Highwa! V le Parle i E l. [lu mba - 100 05 7

T : 022.2615 0100 / 111 i 112 . F . 022 26"5 01,3

PlreAddress 124. Sohrab rlall 2t Sassncir Raaa.

001 Jenanqr H0sp1i ?rne-111001 .i i2t,1906?1:l
; nfo@i(dg .a l] . lt ,,,r,,i? k.ig !. rL

ANNEXURE VIII

Auditor's Certificate

T, O,

].ne Boaro oF Direcrors,
Gujarat Automotiv€ Gears Limited
Vilaqe Billanwali, Badd So a..
Himachal Pradesh-173205

We, lhe statuton, audriors ci G-la.:: ALic|irotive Gears Lintited (he19.after -eierred lo as .ine
Conpany'i, iave exam,nec :ne l.o.'ls- aacornting treatment speofted ii ca,rsg 14 o.:^e )r:.i
Scheme of Amalganat oa ]er:yr*. * ^ a"rc.cTqe lrmrreC and Gujaral Auionrott\,e Gea : , .]. :e.
terms of rhe rrovrsrons oi secr,o_'a zi: 2:2 -a?a rt'lr., seation 66 and otn,r- aoplicabre Daovrs,ons ei ir?
Con oanres A.i, 2013 wrth'efere:ce:c :s comt a.ce wth the 6pplcable A.a,l,intinE Standards .orire:
,nder :he comoanies Act, i956 ac-oa- es qc, 2cr: and othe. 6e.eralry a;cepted nccountrnE

Pr ncrDles

i-re resDons b:ii,, fo. lhe oreparetoi -.. :i. ).at-- Scl]ente and ras co.roliana€ with the rejevant laws ar-,i
'equlatrons ;na ud ng i:he apptlcabe Aaa...: ic Srandards as a:oresaic, sthar of the Board of Directcrs
of the Cornpanies ,nvclveC Ou. .espc"s ! \ s onl, to examine and report whether the Drat Sche,.e
coa,]plies with the agcii;rbe AccoLrifr.! Sta.daros and Cl-rer Ge,ter6lly Acaepted Acco!ittr.ra Dr,.ci6les.
\otling cortarned ,n th s cetra care. i:c'anltii:rE sard or rcne ra the ccu.se oF, or rn ._crii.a:rcn n fl- ihe
services that are sll ject ic tfirs C:ittfcate, wtl eitend aav iuh,of caae thal we may heve n c..tr capac!\
Df rhe statLrtory ai,drrt.is cf any frrara al SGteme-its of i5e company. uJe carried ou: cuT exarrr l]atioi n
accordanae v\,'lh tre G.rOanCe lto.-a OI] Aldir Reports erd Certifc?tes.or Soeca pr:rooses ssue.j :f |hc
:15t trr,e u' Cla'lp-ec ArLo ,^-a. :s ui I -C,a.

Basea ot oui exar|r:ratlon aqd eccording :i the faormation ard exOlarations _civel io .s, we corli.,r-
l:aat ihe accountinq lreatme.i ror:a,ned i. the aforesaid sch€rie :,- aorpriance y.,rt" SEBI iisii.c
albligatrons and Drsclosrre Req!:erients) qegutatio,rs, :jta and ct...Iars ssled t.era !nde" anc al t-.
apoliralte Accounl: ng Standards notifred b\/:he Cenlir: Governae.t J.de.:ie Camoanres Aft, 2013 .eac
',1rr. qure 7 of the Ccmpanres (Accounts) Ru es, :aii4.

-ir! Cert,icate is rssLrec ai ihe .ecaes! of ti_- GLtlafai Airtornolire Gea,! L.-:eC 9ur-srart :c :ira..ilL .e.leits ca circillars rsslec Unde: SEgl :ts: ir! a, rqatro..: r.c lrsciasu-i. !.eoLrt.e_enfs.
- rc a1 -'^s. 2::5 .L- : v,_r.c s-D-.ss.! .. := :Sf -l- - -c- :ai_ .o_ a ,a, ,,u ."" I - .-r!.e" )i rocse rr' *ro-,: llr )r o. wr;tten :irs3..

;.r. \an- ;rai Associates LLp
af t(efec jccoLr:aftr:s
i i'i Reglst'aloi \.3.x:r i 04745W /\jV i 00096

\, \.".
- /Cl {a!^,a
t.a+- -a-
' l:..ir€.;t,J r,l. 1C55)r
:)aae i.lu rba
::ar. ).^.' )a1, .)ar., iall

(an-Drsl As,ica rles aDil1e.siii;'r'r'tasco.Te(eC.:0(an-i'j,l!h As-ioc.:es Lip -:; lenti.aiof\a AAt.lij: ::-nierl-3! i
ta(.er-ci ; t,,.h arlr,iI i:{1.. l:lr {Loitst 20I5

I _-;o t'
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S & Pt) 358 n5*:t,,r;::ytsJi:iy,:fif::rslil*",^,"
s E N s E x *lY;iiflifff :,::irT&gx$',ffi

Sub: Obse.vation letter reoardinq the Draft SqL9llg-91-4nt3&3rn4L9!-91-!1im Teklq&lgqljEllqq
wlthcri4414!!9o9!lrg-qsg C

We aro n reaertt ra Draft Scherne of Ana qan alio. oi lli,n Tekno_torge Lrr! teo wrlh Gllarat Autoorolve
Gears L rn lec anc tirerr respect,!e shar.holdc.s filed as requ red urder SEBI Circula. No

CIP/CFO/CM!r16i2015 d.ied November 30 2015 SEBI vrde rts letlel dated March 3C 2017 has nter

ara g ren the fo low ng con:n erlis) on the Ciafl scherle of a.ranqerl,eii

. '(_.rmpanv sh:lll rnsure that rdditioral informiltion, if,rny, submitted bv the .onprny, rfttr
llling thc S.hcm! \rittr the St{r(k Ex(h.rnce, trr!ln lh. dltr of r..€ipt ol this l'itcl !! r'i\pl'Ivcd
on the websites ot the !isted company rnd the stock ei.hanges."

. -Company shall duly comPly with vanous provisions of the Circula.s."

. "Company is a.lvised that the observations of SEBUStock exchanges shall be

incorporaled in the petition to be tiled before Netlona, Company Law Tritlunal {NCLTi and

the compiny is obligcd to bring lhe obs€tuatio.'s {o the notace ol NCLT '

. ll is to be noted that the petition!.re filed by the company before NCLT stler processing

and ccmmunication Df comnlentslobservations on drall scheme by SEBI/sto.k exchange
Hence, lhe coftpany rs not required to send notice for tepresenlation as mandated under
sect,on23o (5) cf Companres Act, 2013 to SEBI again fo. its comments / observations /

reptesenlations.''

AccriiCingly based of afcresard comn'enl oflered av SEE il'e con'lary s herebv a.ivrs.d

' To prcvde aL'tdriran?l raforn3l an f 3ny 1as sialeq abov.) aiorrE w'1 varorrs d..ir'renls ic the
Exchalqe lar :iii11'er C'-(seilinat on on Ft.aer'rp wc^crfo

. To ensure t'at addicnal ffor.aat.,. f any ias staled aforesaidralong wrth va, crrs aoclments
are drssemrrreied cn tJ'err Laorjrpany, w-'as le

, I. xr, ccnli! *rlt varrolrs prcvrsro.s oI nre a'rculars

in lght ol t,ie.bove we hereby adr'lse liat we hav! no adve.se obseftalrcns wltl: n]ted'eference lc
rhosenatlerst:a,rngabear.9o.rirstr'r9/ocI:,::Q,'cciriir,lrJUs,si.il9reqLrlrementswrlnln!icprcvso1'ls3i
L:sl nQ r',greer,ent so as io efable the compa.t iotrle l1_es.hen,ewrlh Hcr bleNCLl-

Furtle' pursrianl ic tte abo!! ,sEBl crra,rl.r.s irpon sarctron.i th^ Sclre'ne by lhe Hcrsle fjar.T the
lsled aomprnT .i 3i sLrbrnr: io t5e stocl et.hanga ihe fo low','o

. Cop-! of itre NCLT approved Sche, le

. Resu t .t vcl rq b! srereho de.s fcr appro!:ng the Scf:erre

. Sielerne.r expaia'ng changes ri ani and reasons for sucir changes carr':C out ra llle Approved
Schen're !rs-a-vrs tir€ Orafl Scleni€.

. Copy oi ihe observatron lettei rssued bv .l I the Stock Eichaaqes wh?fe Company s iisled

. Stai!s ol comp|ance wth ihe Oiiserv3tion i eiterls ol lhe siock exch3r,ges

. The aopirca|on seexrng ere.ipiron frofi RliE 19(211br ofSCRR 1957 wnerever applcable ariu

. Con plarnts Repod as per Ann.xirre ll of th s Crrcular. Any other docuerenl'arscioslre as nformed btthe Excharge

ANNEXURE.6

ocs/AMAUMR/R371160/201 6-1 7

The Company Secretary
GUJARAT AUTOMOTIVE GEARS LTD
Vrliage Erllanwalr tsaddr
Hima.hal Pradesh 173205

SI

March 30,2017

:. ,.

jtl
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2

The Exchange reserves its ghl to wrthdraw rts No adverse observaton at any stage rl the rnfo.malron
submrtted to the Exchange is found to be rncomplete / rncorrect / mrsleadrng / false or for any
contraventroo of Rules Bye-laws and Regulatrons of the Exchange Listing Agreement.
Gurdelines/Regulations issued by statutory autho.rties

Please note that the aforesald observallons does not preclude the Company frorn complylng wrth any
other requrrements

Yours farthfullv

,J.!-

S & PO 35E ftT.ffi*IrsxTYisl;;*H#;.'"". "*'t +9) ?? ia? t? 1"3)133 a uorp Jo,rnrlobselnda.corn
cr.Fpri.rt. rcle, rr(! Nlmtjer LO/SENSEX

Ls2l
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ANNEXURE.T

GUJARAT AUTOilOTTVE GEARS LIMITED
\.JORKS : KALALI, BAROOA. 390 012. GUJARAT, INDIA

PHONE : +91(265) 266(5:17 / 2640164 FAX : +9.1 (265) 2680994

l'ebruary 23. 2017

To.

Thc Ccueral lllanagcr,
Dcp!rO clrt of Corl)or:rt(j Scrviacs,
tlSF. Limited
P.J. To$r:rs. l)ahl Slrecr.
l\lulrbri - .100 (X) I

t)ear Sir.

sul,: Ar)r)li(xrion un(rer l{cgulntio, .r7 oI S!]BI {r-isring obrigatio's antr Discrosurc
Requir(,llrcDts) Regulntions.20l5. !i lrnren{led (..l.isting ticgul:rliors") Ior the proposrd Schearc
of AnrnlgrDiilri.n of I Iirn 'l rk,'.forge l,iurirr(l ("Hlll") \rith (;ujnral Au{onrotii.e (;rxrs Linritr(l
("t[r conrpllr]") and thcir |csrrecritt shalr:horrlers u./s 23{J-2J2 rt::ti $ith sec 66 und othcr
rt,plicabl! prorisions (,f thr ( o rfrnirs Acr,2{)lJ;

In relerutrce l() lhc japrii,tr.d sLlhtccl .rnd rrr rLrriltrrrrrri,. i,j L,L .! Irt. Jrted (r: 0l l0l;; t)() 0: l{)l.i
1i 0::()llt 10.01 l0ll rlii .iubsctlrrenr li) \)rr irfplr..rrrt,r .larccl .tarrLran lt.lUir rrraijc br lr,r, ,I p.,r,\ .r:t. J,.r,rrrtr..rr. .lhrnitrc,l l. ),.., \..t1 ,..i(l(nr.. r., tlr( L.rfr, LL.l .Uh (jl \\.. .rr( lt(r(\!tlrr
\rhnrillins tlrc !ornplairn rcpor! irs plt .\Ii)!\![( l i,l Sl]Ul ( ifc iar |r,,. ( tR,r I.lj ( \ti):l6.,10ij
dalrJ \,rre:rrbcr 10. 1015.

Krntllr take rhc serrrc orr r0Lrr rccorri e ti lrcklto!\l.il!u lhl: rc.ciol ,,l.lhc sirrrrr

lhanklrs -\,)u.
Yourr lirthlrrl I

li)r (;ujxrtt .\rti,rnrtir. ( ;f x' r Linrir.{l

:,. --t-=
Chintan Doshi
Coml:lnr Srcrrtrr\.&
(-'r)lnpliallr(, olllrrr

[]rrcl: \s abor e

rso 9001 - 2008
R€qd. Ofice: \4ilags : Bithrwa,i, Eaddi " 17U05, Dst Solan, Hinachal pBdesh, tNDtA.

PHONE: +91 {1795} 65.1026,65t027 r FAX:+9,1 (1i95} 24i{67 r WEBSTTE : wvw.gsgl.nd
E-I\fAt : gurard.gpals@ga9t.n€{, guF ai.gea.s@grna,t.coflt

ctN 1291 30H P 1071PtC000901
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February 23,2017

ANNEXURE III

Conplaints Report

Part A

Part B

Sr.
No.

Particulars Number

1 Number of complaints received directly 0

L Number of complaints fonvarded by Stock Exchange 0

c. Total Number of complaints/comments received (1+2) 0

4. Number of complaints resolved 0

( Number of complaints pending 0

Sr.
No.

Name of cornplalnant Date of cornplaint St hrs
( ResotvedrPendlngl

1

)- l-<-t+--.4-.+=_

[S!]



ANNEXURE-B

(i)

LimiteU (fransteree Company)

Effect of the proposed Scheme of ADalgamation on-:

a) Shareholders : The company has only one class of shareholders i.e.

equity shareholders. Upon the scheme becoming effective, the
shareholders of transferor company will be allotted shares in the
transferee compai',,/ in the exchange ratio of 3 fully paid up equity shares
of the face valUe :r Rs 2,- each of the transferee company for every 13
fullv parC Lrp ecu i,,, share s of the iace value of Rs. 101 each held rn the
transfercr 13r:oan)'on tr e bas s c{ . a uat on report submitted by M/s R.J.
Rath & Cc . Cha(ered Acccuntae :s The equity shares so allotted to the
sharenciders of the transferor compan'! shall r"ank pari passu in all
respects with the equity shares of tne transferee company including
propoftionate entitlenrents to Cividend n 'espect of div dend declared after
the effective date.

c) Kev managerial persQlnel : Upon the scheme becoming effective, the
transferor company will stand dissolv-'d. There is no special benefl't or
compensation payable to any KMP under the scheme.

c) Lrom !qE: The promoters who hold shares in the company will be
allotted shares in the transferee cornpany as per scheme of
amalgamaiion. There is no special benefit or compensation payable to
any promoter under the scheme.

d) NaD PIA!1Ale fs : The non-promoters who hold shares in the company will
be allotted shares in the transferee company as per scheme of
amalgamation. There is no special benefit or compensation payable to
any non-promoter under the scheme.

$!Ere Exchange Ratio:

Upon the Scheme coming into effect, and in consideration of the transfer of all

the assets and liabilities of the transferor company to the transferee company,
the transferee company shallwithout any further application, act, instrument or
deed, issue and allot to the equity shareholders (except the transferee
company) of the transferor company (whose names are registered in the
register of members of the transferor company on the record date, or his i her
legal heirs, executors or administrators or successors as the case may be)
equity shares of the face value of Rs. 2l each credited as fully paid up of the
transferee company in the ratio of 3 fully paid up equity shares of the face value
of Rs. 2/- each of the transferee company for every '13 fully paid up equity shares
of the face value of Rs. 101each held in the transferor company.
Upon the Scheme coming into effect, the paid up equity share capital of the

(i i)

[s]l



( iii)

transferee company shall stand cancelled and reduced upto the extent of
5,65,285 equity shares of the face value of Rs. 2/- each or such other equity
shares held on the effective date by the transferor company in the share capital
of the transferee companywithout any further act or deed.

Valualoo8epolt:

Valuation report for the purpose of determining the share exchange ratio has
been submitted by M/s R.J. Rathi& Co., Chartered Accountants, which contains
the basis of valuation. The fairness opinion report has been submitted by M/s
Pantomath Capital Advisors Private Limited, SEBI Registered Category-l
Merchant Banker. There were no special difficulties in preparing the valuation
report.

By order of the Board,
For Him Teknoforge Limited

sd/-
(Rajiv Aggarwal)

Director
DIN: 00094198

Dated 30.03 2017

tial



(i)

ANNEXURE-9

Report adopted by the Board of Directors of Guiarat Automotive Gears Limited
(Transferee Company) in its Meeting held on 13'h Februarv.2017 pursuant to
Section 232(2)(c) of the Companies Act. 2013 in respect of Scheme of
Amalgamation of Him Teknoforge Limited (Transferor Company) with G ujal4!
Automotive Gears Limited (Transferee Company

Effect of the proposed Scheme of Amalgamation on :

a) Shareholders : The company has only one class of shareholders i.e.
equity shareholders. Upon the scheme becoming effective, the
shareholders of transferor company will be allotted shares in the
transferee company in the exchange ratio of 3 fully paid up equity shares
of the face value of Rs. 2l each of the transferee company for every 13
fully paid up equity shares of the face value of Rs. 101 each held in the
transferor company on the basis of valuation report submitted by M/s R.J.
Rathi & Co.. Chartered Accountants. The number of shares of the existing
shareholders of the transferee company will remain the same. holvever
the ratio of holding will alter as indicated in the post merger shareholding
p,attern, except that 5.85,265 equity shares or such other equity shares
held on the effective date by the transferor company in the transferee
company wrll stand cancelled and extinguished.

b) KCVIAIaSg!€fp€19a!1e-l : There is no special benefit or compensation
payable to any KMP under the scheme.

c) Promoters: There is no special benefit or compensation payable to any
promoter under the scheme.

d) Ngn I1qlqSGIe :There is no special benefit or compensation payable to
any non-promoter under the scheme.

S_ hate Excharcq BA!1A :

Upon the Scheme coming into effect, and in consideration of the transfer of all
the assets and liabilities of the transferor company to the transferee company,
the transferee company shall r,vithout any further application, act, instrument or
deed, issue and allot to the equity shareholders (except the transferee
conrpany) of the transferor company (whcise names are registered in the
register of members of the transferor company on the record date, or his / her
legal heirs, executors or administrators or successors as the case may be)
equity shares of the face value of Rs. 2/- each credited as fully paid up of the
transferee company in the ratio of 3 fully paid up equity shares of the face value
of Rs. 2i- each of the transferee company for every 13 fully paid up equity shares
of the face value of Rs. '1 0/- each heid in the transferor company.
Upon the Scheme coming into effect, the paid up equity share capita! of the
transferee company shall stand cancelled and reduced upto the extent of
5,65,285 equity shares of the face value of Rs. 2l- each o!' such other equity
shares heid on the effective date by the transferor company in the share capital

(ii )
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(iii)

of the transferee company without any further act or deed.

Valuation Report :

Valuation report for the purpose of determining the share exchange ratio has
been submitted by M/s R.J. Rathi & Co., Chartered Accountants, which contains
the basis of valuation. The fairness opinion report has been submitted by M/s
Pantomath Capital Advisors Private Limited, SEBI Registered Category-l
Merchant Banker. There were no special difficulties in preparing the valuation
report.

By order of the Board,
For Gujarat Automotive Gears Limited

sd/-
(Rajiv Aggarwal)

Managing Director
DIN: 00094198

Dated 13.02.2017

Faat-



Particulars A! at Ai rl
31,12.2016 31.03.2016

tQUTTY ANO LtAglrtTttS

5ha.€holders'fund5

289 523.070

764,853 642

289,523,070

I45.931 At}
i,054.375.7i:

443.3:,l 3ir",

I r,66 L000

1. -t I I,19;
1l. i 3.i,61 1

!rr _: ll i,!i

1.0-15,4ti0,083

466,091.508

35.653 00C

1.102,209

1i.1lD a9i

HIM TTKNOf ORGE UMTTED (U28910Hp1989ptC008953)

UNAUOITED STATEMENT OF ASSETS ANO UABIUTlES (REVlflVtO, 45 AT 31ST gECEMBER, 2015

u.)1 :rt:tl
5:E -1_q3 {5r

ANNEXURE-10

t 16.2i l. ja:)

!r2 ci5,a,i9
12t.6:6 75r l

169,5!.2 lC9

5,838,923

1,17t,053,566
TOTAI

' 'il,) r-t.rr,{,r l,i!r:i -:.i.
. . _ ,, .',i lrinr :, ,r i ,:, I

i !t.rI! 1l

i:.:. r; i lic
:l.r.l-<9 8!l

.i101.!r5
.1,r'.t-r:a'

r - --.--- -t-.'roT4i, .:r ,|..t.1(

I ,,r ,,rt :i!, ,, Irf:i i r:l
r, r;r. )--n rJr _ i).,,i, tlrr..j ( i . ri. ., , :,.r1 L.,r t, ir: :,r1 .

r:,,rr:,li ct1,,.:1 .. r,.),: it::a17
.: .i ..,:,, ,.. rrra, I r,.,,.t i..,,,.t. -,.Ih! :,,,!ar,n,

1,r'

2, /r:.761 05 -1

1

.:.:...'.'..:'.'.-

I r9 016.165

2.9 7al 3ir J9a
as 5t1s ll
No..Cd, e...r.!?t! :

I
.,il ; r..r i..i,'. 

i

r.ii! .r, .i, , t..j ,.-.t.- :a !i;,,1.:9,r:a
.,,, .l.rt r :. . . -:. .t.t:,Ljj tl.1 !rt:..1r,,,
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HIM TTKNOFORGE UMTTED (U28910HP1989P1C008963)

UNAUOITTD FINANCIAL BESUTTS {REVIEWED} FORTHE NINE f'1of,trrS E\DED 31Si 3:CiMBER,2016

P J ii icu laas Yea. e:.,:eC

t: :2 tl15 31 03 20:.;'---l-. -- 
-

5

6

1

8

I
10

Revexue frc,m (rpcrations {net)

Oller lncume

€xpenies
'........a;; tt:ti.t.t. t,. ,, -,j

'rr..,,,i!1. r. .,i:r.:cr ..t,.i' r:hpr_l J,r., 1,._
rl ,' r .:,.': i\unPLls exii:(rr sr

rir (lr',if ax pilr,te!

Ioral

€nrni'1lrr belore exceptional itemr, ex:rao.d .ar! r! r rrere5t lax,

'1,, . :' ' r i: lir' .,: .:il
Profit / ltoss) before excaptrocBl and extraoroinary iten,! ancj iax

:...,-', " irl,:or,j -.; i ;.;;It
P.of;t / ILossl b.fore trx a;,. 3)

Tax expense:

i.iri- :, rr5r ', tir''lr
i:t '''. I j :i.l:,.i.r t..;ril

. I . ,, .,..1 i,r.
t 1 Profil I (Los!) for the yenr 19 iCl

12 Earnings per share:

i': I ili5 '
ll,i,-t..rti..l

i1

.1,J 
I
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DnliC: l'r.
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ANNEXURE-11
Gujarat Automotiye Gears Limited

Kalali Baroda-390012
clN No 129130HP1971 P1C000904

Balance Sheet as at 3'lst Oecember,2O16

Particulars

(Arnount rn Rs

As at
3'lst March, 2015

EQUIry AND LIABILITIES

Shareholders' Funds
Share Caprtal
Reserves and SUrpluS

Non-Current Liabilities
Lon g-ierrr borro',vr 1 g5
Defetrec :a.\ rcbrl,ltes i0eil
Lon:J terrr cr-cvtslons

Current Liabilities
Sf'c.i-ierr. ac'rcyr iqs
T'ace ra.ah::: r<ire' : .-1l. fJ,' 14

, C1i'rer c.,irrE.i iabit t,ai.l
S!- '. ,i'terrt prcvisto.ls

;AsSETS
Non-current assets

a 2i2 -a;a
:: -':a ':' ':

-? a3e l2r'

:.. , -' -t ": ri-,. ::
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Gurarat Automotive Gears Limited
Kalali Baroda 390012
crN No L29130HP197t PLC000904

St3tement of Protit and Loss for the nino months ended 3lst Decembet, 2015
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HIM TEKNOFORGE LIMITET)

-Resistered 
orrice: virage Bir":Id:]'?18rT"0,*:l'rt'j,tS,:',i'$rn, Himachar pradesh_17320sE-mair rD: teknoforge@himgroup.net, website: ***.ni,ni"rnotorge.com ph No.01795-654025

ln the Matter of scheme of Amargamation of Him Teknoforge Limired (Transferor company) with curaratAutomorive Gears Limited (Transferee company) and their respective sharehorders under sections 230.232 read with Section 66 and otherApplicable provisions ofthe Companies Act. 2013

PROXY FORM

Name of the member (s)

Registered address

E-mail ld

Folio No.

I iWe, being the member(s) of

1. Name:

Address:

E-mail Id:
Signature

2. Name:

Address:

Address:

E-mail ld:

shares of the above named
appoint

company, hereby

Signature:
as my/our proxv to attend and vote. for me /us and on my /our beharf at the meetinq of themembers of rhe comoanv. ro he. herd o, tn" zi; Jui J iuie.zottat200p.m.atHot6r ,SipnDine" sco r6-4 SectoiT-c Madht; M;rglbnr.irgrii-io0 019 and at any adjournmentthereof in respect of the aon.nuat ot slr,emE 

"Inr"'rg';';"t,on ot Him Teknoforge Limited wrthG ujarat Automotive Gears Limrted.

E-mail ld:
Stgnature : . . .. or failing him

3. Name:

Signed this ... . ....day of ...... .............2017

Signature of shareholder

[r,



ATTENDANCE SLIP

SHAREHOLDERS MEETING. 22^' JUNE 2017

Member / proxy,s signature

i No. of shares held
1-
] Name of the proxy (if any) in Block Letters 

]

I certify that, I am a n.rember / proxy for the member of the company.

I hereby record my presence at
22"' day ot June.;;;. ;; ;"# l'" 

Sharehorders Meetins or the company herd on rhursdav, the
chandigarh-1600r, "''"" p'm' at Hotel 'sip n Dine'sco 16-4. s"";"r;-c, ;;;;; ;'#

LZrt-

Regd. Folio. No

N"p"f 
lh" llg311q,n Br""k,:I1" i - ----__ l
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