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BEFORE THE NATIONAL COMPNAY LAW TRIBUNAL,
CHANDIGARH BENCH AT CHANDIGARH

Company Application No. CA(CAA) No. 08/Chd/HP/2017

In the matter of :
Section 230-232 read with section 66 and other applicable provisions of the Companies Act, 2013

Him Teknoforge Limited
(CIN : U28910HP1989PLC008963)
Village Billanwali, Labana, Baddi,
Distt. Solan, Himachal Pradesh-173205
E-mail: teknoforge@himgroup.net
Tel. No. : 9815026035, 01795-654025
... Applicant /Transferor Company

And

Gujarat Automotive Gears Limited
(CIN:L29130HP1971PLC000904)
Village Billanwaii, Baddi,
Distt. Solan, Himachal Pradesh-173205
E-mail ID : gujarat.gears@gmail.com
Tel. No.: 9815026035, 01795-654025

: ... Applicant /Transferee Company

NOTICE OF THE MEETING OF THE EQUITY SHRAEHOLDERS OF
HIM TEKNOFORGE LIMITED
To ,

Allthe equity shareholders of Him Teknoforge Limited (“the Applicant/ Transferor Company”)

Notice is hereby given that by an order dated 5" May, 2017, the Hon'ble Nationai 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 considering, and if thought
fit, approving with or without modification, the Scheme of Amaigamation between Him Teknoforge
Limited and Gujarat Automotive Gears Limited and their respective shareholders ("Scheme”)

In pursuance of the said 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™ day of June, 2017 at 2.00 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 or without modification, the scheme of  amalgamation :-

"RESOLVED 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 (Compromises, Arrangements
and Amalgamations} Rules, 2016 and the Securities and Exchange Board of India (Listing Obligations
and Disclosure Requirements) Regulations, 2015 (to the extent applicable) and Securities and
=xchange Board of India Circufar No. CIR/CFD/CMD/16/2015 dated 30" November, 2015,
Observation Letter dated 30" March, 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
Chandigarh Bench of National Company Law Tribunal, and such other approvals, permissions and
sanctions of reguiatory 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 Aggarwal, Managing Director and/or Mr. Rajiv Aggarwal,
Director and /or Mr. Sanjeev Grover, Chief Financial Officer of the transferor company, be and are
hereby severally and independently authorized to make such alterations, modifications or
amendments to the Scheme as may be expedient or necessary for complying with the requirements or
conditions imposed by the Hon'ble Chandigarh Bench of National Company Law Tribuna! and / or by
any other appropriate /concerned authorities.

RESOLVED FURTHER THAT Mr. Vijay Aggarwal, Managing Director and/or Mr. Rajiv Aggarwal,
Director and /or Mr. Sanjeev Grover, Chief Financial Officer of the transferor company, be and are
hereby severally and independently authorized to do all such acts, deeds and things as may be
considered necessary, proper or expedient for the purpose of giving effect to the Scheme.”

Copy of the said scheme of amalgamation and of the statement under Section 230 can be obtained free
of charge at the registered office of the company or at the office of its counse! Sh. Anil Kumar Aggarwal,
Advocate at SCO 64, 2™ Floor, Sector 20-C, Chandigarh — 160 020. Persons 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 the above mentioned registered office of the company not later than 48 hours before the
meeting.

Forms of proxy can be had at the registered office of the company.

The Hon'ble Tribunal has appointed .Jjustice (Retd.) S K. Jain as Chairperson and failing him, Mr. Nitin
Jain, Advocate as Alternate Chairperson of the meeting of the Equity Shareholders of the Applicant
Company. The Scheme, if approved in the aforesaid meeting, wilt be subjectto the subsequent approval
ofthe Hon'ble Tribunal.

This notice convening the meet}ng of the Equity Shareholders of the Applicant Company along with
aforesaid decuments are placed on the website ofthe Company viz. www himteknoforge.com .

Dated this 18" day of May, 2017.

SDi/-
(Rajiv Aggarwal)
Director, Him Teknoforge Limited

Registered office:

Him Teknoforge Limited

Village Billanwali, Labana, Baddi,

Distt. Solan, Himachal Pradesh-173205

Notes:

(i) Pursuant to Section 230 to 232 of the Companies Act, 2013, 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 draft scheme of amalgamation issued by
Bombay Stock Exchange, proxy form and other documents mentioned in the Index are
attached.

(i) The following documents are available at the registered office of the company for obtaining
extract from or for making or obtaining copies of or for inspection, up to 1 (one) day prior to the
date of the meeting at its registered office during business hours on all working days, except
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Saturdays, Sundays and Pubiic Holidays,‘ by the members namely :

(@) Latest audited financial statements of the transferor and transferee companies
including consolidated financial statement.

{b)  Supplementary unaudited accounting statements of the transferor and transferee
comparties for the period ended on 31.12.2016. _

(c)  Copy of the order of Tribunal 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 the Accounting Standards notified under the Companies Act, 2013.

(fy  Copy of valuation report, fairess opinion report, Memorandum & Artictes 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.

(g) Registerof Directors' shareholdings of the transfe.ror and transferee company.

A member who is entitled to attend and vote at the meeting is also entitled to appoint his /her
proxy to attend and vote instead of himselffherself and such proxy need not be a member of the
campany. Proxy Form duly filled in, signed and stamped must be deposited at the registered
office of the company at least 48 hours before the meeting.

Corporate members are requested to send a duly certified copy of the Board Resolution
authorizing their representative to attend and vote at the meeting.

The Notice, together with the documents accompanying the same, is being sent to all the
members whose names appearin the list of members as on 28.04.2017.

The members to whom the notice is sent may vote atthe meeting either in person or by proxy.
The Tribunal has appointed Mr. Kanwaljit Singh, Practicing Company Secretary (C.P. No.
5870), House No. 3051, Sector 71, Mohali (Pb) -160071 as the Scrutinizer to conduct the voting
in a fair and transparent manner, who will submit his report to the chairman of the meeting after
completion of the scrutiny of the votes cast by the equity shareholders.

The route map of the site of the meeting alongwith the landmark forms part of this notice.



BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
CHANDIGARH BENCH. CHANDIGARH

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

In the matter of:
Sections 230-232 read with Section 66 and other applicable provisions of the Companies Act, 2013

Him Teknofarge Limited
(CIN:U28910HP1989PLC008963)
Village Billanwali, Labana, Baddi,
Distt.Solan, Himachal Pradesh-173205
E-mail: teknoforge@himgroup.net

Tel, No. ;: 9815026035, 01795-654025

...... Applicant /Transferor Company

And

Gujarat Automotive Gears Limited

(CIN :L29130HP1971PLC000904)

Village Billanwali, Baddi,

Distt.Solan, Himachal Pradesh-173205

E-mail ID :gujarat. gears@gmail.com

Tel. No. : 9815026035, 01795-654025 .....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, 2016

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

Company Law Tribunal in Company Application CA (CAA) No. 08/Chd/HP/2017 referred to here
inabove, separate meetings of the sharahclders, secured creditors and unsecured sreditora of both the
applicant companies named herein above are baing convened for the purpase af conslde{lri:g -fnd. g
thought fit, approving, with or without modification, the scheme of amalgamation of Him Teknalorg

imi i i i imi feree Company) under
Limited (Transferor Company) with Gujarat Automotive Gears Lqult‘ed (Trans :

Section (230-232 read with Section 66 and other applicable provisions of the Companies Act,2013
(“Act”) read with the rules made thereunder.

In the case of meeting of equity shareholders of Him Tgkngforge Limited {transferor company), the
shareholders will be entitled to attend and vote atthe meeting In person or through proxy.

i ase of meeting of equity shareholders of Gujarat Automotivg Gears lelted (transferee
Eg:nlgatr?ye),ihe shareholde?s will ge gnti'ded to cast their votes either by voting electron_lcally, glr ’t(gl'rou%;hr
postal baliot as required under Regulation 44 of the SEB! LODR Regulations rgadwth SE L ircula
No. CIR/CFD/CMD/16/2015 dated November 30, 2015 or by voting at the meeting in person y prc_)x%{.
The votes cast by the public shareholders by way of postal ballot or e-voting will be tai;enhln 0
consideration for declaration of the results of Tribunal convengd meeting. The_ shareholders w odatxe
cast their votes through electronic means or postal ballot prior to the meeting may a‘lso atten . ;
meeting but shall notbe entitled to cast their vote again. The shareholders can optfor 0?; 3{_ _‘qng mo eol
voting i.e. either through remote e-voting / Postal Ballot Form or Polling Paper at NC A Sn;i oy
Meeting. if a shareholder has opted for remote e-voting, then he / she should not vote ;a|ther hy o no;
Ballot Form or Polling Paper. Ifa shareholder has opted for P_ostal Ballot Form, thenhe /s ets guth V'IE;
vote either by remote e-voting or Polling Paper. However, In case memb_ers cast ‘ghelrd VO eb oB va
Postal Ballot Form and e-voting, then voting through e-voting shall prevail and voting done Dy ba



Paper shall be treated as invalid. netwithstanding whichever is cast first.

In case of the meetings of secured and unsecured. creditors of the transferor and the transferce
company, the creditors will be entitled to attend and vote at the meeting in person or by proxy.

In accordance with the provisions of Sections 230 - 232 of the Act, the Schieme shall be acted upon oniy
if a majority of persons representing three fourth in value of the equity shareholders, secured creditors
and unsecured creditors of the Applicant Companies, voting in person or by proxy (or by postal ballot or
e-voting in the case of equity shareholders of the transferee comparny), agree to the Scheme.

Further in accordance with the SEBI Circular no. CIR/ICFD/CMD/16/2015 dated November, 30, 2015,
the scheme shall be acted upononly if the votes cast by the public shareholders (throug: pustal ballot or
e-voting) in favour of the aforesaid resolution for approval of scheme are more than the numbeér of votes
cast by the public shareholders againstitin the case of the transferee company.

1. SALIENTFEATURES OF THE SCHEME

The salient features of the scheme are more particutarly specified in the scheme of
amalgamation. Key features of the scheme are as under:-

(1) Upon the scheme becoming effective, the transferor company will stand merged with the
transferee company and alil the assets and liabilities of the transferor company shall stand
transferred to the transferee company at their respective book values, except the holding of
shares held by the transferor company in the share capital of the transferee company, which will
stand cancelled and extinguished. The transferor company shall stand dissolved without the
process of winding un.

(i) On and from the Effective Date, alj 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.

(i)  Subject to other provisions of this Scheme, all contracts including commercial and technical,
deeds, bonds, agreements, Memorandum of Understanding (“MoU”), awards, rights and
concessions, insurance policies and other instruments of whatsoever nature relating to the
Undertaking to which the transferor company is a party and subsisting or having effect on or
before the Effective Date shail be in full force and effect againsi orin favour of transferee company
and mav be enforced as fully and effectually, as if, instead of the transferor company, transferee
company had at all material times been a party thereto, '

{iv})  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 Jndertaking of the 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 entorced by or against the transferor company as if the
Scheme had not been made. On and from the Effective Date, the transferee company shall and
may initiate any legal proceedings for and on behalf of the transferor company, in its own name.

(v) Conseqguent to the amalgamation and upon the Scheme becoming effective, the name of
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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 authorized share capital of the transferor company will merge with the authorized share
capital of the transferee company and the capital clause of the memorandum of association of the
transferee company will alter as stated in the scheme.

PARTIES INVOLED IN THE SCHEME OF AMALGAMATION

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

1. Him Teknoforge Limited
2. Gujarat Automotive Gears Limited

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

DETAILS OF APPOINTED DATE, EFFECTIVE DATE AND SHARE EXCHANGE RATIO

Appointed Date: 1" April, 2016

copies of the order of the Tribunal sanctioning the scheme under Section 232 of the Companies
Act. 2013 are filed with the concerried Registrar of Companries, Himachal Pradesh.

Share 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 shall
without any further application, act, instrument or deed, issue and ailot 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 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
naid 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. 10/- each held in the transferor company.

Upon the Scheme coming into effect, the paid up equity share capital of the transferee company
shall stand cancelled and reduced upte the extent of 565,285 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 transferes company without any further act or dead.

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 contain the basis of valuation. The fairness
opinion report has been submitted by M/s Pantomath Capital Advisors Private Limited., SEBI
Registered Category-i Merchant Banker.

The share vaiuation has been arrived at after considering the well established valuatior methods
such as Net Asset Value Method (NAV). Earning Capitalization Value Method, Discounted Cash
Flow Method. The fair equity share exchange ratio has been arrived at on the basis of a refative
valuation of the equity share of the transteror and transferee company based on the various

[
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{i)

a)

b)

methodologies as stated above and various qualitative factors relevant to each company and the
business dynamics and growth potentials of the business of the companies.

DETAILS OF CAPITALORDEBT RES,,TRUCTURI_NGJLAM
The proposed scheme of amalgamation does not contemplate any capital or debt restructuring,

except the allotment of shares to the members of the transferor company as narrated
hereinabove.

RATIONALE AND BENEFITS OF THE AMALGA MATION

The amalgamation of Transferor Company with Transferee Company is being proposed for the
following purposes:

Enable both the companies to consolidate 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;

Resultin improved shareholder value benefiting all shareholders investors of both the companies
as the combined amalgamated Company will have improved financial structure, larger 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

AMOUNT DUE TO SECUREDAND NSECURED CREDITORSAS ON 28.02.2017

Particulars of amounts due to Unsecured Creditors from respective Company's involved in the
Scheme as at 28" February, 2017 is detailed herein:

—— - —

Name of Companies J Secured | Unsecured !
_Him Teknoforge Limited | _Rs 1045080811~ | Rs. 85.38,68,393/- |
i Gujarat Automotive Gears Limired l‘ Rs. 9.34 07,0504 Rs. 4.50.54 3 O{)/-J
- R | — - -

DISCLOSURES UNDER RULE 6 (3) OF THE COMPANIES (COMPROMISES,

RRANGEMENTS AND A ALGAMATIONS) RULES, 2016

Details of the o@e;;@heﬂationai_@m_pﬁaui_aw Tribunal, Chandigarh Bench directing the

calling, conv_emrmgngconducﬂng of the meetings :-

Date of the order :- 5" May, 2017

Date, time and venue of the meetings
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Category of Members / Creditors Date Time Venue
Hotel *Sip n Dine".
Members (Equity Shareholders) 22.06.2017 2.00p.m. SCO 16-A,
Sector 7-C,
Secured Creditors 22.06.2017 Madhya Marg,
3.30 p.m. Chandigarh
-160 019
22.06. :
Unsecured Creditors 22062017 4.30 p.m.

BACKGROUND OF TRANSFERCR COMPANY -

Corporate ldentification No. (CIN) : U28910HP1989PLC008963
Permanent Account No. (PAN) : AAACH3906R
Name of the Company : Him Teknoforge Limited

Date of Incorporation : 11.01.1989

Type of the company : Public Limited Company
Registered Office : Village Billanwali, Labana, Baddi, Distt. Solan, Himachal Pradesh-173205

e-mail :teknoforge@himgroup.net
Summary of main obiects:

The main objects are set outin Clause I{1(A) of the Memorandum of Association.

The main objects of the company are to carry on in India or elsewhere the business of
manufacturing, designing, assembling, importing, exporting, buying, selling, transporting,
distributing and dealing in automobile parts, forgings, castings, stampings, fabrications,
assembly of components and foundry items of all kinds made from ferrous or non-ferrous metals.

Main Business of the Company:

The company is presently engaged in the business of manufacturing ol auto parts and
accessories, forgings, castings, stampings, fabrications, foundry items and other related

activities.

Details of change of name, registered office and objects ofthe company during the last five

years -

There is no change in the name, registered office and objects of the company during the last 5

years.

Name of the stock exchange (s) where the securities of the company are listed :-

NotApplicable, because the shares oran

stock exchange.

y other securities of the company are not listed in any

The capital structure of the Transferor Company as on 31.03.2016 is as under:-

!

Particulars Amount (Rs))
Authorized Capital '
300,00,000 Equity shares of Rs. 10/- cach 30,00,00,000 |
Total 30,00,00,000
T;Snued, Siubscribed & Paid up Capitaf
2,89,52,307 Equity shaves of Rs. 10/- each 28,95,23,070
"~ Total 28,95,23,070 |
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There has been no change in the authorized, issued, subscribed and paid up share capital
of Transferor Company from 31st March, 20186 to the present date.

k) Names of the promoters alongwith their addresses :-
! Sr. Name of Promoters Address
No.

Mr. Vijay Aggarwal Sio  Sh. Prem | 203, Sector 6, Panchkula, Haryana -
1. | Chand Aggarwal 134 109

Mr. Rajiv Aggarwal S'o  Sh. Prem | 73, Sector 28-A. Chandigarh - 160 002
Chand Agearwal

3]

1} Names of the directors alongwith their addresses :

) Name and Add o
Sr. No. ddress Designation

[. Mr. Vijay Aggarwal
# 203, Scctor 6, Manaeine Dir
Panchkula, Haryana -134 109 anaging Lirector

(S

Mr. Rajiv Aggarwal
#73, Sector 28A, Dire
Chandigarh - 160028 rector

3 Mr. Ravi Kant Dhawan

H. No. 301-A, Jyoti Appts.
205 Shere Punjab Society, Independent Director
Andheri (E), Mumbai 400 (093

4, Mr. PurshotamLal Sharma

H.No. 511, Sector-15 A -
Chandigarh-160 015 independent Director

3. Mr. Pradeep Kumar

H.No. 604, G.H.5. No. 24,
Sector-20, Ward No. 30 Independent Director
Panchkula. Haryana -- 134 109

6. Mrs. BhavanaRao

50, Vaishalt Apartments
IT Campus. New Delhi. Nominee Director
Delhi - 110 06

: 7. Mr, K. Raskaran Nominee Director

' Flat No.SN A2/310. Sncha Apartments. |
Godavari Block. NGV, Koramangala,
Bangalore-360 047




(iii)

{vi)

fvii}

Relationship between the companies -

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

Disclosure about the effect of the compromise or arrangementon

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

Directors: Upon the scheme becoming effective. the Board of directors of the company will stand
dissolved. There is no special benefit or compensation payable to any director under the scheme.

Promoters: 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 benefit or
cempensation payable to any promoter under the scheme,

Non Promoter Members: 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.

Debenture holders: There is no debenture holder in the company.

Deposit Trustee and Debenture Trustee: Not applicabie.

Employees of the company: Upon the scheme becoming effective, the employees of the
company will become the employees of the transferee company without any break in their service
as per the scheme of amalgamation. There will be no adverse effect on their remuneration and
other benefits.

Disclosure about effect of amalgamation on material interest of directors, key_managerial

personneland debenture trustee

No director or key manager:al persennel of the company has any material interests, directly or
indirectly, in the proposed Scheme of Amalgamation save and except as shareholder of the
company. Thereis no debenture trustee in the company

investigation or proceedings. if any, pending against the company under the Act

There is no investigation or proceedings pending against the company under the Companies Act,
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2013. There is no winding up petition or insolvency proceedings pending against the company.

(viii}  Details of approvals, sanctions or no objections, if any, from reguiatory or any other government
authorities

The transferee company is a listed company. Its shares are listed on Bombay Stock Exchange.
The Bombay Stock Exchange vide its letter dated 30.03.2017 addressed to the transferee
company has intimated that the Exchange has no adverse observatior in respect of the scheme.

(ix)  Eiling of draft scheme of amalgamation with the Registrar of Companies

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. TRANSFEREE COMPANY

(1) Details of the order of the National Company Law Tribunal, Chandigarh Bench directing the
calling, convening and conducting of the meetings :-

a) Date of the order - 5" May, 2017

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

Category of Members / Date Time Venue
Creditors
Members (Equity Hotel *Sip n Dine’,
Sharcholders) 23.06.2017 200pm SCO 16-A,
Sector 7-C,
_ Madhya Marg,
Secured Creditors 23.06.2017 330 p.m Chand1garh—160 019
Unsecured Creditors 23.06.2017 4.30 p.m.

(i} Details of the company :

a) Corporate Identification No. (CIN) : L29130HP1971PLC000804

b) Permanent Account No. (PAN) : AAACGB8584G

c) Name of the Company : Gujarat Automotive Gears Limited

d) Date of Incorporation : 27.03.1971

&) Type of the company : Public Limited Company

f)  Registered Office : Village Billanwali, Baddi, Distt. Solan, Himachal Pradesh -173 205
e-mail :gujarat.gears@gmail.com

g) Summary of main objects:

The main objects are setoutin Clause IlI(A) of the Memorandum of Association.

The main objects of the company are to carry on the business of designing, manipuiating,
fabricating, die-sinking, processing, producing and manufacturing of and dealing in all types,
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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 Company:

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

hy  Details of change of name, registered office and objects of the company during the last five
years:-

There is no change in the name and objects 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
Himacha! Pradesh in respect of which the special resolution passed by the company was
confirmed by the Regional Director, North Western Region, Ministry of Corporate Affairs,
Government of india vide order dated 18.068 2014 which was registered with the Registrar of
Companies, Himachal Pradesh on 24.03.2015.

i) Name of the stock exchange (s) where the securities of the company are listed .-
The equity shares of the company are listed on BSE Limited.

i) Detaiis of capital structure of the Company:-

Particulars

Amount (Rs)

| Authorized Capital 1
21,25,000 Equity shares of Rs, 2/- each 42,50,000
7.5009.5% Cumulative Redeemable Preference shares 7,506,000

" of Rs.100/- each

fSirbﬂ_‘(_)-{_)EUnclaziﬁed'Sha;‘eéuof Rs. 10/ {.‘chh__ 50,00.006-

Total ' © 1,00,00,000 |

| Issued, Subscribed and Paid up Capital

| 17,506,000 Equity shares of Rs. 2/- each 35,00,000 |

Fl”otal 35,00,000 ‘




k)

Names ofthe promoters alongwith their addresses :-

! Sr. Name of Promoters Address
No.
! = 73.5c¢ctor 2RA,
Mr. Vinod Aggan s Chandigarh — 160028
2 = 73.Sector 28A,
Mrs. AshaAgeawul Chandigarh — 160028
3. Admn. Office: 181/12, 1" Floor. Industrial
Him Teknoforgc Limited Area, Phase-1, Chandlgalh - 160002
4. Globe Precision Industries Py Elot No. Hl, Industrial Arca, Baddi. Dist,
Solan, HP. i
Ltd.
5. = 73, Sector 28A,
Mr. Rajiv Aggarwal , Chandigarh — 160028
6. s 203, Sector 6,
Mr. Vijay Aggarwal Panchkula, Haryana -134 109
7 # 73, Sector 28A,
Mrs. Urnul Aggarwal Chandigarh — 160028
8. Mr. Nitin Aggarwal # 73, Sector 28A,
Chandigarh — 160028
9. Mrs. Anju Aggarwal # 203, Sector 6,
Panchkula, Haryana-134 109
10 Mr. Ankur Aggarwal # 73, Sector 28A,
Chandigarh - 160028
ii. Mr. Manan Aggarwal # 203, Sector 6,
Panchkula, Haryana -134 109




,,,,,

{iv)

{v)

a)

o)

Names of directors alongwith their addresses :

Sr. No. Name and Address Designation
1. Mr. Rajiv Aggarwal Managing Director

# 73, Scetor 28 A,
Chandigarh - 160028

]

Mr. Ravi Kant Dhawan Independent Director
H. No. 301-A. Jyoti Appts.
205, Shere Punjab Society,
Andher (F). Mumbai 400 093

o

Mr. Rajendra Prasad Sinha Independent Director
D-1. Kinnelan Tower.  T00A.
Napeansea Road, Mumbai - 400 006

4. Mrs., Anju Awaaraul Non Fxecutive Director
2203 Scctor 6.
Panchkula. Harvana-134 109

Relationship between the companies :-

Thetransferse company is an associate of the transferor company as the transferor company
holds 32.30% equity shares in the share capitai of the transferee company. There are common
promoters in both the Companies.

Particulars of Board Meeting :

The proposed scheme of amalgamation was approved by the Board of directors of the company
in their meeting held on 20.12.2016. Out of the four directors of the company, three directors
nameiy Mr. Rajiv Aggarwal, Mr. Ravi Kant Dhawan, 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 of absence. None voted against the resolttion.

Disclosure about the effect of the compromise cr arrangement on

Key managerial personne! : There is no special benefit or compensation payable to any KMP
under the scheme.

Directors: There is no special benefit or compensation payahle to any director under the
scheme.

Promoters: There is no special benefit or compensation payable to any promoter underthe
scheme.

Non Promoter members: There is no special benefit or compensation payable to any non-
promoter under the scheme.

Depositors : There is no depositor in the company.

Creditors - There will be no effect of the amalgamation on the creditors of the company. The
values of their debts and security, if any, will remain the same.
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(vil)

(viii)

(ix)

b)

Debenture holders : There is no debenture holderin the company.

Deposit Trustee and Debenture Trustee : Not applicabie.

Employees of the company : There will be no effect of the amalgamation on the empioyees of
the company. There will be no change in their wages and remuneration under the scheme.

Disclosure about effect of amaigamation on material interest of directors key managerial
personnel and debenture trustee

No director or key managerial personnel of the company has any material interests, directly or
indirectly, in the proposed Scheme of Amalgamation save and except as shareholder of the
company. There is no debenture trustee in the company.

Investigation or proceedings, if any, pending against the company under the Act

There is no investigation or proceedings pending against the company under the Companies Act,
2013. There is no winding up petition or insolvency proceedings pending against the company.

Details of approvals, sanctions or no objections, if any, from regulatory or any other government
authorities

I. The Transferee Company has received no adverse observation from BSE Limited vide its letter
dated 30.03.2017. Copy of the said letter is enclosed as Annexure to this Notice.

ii. As required by the SEBI Circular, Transferee Company has filed the Complaints Reports with
the BSE Limited. After filing of the Complaint Reports, Transferee Company has not received
any complaint. Copy of the said report is enclosed as Annexure to this Notice.

Filing of draft scheme of amalgamation with the Reqistrar of Companies

Pursuant to sub-section 2(b) of Section 232 of the CompaniesAct, 2013, a copy ofthe scheme
of amaigamation has been filed with the Registrar of Companies, Himachal Pradesh.

PRE AND POST AMALGAMATION CAPITAL STRUCTURE

Pre Amalgamation Capital Structure of Transferor Company:

Particulars Amount (Rs) ]
Authorised Capital
3.00.00,000 Equity Shares of Rs. 10/~ each 30.00,00,000
Issucd, Subscribed and Paid-Up Capital 28.9523,070
_2.89,52,307 Equity Shares of Rs. 10~ cach

Pre Amalgamation Capital Structure of Transferee Company
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Particulars

Amount (Rs)

Authorised Capital
21,25,000 Equity Shares of Rs. 2/- cach

42 50,600

7500 9 5% Cumulative Redeemable Preference Shares 7.50.000
of Rs. 100/-¢ach

| 5.00.000 unclassified shares of Rs, 10/~ cach 50.00.000

Total 1,00.00.000

[ssued, Subscribed and Paid-Up Capital _

i 17.50,000 Equity Shares of Rs. 2/- each” 35,00.000

C) Post Amalgamation Capital Structure of Transferee Company

!r Pérticulars i ! Am;)unt (R_s) ‘;

i - , ]
Authorised Capital :
15.21.25.000 Fquity Shares of Rs. 2/- cach 30,42 50.000 .
7500 9 5% Camulative Redeemable Preference Shares 750,000 °
of Rs. 100/ cach

. 5.00000 unclassificd shares of Rs. 10/ cach 30.00.000

+ ) _ i 31,0000.000 |

" Issued, Subscribed and Paid-Up Capital

. 7866016 Equity Shares of Rs. 27- cach

1,5732.032
|
|

d) Pre and Post Amaigamation share holding pattern :-

The sxpected Pre Amalgamation and Post Amalgamation shareholding patiern of the

comparnies is attached separately.

10. OBSERVATIONLETTEROF BSELIMITED

The equity shares of the transferee company are listed on the BSE Limited. Pursuant to SEBI
Circular CIR/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'
latter dated 30.03.2017 to the transferee company and copy of the same is appended with the

notice separateiy.



1. COMPLAINTS REPORT

The transferee company has submitted Complaints Report to BSE Limited on 23.02.2017 a~=
copy of the same is appended with the notice separately.

Notes:

The following documents will be open for inspection up to 1 (one) day prior to the date of the
meeting at its registered office during business hours on all working days, except Saturdays,
Sundays and Public Holidays:

(Copy of the Order dated May 5, 2017 of the Tribunal at Chandigarh passed in Company

(if)
(iii)
(iv)
{v)

{vii)

(viii)

(ix)
(x)

Application No. CA(CAA) No. 08/Chd/HP/2017 in pursuance of which the meetings are
being convened;

Copy ofthe Company Application No. CA(CAA) No. 08/Chd/HP/2017:
Scheme of Amalgamation;
Memorandum and Articles of Association of Transferor and Transferee Company:

Latest Annual Report of Transferor and Transferee Company for the financial year
ended March 31, 2016; _

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 & Co. Chartered
Accountants, an independent valuer and Fairness Opinion Report dated December 20,
2016 issued by M/s. Pantomath Capital Advisors Private Limited thereon:

Certificate issued by the Statutory Auditors of Transferee Company in relation to the

accounting treatment prescribed in the Scheme is in compliance with the Accounting
Standards;

Copy of the Complaints Repart submitted to BSE Limited and also uploaded on the
website.

Copy of Observation letter issued by BSE Limited.

Register of Directors’ Shareholdings of Transferee Company.

This statement may be treated as an Explanatory Statement under Sections 230 to 232 of the
Companies Act, 2013. A copy of the Scheme, Explanatory Statement and Proxy Form may be obtained
from the Registered Office of the applicant companies situated at Village Billanwali, Baddi, Distt. Solan,
Himachal Pradesh — 173205 or from the office of advocate Sh, Anil Kumar Aggarwal, SCO 64, 2™ Floor,
Sector 20-C, Chandigarh-16G020.

Dated this 18th day of May, 2017

Sd/-
{Rajiv Aggarwal)
Director, Him Teknoforge Limited
Managing Director, Gujarat'Automotive Gears Limited



ANNEXURE-1

SCHEME OF AMALGAMATION
OF
HIM TEKNOFORGE LIMITED
(TRANSFEROR COMPANY)

WITH

GUJARAT AUTOMOTIVE GEARS LIMITED
(TRANSFEREE COMPANY)

AND
THEIR RESPECTIVE SHAREHCLDERS

UNDER SECTIONS 230-232 READ WITH SECTION 66 AND OTHER APPLICABLE
PROVISIONE OF THE COMPANIES ACT, 2013

1. Preamble

This Scheme of Amalgamation between Him Teknoforge Limited with Gujarat
Automotive Gears Limited (hereinafter referred to as "Scheme” ar "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 manner 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 [, which deals with the background, and rationale of the Scheme;

(b} Part II, which deals with the definitions;

(c) Part ill, which deais 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



(A)

(d)

(e)

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

Part IV, 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- 1|

Background

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 11" 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 26" 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 foliows:

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

a) Automobile parts, forgings, castings, stampings, fahrications, 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.

To 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,

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



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 27" March, 1971
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 of importing, exporting, buying, selling, indenting
and otherwise dealing in such gears.

P

To carry on the business of manufacturing, designing, fabricating,
grinding, buying, seliing, importing, exporting, exchanging, altering,
remodeling. improving, caliberating and 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 India 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 founders, iron founders, metal workers,
mill wrights, machinists, iron and steel workers, smiths, metal-lurgists; and
to buy, sell, manufacture, excavate, refine, repair, convert, alter, let on
hire, and deal in metals, machinery, implements, rolling-stock and
hardware of all kinds.

(B) Rationale for the Scheme of Amalgamation

The amalgamation of Transferor Company with Transferee Company is being
proposed for the following purposes:



Vi

vii.

Vil

Enable both the companies to consclidate 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;

Result in enhancing the scale of operations and reduction in and / or
optimization in overheads costs, administrative, managerial and other
expenditure, operational rationalization, organizational 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, larger 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 reiated benefits, this
Scheme of Amalgamation between Transferor Company with Transferee Company is being
proposed in accordance with the terms set out hereunder.

1.1

1.2

PART -l

DEFINITIONS

In 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, 2013, 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 to 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 other
competent authority.

[21 ]



1.3

1.4

1.5

1.7

1.8

1.9

“Board of Directors” or “Board” means the Board of Directors of Transferor
Company or Transferee Company, as the case may be, shall, uniess 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
Compahy 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 of the Companies Act, 2013. '

“Effective Date” means the later of the dates on which certified copies of the
order of the Tribunal sanctioning the Scheme, with or without modification.
under Section 232 of the Act are filed with the concerned Registrar of
Companies, Himachal Pradesh by Transferor and Transferee Company.
References in this Scheme to the words ‘“coming into effect of this
scheme” or “effectiveness of this scheme” shail mean Effective date:

“Record Date” means the date to be fixed by the Board of Directors of
Transferor Company in consultation 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 Clause 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 Company 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 Gujarat
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, India.

“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, India.

[227]
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“Undertaking” means and includes:

all the assets anc properties of the Transferor Company as on the Appomted
Date i.e. ali the undertakings, 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 in 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 ali kinds and in all forms
including but not limited to securities, securitized assets, receivables 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 India
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 activities, and
operations of the Transferor Company, including but not limited to the past
track record related clients and / or suppliers, Qualification Requirements,
Turnover History, receivables, benefit of any deposits, financial assets,
leases, hire purchase contracts and assets, lending contracts, benefit of any
security arrangements, reversions, powers, authorities, allotments, approvals,
permissions, permits, quotas, rights, entitlements, guarantees, authorizations,
approvals, agreements, contracts, leases, registrations, tenancies, benefits of
all taxes including but not limited to Minimum Alternate Tax ("MAT") paid
under Section 115JA/115JB of the Income Tax Act, 1961 (“IT 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
IT Act, right to claim deductions under Section 80-1A and Section 80-IC of the
IT Act including its continuing benefits; engagements, arrangements of all
kinds, exemptions, benefits, incentives, privileges and rights under State tariff
regulations and under various laws; loan agreements, titles, interests, trade
and service names and marks, patests, copyrights, and other inti-:il-l?tuai
property rights to use and avail of telephones, telexes, facsimile’ mail,
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
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all the detts. hLabilities, contingent liabilities, duties and obligations and
guarantees of the Transferor Company as on the Appointed Date (hereinafter
referred to as the "Liabilities”);

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, benefits 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 entitied 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 Governmenti(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 India or abroad, as on the
Appointed Date;

all permanent employees directly or indirectly engaged by the Transferor
Company at various locations;

all earnest monies and/or security deposits paid by the Transferor Company.

“Venture Funds” means collectively IFCl Venture Capital Funds Limited, a
company registered under Companies Act, 1956 having its principal place of
business at IFC| Tower, 61, Nehru Place, New Delhi -110019 through its '
India Automotive Component Manufacturers Private Equity Fund -I-
Domestic’, and Canbank Venture Capital Fund Limited, a company



incorporated under the provisions of the Companies Act,1956, having its
registered office situated at VI Floor, Naveen Complex, No.14, M.G.Road,
Bangalore — 560001, Karnataka and acting in its capacity as an !nvestn}ent
Manager and Trustee of Emerging India Growth Fund of Canbank Venture
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.

2. SHARE CAPITAL

2.1 The Authorised, Issued. Subscribed and Paid-up share capital of the
Transferor Company as on 315 March, 2016 and as on date is as under : -

Particulars Amount (Rs.)
Authorized Capital )
300,00,000 Equity shares of Rs. 10/- each 30,00,00,000
Total 30,00,00,000
Issued and Subscribed Capital & Paid
up Capital
2,89,562,307 Equity shares of Rs. 10/- each 28,95,23,070
- Total 28,95,23,070
L _

There has been no change in the authorized, issued, subscribed and paid up share
capital of Transferor Company from 315 March, 2016 to the present date.

2.2  The Authorised, issued, Subscribed and Paid-up share capital of Transfpree
Company as on 315 March, 2016 and as on date is as under:

Particulars Amount (Rs)
Authorized Capital
21,25,000 Equity shares of Rs. 2/- each 42,50,0007
7,500 9.5% Cumulative Redeemable Preference shares 7,50,000
of Rs.100/- each
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5,00,000 Unclassified Shares of Rs. 10/- each 50,00.000

Total 1,00,00,000

| Issued, subscribed and paid up capital

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

Total 35,00,000;

There has been no change in the authorized, issued, subscribed and paid up share
capital of Transferee Company from 31 March, 2016 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 - 1li

3. TRANSFER AND VESTING

3.1 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.

3.2  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
further or additional security after the amalgamation has become effective or
otherwise. The transfer/vesting as aforesaid shall be subject to the existing
charges/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
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3.3

3.4

3.5

3.6

3.7

for any loans, deposits or other financial assistance availed /to be availed by
the Transferor Company or Transferee Company. Similarly, the promoters
shall not be required to provide additional collateral security by way of pledge
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 relating to the Undertaking (including property rights,
powers, liabilities, obligations and duties) of Transferor Company shall be
continued and enforced by or against Transferee Company, in the same
manner and to the same extent as it would 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 physical delivery and
shall become the property of Transferee Company pursuant to the provisions
of Section 232 of the Act.

In 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.

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 tc which the Transferor Company are a party or any
writings as may be necessary to be executed in order to give formal effect to
the above provisions. The Transferee Company shall 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 all such formalities
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 ali taxes paid including
but not limited to MAT paid under Section 115JA/115J8 of the IT 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
Income Tax Act, right to claim deductions under Section 80-IA and Section 80
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3.8

3.9

IC of the income 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 (hereinafter 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 Company 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. It 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 behaif of Transferee Company
and shall, upon the coming into effect of the Scheme, pursuant to the
provisions of Section 232 of 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
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3.10

3.11

3.12

3.13

3.14

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

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 of the Act and without any further act, instrument or
deed, and shall become the debt, duties, undertakings, liabilities and
obligations of which shall meet, discharge and satisfy the same.

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 tili the Effective Date, shall stand automatically extinguished.

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. '

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 conditions 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.

Upon the coming into effect of this Scheme, the resolutions, and other actions
undertaken by the Transferor Company including the approvals that may have
been obtained by the Transferor Company from its shareholders under
provisions of Section 180, Section 186 and Section 188 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



3.15

4.1

4.2

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.

Upon the coming into effect of this Scheme, the borrowing limits of Transferee
Company in terms of Section 180(1)(c) 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. 2/- (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 consequent upon
such reduction.

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

5.1 CAPITAL 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 Thousand Five Hundred) 9.5% Cumulative
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51.2

5.1.3

Redeemable Preference shares of Rs. 100/-(Rupees Hundred)each
and 5,00,000 (Five Lakhs) Unclassified Shares of Rs. 10/-(Rupees
Ten) each and consequently, Clause V of the Memorandum of
Association and Article 4 of the Articles of Association of Transferee
Company (relating to the Authorised Share Capital) shali, 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.

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:-

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. 2/
(Rupees Two) each, 7,500(Seven Thousand Five Hundred) 9.5%
Cumuiative Redeemable Preference shares of Rs 1 00/-(Rupees
Hundred)each and 5,00,000 (Five Lakhs) Unclassified 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.”

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. 2/-
(Rupees Two) each, 7,500(Seven Thousand Five Hundred) 9.5%
Cumulative Redeemable Preference shares of Rs. 1 00/-(Rupees
Hundred)each and 5,00,000 (Five Lakhs) Unclassified 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. ISSUE AND ALLOTMENT OF SHARES BY TRANSFEREE COMPANY

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
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/her legal heirs, executors or
administrators or, as the case may be, successors), equity shares of face
value of Rs 2/- (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
2/- (Rupees Two only) each of the Transferee Company for every 13
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(Thirteen) fully paid up Equity Share of face value of Rs 10/- (Rupees Ten
Only) each held in the Transferor Company. .

6 2 The ratio in which the new equity shares of the Transferee Company are to be
issued and allotted to the equity shareholders of the Transferor Company is
herein referred to as “Share Exchange Ratio”. The aforesaid share exchange
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/s R.J.Rathi & Co, Chartered Accountants, vide their Valuation Report dated
20" December, 2016.

6.3In case of any member's shareholding in the Transferor Company is such that
on the basis of the aforesaid share exchange ratio, the member is entitled to @
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 exchange(s) in India where the equity shares of Transferee
Company are listed and admitted to trading. The Transferee Company shall
enter into such arrangements and give such confirmations and/or
undertakings as may be necessary in accordance with the applicable laws or
regulations for complying with the formalities of such stock exchanges. The
New Equity Shares allotted 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.

6.5Upon 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 Memorandum of Association and Articles of Association of the
Transferee Company and shall rank pari passu from the date of allotment in
all respects, including dividend declared, with the existing Equity Shares of
Transferee Company. '

6.6 The issue and allotment of new equity shares by Transferee Company to the
sharcholders 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(1)c) 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 laid down in Section 62(1)(c) and any other applicable provisions of
the said Act.
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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
directly credit the dematerialized securities account of such Shareholder with
the equity shares of Transferee Company and all the sharehoiders 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.

6.8In terms of the provisions of the Listing Regulations and other applicable SEB!

7.

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 Exchangé 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.

DIVIDEND AND PROFITS

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

comme.cing 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 provisions of the Scheme, the profits of the Transferor
Company for the period beginning from the Appointed Date shall belong to
and be the profits of Transferee Company and will be available to Transferee
Company for being disposed off in any manner as it thinks fit including
declaration of dividend by Transferee Company in respect of its financial year
ending on 31°' March, 2017 or any year thereafter.

7.3The Equity Shares of Transferee Company to be issued and allotted to the
shareholders of the Transferor Company as provided in Clause 6.1 herein
before shall rank pari passu in all respects with the equity shares of
Transferee Company including proportionate entittements 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 this Scheme, continue to enjoy their existing
rights, voting rights and in all other respects under their respective Articles of
Association including the right to receive dividends from the respective
Company of which they are members till the Effective Date.

7.41t is clarified, however, that the aforesaid provisions in respect of declaration
of dividend are enabling provisions only and shall not be deemed to confer
any right on any member of the Transferor and Transferee Company to
demand or claim any dividend which shall be entirely at the discretion of the
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 its 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 shall take necessary steps to
reconstitute its Board committees so as to include one representative of each
of the Venture Funds on the Board committees of the Transferee Company.

10. TRANSACTIONS BETWEEN APPOINTED DATE AND EFFECTIVE DATE

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

10.1.1 the Transferor Company shall carry on and be deemed to have been
carrying on and shali carry on ail business and activities relating to the
Undertaking and stand possessed of the properties so to be
transferred. for and on account of and in trust for Transferee Company,



including but without limitation to payment of advance income tax and
subsequent instaliments of income tax, sales tax, excise and other
statutory levies, efc;

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;

10.1.3 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—

10.2.1to 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. TRANSFER OF EMPLOYEES OF TRANSFEROR COMPANY

11

On and from the Effective Date:

A 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 shali not vary the terrs and conditions of the

12.

employment of its employees, except in the ordinary course of business.

CONTRACTS, DEEDS AND CTHER INSTRUMENTS

12.1 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 and/or on behalf of Transferee Company.

12.2 Subject to other provisions of this Scheme, all contracts including

commerciai and technical, deeds, bonds, agreements, Memorandum of
Understanding (*"MoU"), awards, rights and concessions, insurance policies
and other instrument of whatsoever nature relating to the Undertaking to
which the Transferor Company is a party and subsisting 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 if,
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
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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,

13.

14.

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.

LEGAL PROCEEDINGS

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 the 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 tc 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 made. On and from the Effective Date, the
transferee Company shall and may initiate any legal proceedings for and on behalf of
the Transferor Company, in its own name.

PART-IV

ACOUNTING TREATMENT

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

Transferee Company would foillow ‘pooling method’ as prescribed in the
Accounting Standard 14:" Accounting for Amalgamations” issued by the
Institute of Chartered Accountants of india.

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

aggregate face value of the equity shares issued 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
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the Transferee Company pursuant to the Scheme at their book values as on the
Appointed Date.

14.4 if there is a surplus arising as a result of the difference, if any, of the value of the

assets over the value of the liabilittes 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 cancelled 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 shall
be debited to the Reserve Account of the Transferee Company. inter-company
balances, investments, loans & advances and any other transactions, if any, till the
effective date will 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 In case of any differences in the accounting policies between the Transferor

Company and the Transferee Company, the impact of the same till the Appointed
Date of amalgamation wil! be quantified and adjusted in the Free/ General Reserves
of the Transferee Company to ensure that the financial statements of the Transferee
Company reflects the financial position on the basis of consistent accounting policies.

14.7 Notwithstanding anything stated above, the Transferee Company will give

accounting treatment of this Scheme in its 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

15.

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.

The Transferee Company shall be entitled to revise its Income Tax returns
and other statutory returns, if required and related TDS 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
Income Tax returns and related TDS 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. It is clarified that all taxes
payable by the Transferor Company from the Appointed Date onwards,
including all or any refunds and claims shall, for all purposes, be treated as
the tax liabilities or refunds and claims of Transferee Company. Accordingly,
upon the Scheme becoming effective, with effect from the Appointed Date,
Transferee Company, if required, 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.

17.

18.

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(1B) and
Section 47 of the Income-tax Act, 1961. If any terms or provisions of the
Scheme are found or interpreted to be inconsistent with the provisions of the
said Sections of the Income-tax Act, 1961, at a later date. including resulting
from an amendment of law or for any other reason whatscever. 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 Income-tax Act, 1961. In 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.

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 National
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

20.

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 Secticn 232 of the Act for carrying this Scheme into effect.

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

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 authorised by the Board in that behalf may give and is
auvthorised to give all such directions as are necessary or desirabie including



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 APPROVALS / SANCTIONS

This Scheme is conditional upon and 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 the 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;

21.4 Approval of the Scheme by the public shareholders of the Transferee
Company in accordance with the provisions of the SEBI Circulars. 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, 1957;

21.5 the Scheme being approved by the Stock Exchanges under Regulation 37
of the Securities and Exchange Board of India (Listing Obligations and
Disclosure requirements) Regulations, 2015;



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 being obtained; and

21.7 certified copies of the orders of the Hon'ble Tribunal 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 In the event of any of the said sanctions and approvals referred 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 December,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 In the event of this Scheme failing to take effect, it becomes null and void

23.

24,

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.

OPERATIVE DATE OF THE SCHEME

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

DISSOLUTION OF THE TRANSFEROR COMPANY

On the Scheme becoming effective, the Transferor Company shall be
dissolved without winding up in accordance with the provisions of Section 230
tc 232.

25. COSTS/EXPENSES CONNECTED 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 In 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
Scheme.

26. GENERAL TERMS AND CONDITIONS

26.1 The Transferor Company and Transferee Company shall, with all
reasonabie dispatch, make all applications / petitions under Section 230 and
232 and other applicabie 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 individua! director
or officer of the Company to discharge ail or any of the powers and functions,
which the said Board of Directors are entitled to exercise and perform under
the Scheme.

26.3 In 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 time before the same finally
takes effect on any substantial ground in the best interest of sharehoiders 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 Company 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
shareholders and creditors and this Scheme shall not be affected thereby,
unless the deletion of such part shall cause this 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
and obligations of this Scheme, including but not limited to such part.

[aa ]
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VALUATION APPROACH:

The Scheme contemplates the Proposed Merger under Sections 2302232 nd other

applicable provisions of Companies Act. 2013 and riles tsued thereunder o the exiont
applicable.

Arriving at the fair value share exchange ratio Ly the parpose of mereer sitch as proposed
merzer would require determining the relative values o8 cach, cernpany mvoboed and o
their shares. These values are o be determined independentls bt i reinive husis,
witheut considering the effect of the meTEeT.

There are several commoenly used and aceepted methods for detererin® i the valos
shares usinesses which have heen considered 1 e PICSONT casel b v o dE e s
Paum Shue Eachanae Ratio for the rurpose of proposed Muerger U the catoet cley g

andapshicabics including.
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vitltation approach s maindy used in case where e fimn s o be liguidated ie. it dovs not
meet the "going concem® writeria or in case where the assets base dominate earmings
capability. A Scbwene of Amalgamation and Arrangement would nommally be proceedud
with. on the assumption that the companies amalgamate o5 woing concem ad s actuul
redlization of the operating assets i not contemplated. e operating assets have thereivre
Seen vwrisidered ai their book vadie Towuch 4 2oing concern seenarie, the relative caming
DeREer I o mmportance ootk basds of amalgamatian, with the vaiuos arived at on the ne

et Bty Being o Bisited relevanee,

W have computed the Net Asset Value of equity shares of e Conpupes W hae
considered the batunee sheets as at the March 3102616 and made suntable adpstmenis Tor
tnter-alia, surplus assets as deemed appropriae for the purpose of cur vatuation nahis
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considered 1T appropriate 1o apply Gis incthoed i he prosent case Tor wrivine ag v sl
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Free cash flows are the cash Hows expected o be gencrated by o

available to all providers of the company’s capital both debtand co
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values to facilitate the determination of Fair Equity Share Exchange Rutio. For this purpose, it 14
necessury 1o give appropriate weights to the value arrived at under each methodology. For amriving
at the value of equity shares of the Companies. tor the purpose of arriving at the Share Lxchange
Ratio for the proposed merger,

we have piven weights to the values arived at under different methodologies, based on our
cvaluation and judgement of the businesses of the Companies. in order to arrive ai the relative
values of the equity shares of the Companics.

In  the ultimate apaly<is. atuation will have to he amrivid a1 by the exercise of Judicious
discretion by the valuer and judgments taking  into account all the relevant factors. There
wilt  wlways be several factors, e.g. quality of the management. present und prospective
compeltion, yield on comparabie securitics and market sentiment. ete, which are net evident
from the face of the balance sheets but which will strongly influence the worth of a share. This
concept 15 also recognised in judicial decisions.

Phe Pair Pgnity Share Fxchange Ratio has heen arrived at on the basis of o relatve vaduation of
the cguity shares of T and GAGT based on the various methododogies explained herein carlier
atd various qualitaiinve factors refevint o cach company and the business dymamics and growth
potentials of the business of the Companies, having regard to the information base, kev underhing
asstmptions and limitations.

o light of the above, and on a consideration of all the relevant faciors and circumstances as
discussed and vwtlined herein above, we recommend the following Share T xchangi Ratio tor the
proposed meraeer:

"3 Threet felly patd wp by Shares of face valee Ry 20 (Rupees Twe anivy each ot the GAGE
for every i 3fThirteenj tully paid up Fquiry Share of pace value of Ry HI - iRupees Ton COnlvy each
held m FITE

Yours faithfully,
For R.J Rathu & Co.
Chartered Aceountants

L1

R.J. RATHI1 r
M.No. 032121
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NTOMATH P
Captal Advisors (P LI
December 20, 2016
The Board of Directors The Board of Directors
HIM TEKNOFORGE LIMITED GUIJARAT AUTOMOTIVE GEARS LIMITED
Billanwali Viltage, Labana, Baddi, village Billanwal,, Badd,
Solan District - 173205 Sofan (Dist ) - 173 205
Himachal Pradesh Himachal Pradesh.
Dear Sirs,

Re: Fasrness Opinion Report on the Share Allotment Ratio issued by M/s. R.J.Rathi & Co, in
connection with the proposed amalgamation of HIM Teknoforge Limited with Gujarat
Automotive Gears Limited pursuant to Scheme of Amalgamation of HIM Teknoforge Limited
with Gujarat Automotive Gears Limited and their Respective Shareholders (the “Scheme”)

1. BACKGROUND

11 Pantomath Capetal Acvisors Private U'mded {("Pactomath or "we’ or "6 is a Catepory . Marchamt
Banker regitered with the Secunties Exchange Board of India © 5E BT Pursuant to Rey e SE,
iLst g Obagatens and Dacdlosure Heguerementlyy Regualations, 20153 and %53 : i No
CR/CFD/CMD/16/2015 dated November 300 2615 we have been requested 1o w2 farnes
Smon 20 Valuaton Report ssued Ly Miso HURatn & Co, (eartersd dcoounta
recommendation ¢f Share Exchange Ratio for e gropused Merger of M Texne
{(“HTL" or “Transferor Company”} with Gu arat Autumotive Gears timited {“GAGL" or “Yransferee
Company”).

D BV HIM Teknoforge Limited fherenafter referred to g, BTUT or 0 Transberos Company

was
incorparated on 1ith January 1983 under the pravisions of Campanies Act, 1956, having 45 rogistered
office i District Selan Himacha! Pracdesh HTL is engaped ir the b

seness af procuoucn ot forg s ana

finphea temponents for autometive ang erginmeenng sppin atons

1.3 M/s Gujerat Automotive Gears Limited (hereinafter referred 1o as "CAGL” o7 “Transferee Corpany
was incarporated on 277 March, 1971 under the provisons of Compames Ac 195 haue
registered cffice inthe Distrcr, Solan Foract b Fradens Tre caurty snares oF SAGL are alen on 854
Limeted. GAGL is engaged in the business of manctacturing of Auto and Troctor Cammenents Lreger
e brarg nare <AG GAGL IS an assocate covpany of HIL

[
F=

The management of GAGL and HTL are considering the amalgamation of ML wes GAL g
fram the Appowied Date ie Aprd L2016 for the retionale 4y prowvoor o she Drafl Scheme of
Aamaigamation

1.5 The above scheme of amalgamation is prapoeses under secticn 230 232 read with Segtion BB arc sther
applicable provisions of the Companies Act, 2013

2, SOURCES OF INFORMATION

fortr Delow, we B cohied Lpon the todlowing sounoes o?

£ at the tauness opinion et
wtarmanan

2 1. Voiwation Report sssued by M/s. RJ Rathi & Coo Lharterea A cowntants, gated Degen ber 20 JU16

g AT el R
1’mlnmu|z( apital Sdvisors Private | mnll(l l\l BRI Hevistered Cateaory -1 M erchant Bankersy

Read AMAce: 3o b e g e e R T Ay AU SFLEE PPN R ITINS ST
Weronal Offices o Abmicdabrad, midere amd Sueas

Pl encpartoraatheroop can

Moebsile. coas rarnee gty onpe o CIN T
Froch ~ME copatai i hes soatch ai sowos g
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2.2, Oraft scheme of Amalgamation of HTL with GAGL under section 230 ta 232 read with Section 56 and
other applicable provisions of the Companies Act, 2013;

2.3 Aueited financial statements of HTL for the year ended March 31, 2016

2.4 Aucited financial statements of GAGL for the year ended March 31, 2016;

2.5 Unaudited financial statements of HTL and GAGL for & months ended Sentember 30, 2018,

2.6, Prowcted profability statement, balance shest and cash flow of HTL for 6 manths 4 years staiting from
October 1, 2016 and ending March 31, 2021:

27. Projected profitability statement, balance sheet and cash fiow of GAGL for & months 4 years starting from
Qctober 1, 2016 and encirg March 31, 2021

2.8 Latest shareholding patterrs of 1L ang GAGL (Fre Amaigamation):

2.3 Memorandum of Assocation and Articles of Association of HTL and GAGL: and

210 Other refevant »formation ana zocar ents for the purpese of this engag-ment

noagdiuon to the above, we have 4iso obtaned suon siaer nformation and cxpianations afich were
considered relevant for the purpose of our anaiysis. HTL and GAGL have been provided witn tne DoZCILUNTY T
review the draft Opinion as part of our standard practice to make sure that factual AcCuUracy : Lmiss ong ate

avoided in our fimal apinion.

3. RATIONALE AND CONCLUSION

In the crcumstances, haveng regard to the refevant factors and on the basis of information and explanations gven to
450 Gur view the proposed Share Exchange Ratio as recommended by M/s. R. | Rathi & Co, Chartered

Accountants, which forms the basis for the proposed merger, appears to be fair and reasonable.
4. EXCLUSIONS AND LIMITATIONS

11 We have assumed and ceded upan, witnout independent verthcation  the accuracy and
completeness of all infarmation that was publicly avai:able or provided ar otherwise made avelanle

to a8 by HTL and GAGL for the purpose of ths on without car-ying aut any audit ar ce-tifcation or

due diigence of the working reswits, finanuial statements, financial estimates or rstimates of value to be
reat zed tor the assets of HTL and GAGH

42 We nave salely reved upon the nformation provided 10 us by HTL and GAGL We have nut evewed
any books or records of =Tt and GAGL

43 Ne nave 1at assutmed any 081gat 90 o sondudt nor Have we conducted any physical inspecton
or title veritication of the properties or faciities of HTL and GAGL and neither eXpress 2ny opin‘en with
respect thereto Ror acgent any rewnonsn ity tharefor

G40 W bave ot rade anyndesondent wa aat o o apnrasal of the assets or lshilities of HTL and GAGL In

Sartoular we IS0t exprets any 2o3in0n 10t the vaile of assets of HTL and GAGL whether al current

Eareet proces or on fotrne

Faniomath Capital Sdvisors Private Limited {NERI Regivtesed € ategory -F derchao Bankers)
Regd. Office: 406408 Keshana Prenvises. Behmd Famib Coan, Bandry Kuorta Complex, Handra/Fast Samba - bond!
Reginnzb €HTives a0 Ahmdabod, Indore and Surat
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XURE-5
ANNEXU Mumbai Addrass - 203. The Summit, Hanumar Roag

Kaﬂu DUShi Assuciates liP WNesierm Express Highway, Vile Parle [E), Mumbal - 400 057

T:022-2615 MO0/ 111/ 112« F 022 2625013

Chartered Accountants . ,
Pune Address © 124, Sohrab Hall. 21 Sassoon Road,

Tp2. Jenangr Hospital, Pune - 411001« 7 - 020 49067177

€ infol@rdg.ccin e W www kg coin

ANNEXURE VIII

Auditor's Certificate

To

The Boarg of Directors,

Gujarat Autemotive Gears Limited
Village Billanwali, Baddi Solan,
Himachal Pradesh-173205.

We, the statutory auditors of G_jaraT Automotive Gears Limitad {hereinafter -eferred to as “me
Company”), nave examirec the oronosed accounting treatmant specifiet in C'ause 14 of the Draf
Scheme of Amalgamation oetwaen = ~ “2xnefarge Limited and Gujarat Automotive Geass Limires -
terms of the provisions of section’s. 235-222 r2ad with Section 66 and othe:s applicable provisions of e
Corrpanies Act, 2013 with refererce t¢ s comIiarce with the appiicable Accodnting Standards rotifiec
Lnder the Companies Act, 1956 Zompa~es 4c, 2013 and Other Generalty  Accepted Accounting
Princintes.

©i Oraf

£
5

The responsibiity for the nraparatior -7 Scheme and s comoliance with the refevant laws anc
requlations. including the applicable Accourtng Standards as aforesaid, is that of the Board of Directors
of the Companies nvelved. Our respensod ty is only ta examine and report whether the Draft Scheras
complies with the apoiizabie Accourting Standaras and Other Generally Accepted Accounting Frinciples.
Nothing contained i this Cetif.cate, nor anvthing said or done in the course of, or i canrectian « itk he
services that are subject to this Cartificate, will extend any dutv of care that we may have in cur capacity
of the statutory auditors of any financial stztements of the Company. We carried our our examination n
accorcance with the Guigance Nots on Audit Reports and Certificates “or Special Pumposes, ssued Sy the
institute of Chartered Accountants of India.

['n}

Basec o our examination and according “o the information ang explanations GVER [0 Us, we confirn
that the accounting treatment rontained ir the aforesaic scheme : i compiiance with SEBI Lsting
Cbligations and Disclosure Requirements) Regurations, 2015 and circutars issued therz Uunder ang a the
zpplicable Accounting Standards notified by the Central Government under the Compamies Act, 2013 reac
with Ruie 7 of the Companies {Accounts) Rules, 2014,

we Certificate 5 issved 3t the recuest of the Gularal Automotive Gears Lomiteq sursuant © e
redurements of crculars issued uncer SEBD Tusong Ooligations ano Discosurs Requirements?
Regoiations, 2015 for onwarg submission to the 3SE Limite Tris Cerificats shoule not be used v am
ITTEY DUFDNSE wiIthoul Jur orior written zonsanr

Far Kano Dash Assocates LiP
Crerereq Locountants

T Registrat'on Number: 104746W/W 100066

2erstio No. 105652
Murha
T jaraary, 2017

+

nary Dosti AssoCiatas, a parinersnig S was converied into Kanu Dosh Assootaies LLF _LP identiication No AAE-5970 a Linied Loty
“arnershin weh effent o 28t August 2015

7

/60 /
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DCS/AMAL/MR/R37/T60/2016-17 March 20, 2017

The Company Secretary
GUJARAT AUTOMOTIVE GEARS LTD.

Village Bitlanwali Baddi |
Himachal Pradesh, 173285

Sir

Sub: Observation ietter regarding the Draft Scheme of Amalgamation of Him Teknoforge Limited
with Gujarat Autcmotive Gears Limited.

We are in receipt of Draft Scheme of Amaigan-ation of Him Teknoforge Limited with Gujarat Automotive
Gears Liunited snd ther respectve sharsholders filed as required under SEBI Circular No
CIRICFD/CMDAE2015 dated November 30 2015 SEBI wide its letter dated March 30 2017 has inter
ana gven the following comment(s) on the draft scheme of arrangemeant

+  “Campany shall ensure that additiona? information, if any, submitted by the company, after
filing the Scheme with the Stock Exchange, Iram the date of receipt of this letter 1s displayed
on the websites of the listed company and the stock exchanges.”

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

“Company is advised that the observations of SEBIStock exchanges shall be
incorporated in the petition to be filed before National Compary Law Tribunal (NCLT} and
the company is obliged to bring the observations {o the notice of NCLT ™

+  “Ris to be noted that the petitions are filed by the company before NCLT after processing
and cemmunication of comments/observations on draft scheme by SEBi/stock excliange.
Hence, the company is not required to send notice for representation as mandated under
section230 (5) of Companies Act, 2013 to SEBI again for its comments { observations /

representations.”
Accordingly based on aforesaid comment offered oy SEBI the company is hereby advisad

ments o the

+  To prowide additional informaton If any (a8 stated above? along with vanous di
Exchange for fuither drssermination an Ferkange webata
To ensure trat additional informaton. if any ias stated aforesaud) aiong with varicus documents
are disserminated o theéwr (company website
T2 guly comply with vanous provisions of the crculars

in hight of the above. we hereby advise that we have no adverse observations with mited reference ic
those matters Having a bearing o6 Istingiog-4sung/continuaus hslig requirements witnin the provisions of

Listng Agreement $o 3s 1o enable the company o file the schems with Horble NCLT

Further, pursuant io the above SEBI crculars upon sarcton of the Scheme by the Hon'tle NCLT. the
54 Y

!lsted company <53l submit to the stock exchange the following
Capy of the NCLT approved Schemne

«  Reasult of vating by srarehaiders for approving the Scheme
Statermenrt explaming changes f any. @nd reasons for such changes carnsd out in
Scheme vis-a-vis the Oraft Scheme.
- Copy of the observaton letter issued by all the Stock Excharges where Company 1s fisted
«  Status of compliance with the Ouservation Letter!s of the stock exchanges
+  The application seeking exemphon from Ruie 19(12)b, of SCRR 1957, wnerevar applicabie, ang
+ Complamts Report as per Annexute H of this Circular
+  Any other document/disciosure as informed oy the Exchange

r the Approved

S & p ‘ 3 E BSE Lanidend O ey BOMDEY 5700k Exohange Ha)
3 Reglstered (oo T oo 25, P J Tovauis, Dalal Stroet, Mumbai 400
SENSEX T +81 22 2272 1234:335 L £.orp comm@hnssincia com
Corporate: antity Nure ey | LE7 120MHZ005PL
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S & p ) E:; | BSE Limited {Enrmerty Bombay Stock Dxchange i1t
: Pegiotored Office - floor 20,9 | kwees, Dalal Streetl, Mumban 400

EXNPERIENTE THE NEW

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
supmitted to the Exchange is found to be incomplete ¢/ incorrect /! misleading / faise or for any
contraventon  of Rules, Bye-laws and Regulations of the Exchange Listing Agreement
Guidelines/Reguiations issued by statutery autherities.

Please note that the aforesad observations does not preciude the Company from complying with any
other requirements

Yours faithfully,

K ‘ HL‘
itin P2jari

Manager

S E N S EX T4 B2 2P P 1734/33 € oopuomrdbsalndia com
Corparate dentity Number | L7 2OMHE2005PL




ANNEXURE-7

KAG GUJARAT AUTOMOTIVE GEARS LIMITED

WORKS : KALALI, BARODA - 390 012. GUJARAT, INDIA
PHONE : +91(265) 2680537 / 2680164 FAX : +91 (265) 2680984

February 23, 2017

To,

The General Manager,
Department of Cerporate Scrvices,
RSE Limitad

P.J. Towers, Dalal Street,

Mumbai — 400 00}

[ear Sir,

Sub:  Application nnder Regulation 37 of SERI {Listing Obligations and Disclosure
Requircincents) Regulations, 2615, us amended (*Listing Regulations™) for the proposcd Scheme
of Amaigamation of Him Teknoforoe Limited {"HIM™) with Gujarat Awtemaotive Gears Limited
(“the Company™) and their respective shareholders wis 230-232 read with Sec 66 und other
applicable provisions of the Companies Act, 2013:

In retercnice 1o the captioned subject and in fustheraoe: o our enend dated 02,02 2017, 0402 2017
PROZTOET 200022007 and subscquent 1o our apphication dated Janvary 31.2007 made by the
Company and documents submitted to souwith reierence to the captioned subjeet, we are herewith
subrmugting the complaint report as per Anesure B of SEBI Cireuiar ne, o IRACED-OMD 162055
dated November 30, 2015,

Kindly tuhe the same on your record and ackiow ledge the receipt vi the same.

I'hanking v,
Yours fanhfully

For Gujarat Automative Gewes Fimited
Chintan Doshi

Company Seeretary &
Comphliaace officer

bncl: As above .

ISO 9001 - 2008

Rega. Office : Viilage : Billanwali, Baddi - 173205, Dist. Solan, Himachal Pradesh, INDIA.
PHONE : +81 (1795) 654026, 654027 « FAX : +91 (1795) 245467 » WEBSITE : www.gagi.net

E-MAIL : gujarat gears@@gagl.net, gujaral.gears@gmarl.com
CIN. - 1 29130HP1971PLCOD0S04

j—
/63 ]



February 23, 2017

ANNEXURE il
Complaints Report:
Part A
Sr. Particulars Number
No. .
1. Number of complaints received directly 0
2. Number of complaints forwarded by Stock Exchange 0
3. Total Number of complaints/comments received (1+2) 0
4, Number of complaints resolved 0
5. Number of complaints pending 0
PartB
Sr. | Name of complainant Date of cofnplaint Stan:é
No. (Resolved/Pending)

-

S SV

-




ANNEXURE-8

Report adopted by the Board of Directors of Him Teknoforge Limited (Transferor

Company) in its Meeting held on 30" March, 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 Gujarat Automotive Gears

Limited (Transferee Company)

(i)

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
sharehclders of transferor company wili be allotted shares in the
transferee compary in the exchange ratio of 3 fuily paid up equity shares
of the face value o7 Rs. 2:- each of the transferee company for every 13
fully paid up scuity shares of the face value of Rs. 10/- each held in the
transferor comeany on the nasis of L atuation report submitted by M/s R.J.
Rathi & Co.. Chartered Accountanis, 7Th=s equity shares so allotted to the
sharenciders of the transferor coempany. shall rank pari passu in all
respects with the equity shares of the transferee company including
proportionate entittements to dividend in respect of dividend declared after
the effective date.

o) Key managerial personnel : Upon the scheme becoming effective. the

transferor company will stand dissolved. There is no speciai benefit or
compensation payable to any KMP under the scheme.

C) Promoters:  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 benefit or compensation payable to
any promoter under the scheime.

be allotted shares in the transferee company as per scheme of
amaigamation. There is no special benefit or compensation payable to
any non-promoter under the scheme.

Share 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 shali 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
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. 2/- each of the transferee company for every 13 fully paid up equity shares
of the face value of Rs. 10/- each held in the transferor company.

Upon the Scheme coming into effect, the paid up equity share capital of the
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(i)

transferee company shall stand cancelled and reduced upto the extent of
5,865,285 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 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-I
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



ANNEXURE-9

Report adopted by the Board of Directors of Gujarat Automotive Gears Limited

{Transferee Company) in its Meeting held on 13" February, 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 Gujarat

Automotive Gears Limited {Transferee Company

(i)

(ii)

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 shaies
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. 10/- 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
sharehoiders of the transferee company will remain the same, however
the ratio of holding will alter as indicated in the post merger shareholding
pattern, 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 will stand cancelied and extinguished.

b) Key managerial personnel : 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) Non Promoters : There is no special benefit or compensation payable to

any non-promoter under the scheme.

Share 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 shall without any further application, act, instrument or
deed, issue and ailot to the equily 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 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. 2/- each of the transferee company for every 13 fully paid up equity shares
of the face value of Rs. 10/- 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
5,695,285 equity shares of the face value of Rs. 2/- each or such other equity
shares heid on the effective date by the transteror company in the share capital
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(iif)

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-|

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



HIM TEKNOFQRGE LIMITED (U28910HP1989PLC0089\53)

UNAUDITED STATEMENT OF ASSETS AND LIABILITIES (REVIEWED) AS AT 315T DECEMBER, 2016

ANNEXURE-10

{Einuszesin Runeec)

Particulars As at As at
31.12.2016 31.03.2016
& EQUITY AND LIABILITIES
1 Sharehoiders’ funds
3 3taee rana 289,523,070 289,523,070
R 764,853.642 745.937.010
1,054,376,712 1,035,466,080
2 MNor-current Hanitites ;
ez 63,354 855 456,091,508
: Saroarote f 35,663,000 35,663.000
I L 1.377,197 1,302,209
e | 13,333,691 | 13,150 59z
J 514,223753 51A.247,307 |
3 Currer an es ’ .
- - o f UL 381.00 :
T : SUB.353.45%
ctoarone : 199,036,365 | i
e o % 2,856,000 | 5.838,923 |
| 1401390031 1,171,053,566 ¢
TOTAL 2.7 00/ 496 2.722761055 |
B ASSETS imm”m - - i
Non-curren! assets i !
(Al i Lt ; i E
TANE DY Ga I i : !
: ting b o ;
et Capotal weoh : RERIE, : ¢
Bviintangble et Lnder e ciopment ! F i
(113558792 1,094,543 543 |
PRt urrent G st ol 130 762021 167,822 898 |
S loat s E 35,848,78b |
i S ':.2')7
2 Lurment assets
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Hidvt TEKNOFORGE LIMITED (U28910HP1989PLC008963)

Particulars Fooos E2mLed Year erded

31122316 31.03.20167

1 Reverue from uperations (net) LTl len Lozl

2 Other Income Tesl Lo 44

3 Expenses

~21 157266

efgloay Dbt o0 o 212200 488 AL Z2ealt

e 168,301,832 1: 189,585,250

iU Orier expensas 356,985,157 4‘ 445,530,840

i Jotal 1,314,263,627 1,682,068,532
; ek SRS

Earnings before exceptional items, extraordinary tes  nlerest t1ax, | SA2En 20 27U AT

4
5 Figeo oty : SRS 17387300
6 : S P - 1 S A T EC LR PPN , 55,780, 3%
7 Profit / (toss) hefore exceptional and extraordinary items and tax ST 35,623,_3?3‘.
B Dxientorit Dwrraordicary tems 945,000 .
g profit/ fLoss) before tax (7 + 3) o 75673345 .
' 10 Tax expense: '
far Eroasion fon tax I
R T T L ET P PR
S INVLILTE ST I 6 Y
1l Profit / {Lass) far the year {9 - 18}
12 Earnings per share:
: fa) #as
: e nated

T
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Gujarat Automotive Gears Limited
Kalali Baroda-390012

CIN NO L29130HP1371PLC000904

Balance Sheet as at 31st December, 2016

ANNEXURE-11

{Arnount in Rs |

Particulars

As at
31st December,
2016

1

As at
31st March, 2016

i

‘Non-current assets

EQUITY AND LIABILITIES

Share Capital

1
Shareholders’ Funds

Reserves and Surplus

Non-Current Liabilities
Long-term borrowings
Deferrec tax habildies inei)
Long term crovisions

Current Liahitities

Shottterm oorrowings

ASSETS

Fixad assets
Tangihie assels

angible assets
Captal work-in-progress

Lona ternt icans and advances

Current assets
trvemtories

9y 0y

i
ther

i~y
s

pronuned pefare ue

‘

et 2

rade receivables
a5 and Bank balances
hori-term loans and advances
current asse

b
b

rade pa,abies rRefer Nate No 24

[QF
1

350G 00C
257242137

72.699,858
1785243
286,403

5 30.546 462 |
=< 35 654 GE4
5 & W 205000
€ 24g 2398 116 |
Total _ 465,509,786 440,328,184
! 1
I ;
| |
4T 272 106 1 49 474257
945 860 | -
5 281,150 200 | 275 4R34 583
1]
;
| 27 1nuasg | 33.984.571 |
| 45 840 547 55 6B 7Y
1173938 15850 770
F £ 681,299 768 624
| 47 230,279 24 028 gia

465,509,786

440,325,184

Raji l-‘\.gg'a:rv{*as
Managing Director

DiN:00094 +28



Gujarat Automotive Gears Limited
Kalali Baroda 390012
CIN NO L29130HP1971PLC000904

Statement of Profit and Loss for the nine months ended 31st December, 2016
{Amount in Rs ;

. For the For the i
i i Nine Mcnths :
Particuiars ‘ : year ended :
ended 31stDec.. 4ot march. 2018
o L 2016 )
1 1
Revenue from operatians {Gross) 257 512 214 270,801 609 §
Less: Excise Duty - 14,623,583
Revenue from coerations (Net) 259519214 256,278 016 ;
iDther Income 27208 583 | 29,802 587
Total Revenue "~ 286,828,103 285,880,602
i
‘Expenses | ;
ICost of matenals consumed 3Tt AdE 137,462.115
iChanges in inventories of finished guozs ars s 434714350 (1 1250(48)
;firished gocds
fE"*.;:oyee penefits expanss oA 778 2 0h2 784
iFinancial cosis U540 120687 487
Degreciation and amortization experses .28 D475 £ 877 237
QOther expenses : 52678818 j 50.931.335
Tota! Expenses { 224081342 224,165,310
I | 1
iProfit before exceptional items and tax AT T4f TGR 681,715,282
i
iExcepwna‘r tarmg - ' -
Profit before tax ] 62746792 61,715,292
Tax expense. .
Current tax 21.000.000 20.700,000
Deferred tax (credit)/ expense -57 443 ¢ 21.083 E
jmarier years tax adjustments i -12.884 -
| _
. AL8ITAT8 40994209
i i
Earning pe: Equity share :
Basic ey 2345
Dilsted - e o “_._99_; o 2383
L]
Comprlad fiorn ihe Hooks of AcceunTs For Guarat ,-*s;:éw=et:\.'e Gakrs Lt
produced beiote us S \ PR PR
PR - L ! B %NJ‘, Ee

e Rajiv .&gg'_arwa% i
Managing Directdr

OIN: Q0024198

four i Lehar ot
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HIM TEKNOFORGE LIMITED
CIN: U28910HP1989PLC 008963
Registered Office: Viilage Billanwali, Labana, Baddi, Distt. Solan, Himachal Pradesh-173205
E-mail ID: teknoforge@himgroup,net, website: www.himteknoforge.com Ph No. 01795-654025

In the Matter of Scheme of Amalgamation of Him Teknoforge Limited (Transferor Company) with Gujarat
Automotive Gears Limited {Transferee Company) and their respective Shareholders under Sections 230-
232read with Section 66 and other Applicable Provisions ofthe Companies Act, 2013

PROXY FORM

!
Name of the member (s)

Registered ac_idress

. \—*——“—-—-_-1_‘1—;———;_;——.
E-mail Id :

Folio No. : .

| /We, being the member(s)of ... ... .. .. shares of the above named company, hereby
appoint

Signature: ......... .. e : ,
as my/our proxy to attend and vote for me /us and on my /our behalf at the meeting of the
members of the company, to be held on the 22" day of June, 2017 at 2.00 p.m. at Hotel 'Sip n
Dine’, SCO 16-A, Sector 7-C. Madhya Marg, Chandigarh — 160 019 and at any adjournment
thereof in respect of the approval of Scheme of Amalgamation of Him Teknoforge Limited with
Gujarat Automotive Gears Limited.

Signedthis ... dayof ... 2017 [ W
Affix
Revenue

of Re.1/-

Stamp
Signature of shareholder ’

|
)
B
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ATTENDANCE SLIP

SHAREHOLDERS MEETING. 20%° JUNE, 2017

|’_1‘—_‘—‘_1———*
l\ Regd. Folio. No. | |

-

—_—t— e
i
\

[
l\_Name of the Sharehaider in Block Lette

rsl

- — —_— —

I{ No. of shares held |

F‘—*_f"—*_*_*'—*—i'———*—l I T I —

| Name of the Proxy (if any) in Block Letters|
|

- _

—_ T e—— ¥_;¥_;¥¥¥¥¥ B |

Member / Proxy's signature
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