JTEKT

ITEKT INDIA LIMITED Head Office : M3M Cosmopolitan, JTEKT
(Formerly known as Suna Koyo Steering Systems Limited) 151 Floor, Sector-68, Ramgarh Road, = “‘—!’—
(Adjacent to Golf Course Extension Road), Koyo 1

Gurugram - 122 002, Haryana, India.

Tel : +91 124 478 3100, Fax : +91 124 478 3199, 16 March, 2019

The BSE Limited National Stock Exchange of India Ltd.
Department of Corporate Services Exchange Plaza, 5th Floar,

Floor 1, New Trading Ring Plot No. C/1, G Block

Rotunda Building. P.J. Towers Bandra — Kurla Complex

Dalal Street, Fort Bandra (E)

Mumbai 400 001. Mumbai 400 051.

Scrip Code - 520057 Symbol = JTEKTINDIA; Series - EQ

Subject: Submission of Final Order of NCLT [Principal Bench, New Delhi) approving the Scheme of
amalgamation between JTEKT SONA Automative India Limited and JTEKT India Limited.

Dear Sir,

In continuation to our letter dated 11 March, 2019, with respect to Scheme of Amalgamation between JTEKT
Sona Automotive India Limited {hereinafter referred to as ‘Amalgamating Company’} and JTEKT India Limited
(hereinafter referred to as ‘Amalgamated Company / Company’) and their respective shareholders and
creditors, we wish to inform you and submit the following :

. Certified true copy of the Order dated 7" March, 2019 issued by National Company Law Tribunal,
Principal Bench, New Delhi on 15 March, 2019, is enclosed herewith as Annexure-A, which will be filed
by the Company with the Office of Registrar of Companies, NCT of Delhi and Haryana.

s  The Board of Directors of Amalgamating Company in their meeting held on Friday the 15% March, 2019
had fixed Thursday, 14" March, 2019 (clesing hours) as the ‘Recerd Date’ for the purpeose of determining
the members of the Amalgamating Company to whom shares will be allotted by the Amalgamated
Company, in the following manner :

“For every 1000 equity shares of Amalgamating Company of face vaiue of Rs. 10/- each held in
Amaigamating Company, every equity shareholder of the Amalgamating Company other than
Amalgamated Company, shall without any appfication, oct or deed, be entitled to receive 1582
equity shares of fuce value Re. 1/- each of the Amalgamated Company, credited as fully paid up
on the same terms and conditions of issue as prevatent in Amalgamating Company”.

*  All Equity Shares held by the Amalgamated Company in the Share Capital of the Amalgamating Company
shall stand cancelled.

Piease treat this as compliance under Regulation 30 and other applicable regulation(s) of the SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015.

Thanking you,

Yaurs faithfully,
For JTEKT INDIA LIMITED

BN

NITIN SHARMA "‘;
DY. COMPANY SECRETARY

Regd. Office : UGF-6, Indra Prakash 21, Barakhamba Road, New Delhi - 110 001, India.
Tel : +91 11 2331 1924 / 2332 7205, Telelax : +81 11 2332 7205
CIN : L29113DLI984PLC018415, Website : www.jleki.co.in

Works : 38/6, Delhi-Taipur Road, NH-8, Gurugram - 122 001, Haryana, India.
Tel : +91 124 468 5000, Fax : +91 124 410 4611 / 410 4621.
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL,
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Judgment dated: §7.0% . Ao,

Coram:
CHIEF JUSTICE (Rtd.) SHRI M.M. KUMAR,
HON’BLE PRESIDENT
&
DR. DEEPTI MUKESH,
MEMBER (JUDICTAL)

In the matter of:

Sections 230-232 and other applicable provisions of the Companies Act, 2013
read with Companies (Compromises, Arrangements, and Amalgamations) Rules,
2016.

AND

IN THE MATTER OF SCHEME OF AMALGAMATION

BETWEEN
1. JTEKT SONA AUTOMOTIVE INDIA LIMITED
M VAR R/ 1
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Company registered under the Companies Act, 1956
Having Registered Office at:
UGF-6, Indra Prakash,
21 Barakhamba Road
New Delhi-110001
......... Petitioner Company No. 1 / Amalgamating Company
2. JTEKT INDIA LIMITED
Company registered under the Companies Act, 1956
Having Registered Office at:
UGF-6, Indra Prakash,
21 Barakhamba Road
New Delhi-110001

... Petitioner Company No. 2 / Amalgamated Company

For the Applicants: Mr. Anirudh Das and Kamaljeet Singh, Advocates
ORDER
M.M. KUMAR, PRESIDENT

1. This Joint application has been filed by the Petitioner Companies under
Sections 230 to 232 of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and the

National Company Law Tribunal Rules, 2016, for the purpose of the
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approval of the Scheme of Amalgamation. The copy of the Scheme has
been placed on record.

2. A perusal of the petition discloses that initially the First Motion application
seeking dispensation with/ convening the meeting of Shareholders and
Creditors was filed before this Bench and based on such joint application
moved under Sections 230-232 of the Companies Act, 2013, this Tribunal
vide its order dated 25.09.2018 issued directions to convene the meetings
of shareholders and unsecured creditors of Petitioner Company No. 1 and
shareholders, secured and unsecured creditors of the Petitioner Company
No. 2. On 11.12.2018 the Petitioners were directed to carry out publication
in the newspapers English Daily ‘Business Standard’ (Delhi edition) as
well as in Hindi Daily *Jansatta’ (Delhi edition). In addition thereto notices
were directed to be served on the Regional Director (Northern Region),
Registrar of Companies, NCT of Delhi and Haryana, Official Liquidator,

the Income Tax Department and to the other relevant sectoral regulators.

3. It is seen from the records that the Petitioners have filed an affidavit dated
09.01.2019 affirming compliance of the order passed by the Tribunal
dated 11.12.2018. A perusal of the affidavit discloses that the petitioners
have effected the newspaper publication as directed in English Daily
‘Business Standard’ (Delhi Edition) as well as in Hindi Daily ‘Jansatta’
(Delhi Edition) on 21.12.2018 in relation to thef:_‘ date of hearing of the
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petition. Further, the affidavit also discloses that copies of petition were
duly served on the Registrar of Companies, Regional Director, Northern
Region and Income Tax Department in compliance of the order and in
proof of the same acknowledgement by the respective offices have also

been placed on record.

4. The Regional Director has filed its representation dated 17.01.2019 has
observed that, firstly, the company may be directed to amend its objects
as per Section 13 and other relevant provisions of Companies Act, 2013.
Secondly, it is observed that the company complies with the provision of
Section 232(3) (i) of the Companies Act in regard to the fee payable on its

revised authorized share capital.

5. In response of the aforesaid observations of the Regional Director, the
petitioner companies filed their a rejoinder affidavit dated 23.01.2019 and
submitted that firstly, the change to the memorandum of association of the
petitioner/amalgamated company is permitted as an integral part of the
Scheme which has also been approved by the Shareholders, Secured and
Unsecured Creditors of the Company. Secondly, the Petitioners have
undertaken to comply with the provisions of Sections 232(3Xi) of the
Companies Act 2013 in regard to any further fee payable on its revised

authorized share capital.
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6. The Official Liquidator has filed a report on 09.01.2019 wherein it has been
stated that there are some pending disputed dues in proceedings before the
Central Excise and Customs. with respect to this, the petitioner companies
have filed a rejoinder affidavit dated 23.01.2019 undertaking that the
company would pay the liability, if any, upon the final order being passed
in these proceedings.

7. The companies have received letters from income tax department dated
18.09.2019 and in reply to that the companies have the companies have
undertaken as under:

a) that all proceedings under the Income Tax Act, 1961 pending against the
Petitioner/ Amalgamating Company as on the appointed date shall
continue against the amalgamated company.

b) that all submissions made on oath and commitments made by the
Petitioner/ Amalgamating Company on or before the appointed date shall,
upon the Scheme being made effective be honoured by the Petitioner
Company.

¢) that subject to sanction of the Scheme, the Amalgamated Company shall
intimate the Income Tax Department of the approval of the scheme within
7 days of the receipt of the order.

d) that all proceedings pending or_ initiated against the Petitioner/
Amalgamating Company shall continue and be enforced against the

Petitioner/ Amalgamated Compény.
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e) that subject to final order being passed in any pending proceedings with
respect to the petitioner/ amalgamating company under the Income Tax
Act,1961, the Petitioner/ Amalgamated Company undertakes to meet the

Hability, if any.

8. In the joint petition it has also been affirmed that no proceeding for
inspection, inquiry or investigation under the provisions of the Companies
Act, 2013 or under provisions of Companies Act, 1956 are pending against

the Petitioner Companies.

9. Certificates of respective Statutory auditors of both the petitioner
companies have been placed on record to the effect that Accounting
Treatment proposed in the Scheme of Amalgamation is in conformity with
the Accounting Standard notified by the Central Government as specified

under the provisions of Section 133 of the Companies Act, 2013.

10.In view of the foregoing, upon considering the approval accorded by the
members and creditors of the Petitioner companies to the proposed
Scheme, and the affidavits filed by the Regional Director, Northern
Region, Ministry of Corporate Affairs and the report of official liquidator,
there appears to be no impediment in sanctioning the present Scheme.

Consequently, sanction is hereby granted to the Scheme under Section 230



& 232 of the Companies Act, 2013. The Petitioners shall however remain

bound to comply with the statutory requirements in accordance with law.,

11. Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this court to the scheme will not come in the way of action
being taken, albeit, in accordance with law, against the concerned persons,

directors and officials of the petitioners.

While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any granting exemption from
payment of stamp duty, taxes including income tax, GST etc or any other
charges, if any, and payment in accordance with law or in respect of any
permission/compliance with any other requirement which may be

specifically required under any law.
12. THIS TRIBUNAL DO FURTHER ORDER(S):

(A) WITH RESPECT TO TRANSFEROR COMPANY AND

TRANSFEREE COMPANY

1. That the Transferor Company stands dissolved without being

wound-up; and

2. That all the property, rights and powers of all the Transferor

1

Company, be transferred without further act or deed, to the
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Transferee Company and accordingly the same shall pursuant to
Section 232 of the Act, be transferred to and vest in the Transferee
Company for all the estates and interests of the Transferor
Company therein but subject nevertheless to all charges now

affecting the same; and

3. That all the liabilitiecs and duties of the Transferor Company be
transferred without further act or deed, to Transferee Company and
accordingly the same shall, pursuant to Section 232 of the Act, be
transferred to and become the liabilities and duties of the Transferee

Company; and

4. That all proceedings now pending by or against the Transferor

Company be continued by or against the Transferee Company; and

5. That all the employees of the Transferor Company in service, if
any, on the date immediately preceding the date on which the
scheme takes effect, i.e. the effective date shall become the
employees of the Transferee Company on such date without any
break or interruption in service and upon terms and conditions not
less favourable than those subsisting in concerned Transferor

Company on the said date.
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6. That Petitioner companies shall within thirty days of the date of'the
receipt of this order cause a certified copy of this order to be
delivered to the Registrar of Company for registration and on such
certified copy being so delivered the Transferor Company shall be
dissolved and the Registrar of Company shall place all documents
relating to the Transferor Company registered with him on the file
kept by him in relation to the Transferee Company and the files
relating to all the petitioner companies shall be consolidated

accordingly.

Any person interested shall be at liberty to apply to the Tribunal in
the above matter for any directions that may be necessary.

The petition stands disposed of in the above terms.
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Annexore 4
SCHEME OF AMALGAMATION
UNDER SECITONS 230 TO 232 OF THE COMPANIES ACT, 20.13

BETWEEN

JTEKT SONA AUTOMOTIVE INDIA LIMITED: AMALGAMATING COMPANY

AND

JTEKT INDIA LIMITED : AMALGAMATED COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS
AND

THEIR RESPECTIVE CREDITORS
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PART1 \g—)

INTRODUCTION, DEFINITIONS AND INTERPRETATION

L. INTRODUCTION, DEFINITIONS AND INTERPRET ATLON

1.1 Introduction

1.1.l  JTEKT INDIA LIMITED

M

(i)
(i)

JTEKT India Limited (hereinafter referred to as the “Amalgamated Company™) having
CIN L29113DL1984PLC018415, was initially incorporated as a public company in the
name and style of “Sona Steering Systems Limited” under the Companies Act, 1956 on
June 14, 1984 and received the certificate of commencement of business on September 20,
1985. The name of the Amalgamated Company was then changed from “Sona Steering
Systems Limited” to “Sona Koyo Steering Systems Limited” vide fresh certificate of
incorporation dated September 18, 1998 issued by the Registrar of Companies, National
Capital Territory of Delhi and Haryana. The name of the Amalgamated Company was
changed to the current name vide fresh certificate of incorporation dated April 7, 2618
issued by the Registrar of Companies, Delhi. The Amalgamated Company has its registered
office at UGF-6 Indraprakash 21, Barakhamba Road New Delhi-1 10001 India.

The shares of the Amalgamated Company are, at present, listed on the Stock Exchanges.

The main objects of the Amalgamated Company as per its memorandum of assocciation are
as follows:

L To design, mamifacture, assemble, test, import, export, buy, sell, distribute,
service, repair, stock, deal and trade in Automotive steering Systems of all types,
including Mechanical Steering Gear Assemblies, Power Steering Gear Assemblies
and any other type of Steering Gear Assemblies and parts and components,
thereof, Associated Products including Hydraulic Pumps, Valves, Steering
Columns, Steering Wheels, ball joints, Tie-Rod-Ends, Universal joints, Drop Arms,
Steering Linkages and connections of all types and parts and components thereof.

2 To design, manufacture, assemble, test, import, export, buy, sell, distribute,
service, repair, stock, deal and trade in Recirculating Ball Screw Mechanisms of
all types, parts components and accessories through and products related thereto.

3. To design, develop, manufacture, buy, sell, lease or hire, import export process,
use, deal and trade in plant, machinery, equipment apparatus, materials, articles
and commodities in relation to designing, developing, mamufacturing, testing,
assembling, installing and repairing all vypes of Steering Systems and parts
components and accessories thereof and products related thereto,

4, To design, develop, manufacture, assemble, test, import, export, buy, sell,
distribute, service, repair, stock, deal, trade in Gearbox Assemblies and Axle
Assemblies of all types, parts and components thereof, including gears qf all types,
Synchronisers, Linkages any accessories thereof and materials equipment and
stores used in any relation thereof.

5. To develop, manufacture, sell, import, export, and deal in forgings and castings of
all types and all equipment, materials and stores used therein or in any relation
thereof.

6. To carry on the business of designing, manyfacturing, developing, fabricating,

machining, assembling, improving, buying, selling, importing, exporting and
dealing in all kinds of pressings, forgings, stampings, tubular parts, roflings,
castings, laminations, fabrications, exirusions, automatic machines, electrical,
electronic, mechanical, components um! auto paris.
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7. To develop and commercialize technologies in the field of automation including
tools, dyes, moulds, jigs fixtures, special purpose machines and allied business. 52,

8. To act as agents, retailers, whole sellers, sub-agents, middlemen and awthorised
representatives of government undertakings, compamies and multination
corporations engaged in monyfacture and dealing in all or any of the items
included in sub-clause (vi) and (vii) above and to set up godowns, warehouses,
stares and other facilities to deal in the itemy ineluded above.

(iv)  The Amaigamated Company is engaged in the manufacturing/ production, supply and sale
of steering systems, propeller shafls, axle assemblies and other auto components for the
passenger car and utility vehicle manufacturers.

v) JTEKT Corporation, is the majority shareholder of Amalgamated Company and currently
holds 123,821,374 fully paid up equity shares of Rs.l/- each, amounting to 62.30% in
Amalgamated Company.

JTEKT SONA AUTOMOTIVE INDIA LIMITED

(D) JTEKT Sona Automotive India Limited (hereinafter referred to as “JSAT”® or
“Amalgamating Company”) having CIN U29268DL2007PLC165741 is a company
incorporated as public company under the Companies Act, 1956 on July 11, 2007 vide
certificate of incorporation issued by the Registrar of Companies, National Capital
Territory of Delhi and Haryana and received the certificate of commencement of business
on July 30, 2007. Amalgamating Company has its registered office at UGF-6, Indra
Prakash 21 Barakhamba Road New Delhi-110001.

(ii) The main objects of the Amalgamating Company as per its memorandum of association
are as follows:

1) To design, manufacture, assemble, test, import, export, buy, sell, distribute,
service, repair, stock, deal, trade in electronic/electrical power steering systems
and components thereof.

2} To design, develop, manufacturing, assemble, test, import, export, process, use,

deal, service and trade in plant, machinery, equipment, apparatus, tools, dies, jigs,
material, fixtures in the manufacturing, assembling and trade of the
electronic/electrical power steering systems and components thereof.

(iiiy  The Amalgamating Company is presently engaged in the manufacturing / production, sale,
supply of Column type Electric Power Steering System.

(iv)  Amalgamating Company is a joint venture company of the Amalgamated Company and
JTEKT Corporation, approximately, in 49:5]1 ratio respectively and 8 shares of
Amalgamating Company are held by individuals. Amalgamated Company and JTEKT
Corporation are currently holding 2,77,78,094 fulf paid up equity shares of Rs. 10/- each
and 2,89,11,898 fully paid up equity shares of Rs. 10/- respectively in equity share capital
of the Amalgamating Company.

RATIONALE OF THE SCHEME

(i) Amalgamating Company is a joint venture between the Amalgamated Company and the
majority shareholder of Amalgamated Company, JTEKT Corporation. Apart from
gssentially being under one management, both the companies also have business and
operational synergies. The Amalgamated Company is primatily engaged in making manual
steering systems which is in turn an input for electrical steering system manufactured by
the Amalgamating Company. The business of the Amalgamating Company and the
Amalgamated Company can be combined conveniently and carried out in conjunction
more advantageously to the customers. o

ot
e
P

(i) It enhances the shareholder’s value accruing from consolidation of the business operations
resulting in economies of scale, improving allocation of capital, and optimizing cash flows,
thus contributing to the overall growth prospects of the combingd entity.

e JTE T TNDIA LIMITED
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1.2

1.2.1

(iii)

(iv)

[t ensures optimum utifisation of resources due to pooling of management, administrative
and technical skills of various resources of both the Amalgamated Company and
Amalgamating Company, better administration and cost reduction, including reduction in
managerial, administrative and other common costs. -;')“ "1)

It creates larger asset base and facllitate aceess o beiter financial resources.

The Scheme is divided into five parts:

(i) Part 1 sets-forth the Introduction, Definitions and Interpretation;

(ii) Part II sets-forth the capital structure of the Amalgamated Company and Amalgamating
Company;

(iii)  Part I deals with the amalgamation of the Amalgamating Company inte and with the
Amalgamated Company, in accordance with sections 230 to 232 of the 2013 Act.

(tv)  PartIV deals with consideration, accounting and tax treatments in the Financial Statements
of the Amalgamated Company pursuant to the amalgamation of the Amalgamating
Company in the Amalgamated Company and in terms of this Scheme; and

(v} Part V deals with general/residuary terms and conditions.

DEFINITIONS

DEFINITIONS

“2013 Act” means the Companies Act, 2013 and the rules made thereunder, and includes any
alterations, modifications and amendments made thereto and/or any re-enactment thereof}

“Amalgamating Company” shal} mean JTEKT Sona Automotive India Limited, as defined in
Clause 1.1.2 of Part 1, and includes:

@

(ii)

(iii)

(iv)

(v)

any and all of its assets, whether movable or immovable, whether present or future, whether
tangible or intangible, leasehold or freehold, all rights, fitle, interests, covenants,
undertakings, liabilities, together with all present and future liabilities including contingent
liabilities and debts appertaining thereto,

any and all loans and advances (including inter-corporate loans), including accrued interest
thereon, receivables, funds, cash, bank balances, investments, accounts, and all other rights,
benefits of all agreements, subsidies, grants, incentives, bills of exchange, letters of intent;

without prejudice to generality of the foregoing, Amalgamating Company shall include all
investments in the capital of other companies, whether as shares, scrips, stocks, bonds,
debentures, debenture stocks, units, mutual funds or pass through certificates including
dividends declared and other accrued benefits thereto;

any and all approvals, consents, exemptions, registrations, no-objection certificates,
permits, quotas, rights, entitlements, licenses, certificates, tenancies, municipal
permissions, balances with Governmental Authorities, intellectual property rights
including trade names, trademarks, service marks, copyrights, domain names , income tax
credit, advance tax, applications for trade names, trademarks, service marks, copyrights,
powers and facilities of every kind and description whatsoever, pertaining to the
Amalgamating Company;

any and all secured and unsecured debts, borrowings and liabilities (including contingent
liabitities), present or future, undertakings and obligations of the Amalgamating Company;

: WOLA LINMITED
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1.2.3

124

1.2.5

1.2.6

1.2.7

128

1.2.9

1.2.10

1.2.11

1.2.12

1.2.13

1.2.14

1.2.15

1.2.16

(vi) any and all employees, who are on the pay roll of the Amalgamating Company, including
those engaged at its ofTices at their current terms and conditions, including all employee
benefits such as provident fund, employees’ state insurance, gratuity fund, superannuation

fund; Q;(J’

(vii) any and all advance monies, earnest monies and/or security deposits, trade payables,
payment against wairants or other entitlements, in connection with or relating to the
Amalgamating Company; and

(viii) all records, files, papers, information, computer programs, relating to Amalgamating
Company.

“Amalgamated Company” means JTEKT India Limited, as defined in Clause !.1.1 of Part [
above;

“Applicable Law(s)” means any statute, law, reguiation, ordinance, rule, judgment, order, decree,

by-law, approval from the concerned authority, Governmental Authority resolution, order,
directive, guideiine, policy, requirement, or other governmental restriction or any similar form of
decision of, or determination by, or any interpretation or adjudication having the force of law of
any of the foregoing, by any concerned authority having jurisdiction over the matter in question,

“Appointed Date” means April 1, 2018 or such other date as may be approved by NCLT;

“Board of Directors”/ “Board” in relation to the Amalgamating Company and/or the
Amalgamated Company, as the case may be, shall, unless it be repugnant to the context or
otherwise, include a committee of directors or any person authorized by the board of directors or
such committee as may be constituted by the board of directors;

“Clause” and “sub-Clanse” means the relevant clauses and sub-clauses set out in this Scheme;

“Effective Date” means the date on which the Scheme shail become effective pursuant to Clause
17 of Part V of this Scheme. Any references in this Scheme to “upon this Scheme becoming
effective” or “effectiveness of this Scheme™ or “afier this Scheme becomes effective™ means and
refers to the Effective Date;

“Financial Statements” would include stand alone and consclidated accounts;

“Governmentat Authority” means any government authority, statutory authority, government
department, agency, commission, board, tribunal or court or other law, rule or regulaticn making
entity having or purporting to have jurisdiction on behalf of the Republic of India or any state or
other subdivision thereof or any municipality, district or other subdivision thereof:

“JTEKT Corporation” shall means a JTEKT Carporation, a corporation duly organized and
existing under and by virtue of the laws of Japan, with its head office located at 3-8, Minamisemba
3- chome, Chou-ku, Osaka, 542-8502, Japan;

“NCLT” means the National Company Law Tribunal, Principal Bench at New Delhi, ta which this
scheme of amalgamation in its present form is submitted for its sanctioning under sections 230 to
232 of the 2013 Act;

“New Equity Shares” shall mean the equity shares to be issued to members of Amalgamating
Company other than the Amalgamated Company under Clause 4.1.;

“Record Date” shall mean the date to be fixed by the Board of Directors of the Amalgamating
Company and the Amalgamated Company for the purpose of determining the members of the
Amalgamating Company to whom shares will be allotted pursuant to Clause 4.1. of this Scheme;

“SEBF” shall mean Securities And Exchange Board of .India'

“SEBI Circular” shall mean SEBI Circular No. LFDKDILNCIRJZ(JI?K"] dated March 10, 2017,
as may be amended from time to time; . ,IUY JUERT INDLA LOVITTED
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1.2.17

1.2.18

1.2.19

1.2.20

1.3

1.3.1

1.32

1.4

1.4.1

“SEBI Listing Regulations” shull meun SEBI (Listing Obligations and Disclosure Requircisnts)
Regulation, 2015; S§
“Scheme” or “the Scheme” or “this Scheme™ means this Schemte of Amalganativn in ils present
form (along with any annexures, schedules, elc., anuesed/attached hereto), with such modifications
and amendments as may be made from time to time, and with appropriate approvals and sanctions
of the NCLT and other relevant regulatory authorities, as may be required under the 2013 Act, as
applicable, and under all other applicable laws;

“Valuation Report” shall mean the valuer report on the shars exchange ratio dated February 9,
2018 issued by Walker Chandiok & Co., LLP; and

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

The terms “hereof”, *herein”, “hereby”, “hereto”™ and derivative or similar words used in this
Scheme refers to this entire Scheme.

The expressions, which are used in this Scheme and not defined in this Scheme shall, unless
repugnant or contrary to the context or meaning hereof, have the same meaning ascribed to them
under the 2013 Act, the Securities Contracts (Regulation) Act, 1956, the Securities and Exchange
Board of lndia Act, 1992 (including the regulations made there under), the Depositories Act, 1996
and other applicable laws, rules, regulations, guidelines, bye-laws, as the case may be, including
any statutory modification or re-enactment thereof, from time to time. In particular, wherever
reference is made to the NCLT in this Scheme.

DATE OF TAK!N G EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form or with any modification(s) approved or imposed or
directed by the NCLT shall be deemed to be effective from the Appointed Date but shall be
operative only from the Effective Date.

-
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PART 11

SHARE CAPITAL STRUCTURE ne é
2, CAPITAL STRUCTURE
21 The share capital of Amalgamated Company as on March 31, 2017 was as under:
Share Capital Amount in Indian Rupees
Authorized Capital
27,10,00,000 equity shares of Re. 1/- each 27,10,00,000
Total 27,10,00,000

Issued, Subscribed and Fully Paid Up

19,87,41,832 equity shares of Re. 1/- each 19,87,41,832

Total 19,87,41,832

There has been no change in the capital structure of Amalgamated Company since March 31, 2017.

2.2 The share capital of Amalgamating Company as on March 31, 2017 was as under:

Share Capital Amount in Indian Rupees
Anthorized Capital
6,00,00,000 equity shares of Rs.10/- each 60,00,00,000
Total 60,00,00,000

Issued, Subscribed and folly paid-up

5,66,90,000 equity shares of Rs. 10/- each 56,69,00,000

Total 56,69,04,000

There has been no change in the capital structure of Amalgamating Company since March 31, 2017,

PART-ITI

AMALGAMATION OF AMALGAMATING COMPANY WITH AMALGAMATED
COMPANY

3. THE TRANSFER BY WAY OF AMALGAMATION OF AMALGAMATING COMPANY
WITH AMALGAMATED COMPANY

3.1 With effect from the Appointed Date, and upon the Scheme becoming effective, the Amalgamating
Company shall stand transferred to and be vested in the Amalgamated Company, as a going

concern, without any further deed or act, together with all the properties, assets, rights, liabilities,
benefits and interest therein.
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3.2

—

Subject to the provisions of the Scheme in reluiion w the modalities of transfor and vesting, on
occurrence of the Effective Date, the whole of the business, personnel, property, assets,
investments, rights, benefits and interest therein of the Amalgamating Company shall, with effect
from the Appointed Date, stand transferred to and be vested in the Amalgamated Company, without
any further act or deed, ond by virtue of the order passed by the NCI.T. Without prejudice to the
generality of the above, and in particular, the Amalgamating Company shall staud transfersed to
and be vested in the Amalgamated Company in the manner described in sub-clavuses (i) to (xi)

below:

(@)

(ii)

(iii)

(iv)

v

(vi)

all agsets of the Amalgamating Company, as are movable in nature or incorporeal property
or are otherwise capable of transfer by manual delivery or by endorsement and delivery or
by vesting and recordal pursuant to this Scheme, shall stand vested in the Amalgamated
Company and shall become the property and an integral part of the Amalgamated
Company. The vesting pursuant to this sub-clause shall be deemed to have cccurred by
manual delivery or endorsement, as appropriate to the property being vested and title to the
property shall be deemed to have been transferred accordingly. No stamp duty is payable
on the transfer of such movable properties, being vested in the Amalgamated Company;

all movable properties of the Amaigamating Company, other than those specified in sub-
clause (i} above, including sundry debtors, outstanding loans and advances, if any,
recoverabie in cash or in kind or for value to be received, bank balances and deposits, if
any, shall without any further act, instrument or deed, become the property of the
Amalgamated Company;

all immovable properties of the Amalgamating Company, ‘as provided in Annexure I,
whether freehold or leasehold, and all documents of title, rights and easements in relation
thereto, shall stand transferred to and be vested in and iransferred 1o and/or be deemed to
have been and stand transferred to and vested in the Amalgamated Company, without any
further act or deed done by the Amalgamating Company and/or the Amalgamated
Company;

all investments including the investments made by Amalgamating Company in the capital
of other companies whether as shares, scrips, stocks, bonds, debentures, debenture stocks,
units, mutual funds or pass through certificates and other accrued benefits thereto shall
stand transferred to and be vested in and transferred to and/or be deemed to have been and
stand transferred to and vested in the Amalgamated Company, without any further act or
deed done by the Amalgamating Company and/or the Amalgamated Company;

all debts, liabilities, contingent liabilities, duties and obligations, secured or unsecured,
whether provided for or not in the books of account or disclosed in the balance sheets of
the Amalgamating Company , shall, be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations of the Amalgamated Company and the Amalgamated
Company undertakes to meet, discharge and satisfy the same. It is hereby clarified 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;

all contracts, deeds, bonds, agreements, schemes, arrangements and other instruments,
permits, rights, entitlements, licenses including those relating to tenancies, privileges,
powers, facilities of every kind and description of whatsoever nature in relation to the
Amalgamating Company or to the benefit of which, the Amalgamating Company may be
eligible and which are subsisting or having effect immediately before the Effective Date,
shall be in full force and effect on, against or in favour of the Amaltgamated Company and
may be enforced as fully and effectually as if, instead of the Amalgamating Company, the
Amalgamated Company had been a party or beneficiary or obligee thereto;
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(vii) any pending suit/appeal or other proceedings of whatsoever nature relating to the
Amalgamating Company, whether hy or against the Amalgamating Company , shall not
abate or be discontinued or in any way prejudicially affected by reason of the amalgamation
of the Amalgamating Company or of apything contained in this Scheme, hut the
proceedings shall continue and any prosecution shall be enforced by or against the
Amalganiated Company in the same manncr and to the same extent as they would or might
have been conlinued, prosecuted and/or enforced by or against the Amalgamating
Company, as if this Scheme had not been made. The Amalgamated Company shall file
necessary application for transfer of all pending suit/appeal or other proceedings of
whatsoever nature relating to Amalgamating Company ;

(viii} all employees of the Amalgamating Company , who are on its pay roll shail be engaged by
the Amalgamated Company, on such terms and conditions as are no less favourable than
those on which they are currently engaged by the Amalgamating Company , without any
interruption of service as a result of this amalgamation and transfer. With regard to
provident fund, gratuity, leave encashment and any other special scheme or benefits created
or existing for the benefit of such employees of the Amalgamating Company, upon this
Scheme becoming effective, the Amalgamated Company shall stand substituted for the
Amalgamating Company for all purposes whatsoever, in accordance with the provisions of
applicable laws and in terms of this Scheime. It is hereby clarified that upon this Scheme
becoming effective, the aforesaid benefits or schemes shall continue to be provided to the
transferred employees and the services of all the transferred employees of the
Amalgamating Company for such purpose, shall be treated as having been continuouis;

(ix)  all statutory licenses, permissions or approvals ot consents held by the Amalgamating
Company required to carry on its operations shall stand transferred to and be vested in the
Amalgamated Company without any further act or deed, and shall, as may be required, be
appropriately mutated by the statutory authorities concerned therewith in favor of the
Amalgamated Company. The benefit of all statutery and regulatory permissions, approvals
and consents of the Amalgamating Company shall vest in and become available to the
Amalgamated Company pursuant to the Scheme;

{x) any and ail registrations, goodwill, licenses appertaining to the Amaigamating Company
shall stand transferred to and vested in the Amaigamated Company; and

(xi)  all taxes payable by the Amaigamating Company, if any, including all or any refunds of
claims shall be treated as the tax liability or refunds/claims as the case may be of the
Amalgamated Company.

License Agreements with JTEKT Corporation

The Amalgamating Company and JTEKT Corporation has entered into license and technical
assistance agreement along with supplementary agreements as provided in Annexure 11 (“JTEKT
License Agreement”), whereby JTEKT Corporation has granted license, technical information and
assigtance for the purpose of manufacturing and selling various automotive components for
consideration, and on such terms and conditions as specifically mentioned therein. Upon the
Scheme becoming effective, without any separate deed, instrument or writing, the rights and
obligations of the Amalgamating Company under the JTEKT License Agreement shall stand
transferred and be vested in the Amalgamated Company and the name of the Amalgamating
Company under the JTEKT License Agreement shall stand substituted by the name of the
Amalgamated Company, The JTEKT License Agreement shall stand novated in the name of the
Amalgamated Company and all the other terms and conditions of the JTEKT License Agreement
shall remain unchanged.
For JTEKT INDIA LIMITED
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3.3.2  For the purpose of transfer and vesting of all rights and obligations of the Amalgamating Co%pa.ny
under the JTEKT License Agreement to the Amalgamated Company including novation of the
JTEKT License Agreement in favour of the Amalgamated Company with effect from the Appointed
Date and upon the Scheme becoming eftective , the consent/approval given by the members of the
Amalgamated Company to this Scheme pursuant to Section 238 of the 2013 and SEDI Circular
shall bc deemed to be sutficlent and no further resolution of members of (he Amalgamated
Company as required under the provisions of Sections 188 of the 2013 Act or any other applicable
provisions of the 2013 Act and Regulation 23 of SEBI Listing Regulations or any other applicable
provisions of SEBI Listing Regulations, shall be required to be passed separately for giving effect
to Clause 3.3.1 above.

34 Procedural Formalities Post Sanction of the Scheme

3.41 The Amalgamaied Company shall, 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 or novation or other writings or arrangements with any party to any contract or
arrangement in relation to which the Amalgamating Company has been a party, in order to give
formal effect to the above provisions, The Amalgamated Company shall, under the provisions of
this Scheme, be deemed to be authorized to execute any such writings on behalf of the
Amalgamating Company and to carry out or perform all such formalities or compliances referred
to abave on the part of the Amalgamating Company.

3.4.2" Upon the Scheme becoming effective, for statistical purposes only and without any separaie deed,
instrument or writing, the Amalgamating Company and/or the Amalgamated Company shall, if
required, simultanecusly with the amendment in the register of charge file particulars of the
modified charge with the concerned Registrar of Companies. Any documentation subsequently
entered into with the term lenders or the working capital lenders of the Amalgamating Company
and the Amalgamated Company, shall be for the sake of convenience and record only and to reflect
the changes in the security pursuant to the Scheme and there shall be no break in the continuity of
such charge and the same shall relate back to the date of its creation thereof in the Amalgamating
Company.

343 Upon the Scheme becoming effective, all statutory permissions, licenses, approvals, consents,
privileges, benefits and benefits of filings and all other incorporeal rights emanating from such
licenses (together the “Licenses”, for the purpose of this Clause 3.4.3) relating to the Amalgamating
Company, shal! starid transferred to and vested in the Amalgamated Company without any further
act, instrument or deed, as more particularly provided hereinabove. Notwithstanding such transfer/
vesting of the Licenses, if any application is required for the statistical record of the statutory
authorities to implement the transfer and vesting of the Licenses, as provided hereinabove, the
Amalgamated Company shall facilitate the statutory authorities by filing such applications, which
shall be granted/ approved in favour of the Amalgamated Company based on the sanction order of
the Scheme by the NCLT.

3.4.4 Upon the Scheme becoming effective, the Amalgamated Company is expressly entitled to revise
its direct or indirect tax returns and related withholding certificates and shall be entitled to claim
refund, advance tax credits, pertaining to the Amalgamating Company, if any.

3.4.5 From the Effective Date, all bank accounts of the Amalgamating Company shall be permitted to be
continued with the same balances as of the Effective Date in the name of the Amalgamated
Company and for statistical record the Amalgamated Company shall be permitted to file names and
particulars of the new authorized signatories for withdrawals and/ or deposits/ credits in such bank
accounts and the relevant bank accounts shall be reconstituted accordingly,

35 Conduct of Business

3.5.1  With effect from the Appointed Date and until oceurrence of the Effective Date:

(i) the Amalgamating Company undertakes to carry on and shall be deemed to have carried
on all its business activities and stand possessed of ity properties-and assets, for and on
account of and in trust for the A,ﬁal'gamated Company; and
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3.6

3.7

3.8

39

7

(ii) all profits accruing to the Amalgamating Company and all taxes thereon or losses
accumulated or otherwise arising or incurred by it shall, for all purposes, be treated as and
deemed to be the profits, taxes or losses, as the case may be, of the Amalgamated Company;
and

(iii)  the Amalgamating Company shall carry on its business, with reasonable diligenee ond
business prudence and in the same manner as it had been doing hitherto and shall not
undertake any additional financial commitments of any nature whatsoever, borrow any
amounts or incur any other liabilities or expenditure, issue any additional guarantees,
indemnities, letters of comfort or commitment either for itself or on behalf of its affiliates
or associates or any third party, or sell, transfer, alienate, charge, mortgage or encumber or
deal, in any of its properties/assets, except : (a) when the same is expressly provided in this
Scheme; or (b) when the same is in the ordinary course of business as carried on by it as on
the date of filing of this Scheme in the NCLT; or (c) when a prior written consent of the
Amalgamated Company has begn obtained in this regard; and

(iv)  exceptby mutual consent of the Board of Directors of the Amalgamating Company and the
Amalgamated Company and subject to changes pursuant to commitments, obligations or
arrangements prior to the Appointed Date or as part of this Scheme, pending sanction of
this Scheme by the NCLT, the Amalgamating Company shall not make any change in its
capital structure either by any increase (by issue of equity shares, bonus shares, preference
shares, convertible debentures or atherwise), decrease, reduction, reclassification, sub-
division or consolidation, re-organisation or in any other manner, which would have the
effect of reorganisation of capital of the Amalgamating Company; and

(v) the Amalgamating Company shall not vary or alter, except in the ordinary course of its
business or pursuant to any pre-existing obligations undertaken prior to the date of approval
of the Scheme by the Board of Directors of the Amalgamating Company, the terms and
conditions of employment of any of its employees, nor shall it conclude settlement with
ary union or its employees except with the written concurrence of the Amalgamated
Company; and

{(vi)  the Amalgamating Company shall not alter or substantiaily expand its business except with
the written concurrence of the Amalgamated Company; and

{vii)  the Amalgamating Company shall not amend its memorandum of association and / or its
articles of association, except with the written concurrence of the Amalgamated Company.

Notwithstanding anything contained in this Scheme, subject to the Applicable Laws, the Board of
Directors of the Amalgamated Company shall be entitled to consider, pursue, manage, undertake
and conduct business of Amalgamated Company imter-alia including, any corporate actions, issue
of securities and bonus shares, buy back of securities, reorganization; restructuring of its businesses,
strategic acquisition or sale of any business, joint ventures, business combinations etc., as it may
deem prudent and necessary in the interest of the Amalgamated Company or to give effect to any
obligations under the Applicable Laws.

With effect from the Appointed Date, all debts, liabilitics, duties and obligations of the
Amalgamating Company as on the Appointed Date, whether ornot provided in their books, and all
{iabilities which arise or accrue on or after the Appointed Date shall be deesmed to be the debts,
liabilities, duties and obligations of the Amalgamated Company.

With effect from the Effective Date, the Amalgamated Company shall commence and carry on and
shall be authorized to carry on the business of the Amalgamating Company.

Upon this Scheme becoming effective, the Amalgamating Company shall stand dissolved, without
following the procedure of winding up prescribed under The Insolvency And Bankruptcy Code,

2016. N
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3.10

For the purpose of giving effect to the amalgamation order pussed under sections 230 to 132 and
other applicable provisions of the 2013 Act in respect of the Scheme by NCLT, the Amalgamated
Company shall, at any time pursuant to the order on the Scheme, be entitled to get the recordal of
the change in the legal right(s) upon the amalgamation of the Amalgamating Company, in
accordance with the provisions of sections 230 to 232 of the 2013 Act.
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4.1.

4.2,

4.3,

4.4.

4.5,

4.6.

4.7.

PART-1V 57

CONSIDERATION, ACCOUNTING TREATMENT AND TAX TREATMENT OF
AMALGAMATED COMPANY

CONSIDERATION

Upon the coming into effect of the Scheme, and in consideration of the amalgamation of the
Amalgamating Company with the Amalgamated Company pursuant to Part [II of the Scheme, the
Amalgamated Company shall, without any further act or deed and without any further payment,
basis the Valuation Report, issue and allot to the shareholders of Amalgamating Company other
than the Amalgamated Company (whose name is recorded in the register of members of the
Amalgamating Company as holding equity shares on the Record Date) in the foliowing manner:

“For every 1000 equity shares of Amalgamating Company of face vaiue of Rs. 10/- each
held in Amalgamating Company, every equity shaveholder of the Amaigamating Company
other than Amaigamated Company, shall without any application, act or deed, be entiled
to receive 1582 equity shares of face value Re. 1/~ each of the Amalgamated Company,
credited as fully paid up on the same terms and conditions of issue as prevalent in
Amalgamating Company”.

The share capital of the Amalgamating Company to the extent held by the Amalgamated Company
as on the Appointed Date and any further share capital held by the Amalgamaied Company in
Amalgamating Company thereafter (being shares held in the Amalgamating Company) shall stand
cancelled.

In the event that the New Equity Shares entitled to be issued resuli in fractional entitlements, the
Board of Directors of the Amalgamated Company shall be empowered to consolidate and/or round
off such fractional entitlements into whole number of equity shares to an integer in a manner to
ensure that only 4,57,38,637 number of fully paid equity shares of Re. 1/- each to be issued to the
shareholders of the Amalgamating Company.

Pursuant to issuance of New Equity Shares as aforesaid to the shareholders of the Amalgamating
Company, the shareholders of the Amalgamating Company shall become the shareholders of the
Amalgamated Company.

New Equity Shares shall be issued in dematerialized form to the shareholders of the Amalgamating
Company. The individual shareholders of the Amalgamating Company (other than shareholders
forming part of promoter and promoter group of the Amalgamated Company) shall be issued New
Equity Shares in physical form at the option of such shareholders, to be exercised by them on or
before the Record Date, by giving a notice in writing to the Amalgamated Company.

Upon New Equity Shares being issued and allotted by the Amalgamated Company to the members
of the Amalgamating Company, in accordance with Clause 4.1, the share certificates in relation to
the shares held by the said members in the Amalgamating Company shall stand cancelled and
extinguished and be of no effect on and from the date of such issue and allotment.

New Equity Shares of the Amalgamated Company issued in terms of Clause 4.1 of this Scheme
will be listed and/ or admitted to trading on the Stock Exchanges where the shares of the
Amalgamated Company are listed and/or admitted to trading subject to necessary approvals under
SEBI regulations and from the Stock Exchanges and all necessary applicatiens and compliances
being made in this respect by the Amalgamated Company.

In the event of there being any pending share transfers, whether lodged or ouistanding, of any
shareholder of the Amalgamating Company, the Board of Directors of the Amalgamated Company
shall be empowered in appropriate cases, prior to or even subsequent to the Record Date, to
effectuate such a transfer as if such changes in the registered holder were operative as an Record
Date, in order to remove any difficulties, after the effectiveness of this Scheme.
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4.8.

4.9,

5.1

“y

2
The New Equity Shares to be issued to the members of Amalgamating Company under Clause 4.1
above shall be subject to the Memorandum and Articles of Asscciation of Amalgamated Company
and shall rank pari passu with the existing equity shares of Amalgamated Company in all respects
for the financial year starting from the Appointed Date in terms of the Scheme with the existing
equity shares of Amalgamated Company.

For the purpose of issue of New Equity Shares to the sharcholders of the Amalgamating Company,
the Amalgamated Company shall be deemed to be in compliance with necessary compliances under
relevant provisions of 2013 Act for the issue and allotment by the Amalgamated Company of New
Equity Shares to the members of the Amalgamating Company under the Scheme.

Change in object clause of Amalgamated Company

With effect from the Appointed Date and upon the Scheme becoming effective, the main object
clause of the Memorandum of Association of the Amalgamated Company shall be altered and
amended, without any further act or deed, to include the objects as required for the purpose of
carrying on the business activities of the Amalgamating Company, pursuant to the provisions of
Section 13 and 14 of the 2013 Act and other applicable provisions of the 2013 Act. Accordingly
the main object clause of the Memorandum of Association of the Amalgamated Company shall be
altered and amended and necessary reviston in the numbering of the clauses inserted shall be carried
out. Following clauses shall be inserted to Clause 15.(A) of the Memorandum of Association of the
Amalgamated Company:

{i) To design, develop, mancfacture, assemble, test, import, export, buy, sell, supply,
distribute, sub-contract, stock, deal, distribute, stock, assemble, process, install, whole sale
cash and carry trade in Automotive steering Systems of all types, including Mechanical
Steering Gear Assemblies, Power Steering Gear Assemblies, Electronic / Electrical Power
Steering Systems and any other type of Steering Gear Assemblies and parts and
components, thereof and Associated Products including Hydraulic Pumps, Valves,
Steering Columns, Steering Wheels, ball Joints, Tie-Rod-Ends, Universal joints, Drop
Arms, Steering Linkages and connections of al) types, and parts and components thereof
and Recirculating Ball Screw Mechanisms of all types, parts components and accessories
thereof and Gearbox Assemblies, Axles and Drive line Components, including C V Joints
Assemblies of all types, perts and components thereof, including gears of all types,
Synchronisers, Linkages, any accessories thereof and other related components and parts
thereof and any materials equipment and stores used in any relation thereof.

(ii) To carry on the business of designing, manufacturing, developing, fabricating, machining,
assembling, improving, buying, selling, importing, exporting, and dealing in all kinds of
pressings, forgings, castings, stampings, tubular parts, rollings, castings, laminations,
fabrications, extrusions, automatic machines, electrical, electronic, mechanical,
components and auto parts and stores used therein or in any relation thereof.

(ili)  To carry out of research and development work, to conduct of technical training of the
company’s and its clients personnel, to provide after sales / service / repair and maintenance
services; setting up sales support, marketing support, technical support and infrastructure
support services, fo deal and trade in plant, machinery, equipment apparatus, materials,
articles and commodities in relation to designing, developing, manufacturing, testing,
assembling, installing and repairing and to set up technical centres / technical laboratory
and smaller technical infrastructures for items included in sub clause (i) and (ii).

(iv)y  To develop and commercialize technologies in the field of automation including tools,
dyes, moulds, jigs fixtures, special purpose machines and allied business.

V) To act as agents, retailers, whole sellers, sub-agents, middlemen and authorised
representatives of government undertakings, companies and multinational corporations
engaged in manufacture and dealing in all or any of the items included in sub-clause (i),
{ii} & (iv) above and to set up godowns, warehouses, stores and other facilities to deal in
the items included above, e
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5.2

3.3

6.1

62

6.3

6.4

7.1

1.2

For the purpose of amendment in the Memorandum of Association of the Amalgamateg',é‘!)mpan y
as provided in this Clanse, the consent/approval given by the members of the Amalgamated
Company to this Scheme pursuant to Section 230 of the 2013 Act and any other applicable
provisions of the 2013 Act shall be deemed to be sufficient and no further resolution of members
of the Amalgamated Company as required under the provisions of Sections 13 and 14 of the 2013
Act and any other applicable provisions of the 2013 Act shall be required to be passed for making
such change/amendment in the Memorandum of Association of the Amalgamated Company and
filing of the certified copy of this Scheme as sanctioned by NCLT, in terms of Section 230-232 of
the 2013 Act and any other applicable provisions of the 2013 Act, together with the order of the
NCLT and a printed copy of the Memorandum of Association for the purpose of the said Sections
13, 14 and all other appticable provisions of the 2013 Act and the Registrar of Companies, National
Capital Territory of Delhi & Haryana shall register the same and make the necessary alteration in
the Memorandum of Association of the Amalgamated Company accordingly and shall certify the
registration thereof in accordance with the provisions of Sections 13 and 14 and any other
provisions of the 2013 Act.

The Amalgamated Company shall file with the Registrar of Companies, Registrar of Companies,
National Capital territory of Delhi & Haryana, all requisite forms and complete the compliance and
procedural requirements under the 2013 Aect, if any.

CHANGE IN AUTHORISED SHARE CAPITAL

Upon this Scheme becoming effective and upon the vesting and transfer of the Amalgamating
Company in the Amalgamated Company pursuant to the terms of this Scheme, the entire authorized
share capital of the Amalgamating Compauny shall stand transferred from the authorized share
capital of the Amalgamating Company to the authorized share capital of the Amalgamated
Company.

By virtue of Clause 6.1 above, the authorized share capital of the Amaigamated Company shall
stand increased by an amount of Rs. 60,00,00,000 {Indian Rupees Sixty Crore) and Clause V in
the memorandum of assaciation of the Amalgamated Company shall stand substituted to read as
follows:

“V. The Authorized Share Capital of the Company is Re.87,10,00,000 divided into
87,10,00,000 number of Equity Shares of Re. 1/- (Rupee One} each.”

The stamp duty or filing fees paid on the authorized share capital of the Amalgamating Company
are permitted to be utilized and applied towards the increase in the authorized share capital of the
Amalgamated Company in accordance with this Clause 6.1 and 6.2 above, and no further demand
of additional stamp duty or fee shall be raised or made upon the Amalgamated Company by any
regulatory authorities in relation to such increase in the authorized share capital of the
Amalgamated Company, including by the Registrar of Companies, National Capital Territory of
Delhi and Haryana.

It is hereby clarified that for the purposes of increasing the authorized share capital of the
Amalgamated Company in accordance with Clause 6.1 and 6.2 above, the consent of the
sharehalders of the Amalgamated Company to this Scheme shall be deemed to be sufficient for the
purpases of effecting this amendment and that no further resolution under section 13, section 61 or
any other applicable provisions of the 2013 Act, would be required to be separately passed.

ACCOUNTING TREATMENT

With effect from the Appointed Date and upon the Scheme becoming effective, Amalgamated
Company shall account for the amalgamation of Amalgamating Company in its books of account,
All the assets and liabilities of Amalgamating Company, shall be transferred to and vested in
Amalgamated Company pursuant to the Scheme and shall be recarded by Amalgamated Company
at their book values with effect from the Appointed Date.

Amalgamated Company shall credit the aggregate face value of New Equity Shares issued by it to
the shareholders of Amalgamating Company pursuant to Clause 4.1 of this Scheme to the Share

Capital Account in its books of accounts. T
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7.3

74

7.5

8.1

8.2

8.3

8.4

8.5

‘g

As on the Appointed Date, pursuant to the amalgamation of Amalgamating Company the inter-
company balances between the Amalgamating Company and Amalgamated Company, if any,
including any shares held by Amalgamated Company in Amalgamating Company shall stand
cancelled.

The difference between the value of assets and the value of liabilities transferred to Amalgamated
Company after taking into account issue of shares pursuant to clause 7.2 above, will be recorded
as per the applicable accounting standards under Indian Accounting Standards (Ind AS) as specified
under Section 133 of the 2013 Act read with the rules issued there under and other generally
accepted accounting principles, in the Financial Statements of the Amalgamated Company.

Notwithstanding anything above, the Board of Directors of Amalgamated Company is authorized
to account for any of the above mentioned transactions balances in accordance with the applicable
accounting standards and generally accepted accounting principles.

TAX

Any tax liabilities under the Income Tax Act, 1961 or other applicable laws/regulations dealing
with taxes/ duties/ levies allocable or reiated to the business of Amalgamating Company to the
extent not provided for or covered by tax provisien in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to the Amalgamated Company.

Any surplus in the provision for taxation/ duties/ tevies account including but not limited to the
advance tax, tax deducted at source by the customers and MAT credit, CENVAT credit, as on the
date immediately preceding the Appointed Date will also be transferred to Amalgamated Company,
Any refund under the Income Tax Act, 1961 or other applicable laws/ regulations dealing with
taxes/ duties/ levies allocable or related to the business of Amalgamating Company or due to
Amalgamating Company, consequent to the assessment made in respect of Amalgamating
Company, for which no credit is taken in the accounts as on the date immediately preceding the
Appointed Date, shall also belong to and be received by Amalgamated Company.

The tax payments (including without limitation income tax, tax on distribution of dividends, service
tax, excise duty, central sales tax, applicable state value added tax or any other taxes as may be
applicable from time to time) whether by way of tax deducted at source by the customers, advance
tax or otherwise howsoever, by Amalgamating Company after the Appointed Date, shall be deemed
to be paid by Amalgamated Company and shall, in all proceedings, be dealt with accordingly.
Notwithstanding the above, any tax deducted at source by either the Amalgamating Company or
the Amalgamated Company on account of intercompany transactions between Amalgamated
Company and Amalgamating Company post the Appointed Date, shall be deemed to be advance
fax paid by the Amalgamated Company and shall, in all proceedings, be dealt with accordingly.

Upon the Scheme becoming Effective, with effect from the Appointed Date, Amalgamating
Company and Amalgamated Company are expressly permitted to prepare and/or revise, as the case
may be, their financial statements and returns along with the prescribed forms, filings and annexure
under the Income Tax Act, 1961, central sales tax, applicable state value added tax, service tax
laws, Goods and Service Tax and other tax laws, if required, to give effects to provisions of the
Scheme.

All tax assessment proceedings/appeals of whatsoever nature by or against the Amalgamating
Company pending and/or arising at the Appointed Date and relating to Amalgamating Company
shall be continued and/or enforced until the Effective Date as desired by Amalgamated Company.
As and from the Effective Date, the tax proceedings/ appeals shall be continued and enforced by or
against Amaigamated Company in the same manaer and to the same extent as would or might have
been continued and enforced by or against Amalgamating Company. Further, the aforementioned
proceedings shall not abate or be discontinued nor be in any way prejudicially affected by reason
of the amalgamation of Amalgamating Company with Amalgamated Company or anything
contained in the Scheme.

Upon the Scheme coming into effect, any obligation for deduction of tax at source on any payment
made by or to be made by Amalgamating Company shall be made or deemed to have been made
and duly complied with by the Amalgamated Company.
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8.6

e

£y =
The provisions of this Scheme as they relate to the amalgamation of Amalgamating Company into
and with Amalgamated Company have been drawn up to comply with the conditions relating to
“amalgamation” as defined under section 2(1B) of the Income-tax. Act, 1961. If any terms or
provisions of the Scheme are found or interpreted to be inconsistent with the provisions of the said
section of the Income-tax Act, 1961, at a later date including resulting from an amendment of law
or for any other reason whatsoever, the provisions of the said section of the Income-tax Act, 1961,
shall prevail and the Scheme shall stand modified to the extent determined necessary to comply
with section 2{1B) of the Income-tax Act, 1961. Such modification will, however, not affect the
other parts of the Scheme.
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10.

PART-V {)*—7'[

GENERAL / RESIDUARY TERMS AND CONDITIONS

APPLICATION TO NCLT

The Amalgamated Company and the Amalgamating Company shall, with all reasonable dispatch,
make respective applications to the NCLT and or applicable authority, under sections 230 to 232
of 2013 Act, seeking order for dispensing with or for convening, holding and/or conducting of the
meetings of the classes of their respective members and crediters (secured and unsecured) as per
the requirements of the 2013 Act.

KIMC Corporate Advisors (India) Limited, a SEBI registered Category | merchant banker,
pursuant to SEBI Circular, under its fairness opinion dated February 9, 2018, has certified that the
Valyation Report in reference to the Scheme, is fair and reasonable.

CONDITIONALITY OF THE SCHEME

This Scheme is and shall be conditional upon and subject to:

(a)

(b}

(©

(d)

()

For JTEKT SONA AUTOMOTIVE INJ

The approval by the requisite majorities of the classes of persons, including shareholders,
creditors of the Amalgamating Company and Amalgamated Company as may be directed
by the NCLT under Section 230- 232 of the 2013 Act;

The Scheme being approved by the shareholders of the Amalgamated Company through
resolution passed in terms of Para 9 (a) & (b) of Annexure I of SEBI Circular, as may be
amended from time to time, provided that the same shall be acted upon only if the votes
cast by the public shareholders in favour of the Scheme are more than the votes cast by the
public sharcholders against it;

The sanctioning of this Scheme by the NCLT, whether with any meodifications or
amendments as NCLT may deem fit or otherwise;

The filing of the certified copies of the orders of the NCLT with the Registrar of
Companies, National Capital Territory of Delhi and Haryana, by the Amalgamating
Company and Amalgamated Company, as the case may be;

Any other sanctions and orders as may be directed by the NCLT in respect of the Scheme.

For JTEXT INDIA LIMITED
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12.1

12.3

13.

13.1.

13.2.

14.

14.1.

14.2.

MODIFICATION OR AMENDMENTS TO THE SCHEME 6,8

The Amalgamating Company and the Amalgamated Company (acting through their respective
Boards of Directors) may assent to any modifications or amendments to this Scheme, which the
NCLT and/or any other authorities may deem fit to direct or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may arise for
implementing and/or carrying out this Scheme. The Amalgamating Company and the
Amalgamated Company (acting through its respective Boards of Directors) be and is hereby
authorized to take such steps and do all acts, deeds and things as may be necessary, desirable or
proper to give effect to this Scheme and to resolve any doubts, difficulties or questions, whether by
reasoun of any order of the NCLT or of any directive or order of any other authorities or otherwise
howsoever arising out of, under or by virtue of this Scheme and/or any matters concerning or
connected therewith,

In the event of any of the conditions that may be imposed by the NCLT or other authorities which
the Amalgamating Company and Amalgamated Company may find unacceptable for any reason,
then the Amalgamating Company and/or Amalgamated Company are at liberty to withdraw the
Scheme. The Board of Directors of Amalgamated Company and Amalgamating Company shall be
entitled, in a mutually agreeable manner, to revoke, cancel and declare the Scheme of no effect if
they are of view that the coming into effect of the Scheme could have adverse implications on
Amalgamated Company and/or Amalgamating Company.

If any issue arises as whether any asset, liability, smployee pertains to the Amalgamating Company
and/or Amalgamated Company, or not under this Scheme, the same shall be decided by the Board
of Directors of the Amalgamating Company and/or Amalgamated Company, as relevant, on the
basis of relevant books of account and other evidence that they may deem relevant for said
purposes.

EFFECT OF NON-RECEIPT OF APPROVALS

In the event that the Scheme is not sanctioned by the NCLT or in the event any of consents,
approvals, permissions, resolutions, agreements, sanctions or coaditions enumerated in the Scheme
are not obtained or complied with or for any other reason, the Scheme cannot be implemented, the
Scheme shall become null and void, the Amalgamated Company shall bear the cost, charges and
expenses in connection with the Scheme unless otherwise mutually agreed.

The non — receipt of any sanctions or approvals for a particular asset or liability forming part of the
Amalgamating Company getting transferred pursuant to this Scheme, shall not affect the
effectiveness of the respective section of the Scheme, if the Boards of Directors of the
Amalgamating Company and/or Amalgamated Company so decide. ln the event of non — receipt
of approval of any lender / creditor for the transfer of any liability, then at the option of the Boards
of Directors of the Amalgamating Company, it may issue a security / recognize a liability in favour
of Amalgamated Company on the same terms. The transfer of such asset or liability shall become
effective from the Appointed Date as and when the said requisite approvals are received or
aforesaid liability being recognized / security being issued and the pravisions of the Scheme shall
apply appropriately to the said transfer / issue / recognition.

COSTS, CHARGES & EXPENSES

Except as otherwise expressly provided in the Scheme, the Amalgamated Company shall pay the
costs, charges and expenses in connection with the Scheme, including the stamp duty, if any, in
relation to the Scheme within 30 (thirty) days.

Upon the Scheme becoming effective all taxes including duties, fevies and all other expenses, if
any {save as expressly otherwise agreed) of the Amalgamating Company and Amalgamated
Company arising out of or incusred in connection with and implementing this Scheme and matters
incidental thereto shall be borne by the Amalgamated Company.
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15.

MISCELLANEOUS @

If any part of this Scheme hereof is invalid, ruled illegal by any NCLT of competent jurisdiction,
or unenforceable under present or future laws, then it is the intention of the Amalgamating
Company and Amalgamated Company that such Part shall be severable from the remainder of the
Scheme, and the Scheme shall not be affected thereby, unless the deletion of such Part shall cause
this Scheme to become materially adverse to Amalgamating Company and/or Amalgamated
Company, in which case the Amalgamating Company and Amalgamated Company shall attempt
te bring about a modification in the Scheme, as will best preserve for the Amalgamating Company
and Amalgamated Company the benefits and obligations of the Scheme, including but not limited
to such Part.

For JTEXT INDIA LIMITED
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ANNEXURE 1

h

DETAILS OF IMMOVEABLE PROPERTIES OF AMALGAMATING COMPANY

Land :

Plot size 40,796 sq.mtr. at Plot No. 26,
Sector 5, Phase II, Growth Centre,
Bawal, Distt. Rewari-123501 Haryana.

96,094,017

Building:

Situated on Plot No. 26, Sector 5, Phase
I1, Growth Centre, Bawal, Distt. Rewari-
123501 Harvana.

223,071,594
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ANNXEURE I

Detail of JTEKT License Agreement

YR9, W02A and 800L

License and Technical Assistance
Agreement concerning development and
designed by JTEKT Corporation of Column
Type- Electric Power Steering System.

10/04/2008

2. X11M and 13M U-FIT

License and Technical Assistance
Agreement concerning development and
designed by JTEKT Corporation of Column
Type- Electric Power Steering System.

171172011

3. YL6, YG4 and YE3

License and Technical Assistance
Apgreement concerning Worm Housing
(W/H) Assembly.

11/0172013

YL7

License and Technicai Assistance
Agreement concerning development and
designed by JTEKT Corporation of Column
Type- Electric Power Steering System
without Manual Gear.

27/03/2015

License and Technical Assistance
Agreement concerning development and
designed by JTEKT Corporation of Manual
Gear.

27/03/2015

YL

License and Technical Assistance
Agreement concerning development and
designed by JTEKT Corporation of Column
Type- Electric Power Steering System
without Manual Steering Gear.

27/03/2015

S101

License and Technical Assistance
Agreement concerning development and
designed by JTEKT Corporation of Column
Type-Electric Power Steering System
without Manual Steering Gear and
Intermediate Shafi.

27/03/2015

6. Corolla

License and Technical Assistance
Agreement concerning development and
designed by JTEKT Corporation of Manual
Steering Gear.

27/03/2015

7. YIC

License and Technical Assistance
Agreement concerning development and
designed by ITEKT Corporation of Column
type-Electric Power Steering System not
including Manual Gear.

25/05/2016

8. TSVA

License and Technical Assistance
Apreement concerning development and
designed by JTEKT Corpoeration of Column
Type- Electric Power Steering System.

¥or JTH
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9. CMFB License and Technical Assistance 29/08/2016
Agreement concerning development and
designed by JTEKT Corporation of Manual
Gear.

10. N.A Amendment in the Article 9.2, Article 11.3 | 29/08/2016
of Agreement executed on 10/04/2008.

11. 2FM License and Technical Assistance 29/08/2016
Agreement concerning development and
designed by JTEKT Corporation of Manual
Steering Gear.

12, 233B License and Technical Assistance 29/08/2016
Agreement concerning development and
designed by JTEKT Corporation of Column
Type-Electric Power Steering Systern,

13, Corolla Amendment in the Article 3.3 of 29/08/2016
Agreement executed on 27/0 3/2015.

14, 8105 License and Technical Assistance 29/08/2016
Agreement concerning development and
designed by JTEKT Carporation of Column
Type- Electric Power Steering System
without manual steering gear and
intermediate shaft.

Tor JTEET INDIA LIMITED
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