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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(Original Jurisdiction}

Company Application No 1153 of 2013

In the matter of Companies Act ] 0i 1956,
In the matter of Rane (Madras) Limited
And

In the matter of the Scheme of Amalgamation of Rane Diecast Limited with Rane {Madras) Limited

Rane (Madras) Limited,

rep b\ s dlrectgr MrL (J‘anesh . Applicant / Transferee Company
Having its regisiercd office at "Maithri” 132, Cathedral Road,

Chennai - 600086

Votice convening Meeting of the Equity Shareholders of the Applicant Company

To

All sharcholders

Take notice that by an order made on 23¢  day of October 2013 the Court has directed that a meeting of the equity shareholders
of the Applicant Company be held at Rani Seethai Hall, 603 Anna Salai, Chennai 600006 on Thursday the 3" day ol December
2013 at 10.00 A M for the purpose of considering, and if thought fit, approving, with or without modification, the Scheme of
Amalgamation proposed to be made between Rane Diecast Limited and the Applicant Company.

Take further notice that in pursuance of the said order, a meeting of the equity shareholders of the Applicant Company will be
held at Rani Seethai Hall, 603 Anna Salai, Chennai 600006 on Thursday the 5® day of December 2013 at 10.00 AM when

you are requested to attend.

Take further notice that you may attend and vote at the said meeting in person ot by proxy, provided that a proxy in the prescribed
form. duly signed by you. is deposited at the registered office of the Applicant Company “Maithri” 132 Cathedral Road Chennai
in 600 086 not later than 48 hours before the meeting. The quorum for the meeting shall be 5 members present in person ot by
DrOXY.

The Court has appointed Mr L Ganesh a direcior of the Applicant Company failing him Mr L Lakshman a director of the
Applicant Company to be the Chairman of the said meeting.

A copy of the Scheme of Amalgamation, the statement under Section 393 and a form of proxy is enclosed.

Dated at Chennai this the 24th day of Ociober 2013.
Sd/-
L Ganesh

Chairman appoinied for the meeting
[Note all alterations in the form of Proxy should be initialled)

NOTES:

1. A MEMBER ENTITLED TO ATTEND AND VOTE AT THE MEETING IS ENTITLED TO APPOINT A PROXY TO
ATTEND AND VOTE INSTEAD OF HIMSELF AND SUCH PROXY NEED NOTBE AMEMBER OF THE APPLICANT
COMPANY. The Form of Proxy duly completed should, however, be deposited at the Registered Otfice ot the Applicant
Company not less than 48 hours before the scheduled time for commencement of the Meeting. All alterations in the Form
of Proxy should be initialed.

3 A Member or his Proxy is requested to bring the copy of the notice at the meeting, and produce at the entrance 0 {"the meeting
venuc, the enclosed attendance slip duly completed and signed.

1 All documents referred to i the Notice and the Explanatory Statement annexed hereto. are open for inspection up to 48
hours prior to the said meeting. at the Registered Office of the Applicant Company between 11.00 a.m. and 1.00 p.m. on all
working days of the Company (excepl Saturdays, Sundays and Government Holidays).
4. Corporate Members intending to send their authorized representatives to attend the Meeting are requested to send a certified
truc copy of the Board Resolution and/ or Power of Attorney authorizing such person to attend and vote on their behalf at
the Meetng.




IN THE HIGH COURT OF JUDICATURE AT MADRAS
(Original Jurisdiction)
Company Application No 1153 of 2013
In the matter of Companies Act I of 1956,

In the matter of Rane (Madras) Limited

And
In the matter of the Scheme of Amalgamation of Rane Diecast Limited with Rane (Madras) Limited

Rane (Madras) Limited,

rep by its director Mr L Ganesh
Having its registered office at "Maithri" 132, Cathedral Road,

Applicant / Transferee Company

Chennai - 600086

EXPLANATORY STATEMENT TO THE NOTICES CONVENING MEETING OF EQUITY SHAREHOLDERS AND
POSTAL BALLOT NOTICE TO PUBLIC SHAREHOLDERS, UNDER SECTION 192A (2), SECTION 173(2) AND
SECTION 393 OF THE COMPANIES ACT, 1956

1.

5.

Pursuant to the order dated October 23, 2013 passed by the Hon’ble High Court of Judicature at Madras in the aforesaid
Company Applications, the Company was directed to conduct a court convened meeting on Thursday, December 5, 2013 at
10.00 a.m. at Rani Seethai Hall, 603, Anna Salai, Chennai 600 006,

As per clause 5.16 (a) of SEBI Circular bearing No. CIR/CFD/DIL/8/2013 dated May 21, 2013 the Company is required
to seck the approval of the Public Shareholders of the Company for the Scheme of Amalgamation, by passing the above
Resolution by way of Postal Ballot and e-voting.

This notice is being circulated to obtain the approval of the Public Shareholders to the Scheme of Amalgamation in order
to comply with the requirements of the aforesaid SER] Circular. Accordingly, the votes cast by the Public Shareholders by
way of Postal Ballot or e-Voting would alone be considered for the purpose of determining the result of the resolution.

Reasons for the Postal ballot and e-voting:

a.  Clause 5.16(a)(i} of SEBI Circular bearing No. CIR/CFD/DIL/8/2013 dated May 21, 2013 is applicable to the Scheme
since additional shares would be allotted to Promoter and Promoter Group pursuant to the Scheme.

Further, Clause 5.16(a)(ii) of aforesaid SEBI Circular is applicable since RML and RDL have common Promoters:

The consequential changes in the shareholding pattern of RML is given hereunder;

i
Shares Y% Shares %

Promoter and Promoter group 56,30,270 55.39 59,76,774 56.86
Public

Financial Institutions / Banks 350 0.00 350 0.00

Bodies Corporate 6,49,922 6.40 6,49,922 6.19

Individual shareholders (Indian / NRIs) 38,83,603 38.21 38,83,603 36.95

Total 101,64,145 100.00 105,10,649 100.00

* Shareholding position as on September 30,2013
Background of Companies
A. Rane (Madras) Limited (‘RML’)

i Rane (Madras) Limited was ori ginally incorporated under the Companies Act, 1956 as a public limited company
under the name and style of Rane Holdings Limited on 31 March, 2004. The name was changed from Rane
Holdings Limited to Rane (Madras) Manufacturing Limited on February 22, 2005. Subsequently, pursuant to the
Scheme of Demerger sanctioned by Hon’ble High Court of Madras on April 25, 2005, the name of Rane (Madras)
Manufacturing Limited was changed to Rane (Madras) Limited with effect from May 19, 2005,
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G.

i RML is primarily engaged in the business of manufacturing and marketing of components for transportation and
automobile industry.

i, The registered office is located at “NMaithri™. No.132. Cathedral Road, Chennai — 600 (086.

i The authorized, issued. subscribed and paid-up Share Capital of RML as on 31st March. 201 3 1s as under:

Particulars (Amount in Rs.)
Authorized Capital
[ 1.10.00,000 Equity Shares of Rs. 1i- each 11.00,00,000
L’ff&%(l()() Preference Shares of Rs, 104 each 4,50,00,000
Total 15,50,00,000
‘ Issucd. Subscribed and Paid-Up Capital
| L0164, 145 Lguity Shares of Rs.10¢- cach 10.16,41,450 |

v Asonthe date of the Scheme being approved by the Board of Directors there is no change in Authorized, Issued.
Subscribed and Paid-up Equity Share Capital of RML.

B. Rane Diccast Limited (‘"RDL")

i Rane Diccast Limited was incorporated under the Companies Act, 1956 as a public jimited company under the
name and style of Soubhagya Diecast Limited on 23rd August, 1996. Subsequently. upon receipt of the requisite
approvals the name of the Company was changed to Rane Diecast Limited.

i, The registered office of RDL is currently located at “Maithri”. No.132, Cathedra} Road. Chennai 600 BR6.

RDI. is engaged in manufacture of precision high-pressure aluminium die casting. primarily for the automotive
industry. RDL has its manufacturing facility at Bollaram Industrial Area, Medak District. Andhra Pradesh.

iii. The authorized, issued, subscribed and paid-up Share Capital of RDL as on 31st March. 2013 is as under:

Particulars {(Amount in Rs.)
‘ Authorized Capital

| 40.00.000 Equity Shares ol Rs.10 cach 14.00.00.000
| 60.00.000 Preference Shares of Rs. 10 each 6,00,00.000
B Total 20,00,00,000
rIssucd. Subscribed and paid up

1.32.00.435 Equity Shares of Rs.10 each 13,20,04,350

60.00.000 925% Cumulative Redeemable Preference 6,00,00,000

} Shares of Rs. 10 cach
| Total 19,20,04,350 |

As on the date of the Scheme being approved by the Board of Directors there is no change in Authorized, Issued.
Subscribed and Paid-up Equity Share Capital of RDL. Further, as on date, out of above 1.32.00.435 cquity shares.
Rane Holdings Limited ("RHL} holds 1,03.95,135 equity shares in RDL constituting 78,73 per cent sharcholding and
halance 2%.05.300 equity shares constituting 21.25 per cent are held by RML. Further. the entire 60.00.000 9.25%
Preference Shares amounting to Rs. 6 Crores are held by RHL.

Description and Rationale for the Scheme

Description
4 The Scheme of Amalgamation (*Scheme™) pursuant 0 Sections 391 to 394 of the Companies Act, 1956 provides for
merger of RDL with RML and matters incidental and consequential thereto.

Rationale.

a.  RMU.is a significant player in the automotive component space catering to Passenger Cars, Commercial vehicles, Farm
Tractors and the OEMs. It is also a major player in the Indian afiermarket besides being a large exporter to United
States. Germany and Brazil.



RML is looking to expand its business in the currently served markets and is also looking for opportunities to widen its
product portfolio.

RDL is engaged in manufacture of precision high-pressure aluminium die casting, primarily for the automotive industry
and exports over 75 per cent of its production.

RDL has significant customer opportunities for increased business and therefore needs to expand capacities. The
current size of business and additional space requirements are the constraints on expansion for RDL.

The amalgamation of RDL with RML is being proposed for the purpose of developing the potential for further growth
and expansion of their respective businesses. The merger of RDL with RML would result in significant business &
operational synergies, optimization of resources, fund raising capabilities and better financing terms. The amalgamation
would, inter-alia have the following benefits:

Benefits for RML & RDL

i.

ii.

iii.

Vi.

Consolidate the business operations and provide significant impetus to their growth since both the companies are
engaged in the similar areas of business.

Enhancing the scale of operations, increased product portfolio, increased exports and reduction in overheads,
administrative, managerial and other expenditure, operational rationalization, organizational efficiency, and optimal
utilization of various resources. This in turn would enhance performance of the business in terms of revenue and
profits.

Result in enhanced leveraging capability of the combined entity which in turn will allow the combined entity to
undertake future expansion strategies and to tap bigger opportunities in the automotive industry.

Consolidation of managerial expertise of the Companies will facilitate greater focus and utilization of resources. The
amalgamation will give additional strength to the operations and management of the amalgamated company.

The consolidated entity will benefit from improved organizational capability and leadership, arising from the
combination of people from RML and RDL who have the diverse skills, talent and vast experience to compete
successfully in increasingly competitive environment.

Greater size, scale, integration and greater financial strength and flexibility for the restructured entity.

Benefits to shareholders of RML and RDL

iii.

Improved shareholder value for the shareholders of both the companies by way of irnproved financial structure and
cash flows, increased asset base and stronger consolidated revenue and profitability.

The synergies that exist between the two entities can be put to the best advantage of all stakeholders.

Enable the group to position as a large pressure die casting supplier in global market.

7. The salient features of the Scheme are as follows:

a.
b.

C.

d.

Appointed date of the Scheme is April 1, 2013,
With effect from the Appointed Date, the whole of the undertaking of RDL shall be merged with RML.
The consideration for the merger would be discharged by RML as under:

i. 1 (one) fully paid up equity share of Rs.10/- (Rupees Ten only) each of RML for every 30 (thirty) fully paid-up
equity shares of Rs. 10/-(Rupees Ten Only) each, held by the shareholders in RDL.

However, no shares would be issued in respect of the Equity Shares held by RML in RDL.

il 82,32,164 fully paid-up 6.74% Cumulative Redeemable Preference Shares of Rs. 10/- (Rupees Ten only) each of
RML against 60,00,000 fully paid-up 9.25% Cumulative Redeemable Preference Shares of Rs. 10/- (Rupees Ten
Only) each, held by the shareholders in RDL.

The Fairness Opinion issued by the Merchant Banker on the valuation report on share exchange ratio for Equity
and Cumulative Preference Shares for the purpose of the scheme is attached as part of this notice.

On the Scheme becoming effective, RDL shall be dissolved without being wound up.

The features set out above being only the salient features of the Scheme of Amalgamation; the members are requested to read the
entire text of the Scheme annexed hereto to get fully acquainted with the provisions thereof.
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8. The pre and post amalgamation capital structure and shareholding pattern of RML is as under:

Capital structure - pre amalgamation*®

{ Particulars

(Amount in Rs.)

| Authorized Capital
1.10.00.000 Equity Shares of Rs. 10- ¢ach 11.00.00,000
45.00.000 Preference Shares of Rs. 10/ cach 4.5(:,00,000 |
Total 15,50,00,001)

" Issued, Subscribed and Paid-Up Capital
10164145 Tguity Shares of Rs. 10/~ cach

i
10,16.41.450 |

*Ag on September 3¢, 2013

Capital structurc - pest amalgamation

Particulars {Amount in Rs.)
Autherized Capital
i 2.50.00.080 Lquity Shares of Rs. 10/~ each 25.00,00.000
!‘ 1.05.00.000 Prefercnce Shares of Rs. 10/- each 10,50.00.000
Total 35,50,00,000

| Tssued, Subscribed and Paid-Up Capital
1.05.10.649 Equity Shares of Rs.10/- each fully paid-up

82.32.164. 6.74% Cumulative Redeemable Preference Shares of

Rs. 10/~ cach fully paid-up

10.51.,06.490
823.21.640

| Total 18,74,28,130

Shareholding Pattern

r - Pre-amalgamation * Post amalgamation

\' Particulars Shareholding sharcholding

‘ Shares % Shares J Yo

© Promoter and Promoter group ‘:

;Indkms

‘ Individual Mindu Undivided Family 83,841 0,829 hRIET (1.80%

i Bodies Corporale 54.73.369 53.85% SRI9.873 35.37%
Foreien ‘

I IndividualiNon-residentiToreign) 73,060 0.72%, 73.060 ‘ 0.70%

Total-A 56,30,270 S530% | 976774 . 56.86%

r Public
Financal Institutions Banks 350 0.00% 350 ‘ 0.00%

C Bodics CorporactIndiandoreign Overseas) 451,043 4.44%, 451043 4.29%
Indivtdual shareholders holding Nominal Share Capital up to Rs.1 Lakh 27.11.840 20.68% REN BRI 25.80%
Individual sharcholders holding Nominat Share Caprital above Rs.1 Lakh 11.71.763 11.53% 11.71.763 | 11.15%
Any otherspecity) ¥%%
Clearnng Member 1,000 0.01% LA | (.01%
Corporate CM - TM = Client Margin A/c 2,325 0.02% 2328 0.02%
Corporate CM 2 TM - Client Beneficiary Ade 6932 0.07% HY32 ‘ 0.07%
Limited Liability Partnership |,88.622 1.86%, K862 1.79%

i lotal - B 45,33,875 44.61% 45.33.875 43.14%

: GRAND TOTAL(A) + (B) 101,604,145 100.00% | 105,10,649 1H0.00%

* Sharcholding as on September 30, 2013

Interest of Directors

9. The Dircetors holding shares in RMI. do not have any other interest in the Scheme otherwise

veneral.

than that as shareholders in



10. The extent of the shareholding of the Directors of RDL in RML and RDL either singly or Jointly or as nominee as on March

11.

14.

31,2013 is as under:

SNal Wi | Dt

1 Mr L Ganesh Chairman

2 Mr Harish Lakshman Director

3 Mr S Parthsarathy Director - -

4. Mr Anil Kumar V Epur Director - -
LS. Mr Sarath Chandra Reddy Director - - J

* Nominee shareholder of Rane Holdings Limited

The extent of the shareholding of the Directors of RML in RDL and RML either singly or jointly or as nominee as on March
31,2013 is as under:

_3mzﬁgxﬁ@§§gﬁg§@§@§}1
1. Mr L Ganesh Chairman
2. Mr L Lakshman Director 10 *
3. Mr Harish Lakshman Director 10 * 750
4. Mr P S Kumar Director - -
5. Mr M Lakshminarayanan Director - -
6. Ms Anita Ramachandran Director - -
7. Mr T Mukherjee Director - -

* Nominee shareholder of Rane Holdings Limited

RML and RDL have the following common directors
1. Mr L Ganesh
2. Mr Harish Lakshman

Save as aforesaid, none of the Directors of the Companies have any material interest in the proposed Scheme.

Combination of Share Capital: Upon amalgamation, the Authorized Share Capital of RML is permitted to be increased
by the amount of Authorized Share Capital of RDL. Accordingly, upon sanction of the Scheme by the High Court, the
Authorized Share Capital of RML shall automatically stand increased without any further act, instrument or deed on the
part of RML in accordance with the provisions of the Scheme. The approval of the members of RML to the Scheme shall
be deemed to be their consent / approval also to the alteration to the Memorandum and Articles of Association as may be
required under the Act.

Alterations of Main Objects: Upon amalgamation of RDL with RML, RML would also carry on the business of RDL and
hence it is necessary to suitably amend the main objects of RML. Accordingly, the main objects of RML shall stand altered
as provided for in the Scheme and the approval of the members of RML to the Scheme shall be deemed to be their consent
/ approval also to the alteration to the Memorandum and Articles of Association as may be required under the Act.

RML has obtained approval to the Scheme pursuant to Clause 24(f) of the Listing Agreement from BSE Limited (‘BSE’)
and National Stock Exchange of India Limited ("NSE’). A copy of the approvals received from BSE and NSE is enclosed.
The same is also available on the website of the Company (http://www.rane.in/rmlinvestor] htmi)

The financial position of RML will not be adversely affected by the Scheme. F urther, the rights and interests of the creditors
of RML will not be prejudicially affected post implementation of the Scheme as RML will be able to meet its liabilities as
they arise in the ordinary course of business. Further, the rights and interests of the shareholders and creditors of RML will
not be prejudicially affected by the Scheme as no sacrifice or waivers is called for from them nor are their rights sought to

be modified in any manner.
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No investigation proceedings are pending or are likely to be pending under Sections 235 to 251 of the Companies Acl. 1956
in respect of RML. No winding up petitions have been admitted against RML.

In the event that this Scheme 1s terminated or withdrawn in the manner set out herein, this Scheme shall stand revoked,
cancelled and be of no effect and nuil and void and in such event each party hereto shall bear and pay their respective costs,
charges and expenses for and - or in connection with the Scheme.

The following documents are open for inspection by the members of RML at the Registered Office of RML between j1:00
am and 1:00 pm on any working day (except Saturdays, Sundays and Public Holidays} prior to the datc of the meeting:

s Cenified Copy of the Order dated 237 day of October, 2013 of the Hon’ble High Court of Judicature al Madras passed
in Company Application No. 1153 of 2013 directing the convening of the meeting of the members of RML;

e Scheme of Amalgamation:
o (Copics of the resolutions passed by the respective Board of Directors of RML and RDL approving the Scheme:

o Valuation report from BSR and Associates, Chartered Accountants on the share exchange ratio of Equity Shares for the
purpose of the Scheme,

o Valuation report from T Pompapathy & Co., Chartered Accountants on the share exchange ratio of Cumulative
Preference shares. for the purpose of the Scheme;

e Fairness Opinion issued by the Merchant Banker on the valuation report on share exchange ratio for bquity and
Cumdlative Preference Shares. for the purpose of the Scheme;

. Memorandum and Articles of Association of RML and RDL:

e The Audited Financial Statements of RML & RDL for financial period ended March 31, 201 3. March 31,2012 and
March 31. 2011

o Approval letters issued to RML by BSF and NSE;
e Register of Directors’ Shareholdings of RML:

This statement may be treated as the statement under Section 192A {(2). Section 173(2} and Scection 393 of the
Companies Act. 1956 read with SEBI Circular bearing No. CIR/CFD/DIL/8/2013 dated May 21. 2013, A copy of the
Scheme of the Amalgamation and Explanatory Statement may also be obtained from the Registered Office of RML.

The Board of Directors of RML and RDL have approved the Scheme at their respective meetings held on June 28,2013
and vour directors recommend 1he resolutions as set out 1n this Notice for your approval.

Dated at Chennai this 24" day of October 2013

Sd/-
L. Ganesh
Chairman appointed for the meeting

™



SCHEME OF AMALGAMATION
OF
RANE DIECAST LIMITED
WITH
RANE (MADRAS) LIMITED
AND
THEIR RESPECTIVE SHAREHOLDERS

Under Sections 391to 394 and other relevant provisions of the Companies Act, 1956

This Scheme of Amalgamation (hereinafier referred to as the ‘Scheme’) is presented pursuant to Sections 391
to 394 and other applicable provisions of the Companies Act, 1956 for amalgamation of Rane Diecast Limited
(‘RDL’ or ‘the Transferor Company’) with Rane (Madras) Limited (‘RML’ or *the Transferee Company”).

IL

PREAMBLE

Whereas Rane Diccast Limited was incorporated under the Companies Act, 1956 (*“Act”) as a public company under the
name and style of Soubhagya Diecast Limited on 23 August, 1996, Subsequently, upon receipt of the requisite approvals
the name of the Transferor Company was changed to Rane Diecast Limited. Its registered office is currently located at
“Maithri”, No.132, Cathedral Road, Chennai — 600 086,

Whereas the Transferor Company is engaged to carry on the business of manufacture, fabricate, assemble, convert and
deal in all varieties of non-ferrous alloys used in industrial, commercial, domestic, business, public utilities, transport,
aviation, shipping, building, power, railways, agriculture and other areas,

under the name and style of Rane Holdings Limited on 31 March, 2004. The name was changed from Rane Holdings
Limited to Rane (Madras) Manufacturing Limited on F ebruary 22, 2005, Subsequently, pursuant to the scheme of demerger
sanctioned by Hon’ble High Court of Madras on April 25, 2005, the name of Rane (Madras) Manufacturing Limited was
changed to Rane (Madras) Limited with effect from May 19, 2005. The registered office is located at “Maithri”, No.132,
Cathedral Road, Chennai — 600 086, The equity shares of Rane (Madras) Limited are presently listed on the Bombay
Stock Exchange ( ‘BSE’) and the National Stock Exchange (‘NSE”) (together referred to as ‘stock exchanges’).

Whereas the Transferee Company is primarily engaged in the business of manufacturing and marketing of components
for transportation and automobile industry.

RATIONALE OF AMALGAMATION

The Transferee Com pany is engaged to carry on business as manufacturers of and consultants for or relating to automotive
ancillary products, components, accessories, tools, machine tools, their ancillaries, scientific Instruments of any kind, all

The Transferor Company is engaged to carry on the business of manufacture, fabricate, assemble, convert and deal in
all varieties of non-ferrous alloys used in industrial, commercial, domestic, business, public utilities, transport, aviation,
shipping, building, power, railways, agticulture and other areas,

The amalgamation of RDL with RML js being proposed for the purpose of developing the potential for further growth
and expansion of their respective businesses and to have better synergies, optimization of resources and fund raising
capabilities. The amalgamation would result in following benefits:

11
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111.

1.4

-—
*th

1.6

1.8

i1 Enable the two companies (o consclidate their business operations and provide significant impetus o thelr growth
since both the companies are engaged in the similar areas of business.

iy Result in enhancing the scale of operations and reduction in overheads. administrative. munagerial and other
expenditure, operational [ationalization, organizational efficiency. and optimal utilization ol varions resourees,

iy Resuliinimproved shareholder value for both the companies by way of improved financial structure and cash flows,
increased asset base and stronger consolidated revenue and profitability.

iv) Result in enhanced Jeveraging capability of the combined entity which in turn will allow the combined enfity 1O
undertake future expansion strategies and to tap bigger opportunities in the automotive industry.

vy Consolidation of managerial expertise of the Companies will facilitate greater focus and uiilization of resources.
Amalgamation will give additional strength to the operations and management of the amalgamated company.
PARTS OF THE SCHEME
The Scheme 1s divided into the following parts:-
ja) PartA General (dealing with definitions and share capial);
by Part B Amalgamation el Rane Diecast Limited with Rane (Madras) Limited:

¢y Part O Other Terms and Conditions

PART A - GENERAL

DEFINITIONS

[0 this Scheme. unless repugnant to the context, the following expressions shatl have the following meanmy:

wAcl™ or “the Act™ means the Companics Act. 1936 and shall mclude any statutory moditication, re-enacinent or

amendment thereol for the time being in force.

»Appointed Date™ means the 1 day of April, 2013 or such other date as the High Court ol Judivature at Muadras may
direct or fix [rom which date the Scheme comes into operation,

“Court™ or “High Court™ shali mean the High Court of Judicature at Madras, and shall include the National Company
Law Tribunal as and when applicable.

“Effective Date™ means the last of the dates on which the sanctions. approvals, or orders on the scheme have been
abtained and the last of the dates on which the certified copies of the orders of the High Court ol Judicature at Madras
sanctioning the Scheme are filed with the Registrar of Companies, Chennai. All references in this scheme to the date of
coming into effect ol the Scheme shall mean “the Effective Date™.

“RD1.” or “Transferor Company™ means Rane Diecast Limited, a company incorporated under the Companies Act,
1056, having its registered office at “Maithri”, No.132, Cathedral Road. Chennai — 600 086. in the State of Tumil Nadu.

“RML™ or “Transferee Company™ means Rane (Madras) Limited, a company incorporated under the Compantes Act.
1936, having its registered office at “Maithri”, No.132, Cathedral Road. Chennai -~ 600 0R6. in the Stale of Tamil Nadu.
wRecord Date” shall mean the date to be fixed by the Board of Directors of the Transterce Company for the purpose of
issue of equity and/ or preference <hares in the Transteree Company (o the sharcholders of the Transferor Company upon
merger of the Yransferor Company with the Transferee Company.

wSeheme™ or “the Scheme™ or “this Scheme”™ means this Scheme of Amnalgamation in its present form submitted 1o the
high Court of Judicature at Madras with modifications approved or imposed or directed by the said High Court pursuant

to amalgamation.

li'|>\
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2.2

3.1

4.1

SHARE CAPITAL

The authorized, issued, subscribed and paid-up Share Capital of the Transferor Company as on 31 March, 2013 is as
under:-

e R
Authorized Capital
1,40,00,000 Equity Shares of Rs.10 each 14,00,00,000
60,00,000 Preference Shares of Rs.10 each 6,00,00,000

Issued, Subscribed and paid up
1,32,00,435 Equity Shares of Rs.10 each 13,20,04,350
60,00,000 9.25% Cumulative Preference Shares of Rs.10 each 6,00,00,000

The authorized, issued, subscribed and paid-up Share Capital of the Transferee Company as on 31 March, 2013 is as
under:-

Partcalars L RSy
Authorized Capital
1,10,00,000 Equity Shares of Rs.10/- each 11,00,00,000
45,00,000 Preference Shares of Rs. 10/- each 4,50,00,000
Total 15,50,00,000
Issued, Subscribed and Paid-Up Capital

Ll ,01,64,145 Equity Shares of Rs.10/- each 10,16,41,4@

As on the date of the Scheme being approved by the Board of Directors there is no change in Authorized, Issued, Subscribed
and Paid-up equity share capital of the Transferee Company.

DATE WHEN THE SCHEME. COMES INTO OPERATION

PART B - AMALGAMATION OF THE TRANSFEROR COMPANY WITH
THE TRANSFEREE COMPANY
2o ARANSEEREE COMPANY

AMALGAMATION

With effect from the Appointed Date, the entire business and whole of the undertaking of the Transferor Company
including but not limited to all its assets, land, buildings, plant and equipment, furniture & fixtures, office equipment,

recoverable, advances to suppliers, advance taxes, TDS receivable, MAT credit, interest accrued, and other tangible and
intangible assets and liabilities of the Transferor Company shall under the provisions of Sections 391 to 394 of the Act and
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pursuant 10 the orders of the High Court or any other appropriate authority sanctioning this Scheme and without lurther
act, instrument or deed. but subjeet 1o the charges affecting the same as on the Effective Date be transterred and 7 or
deemed to be iransterred 1o and vested in the Transferee Company so as to hecame the assets of the Transferee Company.

With effect from the Appointed Date. authorized share capital as well as all Liabilities. obligations and debts including
but not restricted to secured and unsecured loans, term loans from hanks and related party. sales tax deferment. employee
retirement henefits, short term horrowings, foreign currency packing credit facility, cash credit facility. trade pavables.
other current liabilities, gratuity. leave encashment, contingent liabilities and other liabilitics ol the Translerer Company.
as on -he Appointed Date whether wrovided for or not in the books of accounts of the Transferor Company. and all other
Habilities which may accrue or arise after the Appointed Date up to the Effective Date, but which relates 1o the period on
or up to the day of the Appointed Date shall, pursuant to the orders of the High Court or such other competent asthority
as may be applicable under Section 394 and other applicable provisions of the Act and without any further act or deed.
be transierred or deemed to be transferred to and vest in and be assumed by the Transferce Company, 50 a5 to become as
[rom Lhe Appointed Date authorized share capital, outstanding creditors, provisions, guarantees. indenmities, contingent
Vabititics and other labilities ol the Transferce Company on the same terms and conditions as were applicable 1o the

Transferor Company.

With efiect from the Appointed Date the assets of the Transferor Company. which are moy eabic in nature or are otherwise
capabic of transfer by physical or constructive delivery or by endorsement and delivery, shall be so ransferred by the
Transteror Company and shall become the property of the Transferee Company without any act or deed on the part of the

Transleror Company and the Transferee Company without any further act or deed. and shall be appropriately mutated by
the ssatutory authorities concerned therewith in favour of Transferec Company.

With cfieet from the Appointed Date. the immovable properties of the Transferor Company (including land. buildings and
any other immaovable property as set out in Schedule A) transterred to the Transferee Company. and any documents of
title. rights and casements in relation thereto, shall stand vested in the Transteree Company. without any act. instrument
or deed done by the Transferor Company of the Transferce Company. and without any approy al or acknowledgement of
any third party. With effect from the Appointed Date, the Transferce Company shall be entitled to exercise all rights and
privileges and be lable o pay all taxes and charges (if any and as may be applicable). and fuliill all obligations. in relation
to or applicable to such immovable properties. The mutation/ substitution of the title to such immovable properties
chall be made and duly recorded in the name of the Transferee Company by the appropriale authoritics pursuant Lo the
sanction of the Scheme by the High Court and on the Scheme becoming cffective. in accordance with the terms hereof
and the Transteror Company shail be entitled to lawful, peaceful and unencumbered possession, right, iitle. interest of the
immovable properties vested with it pursuant to the Scheme.

With effect from the Appointed Date and subject to the Scheme becoming effective. all rights. statutory Jicenses, permissions
approvals or consents of the Transferor Company shal) stand vested in or transferred to Transteree Company without any
further act or deed and shall be appropriately mutated by the statutory authorities concerned in tavour of Transferce
Cempany. The benefit of all statutory and regulatory permission. environment approvils and consents. registrations or
other licenses and consents shall vest in and become available to Transferee Company pursuant to the Scheme. In so far
as the various incentives, subsidies, rehabilitation schemes, special status and other benefits or privileges enjoyed. granted
by any government body, local authority or by any other person ot availed of by the Transferor Company. is concerned,
the same shall vest with and be available to Transferee Company on the same terms and conditions

All taxes ol any nature, duties, cess, or any other like payments or deductions made by the Transferor Company 1o
any statutory authorities such as Income tax (including advance tax and TDS receivable and MAT credit). Service Tax.
Customs Duty. VAT etc or any 1ax deducted/ collected at source relating to the period after the Appointed Date and up to
the Effective Date shall be deemed to have been on account of or on behalf of or paid by the Transieree Company and the
relevant authoritics shall be bound to transfer to the account of and give credis for the same to the Transleree Company
upon the passing of the order in the Scheme by High Court upon relevant proof and documents bemg pros ided to the said
authoritics to this effect.

All the loans. advances and other facilities sanctioned to the Transteror Company by its bankers and financial insfitutions
prior t the Appointed Date. which are partly drawn or utilised shall be deemed to be the loans and advances sanctioned
(o the Transferee Company and the said loans and advances shall be drawn and utilised cither partly or fully by the
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Transferor Company from the Appointed Date till the Effective Date and all the loans, advances and other facilities so
drawn by the Transferor Company (within the overall limits sanctioned by their bankers and financial institutions) shall
on the Effective Date be treated as loans, advances and other facilities made available to the Transferee Company and all
the obligations of the Transferor Company under any loan agreement shall be construed and shall become the obligation
of the Transferee Company without any further act or deed on the part of the Transferee Company.

Any existing encumbrances over the assets and properties of Transferee Company or any part thereof which relate to the
liabilities and obligations of Transferee Company prior to the Effective Date shall continue to relate only to such assets
and properties of Transferee Company and shall not extend or attach to any of the assets and properties of Transferor
Company transferred to and vested in Transferee Company by virtue of this Scheme.,

The Scheme has been drawn up to comply with the conditions relating to “Amalgamation” as specified 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 at a later date including resulting from an amendment of law or for any other reason
whatsoever upto the Effective Date, 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 modifications shall however not affect other parts of the scheme.

The Transferee Company shall under the provisions of the Scheme be deemed to be authorized to execute any such
writings on behalf of the Transferor Company, to implement and carry out all formalities and compliances, if required,
referred to above.

CONSIDERATION

Upon the Scheme becoming finally effective, in consideration of the transfer of and vesting of the said assets and said
liabilities of RDL, in the Transferee Company in terms of this Scheme, the Transferee Company shall without any further
application or deed, issue and allot:

i) 1(One) fully paid up equity share of Rs.10/- {Rupees Ten only) each of the Transferce Company for every 30 (thirty)
fully paid-up equity shares of Rs. 10/~(Rupees Ten Only) each, held by the shareholders in Transferor Company.

i) 82,32,164 fully paid-up 6.74% Cumulative Redeemable Preference Shares of Rs. 10/- (Rupees Ten only) each of
the Transferee Company against 60,00,000 fully paid-up 9.25% Cumulative Redeemable Preference Shares of Rs.
10/- (Rupees Ten Only) each, held by the sharcholders in Transferor Company.

The shareholders of Transferor Company, to whom equity shares are to be issued by the Transferee Company pursuant to
clause 5.1(i) above, shall be issued in dematerialized form. Any fraction arising in issue of Equity Shares as above will be
rounded off to the nearest integer.

Upon the Scheme coming into effect, the Authorised Share Capital of the Transferee Company shall deemed to be
increased to the extent of the Authorized Share Capital of the Transferor Company in line with Clause 11 of this Scheme.

Equity shares of the Transferee Company issued in terms of Clause 5.1 (i) above will be listed and/or admitted to trading
on the NSE and BSE. The Transferce Company shall enter into such arrangements and give such confirmations as may
be necessary in accordance with the applicable laws or regulations for complying with the formalities of the said Stock
Exchange(s). On such formalities being fulfilled the said Stock Exchange(s) shall list and / or admit such equity shares
also for the purpose of credit.

Equity shares to be issued and allotted in terms of Clause 5.1(i) above shall rank pari passu with the existing equity shares
of the Transferee Company.

The issue and allotment of shares in the Transferee Company, by the Transferee Company to the shareholders of the
Transferor Company as provided in this Scheme is an integral part hereof and shall be deemed to have been carried out
without any further act or deed by the Transferee Company as if the procedure laid down under Section 81(1A) of the Act
and any other applicable provisions of the Act were duly complied with.
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Further. upon the Scheme coming into effect, the Equity Shares of the Transteror Company held by the Transferce
Company constituting 21.25% ol the paid up share capital of the Transfcrar Company shai! stand cancelled without any

further act. decd or instrument.
STAFF WORKMEN AND FMPLOYEES

On the Scheme becoming operative, all employees of the Transferor Company in service on the Effcetive Date shall
hecome emplovees of the Transferee Company on such date without any break or interruption in their service and on
terms and condition not less favourable than those subsisting with reference to the Transferor Company as on the said
daie. The position. rank or designation of the employees would however be decided by the Transferee Company.

The Transicree Company shall abide by the terms and agreements, if any, entered into by the Transieror Company with

its employees.

It is expressly provided that, on the Scheme becoming effective, the Provident Fund. Gratuiy Fund, Superannuaiion
Fund or any other Special Funds or Trusts. if any. created ot existing for the benefit of the staff and employces of the
Transleror Company shall become wustsifunds of the Transferee Company for all purposes whatsoever in relation to the
administration or operation of such Fund or Funds or in relation to the obligation to mahe contributions 1o the said Fund
or Funds in accordance with the provisions thercof as per the terms provided in the respective Trust Deeds. it any. to the
end and intemt that all rights. duties, powers and obligations of the Transferor Company in relation to such Fund or Funds
shall become those of the Transferee Company. 1t is clarified that the services of the stafl and employees il any of the
Transteror Company will be treated as having been continuous for the purpose of the said Fund or Funds.

ACCOUNTING TREATMENT IN BOOKS OF THE TRANSFEREE COMPANY

Upon e Scheme becoming clfective, the Transferee Company shall record the asscts and liabilitics of the Transteror
Company transferred to the Transleree Company pursuant to this Scheme al their respective fair values. as determined by
the Bouard of Directors of Transferce Company.

The Transferee Company shall account for the amalgamation pursuant to this Scheme under the Purchase Method of
Accouniing in accordance with Accounting Standard 14 notified by the Companies (Accounting Standards) Rules. 2006,

aw amended {rom time to time.

The Transteree Company shall credit 1ts Share Capital Account in its books of account with the aggregate face vaiue of
the new equity shares and preference shares issued to the shareholders of the Transteror Company pursuant Lo (lause 5.1
ol this Scheme.

Intercompany loans or balances between the Transferor Company and the Transferce Company. i any, shall stand

caneelled,

The difference between the aggregate of recorded value of assets and liabilities of the Transteror Company in the books
of aceount of the Transferee Company, and the aggregate of face value of the shares allotted by the Translerce Company
pursuant 1o the Scheme and the value of investments in shares of Transteror Company heid by Transferce Company. in
case of surplus. shali be credited 1o “Capital Reserve™ or, in case of shortfall, shall be debited 1o “Goodwill Accouni”™, as
the case may be.

LEGAL PROCEEDINGS

I any suit. appeal or other proceeding of whatever nature by or against the Transferor Company are pending prior to
Effective Date. the same shail not abate or be discontinued or in any way be prejudicially alfected by reason of the
amalgamation ot by anything contained in this Scheme, but the said suit, appeal or other legal proceedings may be
continued. prosecuted and enforced by or against the Transferee Company i the same manner and to the same extent
45 it would or might have been continued, prosceuted and enforced by or against the Transteror Company as it this
Seheme had not been made. Any amount receivable under the pending suits, actions and proceedings shall solely helong
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- to the transferee company. Similarly the Transferee Company will be responsible for discharging the liability in future in

pending suits, actions and proceedings.
CONTRACTS, DEEDS AND OTHER INSTRUMENTS

Subject to the provisions of the Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments of
whatsoever nature to which the Transferor Company is a party, or the benefit to which the Transferor Company is or may
be eligible, subsisting or operative immediately on or before the Effective Date, shall be in full force and effect against or
in favour of the Transferee Company and may be enforced as fully and effectively as if instead of the Transferor Company,

into and/or issue and/or execute deeds, writings or confimmation or enter into any multipartite agreement, confirmations
or novations te which the Transferor Company will, if necessary, also be a party in order to give formal effect to the
provisions of this Scheme, if so required or becomes necessary. Further, the Transferee Company shall be decmed to be
authorized to execute any such deeds, writings or confirmations on behalf of the Transteror Company and to implement
or carry out all formalities required on the part of the Transferor Company to give effect to the provisions of this Scheme.

TRANSACTION BETWEEN APPOINTED DATE AND EFFECIVE DATE
With effect from the Appointed Date and upte and including the Effective Date:

i) The Transferor Company shall carry on and be deemed to have carried on their business and activities and shall

i) All the profits, taxes such as advance tax, tax deducted at source, ninimum alternate tax credit, taxes withheld/paid
in foreign country, underlying tax credit, tax sparing, if any, thereon or incomes accruing ot arising to the Transferor
Company or expenditure or losses arising or incurred by the Transferor Company shall for all purposes be treated
and be deemed to be and accrue as the profits, taxes or incomes or expenditure or losses, as the case may be, of the
Transferee Company; and

iti)  The Transferor Company shall carry on their business and activities with reasonable diligence and business prudence
and shall not venture into/expand any new businesses, alienate, charge, mortgage, encumber or otherwise deal with
the assets or any part thereof except in the ordinary course of business without the prior consent of the Transferce
Company.

The Transferee Company shall be entitled, pending the sanction of the Scheme, to apply to the Central Government and
all other agencies, departments and authorities concerned as are necessary under any law for such consents, approvals and
sanctions which the Transferee Company may require to carry on the business of the Transferor Company.

The transfer of the entire business and undertakings of the Transferor Company to the Transferee Company and the
continuance of all contracts or proceedings by or against the Transferor Company shall not affect any contracts or
proceedings already concluded by the Transferor Company on or after the Appointed Date to the end and intent that
the Transferee Company accepts and adopts all acts, deeds, matters and things done and/or executed by the Transferor
Company in regard thereto as having been done or executed on behalf of the Transferee Company.

PART C - OTHER TERMS AND CONDITIONS

COMBINATION OF SHARE. CAPITAL

Upon the Scheme becoming effective, the authorized share capital of the Transferee Company, shall automatically stand
increased without any further act, instrument or deed on the part of the Transferee Company including payment of
starnp duty and fees payable to the Registrar of Companies, by the authorized share capital of the Transferor Company
amounting to Rs.20,00,00,000 comprising of 1,40,00,000 equity shares of Rs. 10 each amounting to Rs. 14,00,00,000
and 60,00,000 preference shares of Rs. 10 each amounting to Rs 6,00,00,000 and the Memorandum of Association and
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Articles of Association of the Transterce Company (relating to the authorized share capital) shall, without any turther act,
nstrument or deed., be and stand altered. modified and amended, and the consent of the sharchelders to the Scheme shall .
he deemed to be sufficient for the purposes of affecting this amendment, and no further resolution(s) under Section 16,
31,94 and 394 and applicable provisions of the Act would be required to be separately passed. as the case may be and for
this purpose the stamp duties and fees paid on the authorized share capital of the Transferor Company shall be utilized
and applied to the increased authorized share capital of the Transferee Company and there would be no requirement tor
any further payvment of stamp duty and / or fee by the Transferee Company for increase in the autherized share capital to
that exlent,

Conscquently upon amalgamation of the Transferor Company into the Transteree Company, the authorized share capital
of the Transferee Company will be as under:

[ .
Particulars (Amount in Rs.)

Auiorized Capital |

2.50.00.000 Equity Shares of Rs.10 each 25.00.00.000 |
1.05.00.000 Preference Shares of Rs. 10/- each 10q50,l)('}_(]()()_‘
' Total 35.50.00,[)0()J

[t is clarified that the approval of the members of the Transferee Company to the Scheme shail be decmed to be ther
consent - approval also to the alteration to the Memorandum and Articles of Association of the Transteree Company as
may be required under the Act. and Para V of the Memorandum of Association of the Translerce Company shall stand
substituted by virtue of the Scheme 1o read as follows:

Para V of the Viemorandum of Association of the Transferee Company:

“The Authorised Share Capital of the Company is Rs. 35,50,00.000 (Rupees Thirty Five Crores Fifty | akhs only) divided
inte 2.50.00.000 {Two Crores Fifty Lakhs) Equity shares of Rs.10/- (Rupees Ten only) cach and 1.05.00.000 (One Crore
Five Lakhst Preference shares of Rs.10/- (Rupees Ten only) each carrying such rate of dividend and other rights as may
be decided by the company in general meeting from time to time.”

ALTERATION OF OBJECT CLAUSE

The Main objects of the Amalgamated Company shall stand altered with effect from the Appointed Date by inclusion of
the following three main objects enumerated under Clause L A in the Memorandum of Association of the Transferor
Company, which stand inserted immediately after paragraph 10 of the main objects enumerated under Clause 11 A in the
Memorandum of Association of the Transferee Company:. ..

(iy  “To carry on the business in India or elsewhere to manufacture, fabricate, assemble, alter conpvert. extrude. design,
develop. research. import, handle, job work, modify, machine, prepared . produce. finish. anodize, purchase,
sell. resale. project. mould, remould, melt, cast and to act as stockists, distributor. agent. broker. representative,
consultant. advisor, supplier. contractor, subcontractor, or otherwise to deal in all shapes. sizes. gauges, thickness,
dimensions and varieties of products of non-ferrous alloys, such as rods. squares. flats, hexagons, tubes, packing
malterials. springs. plates, circles, coils, power, utensils, foils, furniture, rails, groves, door, w indows. ladders, their
parls, accessories, equipments, plant and machinery, tools, tackles, components. raw materials, stores. consumables
and other ingredients thereof used in industrial, commercial, domestic, business. public utilitics, transport. aviation,
shipping, building, power. railways. agriculture and other areas and to do all such incidental acts and things nceessary
for the attainment of foregoing objects.

{(ivr To produce. manufacture. purchase, refing, prepare, import, export, sell and generally to deal in iron and steel in all
forms and 7 or by - products thereof and to manufacture wires, tapes, strips and pipes of Copper. Zinc. Aluminium,
Iron and other materials in various gauges.

(ith)  To establish, own or acquire terrous and non-ferrous metal melting furnaces and rolling mills and to varry on
business as trades and manufacturers of ferrous and non-ferrous metal ingots. billeis, blooms slabs. sheels, cold
rolied steel strips, galvanized stecl strips & pipes of all kinds, round bars. angles channels aulo parts. alloy and
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IN THE HIGH COURT OF JUDICATURE AT MADRAS
(Original Jurisdiction)
Company Application No 1153 of 2013

In the matter of Companies Act I of 1956,

In the matter of Rane (Madras) Limited

And

In the matter of the Scheme of Amalgamation of Rane Diecast Limited with Rane (Madras) Limited

Rane (Madras) Limited,

rep by its director Mr L Ganesh

Having its registered office at "Maithri" 132, Cathedral Road,
Chennai - 600086

Applicant / Transferee Company

FORM OF PROXY
| the undersigned as equity shareholder of the above company
hereby appoint of , and failing
him ,of , 45 MYy Proxy,

to act for me at the meeting of the equity shareholders to be held at Rani Seethai Hall, 603, Anna Salai, Chennai 600006 on
Thursday the 5th day of December 2013 at 10.00 A.M. for the purpose of considering and, if thought fit, approving, with or
without modification, the Scheme of Amalgamation proposed to be made between Rane Diecast Limited and the Applicant

Company and at such meeting and any adjournment thereof, to vote, for me and in my name

[Here, 'if for' insert 'for'; 'if against’ insert ‘against’ and in the later case, strike out the words below the word Amalgamation] the

said Scheme of Amalgamation either with or without modification as my proxy may approve.
(strike out whichever is not applicable)

Dated this day of 2013

Name of Equity Shareholder (S} .. ...t s e s s b e b e s s s e s e s e e e e e e e

No.of Shares : ..........ooevinnet.

For Demat Holding
DP ID TP ClientID: ..........cciiiin
Affix 15Ps.
For Physical Revenue
Stamp
Folio No. :
Signature across the stamp
Notes:

Please affix 15Ps. Revenue Stamp before subscribing signature.

2. The Form of Proxy must be deposited at the registered office of the Applicant Company not later than 48 hours before the
time scheduled/ fixed for the said meeting.

3. The Proxy need not be a member of the Applicant Company.
All aiterations made in the Form of Proxy should be initialed.
5. In case of multiple proxies, the proxy later in time shall be valid and accepted.



