
IN THE HIGH COURT OF JUDICATURE AT MADRAS

(oRDtNARY ORtGtNAL CtVtL JURtSDtCTION)

COMPANYAPPLICATION NO. 571 OF 2014

ln the matter of the Companies Act, "1g56 (1 of 1g56).

And

ln the matter of sections 391 to 394 of the companiesAct, j956 (1 of 1956).

And

IN THE MATTER OF SCHEME OF AMALGAMATION

OF

XENOS AUTOMOTIVE LIMITED

WITH

PRICOL LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

Pricol Limited,
a Company incorporated under the
Companies Act,1956 and
having its Registered Office at
'CPM Towers", No.108, Race Course,
Coimbatore - 600018 Applicant / Transferee Company

Notice of Postal Ballot I E-voting

(Notice in pursuant to Section '110 of the Companies Act,2013 and Section 391(2) of the
Companies Act, 1956 and Securities And Exc;hange Board of India (SEBI) Circulars
C I RvC F D/D lLl 5 | 201 3 d ated 4 I 2 | 20 13 a nd C I R/C F D I DlLt I I 201 3 dated 21 | S t 20 1 3)

To

The Equity Shareholders of theApplicant Company,

Take notice that by an Order dated 11* June, 2A14 in C.A.No.571 of 2014, the High Court of
Judicature at Madras has directed the Applicant Cr:mpany to seek the approval of the Equity
Shareholders of the Applicant Company for the Scfreme of Amalgamation of Xenos Automotive
Limited with Pricol Limited by way of Postal Ballot i e-voting in terms of Section 391(2) read with
securitiesAnd Exchange Board of lndia (sEBl)circulars clR/cFDlDtLtSt2afi dated 412t2013 and
C I RICFD/D lLl Bl2A1 3 dated 21 I 5l2A rc.

The Hon'ble High Court of Judicature at Madras has appointed Mr.A.Sirajudeen, Advocate, having
office at 225, N.S.C.Bose Road, Chennai 600001 to be the Chairman forthe purpose of conducting
the said Postal Ballotle-voting.



In pursuance of the said Order, the following are enclosed herewith:

1) Proposed Resolution; (Page No.2)

2) Explanatory Statement for the said resolution setting out the material facts and reasons
required under Section 393 of the CompaniesAct, 1956; (Page No. 3)

3) Instructions to Postal Ballot and E-voting; (Page No. 10)

4) Scheme of Amalgamation; (Page No. 13)and

5) Observation Lettersof BSE Limited and Nationalstock Exchangeof India Limited (Page No.25)

6) Complaints Repcrtfiled with the Stock Exchanges (Page No.28)

7) Fairness Opinion (Page No.29)and

B) Postal Ballot Form.

The Shareholders are requested to carefully read the instructions for exercising voting through
Postal Ballot / e-voting and return the completed Postal Ballot Form, in the enclosed self addressed
postage pre-paid business reply envelope (if posted in India) so as to reach the Scrutinizer, Unit:
Pricol-Amalgamation, C/o Integrated Enterprises (lndia) Limited, Registrar & TransferAgents of
Pricol Limited, 2"0 Floor, "KENCES" Towers, No:1, Ramakrishna Street, North Usmai Road,
T.Nagar, Chennai- 600 017 on or before the close of business hours at 5.30 p.m.on Monday, the
1'l'" day ofAugust, 2014 (Voting Date).

TheApplicant Company is pleased to offer E-Voting facility also as an alternative for physical postal
ballot for its shareholders. E-voting is optional. The shareholders are requested to read carefully
and followthe instruction on E-Voting .

The above mentioned Scheme of Amalgamation, if approved by postal ballot / e-voting by requisite
majority, will be subject to the subsequent approval of the Hon'ble High Court of Judicature at
Madras.

Chennai
1"'July 2014

Proposed Resolution

To considerand, if thoughtfit, to pass the following resolution as "special Resolution":

"RESOLVED that, subject to such approvals as may be necessary from the Hon'ble High Court of
Judicature at Madras under Section 391 to 394 and other applicable provisions of the Companies
Act, 1956 (including corresponding provisions of the Companies Act, 2013, if any applicable) and
such other statutory or other authorities, the Scheme of Amalgamation of Xenos Automotive
Limited with Pricol Limited be and is herebyagreed and approved.

RESOLVED FURTHER that, the Board of Directors of the Company and any person authorised by
the Board of Directors, be and are hereby severally authorised to take all such steps as may be
necessary or desirable and do all such acts, deeds, things and matters, as may be considered
necessary or desirable and do all such acts, deeds, things and-matters as ray be considered
necessary to give effect to the aforesaid Scheme of Amalgamation and this Resolution and to
accept such alteration, modification and /or conditions, if any, which may be proposed, required or
imposed by the Hon'ble High Court of Judicature at Madras while sanctioning the said Scheme of
Amalgamation."

* ****** * * **** *** * * *** **
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A.Sirajudeen, Advocate
Chairman appointed for conducting

Fostal Ballot / E-voting



IN THE HIGH COURT OF JUDICATURE AT MADRAS
(oRDtNARY ORtc|NAL CtVtL JURtSDtCTtON)

COMPANYAPPLTGATION NO.571 OF 2014

ln the matter of the Companies Act, 1g56 (1 of 1956).

AND

In the matterof sections 391 to 3g4 of the companiesAct, 1956 (1 of 1gs6).

AND

IN THE MATTER OF SCHEME OF AMALGAMATION

OF

XENOS AUTOMOTIVE LIMITED

WITH

PRICOL LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

Pricol Limited,
a Company incorporated under the
Companies Act,1956 and
having its Registered Office at
CPM Towers, No.10B, Race Course,
Coimbatore - 600018 Applicant / Transferee Company

STATEMENT UNDER SECTION 393 OF THE COMPANIES ACT, f 956.

1 . Pursuant to the Order dated 11'nJune ,2014 passed by the Hon'ble High Court of Judicature at
Madras, in the Company Application No.571 at 2074 referred to liereinabove, the postal
Ballot is being organised for the purpose of considering and, if thought fit, approving the
arrangement embodied in the Scheme of Amalgamation of Xenos Aulomotive.Limited-with
Pricol Limited byway of Special Resolution.

2. In this Statement, Pricol Limited, hereinafter referrred to as "Transferee Company', /,,Applicant
Company", Xenos Automotive Limited, hereinafier referred to as "Transferor Company,,.
Where the context so requires, the Applicant Company and the Transferor Company are
collectively referred to as the "Companies". The said Scheme of Amalgamation is hereinafter
referred to as "the Scheme".

3. A copy of the Scheme of Amalgamation, setting out the terms and conditions of the
amalgamation of the Transferor Company witl"r the Transferee Company, which has been
approved by the Board of Directors of Transferor Company and Transferee'Company at their
respective meetings held on 24u'January,2A74, is enclosed.

4- The Transferee Company was incorporated in the name of Premier Instruments Coimbatore
Limited on 6'n March,1972, changed its name to Premier Instruments & Controls Limited on
4* January, 1983,^qnd again chanled its name to Pricol Limited with effectfro*}lrfy, ZOOj.
The Registered Office o! the Applicant Company is situated at "CpM Towers", tOg, nace
Course, Coimbatore 641 01 B.



E

The Transferee Company has six (6) manufacturing facilities across lndia. The Transferee
Company is engaged in the business of manufacturing and selling of Driver Information
Systems (lnstruments Cluster, Gauges, Telematics etc.,), Powertrain Products (Oil Pumps,
Water Pumps etc), Sensors, Actuators and Switches and Asset Management Systems
(Vehicle Tracking System etc)to Original Equipment Manufacturers (OEM) and replacement
markets. At present the Transferee Company is having a market share of around 30%.

The turnover of the company during 2012-13 is Rs.82B.26 Crores and a net profit after tax is
Rs.15.74 Crores. The transferee company has Reserves and Surplus of Rs.245.53 Crores.
ln the current year (Upto December 2013) the turnover of the company is Rs.616.46 Crores
and a profit aftertax of Rs.59.68 Crores. The Reserves and Surplus as at 31"'December2013
is Rs.308.44 Crores.

The Transferor Company which was originally incorporated as Matrix Techno Enterprise
(lndia) Limited on 6'n November, 2002, changed its name to Xenos Technologies Limited on
26* November,2002, and again changed its name to Xenos Automotive Limited with effect
from 30'n November, 2011. The Regisiered Office of the Transferor Company is situated at
965, Harita Center, Avanashi Road, Coimbatore 641037.

The Transferor Company is promoted by promoters of Transferee Company and they hold
majorityof shares. The present paid capitalof theTransferorCompany is Rs.36.20 Crores.

The Transferor Company deals with vehicle accessories in the areas of Vehicle Security
Systems, DriverAssistance Systems, Audio & Video Systems, AutoAccessories like mobile
charger, powersockets etc. The Transferor Company is nowfocusing more on manufacturing
and contract manufacturing over and above the trading. The Transferor Company's brand
"Xenos" is well recognized in the market.

The turnover of the Transferor Company during 2A12-13 is Rs. 25"47 Crores. ln the current
year (2013-14) upto December 2013 (9 Months), the company achieved a turnover of
Rs.21 .11 Crores. The accumulated losses as at 31"'December2013 is Rs.66.69 Crores.

The Share Capital of the Transferor Company and Transferee Company are set out in the
Share Capital Clause of the Scheme.

The objects of the Applicant Company are as set out in the Memorandum of Association of
the Applicant Company. The primary objects are, inter alia, to carry on the business of
manufacturing and sale of Dashboard lnstruments, Precision Instruments, and Automotive
Components & Parts for automotive applications.

The objects of the Transferor Company are as set out in the Memorandum of Association of
the Transferor Company. The primary objects are, inter alia, to carry on the business of
man ufactu re a nd trad i n g of Automotive Accessories.

9. The Circumstances which justify and the rationale which necessitated the Scheme of
Arrangement forAmalgamation, inter alia as follows:-

i. The Transferor Company and Transferee Company are engaged in lines of
business inl!e automotive sector.

ii. The Transferee Gompany is a leading manufacturer of automotive products
catering to the needs of vehicle manufacture rs and replacement market in lndia and
abroad; lt has good capabilities in managerial, engineering and financialareas.

iii. The Transferor Company is dealing with automotive accessories, including manufacturing
and contract manufacturing and has an established network through its 15 branches

o.

7.

8.
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and 3 warehouses situated across the country. The Transferor Company has strengthsin distribution, sales and after sales services through its network across lndia. over aperiod of time, it has estabrished its',Xenos" brand iil the after-martetspace.
iv' An Analysis of.the Auto tndustry indicates that significant majority of accessoriesrequirement is Direct to Vehicle Makers (otM), Sale at V"rti"i" Makersshowrooms under oEM brand name (oES) ant sale at Vehicle Makersshowrooms undersupplierbrand name (DFs) aliu tatelythrough the E-commerceplatform, from the earlier dominance of the after- market channel. These marketsegments, hitherto u-ntgnn_ed by the Transferor company, can be tapped usingTransferee company's technical and managerial capabilities combinid with thelong standing and deepties thattheTransterJe Company has with Vehicle Makers.
v' The amalgamation will help the Transferee Company in creation of platform for anew business vertical and to act as a gateway f6r growth and Lxpansion ofbusiness operations.

vi' The Transferor Company's products-synergize wellwith the product groups of theTransferee Company like Driver j$9-rma_tion Systems and Asset illanagement
Products. The amalgamation would thus lead to improved custcmer connect and
en hanced market share across product segments.

vii. !V tnis amalgamation and through enhanced base of product offerings, theTransferee Gompanywould serve is "one-Stop Sotution providef'forihat range
to the Original Equipment Manufacturers.

viii' The proposed amalgamation of the Transferor Company wiih the Transferee
Gompany in accordance with this scheme would enable-comp"nieu io reatize
benefits of greater synergies between their businesses and avail of the financial,
managerial, technical, distribution and marketing resources of each other
towards maximizing stakeholder value.

ix. The amalgamation will result in higher value proposition for the products andoperations currenily being done by the Transferee cornp"ny. syn"rgy ofoperations will result in benefits such as sustained avaitaUlity ind betterprocurement terms of components. Pooling of resources in minufacturing,
engineering manpower, office space and other infrastructure will lead to betterutilization and avoidance of duplication of facilities. Enhanced access to
marketing networks / customers, reduction of administrative wor* etc., will also
lead to higher cost efficiencies.

The Salientfeatures of the Scheme are:-

a) The Scheme of Amalgamation of Transferor Company with Transferee Company will
take effect from "Appointed Date" 1'' January Zf1a and the entire undertakirig of
Transferor Company shall stand transferretJ to ahO vested in Transferee Company.

b) The "Effective Date" for the Scheme means the date on which the cerlified or
authenticated copy of the Orders of High Court of Judicature at Madras or any other
appropriate authority under Sections 391 to 394 of the CompaniesAct, 1g56 sanciioning
this Scheme isfiled with the Registrarof Companies, Tamilnadu, Coimbatore.

c) The term " Undertaking" under the Scheme shall mean the business of the Transferor
Company on a going concern basis, consisting inter alia of:-

l) All the assets, propefiies, current assets, investments, claims, authorities,
allotments, approvals, consents, licenses, registration, contracts, engagements,



d)

arrangements, estates, interests, intellectual propefiy rights, powers, rights and
titles, benefits and advantages of whatsoever nature and wherever situate of every
description belonging to or in the ownership, power and possession and in the
controloforvestedinorgrantedinfavourof orenjoyedbytheTransferorCompany
as on theAppointed Date (hereinafter referred to as "the assets");

ll) All the debts, liabilities, duties and obligations of every description of or pertaining
to, the Transferor Company as on the Appointed Date (hereinafter referred to as
"the liabilities");

lll) Without prejudice to the generality of sub-clauses (i) and (ii) above, the term
"Undertaking" shall include the entire business, reserves, movable and immovable
assets and properties, real corporeal and incorporeal, in possession or reversion,
present and contingent, all other assets (whether tangible or intangible) of
whatsoever nature, investments, lease and hire-purchase contracts, rights,
powers, authorities, allotments, approvals, consents, letters of intent, industrial and
other licenses, registrations, contracts, engagements, arrangements, rights, titles,
interests, benefiis and advantages of any nature whatsoever and wheresoever
situate belonging to or in the ownership, power or possession and in the control of or
vested in or granted in favour of or enjoyed by the Transferor Company, including
butwithout being limited to all patents, patent rights applications, trade marks, trade
names, brands, copyrights and other industrial and intellectual properties and rights
of any nature whatsoever and licenses assignments, grants in respect thereof,
privileges, liberties, easements, contracts, advantages, benefits, goodwill, quota
rights, permits, approvals, authorizations, rightto use and availof telephones, telex,
facsimile and other communication facilities, connections, equipments and
installations, utilities, electricity and electronic and all other services, of every kind,
nature and descriptions whatsoeveL reserves, provisions, funds, benefit of all
agreements, arrangements, deposits, advances, recoverables and receivables
whether from government, semi-government, local authorities or any other
customers, etc. and all other rights, interests, claims and powers of every kind,
nature and description of and arising to the Transferor Company and cash and bank
balances, all earnest moneys and/or deposits including Security Deposits paid by
the Transferor Company.

With effect from 1"'January, 2014, all debts and liabilities, etc. of Transferor Company
shall stand transferred to Transferee Company, pursuant to the Scheme and shall be
recorded by the Transferee Company at their respective book value. Till the date the
Scheme finally takes effect, Transferor Company shall be deemed to carry on its
business and activities and stand possessed of properties for and on account of
Transferee Company.

The excess /shortfall in the bookvalue of the assets overthe value of the liabilities of the
Transferor Company transferred and vested in the Transferee Company pursuant to the
Scheme shall be credited / debited to General Reserve Account of the Transferee
Company, as the case may be.

ti) The Inter-company outstanding balances between the Transferor Gompany
and the Transferee company of Rs.36.15 crores owed by Transferor company
towards the supplies made by the Transferee company, the obligations in
respect thereof shall come to an end and there shall be no liability in that
behalf and the corresponding effect shall be given in the books of accounts of
the Transferee Company.

e)

0



s)

(ii) The Negative Net worth of rransferor company and the corresponding
reduction in the Net worth of Transferee company will be Rs. 30.4g crores,
which will be adiusted against the General Reserve of transferee company

The above said facts were considered while fixing the Swap ratio for issue &
allotment of shares of the Transferee Company to the shareholders of the
Transferor Company.

Upon the Scheme becoming fully effective, in consideration of the transferand vesting of
the entire undertaking of the Transferor Company in the Transferee Company in termi of
this Scheme, the Transferee Company shall without any further act or deed, issue and
allot:-

i) 1 (One) Equity Shares of Re.1f each credited as fully paid up of the Transferee
company for every 122 Equity shares of Rs.10l- each fully paid-up held by the
Equity Shareholders in the Transferor Company, whose names are recorded in the
Register of Members, as on the Record Date. The Equity Shares so issued and
allotted, shall rank pari passu in all respects with the existing Equity Shares of the
Transferee Company.

ii) No fractional shares shall be issued by the Transferee Company in respect of
fractianal entitlement to which the shareholders of Transferor Company may be
entitled to on issue and allotment of shares as aforesaid by the Transferee
Company. All such fractions shall be consolidated into full equity shares which shall
be allotted by the Board of Directors of Transferee Company at its discretion to any
nominees of Transferee Company upon trust to sell the shares so allotted and to
distribute the sale proceeds to those shareholders of Transferor Company as the
case may be who are entitled to such fractions in the proportion to which they are so
entitled.

With effect from the date the Scheme becomes finally eflective all legal proceedings by
or against Transferor Company shall be continued and be enforced by or against
Transferee Company, as the case may be.

The Transferee Company shall take over employees of Transferor Company on the
same terms as they are employed by Transferor Company.

For the purpose of giving effect to the Scheme of Amalgamation or to any modifications
thereof the Board of Directors of Transferee Company are authorised to give necessary
directions.

The Scheme is conditional on and subject to the Sanction of the Authorities concerned,
approval bythe requisite majorities of the shareholders and sanctions of the High Courl
of Judicature at Madras, as may be require<!.

Pursuant to the Scheme being effective, the Transferor Company shall be dissolved
without winding up pursuant to the provisions of Section 394 of the Companies Act,
1 956.

On approval of the Scheme by the Shareholders of the Transferor Company and
Transferee Company pursuant to Section 391 of the Companies Act, 1956, it shall be
deemed that the said Shareholders have also accorded all relevant consents under
applicable provisions of the Companies Act (including corresponding provisions in the
Companies Act, 201 3, if applicable) and any other provisions of the said Act to the extent
the same may be considered applicable.

r)

h)

i)

k)

m)
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n) The new equity shares to be issued to the Shareholders of Transferor Company shall be
subject to the Memorandum and Articles of Association of the Transferee Company and
shall be listed and/or admitted to trading on the BSE Limited and National Stock
Exchange Limited where the equity shares of Transferee Company are listed and/ or
admitted fortrading.

Thefeaturessef ouf abovebeingthesatientfeaturesoftheScheme ofAmatgamation;
the Equity Shareholders are requesfed to read the entire text of the Scheme annexed
heretoto getfully acquainted with the provisions thereof.

The proposed Scheme af Amalgamation was approved by the Board of Directors of the
Applicant Company at the meeting held on 24'n January, 2A14 after considering the
recommendations of the Audit Committee, Valuation Report dated g'h January, 2014 issued
by the M/s Haribhakti & Co., Charlered Accountants and fairness opinion dated 23'o January
2414 of an independent Category- | Merchant BankerMis. Centrum CapitalLimited.

ln accordance with the Circular No.ClRlCFDlDlLlSl2}l3 issued by the Securities and
Exchange Board of India ("SEB|') on February, 4,2013 as amended vide Circular
No.ClR/CFD lDlLl8l2013 dated May 21,2A13, the Audit Committee of the Board of Directors
of the Applicant Company had on 24* January 2014, recommended the proposed Scheme of
Amalgamation for approval of Board.

No investigation proceedings have been instituted or are pending against the Applicant /
Transferee Company under Sections 235 to 2504 of the Companies Act, 1g56 (including
corresponding provisions of the CompaniesAct, 2013).

The rights and interests of the secured and unsecured creditors, as the case may be, of the
Transferor Company and the Transferee Company will not in any way be adversely affected
or stand to lose or be prejudiced and that their rights and interests are well protected since
after amalgamation, the Transferee Company will be continuing the business of the
Transferor Company.

Pursuantto the Scheme,2,96,721EquityShares of Re.1l- each of Transferee Companyshall
be issued and allotted to the shareholders of Transferor Company. The shareholding pattern
of the Transferee Company Pre and Post Arnalgamation is as under based on the
shareholdings as on 31"'March 2014.

Name of the Director Pre-amalgamation Post-amalgamation
Number of
shares of

Re.1/- each

% Number of
shares of

Re.1/- each

%

Promoters & Associates 36,503,946 38.63 36,795,093 38.82
Non-Resident lndians 1,201,587 1.27 1,241,587 1.27
Banks / Indian Financial lnstitutions 46,044 0.05 46,044 0.05
Venture Capital Funds 2,700,000 2.86 2,700,000 2.85
Insurance Com!anies 268,966 4.28 26S,966 0,28
Bodies Corporate 19.573.072 2A.71 19,578,646 20.65
Mutual Funds 1,634,750 1.73 1,634,750 1.72
Public 32,571,635 34.47 32,571,635 Jr+.JO

Total 94,500,000 100.00 94,796,721 100.00

L



17. The Directors of the Transferor Company and the Transferee Company may be deemed to be
concerned and /or interested in the Scheme only to the extent of their shareholding in the
respective Companies, or to the extent the said Directors are the partners or directors or
Shareholders of the firms, companies, association of persons, bodies corporate and /or
beneficiary of trust, that hold shares in any of the Companies or to the extent they may be
allotted shares in the Transferee Company as a result of the Scheme. Save as aforesaid,
none of the directors of the Applicant Company have any material interest in the proposed
Scheme.

The present details of Directors of Transferee Company and their shareholding in the
Transferee Company and Transferor Company as follows:-

19. The present details of Directors of Transferor Company and their shareholding in Transferee
Company and Transferor Company are as follows:-

20. The following documents will be open for inspection by the Shareholders at the Registered
Office of Applicant Company at CPM Towers, 1()9, Race Course, Coimbatore 641018 on any
working day between 11.00 a.m. and 1.00 p.m. till 11'nAugust, 2014:-

a. Memorandum and Articles ofAssociation of Applicant Company and Transferor Company.

b. SchemeofAmalgamation.

c. Annual Reports of Applicant Company and Transferee Company for the year ended
31.3.2013.

d. ValuationReportdated9'nJanuary,2014byMlsHaribhakti&Co.,CharteredAccountants
recommending share exchange ratio.

e. CopyoftheOrderdatedll'nJune,2}l4passedbytheHon'bleHighCourtofJudicatureat
Madras in C.A.No.571of "2014.

18.

Name of the Director Position Equity shares held in

Transferee
Company

Transferor
Company

Mr.Viiay Mohan Chairman 9,544,440 34.637.425
Mrs.Vanitha Mohan Vice Chairman 3,801,180 37,535
Mr.Vikram Mohan Managing Director 3.363.960 zv
Mr.Suresh Jagannathan Director 26,985
Mr.C.R.Swaminathan Director 1,995
Mr.D.Sarath Chandran Director 45,000
Mr.R.Vidhya Shankar Director
Mr.G.Soundararajan Director
Mr.K.Murali Mohan Director

Name of the Director Position Equity shares held in

Transferee
Company

Transferor
Company

Mr.Viiav Mohan Chairman 9,544,440 34,637,425
Mrs.S.A.Gopalakrishnan Director
Mr.N.Subramanian Director



f. Copies of the resolution passed by the Board of Directors of the Transferor Company and
Transferee Company approving the Scheme.

g. Copy of the no-objection / observation letter relating to the Scheme issued by the BSE
Limited and National Stock Exchange of India Limited dated 2"d May 2014 and 30* April
2014 respectively.

h. CqPy of the no objection / observation letter relating to the Scheme issued by SEBI dated
30*Apri1,2014.

i. 9opyoftheFairnessOpiniondated23'dJanuary20l4,issuedbyCategory-1, Merchant
Banker, Mls Centrum Capital Limited on share exchange ratio.

This_statement may be treated as Explanatory Statement under Section '102 of the Companies Act,
2013 and Section O!3 of the Companies Act, 1956. A copy of the Scheme, Explanatory
Statement,Proposed Resolution, Postal Ballot Form and Instructions for Voting may be'obtained
from the Registered Office of the Applicant Company and / or at the officL of- its Advocate
Mr.V.Srinivasan, No.1/1, Third Street, EastAbhiramapuram, Mylapore, Chennai 600004.

Chennai
'1"'July2014

A.Sirajudeen, Advocate
Ghairman appoi nted for conducting Postal Baltot / E-votin g

INSTRUCTIONS FOR VOTING :

A) VOTTNG THROLJGH pHyStCAL POSTAL BALLOT FORM

1. A Shareholder desiring to exercise vote by Postal Baltot shall complete the enclosed postal
Ballot Form with assent (for) or dissent (against) and send it to the Scrutinizer in the enctosed
self-addressed postage prepaid envelope. Postage will be borne and paid by the Company.
However, envelopes containing Postal Ballot Forms, if deposited in person oi sent by courier
atthe expenses of the shareholderswillalso be accepted.

The Postal Ballot Form duly completed and signed should be returned in the enclosed self-
addressed postage prepaid envelope directly to the Scrutinizer, Unit: Pricol-Amalgamation,
C/o, lntegrated Enterprises (lndia) Limited, Registrar & TransferAgents of Pricol Limited, 2"d
Floor, Kences Towers, No.1, Ramakrishna Street, North Usman Road, T.Nagar, Chennai
600017 so as to reach the Scrutinizer not laterthan the close of working hours (f.30 hrs) on
Monday, 1 1'n August 2014. Postal ballot forms received after that date witl Oe treated as if the
replyfrom such shareholders has not been received.

2. This form should be completed and signed by the sole / first named shareholder. In case of
joint holding, this Form should be completed and signed (by the first named shareholder and
in his absence, by the next named joint holder. The signature of the shareholder on this postal
Ballot Form should be as per the specimen signature registered with the Company or
furnished by National Securities Depository Limited / Central Depository Services (lndia)
Limited to the Company, in respect of shares held in the physical form or dematerialized form,
respectively.

-3i,,',. In case of sharesheld by companies, trusts, societies, etc., the duly completed Postal Ballot
Form should be accompanied by a certified true copy of the Board Resolution /Authorisation
togetherwith attached specimen signature(s) of the duly authorised signatories.

4. Shareholders holding shares in dematerialised form are advised, in their own interest, to get
their signatures verified by their Banker / Depository Participant (DP). Signatures shouldbe
verified by the Manager of the concerned Eank I DP by affixing a rubber stamp / seal
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mentioning name and address of the Bank / DP and name, stamp and signature of the
Manager.

5. Shareholders are requested not to send any other paper along with the Postal Ballot Form in
the enclosed self-addressed envelope as all such envelopes will be sent to the Scrutinizer
and any other paper found in such envelope, the same would not be considered and would
be destroyed bythe Scrutinizer.

6. The votes should be cast in favour of or against the Resolution by putting the tick mark (J) in
the column provided for assent or dissent. Postal Ballot Form bearing (J) in both the column
will render the form invalid. Incomplete, unsigned, incorrectly filed or bearing more than one
Postal Ballot Forms will be subject to rejection bv the Scrutinizer.

7. There will be one Postal Ballot Form for every Folio i Client lD irrespective of the number of
joint holder.

B. The Postal Ballot shall not be exercised by a Proxy.

9. Postal Ballot Form -Votes will be considered invalid on the following grounds.

a) lf the shareholders's signature does nottally.

b) lf the shareholder has marked all his shares both in favour and also against the
resolutions.

lf the Ballot paper is unsigned.

lf the Ballot paper is filled in pencil or signed in pencit.

lf the Ballot paper is received torn or defaced or mutilated to an extent that it is difficult for
the Scrutinizer to identify either the shareholder or the number of votes or as to whether
the votes are in favouror against or if the signature could not be checked or one or more of
the above grounds.

10. The Chairman appointed for Postal BalloUe-voting's decision on the validity of the postal
Ballotwill be final.

B) E,VOT|NG FAC|L|TY

1 . The Company is pleased to offer e-voting facility for the Shareholders to enable them to cast
their votes electronically instead of dispatching Postal Ballot Form. Members have an option
to vote either through e-voting or through Ballot Form. lf a shareholder has opted for e-voting,
then he/she should not vote by Postal Ballot also and vice-a-versa. However. in case
members cast their vote both via physical ballot and e-voting, then voting through physical
ballot shall prevailand voting done bye-voting shall be treated as invalid.

2. The e-voting period commences on '12* July 2014 (0330 hours) and ends on 11'n August
2414{.1.rcA hours). During this period shareholders'of the Company, holding shares eitherin
physical form or in dematerialized form, as on the cut-off date of 30th June 2014, may cast
theirvote electronically. The e-voting module shall be disabled by NSDLforvoting thereafter.
Once the vote on a resolution is cast by the shareholder, the shareholder shall not be allowed
to change it subsequently.

3. The voting rights of shareholders shall be in proportion to their shares of the paid up equity
share capital of the Company as on the cut-off derte of 30* June 2014.

4. Mr, K Sriram, Partner of M/s. S Krishnamurthy i9 Co, Company Secretaries, shall assist the
Chairman appointed for the postal ballotie-voting process in a fairand transparent manner.

d)

a\
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5. shareholders are further requested to read the instructions given below:

A. In case a Shareholder receives an email from N$DL [for members whose email lDs are
reg istered with the Company I Depository Partici pants(s)l :

i. Open email and open PDF file viz; "pricol e-Voting.pdf'with your Client lD or Folio No.
as password. The said PDF file contains your user lD and password I PIN for
e-voting. Please note thatthe password is an initial password.

Launch internet browser bytyping thefollowing URL: https://wwwevoting.nsdl.comi

Click on "Shareholder- Login"

Put user lD and password as initial password / PIN noted in step (i) above. Click Login.

Password change menu appears. Change the password / PIN with new password of
your choice with minimum 8 digits / characters or combination thereof. Note new
passwcrd. lt is strongly recommended not to share your password with any other
person and take utmost care to keep your password confidential.

Home page of e-voting opens. {llick on e-Voting: Active Voting Cycles.

Select "EVEN" (E-Voting Event Number)of pricol Limited.

Nowyou are readyfore-voting as CastVote page opens.

cast your vote by selecting appropriate option and click on "submit" and also
"Confi rm" when prompted.

x. upon confirmation, the message "Vote cast successfully" will be displayed

xi. Once you have voted on the resolution, you will not be allowed tc modify yourvote

xii. lnstitutional shareholders (i.e. other than individuals, HUF, NRI etc.) are required to
send scanned copy (PDF I JPG Format) of the relevant Board Resolution /Authority
letter etc. together with attested specimen signature of the duly authorizei
signatory(ies) who are authorized to vote, to the Scrutinizer through e-mail to
skco.cs@g mail.com-with a copy marked to evoting@nsdl.co.in

B. In case a Member receives physical copy of the Postal Ballot ffor members whose
email lDs are not registered with ther Company / Depository Participants(s) or requesting
physicalcopyl :

i' Initial password is provided as below / at the bottom of the Attendance Slio for the
Postal Ballot: EVEN (E Voting Elvent Number) usER lD pAsswoRD i plN.

ii. Please follow all steps from sl. No. (ii)to sl. No. (xii)above, to cast vote.

iii. In case of any queries, you mily refer the Frequently Asked Questions iFAes) for
Shareholders and e-voting user manual for Shareholders available at the tiownloads
section of www.evoting.nsdl.com OR contact N$DL at the following Telephone
No:022 24994600.

lf you are ah,eady registered with NSDI- for e-voting then you can use your existing user lD
and password / PIN forcasting yourvote.

You can also update your mobile number and e-mail id in the user profile details of the folio
which may be used forsending future communication(s).

** ** * ** * i ** * * ***
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SCHEME OF AMALGAMATION

EETWEEN

XENOS AUTOMOTIVE LIMITED

AND

PRICOL LIMITED

AND

THEIR RESPECTIVE SHAREHOLDERS

PART -,I

1. PREAMBLE

1.1 THE SCHEME

This Scheme of Amalgamation provides for the amalgamation of Xenos Automotive Limited(Transferor company) with Pricol Limited (TransfereJ company) pursuant to the applicableprovisions of the CompaniesAct.

1.2 The Scheme is divided into following parts:

Dealswith Preamble;

Deals with Definitions:

Deals with Amalgamation of rransferr:r company with rransferee company;

leals with the generalterms and conditions that would be applicable to the entireScheme.

1.3 TransferorGompany:

XenosAutomotive Limited, a company incorporated underthe CompaniesAct, 19s6, bearingcorporate ldentity Number: u2g3oBTz2002PLc010356, and having its Registereo office ai965, Harita Center, Avanashi Road, Coimbatore 641037 (hereinafter referred to as"Transferor Company")was established in the year 2002.

The Transferor company is promoted by promoters of Transferee Company and they holdmajority of shares' The present paid capitalof the TransferorCompany is Rs.s-6.20 Crores.
The Transferor company deals with vehicle ac,oessories in the areas of Vehicle securitysystems, DriverAssistance systems, Audio & Vi,ceo systems, AutoAccessories like mobilecharger, power sockets etc' The Transferor Company is now focusing more on manufacturingand contract manufacturing over and above the trading. The Traniferor company,s brand"Xenos" iswellrecognized in the market.

The turnover of the Transferor company during 1!a12-13 is Rs. 25.47 crores. In the currentyear {2013-14) upto December 2013 (9 Month,s), the company achieved a turnover ofRs'21'11 Crores. The accumulated losses as at 31"''December2013 is Rs.66.6g crores.

Part - 1

Parl-2

Part - 3

Part-4
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1.5

1.6

1.4 TransfereeCornpany:

Pricol Limited, a listed company incorporated under the Companies Act, 1956, bearing
Corporate ldentity Number: L33129T21972PLC000641, and having its Registered Office at

10g, Race Course, Coimbatore 641018 (hereinafter referred to as "Transferee Company")
was established in the year 1972.

TheTransferee Company has a paid capitalof Rs. 9.45 Crores and promoters hold 38.63%.

The Transferee Company has six (6) manufacturing facilities across India. The Transferee
Company is engaged in the business of manufacturing and selling of Driver Information
Systems (lnstruments Cluster, Gauges, Telematics etc.,), Powertrain Products (Oil Pumps,

Water Pumps etc), Sensors, Actuators and Switches and Asset Management Systems
(Vehicle Tracking System etc) to Original Equipment Manufacturers (OEM) and replacement
markets.AtpresenttheTransferee Company is having a marketshare of around 30%.

The turnover of the company during 2012-13 is Rs. 828.26 Crores and a net profit aftertax is

Rs. 15.74 Crores. The transferee company has Reserves and Surplus of Rs. 245.53 Crores.
ln the current year (Upto December 2013) the turnover of the company is Rs.616.46 Crores
and a profitaftertaxof Rs.59.68 Crores. The Reserves and Surplus as at 31" December2013
is Rs.308.44 Crores.

The present Scheme proposed is the amalgamation of the Transferor Company with the

Transferee Company for the purpose of synergy in operations, better economical
management and control.

Rationale of the Scheme

a) The Transferor Company and Transferee Company are engaged in lines of business in

the automotive sector;

b) The Transferee Company is a leading manufacturer of automotive products catering to

the needs of vehicle manufacturers and replacement market in lndia and abroad; lt has

good capabilities in managerial, engineering and financialareas;

c) The Transferor Company is dealing with automotive accessories, including
manufacturing and contract manufacturing and has an established network through its 15

branches and 3 warehouses situated across the country. The Transferor Company
has strengths in distribution, sales and after sales services through its network across
lndia. Over a period of time, it has established its "Xenos" brand in the after-market space.

d) An Analysis of the Auto Industry indicates that significant majority of accessories
requirement is Direct to Vehicle Makers {OEM), Sale at Vehicle Makers showrooms under
OEM brand name (OES) and Sale at Vehicle Makers showrooms under supplier brand
name (DFS) and lately through the E-commerce platform, from the earlier dominance of
the after- market channel. These market segments, hitherto untapped by the Transferor
Company, can be tapped using Transferee Company's technical and managerial
capabilities connbined with the long standing and deep ties that the Transferee Company
has with Vehicle Makers.

e) The amalgamation will help the Transferee Company in creation of platform for a new

businessverticaland to actas a gatewayforgrowth and expansion of business operations.
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0 The Transferor Company's products synergize well with the product groups of theTransferee Company like Driver lnformaiion Syrt"*. and Asset nrrn"g;*unt products.
T.he amalgamation would thus lead to improvei customer connect and enhanced marketshare across prod uct segments.

g) By this amalgamation and through enhanced base of product offerings, the TransfereeCompany would serve as "one-Stop Solution Fiouio"r' for that range to the originalEquipment Manufacturers.

h) The proposed amalgamation of the Transferor Company with the Transferee company inaccordance with this scheme would enable compani-es to realize o"n.ntr of greatersynergies between their businesses and avail of the financiai, *un"g*ial, technical,distribution and marketing resources of each other towaros maximiil"nl stakeholdervalue.

i) The amalgamation will result in higher value proposition for the products and operationscurrently being done by the Tranifglee company. synergy of operations will result inbenefits such as sustained availability and bettei pio.ur"rn"nt terms of components.Pooling of resources in manufacturing, engineering manpower, office space and otherinfrastructure will lead to better utiliiation" and aioidance of 
'cupric"ti[n 

of facilities.Enhanced access to marketing networks/cus;tomers, ieduction of administrative work etcwill also lead to highercost efficiencies.

1'7 Both rransferor company and rransferee company intend that the amalgamation inaccordance with this Scheme shall take effect'from the Appointed Date (as definedhereinafter), but will be operative from the Effective Date (as defihed hereinafter).

PART - 2

2. DEFINITIONS

In this Scheme, unless inconsistent with the subject or r;ontext, the following expressions shall havethe following meanings:

2.1 "Act" or "Companies Act" means the Companies Act, 1g56 (including any statutorymodification or re-enactment thereof for the time being in rorce; ,nd I or ir.te 6ompanies nct,2013 (from the date of applicabilityas maybe notifiEd bythe Government, inciuoing anystatutory modification or re-enactment thereof)

"Applic'able provisions of the Act" or ".Applicable provisions of the companies Act,,means Section 391 to 394- of the Companies Acl, 1956'(including any statutory modificationor re-enactment thereof for the time being in 'iorce) and / or 
-Secilon 

230 io 23i of theCompanies Act' 2013 (from-the date of app-licability a'r may Ue notified by the Government,including any statutory modification or re-enactm,:ni thereoi)

2.2

2'3 "Appointed Date" means the 1"'January 2a14 orsuch other date as the Court may directforthe purposes of this scheme and forthe income Tax Act, 1961 .

2.4 "Board" means Board of Directors.

2'5 "Effective Date" means the date on which a certified copy of the Order of the Hon,ble HighGourt sanctioning this Scheme is filed with the Regiitrar of Companies, Tamilnadu,Coimbatore
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2.6 "High Court" or "Court" means the Hon'ble High Court of Judicature at Madras and shall
includethe NationalCompany LawTribunal (NCLT)orsuch otherforum or authority, as
may be vested with the any of the powers of a High Court under the Companies Act, if
applicable.

2.7 "Record Date" shall mean a date to be fixed by the Board of Directors of the Transferee
Company for purpose of issue and allotment of Equity Shares under this Scheme.

2.8 "Shareholders'n means respectively the persons registered as holders of Equity Shares of
the Companies concerned.

2.9 "Scheme of Amalgamation" or "Schemeo' or "Scheme of Arrangement" shall mean this
Scheme of Amalgamation of M/s Xenos Automotive Limited with M/s Pricol Limited in its
present form orwith any modification(s) approved, imposed, or directed by the shareholders
of the respective Companies orthe Hon'ble High Court.

2.10 "$EBl Scheme Circular" shall mean Securities and Exchange Board Circular
CIR/CFD/DlLl5l2113 dated February 4, 2013 and CIR/CFD/DlLlBl2A13 dated May 21 ,2013,
(including anyamendmenti modification orre-enactmentthereof forthe time being in force).

2.11 "Undertaking" shall mean and include:-

i. All the assets, properties, current assets, investments, claims, authorities, allotments,
approvals, consents, licenses, registration, contracts, engagements, arrangements,
estates, interests, intellectual property rights, powers, rights and titles, benefits and
advantages of whatsoever nature and wherever situate of every description belonging to
or in the ownership, power and possession and in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company as on the Appointed Date (hereinafter
referred to as "the assets");

ii. Allthe debts, liabilities, duties and obligations of every description of or pertaining to, the
Transferor Company as on the Appointed Date (hereinafter referred to as "the liabilities");

iii. Without prejudice to the generality of sub-clauses (i) and (ii)above, the term "Undertaking"
shall include the entire business, reserves, movable and immovable assets and
properties, real corporeal and incorporeal, in possession or reversion, present and
contingent, all other assets (whether tangible or intangible) of whatsoever nature,
investments, lease and hire-purchase contracts, rights, powers, authorities, allotments,
approvals, consents, letters of intent, industrial and other licenses, registrations,
contracts, engagements, arrangements, righis, titles, interests, benefits and advantages
of any nature whatsoever and wheresoever situate of, belonging to or in the ownership,
power or possession and in the control of or vested in or granted in favour of or enjoyed by
the Transferor Company, including but without being limited to all patents, patent rights
applications, trade marks, trade names, brands, copyrights and other industrial and
intellectual properties and rights of any nature whatsoever and licenses assignments,
grants in respect thereof, privileges, liberties, easements, contracts, advantages,
benefits, goodwill, quota rights, permits, approvals, authorizations, rightto use and availof
telephones, telex, facsimile and other communication facilities, connections, equipments

,:, and installations, utilities, electricity and electronic and all other services, of every kind,
nature and descriptions whatsoever, reserves, provisions, funds, benefit of all
agreements, arrangements, deposits, advances, recoverables and receivables whether
from government, semi-government, local authorities or any other customers, etc. and all
other rights, interests, claims and powers of every kind, nature and description of and
arising to the Transferor Company and cash and bank balances, all earnest moneys and /
or deposits including Security Deposits paid by the Transferor Company.
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2.12 The expressions used in the Scheme of Amalgamation and not expressly defined herein shall
carrythe same meaning as in theAct.

PART - 3

THESCHEME

3 Transferand vesting of assets of Transferor Company

J. I

5.2

J.J

With effect from the Appointed Date and upon the scheme becoming effective, the
undertaking and the entire business of the Trans;feror Company comprising 6r all assets and
liabilities of whatsoever nature and wheresoever situaied,- shall, unOJr the applicable
provisions of the Companies Act, without any ftrrlher act, instrument or deed, be and stand
transferred to, and vested in, and /or be deerned to be transferred to and vested in the
Transferee Company.as a going concern so as to become, as and from the RppointeO Oate,
the assets and liabilities of the Transferee Company and there shall be vested in the
Transferee Company all the rights, titles, interests or obligations of the Transferor Company
and shall be free from all encumbrances.

With effectfrom theAppointed Date and upon the Scheme becoming effective, allthe assets
relating to the Transferor Company as are movieble in nature or incirporeal property or are
otherwise capable of transfer by manual delivery or by endorsement anO cetiv'ery, srrjtt Ue so
transferred, delivered or endorsed and deliveied, as the case may be, by the Transferor
Company, and shall upon transfer become the property and an integral part ottne Transferee
Company. In respect of such of the said assets, the same shalll without any further act,
instrument or deed, be transferred to and vesterl in, and /or be deemed to be transferred to
and vested in the Transferee Company.

For the purpose of giving effect to the order pa:ssed under the applicable provisions of the
Companies Act in respect of this Scheme, the Transferee Company si-rall at any time
pursuant to the order on this Scheme be entitled to get the recordal of the change in the tifle
and_appurtenant legal right(s) upon the vesting of such assets of the Transferor-Company in
the Transferee Company.

Transferof Debts & Liabilities

3'4 With effect from the Appointed Date and upon the Scheme becoming effective, all debts,
liabilities, contingent liabilities, duties and obligertions of every kind, niture and description
attributable to the Transferor Ccmpany shall also be and siand transferred, withoui any
further act or deed, to the Transferee Company, pursuant to the applicable provisions of the
Companies Act, so as to become as from that day, the debts, liabiliiies, duties and obligations
of the Transferee Company and the Transferee Company undertakes to meet, dischafue and
satisfy the same. lt is hereby clarified that it sha'l not be necessary to obtain the consent of
any third party orother person who is a party to ary contract orarrangement byvirtue of which
such debts, liabiljties, contingent liabilities, duties and obligations have arisen, in orderto give
effect to the provisions of this sub-clause.

3.5 All loans raised and used and liabilities incurre,d bv
Effective Date, for the operations of the Transferoi

the Transferor Company prior to
Company shall be discharged by

the
the

Transferee Company.

3.6 This Scheme although effective from the Appoirrted
Effective Date.

4'7It

Date, shall become operative from the



Conduct of Business till Effective Date

3.7 With effect from the Appointed Date and upto the date on which this $cheme finally takes
effect, the Transferor Company shall be deemed to carry on all the business and activities and
stand possessed of the properties so to be transferred for and on account of, in trust for and
be answerable to the Transferee Company and that the profits accruing to the Transferor
Company or losses arising or incurred by it shall for all purposes be treated as the profits or
losses of the Transferee Company as the case may be and that the Transferor Company shall
not alienate, charge or otherwise deal with the said undertaking or any part thereof except in
the ordinary course of its business, without the consent of the Transferee Company and that
the Transferor Company shall not vary the terms and conditions of the employment of its
employees except in the ordinary course of business.

3.8 Until amalgamation takes place, Transferee Company may make such advances as it may
deem appropriate to the Transferor Company to grow the ongoing business of the Transferor
Company in terms of clause 3.7 above, provided howeverthat, in the eventof the Scheme not
becoming Effective, the monies so advanced shall be required to be repaid forthwith by the
Transferor Company and the Promoters of the Transferor Company severally with simple
interest@ 10 % p.a.

3.9 All legal proceedings by or against the Transferor Company pending at the date on which this
Scheme shall finally take effect, shall be continued and be enforced by or against the
Transferee Company as the case may be.

Gontracts, Deeds, Bonds and Otherlnstruments

3.10 Subjeci to the other provisions of this Scheme all contracts, deeds, bonds, agreements and
other instruments of whatsoever nature to which the Transferor Company is a party,
subsisting or having effect immediately before this Scheme becomes finally effective, shall be
in full force and effect against or in favour of the Transferee Company, as the case may be,
and may be enforced as fully and effectually as if, instead of the Transferor Company, the
Transferee Company had been a partythereto.

3.11 With effect from the Appointed Date and upon the Scheme becoming effective, all permits,
quotas, rights, entitlements, licenses, registrations, trademarks, patents, copy rights,
privileges, powers, facilities, subsidies, rehabililation schemes, special status and other
benefits or privileges granted by any Government Body, local authority or by any other
person of every kind and description of whatsoever nature in relation to the Transferor
Company or to the benefit of which the said Transferor Company may be eligible, or having
effect immediately before the Effective Date, shall be and remain in full forCe and effect in
favour of or against the Transferee Company, as the case may be, and may be enforced fully
and effectually as if, instead of the Transferor Company, the Transferee Company had been i
beneficiary or obligee thereto.

3.12 With effect from the Appointed Date and upon the Scheme becoming effective, any statutory
licenses, permissions or approvals or consents required to carry on the operations of the
Transferor Company shall stand vested in or transferred to the Transferee Company without
any further act or deed, and shall be appropriately mutated by the statutory authorities
concerned therewith in favour of the Transferee Company. The benefit of all such statutory: and regulatery permissions, licenses, approvals and'conlents including slatutory licensei
approvals, permissions or approvals or consents required to carry on the operations of the
said Transferor Company shall vest in and become available to the Transferee Company
pursuanttothe Scheme.

3.13 The Transferee Company shall enter into and I or issue and / or execute deeds, writings or
confirmations or enter into any tripartite agreement, confirmations or novations to which the
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said Transferol C^ompany will, if necessary, also be party in order to give formal effect to theprovisions of this scheme, if so required or-becornes necessary.
3'14 For the removal of doubts, it is expressly made clear that the dissolution of the TransferorCompany, without the process of winding-up as contemplated frereinattei, shall not affect theprevious operation-s of any contract, agreement, deed or any instrument or beneficial interestto which the Transferor Company is a party and shall notafflct any r.ighi,lriuilege, obligation

or liability, acquired, deemed to be vested or incurred under any.ri"r.tioni/acts, agreements,deeds, or any instrument and all such references in such agreements, contracts andinstruments to the Transferor company shall be construed as reference to the TransfereeCompany with effect from the Effective tjate.
Gontinuation of Legal proceedings

3' 15 With effect from theAppointed Date and upon ther Scheme becoming effective, the TransfereeCompany undertakes to have a.ll legal. or_other proceedings- initiated by or againsttheTransferor Company and pending on the Effective Date, traisferred in its name and tohave the same continued, prosecuted and enforced by or ag,ainst the Transferee Company tothe exclusion of the Transferor Company. The Transieree bompany arso unoertakes to dealwith all legal or other proceedings which may be initiated by oi against the Transferor
Company orthe Transferee Compiny afterthe Effective Date in iu.p*.ioitne perioo upto theEffective Date, in its own name and account and to the exclusion of the Transferor corinpany,
and further undertakes to pay all amounts including interest, penalties, damages, etc., whichthe Transferor Company may be called upon_to fay or secure in respect of any liability orobligation relating to the Transferor compiny tor ihe period upto fire Eheciive Daie, and Lnyreasonable costs.incurred by the Transferor Com-pany in respect of such proceedings startei
by or against it relatable to the period upto the Effective Datb upon .uunil."ion of necessary
evidence bytheTransferorCompanytotheTransferee Companyformaking such payment.

Authorized, issued, subscribed and paid-up capital
3. 1 6 The share capital of the Transferor Company as of 31 "' December, 201 3 is as follows:

The Authorized Share Capital of the Transferor Company is Rs.362,000,000 (Rupees Three
hundred and sixty two million only) divided into 36,200,00b Equity Shtrer'oin.'. 101- each.
The Subscribed and Paid-up Capital of the Transferor Company is Rs.362,000,000 (Rupees
Three hundred and sixty two million only) dividetj into 36,2b0,d00 Equity Sr.,ur"r of Rs. 10/-
each fully paid.

The Paid-up share capital of the Transferor Company includes Rs.328,000,000 comprising of32,800,000 equity shares of Rs.10/- each allotterJ in consideration,dii"r.r"rgeand in full andfinal settlement of un-secured loan of Rs.328,00(t,000 advanced by a promiter of Transferor
Company and reflected in the books of accounts cf the Transferor Cbmpany 

- -

3.17 The share capital of the Transferee Company as of 31"'December, 2013 is as follows:
The Authorized Share Capital of the Transferee 3ompany is Rs.100,000,000 (Rupees One
Hundred million only) divided into 100,000,000 Eq uity Shares of Re. 1l- each.The Subscribed
and Paid-up Capital of the Transferee Company is; ns.g+,SOO,O00 (Rupees Ninetyfour million
and five hundred thousand only) divided into 9-4,1;00,000 Equity Snares of Ce. 1f each fullypaid.

3.18 Upon the coming into effect of this Scheme:-

a) Clause V of the Memorandum of Association of the Transferee Company (relating to the
authorized s.!_are capital) shall, without any fur'ther act, instrument ordeed, be and stand
altered, modified and amended pursuantio the applicable provisions of t'heAct, as the
case may be, in the manner set out below and tre repiaced Oy itre foilowing clause;
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"The Authorized Share Capital of the Company is Rs.462,000,000 (Rupees Four hundred
and sixty two million only) divided into 462,00A,A00 four hundred and sixty two million)
equity shares of Re. 1 /- each."

b) The Board of Directors (or any committee thereof) of the Transferor Company shall
wilhoutanyfurtheract, instrument ordeed be and stand dissolved.

Subject to an order being made by the Hon'ble High Court under the applicable provisions
of the Companies Act, the Transferor Company shall be dissolved without the process of
winding-up, upon the Scheme becoming effective in accordance with the provisions of the
Act and rules made thereunder.

The resolutions and /oragreernents, if any, of theTransferorCompanyand /orTransferee
Company which is valid and subsisting on the effective date shall continue to be valid and
subsisting till the end of the period covered under the resolutions and / or agreements
irrespective of the increase in paid-up capital of the Transferee Company arising out of
issue of new equity shares under the Scheme.

lssue of Shares of Transferee Company

3.19 Upon the Scheme becoming fullyeffective, in consideration of thetransferand vesting of the
entire undertaking of the Transferor company in the Transferee Company in terms of this
Scheme, the Transferee Company shall without any fu rther act or deed, issue and allot:-

One Equity Share of Re.1/- each credited as fully paid up of the Transferee Company for
every 122 Equity Shares of Rs.10f each fully paid-up held by the Equity Shareholders in
the Transferor Company, whose names are recorded in the Register of Members, on a
date (hereinafter referred to as the "Record Date") to be fixed by the Board of Directors of
the Transferee Company. The Equity Shares so issued and allotted, shall rank pari passu
in all respects with the existing Equity Shares of the Transferee Company.

No fractional shares shall be issued by the Transferee Company in respect of fractional
entitlement to which the shareholders of Transferor Company may be entitled to on issue
and allotment of shares as aforesaid by the Transferee Company. All such fractions shall
be consoliddted into full equity shares which shall be allotted by the Board of Directors of
Transferee Company at its discretion to any nominees of Transferee Company upon trust
to sellthe shares so allotted and to distribute the sale proceeds to those shareholders of
the Transferor Company who are entitled to such fractions in the proportion to which they
are so entitled.

TaxTreatment

3.20 Tax Treatment: Pursuant to the transfer of the Undertaking as provided under this Scheme,
and subject to the provisions in the Scheme, all tax returns, filings, assessments, payments,
deductions, withholding, rebates, benefits, incentives, set-offs, carry-fonrvard tax losses,
unabsorbed depreciation and other rights, liabilities and obligations whatsoever of the
Transferor Company, shall also be and stand transferred ordeemed to be transferred, without
further act, instrument, deed, matter or thing, to the Transferee Company, pursuant to the
provisions_of Companies Act so as to become as and from the Appointed Date, the rights,
liabilities and obligations of the Transferee Company. The carry fon,rard of the tax losses?-hd
unabsorbed depreciation of the Transferor Company shall be available to the Transferee
Company for set off. The Transferee Company shall have the right to rectify tax returns and
file revised tax returns and seek re-assessment or revisions in assessment or rectification of
mistakes in filings, returns orassessment in respect of any period{s) priorto the Effective Date
in the manner and to the same extent as would or might have been done by or against the

c)

d)

a)

b)
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Transferor company. For the purpose o-f giving effect to the provisions of this clause, it shallnot be necessaryto obtain the consent of a-nyth'ird party orauthority.
Accounting Treatment

3'21 The Transferee Company shall upon the Scheme becoming effective, record the assets andliabilities of the Transferor company transferrecl to and vested in it pursuant to this scheme attheir book values. as appearing in the books of the Transferor d;p;;; 
"; at the ctose ofbusiness of a day immediatery p-receding trenppoinledbate.

3'22 ln respect of inter-company outstanding balances between the Transferor company and theTransferee company of Rs'36.15 ctqnir oweo nv iiansferor company towards the suppliesmade by Transferee.goTpany, the o-bligations in respect thereof shall come to an end andthere shall be no liability in thai behalf and 
"ort*rponoing 

effect shal b; ;il;; in the books ofaccount and records of the Transferee Company.

3'23 The excess / shorl fall in the book value of the assets over the value of the liabilities of theTransferor company transferred and vested in tfre iransferee c;p;;t;ursuant to thisscheme shall be credited / debited to General Reserve Account of the Transieree company,as the case may be.

3'24 The difference between the share capital issued /allotted underthis scheme and the amountof share capital of the transferor company of Rs.36.17 crores shall be credited to the GeneralReserves of the Transferee Company.

3'25 The debit balance in Profit & Loss Account erppearing in the financial statement of thetransferor cornpany shall be transferred and adjusted igainst the General Reserves of theTransferee Company.

3'26 with effect from the Appointed Date, all profits, reserves, income accruing to or losses andexpenditure arising or incurred by the Transferor Company shall for all pufioses, be treatedas the profits or reseryes or income or losses or expenditure, as the'case may be of theTransferee Company.

3'27 ln case of any differences in accounting policy between the Transferor company and theTransferee company, the accounting foticieJ rolro*"0 by the transteree company willprevailand the difference tilltheAppointed Date rvill be quaniified and adjusted in the GeneralReserve Account to ensure that the financial statemenis of the Transfeiee company reflectthe financiar position on the basis of consistent accounting poricy.

3'28 Notwithstanding anything contained in these clauses, alladjustments against Reserves inthe books of accounts of the Transferee Company shall be in accordanJ" *i1.t AccountingStandard 14 prescribed by the lnstitute of Chartered Accountants of India.
3'29 Upon the coming into effect of this Scheme, the borrowing limits of the Transferee companyin terms of Act, shall without furlher act or dee<l stand enhanced by an amount being theaggregate liabilities of the Transferor Company w hich are being transierreJio irr* TransfereeCompany pursuant to the Scheme, such limiti b,:ing incremental to the existing limits of theTransferee Company.

3'30 The financial statement, as on the Appointed Dery, on giving effect to the Scheme, in termshereof, shall be as set out in Schedule_l herewith.

Employees

3.31 Upon the scheme becoming effective, ail the emproyees in
company, on the date immediatery preceding the date on which

service of the Transferor
this Scheme finally takes

21



effect i.e. "The Effective date" shall become the employees of the Transferee Company on the
basis that:

Their services shall have been continuous and shall not have been interrupted by reason
of amalgamation.

The terms and conditions of service applicable to the said employees after such transfer
shall not in any way be less favourable than those applicable to them immediately before
the transfer.

It is expressly provided that as far as Providend Fund, Gratuity Fund, SuperAnnuation
Fund or any other Special Fund created or existing for the benefit of the staff, workmen
and the employees of the said Transferor Company is concerned, upon the Scheme
becoming effective, the Transferee Company shall stand substituted for the Transferor
Company for all purposes whatsoever related to the administration or operation of such
Funds or in relation ic the obligation to make contribution to the said Funds in accordance
with the provisions of such Funds as per the terms provided in the respective Trust Deeds.
It is the aim and intent that all the rights, duties, powers and obligations of the Transferor
Company in relation to such funds shall become those of the Transferee Company and all
the rights, duties and benefits of the employees employed in the said Transferor Company
under such Funds and Trusts shall be protected. lt is clarified that the services of the
employees of the said Transferor Company will also be treated as having been continuous
forthe purpose of the aforesaid Funds.

PART - 4

GeneralTerms

4.1 The Transferor Company and the Transferee Company shall, with all reasonable despatch,
make applications / petitions under the applicable provisions of the Companies Act to the
Hon'ble High Court of Judicature at Madras or any other Competent Authority under the Act
for sanctioning this Scheme of Amalgamation and for dissolution of the Transferor Company
without winding up under the provisions of law, and obtain all approvals as may be required
underlaw.

Modifications/Amendments to the Scheme

4.2 The Transferor Company and the Transferee Company through their respective Board of
Directors or other persons duly authorized by the respective Boards in this regard, may make
or assent to any alteration or modification to this Scheme or to any conditions or limitations,
which the Hon'ble High Court of Judicature at Madras or any other CompetentAuthority under
law may deem fit to direct, approve or impose and may give such directions, as they may
cansider necessary, to settle any doubt, questions ordifficulty, arising underthe scheme or in
regard to its implementation or in any manner connected therewith and to do all such acts,
deeds, matters and things necessaryfor putting this scheme into effect.

i.t After dissolution of the Transferor Company, the Transferee Company by its Board of
Directors or other persons, duly authorized by its Board in this regard, shall be authorized, to
take such steps, as may be necessary, desirable or proper to resolve any doubts, dlfficulties
or questions, whether by reasons of any order of the Hon'ble High Courl of Judicature at
Madras or of any directive or order of any other authorities or otherwise, however, arising out
of, underor byvirtue of this Scheme and ior matters concerning orconnected therewith.

a)

b)

c)
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Operative date of the Scheme

4'4 The Scheme shall be operative with effect from the Appointed Date ie.1",January 2014 butshall be effective from the Effective Date.

Scheme conditional on approval/sanctions:

4.5 This Scheme is conditional upon and subject to:_

a) The scheme being agreed to (in the manner prescribed) by the respective requisitemajorities of the shareholders and / or creditors of the Transferor Companies and theTransfereeCompany,asthecasemaybe,asrequiredunder the Act and / or the SEBIscheme circular, as applicable, and ihe requisile order of the High court of Judicature atMadras being obtained;

b) For the Transferee company, the approval of the shareholders shall be through specialresolution passed through postal ballot and e-voting, after disclosure of all material facts inthe explanatory statement sent to the shareholdersln relation to such resolution, and suchspecial resolution shall be acted upon only if the votes cast by public shareholders infavour of the Scheme are more than the number of votes 
"rri 

uy public shareholders
against it' The term.'public' shall carry the same meaning as defined under Rule 2 ofSecurities Contracts (Regulation) Rulei, 1 9SZ.

c) Such other sanctions and approvals including any statutory or regulatory authority, as may
be required by law and

d) Filing of the certified copies of the orders of the High Court sanctioning the Scheme withthe Registrar of Companies, Tamilnadu, CoinrbatoL within such time ui *"y be specified
bythe High court orsuch extended time as aprproved bythe High court.

Effect of non-receipt of approvals/sanctions

4'6 In the event of the Scheme not being sanctionerl by the Hon'ble High court of Judicature atMadras and i orthe orderororders not being pasied as aforesaid before 31st December,
2414 or within such further period or periods ai may be agreed upon between the Transferor
Company and the Transferee Company who are heieby empowered and authorized to agree
to and extend the aforesaid period from time to tirne without any limitations in exercise of theirpowers through, and by their respective Board of Directors, the Scheme shall become null
and void and in that event no rights and liabilities shall, inter se accrue between the parties interms of the Scheme.

Expenses connectedwith the Scheme

4'7 All costs, charges and expenses of the Transferor Company and rransferee company
respectively in relation to or in connection with this, Scheme and incidental to the completion ofamalgamation of the Transferor Company with the Transferee Company in pursuance of thisScheme shall be borne and paid bythe Transferee Company. In the event of this scheme notbeing implemented each party shall bear its respective costs, charges and expenses.
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Schedule-l

The financial statement of Transferee Gompany,

as on the Appointed Day (1"'January 2A14r,

on giving effect to the Scheme

Rs. Crores

I. EQUITY ^AND LIABILITIES

Authorised Share Gapital

(1) $hareholders' funds
(a) Share Capital
(b) Reserves and Surplus

{2} Non Current Liabilities

(3) Current Liabilities

Total

II. ASSETS

(1) Non Current Assets

(2) Current Assets

Total

Pricol Limited

Post
Amalgamation

46.200

9.480

277.915

12.462

254.599

554.056

257341

296.755

554.056
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858 Limited fles;rtered Ofi{e ; Fiacr ll p I .T**el5 Dalat S,t!rel. t"lurnbci 40ff C0 ! India

'.tr?$S&lff{r'ddil*u?r,rr?pil81ig;***'*iu"r,ir';;;"*'

DCSIAMAUBS/24{fr ft J 2fi1 4- 1 5

The Company Secrelary
Pricol Limited
CPM Towers,
109 RaceCourse, ,
Colmbatore -S4101A.

Dear Sir/Madam,

ffibdffisdssfi*s

@s*%@66sa#M&"!sss
gxFgftigt{€F f}{€ N}:w

May 2, 2014

^ ^L;

$rgry
Poojd $anghvl
Asst, Manager

5#i-19if,+{ ln<Jia's iirctex the r,,o;rlcl trucks
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iXi;-"
we ara itl rece'pl of draft.-$chenre of-Amalgamation involvi*g merger of lhe company rvith xeno€Automotive Limited (XAL) with pricol Limifedffi ' -"'

The Exchange has ncled the confirrnatiol.siven bv the company_slaling thet the scheme does nol in afivway violate or ovenid* or circumscribe tr'i piori'uions of the $EBI Ati, tgg2, lhe $ecurities Goniracti{Resutation) Act, 195s, ihe Depositoriee A"r,"i*;; td; c.ompanG, n*i,'1${ir; rure$, regur'tions snd
g$g"l',H,?-[ffi*urder these,Acts, and ttre'provision$ otiri- Lillilb n'#;;;;;i"r rhe requiremenrs cr

As required under $EBl llrgu]ir No.clF/cFDlDJUS/2013..datcd. F€bruary 4, 2s13 & sEBt eircularNo.CIRICFD/OIU8I2O13 dared May Zr, eOif; Siiir-h*s vide its tetrer Ouii,O irjrir 30, 9014 given rhefollowing comment(s) on the dralt sihir* x 
"i*].,g**"nr,P Tha co&pany shall duly aomply wlth varlaus prayisjons ef tha clrculart.

> f]{ l?*plnv strajr- enssre that th* Iarlowrng faets are crearry }nformstt to thasfiarefiod€r$ bv way of ptomtne*t tnctustan tn eiliiaiiiiiy &#;; ,o {hs n*rJcs ro ,r,ssfiaroilotders for thslr approva!,
tJ i/egaffve ref'$orfh of frarsfercr *mpany and corrr:spondlng rsducffon b n€ sat-wadh af
,.. amalgamated entity pursuant to scheme.-
tt) Intor'eompany trafisactlun worffi Rs.3$'f crcre which {ras a recaiyabte Jr? ,oe&$ af pt wltlcame la an end {,pon enalgamatlon,
> Ll$fed conrpsny ro gnsnre fiat "fsiraess aprnran" sqrffrn-* by the carfipat y, pt isdlspl*yad aa /ts webstf€ from tha dati- oi rocetpr cf tlis ietiir iiong*Hn tha varlaa*docorrert$ s$bnritfodpursl ant to lhe cjrul*L.

Accordingly' we heroby convey,Exchangets 'No-objec{ion' wilh limited reference to lhose ma$ers havingheating sn lisling/ delisting/:ol]llu:!" *ting requiiements wi$rin the proul*ion"iiji,* Listing Agreement,so as to enable you to iile the scheme with {lie Hin,Ute XiSn Courl.

Furiher' you are also advi*ed 
lo..lring ths conients of this leltef lo the notice of your shareholders, alltel€varl authorilies as deemed fit, an'd also **nlion ir'te sanre In your app{ication for approval cf the$cherne of anangement $ubrFiiled to the flon,ble-Hi[fr'iourt.

The Exchange reserves its right-lo wi{hdraw its No-obiectiofl/approval at any slage if lhe inforrnalion
::lfj!1:d..t" the. Excharge is found to ue incemprete / irconect / misteading I ta,se or for anvconrravention or Rures, 

.Bve-raws. and .Reeudtions oi--i',*'e-iiilriJ,"tLi.dil"AiillLJiiGuidelines/Regulatians issued Ly slalutory autnoiitr="s.'. 
-

Yours faithfullv.
-,nta ''

$$:':?-
Bhuvana Sriram
Dsputy Managsr
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books of Pricol

Reil NSEILTST / 237 482 -X

The Courpany Secretary,

Pricol Limited
CPM Torvers,

109 Race Course,

Coimbatore- 641018

i?#{.\ #j

April 30,2014

Kind Attn: Mr. T. G. Thamizhanban

Dear Sir,

Sub.t Observation letter for draft Scheme of Arrangement of Xenos Automotive Limited and Pricol
Limited and their respective shareholders

This has reference to draft Scheme of Alran-qement of Xenos Automotive Limited and Pricol Limited and their

respective shareholder:s submitted to NS"H vide your letter dated February 03,2014.

Basecl on our letter reference no Ref, NSE/LIST/232666-K subrnitted to SEI}I and pursuant to SEBI Circular
No. CIR/CFDIDILIS?Af <hted February 04, 2013 and SEBI Circular no. CItuCFDIDIL|A2A|3 dated May
21, 2011. SEBI has vidc lettsr datcd April 30,2014 has givcn follorving comrncnts on thc draft Sclre,mc of'

Arrangement:

a) Pricol Limited is advised to ensure that follorving lbcts are clearly inibrned to the shareholciers by way

of prominent inclusion in explanatory staternent to the notice to the shareholders for their approval:

l. Negative n€t \*ofih of transferor company and corresponding reduction in the net rvorth of
arnalgarnated entity pursrrant to the scheme.

2, Inter-company transaction u'orth Rs. 36. lcrore rvhich rvas a receivable

u'ill corne 1o an cncl upon amalgatnation.

The "fhirness opinion" submitted by the Cornpany, Pricol Limited, is displayed from the date of receipt

of this letter on the r,vebsite of the listed company along u,ith various documents submitted pursuant to

the Circulals.

The company shall duly comply rvitlr various provisions of the Cirsulars.

Accordingly- we do hereby cotvey our 'No-Objection' with limited reference to those mafters having a bearing

on listing I dclisting / continuor.rs listing rcquircmcnts rvithin ths provisions of the Listing Agrccmetrt, so as to

enable thc Company to lile the Scherre with the Flrn'ble High Cour1.

Htlwevor, the Exchange resenes its right 1o withdrar.v this No-objection approval at any stage if the inlbmration

submitted to the Exchange is ibund to be incornplete / incorrect / misleading / fhlse or tbr any contravention of
Rules, Bye-la*'s and Regulations of the Exchange, Listing Agreement, Guidelines / Regulations issued by

statutory authorities.

*icrr*nse Fr*+*' *a::';*ru r{urxa nr;':mp1er" 
Yiil,,'1';ff'1,;- llJlJf,i':'?$J ;,x|#;,.;:"x:y::#3*' 

ts33s3$6 . r*' +s: 22 2*s$823?t}8

b)
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Continuatlan Sheet

Ref': NS E/LIST /237 482-X April30,2014

The validity of this "Observation Letter" shall be six months from April 30,2014, u,ithin u.lrich the scheme
shall be sulrmitted to tf_H91'!le High Court. Furrher pursuant to the above SEBl'circulars ufon sanction of
the scheme by the Hon'ble High cour! you shall submii to NSE ttre tbllowine:

a. Copy of Sclreme as approved by the High Court;

b. Result of voting by shareholders f:or approving the Scheme;

c' Statement exp-laining changes, if any, and reasons for such changes carried out in the Approved Scheme vis-i-vis the Draft Scheme

d. status of compliance with the observation LeRer/s of the sfock exchanges

e. The applicarion seeking exemption ftom Rule l9(2xb) of SCR& 1957, wherever applicable; and

f, comptaints Report as per Annexure Il of SEBI circular No. clR/cFD/Dtusl20 1 3 dared February 04. 201 3.

Yours faithfully,
For National Sttx,k Exchange of lndia Ljmited

Kamlesh Patel
Manager
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pricol limited
109 race course coimbatore 641 018 india
phone +91 4224336A00 fax +91 4224336299
e mail city@pricol.co.in website www.pricol.com

COMPI-AINTS REPORT

For the period from tlth February 2014 to O'd March 2014

Part A

Part B

For Pricol Limited

I '', , 
t--

Ar?1rrr*4n4"
//

(?.o.fhamlzhanban]
Company $ecretary

Sth March 2014

Sr,
No.

Particulars Number

1. Number of complaints received direcfly Nil

2. Number of complaints forwarded by Stock Exchange Nil

3. Total Num ber of complaints/com menis receiveATilA Nit

4. Number of complaints resolved N.A.

Number of compleinls pending N.A.

Name of eomplainant



Jan$rry 13,2014

The Scard nf Directors
Fn:calLimited
CPM Tnwers,
108, Rsce Course,
Csimbatsre - 64t 0lB

Re: Fairnes* opinicn {*F*irne*s opiniun'* #*pinion#} 
of the share snr*p ratio d*termined throughth* valuation carrled {ut by Harlhlakti & ca.n Chart*nsd Areor*ntants fsr the prop*sed **reffis sf

arnalgamatlon of Xenss Autamotlr€ tir|l*t*d {*$Xenm"} r*rith prin8l limited fFricn*"}.

We refar ts our sngagement fetter wh$ch frqs heen duly accepted by fricol, whereby pricol hasappointed us to provid* fairness opini*n or the valuatis* repert issr.,sd ky an Indepe*dent
charter*d Acccuntafit fsr the prcpos*d snh*me *f a:nalg*m*ti*n betwe** xen*s and pricot.

BACI(GRCUHD

Pricul is engaged in th* b*,lslnass cf rna**facturing and selllng uf driver information 4rstems
{instruments clust€4 gauges, tel*m*tics eta}, poweJrain praduets {oil purnp*. wa&r p$mps etc},
5en3or$, actuators axd switcfues and *sset rnsneg€rnsnt s?Flsms {vehicle t**ting sysiem *tc1 tc
original fquipment M*nufa*tur*rs {s€Ms} *nd ruplne*mr*t markrts,

Xenss is in the busines* of d*aling with u*hlele aecescsriss i$ ttle ar*a$ of vehicl* secrrity $ystem$,
driv*r a*slstanc* *yst*mg audio & video ryx*msl auto a*essor!*s like mobile eharg*r. pr*r*r
scckets etc' Xenss is now fuc*slrg mar* sn rna*ufacturing and cnntract mansta.turing *vcr *nd
xbove th* tradi:rg. The brand ?s*o*' is well recrgni:sd in tha a*ltomotive *lark*t.

we understand that manag€ment of Fric*l ard x*n*s r,c*ll*cttv*ly refered as ,ccrnpani*fi 
are

pr*posing a Schem* of ,4malgamltisn between Priccl Xenos and th*ir respectivn shareirolders with
effect from January t, 2s14. As a parl cf tfre pr*p**ed scherne, xenos would be am*lgamaled wjth. Prieol end ceaseto exist.

RAI|SNAIE SF Tt{{ pxcpssrD AtHAtcAtrl!gno}l

t lnt€gratian sf *dftinistr*tive prartke* and irnpleme ntation of unifo:m manag€ment practices.
Leveraging the existing infr*Surture through the branch offices and services cEntres sf
Xenos.

r Creating a platfcrnr io snter inta SEMsforl{anos erd i*crease t}te presencg.

PURPOSE

We undarstand from manageme::t sf Pd,col tbat th* sharehclders of xenos wilt be ixued shares of
Priml ls a conslderation for the pruposed amalgamation c f xenss with pr{coi.

**T;5iTG;6re*iapurpo@cW 
ueen apio*n{eo- -by Frkol to prepar€ tie valu*tio* rsps* o* the swap ratio fsr distrib*tb* of shares of prlcol to the

sharehcld*rs ofXcncs.
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4)

5)

Ar per the requirement sf SEEI Cireular flR/CFq/SUSl2013 dated February 4 3OX3, we harre been
requested bV Fricolta provide the Falr:tess Oplnlm ** tle strnp ratio recemsyrended by thr Valuer

in their report dated Jan*atg 9. 3O14. Friccl shall $rbmit this Fairness $pinion to ESE Limited and
National stock Exchange cf l*dia Limfted i* accerdsnce with clause 34{f} of the tisting agreeffient ts
obtain the no'obJection certificate t* implem€nt tlre prop**ed scherne.

VAtUf R'S Rf(OMfSf F,ISAT|CH

As p*r the Valuer*s reccmrnendati*n, the holders of equity shares af X**os will receive 1 {0*e} fr.tlly
pald-etp *quity share of Pricsl wfth th* face *f Re. 3. {*l*e} each fsr every 1t2 {Sne hundred and
twenty twol fully paid-up equity shxres sf Xenss wlth face value *f *s" 1S {Teni each {"Swap Ratio"l.

SDURCfS eF tlIFSnMAnOll

Valuatian r€port frorn Valuer dat*d January g" 2*14.
Discussio*sn w*rkings and i*fpr:"r:ati*n prxvided $g Cornpa*ies and Valuer for the purpo$* of
this engageme*t"
Oiscussions with rsanxgern*nt sf th* Car*pa*ie* regarding raticnale CIf the amalgamation,
current 6F*fsti*ils, futura ptans. vsl*atian ef the busin*ss etc.
Fina*eial $tfrternents sf Xencs fcr th* y*ar end*d l$arch 31, 20Xfi, Mar*h 31, 2011, Mar*h 31"
201?" Mareh 31, :.C13 and fsrth* six mna:h* p**** e*de* s$ Sept€mher 34 2013.
Finaneial $tat*n"rsnts sf Fricsl fsr th* year *nded *S*rrh 31, ?*1$, March $1, ?Gt 1, March 33",

2CI1?, ldarch 3\ 2S13 and f*r th* six rnar*ths p*rl*d *nded *n S*ptprnbsr 3*, 2*Ll.
Draft scltsme af arrangement.
Certifisd tru* cspy *f ths b*xrd rs*ok tiun *f Pr$s*l dat*d *emmb*r 16" 3913 for lyr- prineiple
apprcvxl sf the propcs*d arnalgaxation,

$'fATg$llEItT SF uMlTlfrlc {OlrlptTt0trl

l! A#esting F*lrnssr *finion rs*ult*l

S*r feirn*s* Opininn anly aims to reFr*s€Rt that th€ S$rap ffiati* as contain*d in the Oplninn Is falr
and *rrth*r thst su: Fa*rness Opi*i*n sh*ll be valid **b fsr a limit*d ferlod af tlm* post a$r
a$scsfmf,nt sf the relevant infor*stion. The F*firaes* *pt*l*n rnay ns: be valid frr eny other
purps€ of a$ at any other dete. AIs<r, It rnay nat be vslid if d*n* on beh*lf cf *ny othu entity.
Faime*s Spinian *ssessm*flt and th* Spinlcn *rc sp*clfi* t* the dat* of thir rep*rt. A*,s*ch, *ur
*pinicn is, tc a signifirant sxtanti suhjcct to c#nti*uance of cur?€nt trends beynnd the d*ts *f thp
repgrt. Wc, howevetr, have no ab*igati** tl updat*lrevisa thic Fpinbn fnr ev**ts, trends sr
tre*sactia*s relating tc the Canrpaniesy'Valuer cr the mark**1erfln*my in general a*d ccruni*g
subsequent to th* date *f this Opinion. W* prollr:d* Bs ass{:&rnce that the'propcsed *ma}gpmation
een be ccmpleted **cces*fully b*ssd *n rur Opi*isr: witlrin a parti*.rlxrtim*frpme.

The recamm*ndatiun{s} rendered in this report onf repres*nt stlr recomr*endati*n{s} based upon
infarmatioa furnisbed hy the manag*me*t sf the C*r*pa*ie* a*d the Veluer *nd the sald
ree*mfieBdatian{*} st*all b* tunsidsred advis*ry ifi nat$re, Our:esmmendatisn will hswever nrt
he for advising anyb*dy ta taks b*g *r se*l d*cisi*n of the securities cf any sf the Cnmpanies, fcr
which specific opinion needs t* be taken fram *x11* sdvisorc.

JU
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l$ the course cf the FairnErs Qpinian, we were prcvtrded wlth bcth written and verbal inf*rmaiion,including marlc*! technisal' flnanciel and op*rating data. we hnve horxav*r, evaluated t5einforrnaticn provided to us by the Companie* tirough brcaa inquiry and cornparative analysis vis-&-vis past lnfarmatlan-avaifable in the puktic dsrnain {but hav* xtat carried out a due diligence or a$ditof the campanlesflt'al*er fur the purpase af trr* engagernent, nsr hEvE we i:rdependently
Investlgated 6r otherwiss verifiEd the dat* providad!. Thrcugh the above evaluagen, nothing has
come to sur attention to indicate that the infsnn*tlen prodded was materially rnls-statedlincJrreet
or wnuld not affcrd reasonahle gruunds upon whieh t* bse the Opinis*. We d*r ftlt imply and it
should not be conrtrued that vr€ har,re verified any of the infcr*ation pravld*d to us, or that our
inquiries could have verified any r?atter, whi*h * rnsre ext*nsive exarnination nnight disclose. we srenot rssponsihle far arithnretlcfil a*curacy,l l*gi*al tcxsist*nc1cf any financial rncdef or business plan
prcvided by the campanie* and us*d in nur ass&$srllent. The tenx* of cur engagement ar* such that
vve are required to rely u$on thE infnrmaticn previd*d by th* cornp*nies wlthailt detai6* lnquiry.This Fairn*ss spinian has be*n issued ky th* f,quity caplta! Markets taam of c*ntrum snd
cons€qu€ntly any informsti$n shared by th* c*nrpanies *dt* any cth*r te*m af centrum may n&t
have been consider*d for the prasent a*s€ssnlent, Also. xrs *ava be*n given to *ndrrstand by the
manag€rnent cf the Ccmpanies that it has nst amitted any n*levant afid rnaterial factors and that it
has ehecked sut relevance cr materinlitry *f any sp*cific infcrr:rsticl* ta the present *xercls€ $rith ur
in case *f any dsubt. Ac*ordingly. rxe d* nat *xpress any apini*n sr sffer any f*rm af assura*ce
regarding its accuracy and ccrnpleten€$s, sur *pinion is hasad sn th€s€ assumpti*ns and cther
infarmation given bY/un behalf of the ccr*pa*ies. Th* riranagernent of th€ c*rnp*nies has indicated
to us that they have underst*ud that any omissions" inaccuraci*c sr misstat*mertts may rnateriaily
affect our Opinion. Accordlngly, \ffe assur$* nc r*sBonsibility far any €rrsr$ in the ab*ve lnfarmaticn
furnished by the eartpanies and thelr irnp*et *n the pre$ent exerclse. A!su, we assu{$e ns
r**paniihility for t*ehnical inf*nnati*rn fqrnished by th* ermgani*s belisv*d tc he re li*bte.

No enquiry inta Valuer's daim to titls cf ss**ts ar prsperty has h*en mad* for tha grJrpsss nf this
Fair*ess opinlon- With regard ta Valuetrs clairr tc titts af a:s€ts srpraperty, rrye h*ve roliad s4lely o*
resre$entatisns, whether verbal cr otherwise, made by the man*ge$lsnt sf the Cempa*ies te us frlr
the purpa*e cf this opinian. we h*v* n*t v*rified sueh r*pres*ntstisns against xrry ii$e document*
dr any agre€ments *viden*ing right or irttsrest in *r ovcr such assets or pr*p€rtg and hav* assumed
Valuefs clalr$ tc such rightt, titk or l*terest as v,:lid far the purFcse of tt is opinion. sc
consid*rstian has been given to liens *r encuxhrarrxs against ttre assets, beyond the loans
dieelsrsd in the account$' fila dus dilig***e into any ri€br. iifi€ or inter*st ln property or assets was
undertaken and nn respnnsibility k assurned In this respect ar in renaticn to ktal vafiJiry of any such
claims. Th* fee far tfte repcrt k not eontirlgent upo* the oplnion ls*u*d.

lil Infomration document:

This fairness $pinion repart is far l*ftrn::*tio* purposes only and thil documen{material shauld not
be construed as an offer to sell or galicitation of a* offer to bun purchase or subscribe tc any
s*curities, and n*ither thi* document ngr anythi::g contai*ed herein shall fErnr the basis of or be
reli*d upon in conne{tidn whh ar:y contrsct $r coffirnitrneflt what$o€ver. sirnltarly, thig d*ciJme*t
does not have regard to tjhe speci*e investment ohlectiveg financiat situatian/cir.umstancer €nd the
particular needs of any specific persoq *rho rnay rcceive this doc*rnent, This opinion or informafon
csntained herein doss nct cans$tuh sr purport to cr)nstitute invnstrnent advice in arry manfi€r
(including hut not limlted to publicly accessible rnedia) and shculd not b€ reproduced, transrnitt*d
or published by the recipienl The Opinion is fcr th* use and con$amption of the r*cipignt only. This
Opinicn or any partiCIn h*reof shall not be pri*iad, ssld rlr distribuied without the 1;1ffitten c*nsent sf
centrum Capital Li:nited" The distribution *f this d*cunrcnt in othar iirisdictions may be rest*cted
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by law, and person* inta rxhose p*ssexi*n tlrig drxlmeilt csme* shosld i*f*rm themselves absut,
a*d chserue, any such r*skictisns" lrleither *entrum n*r it* dir*ctors, emplo,yeel agents or
represe*tatives shall be liable ftr a*y d*arages wh*lher direct ar indir*ct, inci*entaf special or
ccnsequential including last revenue sr lost protit$ that rNay arise frcm or in csnnertian with th* sse
af the infsffaaticn co3ltain€d in thls Fairness CIpi*i*n,

We acknowledge that this.Fairness Opinion will be shared ts the extent at may ba required, witk
relevant High Courflribunal stock exchanges, advisors sf the Companies as well as with statutary
authcrhies in relatisn to the propased sheme.

iiilO&eru

Save and €xcept for Prlcol, lr/e swe no resprnsibiliry t0 a$y per$olt iR ccnnection whh this Faimess
Opinion. lt may be nated that ths liability of Centrum in cc*nection with this Fairness Opinian shall
he limit*d only to :h€ $*ent cf fees payable tc us fcr the purpcse of thi$ engagennent" We dp not
flccept any liabillty tc any third pa*y in relation to the issue af thh Faime$s Opinion. Neither this
Fairness Opinion nsr its contents may b* refened ta rr quot*d in a*y registration statement,
prospectus, affering memorandum, ennual report, loan agreement or ath*r agre*ment or docxment
given to third ptrti* without our pricr written csns€nt. W* retain the right to deny pennission for
the same.

In the crdinary {ourse of bu*iness, Ceotrum and ig affiliates are engaged in securities trading,
securities brckerage and inve$nnent artivities as well as prrviding'investment banking and
investrnent advisory *e rvieer In th* ordinary 6tlr$e *f its tradirrg bmkerage and financing aetivities,
any member of Centrum and it* *ffiliat** may at any tim* h*ld long or shsrt positions. and may
trtde sr otherwise effeet transacti*rrsn fsr its own ae{sfifit gr the account$ sf *ustomers, ln deH CIr

equity securities or senisr laans of any ssrnp*ny that rnay be involvsd ir* tfr* prCIpoced schenn*.

OPINION ON VALUATIOII RTPORT

Having regard to all relevafit frrtsr$ a*d cn the basis of infarmatlcn and *xplanations given to us by
the ecmpanies and Valuer, we *r€ *f the opini*n sn the date hero*f to the best rf our knnwl*dge
and beli*f, that the Swap Ratic as rec*mnftsnd*d by Haribkakti & Co., Chartered Accsuntantr is fair
and reasonable.

Vice President'
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IFI Ti"'A HIGSI COIjRT 6F JUSICATURT AT fu{ADRAS
{oaDtNARY CTtGtNAL CtVtL JtJRrSSteTtsru}

CSMPANYAPPLICATISN N*"5?1 NF 3S14
In the matter of the Ccmpanies Act, 1S56 {1 of 19S6i.

And
In the matter of sscticns 391 ta i$4 af the companies A*t, 1ss6 {1 of 1g$6r.

And
IN THf; MATTHR OF SCHEMF OF AMALGAfu,ATICN

ut-
XEI{OS AUTOMOTIVE LIMITED

wtTt{
PRICOL LIMITTD

AND
THTIR RESPHCTIVE SHAREHOLDERS

Fricsl Limited.
a Ccmpany incarporaied under the
Ccmpanies Act,1 $5S and having its Regislered Office
Coimbatore - 60001S.

st l"ls.10S, Race Course,
Applicant/Transferee Company

SI.N
PCISTAI- SALI.OT FORM

{Read the instructions given *verleaf befare proceeding
1. t\anre(s) af shareholde(s) {incft-rding joint :

hoiders, if any) rn block le$ers
2. Registered Address of the sole i first nemed

sharehalder
3. Registered Folis No.l

DP lD Nc. end Client tD No.
{fcr shares i-reld in demat form)

4. Numberof $hares held

to filf up the form)

{Signature of Sharehalder)
TO TI{E ADSRE$S MTNTIONED

! I we hereby exercise my I our vote in respect ci the $pe*ial Resclution t* be passed {hrough pcsta} b*li*t
::1T:::::-"',-"::i::*,'::"Y'::lj:::lj' ?:u"',orir'*nppri*"J;;ffi;;fi;t-d 1"'Jurvrs r4 bv sendinsmy/our*ssentardissenfiothe said resorution bypiacing theilck{.,/) markatiLeaperopri;;;;;;;;;

Sescripti*n

* -ppli"*bl"pfov:sions, iia*y, oithe Companies,{ct, 1g56 approving t.re Sifreme clAmalgamation c,flencs Au-lam_qtive l_imited wit|i pricol Linrited.

I f We nss*nt
to ta'!e

Resolution

lf W*dissen*
ts ti?*

ftes*luticsl
Fsr Against

Place

pLfA$€ FOLD Ti{l$ DULY FTLLED FCRti,t AFig SEND
THTRilWIT}4"

l$otes:
1. Votin$ pericd commences from Jarly 12,2S14 {Sg30 h,)urs} and ends cn August 1j, ?S14 {t?30l':ours] for the members exercising their voting either by t:ostar naiior oiiirrougn E-Voting.2' The Nalice is being sent to all the sharehclders, w*ose names appear on the Register of Meml:ers /List of Beneficlal cwners as received from the Natiorrai *;;i;; d*posrary Limiied (NSpL) /Central Depositorj Services {lndia) Limited (CDSL) as o' GS;;;;;;ftf 43' You are requesled ta.carefully read the instructions printed in the pos{ai Balloi Form and return theForm duly ccrnpleted with tlre Assent (For) cr Dissenr ip,g"i;u;) ii*t'h^e attacned Business Replyenvelope sc as tc reach the scrutinlzer cn or before thi: clise oi uuiin"r* hours at E.ss p.rn. on11'"August 2014 to be eligible for being ccniioereo. failir g wrricrr, ir wirl be siricily tf€ated as ilno replyhas been received from the member. *ence the memberi *r; ,;q;;i;Jto send the dulv csmcletedPostal Ballct Form rvell before the close of business hcurrs at 5.io p,mlon 1'1,,'Ar.lgusla*t+,'leingthe last date {ar receipt cf Fostal Ballot Fom oy scrutinize r, pr;;ffi;:;Hcr€nr time for postal transit.4' The Applicant ccmpany has appoinied Mr. K $rjram, Partner af Mls. $ Krishnamurthy & ca,ccnpany secretaries, to assist ihe chairman appointeri r*i *"-ur"rl^g t*e postat Ballot / e-voting

,p'1pcess in a fair and transparent manner.
5' The date of decleretion of the results,,vili ire treated.as th: daie af passing of the said .'*;,ur,on"Tn*resolution being special Resclution, will be declared as passed if vot€$ ca$t in fsvourof the resolutionis trhree tim€s nicre In numberth€n the vstes, if e ny, ca$tagain$t it.
6. The result of the Postar Bail*t shail be announc*c on 1 4,', August 20 1 4.




