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Dear Sir, 
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BSE Script Code: 522108 

Sub: Compliance under Regulation 37(6) of the SEBI (Listing Obligations and 
Disclosure Requirements) Regulations, 2015 for the proposed Scheme of 
Amalgamation of Yuflow Engineering Private Limited, a wholly owned 
subsidiary of the Company, with the Company. 

We had earlier by our letter dated 13.06.2020 informed about the approval of the 

Board of Directors of the Company to the Scheme of Amalgamation between Yuflow 

Engineering Private Limited ("Yuflow") and the Company ("Scheme"), whereunder 

Yuflow, a wholly owned subsidiary of the Company, is proposed to be merged with 

the Company. In compliance with Regulation 37(6) of the SEBI (Listing Obligations and 

Disclosure Requirements) Regulations, 2015, we are enclosing herewith the following: 

a) Certified true copy of the Resolution passed by the Board of Directors of the

Company approving the Scheme; and

b) Certified true copy of the draft Scheme.

This is for your information and records. 

Thanking you, 

ts: 
�kHegde ' i 

Yours faithfully, 
For Yuken India Limited 

Company Secretary & Compliance Officer 
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EXTRACT OF THE MINUTES OF THE MEETING OF BOARD OF DIRECTORS OF YUKEN INDIA 

LIMITED HELD ON HELD ON SATURDAY, 13rH JUNE, 2020 AT 11.30 AM, CONVENED VIDEO 

CONFERENCE MODE THROUGH MICROSOFT TEAMS APPLICATION HOSTED BY MR. 

VINAYAK HEGDE-COMPANY SECRETARY: 

TO DISCUSS AND APPROVE THE SCHEME OF AMALGAMATION OF YUFLOW 

ENGINEERING PRIVATE LIMITED ("WHOLLY OWNED SUBSIDIARY COMPANY") WITH 

YUKEN INDIA LIMITED: 

Chairman was informed to the Board that, Yuflow Engineering Private Limited 

("Yuflow") is a wholly owned subsidiary of Yuken India Limited ("YIL"). Yuflow is 

incorporated under the provisions of the Companies Act, 1956 and engaged in the 

business designers, manufacturers, assemblers, importers and exporters, buyers and 

sellers of various hydraulics Cylinders, hydraulic and fluid powered motors, pumps, 

control valves, winches, gear boxes and other related industrial fluid power, electrical, 

electronic and mechanical engineering products, equipments, spare parts and 

accessories. 

Further, Electric Motors and manifolds manufactured by Yuflow is intermediary 

products to YIL and its Group Companies. 

Hence, the Management discussed and deliberated upon the Companies' business 

profiles and concluded that as the business of the Companies is similar and 

complement each other, it is in the best interest of the Companies to merge Yuflow 

with Yuken. This is more advantageous to YIL to manage the business of the Yuflow 

effectively, produce the quality of products and reduce the overall costs. A copy of 

Scheme of Amalgamation between the Companies was placed before the Board for 

,/4 \ kind perusal.
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Accordingly, The Board discussed on the matter in detail and passed the following 

resolutions: 

"RESOLVED THAT pursuant to the provisions of Section 233 of the Companies Act, 2013 

read with Rule 25 of the Companies (Compromises, Arrangement and 

Amalgamation) Rules, 2016 and other applicable provisions, if any, of the Companies 

Act, 2013, (including any statutory modifications, re-enactment or amendments 

thereof) and applicable provisions of the Memorandum and Articles of Association of 

the Company and subject to the approval of the shareholders and creditors at their 

respective meetings and subject to the approval by the Central Government, powers 

delegated to the Regional Director and approvals from such other authorities as may 

be required in this regard, consent of the Board be and is hereby accorded for 

Amalgamation of YUFLOW ENGINEERING PRIVATE LIMITED, a wholly owned subsidiary 

company, having its registered office at B-80, 2nd Cross, 1 st Stage, Peenya Industrial 

Area, Bengaluru- 560058 with the Company and the Scheme of Amalgamation for 

the same (A copy of which was placed before the meeting and initialled by the 

Chairman thereof for the purpose of identification), be and is hereby approved and 

shall become effective from April 01, 2020 (the "Appointed Date"), subject to such 

modifications as may be recommended by the Registrar of Companies, Karnataka or 

any other statutory authority, which may be subsequently accepted and approved 

by the Board of Directors of the Company." 

"FURTHER RESOLVED THAT Mr. C P Rangachar - Managing Director or Mr. H M 

Narasinga Rao - CFO & VP Finance or Mr. Vinayak Hegde - Company Secretary be is 

hereby authorised to appoint an Advocate or any other professional, to represent 

before the Regional Director, South East Region, Hyderabad or such authorities as 

maybe required for obtaining consent for the proposed merger and authorize to take 

all necessary steps on behalf of the Company as may be required in this regard." 

"RESOLVED FURTHER THAT Mr. C P Rangachar - Managing Director or Mr. Vinayak 

Hegde - Company Secretary be and is hereby authorized to authenticate the 

resolution for furnishing whoever requires it." 

CERTIFIED TRUE COPY 
For YUKEN INDIA LIMITED

Vinayak Hegde 

Company Secretary 



SCHEME OF AMALGAMATION 

OF 

YUFLOW ENGINEERING PRIVATE LIMITED 

WITH 

YUKEN INDIA LIMITED 

Under Section 233 of the Companies Act, 2013 read with Rule 25 of the 

Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 

This Scheme of Amalgamation ("the Scheme") is presented under Section 233 of 

the Companies Act, 2013 read with Rule 25 of the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016 for amalgamation of YUFLOW 

ENGINEERING PRIVATE LIMITED with YUKEN INDIA LIMITED 

The Scheme is divided into following parts: 

i) Part A - dealing with definitions, date of taking effect and operative date

and share capital;

ii) Part B - dealing with the amalgamation of YUFLOW ENGINEERING

PRIVATE LIMITED with YUKEN INDIA LIMITED; and

iii) Part C - dealing with general terms and conditions.

1. RATIONALE FOR AMALGAMATION

1.1 Yuflow Engineering Private Limited ("Transferor Company") is a wholly 

owned subsidiary of Yuken India Limited ("Transferee Company"). The 

Transferor Company is incorporated under the provisions of the 

Companies Act, 1956 and is, inter alia, engaged in the business of designers, 

manufacturers, assemblers, importers and exporters, buyers and sellers of 

Certified True Copy 
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various hydraulics Cylinders, hydraulic and fluid powered motors, pumps, 

control valves, winches, gear boxes and other related industrial fluid power, 

electrical, electronic and mechanical engineering products, equipment, 

spare parts and accessories. . The Transferee Company is incorporated 

under the provisions of the Companies Act, 1956 and is, inter alia, engaged 

in the business of design, manufacture, sale and servicing of hydraulic 

equipment like pumps, valves, power packs, machinery, components and 

accessories for various applications .. Therefore, the Boards of the Transferor 

Company and the Transferee Company discussed and deliberated upon the 

Companies' business profiles and concluded that as the business of the 

Companies is similar and complements each other, it is in the best interest 

of the Companies to amalgamate the Transferor Company with its parent 

company i.e. the Transferee Company which would inter alia provide the 

following benefits to the stakeholders of the said Companies: 

a. Improve organizational capability and leadership, arising from the

pooling of human capital that has the diverse skills, talent and vast

experience to compete successfully in an increasingly competitive

industry.

b. Greater integration, consolidation of business operations and greater

financial strength & flexibility for the Transferee Company, which

would result in maximizing overall shareholder value, and will improve

the competitive position of the combined entity.

c. Greater efficiency in cash management of the Transferee Company, and

unfettered access to cash flow generated by the combined business

which can be deployed more efficiently to fund organic and inorganic

growth opportunities, to maximize shareholder value.

d. Simplification of the group structure.

e. Cost savings are expected to flow from more focused operational efforts,

rationalization, standardization and simplification of business

processes, greater synergy between the products and services of the two

companies and the elimination of duplication, and rationalization of

administrative expenses.

f. Optimal utilisation of resources and better administration and reduction
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particularly provided in sub-clause (i) above, without any further 
act, instrument or deed, be transferred to and vested in and/ or be 

deemed to be transferred to and vested in the Transferee Company 

on and from the Appointed Date. 

(v) Any statutory and other licenses, registrations, permissions,

approvals or consents issued to carry on the operations including

quality certifications of the Transferor Company, if any, shall stand

vested in or transferred to the Transferee Company without any
further act or deed and shall be appropriately mutated by the
statutory and other authorities concerned in favour of the Transferee

Company upon the Scheme becoming effective. Further, any

applications filed in the name of Transferor Company for

registration of its intellectual properties before the concerned
statutory authorities shall be deemed to be substituted in the name
of the Transferee Company without any further act or deed. The

benefit of all such statutory and regulatory permissions, licenses,
environmental approvals and consents, tax registrations, customs

authorities, service tax authorities or other licenses, permissions and
consents shall vest in and become available to the Transferee

Company pursuant to this Scheme.

5. CONTRACTS, DEEDS, APPROVALS AND OTHER INSTRUMENTS

5.1 Subject to other provisions contained in this Scheme, all contracts, deeds, 

bonds, agreements and other instruments writings and benefits of whatever 

nature to which the Transferor Company is a party, subsisting or having 

effect immediately before the Effective Date shall be in full force and effect 

against or in favour of the Transferee Company and may be enforced as fully 

and effectively as if instead of the Transferor Company, the Transferee 
Company had been the party thereto. All such agreements from the 

Appointed Date shall be deemed to have been executed between the 
Transferee Company which shall be entitled to exercise all such rights as 

were vested with the Transferor Company under such agreements. 
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5.2 Without prejudice to the other provisions of this Scheme and notwithstanding 

the fact that vesting of the Assets and Liabilities occurs by virtue of this Scheme 

itself, the Transferee Company may, at any time after the coming into effect of 

this Scheme in accordance with the provisions hereof, if so required under any 

law or otherwise, execute deeds (including deeds of adherence), confirmations 

or other writings or tripartite arrangements with any party to any contract or 

arrangement to which the Transferor Company is a party or any writings as 

may be necessary to be executed in order to give formal effect to the above 

provisions. The Transferee Company shall, under the provisions of Part B of 

this Scheme, be deemed to be authorised to execute any such writings as a 

successor of the Transferor Company and to carry out or perform all such 

formalities or compliances referred to above on the part of the Transferor 

Company to be carried out or performed. 

5.3 Any statutory and other licenses, registrations, permissions, approvals or 

consents issued to carry on the operations including quality certifications 

of the Transferor Company, if any, shall stand vested in or transferred to 

the Transferee Company without any further act or deed and shall be 

appropriately mutated by the statutory and other authorities concerned in 

favour of the Transferee Company upon the Scheme becoming effective. 

Further, any applications filed in the name of Transferor Company for 

registration of its intellectual properties before the concerned statutory 

authorities shall be deemed to be substituted in the name of the Transferee 

Company without any further act or deed. The benefit of all such statutory 

and regulatory permissions, licenses, environmental approvals and 

consents, tax registrations, customs authorities, service tax authorities or 

other licenses, permissions and consents shall vest in and become available 

to the Transferee Company pursuant to this Scheme. 

5.4 Without prejudice to the above provisions, with effect from the Appointed 

Date, all transactions solely between the Transferor Company and the 

Transferee Company, if any, that have not been completed, shall stand 

cancelled. 
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class of creditors of the respective Transferor Company and the 

Transferee Company in terms of Section 233 of the Act; and 

( c) issuance of the confirmation regarding registration of the Scheme by the

Authority in terms of the Section 233 of Act or sanction order under

Section 232 of the Act as the case may be, being obtained by the

Transferor Company and the Transferee Company from the Authority.

16. EFFECT OF NON-RECEIPT OF APPROVALS / SANCTIONS

16.1 In the event of any of the said approvals or conditions referred to in Clause 

15 above not being obtained and/ or complied with and/ or satisfied 

and/ or confirmation order or orders not being passed by the Authority as 

aforesaid by such date as may be mutually agreed upon by the respective 

Boards of the Transferor Company and the Transferee Company (who are 

hereby empowered and authorised to agree to and extend the aforesaid 

period from time to time without any limitations in exercise of their powers 

through and by their respective delegate(s)), this Scheme shall stand 

revoked, cancelled and be of no effect. 

16.2 The Board of Directors of the Transferor Company and the Transferee 

Company shall be entitled to withdraw this Scheme prior to the Effective 

Date. 

16.3 The Boards of the Transferor Company and the Transferee Company shall 

be entitled to revoke, cancel and declare the Scheme of no effect if they are 

of the view that the coming into effect of the Scheme with effect from the 

Appointed Date could have adverse implications on the Transferor 

Company and/ or the Transferee Company. 

17. VALIDITY OF EXISTING RESOLUTIONS, ETC.

17.1 Upon the coming into effect of the Scheme and with effect from the 

Appointed Date, the resolutions of the Transferor Company as are 
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considered necessary by the Board of Transferee Company which are 

validly subsisting be considered as resolutions of Transferee Company. If 

any such resolutions have any monetary limits approved under the 

provisions of the Act or of any other applicable statutory provisions, then 

the said limits, as are considered necessary by the Board of Transferee 

Company, shall be added to the limits, if any, under the like resolutions 

passed by Transferee Company. 

18. SAVING OF CONCLUDED TRANSACTIONS

18.1 The transfer and vesting of the entire Assets and Liabilities of the Transferor 

Company under Clause 4 above, transfer and continuation of legal 

proceedings under Clause 8 above and effectiveness of contracts, deeds, 

approvals and other instruments under Clause 5 above shall not affect any 

transaction or proceedings already concluded by the Transferor Company 

on or before the Effective Date, to the end and intent that the Transferee 

Company accepts and adopts all acts, deeds and things done and executed 

by the Transferor Company in regard thereto, as if done and executed by 

the Transferee Company on its behalf. 

19. COSTS

19.1 All costs, charges, taxes including duties, levies and all other expenses, if any 

(save as expressly otherwise agreed) of the Transferor Company and the 

Transferee Company arising out of or incurred in carrying out and 

implementing this Scheme or implementation thereof and matters incidental 

thereto shall be borne by the Transferee Company. 
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