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Minda Industries Lid. UNO ‘MINDA ’

Ref. No: Z-IV/R-39/D-2/174 & 207
Date : 19th October, 2019

National Stock Exchange of India Ltd. BSE Ltd.
Listing Deptt., Exchange Plaza, Regd. Office: Floor - 25,
Bandra Kurla Complex, Bandra (E}, Phiroze Jeejeebhoy Towers,
Mumbai - 400 051 Dalal Street, Mumbai-400 001.
NSE Scrip: MINDAIND BSE Scrip: 532539

Dear Sirs,

Sub: information under 230 to 232 of the Companies Act, 2013 of the Companies Act, 2013
read with the Companies {Compromises, Arrangements and Amalgamations) Rules, 2016
regarding notice convening the meeting of Equity Shareholders and Unsecured Creditors of
Minda Industries Limited pursuant to the order dated September 24, 2019 of the Hon’ble
National Company Law Tribunal, New Delhi

Dear Sir(s),

Pursuant to Sections 230 to 232 of the Companies Act, 2013 read with the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016, notice is hereby given that
the NCLT convened meeting of the Equity Shareholders and Unsecured Creditors of the
Company will be held as per the details below to consider the Composite Scheme of
Amalgamation amongst Harita Limited (“Transferor Company 1”) and Harita Venu Private
timited (“Transferor Company 2”) and Harita Cheema Private Limited (“Transferor Company
3”} and Harita Financial Services Limited (“Transferor Company 4”) and Harita Seating
Systems Limited (“Transferor Company 5”} and Minda Industries Limited {Transferee
Company) and their respective shareholders (“Scheme”).

S.No | Meeting Venue Date Timing
1. | Equity Lakshmipat Singhania Auditorium, | Tuesday, 11:00 a.m.
Shareholders | PHD House, Opposite Asian Games | 19'
of the | Village, New Delhi 110 016 November,
Company 2019

2. | Unsecured Lakshmipat Singhania Auditorium, | Tuesday, 01:00 p.m
Creditors  of | PHD House, Opposite Asian Games | 19"

the Company | Village, New Delhi 110 016 November,
2019

MINDA INDUSTRIES LTD. (Corporate) Village Nawada Fatehpur, RO. Sikanderpur Baddo, Manesar, Distt. Gurgaon,
Maryana - 122004, INDIA . T: +91 124 2290427/28, 2290693/94/96 F. +91 124 2290676/93 Cmail: info@mindagroup.com,
www.unominda.com Regd. Office: B-64/1, Wazirpur Industriol Area, Delhi-110052



Copies of the notices of the above meetings along with the Explanatory Statement are
attached herewith for your information and records.

Thanking you

For Minda Industries Limited

Tarun Kumar Srwasta\{\af N A
Company Secretary and Complmnce Officer

Encl: Afa




=2
UNOLIY

NN ARERIRE FADURIERE

MINDA INDUSTRIES LIMITED
Registered Office: B-64/1, Wazirpur Industrial Area, New Delhi, Delhi, 110 052
CIN: L74899DL1992PLC050333
Tel: 011 4937 3931 | Email: tksrivastava@mindagroup.com | Website: www.unominda.com

NOTICE OF MEETING OF THE UNSECURED CREDITORS OF MINDA INDUSTRIES LIMITED CONVENED AS PER THE DIRECTIONS OF
THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH

MEETING:

Day Tuesday

Date 19" November, 2019

Time 01:00 p.m.

Venue Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games Village, New Delhi 110016
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IN THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH COMPANY APPLICATION NO. CA (CAA) No. 130 (ND) OF 2019
IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST HARITA LIMITED, HARITA VENU PRIVATE LIMITED,
HARITA CHEEMA PRIVATE LIMITED, HARITA FINANCIAL SERVICES LIMITED, HARITA SEATING SYSTEMS LIMITED AND MINDA
INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

MINDA INDUSTRIES LIMITED, a company incorporated APPLICANT / TRANSFEREE COMPANY/ COMPANY
under the provisions of the Companies Act, 1956 and hav-
ing its registered office at B-64/1, Wazirpur Industrial Area,
New Delhi — 110 052

NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS OF THE COMPANY PURSUANT TO THE ORDER DATED 24™
SEPTEMBER, 2019 OF THE NATIONAL COMPANY LAW TRIBUNAL, DELHI BENCH

To,
The unsecured creditors of Minda Industries Limited (“Company”).

Notice is hereby given that by an Order dated 24™ September, 2019, the Hon’ble National Company Law Tribunal, New Delhi Bench
(“NCLT") has directed a meeting to be held of the unsecured creditors of the Company, for the purpose of considering, and if thought fit,
approving with or without modifications, the Composite Scheme of Arrangement amongst Harita Limited (“Transferor Company 1”) and
Harita Venu Private Limited (“Transferor Company 2") and Harita Cheema Private Limited (“Transferor Company 3") and Harita Financial
Services Limited (“Transferor Company 4”) and Harita Seating Systems Limited (“Transferor Company 5”) and Minda Industries Limited
(“Transferee Company”) and their respective shareholders (“Scheme”).

In pursuance of the said Order and as directed therein, a meeting of the unsecured creditors of the Company will be held at Lakshmipat
Singhania Auditorium, PHD House, Opposite Asian Games Village, New Delhi 110 016 on Tuesday, 19" November, 2019 at 01:00 p.m.and the
said unsecured creditors of the Company are requested to attend to consider and, if thought fit, approve with or without modification(s),
the following resolution under Sections 230 to 232 and other applicable provisions of the Companies Act, 2013 with requisite majority:

“RESOLVED THAT pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the Companies Act, 2013, the rules,
circulars and notifications made thereunder (including any statutory modification(s) or re-enactment(s) thereof, for the time being in force), the
provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of Hon'ble National Company Law Tribunal, Delhi Bench
(“NCLT”) and subject to such other approvals, permissions and sanctions of regulatory and other authorities, as may be necessary and subject
to such conditions and/ or modifications which may otherwise be considered necessary, desirable or appropriate by the parties or as may be
prescribed orimposed by the NCLT or by any regulatory or other authorities, while granting such consents, approvals and permissions, which may
be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board’, which term shall be deemed to mean and include
one or more Committee(s) constituted / to be constituted by the Board or any person(s) which the Board may nominate to exercise its powers
including the powers conferred by this Resolution), the arrangement embodied in the Composite Scheme of Arrangement amongst Harita Limited
and Harita Venu Private Limited and Harita Cheema Private Limited and Harita Financial Services Limited and Harita Seating Systems Limited and
Minda Industries Limited and their respective shareholders (“Scheme”) placed before this meeting and initialed by the Chairman of the meeting
for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT the Board be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute discretion
deem requisite, desirable, appropriate or necessary to give effect to this Resolution and effectively implement the arrangement embodied in the
Scheme and to accept such modifications, amendments, limitations and/or conditions, if any, at any time and for any reason whatsoever, which
may be required and/or imposed by the Tribunal or its appellate authority(ies)/while sanctioning the arrangement embodied in the Scheme or by
any authorities under law, or as may be required for the purpose of resolving any questions or doubts or difficulties that may arise in giving effect
to the Scheme, as the Board may deem fit and proper.”

TAKE FURTHER NOTICE that you may attend and vote at the said meeting in person or by proxy provided that a proxy in the prescribed
form, signed by you or your authorised representatives, is deposited with the registered office of the Company not later than 48 (forty eight)
hours before the commencement of the meeting. The form of proxy can be obtained from the registered office of the Company or can be
downloaded from the website of the Company (www.unominda.com)

Copies of the Scheme and of the Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read
with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, along with the enclosures as indicated in the
Index, can be obtained at the registered office of the Company, at B-64/1, Wazirpur Industrial Area, New Delhi - 110 052.



The NCLT has appointed Mr. Rajiv Shankar Dvivedi or in his absence, Mr. Somansh to be the Chairman of the Meeting. The above Scheme, if
approved by the requisite majority of the unsecured creditors, will be subject to the subsequent approval of the NCLT.

A copy of the Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016, the Scheme and the other enclosures as indicated in the Index
are enclosed.

Sd/-
Rajiv Shankar Dvivedi (Advocate)
Chairman appointed for the Meeting

Place : Delhi
Date : 14% October, 2019

Registered Office: B-64/1, Wazirpur Industrial Area, New Delhi - 110 052
Notes:

1. Only registered unsecured creditor of the Company may attend and vote either in person or by proxy (a proxy need not be an
unsecured creditor of the Company) or in the case of a body corporate, by a representative authorised (including proxy of such
authorised representative) at the meeting of the unsecured creditors of the Company. The authorised representative of a body
corporate (including proxy of such authorised representative) which is a registered unsecured creditor of the Company may attend
and vote at the meeting of the unsecured creditors of the Company provided a copy of the resolution of the Board of Directors or
other governing body of the body corporate authorising such representative to attend and vote at the meeting of the unsecured
creditors of the Company, duly certified to be a true copy by a director, the manager, the secretary or other authorised officer of such
body corporate, is deposited at the registered office of the Company not later than 48 (forty eight) hours before the scheduled time
of the commencement of the meeting of the unsecured creditors of the Company.

2. The form of proxy can be obtained free of charge from the registered office of the Company or can be downloaded from the website
of the Transferee Company (www.unominda.com).

3. Any alteration made in the duly signed proxy form shall also be countered with the initial of respective unsecured creditor(s).

4, During the period beginning 24 (twenty-four) hours before the time fixed for the commencement of the meeting and ending
with the conclusion of the meeting, an unsecured creditor would be entitled to inspect the proxies lodged at any time during the
business hours of the Company, provided that not less than 3 (three) working days of notice in writing is given to the Company.

5. As per the Order of NCLT dated 24 September, 2019, the quorum of the meeting of the unsecured creditors of the Company shall
be 600 in number or 75% in value of unsecured creditors of the Company. Further, in terms of the said Order, in case the quorum as
mentioned above are not present at the meeting, then the meeting shall be adjourned by half an hour, and thereafter the persons
present and voting shall be deemed to constitute the quorum. Further, for the purpose of computing the quorum the valid proxies
shall also be considered if the proxy in the prescribed form, duly signed by the person entitled to attend and vote at the meeting is
filed with the registered office of the Company at least 48 hours before the meeting.

6. A registered unsecured creditor or his proxy, attending the meeting, is requested to bring the Attendance Slip duly filled-in and
signed.
7. The registered unsecured creditors of the Transferee Company as on the cut-off date i.e., Sunday, 15" September, 2019 who are

attending the meeting are requested to bring their identification document (including authorisation from corporate unsecured
creditors) for easy identification.

9. A person, whose name is not recorded as unsecured creditor as on the cut-off date i.e., Sunday, 15t September,2019 shall not be
entitled for voting at the meeting by polling paper to be held on Tuesday, 19*" November 2019. Persons who are not unsecured
creditor of the Company as on the cut-off date i.e., Sunday 15% September 2019 should treat this notice for information purposes
only.

13.  The voting rights of unsecured creditors shall be in proportion to amount outstanding towards them by the Company as on the
cut-off date i.e. Sunday, 15" September 2019. A registered unsecured creditor or his proxy, attending the meeting, is requested to
bring the Attendance Slip duly filled-in and signed.

15.  The documents referred to in the accompanying Explanatory Statement shall be open for inspection by the unsecured creditors at
the registered office of the Company during business hours on all working days other than Saturdays up to the date of the meeting.

16. NCLT by its said Order has directed that a meeting of the unsecured creditors of the Company shall be convened and held at
Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games Village, New Delhi 110 016 on Tuesday, 19t November, 2019



17.
18.

20.

23.

24,

at 01:00 p.m. on for the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the Scheme. Unsecured creditors would be entitled to vote in the said meeting either in person or through proxy.

The Company has provided the facility of voting through ballot or polling paper at the venue of the meeting.

The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory Statement, amongst others, will be
published through advertisement in the following newspapers, published in Delhi editions of (i) Business Standard in its English
edition; and (ii) Jansatta in its Hindi edition.

Mr. Prasant Kumar Sarkar, practicing Company Secretary (Membership Number: FCS 6996, CP-6534) has been appointed as the
Scrutinizer to conduct the voting process in a fair and transparent manner.

The scrutinizer will submit his report to the Chairman of the meeting after completion of the scrutiny of the votes cast by the
unsecured creditors of the Company through polling paper at the venue of the meeting. The scrutinizer’s decision on the validity
of the vote shall be final. The results of votes cast through polling paper at the venue of the meeting will be announced on or
before Thursday, 21 November 2019 at the registered office of the Company. The results, together with the Scrutinizer’s Reports,
will be displayed at the registered office of the Company, on the website of the Company (www.unominda.com), besides being
communicated to BSE and NSE.

In accordance with the provisions of Sections 230 - 232 of the Companies Act, 2013, the Scheme shall be acted upon only if a
majority in number representing three fourth in value of the unsecured creditors of the Company, voting in person or by proxy,
agree to the Scheme.

The voting results, together with the scrutinizer’s Reports, will be displayed at the registered office of the Company, on the website
of the Company, (www.unominda.com).



IN THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH
COMPANY APPLICATION NO. CA (CAA) No. 130 (ND) OF 2019

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST HARITA LIMITED AND HARITA VENU PRIVATE LIMITED

AND HARITA CHEEMA PRIVATE LIMITED AND HARITA FINANCIAL SERVICES LIMITED AND HARITA SEATING SYSTEMS LIMITED

AND MINDA INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

MINDA INDUSTRIES LIMITED, a company incorporated APPLICANT / TRANSFEREE COMPANY/ COMPANY
under the provisions of the Companies Act, 1956 and

having its registered office at B-64/1, Wazirpur Industrial

Area, New Delhi - 110 052

EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ
WITH THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

1.

Pursuant to the order dated 24™ September, 2019, passed by the Hon’ble National Company Law Tribunal, Delhi Bench, (“NCLT”),
in Company Application No. CA (CAA) No. 130 (ND) of 2019 (“Order”), a meeting of the unsecured creditors of Minda Industries
Limited (“Transferee Company”) is being convened at Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games
Village, New Delhi 110 016 , on Tuesday, 19" November 2019 at 01:00 p.m. for the purpose of considering, and if thought fit,
approving, with or without modification(s), the Composite Scheme of Arrangement amongst Harita Limited, Harita Venu Private
Limited, Harita Cheema Private Limited, Harita Financial Services Limited, Harita Seating Systems Limited and Minda Industries
Limited and their respective shareholders (“Scheme”).

As per the Order of NCLT dated 24 September, 2019, the quorum of the meeting of the unsecured creditors of the Company shall
be 600 in number or 75% in value of unsecured creditors of the Company. Further, in terms of the said Order, in case the quorum
as mentioned above are not present at the meeting, then the meeting shall be adjourned by half an hour, and thereafter the
persons present and voting shall be deemed to constitute the quorum. Further, for the purpose of computing the quorum the
valid proxies shall also be considered if the proxy in the prescribed form, duly signed by the person entitled to attend and vote at
the meeting is filed with the registered office of the Company at least 48 hours before the meeting. Further in terms of the said
Order, NCLT, has appointed Mr. Rajiv Shankar Dvivedi and in his absence, Mr. Somansh to be the Chairman of the of the meeting
of the unsecured creditors of the Transferee Company including for any adjournment or adjournments thereof.

This statement is being furnished as required under Sections 230 to 232 of the Companies Act, 2013 (“Act”) read with Rule 6 of
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”).

As stated earlier, NCLT by the said Order has, inter alia, directed that a meeting of the unsecured creditors of the Transferee
Company shall be convened and held at Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games Village, New
Delhi 110 016, on Tuesday 19* November, 2019 at 01:00 p.m. for the purpose of considering, and if thought fit, approving, with
or without modification(s), the arrangement embodied in the Scheme. Unsecured creditors would be entitled to vote in the said
meeting either in person or through proxy.

In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a majority in number
representing three fourths in value of the unsecured creditors, or class of unsecured creditors, of the Transferee Company, as the
case may be, present and voting in person or by proxy, agree to the Scheme.

Background:
Details of the Transferee Company:

a)  Transferee Company is a public listed company incorporated on 16 September 1992 under the provisions of the Companies
Act, 1956.

b)  Corporate Identity Number (CIN): L74899DL1992PLC050333
) Permanent Account Number (PAN): AAACM1152C
d)  Registered Office: B-64/1, Wazirpur, Industrial Area, Delhi-110052

e) E-mail address: tksrivastava@mindagroup.com

f)  The equity shares of the Transferee Company are listed on BSE and NSE.
The relevant main objects of the Transferee Company as set out in its Memorandum of Association are as follows:

“3(a) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:



1. To takeover the running business of partnership firm M/S MINDA INDUSTRIES B-64/1, Wazirpur Industrial Area,
Delhi-110052 with its assets movable and immovable, trade right, privileges liabilities, in part or full, on the terms and
conditions mutually agreed upon between partners and the Company. The firm’s business shall cease to exist after the take
over by the Company.

2. To carry onin India or abroad whether by itself or in collaboration whether Indian or Foreign, the business of manufacturers,
fabricators, assemblers and sub-assemblers processors, agents, importers, exporters, holders, stockists, distributors, buyers
and sellers, dealer and suppliers of automobile parts and agricultural implements automotive and other gear transmissions
axels, universal joints, springs, spring leaves, lighting kits tools attachments, jigs, fixtures, dies for engineering plastic
goods manufacturing, autolights, electrical apparatus, meter, dynamos, head lamps, sealed beams, components, parts
accessories and fittings for the said articles and things used in connection with the manufacturer thereof, alloy springs,
steel billets, flats and bars, pressed and other related items for motor cars, motors cycles, scooters, tractors, vans, jeeps
lorries motor cars, motor cycles, scooters, mopeds, cycle, motor launches, aeroplanes and other vehicles and conveyance
of all kinds and miners, shippers, suppliers of the thermplast and fibre glass, PVC and plastic products of all kinds, roofing
and building materials of all kinds agricultural, sea and food products, fertilizers, iron and steel and its all types of products,
metals minerals and its products, engineering goods electricals and electronic gadgets, games and toys of all description
along with components devices, sole assemblies, accessories and materials used in their manufacture, components dyes,
chemicals, pharmaceuticals, pigments, papers, cement, plastic, leather goods, handicrafts, processed foods, vegetables,
fruits, dry-fruits, oil and cakes baby foods, milk and products thereof, dairies and its products, transport and handling
agents, order suppliers, departmental stores, tobacco and tobacco products, cigarettes, jute and its products, hessian, textile
including cotton, woollen, art silk, natural silk, readymade garments, hosiery, synthetics fibre and fabric and mixed fabrics,
surgical, electronics and surgical, diamonds, precious stones, jewellery, artificials or otherwise pearls, pharmaceuticals
electronics and surveying equipment and instruments, computer industry, television settlite, communication systems, radar
equipment Computers, dry and inert cells, electrical goods and equipment, lamps tubes electronics industry, aeronautical
industry, cable and plastic industry, furniture, musical items ceramics and refrectories, glass, soaps, cosmetics, publishers,
stationers and all types of commodities, computer spare parts, raw materials merchandise and goods and to act as sellers,
purchasers and dealers of licences, release orders, permits, quotas and to enter into all sorts of agreements relating to the
above and all other types of commodities and merchandise.

3. To hold, purchase, builds, sale or otherwise deal/acquire lands, flats, suites multistoreyed complexes, houses, bunglows,
orchards, shopping arcades, parking places, quarters, apartments, farms and farm-houses, buildings, sheds and other
fixtures and conveniences, industrials commercial and residential and to let them out on hire-purchase or lease rent
contract or any other agreement as may be deemed fit or to buy and sell lands, houses, apartments to any person on
terms and conditions as may deemed fit or to hold, maintain, sell, allot houses, apartments, sheds or buildings thereof
to the shareholders, or any other person; to carry on the business of contractors, decorators, furnishers, agriculturists,
horticulturists, colonizers, engineers, architects, wood-workers, paviours, builders, surveyors, bricks and tile makers, lime
burners, house and estate agents, forming/becoming members of societies to enter into partnership, sub partnership co-
partnership, and joint ventures agreements.

4. To deal in purchase, sale, import, export, or supply/or to act as principals, dealers, agents, sub-agents, manufactures
representatives either solely in connection with others and either by or through agents, sub contractors, trustees or
otherwise for the Indian manufactured goods/commodities of industrial, domestic and agricultural use and to render
services in foreign countries in respect of the above.”

g)  The authorised, issued, subscribed and paid-up share capital of the Transferee Company as on 30 September 2019 is as

under:
Particulars INR
Authorised Share Capital
31,75,00,000 equity shares of INR 2each 63,50,00,000
30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of INR 10 each 3,00,00,000
1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference Shares of INR 2,187 40,13,14,500
each
35,00,000‘C’ Class 3% Cumulative Redeemable Preference Shares of INR 10 each 3,50,00,000
1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of INR 10 each 10,00,00,000
Total 1,20,13,14,500
Issued, Subscribed and Paid-up Capital
26,22,16,965 equity shares of INR 2 each 52,44,33,930
Total 52,44,33,930




6.2

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid up share capital of
the Transferee Company.

Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address

Nirmal Kumar Minda J-10/33, Purvi Marg DLF phase 2, Sikanderpur, Ghosi (68), DLF QE, FARR Gurgaon
122002, Haryana

Suman Minda J-10/33, Purvi Marg DLF phase 2, Sikanderpur, Ghosi (68), DLF QE, FARR Gurgaon
122002, Haryana

Pallak Minda 704, Sector 15, Part 2, Gurgaon, Haryana 122001

Paridhi Minda 706, Sector 15, Part 2, Gurgaon, Haryana 122001

Amit Minda N-2/31, DLF Phase-2 Gurgaon — 122002 Haryana

Anand Kumar Minda N-2/31,DLF, Phase-Il Gurgaon 122001 Haryana

Maa Vaishno Devi Endowment A-15, Ashok Vihar, Phase-1, Delhi-110052

Minda Investments Limited B-64/1, Wazirpur, Industrial Area, Delhi 110052

Singhal Fincap Limited B-64/1, Wazirpur, Industrial Area, Delhi 110052

Minda Finance Limited B-64/1, Wazirpur, Industrial Area, Delhi 110052

Details of Directors

Name of the Directors Designation Address
Nirmal Kumar Minda Chairman & Managing | J-10/33, Purvi Marg DLF phase 2, Sikanderpur, Ghosi
Director (68), DLF QE, FARR Gurgaon 122002, Haryana

Anand Kumar Minda Director N-2/31,DLF, Phase-Il Gurgaon 122001 Haryana

Satish Sekhri Independent Director R-6, Sacred Heart Wanowrie Pune 411040
Maharashtra

Krishan Kumar Jalan Independent Director Flat No. 502, The Hermitage CGHS Limited. Sector-28,
Chakarpur Gurgaon 122002 Haryana

Pravin Tripathi Independent Director D-243, Lane 1-B, Anupam Gardens, Sainik Farms, NEB
Sarai, New Delhi 110068

Paridhi Minda Whole-time Director House No.706, Sector-15, Part-2 Gurgaon Gurgaon
122001

Chandan Chowdhury Independent Director B 235, Ground Floor, Chittaranjan Park New Delhi
110019

Details of the Transferor Company 1:

a)

b)
o]

d)

TheTransferor Company 1 is an unlisted public company incorporated on 13 March 1995 under the provisions of Companies
Act, 1956.

Corporate identity number (CIN): U74110TN1995PLC030473

Permanent Account Number (PAN): AAACH0886)

Registered office: No.29(8), Haddows Road, Chennai 600006

E-mail address: corpsec@scl.co.in

The relevant main objects of the Transferor Company 1 as set out in its Memorandum of Association are as follows:
“Il(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION ARE:

(1) Tocarry on and undertake the business of trading, hire purchase and leasing company and to finance lease / hire purchase
operations of all kinds either singly / jointly / on a syndication / consortium / participative / lead basis including import
leasing hire purchase, cross border leasing / hire purchase, lease / hire purchase funding, lease / hire management, provide
venture capital, vendor plans, purchasing, selling, hiring or letting on hire all kinds of plant and machinery and equipment
that the company may think fit and to assist in financing of all and every kind and description of hire purchase or deferred
payment or similar transactions and to subsidize, finance or assist in subsidizing or financing the sale of maintenance of



(2)

(3)

4(a)

4(b)

any goods, articles or commodities of all and every kind and description upon any terms whatsoever and to purchase
or otherwise deal in all forms of immovable and movable property including land and buildings, plant and machinery,
equipment, ship, aircraft, automobiles including two wheelers and three wheelers, tractors off the highway vehicles,
engines, generators, computer softwares and hardwares, all types and kinds of appliances, domestic or otherwise,
computers and all consumer, commercial and industrial items and to lease or otherwise deal with them in any manner
whatsoever including resale thereof, regardless of whether the property purchased and leased be new and/or used and to
undertake and carry on all operations and transactions in regard to business of any kind in the same way as an individual
capitalist may lawfully undertake and carry out and, in particular, the financing Hire Purchase Contracts relating to
property or assets of any description, either fixed or movable, such as houses, lands, vehicles, Government bonds.

To carry on the businesses of a finance, foreign exchange and to invest in and/or finance and/or promote and/or establish
in its own name or as a holding company or by entering into partnership with others, investment companies, finance
companies and brokerage houses, borrow and raise monies, to underwrite, sub-underwrite, to invest in, to acquire and
hold, sell by or otherwise deal in shares, debentures, debenture-stocks, bonds, units, obligations and securities issued
or guaranteed by Indian or Foreign Governments, States, Dominions, Sovereigns, Municipalities or Public Authorities or
bodies and shares, stocks, debentures, debenture-stocks, bonds, obligations and securities issued and guaranteed by any
company, corporation, society, firm or person whether incorporated or established in India or elsewhere and to acquire
any shares, stocks, debentures, debenture-stock, bonds, obligations or securities by original subscription, participation in
syndicates, tender, purchase, exchange or otherwise and to subscribe for the same whether or not fully paid-up, either
conditionally or otherwise, to guarantee the subscription thereof and to exercise and enforce all rights and powers conferred
by orincidental to the ownership thereof and to advance, deposit or lend money against securities and properties to or with
any company, body corporate, firms, person or association or without security and on such terms as may be determined
from time to time and without doing banking finance under Banking Regulations Act, 1949.

To act as technical advisers or consultants, investment advisers, financial consultants, management consultants, market
surveyors and provide advice, services, consultancy in various fields, general administrative, commercial, financial, legal,
economic, labour, industrial, public relations, scientific, technical, direct and indirect taxation and other levies, statistical,
accountancy, quality control, inventory control, data processing, human behaviour, on Portfolio management, and/or to
offer such services or technical know-how and/or management services to any Company, body corporate, firm or person
or persons and also all merchant banking activities and organising collections and repayment of Public Deposits to various
Corporate Bodies.

To apply for and become a corporate member in one or more Stock Exchanges in India recognized under the Securities
Contracts (Regulations) Act, 1956, and operate on Over the Counter Exchange of India (OTCEI), National Stock Exchange
and any other regional stock exchanges, as member, dealers, share broker, stock broker, sub-broker, underwriters and/or
any other financial intermediary and market makers in shares, stocks, units, convertible and non-convertible debentures,
bonds, gilt edged securities, obligations and such other securities issued or guaranteed by any company, firm or person
constituted or carrying on business in the republic of India or elsewhere and debentures, stocks, bonds, obligations and
such other securities issued or guaranteed by any government or public body or authority supreme, municipal, local or
otherwise, whether in India or abroad.

To act as merchant bankers, portfolio managers, underwriters, sub-underwriters, consultants for capital issues, advisors
to capital issues, investment consultants and management advisors to corporate bodies, individuals and promoters in
commercial, industrial management and policy matters and to receive funds from others in trust and to manage and
invest and deploy them as deemed fit or to advise them in such manner as deemed fit, to make project evaluation,
feasibility studies, project reports, forecasts and surveys, and to give expert advice and suggest ways and means for
improving efficiency in business organizations whether by amalgamation, mergers, de-mergers, or otherwise in any
manner and concerns and industries of all kinds and/or to act as lead managers, co-managers to issue of shares, stocks,
bonds, debentures, commercial paper or other securities etc., of bodies corporate or industrial undertakings and/or shares,
stocks, bonds, debentures, commercial paper or other securities etc., issued by any Government or semi Government
authority or public authority or Government undertaking or corporation and/or to undertake venture capital funding,
project financing, promoter funding, funding of shares, stocks, bonds, debentures or other securities and to act as issue
house, registrars to issues of any kind, transfer agents for securities of all kinds to manage and administer computer centres
and clearing houses for the securities, money managers/liability managers, intermediary broking and advisory services of
all kinds, to act as credit rating agency and credit appraisal agency and to credit rate all kinds of securities and deposits of
all bodies corporate whether private or public or Government and whether Indian or foreign entities.”



6.3.

9)

The authorised, issued, subscribed and paid-up share capital of the Transferor Company 1 as on 30 September 2019 is as
under:

Particulars INR
Authorised Share Capital
50,00,000 equity shares of INR 10 each 5,00,00,000
20,00,000 14% Non-cumulative Redeemable Preference shares of INR 10 each 2,00,00,000
Total 7,00,00,000
Issued, Subscribed and Paid-up Capital
26,90,719 equity shares of INR 10 each 2,69,07,190
Total 2,69,07,190

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid up share capital of
the Transferor Company 1.

Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address

Venu Srinivasan “West Side House” No.3, Adyar Club Gate Road
Chennai 600 028

Mallika Srinivasan

Harita Venu Pvt Ltd No. 29(8), Haddows Road,
Chennai 600 006

Harita Cheema Pvt Ltd

Dr. Lakshmi Venu No. 11/5, Murugappa Road,
Kotturpuram, Chennai - 600 085

Sudarshan Venu 18, Nassim Hill, #01-12, The Nassim, Singapore, Singapore 258485

Details of Directors

Name of the Director Designation Address

Kuppusamy lyengar Gopaldesikan Director T-3, Mithila, Old No.8 & 8A, New no.15 & 17, Justice
Sundaram Street, Mylapore, Chennai 600004, Tamil
Nadu

Sankaranarayanan Ramanathan Director New No.34, Old No. 19, Lakshmanan Street,
Mahalingapuram, Chennai 600034, Tamil Nadu

Mukundhan Chakrapani Director Old No.8, New No.25 Radhakrishnan Street, T Nagar,
Chennai 600017,  Tamil Nadu

Details of the Transferor Company 2:

a)

b)
o]

d)

The Transferor Company 2 is a private limited company incorporated on 18 April 1981 under the provisions of Companies
Act, 1956.

Corporate identity number (CIN): U65993TN1981PTC008722

Permanent Account Number (PAN): AAACH0927)

Registered office: No.29(8), Haddows Road, Chennai 600006

E-mail address: corpsec@scl.co.in

The relevant main objects of the Transferor Company 2 as set out in its Memorandum of Association are as follows:
“Il(A) THE MAIN OBJECTS OF THE COMPANY TO BE PURSUED ON ITS INCORPORATION ARE:

a)  To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for,
hold shares, bonds, stocks, securities, debentures, debenture stocks issued or guaranteed by any Company constituted
and carrying on business in India or elsewhere; any Government, State dominions, sovereign, Central or Provincial
Commissioners, Port Trust, Public Body or Authority, Supreme, Municipal, Local or otherwise, whether in India or elsewhere.



9)

b).

@)

d)

e)

f)

9)

To invest money (not amounting to banking business) on personal security or on the security of leasehold and freehold,
land, shares, securities, stocks, merchandise and other property and assets and generally to lend and advance money to
such persons, firms or companies and upon such term and subject to such conditions, as may seem expedient.

To purchase for investment or re-sale and to deal in land and house and other property of any tenure and any interest
therein, and to create, sell and deal in freehold and leasehold ground rents.

To carry on and transact every kind or guarantee and indemnity business and to undertake obligations of every kind and
description and also to undertake trusts of all kinds.

To deal in, manage, purchase, accept gift or otherwise acquire and let on hire and sell, dispose of, import, export, exchange,
hold and deal in diamonds, gems, stones, jewellery, bullion, precious metals, precious stones, pearls, coins, cups, medals,
valuables, shields, curios, articles of virtue, art and antiques, and to manufacture and establish factories for manufacturing
goods for the above business.

To store or keep in safe custody the jewellery, silver wares, diamonds, gems, stones, bullion, precious metals, stones, pearls
and other valuables for and on behalf of others to finance against the security of these items.

To act as advisor and/or consultants on all matters and problems relating to administration, management, organisation,
manufacture, production, storage, process, systems and account training of personnel, marketing, distributing and selling
methods and principles, to develop procedures and principles of, and engage in research of all the problemes, relating to the
administration, business methods, techniques, personnel for commercial, industrial and business purposes, distribution,
marketing and selling, to collect, analyse, process, interpret, distribute and circulate data, statistics and information
relating to any type of business or industry, to analyse, collate, examine, consider, formulate, report and recommend on
the means and/or methods for extending and/or managing any type of commerce, business or industry, organisation and
methods, techniques and procedures, to consider and evaluate problems relating to manufacture, production, storage,
distribution, finance, purchasing, marketing and sale and/or relating to the rendering of any services, to render the above
services to any person, firm, company, trust, association, institution society, body corporate, government or government
department, public or local authority, any other organization, whatsoever and to render all such other services as may be
ancillary or incidental to any of the foregoing matters and problems.”

The authorised, issued, subscribed and paid-up share capital of the Transferor Company 2 as on 30 September 2019 is as

under:
Particulars INR
Authorised Share Capital
46,000 equity shares of INR 10 each 4,60,000
1,000 - 13.5% ‘A’ Class Preference Shares of INR 10 each 10,000
300 - 13.5% ‘B’ Class Preference Shares of INR 100 each 30,000
55,000 — 2% ‘C’ Class Redeemable Preference Shares of INR 10 each 5,50,000
Total 10,50,000
Issued, Subscribed and Paid-up Capital
30,100 equity shares of INR 10 each 3,01,000
Total 3,01,000

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid up share capital of
the Transferor Company 2.

Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address

Mallika Srinivasan “West Side House” No.3, Adyar Club Gate Road

Chennai 600 028

Dr. Lakshmi Venu No. 11/5, Murugappa Road,

Kotturpuram, Chennai - 600 085

Sudarshan Venu 18, Nassim Hill, #01-12, The Nassim, Singapore, Singapore 258485




6.4.

i)

Details of Directors

Name of the Director Designation Address
Venu Srinivasan Director 3, Adyar Club Gate Road, R A Puram
Chennai, Tamil Nadu 600028
Vangipuram Navaneetham Director Old  No.25, New No.34, Nachiappan Street,
Venkatanathan Mahalingapuram, Chennai, Tamil Nadu 600034

Details of the Transferor Company 3:

a)

b)
Q

d)

Transferor Company 3 is a private limited company incorporated on 18 September 1981 under the provisions of the
Companies Act, 1956.

Corporate Identity Number (CIN): U65993TN1981PTC009001
Permanent Account Number (PAN): AAACH0921Q

Registered Office: No.29(8), Haddows Road, Chennai 600006

E-mail address: corpsec@scl.co.in

The relevant main objects of the Transferor Company 3 as set out in its Memorandum of Association are as follows:

“3(a) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1.

To carry on the business of an Investment Company and for that purpose to invest in, acquire, underwrite, subscribe for,
hold shares, bonds, stocks, securities, debentures, debenture stocks issued or guaranteed by any Company constituted
and carrying on business in India or elsewhere; any Government, State dominions, sovereign, Central or Provincial
Commissioners, Port Trust, Public Body or Authority, Supreme, Municipal, Local or otherwise, whether in India or elsewhere.

To invest money (not amounting to banking business) on personal security or on the security of leasehold and freehold,
land, shares, securities, stocks, merchandise and other property and assets and generally to lend and advance money to
such persons, firms or companies and upon such term and subject to such conditions, as may seem expedient.

To purchase for investment or re-sale and to deal in land and house and other property of any tenure and any interest
therein, and to create, sell and deal in freehold and leasehold ground rents.

To carry on and transact every kind or guarantee arid indemnity business and to undertake obligations of every kind and
description and also to undertake trusts of all kinds.

To deal in, manage, purchase, accept gift or otherwise acquire and let on hire and sell, dispose of, import, export, exchange,
hold and deal in diamonds, gems, stones, jewellery, bullion, precious metals, precious stones, pearls, coins, cups, medals,
valuables, shields, curios, articles of virtue, art and antiques, and to manufacture and establish factories for manufacturing
goods for the above business.

To store or keep in safe custody the jewellery, silver wares, diamonds, gems, stones, bullion, precious metals, stones, pearls
and other valuables for and on behalf of others to finance against the security of these items.

To undertake, aid, promote and co-ordinate project studies, arrange collaboration to, extend technical assistance and
services, prepare schemes, project reports, market research and studies, to arrange technical, financial agreements, to
make agreements and arrangements to provide management, personnel, supervise and set up production techniques,
assist in finding markets for manufactured goods of Indian and foreign origin, secure sound investments of foreign capital
in India undertakes and enterprises and to act as agents or render assistance to any person, firm, company, association,
embassy or government.”

The authorised, issued, subscribed and paid-up share capital of the Transferor Company 3 as on 30 September 2019 is as

under:

Particulars INR

Authorised Share Capital
46,000 equity shares of INR 10 each 4,60,000
1,000 - 13.5% ‘A’ Class Preference Shares of INR 10 each 10,000
300 - 13.5% ‘B’ Class Preference Shares of INR 100 each 30,000
55,000 — 2% ‘C’ Class Redeemable Preference Shares of INR 10 each 5,50,000
Total 10,50,000




6.5.

Issued, Subscribed and Paid-up Capital

30,100 equity shares of INR10 each 3,01,000

Total 3,01,000

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid up share capital of
the Transferor Company 3.

Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address
Mallika Srinivasan “West Side House” No.3, Adyar Club Gate Road
Chennai 600 028
Dr. Lakshmi Venu No. 11/5, Murugappa Road,
Kotturpuram, Chennai - 600 085
Sudarshan Venu 18, Nassim Hill, #01-12, The Nassim, Singapore, Singapore 258485
Details of Directors
Name of the Director Designation Address
Ranganathan Jagannathan Director 30/17, Kamarajar Street, Saligramam Post Chennai
600093
Kuppusamy lyengar Gopaladesikan Director T-3, Mithila, Old No.8 & 8A, New No.15 & 17, Justice
Sundaram Street, Mylapore, Chennai 600004

Details of the Transferor Company 4:

a)

b)
o]

d)

Transferor Company 4 is an unlisted public limited company incorporated on 25 April 1996 under the provisions of the
Companies Act, 1956.

Corporate Identity Number (CIN): U67190TN1996PLC035318

Permanent Account Number (PAN): AAACH6146F
Registered Office: No.29(8), Haddows Road, Chennai 600006

E-mail address: corpsec@scl.co.in

The relevant main objects of the Transferor Company 4 as set out in its Memorandum of Association are as follows:

“3(a) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

(1)

)

3)

To provide a complete range of financial services like investment planning, tax planning, portfolio investment consultancy
services and/or to operate on Over the Counter Exchange of India (OTCEI), National Stock Exchange and any other stock
exchanges as member, broker, stock broker, sub-broker and/or any other financial intermediary and market makers and
in any other manner as approved by the authorities and in other business, for which authorization/approval sanction is
obtained from Securities and Exchange Board of India (SEBI) or any other appropriate authority as may be required.

To carry on the business of dealing in shares and securities, underwriting, subscribing for, holding shares, bonds, stocks,
securities, debenture stocks issued or guaranteed by any company constituted and carrying on business in India or
elsewhere; any government, state, dominions, sovereign, central or provincial commissioners, port trust, public body or
authority, supreme, municipal, local or otherwise whether in India or elsewhere.

To carry on and undertake the businesses of hire purchase and leasing company and to finance lease/hire purchase
operations of all kinds either singly/jointly/on a syndication / consortium/ participative/ lead basis including import leasing/
hire purchase, cross border leasing/hire purchase, lease/hire purchase funding, lease/hire management, provide venture
capital, vendor plans, purchasing, selling, hiring or letting on hire all kinds of plant and machinery and equipment that the
company may think fit and to assist in financing of all and every kind and description of hire purchase or deferred payment
or similar transactions and to subsidize, finance or insist in subsidizing or financing the sale of maintenance of any goods,
articles or commodities of all and every kind and description upon any terms whatsoever and to purchase or otherwise
deal in all forms ofimmovable and movable property including land and buildings, plant and machinery, equipment, ship,
aircraft, automobiles including two wheelers and three wheelers, tractors off the highway vehicles, engines, generators,
computer softwares and hardwares, all types and kinds of appliances, domestic or otherwise, computer and all consumer,
commercial and industrial items and to lease or otherwise deal with them in any manner whatsoever including resale
thereof, regardless of whether the property purchased and leased be new and/or used and to undertake and carry on all



6.6.

9)

(4)

(5

operations and transactions in regard to business of any kind in the same way as an individual capitalist may lawfully
undertake and carry out and, in particular, the financing hire purchase contracts relating to property or assets of any
description, either fixed or movable, such as houses, lands, vehicles, Government bonds.

To act as merchant bankers, underwriters, sub-underwriters, managers, lead managers, co-managers, consultants, brokers
and sub-brokers for capital issues, investment consultants and management advisors for corporate bodies, commercial
and industrial establishments, firms, individuals and other entities of all kinds and Government or semi-Government
authority or public authority or Government undertaking or corporation and/or to undertake venture capital funding,
project financing, seed capital funding or any risk capital foundation including giving guarantees, promoter funding, and
such other assistance, funding of shares, stocks, bonds, debentures or other securities and to act as issue house, registrars
to issue of any kind, transfer agents for securities of all kinds to manage and administer computer centres and clearing
houses for the securities, money managers/liability managers, intermediary broking and advisory services of all kinds, to
act as credit rating agency and credit appraisal agency and to credit rate all kinds of securities and deposits of all bodies
corporate whether private or public or Government and whether Indian or foreign entities and to undertake and carry on
the business of mutual funds, money market mutual funds and asset management companies and/ or to sponsor mutual
funds and asset management companies and to manage the funds or investors by investments in various avenues like
growth funds, income funds, risk fund, pension fund, super annuation fund, to act as portfolio managers and to pass on
the benefits of such investments to the investors by way of dividends, bonus, interest, share in profits.

To act as technical consultants or advisers or investment advisers, financial consultants, management consultants, market
surveyors and provide advice, services, consultancy in various fields, general administrative, commercial, financial, legal,
economic, labour, industrial, public relations; direct and indirect taxation and other levies, statistical, accountancy, data
processing on portfolio management, and/or to offer such services or technical know-how and/or management services
to any Company, body corporate, firm or person or persons and also all merchant banking activities and organising
collections and repayment of Public Deposits to various Corporate Bodies.”

The authorised, issued, subscribed and paid-up share capital of the Transferor Company 4 as on 30 September 2019 is as

under:
Particulars INR
Authorised Share Capital
20,00,000 equity shares of INR 10 each 2,00,00,000
Total 2,00,00,000
Issued, Subscribed and Paid-up Capital
15,00,020 equity shares of INR 10 each 1,50,00,200
Total 1,50,00,200

Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid up share capital of
the Transferor Company 4.

Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address

Harita Limited No. 29, Haddows Road,

Chennai 600 006

Details of Directors

Name of the Director Designation Address

Ranganathan Jagannathan Director 30/17, Kamarajar Street, Saligramam Post Chennai
600093

Mukundhan Chakrapani Director Old No.8, New No.25 Radhakrishnan Street, T Nagar

Chennai 600017

Srinivasa Ramanujam Narasimhan Director No.9/4, 3rd Main Road, Krishna Nagar, Chromepet,

Chennai - 600044

Details of the Transferor Company 5:

a)

Transferor Company 5 is a public listed limited company. It was originally incorporated under the name of Harita Grammar
Limited on 24 April 1996 under the provisions of the Companies Act, 1956. There has been no further change in the name
of the Transferor Company 5 in the last five (5) years.
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b)  Corporate Identity Number (CIN): L27209TN1996PLC035293

(@] Permanent Account Number (PAN): AAACH2492N

d)  Registered Office: Jayalakshmi Estates, No 29, (8), Haddows Road, Chennai 600 006.

e)  E-mail address: corpsec@scl.co.in

f) The equity shares of the Transferor Company 5 are listed on the NSE.

g)  Therelevant main objects of the Transferor Company 5 as set out in its Memorandum of Association are as follows:

“3(a) THE MAIN OBJECTS TO BE PURSUED BY THE COMPANY ON ITS INCORPORATION ARE:

1. To carry on the business of manufacturers and merchants of, dealers in and consultants on, seating systems and related
hardwares and products of every kind, manufactured using natural, and / or synthetic rubber, plastics and all kinds of
polymers for automotive, non-automotive, industrial, commercial, entertainment, domestic railway, scientific, aircraft,
marine, defence, professional, communication and other similar applications.

2. To carry on in India or in any part of the world all kinds of business relating to manufacturing, producing, assembling,
fitting up, repairing, overhauling, converting, maintaining, altering, improving, exporting, importing, buying, selling,
distributing, exchanging, hiring, letting on hire, rendering services, dealing in and generally to carry on business in the
manufacture, sale and supply of all natural and / or synthetic rubber products, plastics, all kinds of polymer products, sheet
metal components, pressed components, parts made of iron or steel or any other metal, metallic components of seating
systems for use in all types of applications, including -

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

alltypes of moulded components made out of natural or synthetic rubber, plastics and all kinds of polymer materials,
all types of automotive seats for mopeds, motorcycles, light, medium and heavy commercial vehicles, special seating
used in aircrafts, railways and ships, seating and seating products for offices, residences, buildings like auditoriums,
theatres, open office systems such as panels and partitions, decorating arrangements, desks etc made out of rubber,
plastics and all kinds of polymer products.

‘O’ rings, sealing rings, valve seals, seals, special seals, seals of all types including guide seals, seals, oil seals, valve
seatings, grommets, bushes, mountings, packing rings, washers, boots, bands and plugs, in natural or synthetic
rubber of all kinds, plastics and all kinds of polymer materials;

extruded products, sponges, channels, liners, in natural, synthetic or rubber or plastics or all kinds of polymer
materials;

all miscellaneous rubber, synthetic or plastics or all kinds of polymer components, all miscellaneous rubber
components of a specialised nature with natural, synthetic, polybutadiene and urethane rubbers, adhesives,
sealants, cements and allied products for all automotive and non-automotive applications;

alltypes of mechanical rubber goods of a specialised nature for chemical, fertilizer, oil refinery, textile, pharmaceutical,
sugar, cement, petro-chemical, electrical and electronic industries, mines, steel, coal and other products, tyres and
tubes pneumatic or otherwise, required for all types of applications;

high pressure air brake, hydraulic brake, oil and chemical hoses of all types with or without braided yarns of natural
or synthetic fibres or with wire reinforcement or with cotton or synthetic fabric reinforcements;

air brake chamber diaphragms and all other rubber parts, moulded extruded or otherwise manufactured, with
or without cotton or nylon or any other fabric insertions in natural or synthetic rubber like nitrile, neoprene, viton’
silicons, polyurethane, polyacrylic, EPDM, polybutadiens, butadiene, styrene rubbers, plastic and other kinds of
polymer materials;

all types of natural, synthetic rubber products, plastics and all kinds of polymer products used in all types of
applications manufactured in India or imported from abroad.”

h)  The authorised, issued, subscribed and paid-up share capital of the Transferor Company 5 as on 30 September 2019 is as

under:
Particulars INR
Authorised Share Capital
1,00,00,000 equity shares of INR 10 each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed and Paid-up Capital
77,69,040 equity shares of INR 10 each 7,76,90,400
Total 7,76,90,400




Subsequent to the above date, there has been no change in the authorized, issued, subscribed and paid up share capital of
the Transferor Company 5.

i) Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter Address
Harita Limited No0.29(8), Haddows Road, Chennai 600006

Harita Venu Private Limited

Harita Cheema Private Limited

Harita Financial Services Limited

Harita Malini Private Limited

Harita Prema Private Limited

Vidhar Management and | No.249 A. Ambujammal Street, Off TTK Road, Alwarpet Chennai 600018
Consultancy Services LLP

Harita Trade and Services Private | New # 11& 13 (Old # 6&7), Pattulas Road, Chennai 600002
Limited

Harita Sheela Private Limited

Mr Martin Grammer Pfistermeisterstrasse 49, Amberg 92224 DE, Germany
Details of Directors

Name of the Directors (M/s.) Designation Address

Harihara lyer Lakshmanan Chairman Palacio Apartment, D1 1st Floor, No.408, O.No.216,
TTK Road, Alwarpet, Chennai 600 018

Shamsudeen Ibrahim Jaffar Ali Director New No 30,01d No 16, 7th Street, A.E Block, Anna
Nagar West Chennai 600 040

Martin Grammer Director Pfistermeisterstrasse 49, Amberg 92224 DE,
Germany

Chundi Narasimha Prasad Director M-302, The Metro Zone, 44 Pillaiyar Koil Street, Anna
Nagar, Chennai 600040

Bhadri Lakshminarasimhan Director 8/12, Kesava Perumal Sannathi Street Mylapore
Chennai 600004

Sasikala Varadachari Director E-11, Hiranya Apartments, 84, Greenways Road
Extension R.A. Puram Chennai 600028

Corporate Approvals

The proposed Scheme was placed before the Audit Committee of the Transferee Company at its meeting held on 14 February
2019. The Audit Committee of the Transferee Company took into account the Joint Valuation Report dated 14 February 2019
issued by M/s Bansi S Mehta & Co, Chartered Accountants and M/s SSPA & Co, Chartered Accountants, and Fairness Opinion dated
14 February 2019 issued by Keynote Corporate Services Limited. The Audit Committee of the Transferee Company based on the
aforesaid, inter alia, recommended the Scheme to the Board of Directors of the Transferee Company.

The Board of Directors of the Transferee Company (after taking on record the recommendation of the Audit Committee), and the
Transferor Company at their respective Board Meetings held on 14 February 2019 approved the proposed Scheme, after taking
on record Joint Valuation Report dated 14 February 2019 issued by M/s Bansi S Mehta & Co Chartered Accountants and M/s SSPA
& Co, Chartered Accountants, and Fairness Opinion dated 14 February 2019 issued by Keynote Corporate Services Limited. The
same are annexed to this Notice as Annexure B-I and B-Il respectively to the Notice.

A copy of the Scheme setting out in detail the terms and conditions of the arrangement has been approved by Board of Directors
of the Transferee Company, and the Transferor Company at their respective Board Meetings is annexed to this Notice as Annexure
A and forms part of this Statement.

Names of the directors who voted in favor of the resolution, who voted against the resolution and who did not vote or participate



in such resolution:

(a)

Transferee Company

Name of the Directors Designation Voted in Voted Abstained
Favor Against from
voting
Nirmal Kumar Minda Chairman & Managing Leave of - -
Director Absence
Anand Kumar Minda Director v - -
Alok Dutta Director v - -
Satish Sekhri Director Leave of - -
Absence
Pravin Tripathi Director v - -
Transferor Company 1
Name of the Directors Designation Voted in Voted Abstained
Favor Against from
voting
Kuppusamy lyengar Gopaladesikan Director v - -
Sankaranarayanan Ramanathan Director v - -
Mukundhan Chakrapani Director v - -
Transferor Company 2
Name of the Directors Designation Voted in Voted Abstained
Favor Against from
voting
Venu Srinivasan Director v - -
Vangipuram Navaneetham Venkatanathan Director v - -
Transferor Company 3
Name of the Directors Designation Voted in Voted Abstained
Favor Against from
voting
Ranganathan Jagannathan Director v - -
Kuppusamy Gopala Desikan Director v - -
Transferor Company 4
Name of the Directors Designation Voted in Voted Abstained
Favor Against from
voting
Ranganathan Jagannathan Director v - -
Mukundhan Chakrapani Director v - -
Srinivasa Ramanujam Narasimhan Director v - -
Transferor Company 5
Name of the Directors Designation Voted in Voted Abstained
Favor Against from
voting
Harihara lyer Lakshmanan Chairman v - -
Shamsudeen Ibrahim Jaffar Ali Director v - -
Chundi Narasimha Prasad Director v - -
Bhadri Lakshminarasimhan Director v - -
Sasikala Varadachari Director v - -
Martin Grammer Director Leave of - -
Absence




Rationale of the Scheme
a. The Transferor Company 5 and Transferee Company are engaged in auto component business;

b.  TheTransferor Company 5 is a manufacturer of automotive products viz.,, seating systems catering to the needs of vehicle
manufacturers. It has good capabilities in managerial, engineering and financial areas;

C. The Transferee Company desires to expand its business in automotive components and this amalgamation would lead to
improved customer connect and enhanced market share across product segments relating to the auto sector;

d.  TheTransferor Company 5's product seating systems will synergize well with the product groups of the Transferee Company;

e. The amalgamation will help the Transferee Company in the creation of a platform for a new business vertical and to act as
a gateway for growth. This will ensure better operation management and expansion of business operations;

f. By this amalgamation and through enhanced base of product offerings, the Transferee Company would serve as one-stop
solution for wide range of components / products to the original equipment manufacturers and others;

g. The proposed amalgamation of the Transferor Company 5 with the Transferee Company in accordance with this Scheme
would enable companies to realise benefits of greater synergies between their businesses and avail of the financial,
managerial, technical, distribution and marketing resources of each other towards maximising stakeholder value;

h.  Synergy of operations will result in incremental benefits through sustained availability and better procurement terms of
components, pooling of resources in manufacturing, engineering, manpower and other infrastructure, thus leading to
better utilisation and avoidance of duplication;

i. Creation of focused platform for future growth of the Transferee Company being engaged, among other things, in the
business of manufacturing auto components;

j. Opportunities for employees of the Transferee Company and Transferor Company 5 to grow in a wider field of business;

k. Improvement in competitive position of the Transferee Company as a combined entity and also achieving economies of
scale including enhanced access to marketing networks/customers;

l. The Scheme enables the Transferee Company to have control over the operations of the Transferor Company 5;

m.  The merger of the Transferor Company 1 to Transferor Company 4 with the Transferee Company will ensure simplification
of the holding structure of the Transferee Company after the amalgamation; and

n.  The Scheme shall not in any manner be prejudicial to the interests of the concerned shareholders, creditors or general
public at large.

Salient features of the Scheme
“Appointed Date” means 15 April 2019 or such other date as may be fixed by the National Company Law Tribunal(s);

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other law including applicable provisions
of all (a) constitutions, decrees, treaties, statutes, laws (including the common law), codes, notifications, rules, regulations, policies,
guidelines, circulars, directions, directives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal having
jurisdiction over the Parties; (b) approvals; and (c) orders, decisions, injunctions, judgments, awards and decrees of or agreements with
any Appropriate Authority having jurisdiction over the Parties as may be in force from time to time;

“Board” in relation to the Transferor Companies, Transferor Company 5 and the Transferee Company as the case may be, means the
board of directors of such company, and shall include a committee of directors or any person authorized by the board of directors or
such committee of directors duly constituted and authorized for the purposes of matters pertaining to the amalgamation under this
Scheme or any other matter relating thereto;

“Business Day” means a day (other than a Saturday, a Sunday or a public holiday) when commercial banks are open for ordinary
banking business in Chennai and Delhi, India;

“Effective Date” means the day on which last of the conditions specified in Clause 27 (Conditions Precedent) of this Scheme are
complied with or otherwise duly waived. Reference in this Scheme to the date of “coming into effect of this Scheme” or “effectiveness
of this Scheme” shall mean the Effective Date;

“Eligible Members” means the shareholders of any of the Transferor Companies and/ or Transferor Company 5 who shall be eligible to
receive Securities issued by the Transferee Company as consideration for Part Il and / or Part Ill of this Scheme on the Record Date 1 and
/or Record Date 2, as the case may be.

“Non-Convertible Redeemable Preference Shares” means non-convertible redeemable preference shares issued by the Transferee
Company under Clause 10.1.2 and 18.1.2.
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“Parties” shall mean collectively the Transferor Companies, the Transferor Company 5 and the Transferee Company and “Party” shall
mean each of them, individually;

“Record Date 1" in relation to Part Il means the Effective Date;

“Record Date 2" in relation to Part lll means a date, which is not later than 10 (Ten) Business Days from the Effective Date, fixed by the
Board of the Transferor Company 5 in consultation with the Transferee Company for the purpose of determining the shareholders of the
Transferor Company 5 for issue of Securities of the Transferee Company pursuant to this Scheme;

“SEBI Circular” means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 dated 10 March, 2017, and any amendments
thereof, modifications issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure Requirements),
Regulations, 2015;

“Securities” or “Security” means the Transferee Company Equity Share(s) and/ or the Non-Convertible Redeemable Preference Share(s),
as the case may be.

“Stock Exchanges” means BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”), as the case may be;

“Transferor Companies” means the Transferor Company 1, Transferor Company 2, Transferor Company 3 and Transferor Company 4,
collectively referred together;

“Transferee Company New Equity Shares” means equity shares issued by the Transferee Company under Clause 10.1.1 and 18.1.1.
“Tribunal” means the National Company Law Tribunal having jurisdiction over the Parties, as the case may be.

PART Il OF THE SCHEME
TRANSFER OF ASSETS AND LIABILITIES

With effect from the opening of business hours of Appointed Date, and subject to the provisions of this Scheme and pursuant to Section
232 of the Act and Section 2(1B) of the Income-tax Act, 1961, the Transferor Companies shall stand amalgamated with the Transferee
Company as a going concern and all assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc.
of the Transferor Companies shall, without any further act, instrument or deed, stand transferred to and vested in or be deemed to
have been transferred to and vested in the Transferee Company, so as to become as and from the Appointed Date, the assets, liabilities,
contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the Transferee Company by virtue of operation of law,
and in the manner provided in this Scheme.

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Companies with the Transferee
Company, the Transferee Company shall, at the election of an Eligible Member as on the Record Date 1 being resident, by way of
delivering the Election Notice 1 in accordance with Clause 10.15 below, issue and allot Transferee Company New Equity Shares or Non-
Convertible Redeemable Preference Shares to such Eligible Member, as per the following ratio:

Equity Shares

(@) 180 (one hundred eighty) fully paid equity shares of INR 2 (Indian Rupees two) each of the Transferee Company for every 121 (one
hundred twenty one) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 1 held by the said
Eligible Member;

(b) 1,996 (one thousand nine hundred ninety six) fully paid equity shares of INR 2 (Indian Rupees two) each of the Transferee Company
for every 30 (thirty) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 2 held by the said
Eligible Member;

(c) 767 (seven hundred sixty seven) fully paid equity shares of INR 2 (Indian Rupees two) each of the Transferee Company for every
14 (fourteen) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 3 held by the said Eligible
Member.

OR

Non-Convertible Redeemable Preference Shares

(@) 58 (fifty eight) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100 (Indian Rupees one hundred)
each at price INR 121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the Transferee Company for every 14
(fourteen) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 1 held by the said Eligible
Member;

(b) 2,409 (two thousand four hundred nine) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100 (Indian
Rupees one hundred) each at price INR 121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the Transferee
Company for every 13 (thirteen) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 2 held
by the said Eligible Member;
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(c) 3,357 (three thousand three hundred fifty seven) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100
(Indian Rupees one hundred) each at price INR 121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the
Transferee Company for every 22 (Twenty Two) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor
Company 3 held by the said Eligible Member.

No shares shall be issued by the Transferee Company in respect of the shares held by the Transferor Companies inter-se. Notwithstanding
the generality of the foregoing, since the entire issued, subscribed and paid-up share capital of the Transferor Company 4 is held by
Transferor Company 1 and Transferor Company 1 is also being amalgamated with Transferee Company pursuant to Part Il of this
Scheme, upon amalgamation of the Transferor Company 4 with the Transferee Company, no share of the Transferee Company shall be
issued as consideration to shareholders of the Transferor Company 4.

In view of the provisions of Applicable Laws (which does not permit the issuance of Non-Convertible Redeemable Preference Shares to
non-residents), in consideration of the amalgamation of the Transferor Companies, such Eligible Members who are non-resident shall
compulsorily be issued and allotted Transferee Company New Equity Shares in the ratio as stated in Clause 10.1.1 above.

The shareholders of the Transferor Companies who have opted for the Non-convertible Redeemable Preference Shares pursuant to the
Scheme, may no later than 3 (three) months from the date of allotment of Non-convertible Redeemable Preference Shares under Clause
10.1.2, approach the Transferee Company for an early redemption of Non-convertible Redeemable Preference Shares. The Board of the
Transferee Company shall redeem such Non-convertible Redeemable Preference Shares at a price which shall be at a discount to the
redemption value. The process and the manner of such redemption, including the discount to the redemption value, will be intimated to
the shareholders upfront along with the Election Notice 1 issued to them under Clause 10.15.2 of the Scheme.

It is clarified that approval of the Scheme by the respective shareholders of the Parties under sections 230 to 232 of the Act shall be
deemed to have their approval under Section 48, 55 and other applicable provisions of the Act and that no separate approval of the
Board or shareholders, including the holders of Non-convertible Redeemable Preference Shares shall be required to be sought by any of
the Parties for early redemption and variation of terms of Non-convertible Redeemable Preference Shares, as mentioned in Clause 10.4
above.

The terms of the Non-Convertible Redeemable Preference Shares are set out in Schedule I to this Scheme.

The Securities issued to the members of the Transferor Companies shall be fully-paid up and free of all liens, charges and Encumbrances,
and shall be freely transferable in accordance with the articles of association of the Transferee Company.

The Securities issued to the members of the Transferor Companies by the Transferee Company pursuant to this Clause 10 shall be issued
in dematerialized form by the Transferee Company, unless otherwise notified in writing by the shareholders of the Transferor Companies
to the Transferee Company on or before such date as may be determined by the Board of Directors of the Transferor Companies or a
committee thereof. In the event that such notice has not been received by the Transferee Company in respect of any of the members
of the Transferor Companies, the securities shall be issued to such members in dematerialised form provided that the members of the
Transferor Companies shall be required to have an account with a depositary participant and shall be required to provide details thereof
and such other confirmations as may be required. It is only thereupon that the Transferee Company shall issue and directly credit the
dematerialized securities to the account of such member. In the event the Transferee Company has received notice from any member
that Securities are to be issued in physical form or if any member has not provided the requisite details relating to his/her/its account
with a depositary participant or other confirmations as may be required, then the Transferee Company shall issue Securities in physical
form to such member.

The Securities to be issued by the Transferee Company pursuant to this Clause 10 in respect of such of the equity shares of the Transferor
Companies which are held in abeyance under Section 126 of the Companies Act 2013 shall, pending allotment or settlement of dispute
by order of Court or otherwise, also be kept in abeyance by the Transferee Company. In the event of any dispute in relation to the
ownership of any equity shares of the Transferor Companies, Securities shall be issued and allotted in respect of such shares (pursuant
to this Clause 10), which shares (together with any fractional entitlements) shall be held in trust for and on behalf of the holder of the
equity shares of the Transferor Companies by the Transferee Company, pending settlement of dispute by order of Court or otherwise.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Transferor Companies,
the Board of Directors of the Transferor Companies shall be empowered in appropriate cases, prior to or even subsequent to the Record
Date 1, to effectuate such a transfer in the Transferor Companies as if such changes in registered holder were operative as on the Record
Date 1, in order to remove any difficulties arising to the transferor of the share in the Transferee Company and in relation to the Securities
issued by the Transferee Company after the effectiveness of the Scheme under this Clause 10. The Board of Directors of the Transferor
Companies shall be empowered to remove such difficulties as may arise in the course of implementation of this Scheme and registration
of new members in the Transferee Company on account of difficulties faced in the transaction period.

The Securities issued and allotted by the Transferee Company in terms of this Scheme shall be subject to the provisions of the
memorandum and articles of association of the Transferee Company. The Transferee Company New Equity Shares and Non-Convertible
Redeemable Preference Shares shall rank pari passu inter-se with the existing equity shares and non-convertible preference shares, if
any, of the Transferee Company in all respects including dividends declared, voting and other rights, as permissible under Applicable
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Law. The issue and allotment of Securities of the Transferee Company in terms of this Scheme shall be deemed to have been carried out
as if the procedure laid down under Section 62 of the Companies Act, 2013 and any other applicable provisions of the Act have been
complied with.

The Transferee Company shall, subject to Clause 24 of this Scheme and if necessary to the extent required, increase/ reclassify its
authorized share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval of the members of the
Transferee Company to the Scheme shall be deemed to be their consent/ approval also to the alteration of the memorandum and
articles of association of the Transferee Company as required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and other
applicable provisions of the Companies Act 2013.

The Transferee Company New Equity Shares issued under this Scheme shall be listed in terms of this Clause 10 on a recognized stock
exchanges in terms of the SEBI Circular. However, the Non-Convertible Redeemable Preference Shares shall not be listed on any of the
stock exchanges.

Subject to the provisions of this Scheme, the Transferee Company New Equity Shares allotted by the Transferee Company on approval of
the Scheme shall remain frozen in the depositories system till listing/ trading permission is given by the designated stock exchange.

Election Procedure

The shareholders of the Transferor Companies as on the Record Date 1, will be the Eligible Members entitled to receive Transferee
Company New Equity Shares or Transferee Company’s Non-Convertible Redeemable Preference Shares.

Within 7 (seven) Business Days from the Record Date 1, or such other date as may be required, the Transferee Company shall dispatch
(electronically to those members who have registered their e-mail either with Depository or with the respective Transferor Companies
and to other members physically) the format of a notice (the “Election Notice 1”) to each Eligible Member (being residents), which
shall allow such Eligible Member (subject to receipt of requisite approvals), the following options, and contain or require the furnishing
of such other information as may be necessary to give effect to such options:

(@) issuance and allotment of the Transferee Company New Equity Shares (as consideration pursuant to Clause 10.1.1); or

(b) issuance and allotment of the Transferee Company’s Non-Convertible Redeemable Preference Shares (as consideration pursuant
to Clause 10.1.2).

Each resident Eligible Member (other than the custodian) shall be required to submit the duly completed Election Notice 1 to the
Transferee Company on or prior to the expiry of 15 (fifteen) Business Days from dispatch of the Election Notice 1, or such other date as
may be required (“Election Period 1”). Eligible Members shall be required to exercise the option available to them under this Clause
10.15 in its entirety and not in parts.

If any resident Eligible Member has not submitted the duly completed Election Notice 1 to the Transferee Company prior to the expiry of
the Election Period 1 or has not provided requisite details as may be required in relation to the option or where such Election Notice 1 has
not been received by the Transferee Company or its registrars or the Election Notice 1 has returned undelivered or the ownership of the
equity shares of the Transferor Companies is in dispute, then in that event, such resident Eligible Member shall be compulsorily allotted
Transferee Company New Equity Shares (as consideration pursuant to Clause 10) in the ratio as stated in Clause 10.1.1 above.

Within 7 (seven) Business Days of the expiry of the Election Period 1, or such other date as may be required, the Transferee Company
shall, issue and allot:

(a) Transferee Company New Equity Shares to the Eligible Members who have opted for Transferee Company New Equity Shares

pursuant to Clause 10.1.1; and

(b) Non-Convertible Redeemable Preference Shares to the Eligible Members who have opted for the Non-Convertible Redeemable

Preference Shares pursuant to Clause 10.1.2

In case any shareholder’s holding in the Transferor Companies is such that the shareholder becomes entitled to a fraction of a Security
of the Transferee Company, the Transferee Company shall not issue any fractional Security to such shareholder but shall consolidate
such fractions and issue consolidated Securities to a trustee nominated by the Transferee Company in that behalf, who shall sell such
Securities at such price or prices and on such time or times as the trustee may in its sole discretion decide and upon such sale distribute
the net sale proceeds (after deduction of applicable taxes and other expenses incurred) to the shareholders entitled to the same in
proportion to their fractional entitlements. It is hereby clarified that if any such consolidation of fractional Security further results into
fractional Security(ies), the Transferee Company shall not issue any such fractional Security but shall round off the fraction to the next
integer before issuing such consolidated Securities.

Notwithstanding anything set out in this Scheme and subject to the approval of the Stock Exchanges, the Transferee Company may
dispatch the Election Notice 1 to the members of the Transferor Companies and complete the processes set out in Clause 10 prior to the
Transferee Company New Equity Shares commencing trading subsequent to the Record Date 1 for the amalgamation of the Transferor
Companies with the Transferee Company, in which event the timelines set out in this Clause 10 shall stand modified accordingly in
consultation with the Stock Exchanges.
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PART Il OF THE SCHEME
TRANSFER OF ASSETS AND LIABILITIES

Immediately upon implementation of Part Il of this Scheme and with effect from the opening of business hours of Appointed Date,
and subject to the provisions of this Scheme and pursuant to Section 232 of the Act and Section 2(1B) of the Income-tax Act, 1961, the
Transferor Company 5 shall stand amalgamated with the Transferee Company as a going concern and all assets, liabilities, contracts,
arrangements, employees, Permits, licences, records, approvals, etc. of the Transferor Company 5 shall, without any further act,
instrument or deed, stand transferred to and vested in or be deemed to have been transferred to and vested in the Transferee Company,
so as to become as and from the Appointed Date, the assets, liabilities, contracts, arrangements, employees, Permits, licences, records,
approvals, etc. of the Transferee Company by virtue of operation of law, and in the manner provided in this Scheme.

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Company 5 with the Transferee
Company, the Transferee Company shall at the election of an Eligible Member as on the Record Date 2 being resident, by way of
delivering the Election Notice 2 in accordance with Clause 18.15 below, issue and allot to such Eligible Member, in the following ratio,
either:

152 (one hundred fifty two) fully paid equity share of INR 2 (Indian Rupees two) each of the Transferee Company for every 100 (one
hundred) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 5 held by the said Eligible Member;

OR

4 (Four) 0.01% fully paid-up Non-Convertible Redeemable Preference Share of INR 100 (Indian Rupees One hundred) each at price INR
121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the Transferee Company for every 1 (one) fully paid equity
share of INR 10 (Indian Rupees ten) each of the Transferor Company 5 held by the said Eligible Member.

No equity shares shall be issued by the Transferee Company in respect of the shares held by the Transferee Company in the Transferor
Company 5.

In view of the provisions of Applicable Laws (which does not permit the issuance of Non-Convertible Redeemable Preference Shares to
non-residents), in consideration of the amalgamation of the Transferor Company 5 with the Transferee Company, such Eligible Members
who are non-residents shall compulsorily be issued and allotted Transferee Company New Equity Shares in the ratio as stated in 18.1.1
above.

The shareholders of the Transferor Company 5 who have opted for the Non-convertible Redeemable Preference Shares pursuant to the
Scheme, may no later than 3 (three) months from the date of allotment of Non-convertible Redeemable Preference Shares under Clause
18.1, approach the Transferee Company for an early redemption of Non-convertible Redeemable Preference Shares. The Board of the
Transferee Company shall redeem such Non-convertible Redeemable Preference Shares at a price which shall be at a discount to the
redemption value. The process and the manner of such redemption, including the discount to the redemption value, will be intimated to
the shareholders upfront along with the Election Notice 2 issued to them under Clause 18.15.2 of the Scheme.

It is clarified that approval of the Scheme by the respective shareholders of the Parties under sections 230 to 232 of the Act shall be
deemed to have their approval under Section 48, 55 and other applicable provisions of the Act and that no separate approval of the
Board or shareholders, including the holders of Non-convertible Redeemable Preference Shares shall be required to be sought by any of
the Parties for early redemption and variation of terms of Non-convertible Redeemable Preference Shares, as mentioned in Clause 18.3
above.

Terms of issue of Non-Convertible Redeemable Preference Share shall be as set forth in Schedule I to this Scheme.

The Securities issued to the members of the Transferor Company 5 shall be fully-paid up and free of all liens, charges and Encumbrances,
and shall be freely transferable in accordance with the articles of association of the Transferee Company.

The Securities issued to the members of the Transferor Company 5 by the Transferee Company pursuant to this Clause 18 shall be issued
in dematerialized form by the Transferee Company, unless otherwise notified in writing by the shareholders of the Transferor Company
5 to the Transferee Company on or before such date as may be determined by the Board of Directors of the Transferor Company 5 or
a committee thereof. In the event that such notice has not been received by the Transferee Company in respect of any of the members
of the Transferor Company, the securities shall be issued to such members in dematerialised form provided that the members of the
Transferor Company 5 shall be required to have an account with a depositary participant and shall be required to provide details thereof
and such other confirmations as may be required. It is only thereupon that the Transferee Company shall issue and directly credit the
dematerialized securities to the account of such member. In the event the Transferee Company has received notice from any member
that Securities are to be issued in physical form or if any member has not provided the requisite details relating to his/her/its account
with a depositary participant or other confirmations as may be required, then the Transferee Company shall issue Securities in physical
form to such member.
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The Securities to be issued by the Transferee Company pursuant to this Clause 18 in respect of such of the equity shares of the Transferor
Company 5 which are held in abeyance under Section 126 of the Companies Act 2013 shall, pending allotment or settlement of dispute
by order of Court or otherwise, also be kept in abeyance by the Transferee Company. In the event of any dispute in relation to the
ownership of any equity shares of the Transferor Company 5, Transferee Company New Equity Shares shall be issued and allotted in
respect of such shares (pursuant to this Clause 18), which shares (together with any fractional entitlements) shall be held in trust for and
on behalf of the holder of the equity shares of the Transferor Company 5 by the Transferee Company, pending settlement of dispute by
order of Court or otherwise.

The Securities to be issued in lieu of the shares of the Transferor Company 5 held in the unclaimed suspense account shall be issued to
the unclaimed suspense account created for shareholders of the Transferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Transferor Company
5, the Board of Directors of the Transferor Company 5 shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date 2, to effectuate such a transfer in the Transferor Company 5 as if such changes in registered holder were operative as on
the Record Date 2, in order to remove any difficulties arising to the transferor of the share in the Transferee Company and in relation to
the Securities issued by the Transferee Company after the effectiveness of the Scheme under this Clause 18. The Board of Directors of the
Transferor Company 5 shall be empowered to remove such difficulties as may arise in the course of implementation of this Scheme and
registration of new members in the Transferee Company on account of difficulties faced in the transaction period.

The Securities issued and allotted by the Transferee Company in terms of this Scheme shall be subject to the provisions of the
memorandum and articles of association of the Transferee Company. The Transferee Company New Equity Shares and Non-Convertible
Redeemable Preference Shares shall rank pari passu inter-se with the existing equity shares and non-convertible preference shares, if
any, of the Transferee Company in all respects including dividends declared, voting and other rights, as permissible under Applicable
Law. The issue and allotment of Securities of the Transferee Company in terms of this Scheme shall be deemed to have been carried out
as if the procedure laid down under Section 62 of the Companies Act, 2013 and any other applicable provisions of the Act have been
complied with.

The Transferee Company shall, subject to Clause 24 of this Scheme and if necessary to the extent required, increase/ reclassify its
authorized share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval of the members of the
Transferee Company to the Scheme shall be deemed to be their consent/ approval also to the alteration of the memorandum and
articles of association of the Transferee Company as required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and other
applicable provisions of the Companies Act 2013.

The Transferee Company New Equity Shares issued under this Scheme shall be listed on a recognised stock exchanges in terms of this
Clause 18 on a recognized stock exchanges in terms of the SEBI Circular. However, the Non-Convertible Redeemable Preference Shares
shall not be listed on any of the stock exchanges.

Subject to the provisions of this Scheme, the Transferee Company New Equity Shares allotted by the Transferee Company pursuant to
the Scheme shall remain frozen in the depositories system till listing/trading permission is given by the designated stock exchange.

Election Procedure:

The Transferor Company 5 shall in consultation with the Transferee Company and NSE, within a period of 10 (ten) Business Days or such
other time as may be decided by the Board of the Transferee Company, from the Effective Date fix the Record Date 2 for determination
of Eligible Members entitled to receive consideration in form of shares of the Transferee Company.

Within 10 (ten) Business Days from the Record Date 2, or such other date as may be required by the Stock Exchanges, the Transferee
Company shall dispatch the format of a notice (the “Election Notice 2”) to each Eligible Member (being residents), which shall allow
such Eligible Member (subject to receipt of requisite approvals), the following options, and contain or require the furnishing of such
other information as may be necessary to give effect to such options:

(@) issuance and allotment of the Transferee Company New Equity Shares (as consideration pursuant to Clause 18.1.1); or
(b) issuance and allotment of Non-Convertible Redeemable Preference Shares (as consideration pursuant to Clause 18.1.2).

Each resident Eligible Member (other than the custodian) shall be required to submit the duly completed Election Notice 2 to the
Transferor Company 5 on or prior to the expiry of 30 (thirty) Business Days from dispatch of the Election Notice 2, or such other date as
may be required by the Stock Exchanges (“Election Period 2”). Eligible Members shall be required to exercise the option available to
them under this Clause 18 in its entirety and not in parts.

If any resident Eligible Member has not submitted the duly completed Election Notice 2 to the Transferor Company 5 prior to the expiry
of the Election Period 2 or has not provided requisite details as may be required in relation to the option or where such Election Notice 2
has not been received by Transferor Company 5 or its registrars or the Election Notice 2 has returned undelivered or the ownership of the
equity shares of the Transferor Company 5 is in dispute, then in that event, such resident Eligible Member shall be compulsorily allotted
Transferee Company New Equity Shares (as consideration pursuant to Clause 18) in the ratio as stated in Clause 18.1.1 above.
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18.15.5

18.15.6

18.15.7

Within 7 (seven) Business Days of the expiry of the Election Period 2, or such other date as may be required by the Stock Exchanges, the
Transferee Company shall, issue and allot:

(@)  Transferee Company New Equity Shares to the Eligible Members who have opted for Transferee Company New Equity Shares
pursuant to Clause 18.1.1; and

(b)  Non-Convertible Redeemable Preference Shares to the Eligible Members who have opted for the Non-Convertible Redeemable
Preference Shares pursuant to Clause 18.1.2.

In case any shareholder’s holding in the Transferor Company 5 is such that the shareholder becomes entitled to a fraction of a Security
of the Transferee Company, the Transferee Company shall not issue any fractional Security to such shareholder but shall consolidate
such fractions and issue consolidated Securities to a trustee nominated by the Transferee Company in that behalf, who shall sell such
Securities at such price or prices and on such time or times as the trustee may in its sole discretion decide and upon such sale distribute
the net sale proceeds (after deduction of applicable taxes and other expenses incurred) to the shareholders entitled to the same in
proportion to their fractional entitlements. It is hereby clarified that any such consolidation of fractional Security further results into
fractional Security(ies), the Transferee Company shall not issue any such fractional Security but shall round off the fraction to the next
integer before issuing such consolidated Securities.

Notwithstanding anything set out in this Scheme and subject to the approval of the Stock Exchanges, the Transferor Company 5 may
dispatch the Election Notice 2 to the members of the Transferor Company 5 and complete the processes set out in Clause 18.15 prior
to the Transferee Company New Equity Shares commencing trading subsequent to the Record Date 2 for the amalgamation of the
Transferor Company 5 with the Transferee Company, in which event the timelines set out in this Clause 18.15 shall stand modified
accordingly in consultation with the Stock Exchanges.
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SCHEDULEI

TERMS OF THE NON-CONVERTIBLE REDEEMABLE PREFERENCE SHARES UNDER PART Il AND PART Ill OF THIS SCHEME

The terms of Non-Convertible Redeemable Preference Shares are as follows:

(a)

(b)

(c)

(d)

(e)

(f)

(9)

(h)

Face Value

The Non-Convertible Redeemable Preference Shares issued pursuant to Clause 10 and Clause 19 shall have a face value of INR 100
(Indian Rupees one hundred) per Non-Convertible Redeemable Preference Share.

Issue Price

The Non-Convertible Redeemable Preference Shares shall be issued at a price of Rs 121.25 per preference share (“Issue Price”) including
a premium of Rs 21.25 per preference share

Coupon

The Non-Convertible Redeemable Preference Shares shall, subject to the provisions of the articles of association of the Transferee
Company and subject to the provisions of the Act, confer on the holders thereof a right to a fixed preferential dividend of 0.01% (zero
point zero one per cent) per annum (net of dividend distribution tax), receivable annually, in priority to the equity shares. In case the
Non-Convertible Redeemable Preference Shares are redeemed any time prior to 36 (thirty six) months, the coupon shall be adjusted
proportionately for such period.

Yield

The Non-Convertible Redeemable Preference Shares shall, subject to the provisions of the articles of association of the Transferee
Company and subject to the provisions of the Act, carry a yield of 7.5% (seven point five per cent) per annum (subject to deduction of
applicable taxes) that shall be computed on the Issue Price and for the period from the date of the allotment till the date of the actual
redemption.

Voting Rights

The holder of Non-Convertible Redeemable Preference Shares shall not have the right to vote in general meeting of the Transferee
Company except for as provided in Section 47 of the Act.

Redemption

The Non-Convertible Redeemable Preference Share are redeemable on the expiry of 36 (thirty six) months from the date of allotment
thereof with an option with the Transferee Company to redeem them any time after the expiry of 18 (eighteen) months, wherein the
yield and the coupon shall be adjusted proportionately. Each Non-Convertible Redeemable Preference Share shall be redeemed at the
issue price of INR 121.25 (Indian Rupees one hundred twenty one and twenty five paise) per Non-Convertible Redeemable Preference
Share together with a yield of 7.5% p.a. (seven and half percent per annum) on the Issue Price such that the redemption price, if Non-
Convertible Redeemable Preference Shares are redeemed at the end of 36 (thirty six) months shall be INR 150.60 (Indian Rupees one
hundred and fifty and sixty paise).

Taxation

All payments in respect of redemption of Non-Convertible Redeemable Preference Shares shall be made less any deductions or
withholding for or on account of any present or future taxes or duties as required by Applicable Laws.

Winding-up

In the event of winding up of the Transferee Company, the holders of Non-Convertible Redeemable Preference Shares shall have a right
to receive repayment of the capital paid-up and arrears of dividend, whether declared or not, up to the commencement of winding up,
in priority to any payment of capital on the equity shares out of the surplus of the Transferee Company but shall not have any further
right to participate in the profits or assets of the Transferee Company.

NOTE: THE FEATURES/ DETAILS SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME, THE UNSECURED CREDITORS
OF THE COMPANY ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET THEMSELVES FULLY AQUAINTED WITH THE
PROVISIONS THEREOF.

10.

Observation Letter dated 12 July 2019 from BSE and dated 11 July 2019 from NSE conveying no objection to the Scheme are
enclosed herewith as Annexure C. Complaints Report dated 27 April 2019 submitted by the Company to BSE and dated 17 May
2019 submitted by the Company to NSE are enclosed herewith as Annexure D.
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14.

Pre and post-shareholding pattern of the Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor
Company 4, Transferor Company 5 and the Transferee Company are enclosed as Annexure F - 1 to F - VI respectively;

For summary of valuation report including basis of valuation and fairness opinion, kindly refer annexures to the Valuation Report,
annexed herewith as Annexure B - I.

Unaudited financial statements of the Transferor Company 1, the Transferor Company 2, the Transferor Company 3 and the
Transferor Company 4 respectively for the period ended 30 June 2019 are enclosed herewith as Annexure G -1 to G - IV
respectively. Limited reviewed standalone financial statements of the Transferor Company 5 and the Transferee Company
respectively as on 30 June 2019 are enclosed herewith as Annexure G -V and G - VI respectively.

The amounts due to unsecured creditors of the Transferee Company as on September 15,2019 is Rs. 2,97,97,63,343.39.
Effect of the Scheme on various parties
A.  Key Managerial Personnel (KMPs) and Directors

None of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder) of the Transferor
Company 1, the Transferor Company 2, the Transferor Company 3, the Transferor Company 4, the Transferor Company 5 and
the Transferee Company and their respective relatives (as defined under the Act and rules framed thereunder) have any
interest in the Scheme except to the extent of the equity shares held by them in the Transferor Company 1, the Transferor
Company 2, the Transferor Company 3, the Transferor Company 4, the Transferor Company 5 and the Transferee Company
and/or to the extent that the said Director(s) are common director(s) of the said companies and/or to the extent that the
Key Managerial Personnel is holding shares in said companies as a nominee and/or to the extent that the said Director(s),
Key Managerial Personnel and their respective relatives are the directors, members of the companies that hold shares in
the respective companies. Save as aforesaid, none of the said Directors or the Key Managerial Personnel has any material
interest in the Scheme.

Details of shares held by the present Directors and KMPs of the Transferor Company 1, the Transferor Company 2, the
Transferor Company 3, the Transferor Company 4, the Transferor Company 5 and the Transferee Company either individually
or jointly as a first holder or second holder or as a nominee and by their relatives, in the respective companies are under:

Transferee Company

SrNo | Name of the Director/ KMPs and relatives Designation Number of equity
of directors and KMPs shares held as on
30-June-2019

1. Mr. Nirmal Kumar Minda Chairman & Managing Director 6,53,71,530

2. Ms. Paridhi Minda Whole-time Director 17,10,000

3. Mr. Anand Kumar Minda Director 54,000

4. Mr. Satish Sekhri Independent Director 2,100

5. Mes. Pallak Minda Daughter of Mr. Nirmal Kumar Minda, 32,65,200
Chairman & MD

6. Mr. Amit Minda Son of Mr. Anand Kumar Minda, 12,92,520
Director

7. Ms. Suman Minda Spouse of Mr. Nirmal Kumar Minda, 3,85,72,140

Chairman & MD

Transferor Company 1

SrNo | Name of the Director/ KMPs and relatives of | Designation Number of equity shares held as on
directors and KMPs 30t June 2019
1 Kuppusamy lyengar Gopaladesikan Director 1 equity share of Rs. 10/- each
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Transferor Company 2

SrNo | Name of the Director / KMPs and relatives Designation Number of equity shares held as
of directors and KMPs on 30 June 2019
1. Mallika Srinivasan Relative of Mr Venu | 100 equity shares of Rs. 10/- each
- Srinivasan, director -
2. Dr. Lakshmi Venu 15,000 equity shares of Rs. 10/- each
3. Sudarshan Venu 15,000 equity shares of Rs. 10/- each
Transferor Company 3
SrNo | Name of the Director/ KMPs and relatives Designation Number of equity shares held as
of directors and KMPs on 30" June 2019

Holding by Directors / KMPs - NIL

Transferor Company 4
SrNo | Name of the Director/ KMPs and relatives of | Designation Number of equity shares held as on
directors and KMPs 30t June 2019
1 Kuppusamy lyengar Gopaladesikan Director 1 equity share of Rs. 10/- each as
nominee of Harita Limited
2 N Srinivasa Ramanujam

Transferor Company 5

SrNo | Name of the Director/ KMPs and relatives of | Designation Number of equity shares held as on
directors and KMPs 30t June 2019
1 H Lakshmanan Chairman 2,020 equity shares of Rs. 10/- each
2 Martin Grammar Director 10,87,600 equity shares of Rs. 10/-
each

Promoter and Non-Promoter Equity Shareholders of the Transferor Company and the Transferee Company

In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of the Transferor Company 5 and the
Transferee Company, in their meetings held on 14 February 2019 have adopted a report, inter alia, explaining the effect of
the Scheme on each class of shareholders, key managerial personnel, promoter and non-promoter shareholders amongst
others. Copy of the reports adopted by the respective Board of Directors of the Transferor Company 1, Transferor Company 2,
Transferor Company 3, Transferor Company 4, Transferor Company 5 and Transferee Company and the Transferee Company
respectively are enclosed as Annexure E-1to E-VI.

Depositors

Neither the Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Company 4, Transferor Company
5 nor the Transferee Company have accepted any deposits.

Creditors & Debenture-Holders

The proposed Scheme does not involve any compromise or arrangement with the creditors, debenture holders or debenture
trustee. The rights of the creditors, debenture holders or debenture trustee shall not be affected by the Scheme. There is no
likelihood that the creditors would be prejudiced in any manner as a result of the Scheme being sanctioned.

Neither the Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Company 4, Transferor Company
5 nor the Transferee Company does not have any outstanding debentures.

Employees

On amalgamation of the Transferor Company 1, the Transferor Company 2, the Transferor Company 3, the Transferor
Company 4 with the Transferee Company

On the Scheme becoming effective, all employees, whether temporary or permanent employees and including all employees on
probation, trainees and interns of the Transferor Companies in service on the Effective Date, shall be deemed to have become
employees of the Transferee Company with effect from the Appointed Date or their respective joining date, whichever is later,
without any break in their service and on the basis of continuity of service, and the terms and conditions of their employment with
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16.

14.1.

14.2.

the Transferee Company shall not be less favourable than those applicable to them with reference to the Transferor Companies
on the Effective Date. The Transferee Company undertakes to continue to abide by any agreement/settlement, if any, validly
entered into by the Transferor Companies with any union/employee of the Transferor Companies recognized by the Transferor
Companies. It is hereby clarified that the accumulated balances, if any, standing to the credit of the employees in the existing
provident fund, gratuity fund and superannuation fund of which the employees of the Transferor Companies are members shall
be transferred to such provident fund, gratuity fund and superannuation fund of the Transferee Company or to be established
and caused to be recognized by the Appropriate Authorities, by the Transferee Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues of the employees of the
Transferor Companies would be continued to be deposited in the existing provident fund, gratuity fund and superannuation fund
respectively of the Transferor Companies.

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the existing trusts created for such funds
by the Transferor Companies shall stand dissolved and no further act or deed shall be required to this effect. It is further clarified
that the services of the employees of the Transferor Companies will be treated as having been continuous, uninterrupted and
taken into account for the purpose of the said fund or funds.

Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit and subject to Applicable Laws, shall be
entitled to retain separate trusts or funds within the Transferee Company for the erstwhile fund(s) of the Transferor Companies.

On amalgamation of the Transferor 5 with the Transferee Company

On the Scheme becoming effective, all employees, whether temporary or permanent employees and including all employees on
probation, trainees and interns of the Transferor Company 5 in service on the Effective Date, shall be deemed to have become
employees of the Transferee Company with effect from the Appointed Date or their respective joining date, whichever is later,
without any break in their service and on the basis of continuity of service, and the terms and conditions of their employment with
the Transferee Company shall not be less favourable than those applicable to them with reference to the Transferor Company
5 on the Effective Date. The Transferee Company undertakes to continue to abide by any agreement/settlement, if any, validly
entered into by the Transferor Company 5 with any union/employee of the Transferor Company 5 recognized by the Transferor
Company 5. It is hereby clarified that the accumulated balances, if any, standing to the credit of the employees in the existing
provident fund, gratuity fund and superannuation fund of which the employees of the Transferor Company 5 are members shall
be transferred to such provident fund, gratuity fund and superannuation fund of the Transferee Company or to be established
and caused to be recognized by the Appropriate Authorities, by the Transferee Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues of the employees of the
Transferor Company 5 would be continued to be deposited in the existing provident fund, gratuity fund and superannuation fund
respectively of the Transferor Company 5.

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the existing trusts created for such funds
by the Transferor Company 5 shall stand dissolved and no further act or deed shall be required to this effect. It is further clarified
that the services of the employees of the Transferor Company 5 will be treated as having been continuous, uninterrupted and
taken into account for the purpose of the said fund or funds.

Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit and subject to Applicable Laws, shall be
entitled to retain separate trusts or funds within the Transferee Company for the erstwhile fund(s) of the Transferor Company 5.

The Transferee Company shall assume all rights, obligations and liabilities of the Transferor Company 5, in relation and in
connection with any immigration matters, including any programmes, filings, sponsorships, etc.

Capital Structure pre and post amalgamation

The Pre-Scheme capital structure of the Transferor Company 1, Transferor Company 2, Transferor Company 3, Transferor Company
4, Transferor Company 5 and the Transferee Company are detailed in clause 6 above.

The post-scheme, the Transferor Company 1, the Transferor Company 2, the Transferor Company 3, the Transferor Company 4
and the Transferor Company 5 will be dissolved without being wound up. The post-scheme capital structure of the Transferee
Company will be as follows:
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14.3.

14.4.

Assuming all shareholders of the Transferor Company 1, the Transferor Company 2, the Transferor Company 3, the Transferor
Company 4 and the Transferor Company 5 opt for equity shares of the Transferee Company:

Particulars INR

Authorised Share Capital

40,29,60,000 equity shares of INR 2 each 80,59,20,000

3,36,94,945 0.01% non-convertible redeemable preference shares of INR 100 each 3,36,94,94,500

Total 4,17,54,14,500

Issued, Subscribed and Paid-up Capital

27,47,44,535 equity shares of INR 2 each 54,94,89,070
Total 54,94,89,070

Assuming all shareholders of the Transferor Company 1, the Transferor Company 2, the Transferor Company 3, the Transferor
Company 4 and the Transferor Company 5 opt for non-convertible redeemable preference shares of the Transferee Company:

Particulars INR

Authorised Share Capital

40,29,60,000 equity shares of INR 2 each 80,59,20,000

3,36,94,945 0.01% non-convertible redeemable preference shares of INR 100 each 3,36,94,94,500

Total 4,17,54,14,500

Issued, Subscribed and Paid-up Capital

26,22,16,965 equity shares of INR 2 each 52,44,33,930

33,68,17,380.01% non-convertible redeemable preference shares of INR 100 each 3,36,81,73,800
Total 3,89,26,07,730

Investigation or proceedings, if any, pending against the Company under the Companies Act, 2013

No investigation proceedings have been instituted or are pendingin relation to the Transferor Companies and Transferee Company
under Sections 210 to 229 of Chapter XIV of the Companies Act, 2013 or under the corresponding provisions of the Companies
Act,1956. Further, no proceedings are pending under the Companies Act, 2013 or under the corresponding provisions of the
Companies Act, 1956 against any of the aforementioned companies. To the knowledge of the Transferor Company 1, Transferor
Company 2, Transferor Company 3, Transferor Company 4, Transferor Company 5 and the Transferee Company, no winding up
proceedings have been filed or are pending against them under the Act or the corresponding provisions of the Act of 1956.

Approvals/Sanctions/ No-Objections from Regulatory or any Governmental Authorities

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and subject to the following
conditions precedent:

i. obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme under Regulation 37 of
the Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015;

ii. approval of the Scheme by the requisite majority of each class of shareholders of the Parties and such other classes of
persons of the said Companies, if any, as applicable or as may be required under the Act and as may be directed by the
Tribunal;

iii.  the Parties, as the case may be, complying with other provisions of the SEBI Circular, including seeking approval of the
shareholders of the Transferor Company 5 and the Transferee Company through e-voting, as applicable. The Scheme shall
be acted upon only if the votes cast by the public shareholders in favour of the proposal are more than the number of
votes cast by the public shareholders, of the Transferor Company 5 and the Transferee Company against it as required
under the SEBI Circular. The term ‘public’ shall carry the same meaning as defined under Rule 2 of Securities Contracts
(Regulation) Rules, 1957;

iv.  the sanctions and orders of the Tribunals, under Sections 230 to 232 of the Act for approving the Scheme, being obtained
by the Parties;

V. certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed with the concerned RoC
having jurisdiction over the Parties by all the Parties; and
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20.

21.

vi.  the requisite consent, approval or permission of the Appropriate Authority or any other Person, which by Applicable Law
or contract, agreement, may be necessary for the effective transfer of business and/or implementation of the relevant
parts of the Scheme.

Inspection

The following documents will be open for inspection by the shareholders of the Transferee Company at its registered office at
between 11.00 a.m. to 1.00 p.m. on all working days (except Saturdays) upto the date of the meeting:

i. Copy of the order passed by NCLT in Company Application No. CA (CAA) No. 130 (ND) of 2019, dated 24t September, 2019
directing the Transferee Company to, inter alia, convene the meetings of its equity shareholders and unsecured creditors;

ii.  Copy of the Memorandum and Articles of Association of all the companies;
iii.  Copy of the audited financial results of all the companies for the financial year ended 31 March 2019

iv.  Copy of the Statutory Auditors’ certificate dated 14 February 2019 issued by M/s. B S R & Co. LLP, to the effect that the
accounting treatment, if any, proposed in the scheme of compromise or arrangement is in conformity with the Accounting
Standards prescribed under Section 133 of the Companies Act, 2013; and

v.  Copy of the Scheme.

This statement may be treated as an Explanatory Statement under Sections 230(3), 232(1) and (2) and 102 of the Act read with
Rule 6 of the Rules. A copy of the Scheme, Explanatory Statement and Form of Proxy shall be furnished by the Transferee Company
to its shareholders, free of charge, within one (1) working day (except Saturdays) on a requisition being so made for the same by
the shareholders of the Transferee Company.

After the Scheme is approved by the unsecured creditors, of the Parties, it will be subject to the approval/sanction by NCLT.

Dated this 14" October, 2019

s/d
Rajiv Shankar Dvivedi, Advocate
Chairman appointed for the Meeting

Registered office: B-64/1, Wazirpur Industrial Area, New Delhi, Delhi, 110 052
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COMPOSITE SCHEME OF AMALGAMATION

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013

OF

HARITA LIMITED
(Transferor Company 1)

AND

HARITA VENU PRIVATE LIMITED
(Transferor Company 2)

AND

HARITA CHEEMA PRIVATE LIMITED
(Transferor Company 3)

AND

HARITA FINANCIAL SERVICES LIMITED
(Transferor Company 4)

AND

HARITA SEATING SYSTEMS LIMITED
(Transferor Company 5)

WITH

MINDA INDUSTRIES LIMITED
(Transferee Company)

AND

THEIR RESPECTIVE SHAREHOLDERS
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BACKGROUND OF THE COMPANIES

1.

Harita Limited, the “Transferor Company 1, is a public company incorporated under the Companies Act, 1956 under
corporate identification number U74110TN1995PLC030473 and having its registered office at No.29(8) Haddows Road,
Chennai 600 006. The Transferor Company 1 is engaged inter alia in the business of making investments.

Harita Venu Private Limited, the “Transferor Company 2’, is a company incorporated under the Companies Act, 1956
under corporate identification number U65993TN1981PTC008722 and having its registered office at No.29(8) Haddows
Road, Chennai 600 006. The Transferor Company 2 is engaged inter alia in the business of making investments. The
Transferor Company 2 is also registered with the RBI under Section 45-IA of the Reserve Bank of India Act, 1934 as a non
banking financial institution carrying on the business without accepting public deposits.

Harita Cheema Private Limited, the “Transferor Company 3, is a company incorporated under the Companies Act, 1956
under corporate identification number U65993TN1981PTC009001 and having its registered office at No.29(8) Haddows
Road, Chennai 600 006. The Transferor Company 3 is engaged inter alia in the business of making investments. The
Transferor Company 3 is also registered with the RBI under Section 45-IA of the Reserve Bank of India Act, 1934 as a non
banking financial institution carrying on the business without accepting public deposits.

Harita Financial Services Limited, the “Transferor Company 4’, is a public company incorporated under corporate
identification number U67190TN1996PLC035318 and having its registered office at No.29(8) Haddows Road, Chennai 600
006. The Transferor Company 4 is engaged inter alia in the business of making investments.

Harita Seating Systems Limited, the “Transferor Company 5" is a public company incorporated under the provisions
of the Companies Act, 1956 under corporate identification number L27209TN1996PLC035293, and having its registered
office at Jayalakshmi Estates, No.29 (Old no.8), Haddows Road, Chennai, Tamil Nadu, 600 006. The Transferor Company 5
is engaged inter alia in the business of providing complete seating solution for driver and cabin seating for commercial
vehicles, tractors and construction equipment as well as passenger seats for buses across all segments.

Minda Industries Limited, the “Transferee Company’, is a public company incorporated under the provisions of the
Companies Act, 1956, under corporate identification number L74899DL1992PLC050333, and having its registered office at
B-64/1, Wazirpur Industrial Area, New Delhi - 110 052. The Transferee Company is engaged inter alia in the business of auto
components and is a leading Tier 1 supplier of proprietary automotive solutions to original equipment manufacturers.

RATIONALE OF THIS SCHEME

10.

The Transferor Company 5 and Transferee Company are engaged in auto component business;

The Transferor Company 5 is a manufacturer of automotive products viz., seating systems catering to the needs of vehicle
manufacturers. It has good capabilities in managerial, engineering and financial areas;

The Transferee Company desires to expand its business in automotive components and this amalgamation would lead to
improved customer connect and enhanced market share across product segments relating to the auto sector;

The Transferor Company 5's product seating systems will synergize well with the product groups of the Transferee
Company;

The amalgamation will help the Transferee Company in the creation of a platform for a new business vertical and to act as
a gateway for growth. This will ensure better operation management and expansion of business operations;

By this amalgamation and through enhanced base of product offerings, the Transferee Company would serve as one-stop
solution for wide range of components / products to the original equipment manufacturers and others;

The proposed amalgamation of the Transferor Company 5 with the Transferee Company in accordance with this Scheme
would enable companies to realise benefits of greater synergies between their businesses and avail of the financial,
managerial, technical, distribution and marketing resources of each other towards maximising stakeholder value;

Synergy of operations will result in incremental benefits through sustained availability and better procurement terms of
components, pooling of resources in manufacturing, engineering, manpower and other infrastructure, thus leading to
better utilisation and avoidance of duplication;

Creation of focused platform for future growth of the Transferee Company being engaged, among other things, in the
business of manufacturing auto components;

Opportunities for employees of the Transferee Company and Transferor Company 5 to grow in a wider field of business;

Improvement in competitive position of the Transferee Company as a combined entity and also achieving economies of
scale including enhanced access to marketing networks/customers;

32



12.  The Scheme enables the Transferee Company to have control over the operations of the Transferor Company 5;

13.  The merger of the Transferor Company 1 to Transferor Company 4 with the Transferee Company will ensure simplification
of the holding structure of the Transferee Company after the amalgamation; and

14.  The Scheme shall not in any manner be prejudicial to the interests of the concerned shareholders, creditors or general
public at large.

OVERVIEW AND OPERATION OF THIS SCHEME
This Scheme provides for:

1. Amalgamation of the Transferor Company 1, Transferor Company 2, Transferor Company 3 and Transferor Company 4 with
the Transferee Company and the consequent issue of equity shares or non-convertible redeemable preference shares by
the Transferee Company in the manner set out in this Scheme; and

2. Immediately upon implementation of (i) above, amalgamation of the Transferor Company 5 with the Transferee Company
and the consequent issue of equity shares or non-convertible redeemable preference shares by the Transferee Company in
the manner set out in this Scheme.

PARTS OF THIS SCHEME
This Scheme is divided into the following parts:
1. PART I deals with the definitions of the terms used in this Scheme and share capital details of the Parties (defined hereunder);

2. PART Il deals with the amalgamation of the Transferor Company 1, Transferor Company 2, Transferor Company 3 and
Transferor Company 4 with the Transferee Company and issue of consideration thereof;

3. PART Il deals with the amalgamation of the Transferor Company 5 with the Transferee Company and issue of consideration
thereof; and

4, PART IV deals with the general terms and conditions that would be applicable to this Scheme.

PARTI
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject or context thereof (i) capitalised terms defined by inclusion in quotations and/
or parenthesis have the meanings so ascribed; (ii) all terms and words not defined in this Scheme shall have the meaning ascribed
to them under the relevant Applicable Laws; and (iii) the following expressions shall have the meanings ascribed hereunder:

“Act” means the Companies Act, 2013 to the extent of the provisions notified and the Companies Act, 1956 to the extent of
its provisions in force and shall include any other statutory amendment or re-enactment or restatement and the rules and/or
regulations and/or other guidelines or notifications under law, made thereunder from time to time;

“Appointed Date” means 1%t April 2019 or such other date as may be fixed by the National Company Law Tribunal(s);

“Applicable Law” or“Law” means any applicable national, foreign, provincial, local or other law including applicable provisions of
all (a) constitutions, decrees, treaties, statutes, laws (including the common law), codes, notifications, rules, regulations, policies,
guidelines, circulars, directions, directives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal
having jurisdiction over the Parties; (b) approvals; and (c) orders, decisions, injunctions, judgments, awards and decrees of or
agreements with any Appropriate Authority having jurisdiction over the Parties as may be in force from time to time;

“Appropriate Authority” means:

(@) the government of any jurisdiction (including any national, state, municipal or local government or any political or
administrative subdivision thereof) and any department, ministry, agency, instrumentality, court, central bank, commission
or other authority thereof;

(b)  anypublicinternational organisation or supranational body andits institutions, departments, agencies and instrumentalities;

(c) any governmental, quasi-governmental or private body or agency lawfully exercising, or entitled to exercise, any
administrative, executive, judicial, legislative, regulatory, licensing, competition, tax, importing or other governmental or
quasi- governmental authority including (without limitation), the RBI (as defined hereinafter), SEBI (as defined hereinafter)
and the Tribunal (as defined hereinafter); and
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(d)  any Stock Exchange.

“Board”in relation to the Transferor Companies, Transferor Company 5 and the Transferee Company as the case may be, means the
board of directors of such company, and shall include a committee of directors or any person authorized by the board of directors
or such committee of directors duly constituted and authorized for the purposes of matters pertaining to the amalgamation
under this Scheme or any other matter relating thereto;

“Business Day” means a day (other than a Saturday, a Sunday or a public holiday) when commercial banks are open for ordinary
banking business in Chennai and Delhi, India;

“Effective Date” means the day on which last of the conditions specified in Clause 27 (Conditions Precedent) of this Scheme
are complied with or otherwise duly waived. Reference in this Scheme to the date of “coming into effect of this Scheme” or
“effectiveness of this Scheme” shall mean the Effective Date;

“Eligible Members” means the shareholders of any of the Transferor Companies and/ or Transferor Company 5 who shall be
eligible to receive Securities issued by the Transferee Company as consideration for Part Il and / or Part Ill of this Scheme on the
Record Date 1 and / or Record Date 2, as the case maybe.

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement, encroachment, right of way, right of
first refusal or other encumbrance or security interest securing any obligation of any Person; (ii) pre-emption right, option, right
to acquire, right to set off or other third party right or claim of any kind, including any restriction on use, voting, selling, assigning,
pledging, hypothecating, or creating a security interest in, place in trust (voting or otherwise), receipt of income or exercise; or (iii)
any equity, assignments hypothecation, title retention, restriction, power of sale or other type of preferential arrangements; or (iv)
any agreement to create any of the above; the term “Encumber” shall be construed accordingly;

“INR” means Indian Rupee, the lawful currency of the Republic of India;

“Non-Convertible Redeemable Preference Shares” means non-convertible redeemable preference shares issued by the
Transferee Company under Clause 10.1.2 and 18.1.2.

“Parties” shall mean collectively the Transferor Companies, the Transferor Company 5 and the Transferee Company and “Party”
shall mean each of them, individually;

“Permits”"meansall consents, licences, permits, certificates, permissions, authorisations, rights, clarifications, approvals, clearances,
confirmations, declarations, waivers, exemptions, registrations, filings, no-objection certificate, orders, whether governmental,
statutory, regulatory or otherwise as required under Applicable Law or otherwise;

“Person” shall mean any natural person, limited or unlimited liability company, corporation, one person company, partnership
(whether limited or unlimited), proprietorship, Hindu undivided family, trust, union, society, association, any Appropriate
Authority or any agency or political subdivision thereof or any other entity that may be treated as a person under Applicable Law;

“RBI” shall mean the Reserve Bank of India;
“Record Date 1”in relation to Part Il means the Effective Date;

“Record Date 2" in relation to Part lll means a date, which is not later than 10 (Ten) Business Days from the Effective Date, fixed
by the Board of the Transferor Company 5 in consultation with the Transferee Company for the purpose of determining the
shareholders of the Transferor Company 5 for issue of Securities of the Transferee Company pursuant to this Scheme;

“RoC" means the relevant Registrar of Companies having jurisdiction over the Parties as the case may be;

“Scheme” means this composite scheme of arrangement, with or without any modification approved or imposed or directed by
the Tribunal;

“SEBI" means the Securities and Exchange Board of India, constituted under the Securities and Exchange Board of India Act, 1992;

“SEBI Circular” means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017/21 dated 10 March, 2017, and any
amendments thereof, modifications issued pursuant to regulations 11, 37 and 94 of the SEBI (Listing Obligations and Disclosure
Requirements), Regulations, 2015;

“Securities” or “Security” means the Transferee Company Equity Share(s) and/ or the Non-Convertible Redeemable Preference
Share(s), as the case may be.

“Stock Exchanges” means BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE"), as the case may be;
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“Taxation” or “Tax” or “Taxes” means all forms of direct or indirect taxes and statutory, governmental, state, provincial, local
governmental or municipal impositions, duties, contributions and levies and whether levied by reference to income, profits, book
profits, gains, net wealth, asset values, turnover, added value or otherwise and shall further include payments in respect of or on
account of Tax, whether by way of deduction at source, advance tax, minimum alternate tax or otherwise or attributable directly
or primarily to the Transferor Companies or the Transferee Company or any other Person and all surcharges, education cess,
penalties, charges, costs and interest relating thereto;

“Tax Laws” means all Applicable Laws, acts, rules and regulations dealing with Taxes including but not limited to the income-tax,
wealth tax, sales tax / value added tax, service tax, goods and services tax, excise duty, customs duty or any other levy of similar
nature;

“Transferee Company” means Minda Industries Limited, a public listed company incorporated under the provisions of the
Companies Act, 1956, under corporate identification number L74899DL1992PLC050333, and having its registered office at
B-64/1, Wazirpur Industrial Area, New Delhi - 110 052;

“Transferee Company New Equity Shares” means equity shares issued by the Transferee Company under Clause 10.1.1 and
18.1.1.

“Transferor Companies” means the Transferor Company 1, Transferor Company 2, Transferor Company 3 and Transferor Company
4, collectively referred together;

“Transferor Company 1" means Harita Limited, a public company, incorporated under the provisions of the Companies Act 1956,
with corporate identity number U74110TN1995PLC030473 and having its registered office at Office No.29(8), Haddows Road,
Chennai, Tamil Nadu 600 006, India;

“Transferor Company 2" means Harita Venu Private Limited, a private company, incorporated under the provisions of the
Companies Act 1956, with corporate identity number U65993TN1981PTC008722 and having its registered office at Office
No.29(8), Haddows Road, Chennai, Tamil Nadu 600 006, India;

“Transferor Company 3" means Harita Cheema Private Limited, a private company, incorporated under the provisions of the
Companies Act 1956, with corporate identity number U65993TN1981PTC009001 and having its registered office at Office
No.29(8), Haddows Road, Chennai, Tamil Nadu 600 006, India;

“Transferor Company 4" means Harita Financial Services Limited, a public company, incorporated under the provisions of the
Companies Act 1956, with corporate identity number U67190TN1996PLC035318 and having its registered office at Jayalakshmi
Estates, Office No.29, (Old No.8), Haddows Road, Chennai 600 006, India;

“Transferor Company 5" means Harita Seating Systems Limited, a public listed company incorporated under the provisions of
the Companies Act, 1956 under corporate identification number L27209TN1996PLC035293, and having its registered office at
Jayalakshmi Estates, No.29 (Old no.8), Haddows Road, Chennai, Tamil Nadu, 600 006; and

“Tribunal” means the National Company Law Tribunal having jurisdiction over the Parties, as the case may be.
In this Scheme, unless the context otherwise requires:
words denoting the singular shall include the plural and vice versa and words denoting any gender shall include all genders;

headings, subheadings, titles, subtitles to clauses, sub-clauses and paragraphs are for information and convenience only and shall
not form part of the operative provisions of this Scheme and shall be ignored in construing the same;

the words “include” and “including” are to be construed without limitation;
reference to a clause, paragraph or schedule is a reference to a clause, paragraph or schedule of this Scheme;

reference to any law or legislation or regulation shall include amendment(s), circulars, notifications, clarifications or supplement(s)
to, or replacement, re-enactment, restatement or amendment of, that law or legislation or regulation and shall include the rules
and regulations thereunder;

references to days, months and years are to calendar days, calendar months and calendar years, respectively; and

word(s) and expression(s) elsewhere defined in this Scheme will have the meaning(s) respectively ascribed to them.
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SHARE CAPITAL

The share capital of the Transferor Company 1 as on 31 December 2018 is as follows:

Particulars INR

Authorised Share Capital

50,00,000 equity shares of INR 10 each 5,00,00,000

20,00,000 14% Non-cumulative Redeemable Preference shares of INR 10 each 2,00,00,000
Total 7,00,00,000

Issued, Subscribed and Paid-up Capital

26,90,719 equity shares of INR 10 each 2,69,07,190
Total 2,69,07,190

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the

Transferor Company 1 till the date of approval of the Scheme by the Board of the Transferor Company 1.

The share capital of the Transferor Company 2 as on 31 December 2018 is as follows:

Particulars INR

Authorised Share Capital

46,000 equity shares of INR 10 each 4,60,000

1,000 - 13.5% ‘A’ Class Preference Shares of INR 10 each 10,000

300 - 13.5% ‘B’ Class Preference Shares of INR 100 each 30,000

55,000 — 2% ‘C’ Class Redeemable Preference Shares of INR 10 each 5,50,000
Total 10,50,000

Issued, Subscribed and Paid-up Capital

30,100 equity shares of INR 10 each 3,01,000
Total 3,01,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the

Transferor Company 2 till the date of approval of the Scheme by the Board of the Transferor Company 2.

The share capital of the Transferor Company 3 as on 31 December 2018 is as follows:

Particulars INR

Authorised Share Capital

46,000 equity shares of INR 10 each 4,60,000

1,000 - 13.5% ‘A’ Class Preference Shares of INR 10 each 10,000

300 - 13.5% ‘B’ Class Preference Shares of INR 100 each 30,000

55,000 - 2% ‘C’ Class Redeemable Preference Shares of INR 10 each 5,50,000
Total 10,50,000

Issued, Subscribed and Paid-up Capital

30,100 equity shares of INR10 each 3,01,000
Total 3,01,000

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the

Transferor Company 3 till the date of approval of the Scheme by the Board of the Transferor Company 3.
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24 The share capital of the Transferor Company 4 as on 31 December 2018 is as follows:

Particulars INR

Authorised Share Capital

20,00,000 equity shares of INR 10 each 2,00,00,000
Total 2,00,00,000

Issued, Subscribed and Paid-up Capital

15,00,020 equity shares of INR 10 each 1,50,00,200

Total 1,50,00,200

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the
Transferor Company 4 till the date of approval of the Scheme by the Board of the Transferor Company 4.

25 The share capital of the Transferor Company 5 as on 31 December 2018 is as follows:

Particulars INR

Authorised Share Capital

1,00,00,000 equity shares of INR 10 each 10,00,00,000
Total 10,00,00,000

Issued, Subscribed and Paid-up Capital

77,69,040 equity shares of INR 10 each 7,76,90,400
Total 7,76,90,400

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the
Transferor Company 5 till the date of approval of the Scheme by the Board of the Transferor Company 5.

The equity shares of the Transferor Company 5 are listed on the NSE.

2.6 The share capital of the Transferee Company as on 31 December 2018 is as follows:

Particulars INR

Authorised Share Capital

31,75,00,000 equity shares of INR 2each 63,50,00,000

30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of INR 10 each 3,00,00,000

1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference Shares of INR 40,13,14,500

2,187 each

35,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares of INR 10 each 3,50,00,000

1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of INR 10 each 10,00,00,000
Total 120,13,14,500

Issued, Subscribed and Paid-up Capital

26,22,16,965 equity shares of INR 2 each 52,44,33,930
Total 52,44,33,930

Subsequent to the above date, there has been no change in the authorised, issued, subscribed and paid up share capital of the
Transferee Company till the date of approval of the Scheme by the Board of the Transferee Company.

The equity shares of the Transferee Company are listed on the Stock Exchanges.
3. DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

3.1 This Scheme as set out herein in its present form or with any modification(s), as may be approved or imposed or directed by the
Tribunal or made as per Clause 26 of this Scheme, shall become effective from the Appointed Date, but shall be operative from
the Effective Date.
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4.2.6

PART Il
AMALGAMATION OF THE TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY
TRANSFER OF ASSETS AND LIABILITIES

With effect from the opening of business hours of Appointed Date, and subject to the provisions of this Scheme and pursuant to
Section 232 of the Act and Section 2(1B) of the Income-tax Act, 1961, the Transferor Companies shall stand amalgamated with the
Transferee Company as a going concern and all assets, liabilities, contracts, arrangements, employees, Permits, licences, records,
approvals, etc. of the Transferor Companies shall, without any further act, instrument or deed, stand transferred to and vested in or
be deemed to have been transferred to and vested in the Transferee Company, so as to become as and from the Appointed Date,
the assets, liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the Transferee Company by
virtue of operation of law, and in the manner provided in this Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein, with effect from the
Appointed Date:

all assets of the Transferor Companies that are movable in nature or are otherwise capable of being transferred by manual delivery
or actual and/ or constructive delivery or by paying over or endorsement and/ or delivery, the same may be so transferred and
delivered by the Transferor Companies by operation of law without any further act or execution of an instrument with the intent
of vesting such assets with the Transferee Company as on the Appointed Date;

subject to Clause 4.2.3 below, with respect to the assets of the Transferor Companies, other than those referred to in Clause 4.2.1
above, including all rights, title and interests in the agreements (including agreements for lease or license of the properties)
investments in shares, mutual funds, bonds and any other securities, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with government, semi-government,
local and other authorities and bodies, customers and other persons, whether or not the same is held in the name of the
Transferor Companies, shall, 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, with effect from the Appointed Date by operation of law as transmission, as
the case may be, in favour of the Transferee Company;

without prejudice to the aforesaid, all the immovable property (including but not limited to the land, buildings, offices, tenancy
rights related thereto, and other immovable property, including accretions and appurtenances), whether or not included in the
books of the Transferor Companies, whether freehold or leasehold or under a license or permission to use (including but not
limited to any other document of title, rights, interest and easements in relation thereto, and any shares in cooperative housing
societies associated with such immoveable property) shall without any act or deed or conveyance being required to done or
executed stand transferred to and be vested in the Transferee Company, as successor to the Transferor Companies. It is clarified
that with effect from the Effective Date, the Transferee Company shall be liable to pay the rent and taxes and fulfil all obligations in
relation to the immovable properties and the relevant owners, licensors and lessors in accordance with the terms of the relevant
lease/ license or rent agreements. Further, any security deposits and advance/ prepaid lease/ license fee paid by the Transferor
Company with respect to the immovable property shall accrue to the Transferee Company;

all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt securities) of the Transferor Companies shall,
without any further act, instrument or deed be transferred to, and vested in, and/ or deemed to have been transferred to, and
vested in, the Transferee Company, so as to become on and from the Appointed Date, the debts, liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were applicable to the Transferor Companies, and it shall not be
necessary to obtain the consent of any Person who is a party to contract or arrangement by virtue of which such liabilities have
arisen in order to give effect to the provisions of this Clause 4;

unless otherwise agreed to between the Parties, the vesting of all the assets of the Transferor Companies, as aforesaid, shall
be subject to the Encumbrances, if any, over or in respect of any of the assets or any part thereof, provided however that such
Encumbrances shall be confined only to the relevant assets of the Transferor Companies or part thereof on or over which they
are subsisting on and no such Encumbrances shall extend over or apply to any other asset(s) of the Transferee Company. Any
reference in any security documents or arrangements (to which Transferor Companies are party) related to any assets of the
Transferor Companies shall be so construed to the end and intent that such security shall not extend, nor be deemed to extend, to
any of the other asset(s) of the Transferee Company. Similarly, Transferee Company shall not be required to create any additional
security over assets vested under this Scheme for any loans, debentures, deposits or other financial assistance already availed of
/to be availed of by it, and the Encumbrances in respect of such indebtedness of the Transferee Company shall not extend or be
deemed to extend or apply to the assets so vested;

on and from the Effective Date and till such time that the name of the bank accounts of the Transferor Companies has been
replaced with that of the Transferee Company, the Transferee Company shall be entitled to maintain and operate the bank
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6.2

6.3

accounts of the Transferor Companies in the name of the Transferor Companies and for such time as may be determined to be
necessary by the Transferee Company. All cheques and other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Companies after the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented by the Transferee Company; and

without prejudice to the foregoing provisions of this Clause 4.2, the Transferor Companies and the Transferee Company shall
be entitled to execute any and all instruments or documents and do all the acts and deeds as may be required, including filing
of necessary particulars and/ or modification(s) of charge, with the concerned RoC or filing of necessary applications, notices,
intimations or letters with any Appropriate Authority or Person, to give effect to the above provisions.

PERMITS

With effect from the Appointed Date, all the Permits (including the licenses granted by any Governmental, statutory or regulatory
bodies) held or availed of by, and all rights and benefits that have accrued to, the Transferor Companies, pursuant to the provisions
of Section 232 of the Act, shall without any further act, instrument or deed, be transferred to, and vest in, or be deemed to have
been transferred to, and vested in, and be available to, the Transferee Company so as to become as and from the Appointed Date,
the Permits, estates, assets, rights, title, interests and authorities of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible in Applicable Laws. Upon the Effective Date and until
the Permits are transferred, vested, recorded, effected, and/ or perfected, in the record of the Appropriate Authority, in favour
of the Transferee Company, the Transferee Company is authorized to carry on business in the name and style of the Transferor
Companies, and under the relevant license and/ or Permit and/ or approval, as the case may be, and the Transferee Company shall
keep a record and/ or account of such transactions.

CONTRACTS, DEEDS ETC.

All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or entitlements whatsoever, schemes,
arrangements and other instruments, rights, entitlements, licenses (including the licenses granted by any Appropriate Authority)
for the purpose of carrying on the business of the Transferor Companies, and in relation thereto, and those relating to tenancies,
privileges, powers, facilities of every kind and description of whatsoever nature in relation to the Transferor Companies, or to
the benefit of which the Transferor Companies may be eligible and which are subsisting or having effect immediately before
this Scheme coming into effect, shall by endorsement, delivery or recordal or by operation of law pursuant to the order of the
Appropriate Authority sanctioning the Scheme, and on this Scheme becoming effective be deemed to be contracts, deeds,
bonds, agreements, indemnities, guarantees or other similar rights or entitlements whatsoever, schemes, arrangements and
other instruments, Permits, rights, entitlements, licenses (including the licenses granted by any Appropriate Authority) of the
Transferee Company. Such properties and rights described hereinabove shall stand vested in the Transferee Company and shall
be deemed to be the property and become the property by operation of law as an integral part of the Transferee Company. Such
contracts and properties described above shall continue to be in full force and continue as effective as hitherto in favour of or
against the Transferee Company and shall be the legal and enforceable rights and interests of the Transferee Company, which can
be enforced and acted upon as fully and effectually as if it were the Transferor Companies. Upon this Scheme becoming effective,
the rights, benefits, privileges, duties, liabilities, obligations and interest whatsoever, arising from or pertaining to contracts and
properties, shall be deemed to have been entered into and stand assigned, vested and novated to the Transferee Company by
operation of law and the Transferee Company shall be deemed to be the Transferor Companies’ substituted party or beneficiary
or obligor thereto. It being always understood that the Transferee Company shall be the successor in the interest of the Transferor
Companies. In relation to the same, any procedural requirements required to be fulfilled solely by the Transferor Companies
(and not by any of its successors), shall be fulfilled by the Transferee Company as if it were the duly constituted attorney of the
Transferor Companies.

The Transferee Company may, at any time after coming into effect of this Scheme in accordance with the provisions hereof, if so
required, under any law or otherwise, enter into, or issue or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favour of any party to any contract or arrangement to which any of the Transferor Companies are
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 be deemed to be authorised to execute any such writings on behalf and in the name of the Transferor Companies
and to carry out or perform all such formalities or compliances required for the purposes referred to above on the part of the
Transferor Companies.

TheTransferee Company shall be entitled to the benefit of all insurance policies which have been issued in respect of the Transferor
Companies and the name of the Transferee Company shall be substituted as“Insured”in the policies as if the Transferee Company
was initially a party thereto.
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EMPLOYEES

On the Scheme becoming effective, all employees, whether temporary or permanent employees and including all employees on
probation, trainees and interns of the Transferor Companies in service on the Effective Date, shall be deemed to have become
employees of the Transferee Company with effect from the Appointed Date or their respective joining date, whichever is later,
without any break in their service and on the basis of continuity of service, and the terms and conditions of their employment with
the Transferee Company shall not be less favourable than those applicable to them with reference to the Transferor Companies
on the Effective Date. The Transferee Company undertakes to continue to abide by any agreement/settlement, if any, validly
entered into by the Transferor Companies with any union/employee of the Transferor Companies recognized by the Transferor
Companies. It is hereby clarified that the accumulated balances, if any, standing to the credit of the employees in the existing
provident fund, gratuity fund and superannuation fund of which the employees of the Transferor Companies are members shall
be transferred to such provident fund, gratuity fund and superannuation fund of the Transferee Company or to be established
and caused to be recognized by the Appropriate Authorities, by the Transferee Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues of the employees of the
Transferor Companies would be continued to be deposited in the existing provident fund, gratuity fund and superannuation
fund respectively of the Transferor Companies.

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the existing trusts created for such funds
by the Transferor Companies shall stand dissolved and no further act or deed shall be required to this effect. It is further clarified
that the services of the employees of the Transferor Companies will be treated as having been continuous, uninterrupted and
taken into account for the purpose of the said fund or funds.

Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit and subject to Applicable Laws, shall be
entitled to retain separate trusts or funds within the Transferee Company for the erstwhile fund(s) of the Transferor Companies.

LEGAL PROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other administrative proceedings of whatever nature
(hereinafter called the “Proceedings” for the purposes of this clause) by or against the Transferor Companies is pending on the
Effective Date, the same shall not abate, be discontinued or be in any way prejudicially affected by reason of the amalgamation
or of anything contained in this Scheme, but the Proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Transferor Companies as if this Scheme had not been made. On and from the Effective Date, the
Transferee Company may initiate any legal proceeding for and on behalf of the Transferor Companies.

TAXES/ DUTIES/ CESS ETC.
Upon the Scheme becoming effective, by operation of law pursuant to the order of the Tribunal:

The unutilized credits relating to excise duties, custom duties, sales tax, service tax, VAT, goods and services tax and any other tax
as applicable which remain unutilised in the electronic ledger of the Transferor Companies shall be transferred to the Transferee
Company upon filing of requisite forms. Thereafter the unutilized credit so specified shall be credited to the electronic credit
ledger of the Transferor Companies and the input and capital goods shall be duly adjusted by the Transferee Company in its books
of accounts.

Taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment taxes, tax deducted at source,
dividend distribution tax, minimum alternative tax, wealth tax, if any, paid by the Transferor Companies shall be treated as paid
by the Transferee Company and it shall be entitled to claim the credit, refund, adjustment for the same as may be applicable.
Minimum alternative tax credit available to the Transferor Companies under the Income-tax Act, 1961, if any, shall be available to
the Transferee Company.

If the Transferor Companies are entitled to any benefits under incentive schemes and policies under Tax Laws, all such benefits
under all such incentive schemes and policies shall stand vested in the Transferee Company.

The Transferee Company is expressly permitted to revise and file its income tax returns and other statutory returns, including tax
deducted / collected at source returns, service tax returns, excise tax returns, sales tax / VAT / GST returns, as may be applicable
and has expressly reserved the right to make such provision in its returns and to claim refunds, advance tax credits, credit of tax
under Section 115JB of the Income-tax Act, 1961, credit of dividend distribution tax, credit of tax deducted at source, credit of
foreign taxes paid/withheld, etc. if any, as may be required for the purposes of/consequent to implementation of the Scheme.

It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the Transferor Companies, shall, if so
required by the Transferee Company, issue notices in such form as the Transferee Company may deem fit and proper stating
that pursuant to the Tribunal having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit,
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incentive, grant, subsidies, be paid or made good or held on account of the Transferee Company, as the Person entitled thereto, to
the end and intent that the right of the Transferor Companies, to recover or realise the same, stands transferred to the Transferee
Company and that appropriate entries should be passed in their respective books to record the aforesaid changes.

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Companies with the Transferee
Company, the Transferee Company shall, at the election of an Eligible Member as on the Record Date 1 being resident, by way of
delivering the Election Notice 1 in accordance with Clause 10.15 below, issue and allot Transferee Company New Equity Shares or
Non-Convertible Redeemable Preference Shares to such Eligible Member, as per the following ratio:

Equity Shares

(@) 180 (one hundred eighty) fully paid equity shares of INR 2 (Indian Rupees two) each of the Transferee Company for every
121 (one hundred twenty one) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 1
held by the said Eligible Member;

(b) 1,996 (one thousand nine hundred ninety six) fully paid equity shares of INR 2 (Indian Rupees two) each of the Transferee
Company for every 30 (thirty) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 2
held by the said Eligible Member;

(c) 767 (seven hundred sixty seven) fully paid equity shares of INR 2 (Indian Rupees two) each of the Transferee Company for
every 14 (fourteen) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 3 held by the
said Eligible Member.

OR

Non-Convertible Redeemable Preference Shares

(@) 58 (fifty eight) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100 (Indian Rupees one hundred)
each at price INR 121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the Transferee Company for
every 14 (fourteen) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 1 held by the
said Eligible Member;

(b) 2,409 (two thousand four hundred nine) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100
(Indian Rupees one hundred) each at price INR 121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the
Transferee Company for every 13 (thirteen) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor
Company 2 held by the said Eligible Member;

(c) 3,357 (three thousand three hundred fifty seven) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of
INR 100 (Indian Rupees one hundred) each at price INR 121.25 (Indian Rupees one hundred twenty one and twenty five
Paisa) of the Transferee Company for every 22 (Twenty Two) fully paid up equity shares of INR 10 (Indian Rupees ten) each
of the Transferor Company 3 held by the said Eligible Member.

No shares shall be issued by the Transferee Company in respect of the shares held by the Transferor Companies inter-se.
Notwithstanding the generality of the foregoing, since the entire issued, subscribed and paid-up share capital of the Transferor
Company 4 is held by Transferor Company 1 and Transferor Company 1 is also being amalgamated with Transferee Company
pursuant to Part Il of this Scheme, upon amalgamation of the Transferor Company 4 with the Transferee Company, no share of the
Transferee Company shall be issued as consideration to shareholders of the Transferor Company 4.

In view of the provisions of Applicable Laws (which does not permit the issuance of Non-Convertible Redeemable Preference
Shares to non-residents), in consideration of the amalgamation of the Transferor Companies, such Eligible Members who are
non-resident shall compulsorily be issued and allotted Transferee Company New Equity Shares in the ratio as stated in Clause
10.1.1 above.

The shareholders of the Transferor Companies who have opted for the Non-convertible Redeemable Preference Shares pursuant
to the Scheme, may no later than 3 (three) months from the date of allotment of Non-convertible Redeemable Preference Shares
under Clause 10.1.2, approach the Transferee Company for an early redemption of Non-convertible Redeemable Preference
Shares. The Board of the Transferee Company shall redeem such Non-convertible Redeemable Preference Shares at a price which
shall be at a discount to the redemption value. The process and the manner of such redemption, including the discount to the
redemption value, will be intimated to the shareholders upfront along with the Election Notice 1 issued to them under Clause
10.15.2 of the Scheme.

It is clarified that approval of the Scheme by the respective shareholders of the Parties under sections 230 to 232 of the Act shall
be deemed to have their approval under Section 48, 55 and other applicable provisions of the Act and that no separate approval
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of the Board or shareholders, including the holders of Non-convertible Redeemable Preference Shares shall be required to be
sought by any of the Parties for early redemption and variation of terms of Non-convertible Redeemable Preference Shares, as
mentioned in Clause 10.4 above.

The terms of the Non-Convertible Redeemable Preference Shares are set out in Schedule I to this Scheme.

The Securities issued to the members of the Transferor Companies shall be fully-paid up and free of all liens, charges and
Encumbrances, and shall be freely transferable in accordance with the articles of association of the Transferee Company.

The Securities issued to the members of the Transferor Companies by the Transferee Company pursuant to this Clause 10 shall
be issued in dematerialized form by the Transferee Company, unless otherwise notified in writing by the shareholders of the
Transferor Companies to the Transferee Company on or before such date as may be determined by the Board of Directors of the
Transferor Companies or a committee thereof. In the event that such notice has not been received by the Transferee Company
in respect of any of the members of the Transferor Companies, the securities shall be issued to such members in dematerialised
form provided that the members of the Transferor Companies shall be required to have an account with a depositary participant
and shall be required to provide details thereof and such other confirmations as may be required. It is only thereupon that the
Transferee Company shall issue and directly credit the dematerialized securities to the account of such member. In the event the
Transferee Company has received notice from any member that Securities are to be issued in physical form or if any member has
not provided the requisite details relating to his/her/its account with a depositary participant or other confirmations as may be
required, then the Transferee Company shall issue Securities in physical form to such member.

The Securities to be issued by the Transferee Company pursuant to this Clause 10 in respect of such of the equity shares of the
Transferor Companies which are held in abeyance under Section 126 of the Companies Act 2013 shall, pending allotment or
settlement of dispute by order of Court or otherwise, also be kept in abeyance by the Transferee Company. In the event of any
dispute in relation to the ownership of any equity shares of the Transferor Companies, Securities shall be issued and allotted in
respect of such shares (pursuant to this Clause 10), which shares (together with any fractional entitlements) shall be held in trust
for and on behalf of the holder of the equity shares of the Transferor Companies by the Transferee Company, pending settlement
of dispute by order of Court or otherwise.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Transferor
Companies, the Board of Directors of the Transferor Companies shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date 1, to effectuate such a transfer in the Transferor Companies as if such changes in registered holder
were operative as on the Record Date 1, in order to remove any difficulties arising to the transferor of the share in the Transferee
Company and in relation to the Securities issued by the Transferee Company after the effectiveness of the Scheme under this
Clause 10. The Board of Directors of the Transferor Companies shall be empowered to remove such difficulties as may arise in the
course of implementation of this Scheme and registration of new members in the Transferee Company on account of difficulties
faced in the transaction period.

The Securities issued and allotted by the Transferee Company in terms of this Scheme shall be subject to the provisions of the
memorandum and articles of association of the Transferee Company. The Transferee Company New Equity Shares and Non-
Convertible Redeemable Preference Shares shall rank pari passu inter-se with the existing equity shares and non-convertible
preference shares, if any, of the Transferee Company in all respects including dividends declared, voting and other rights, as
permissible under Applicable Law. The issue and allotment of Securities of the Transferee Company in terms of this Scheme shall
be deemed to have been carried out as if the procedure laid down under Section 62 of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with.

The Transferee Company shall, subject to Clause 24 of this Scheme and if necessary to the extent required, increase/ reclassify its
authorized share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval of the members of the
Transferee Company to the Scheme shall be deemed to be their consent/ approval also to the alteration of the memorandum and
articles of association of the Transferee Company as required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and
other applicable provisions of the Companies Act 2013.

The Transferee Company New Equity Shares issued under this Scheme shall be listed in terms of this Clause 10 on a recognized
stock exchanges in terms of the SEBI Circular. However, the Non-Convertible Redeemable Preference Shares shall not be listed on
any of the stock exchanges.

Subject to the provisions of this Scheme, the Transferee Company New Equity Shares allotted by the Transferee Company on
approval of the Scheme shall remain frozen in the depositories system till listing/ trading permission is given by the designated
stock exchange.
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Election Procedure

The shareholders of the Transferor Companies as on the Record Date 1, will be the Eligible Members entitled to receive Transferee
Company New Equity Shares or Transferee Company’s Non-Convertible Redeemable Preference Shares.

Within 7 (seven) Business Days from the Record Date 1, or such other date as may be required, the Transferee Company shall
dispatch (electronically to those members who have registered their e-mail either with Depository or with the respective
Transferor Companies and to other members physically) the format of a notice (the “Election Notice 1”) to each Eligible Member
(being residents), which shall allow such Eligible Member (subject to receipt of requisite approvals), the following options, and
contain or require the furnishing of such other information as may be necessary to give effect to such options:

(@) issuance and allotment of the Transferee Company New Equity Shares (as consideration pursuant to Clause 10.1.1); or

(b) issuance and allotment of the Transferee Company’s Non-Convertible Redeemable Preference Shares (as consideration
pursuant to Clause 10.1.2).

Each resident Eligible Member (other than the custodian) shall be required to submit the duly completed Election Notice 1 to the
Transferee Company on or prior to the expiry of 15 (fifteen) Business Days from dispatch of the Election Notice 1, or such other
date as may be required (“Election Period 1”). Eligible Members shall be required to exercise the option available to them under
this Clause 10.15 in its entirety and not in parts.

If any resident Eligible Member has not submitted the duly completed Election Notice 1 to the Transferee Company prior to
the expiry of the Election Period 1 or has not provided requisite details as may be required in relation to the option or where
such Election Notice 1 has not been received by the Transferee Company or its registrars or the Election Notice 1 has returned
undelivered or the ownership of the equity shares of the Transferor Companies is in dispute, then in that event, such resident
Eligible Member shall be compulsorily allotted Transferee Company New Equity Shares (as consideration pursuant to Clause 10)
in the ratio as stated in Clause 10.1.1 above.

Within 7 (seven) Business Days of the expiry of the Election Period 1, or such other date as may be required, the Transferee
Company shall, issue and allot:

(@) Transferee Company New Equity Shares to the Eligible Members who have opted for Transferee Company New Equity
Shares pursuant to Clause 10.1.1; and

(b)  Non-Convertible Redeemable Preference Shares to the Eligible Members who have opted for the Non-Convertible
Redeemable Preference Shares pursuant to Clause 10.1.2

In case any shareholder’s holding in the Transferor Companies is such that the shareholder becomes entitled to a fraction of a
Security of the Transferee Company, the Transferee Company shall not issue any fractional Security to such shareholder but shall
consolidate such fractions and issue consolidated Securities to a trustee nominated by the Transferee Company in that behalf, who
shall sell such Securities at such price or prices and on such time or times as the trustee may in its sole discretion decide and upon
such sale distribute the net sale proceeds (after deduction of applicable taxes and other expenses incurred) to the shareholders
entitled to the same in proportion to their fractional entitlements. It is hereby clarified that if any such consolidation of fractional
Security further results into fractional Security(ies), the Transferee Company shall not issue any such fractional Security but shall
round off the fraction to the next integer before issuing such consolidated Securities.

Notwithstanding anything set out in this Scheme and subject to the approval of the Stock Exchanges, the Transferee Company
may dispatch the Election Notice 1 to the members of the Transferor Companies and complete the processes set out in Clause 10
prior to the Transferee Company New Equity Shares commencing trading subsequent to the Record Date 1 for the amalgamation
of the Transferor Companies with the Transferee Company, in which event the timelines set out in this Clause 10 shall stand
modified accordingly in consultation with the Stock Exchanges.

ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND LIABILITIES

The Amalgamation will be accounted in accordance with the “acquisition method” prescribed under the Indian Accounting
Standard 103 (Business Combination) as notified under Section 133 of the Act, read together with Paragraph 3 of The Companies
(Indian Accounting Standard) Rules, 2015.

PART 11l
AMALGAMATION OF THE TRANSFEROR COMPANY 5 WITH TRANSFEREE COMPANY
TRANSFER OF ASSETS AND LIABILITIES

Immediately upon implementation of Part Il of this Scheme and with effect from the opening of business hours of Appointed Date,
and subject to the provisions of this Scheme and pursuant to Section 232 of the Act and Section 2(1B) of the Income-tax Act, 1961,
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the Transferor Company 5 shall stand amalgamated with the Transferee Company as a going concern and all assets, liabilities,
contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the Transferor Company 5 shall, without any
further act, instrument or deed, stand transferred to and vested in or be deemed to have been transferred to and vested in the
Transferee Company, so as to become as and from the Appointed Date, the assets, liabilities, contracts, arrangements, employees,
Permits, licences, records, approvals, etc. of the Transferee Company by virtue of operation of law, and in the manner provided in
this Scheme.

Without prejudice to the generality of the above and to the extent applicable, unless otherwise stated herein, with effect from the
Appointed Date:

all assets of the Transferor Company 5 that are movable in nature or are otherwise capable of being transferred by manual delivery
or actual and/ or constructive delivery or by paying over or endorsement and/ or delivery, the same may be so transferred and
delivered by the Transferor Company 5 by operation of law without any further act or execution of an instrument with the intent
of vesting such assets with the Transferee Company as on the Appointed Date;

subject to Clause 12.2.3 below, with respect to the assets of the Transferor Company 5, other than those referred to in Clause
12.2.1 above, including all rights, title and interests in the agreements (including agreements for lease or license of the properties)
investments in shares, mutual funds, bonds and any other securities, sundry debtors, outstanding loans and advances, if any,
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with government, semi-government,
local and other authorities and bodies, customers and other Persons, whether or not the same is held in the name of the Transferor
Company 5, shall, 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, with effect from the Appointed Date by operation of law as transmission, as the case
may be, in favour of the Transferee Company;

without prejudice to the aforesaid, all the immovable property (including but not limited to the land, buildings, offices, tenancy
rights related thereto, and other immovable property, including accretions and appurtenances), whether or not included in the
books of the Transferor Company 5, whether freehold or leasehold or under a license or permission to use (including but not
limited to any other document of title, rights, interest and easements in relation thereto, and any shares in cooperative housing
societies associated with such immoveable property) shall stand transferred to and be vested in the Transferee Company, as
successor to the Transferor Company 5, without any act or deed to be done or executed by the Transferor Company 5, as the case
may be and/ or the Transferee Company.

It is clarified that with effect from the Effective-Date, the Transferee Company shall be liable to pay the rent and taxes and fulfil all
obligations in relation to the immovable properties and the relevant owners, licensors and lessors in accordance with the terms
of the relevant lease/ license or rent agreements. Further, any security deposits and advance/ prepaid lease/ license fee paid with
respect to the immovable property shall accrue to the Transferee Company;

all license agreements in relation to the brands, trademarks, copyrights, designs, patents and any kind of intellectual properties
of the Transferor Company 5 including registered and unregistered trademarks along with all rights of commercial nature
including attached goodwill, title, interest, labels and brand registrations, copyrights trademarks and all such other industrial
and intellectual property rights of whatsoever nature shall stand transferred to the Transferee Company by operation of law. The
Transferee Company shall take such actions as may be necessary and permissible to get the same assigned in the name of the
Transferee Company;

all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt securities) of the Transferor Company 5 shall,
without any further act, instrument or deed be transferred to, and vested in, and/ or deemed to have been transferred to, and
vested in, the Transferee Company, so as to become on and from the Appointed Date, the debits, liabilities, duties and obligations
of the Transferee Company on the same terms and conditions as were applicable to the Transferor Company 5, and it shall not be
necessary to obtain the consent of any Person who is a party to contract or arrangement by virtue of which such liabilities have
arisen in order to give effect to the provisions of this Clause 12;

unless otherwise agreed to between the Parties, the vesting of all the assets of the Transferor Company 5, as aforesaid, shall
be subject to the Encumbrances, if any, over or in respect of any of the assets or any part thereof, provided however that such
Encumbrances shall be confined only to the relevant assets of the Transferor Company 5 or part thereof on or over which they
are subsisting on and no such Encumbrances shall extend over or apply to any other asset(s) of the Transferee Company. Any
reference in any security documents or arrangements (to which Transferor Company 5 is a party) related to any assets of the
Transferor Company 5 shall be so construed to the end and intent that such security shall not extend, nor be deemed to extend, to
any of the other asset(s) of the Transferee Company. Similarly, Transferee Company shall not be required to create any additional
security over assets vested under this Scheme for any loans, debentures, deposits or other financial assistance already availed of
/to be availed of by it, and the Encumbrances in respect of such indebtedness of the Transferee Company shall not extend or be
deemed to extend or apply to the assets so vested;
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on and from the Effective Date and till such time that the name of the bank accounts of the Transferor Company 5 has been
replaced with that of the Transferee Company, the Transferee Company shall be entitled to maintain and operate the bank
accounts of the Transferor Company 5 in the name of the Transferor Company 5 and for such time as may be determined to be
necessary by the Transferee Company. All cheques and other negotiable instruments, payment orders received or presented for
encashment which are in the name of the Transferor Company 5 after the Effective Date shall be accepted by the bankers of the
Transferee Company and credited to the account of the Transferee Company, if presented by the Transferee Company; and

without prejudice to the foregoing provisions of Clause 12.2 the Transferor Company 5, and the Transferee Company shall be
entitled to execute any and all instruments or documents and do all the acts and deeds as may be required, including filing
of necessary particulars and/ or modification(s) of charge, with the concerned RoC or filing of necessary applications, notices,
intimations or letters with any Appropriate Authority or Person, to give effect to the above provisions.

PERMITS

With effect from the Appointed Date, all the Permits (including the licenses granted by any Governmental, statutory or regulatory
bodies) held or availed of by, and all rights and benefits that have accrued to, the Transferor Company 5, pursuant to the provisions
of Section 232 of the Act, shall without any further act, instrument or deed, be transferred to, and vest in, or be deemed to have
been transferred to, and vested in, and be available to, the Transferee Company so as to become as and from the Appointed Date,
the Permits, estates, assets, rights, title, interests and authorities of the Transferee Company and shall remain valid, effective and
enforceable on the same terms and conditions to the extent permissible in Applicable Laws. Upon the Effective Date and until the
Permits are transferred, vested, recorded, effected, and/ or perfected, in the record of the Appropriate Authority, in favour of the
Transferee Company, the Transferee Company is authorized to carry on business in the name and style of the Transferor Company
5, and under the relevant license and/ or Permit and/ or approval, as the case may be, and the Transferee Company shall keep a
record and/ or account of such transactions.

CONTRACTS, DEEDS ETC.

All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or entitlements whatsoever, schemes,
arrangements and other instruments, Permits, rights, entitlements, licenses (including the licenses granted by any Appropriate
Authority) for the purpose of carrying on the business of the Transferor Company 5, and in relation thereto, and those relating to
tenancies, privileges, powers, facilities of every kind and description of whatsoever nature in relation to the Transferor Company
5, or to the benefit of which the Transferor Company 5 may be eligible and which are subsisting or having effect immediately
before this Scheme coming into effect, shall by endorsement, delivery or recordal or by operation of law pursuant to the order of
the Appropriate Authority sanctioning the Scheme, and on this Scheme becoming effective be deemed to be contracts, deeds,
bonds, agreements, indemnities, guarantees or other similar rights or entitlements whatsoever, schemes, arrangements and
other instruments, Permits, rights, entitlements, licenses (including the licenses granted by any Appropriate Authority) of the
Transferee Company. Such properties and rights described hereinabove shall stand vested in the Transferee Company and shall
be deemed to be the property and become the property by operation of law as an integral part of the Transferee Company. Such
contracts and properties described above shall continue to be in full force and continue as effective as hitherto in favour of or
against the Transferee Company and shall be the legal and enforceable rights and interests of the Transferee Company, which can
be enforced and acted upon as fully and effectually as if it were the Transferor Company 5. Upon this Scheme becoming effective,
the rights, benefits, privileges, duties, liabilities, obligations and interest whatsoever, arising from or pertaining to contracts and
properties, shall be deemed to have been entered into and stand assigned, vested and novated to the Transferee Company by
operation of law and the Transferee Company shall be deemed to be the Transferor Company 5's substituted party or beneficiary
or obligor thereto. It being always understood that the Transferee Company shall be the successor in the interest of the Transferor
Company 5. In relation to the same, any procedural requirements required to be fulfilled solely by the Transferor Company 5
(and not by any of its successors), shall be fulfilled by the Transferee Company as if it were the duly constituted attorney of the
Transferor Company 5.

The Transferee Company may, at any time after coming into effect of this Scheme in accordance with the provisions hereof; if so
required, under any law or otherwise, enter into, or issue or execute deeds, writings, confirmations, novations, declarations, or
other documents with, or in favour of any party to any contract or arrangement to which the Transferor Company 5 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 be deemed to be authorised to execute any such writings on behalf and in the name of the Transferor Company 5 and to
carry out or perform all such formalities or compliances required for the purposes referred to above on the part of the Transferor
Company 5.

TheTransferee Company shall be entitled to the benefit of all insurance policies which have been issued in respect of the Transferor
Company 5 and the name of the Transferee Company shall be substituted as“Insured”in the policies as if the Transferee Company
was initially a party thereto.
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EMPLOYEES

On the Scheme becoming effective, all employees, whether temporary or permanent employees and including all employees on
probation, trainees and interns of the Transferor Company 5 in service on the Effective Date, shall be deemed to have become
employees of the Transferee Company with effect from the Appointed Date or their respective joining date, whichever is later,
without any break in their service and on the basis of continuity of service, and the terms and conditions of their employment
with the Transferee Company shall not be less favourable than those applicable to them with reference to the Transferor Company
5 on the Effective Date. The Transferee Company undertakes to continue to abide by any agreement/settlement, if any, validly
entered into by the Transferor Company 5 with any union/employee of the Transferor Company 5 recognized by the Transferor
Company 5. It is hereby clarified that the accumulated balances, if any, standing to the credit of the employees in the existing
provident fund, gratuity fund and superannuation fund of which the employees of the Transferor Company 5 are members shall
be transferred to such provident fund, gratuity fund and superannuation fund of the Transferee Company or to be established
and caused to be recognized by the Appropriate Authorities, by the Transferee Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund dues of the employees of the
Transferor Company 5 would be continued to be deposited in the existing provident fund, gratuity fund and superannuation
fund respectively of the Transferor Company 5.

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the existing trusts created for such funds
by the Transferor Company 5 shall stand dissolved and no further act or deed shall be required to this effect. It is further clarified
that the services of the employees of the Transferor Company 5 will be treated as having been continuous, uninterrupted and
taken into account for the purpose of the said fund or funds.

Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit and subject to Applicable Laws, shall be
entitled to retain separate trusts or funds within the Transferee Company for the erstwhile fund(s) of the Transferor Company 5.

The Transferee Company shall assume all rights, obligations and liabilities of the Transferor Company 5, in relation and in
connection with any immigration matters, including any programmes, filings, sponsorships, etc.

LEGAL PROCEEDINGS

If any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other administrative proceedings of whatever nature
(hereinafter called the “Proceedings” for the purposes of this clause) by or against the Transferor Company 5 is pending on the
Effective Date, the same shall not abate, be discontinued or be in any way prejudicially affected by reason of the amalgamation
or of anything contained in this Scheme, but the Proceedings may be continued, prosecuted and enforced by or against the
Transferee Company in the same manner and to the same extent as it would or might have been continued, prosecuted and
enforced by or against the Transferor Company 5 as if this Scheme had not been made. On and from the Effective Date, the
Transferee Company may initiate any legal proceeding for and on behalf of the Transferor Company 5.

TAXES/ DUTIES/ CESS ETC.
Upon the Scheme becoming effective, by operation of law pursuant to the order of the Tribunal:

The unutilized credits relating to excise duties, custom duties sales tax, service tax, VAT, goods and services tax or any other taxes
as applicable which remain unutilised in the electronic ledger of the Transferor Company 5 shall be transferred to the Transferee
Company upon filing of requisite forms. Thereafter the unutilized credit so specified shall be credited to the electronic credit
ledger of the Transferor Company 5 and the input and capital goods shall be duly adjusted by the Transferee Company in its books
of account.

Taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment taxes, tax deducted at source,
dividend distribution tax, minimum alternative tax, wealth tax, if any, paid by the Transferor Company 5 shall be treated as paid
by the Transferee Company and it shall be entitled to claim the credit, refund, adjustment for the same as may be applicable.
Minimum alternative tax credit available to the Transferor Company 5 under the Income-tax Act, 1961, if any, shall be available to
the Transferee Company.

If the Transferor Company 5 is entitled to any benefits under incentive schemes and policies under Tax Laws, all such benefits
under all such incentive schemes and policies shall be and stand vested in the Transferee Company.

The Transferee Company is expressly permitted to revise and file its income tax returns and other statutory returns, including tax
deducted / collected at source returns, service tax returns, excise tax returns, sales tax / VAT / GST returns, as may be applicable
and has expressly reserved the right to make such provision in its returns and to claim refunds, advance tax credits, credit of tax
under Section 115JB of the Income-tax Act, 1961, credit of dividend distribution tax, credit of tax deducted at source, credit of
foreign taxes paid/withheld, etc. if any, as may be required for the purposes of/ consequent to implementation of the Scheme.
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It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc., the Transferor Company 5, shall, if so
required by the Transferee Company, issue notices in such form as the Transferee Company may deem fit and proper stating
that pursuant to the Tribunal having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit,
incentive, grant, subsidies, be paid or made good or held on account of the Transferee Company, as the person entitled thereto, to
the end and intent that the right of the Transferor Company 5, to recover or realise the same, stands transferred to the Transferee
Company and that appropriate entries should be passed in their respective books to record the aforesaid changes.

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Company 5 with the Transferee
Company, the Transferee Company shall at the election of an Eligible Member as on the Record Date 2 being resident, by way of
delivering the Election Notice 2 in accordance with Clause 18.15 below, issue and allot to such Eligible Member, in the following
ratio, either:

152 (one hundred fifty two) fully paid equity share of INR 2 (Indian Rupees two) each of the Transferee Company for every 100
(one hundred) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 5 held by the said Eligible
Member;

OR

4 (Four) 0.01% fully paid-up Non-Convertible Redeemable Preference Share of INR 100 (Indian Rupees One hundred) each at price
INR 121.25 (Indian Rupees one hundred twenty one and twenty five Paisa) of the Transferee Company for every 1 (one) fully paid
equity share of INR 10 (Indian Rupees ten) each of the Transferor Company 5 held by the said Eligible Member.

No equity shares shall be issued by the Transferee Company in respect of the shares held by the Transferee Company in the
Transferor Company 5.

In view of the provisions of Applicable Laws (which does not permit the issuance of Non-Convertible Redeemable Preference
Shares to non-residents), in consideration of the amalgamation of the Transferor Company 5 with the Transferee Company, such
Eligible Members who are non-residents shall compulsorily be issued and allotted Transferee Company New Equity Shares in the
ratio as stated in 18.1.1 above.

The shareholders of the Transferor Company 5 who have opted for the Non-convertible Redeemable Preference Shares pursuant
to the Scheme, may no later than 3 (three) months from the date of allotment of Non-convertible Redeemable Preference Shares
under Clause 18.1, approach the Transferee Company for an early redemption of Non-convertible Redeemable Preference Shares.
The Board of the Transferee Company shall redeem such Non-convertible Redeemable Preference Shares at a price which shall be
atadiscount to the redemption value. The process and the manner of such redemption, including the discount to the redemption
value, will be intimated to the shareholders upfront along with the Election Notice 2 issued to them under Clause 18.15.2 of the
Scheme.

It is clarified that approval of the Scheme by the respective shareholders of the Parties under sections 230 to 232 of the Act shall
be deemed to have their approval under Section 48, 55 and other applicable provisions of the Act and that no separate approval
of the Board or shareholders, including the holders of Non-convertible Redeemable Preference Shares shall be required to be
sought by any of the Parties for early redemption and variation of terms of Non-convertible Redeemable Preference Shares, as
mentioned in Clause 18.3 above.

Terms of issue of Non-Convertible Redeemable Preference Share shall be as set forth in Schedule I to this Scheme.

The Securities issued to the members of the Transferor Company 5 shall be fully-paid up and free of all liens, charges and
Encumbrances, and shall be freely transferable in accordance with the articles of association of the Transferee Company.

The Securities issued to the members of the Transferor Company 5 by the Transferee Company pursuant to this Clause 18 shall
be issued in dematerialized form by the Transferee Company, unless otherwise notified in writing by the shareholders of the
Transferor Company 5 to the Transferee Company on or before such date as may be determined by the Board of Directors of the
Transferor Company 5 or a committee thereof. In the event that such notice has not been received by the Transferee Company
in respect of any of the members of the Transferor Company, the securities shall be issued to such members in dematerialised
form provided that the members of the Transferor Company 5 shall be required to have an account with a depositary participant
and shall be required to provide details thereof and such other confirmations as may be required. It is only thereupon that the
Transferee Company shall issue and directly credit the dematerialized securities to the account of such member. In the event the
Transferee Company has received notice from any member that Securities are to be issued in physical form or if any member has
not provided the requisite details relating to his/her/its account with a depositary participant or other confirmations as may be
required, then the Transferee Company shall issue Securities in physical form to such member.
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The Securities to be issued by the Transferee Company pursuant to this Clause 18 in respect of such of the equity shares of the
Transferor Company 5 which are held in abeyance under Section 126 of the Companies Act 2013 shall, pending allotment or
settlement of dispute by order of Court or otherwise, also be kept in abeyance by the Transferee Company. In the event of any
dispute in relation to the ownership of any equity shares of the Transferor Company 5, Transferee Company New Equity Shares
shall be issued and allotted in respect of such shares (pursuant to this Clause 18), which shares (together with any fractional
entitlements) shall be held in trust for and on behalf of the holder of the equity shares of the Transferor Company 5 by the
Transferee Company, pending settlement of dispute by order of Court or otherwise.

The Securities to be issued in lieu of the shares of the Transferor Company 5 held in the unclaimed suspense account shall be
issued to the unclaimed suspense account created for shareholders of the Transferee Company.

In the event of there being any pending share transfers, whether lodged or outstanding, of any shareholder of the Transferor
Company 5, the Board of Directors of the Transferor Company 5 shall be empowered in appropriate cases, prior to or even
subsequent to the Record Date 2, to effectuate such a transfer in the Transferor Company 5 as if such changes in registered holder
were operative as on the Record Date 2, in order to remove any difficulties arising to the transferor of the share in the Transferee
Company and in relation to the Securities issued by the Transferee Company after the effectiveness of the Scheme under this
Clause 18.The Board of Directors of the Transferor Company 5 shall be empowered to remove such difficulties as may arise in the
course of implementation of this Scheme and registration of new members in the Transferee Company on account of difficulties
faced in the transaction period.

The Securities issued and allotted by the Transferee Company in terms of this Scheme shall be subject to the provisions of the
memorandum and articles of association of the Transferee Company. The Transferee Company New Equity Shares and Non-
Convertible Redeemable Preference Shares shall rank pari passu inter-se with the existing equity shares and non-convertible
preference shares, if any, of the Transferee Company in all respects including dividends declared, voting and other rights, as
permissible under Applicable Law. The issue and allotment of Securities of the Transferee Company in terms of this Scheme shall
be deemed to have been carried out as if the procedure laid down under Section 62 of the Companies Act, 2013 and any other
applicable provisions of the Act have been complied with.

The Transferee Company shall, subject to Clause 24 of this Scheme and if necessary to the extent required, increase/ reclassify its
authorized share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval of the members of the
Transferee Company to the Scheme shall be deemed to be their consent/ approval also to the alteration of the memorandum and
articles of association of the Transferee Company as required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and
other applicable provisions of the Companies Act 2013.

The Transferee Company New Equity Shares issued under this Scheme shall be listed on a recognised stock exchanges in terms
of this Clause 18 on a recognized stock exchanges in terms of the SEBI Circular. However, the Non-Convertible Redeemable
Preference Shares shall not be listed on any of the stock exchanges.

Subject to the provisions of this Scheme, the Transferee Company New Equity Shares allotted by the Transferee Company
pursuant to the Scheme shall remain frozen in the depositories system till listing/trading permission is given by the designated
stock exchange.

Election Procedure:

The Transferor Company 5 shall in consultation with the Transferee Company and NSE, within a period of 10 (ten) Business Days
or such other time as may be decided by the Board of the Transferee Company, from the Effective Date fix the Record Date 2 for
determination of Eligible Members entitled to receive consideration in form of shares of the Transferee Company.

Within 10 (ten) Business Days from the Record Date 2, or such other date as may be required by the Stock Exchanges, the Transferee
Company shall dispatch the format of a notice (the “Election Notice 2") to each Eligible Member (being residents), which shall
allow such Eligible Member (subject to receipt of requisite approvals), the following options, and contain or require the furnishing
of such other information as may be necessary to give effect to such options:

(@) issuance and allotment of the Transferee Company New Equity Shares (as consideration pursuant to Clause 18.1.1); or
(b) issuance and allotment of Non-Convertible Redeemable Preference Shares (as consideration pursuant to Clause 18.1.2).

Each resident Eligible Member (other than the custodian) shall be required to submit the duly completed Election Notice 2 to the
Transferor Company 5 on or prior to the expiry of 30 (thirty) Business Days from dispatch of the Election Notice 2, or such other
date as may be required by the Stock Exchanges (“Election Period 2"). Eligible Members shall be required to exercise the option
available to them under this Clause 18 in its entirety and not in parts.

If any resident Eligible Member has not submitted the duly completed Election Notice 2 to the Transferor Company 5 prior to
the expiry of the Election Period 2 or has not provided requisite details as may be required in relation to the option or where
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such Election Notice 2 has not been received by Transferor Company 5 or its registrars or the Election Notice 2 has returned
undelivered or the ownership of the equity shares of the Transferor Company 5 is in dispute, then in that event, such resident
Eligible Member shall be compulsorily allotted Transferee Company New Equity Shares (as consideration pursuant to Clause 18)
in the ratio as stated in Clause 18.1.1 above.

Within 7 (seven) Business Days of the expiry of the Election Period 2, or such other date as may be required by the Stock Exchanges,
the Transferee Company shall, issue and allot:

(@) Transferee Company New Equity Shares to the Eligible Members who have opted for Transferee Company New Equity
Shares pursuant to Clause 18.1.1; and

(b)  Non-Convertible Redeemable Preference Shares to the Eligible Members who have opted for the Non-Convertible
Redeemable Preference Shares pursuant to Clause 18.1.2.

In case any shareholder’s holding in the Transferor Company 5 is such that the shareholder becomes entitled to a fraction of a
Security of the Transferee Company, the Transferee Company shall not issue any fractional Security to such shareholder but shall
consolidate such fractions and issue consolidated Securities to a trustee nominated by the Transferee Company in that behalf, who
shall sell such Securities at such price or prices and on such time or times as the trustee may in its sole discretion decide and upon
such sale distribute the net sale proceeds (after deduction of applicable taxes and other expenses incurred) to the shareholders
entitled to the same in proportion to their fractional entitlements. It is hereby clarified that any such consolidation of fractional
Security further results into fractional Security(ies), the Transferee Company shall not issue any such fractional Security but shall
round off the fraction to the next integer before issuing such consolidated Securities.

Notwithstanding anything set out in this Scheme and subject to the approval of the Stock Exchanges, the Transferor Company
5 may dispatch the Election Notice 2 to the members of the Transferor Company 5 and complete the processes set out in
Clause 18.15 prior to the Transferee Company New Equity Shares commencing trading subsequent to the Record Date 2 for the
amalgamation of the Transferor Company 5 with the Transferee Company, in which event the timelines set out in this Clause 18.15
shall stand modified accordingly in consultation with the Stock Exchanges.

ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND LIABILITIES

The Amalgamation will be accounted in accordance with the “acquisition method” prescribed under the Indian Accounting
Standard 103 (Business Combination) as notified under Section 133 of the Act, read together with Paragraph 3 of The Companies
(Indian Accounting Standard) Rules, 2015.

PART IV
GENERAL TERMS & CONDITIONS
DISSOLUTION OF THE TRANSFEROR COMPANIES AND TRANSFEROR COMPANY 5 AND VALIDITY OF RESOLUTIONS

Upon the effectiveness of this Scheme, the Transferor Companies and the Transferor Company 5 shall be dissolved without
winding up, and the Board and any committees thereof of the Transferor Companies and the Transferor Company 5 shall without
any further act, instrument or deed be and stand discharged. The name of the Transferor Companies and the Transferor Company
5 shall be struck off from the records of the RoC and the Transferee Company shall make necessary filings in this regard.

Upon coming into effect of this Scheme, the resolutions, if any, of the Transferor Companies and the Transferor Company 5,
which are valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as resolutions of
the Transferee Company and if any such resolutions have any monetary limits approved under the provisions of the Act, or any
other applicable statutory provisions, then the said limits shall be added to the limits, if any, under like resolutions passed by the
Transferee Company and shall constitute the aggregate of the said limits in the Transferee Company.

DIVIDENDS

The Transferor Companies and Transferor Company 5 shall be entitled to declare and pay dividends, whether interim or final, to
their respective shareholders in respect of the accounting period prior to the Appointed Date in the ordinary course, although
such dividend payments may be made after the Appointed Date. Provided, further, the Transferor Company 5 shall not be
permitted to declare and pay dividends, whether interim or final, to their respective shareholders in respect of the accounting
period commencing from the Appointed Date; whilst the Transferor Companies shall be permitted to declare or otherwise pay
any dividends, whether interim or final, in the ordinary course to its respective shareholders, and make such other payments to
its respective shareholders as permitted under Applicable Law, after the Appointed Date, including payments relating to the
accounting period on and after the Appointed Date.

Upon the Scheme becoming effective, on and from the Appointed Date, subject to such payments as permitted to be made after
the Appointed Date under this Scheme, the profits of the Transferor Companies and the Transferor Company 5 shall belong to and
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be the profits of the Transferee Company and will be available to Transferee Company for being disposed of in any manner as it
thinks fit.

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling provisions only and shall not
be deemed to confer any right on any equity shareholder of Parties to demand or claim any dividends which, subject to the
provisions of the said Act and this Scheme, shall be entirely at the discretion of the Board of the Parties respectively, subject to
such approval of the shareholders, as may be required.

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS FOR THE TRANSFEREE COMPANY
Unless otherwise stated herein below, with effect from the Appointed Date and up to and including the Effective Date:

Each of the Transferor Companies and the Transferor Company 5 shall be deemed to have been carrying on and shall carry on its
business and activities and shall be deemed to have held and stood possessed of and shall hold and stand possessed of all of the
assets of the Transferor Companies and the Transferor Company 5 for and on account of, and in trust for the Transferee Company.
Each of the Transferor Companies and the Transferor Company 5 hereby undertake to hold the said assets with utmost prudence
until the Effective Date.

With effect from the date of the Board meeting of the Parties approving the Scheme and up to and including the Effective Date,
each of the Parties shall preserve and carry on its business and activities with reasonable diligence, business prudence and in
ordinary course consistent with past practices.

All the profits or income, taxes (including advance tax and tax deducted at source) or any costs, charges, expenditure accruing to
the Transferor Companies and the Transferor Company 5 or expenditure or losses arising or incurred or suffered by the Transferor
Companies and the Transferor Company 5 shall for all purpose be treated and be deemed to be and accrue as the profits, taxes,
tax losses, MAT Credit, incomes, costs, charges, expenditure or losses of the Transferee Company, as the case may be.

With effect from the date of the Board meeting of the Transferee Company approving the Scheme and up to and including the
Effective Date, the Transferor Companies and the Transferor Company 5 shall not vary the terms and conditions of employment of
any of its employees, without the prior consent of the Transferee Company, except in the ordinary course of business or pursuant
to any pre-existing obligation undertaken by the Transferor Companies and the Transferor Company 5 prior to the Appointed
Date.

With effect from the date of the Board meeting of the Transferee Company approving the Scheme and up to and including the
Effective Date, the Transferor Companies and the Transferor Company 5 shall not, without the prior written approval of the Board
of Directors of the Transferee Company, make any change in its capital structure, whether by way of increase, decrease, reduction,
re-classification, sub-division or consolidation, re-organisation, or in any other manner.

Notwithstanding anything stated in this Scheme, upon the Scheme becoming effective, and if required, the Transferee Company
is authorized to execute all such deeds and documents, whatsoever, that may be required and/or ought to have been executed
by the Transferor Companies and the Transferor Company 5, as if the Transferor Companies and the Transferor Company 5 were in
existence.

From the Effective Date, the Transferee Company shall carry on and shall be entitled to carry on the business of the Transferor
Companies and the Transferee Company 5.

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any property, asset, license, approval, permission, contract, agreement
and rights and benefits arising therefrom pertaining to the Transferor Companies and the Transferor Company 5 are transferred,
vested, recorded, effected and/ or perfected, in the records of the Appropriate Authority(ies), regulatory bodies or otherwise, in
favour of the Transferee Company, the Transferee Company is deemed to be authorized to enjoy the property, asset or the rights
and benefits arising from the license, approval, permission, contract or agreement as if it were the owner of the property or asset
or as if it were the original party to the license, approval, permission, contract or agreement. It is clarified that till entry is made in
the records of the Appropriate Authority(ies) and till such time as may be mutually agreed by Parties, the Transferor Companies
and the Transferor Company 5 will continue to hold the property and / or the asset, license, permission, approval, contract or
agreement and rights and benefits arising therefrom, as the case may be, in trust for and on behalf of the Transferee Company. It
is further clarified that on the Effective Date, notwithstanding the Scheme being made effective, any asset/ liability identified as
part of the Transferor Companies and the Transferor Company 5 pending transfer due to the pendency of any approval/ consent
and/ or sanction shall be held in trust by the Transferor Companies and the Transferor Company 5 for the Transferee Company.
Immediately upon receipt of such approval/ consent and/ or sanction such asset and/ or liability forming part of the Transferor
Companies and the Transferor Company 5 shall without any further act/ deed or consideration be transferred/ vested in the
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Transferee Company, with all such benefits, obligations and rights with effect from the Effective Date. All costs, payments and
other liabilities that the Transferor Companies and the Transferor Company 5 shall be required to bear to give effect to this Clause
23 shall be borne solely by the Transferee Company and the Transferee Company shall reimburse and indemnify the Transferor
Companies and the Transferor Company 5 against all liabilities and obligations incurred by the Transferor Companies and the
Transferor Company 5 in respect thereof.

COMBINATION AND INCREASE OF AUTHORISED CAPITAL

Upon the Scheme becoming effective, the authorised share capital of the Transferor Companies and Transferor Company 5
cumulatively amounting to INR 19,21,00,000 (Indian Rupees nineteen crore twenty one lakhs) will get amalgamated with that of
the Transferee Company without payment of any additional fees, duties and Taxes as though the same have already been paid.
The authorised share capital of the Transferee Company will automatically stand increased to that effect by simply filing the
requisite forms with the RoC and no separate procedure or instrument or deed shall be required to be followed under the Act. The
stamp duty and fees paid on the authorized capital of the Transferor Companies and Transferor Company 5 shall be utilized and
applied to the increased authorized share capital of the Transferee Company and there would be no requirement for any further
payment of stamp duty and/or fee and/or Taxes by the Transferee Company for increase in the authorised share capital to that
extent.

Consequent upon the Scheme becoming effective and upon combination of authorised share capital of the Transferor Companies
and the Transferor Company 5 with the Transferee Company, the authorised share capital of the Transferee Company shall be as
under:

Particulars INR

Authorised Share Capital

40,29,60,000 equity shares of INR 2 each 80,59,20,000

58,74,945 0.01% non-convertible redeemable preference shares of INR 100 each 58,74,94,500
Total 139,34,14,500

Upon this Scheme becoming effective and post combination of authorised share capital as mentioned in Clause 24.1 and 24.2
above, the authorised share capital of the Transferee Company will automatically stand increased by an additional share capital
of INR 278,20,00,000 (Indian Rupees two hundred seventy eight crore and twenty lakhs) aggregating to INR 417,54,14,500 (Indian
Rupees four hundred and seventeen crore fifty four lakhs fourteen thousand and five hundred) by simply filing the requisite forms
with the Appropriate Authority and no separate procedure or instrument or deed shall be required to be followed under the Act.
It is clarified that the Transferee Company shall only be required to pay additional stamp duty and /or the registration fees, if any,
only to the extent of additional authorised share capital of INR 278,20,00,000 (Indian Rupees two hundred seventy eight crore and
twenty lakhs).

Consequent upon the Scheme becoming effective and upon increase of authorised share capital as stated in the clause 24.3
above, the authorised share capital of the Transferee Company shall be as under:

Particulars INR

Authorised Share Capital

40,29,60,000 equity shares of INR 2 each 80,59,20,000
3,36,94,945 0.01% non-convertible redeemable preference shares of INR 100 each 336,94,94,500
Total 417,54,14,500

In view of the consolidation of authorized share capital of the Transferor Companies and the Transferor Company 5 with the
Transferee Company and subsequent increase of authorised share capital of the Transferee Company in terms of this Clause, the
existing capital clause contained in the memorandum of association of the Transferee Company shall without any act, instrument
or deed be and stand altered, modified and amended pursuant to Sections 13, 61 and 64 of the Act and Section 232 and other
applicable provisions of the Act, as set out below:

Memorandum of Association

“V.  The Authorised Share Capital of the Company is Rs. 417,54,14,500 (Indian Rupees four hundred and seventeen crore fifty four
lakhs fourteen thousand and five hundred only) divided into 40,29,60,000 equity shares of INR 2 each and 3,36,94,9450.01% Non-
Convertible Redeemable Preference Shares of INR 100 each with a power to increase and reduce the capital of the Company
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or to divide the shares in the capital for the time being into several classes and to attach thereto respectively any preferential,
deferred, qualified or special rights, privileges or condition as may be determined by or in accordance with the Articles of the
Company and to vary, modify or abrogate any such rights, privileges or conditions in such manner as may be for the time being
provided by the Articles of the Company and the legislative provisions for the time being in force”

It is clarified that the approval of the members of the Transferee Company to the Scheme shall be deemed to be their consent /
approval also to the alteration of the memorandum of association of the Transferee Company and the Transferee Company shall
not be required to seek separate consent / approval of its shareholders for the alteration of the memorandum of association of
the Transferee Company as required under Sections 13, 61 and 64 of the Act and other applicable provisions of the Act.

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall dispatch, make and file all applications and petitions under Sections 230 to 232 and other applicable provisions
of the Act before the Tribunal, under whose jurisdiction, the registered offices of the respective Parties are situated, for sanction
of this Scheme under the provisions of Applicable Law, and shall apply for such approvals as may be required under Applicable
Law and for dissolution of the Transferor Companies and the Transferor Company 5 without being wound up.

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate Authority, if required, under any
Applicable Law for such consents and approvals which the, Transferee Company may require to own the assets and/ or liabilities
of the Transferor Companies, or the Transferor Company 5 as the case may be, and to carry on the business of the Transferor
Companies or the Transferor Company 5, as the case may be.

MODIFICATION OR AMENDMENTS TO THIS SCHEME

On behalf of each of the Parties, the Board of the respective companies acting themselves or through authorized persons, may
consent jointly but not individually, on behalf of all persons concerned, to any modifications or amendments of this Scheme at
any time and for any reason whatsoever, or to any conditions or limitations that the Tribunal or any other Appropriate Authority
may deem fit to direct or impose or which may otherwise be considered necessary, desirable or appropriate by all of them (i.e.
the Boards of the Parties) and solve all difficulties that may arise for carrying out this Scheme and do all acts, deeds and things
necessary for putting this Scheme into effect.

For the purpose of giving effect to this Scheme or to any modification thereof the Boards of the Parties acting themselves or
through authorized persons may jointly but not individually, give and are jointly authorised to give such directions including
directions for settling any question of doubt or difficulty that may arise and such determination or directions, as the case may be,
shall be binding on all parties, in the same manner as if the same were specifically incorporated in this Scheme.

CONDITIONS PRECEDENT

Unless otherwise decided (or waived) by the relevant Parties, the Scheme is conditional upon and subject to the following
conditions precedent:

obtaining no-objection/ observation letter from the Stock Exchanges in relation to the Scheme under Regulation 37 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirement) Regulations, 2015;

approval of the Scheme by the requisite majority of each class of shareholders of the Parties and such other classes of persons of
the said Companies, if any, as applicable or as may be required under the Act and as may be directed by the Tribunal;

the Parties, as the case may be, complying with other provisions of the SEBI Circular, including seeking approval of the shareholders
of the Transferor Company 5 and the Transferee Company through e-voting, as applicable. The Scheme shall be acted upon only
if the votes cast by the public shareholders in favour of the proposal are more than the number of votes cast by the public
shareholders, of the Transferor Company 5 and the Transferee Company against it as required under the SEBI Circular. The term
‘public’shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulation) Rules, 1957;

the sanctions and orders of the Tribunals, under Sections 230 to 232 of the Act for approving the Scheme, being obtained by the
Parties;

certified/ authenticated copies of the orders of the Tribunal, sanctioning the Scheme, being filed with the concerned RoC having
jurisdiction over the Parties by all the Parties; and

the requisite consent, approval or permission of the Appropriate Authority or any other Person, which by Applicable Law or
contract, agreement, may be necessary for the effective transfer of business and/or implementation of the relevant parts of the
Scheme.

Without prejudice to Clause 27.1 and subject to satisfaction or waiver of conditions mentioned in Clause 27.1 above, the Scheme
shall be made effective in the order as contemplated below:
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Part Il of the Scheme shall be made effective subject to the satisfaction or waiver of conditions mentioned in Clause 27.1 by the
Boards of the Transferor Companies, Transferor Company 5 and the Transferee Company; and

Part lll of the Scheme shall be made effective immediately after the implementation of Part Il of the Scheme.

It is hereby clarified that submission of this Scheme to the Tribunals and to the Appropriate Authorities for their respective
approvals is without prejudice to all rights, interests, titles or defences that the Parties may have under or pursuant to all Applicable
Laws.

On the approval of this Scheme by the shareholders of the Parties and such other classes of Persons of the said companies, if any,
pursuant to Clause 27.1, such shareholders and classes of Persons shall also be deemed to have resolved and accorded all relevant
consents under the Act or otherwise to the same extent applicable in relation to the Part Il and Part lll set out in this Scheme,
related matters and this Scheme itself.

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION/ WITHDRAWAL OF THIS SCHEME
Parties acting jointly through their respective Boards shall each be at liberty to withdraw from this Scheme.

Parties acting through their respective Boards shall each be at liberty to withdraw from this Scheme in case any of Parties is
declared insolvent.

In the event of any of the said sanctions and approvals not being obtained and/or the Scheme not being sanctioned by the
Tribunal, and/or the order or orders not being passed as aforesaid on or before eighteen months from the date of approval of the
Scheme by the Boards of the Parties or within such period as may be mutually agreed upon, between the Parties through their
respective Boards or their authorised representative, this Scheme shall become null and void and each Party shall bear and pay
its respective costs, charges and expenses for and/ or in connection with this Scheme.

In the event of revocation/ withdrawal under Clause 28.1 or above, no rights and liabilities whatsoever shall accrue to or be
incurred inter se the Parties or their respective shareholders or creditors or employees or any other Person, save and except in
respect of any act or deed done prior thereto as is contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out as is specifically provided in the
Scheme or in accordance with the Applicable Law and in such case, each Party shall bear its own costs, unless otherwise mutually
agreed.

If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the decision of the
Parties through their respective Boards, affect the validity orimplementation of the other parts and/ or provisions of this Scheme.

COSTS AND TAXES

Parties have agreed to bear the costs, charges and expenses (including, but not limited to, any taxes and duties, registration
charges, etc.) in relation to carrying out, implementing and completing the terms and provisions of this Scheme and/ or incidental
to the completion of this Scheme in the following manner:

the Transferee Company shall bear the stamp duty costs in connection with Part Il of the Scheme, inter se as agreed amongst
themselves;

the Transferee Company shall bear the stamp duty costs in connection with Part Ill of the Scheme; and

all other costs, charges and expenses (including, but not limited to, any taxes and duties, registration charges, etc.) in relation to
carrying out, implementing and completing the terms and provisions of this Scheme and/ or incidental to the completion of this
Scheme shall be borne by the respective Parties.
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SCHEDULEI

TERMS OF THE NON-CONVERTIBLE REDEEMABLE PREFERENCE SHARES UNDER PART Il AND PART Ill OF THIS SCHEME

The terms of Non-Convertible Redeemable Preference Shares are as follows:

(a)

(b)

(c)

(d)

(e)

()

(9)

(h)

Face Value

The Non-Convertible Redeemable Preference Shares issued pursuant to Clause 10 and Clause 19 shall have a face value of INR 100
(Indian Rupees one hundred) per Non-Convertible Redeemable Preference Share.

Issue Price

The Non-Convertible Redeemable Preference Shares shall be issued at a price of Rs 121.25 per preference share (“Issue Price”)
including a premium of Rs 21.25 per preference share

Coupon

The Non-Convertible Redeemable Preference Shares shall, subject to the provisions of the articles of association of the Transferee
Company and subject to the provisions of the Act, confer on the holders thereof a right to a fixed preferential dividend of 0.01%
(zero point zero one per cent) per annum (net of dividend distribution tax), receivable annually, in priority to the equity shares. In
case the Non-Convertible Redeemable Preference Shares are redeemed any time prior to 36 (thirty six) months, the coupon shall
be adjusted proportionately for such period.

Yield

The Non-Convertible Redeemable Preference Shares shall, subject to the provisions of the articles of association of the Transferee
Company and subject to the provisions of the Act, carry a yield of 7.5% (seven point five per cent) per annum (subject to deduction
of applicable taxes) that shall be computed on the Issue Price and for the period from the date of the allotment till the date of the
actual redemption.

Voting Rights

The holder of Non-Convertible Redeemable Preference Shares shall not have the right to vote in general meeting of the Transferee
Company except for as provided in Section 47 of the Act.

Redemption

The Non-Convertible Redeemable Preference Share are redeemable on the expiry of 36 (thirty six) months from the date of
allotment thereof with an option with the Transferee Company to redeem them any time after the expiry of 18 (eighteen) months,
wherein the yield and the coupon shall be adjusted proportionately. Each Non-Convertible Redeemable Preference Share shall
be redeemed at the issue price of INR 121.25 (Indian Rupees one hundred twenty one and twenty five paise) per Non-Convertible
Redeemable Preference Share together with a yield of 7.5% p.a. (seven and half percent per annum) on the Issue Price such that
the redemption price, if Non-Convertible Redeemable Preference Shares are redeemed at the end of 36 (thirty six) months shall
be INR 150.60 (Indian Rupees one hundred and fifty and sixty paise).

Taxation

All payments in respect of redemption of Non-Convertible Redeemable Preference Shares shall be made less any deductions or
withholding for or on account of any present or future taxes or duties as required by Applicable Laws.
Winding-up

In the event of winding up of the Transferee Company, the holders of Non-Convertible Redeemable Preference Shares shall have
a right to receive repayment of the capital paid-up and arrears of dividend, whether declared or not, up to the commencement of
winding up, in priority to any payment of capital on the equity shares out of the surplus of the Transferee Company but shall not
have any further right to participate in the profits or assets of the Transferee Company.
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Bansi 8. Mcehta & Co.
Chartered Accountants

SSPA & Co.
Chartered Aceountants
Merchant Chambers. 3™ Floor. [ Fioor, Agjun.,
Plot No 6A.
V.P. Road. Andheri {Wesi)
Mumbai - 400 458, India.

New Marine Lines,
Opposite SNDT Women’s University.
Munmhat - 400 024, India

Date: February 14, 2019

To
The Board of Direciors, 'l The Board of Directors,
Harita Sexting Systems Limited, I Minda Industries limited
“layalakshmi Eztates’. No.29, B-64/1, Wazirpur Industrial Area,
Haddows Road, Chennal 600 006 Delhi — 110 052
The Board of Directors, o | The Board of Duectars, ]
Harita Financial Services Limited Harita Limited
“lavalekshimi Estates’, No.29, ‘Jayalakshmi Estates”, No.29,
Haddows Road. Cheanai 600 (06 {Haddows Road, Chennat 600 006
The Board of Pirectors, 77| The Board of Directors, ]
Hearita Venu Private Limited Harita Cheema Private Limited
“Javalakshmi Estates”, No.29, ‘lavalakshmi Estates’, No.29,
[Haddows Road, Chennai 600 006 Haddows Road. Chennai 600 006

Sub: Recommendation of fair share exchange ratio for the:

a) Amalgamation of [arita Financiat Services Limited, Harita Limited, Harita Venu Private
Limited and Harita Cheema Private Limited with Minda Indusiries Limited; and

h) Immediately thereafter, Amalgamation of Harita Seating Systems Limited with Minda
Industries Limited as a part of the Composite Scheme of Amalgamatios.

Dear Sir/ Madam.

We refer to the respective engagement letter(s} wherebhy, Bansi 8. Mchta & Co. (hereinafter referred to
as “BSM7Y has been appeinted on December 29, 2018 by Harita Financial Services Limited (*HI'SL™),
Harita Limited (“HL™), Harita Venu Private Limited (“HVPL™), Harita Cheema Private Limited
(“HCPL™) and Harita Seating Systems Limited (“TISSL™) (tozether referred to as the Transteror
Companies™} and SSPA & Co. (hereinafler referred o as “SSPA™) has been appointed on December 27,
2018 by Minda Industiies Limited (M1 or the “I'ransferee Company™) for recommendation of fair
share exchange ratio for the proposed Composite Scheme of Amalgamation of HFSL, HL., HVPL,
HCPL and HSSL with MIL {collectively referred to as the *Companies™).

BSM and S5PA are hereinafter jointly relerred toas “Valvers™ or “we™ or *us” and individually referied
to as “Valuer™ in this,]
“Report™). :

int I'air Shave Lxchange Ratio Report (“Faiv Share Exchange Ratio Report” or
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i,

INTRODUCTION

11

1.2

Minda Industries Limited

MIL is 2 supplier of automotive selutions to original equipment manufacturers. MIL along with s
subsidiaries/Joint Ventures/ and Associates offers a range of products across various verticals of
auta components, such as switching systems, acoustic systems and alley wheels. among other. Its
business divisions include Lighting Systems Division, Switch & Handle Bar Systems Division,
Acoustics Systems Division, and Sensors Actuators and Controflers Division. Fwther, the
company has business divisions, which are engaged in production of batteries for two wheelers,
fucl cap, compressed natural gas (CNG)liquid perroleum gas (LPG) kits, blow moiding
components and atuminum die casting.

The equity shares of MIL. are listed on BSE Limited (“BSE™) and the National Stock Exchange of
India 1.imsted {“NSI1T).

The issued and subscribed equity share capital of MIL as at December 31, 2018 is INR 524.43
million consisting of 26,22,16,965 equity shares of face value of INR 2 each.

The sharcholding pattern is as foltows:

Sharcholding Pattern as on 31 December 2018 | No of Shares | % Shareholding

Promoter and Promoter Group 18.56,19.615 70.79
Public 7.65,97.350 2921
Grand Total 26,22,16,965 100,00

Source: BSE

Harita Seating Systems Limifed

HSSL is engaged in the manufacture of seating system, accessories and other parts for automotive
and non-avtomotive applications. The company's products Include driver seats products, such as
commercial vehicles seats, tractor seats and off-road vehicles seats, and bus passenger seats, which
include intercity bus seats, intrastate bus seats, urban/city bus seats and standard bus seats. 1t has
plant locations in Tamil Nadu, Maharashtra. Karnataka and Utarakhand, among others, HSSI.
holds 51% equity stake in Harita Felwer Limited (HFRL), engaged in manulacturing of
PalyUrethane (PL) foam pads, twofthree-wheeler seats, PU  composites, Microcellular
Polyurethane MCU and interior modules. HFR1, is a joint venture between HSS1. and F.S. Fehrer
Automotive GmbH, Germany.

The equity shares of HSSL are listed on NSE.

The tssued and subscribed equity share capital of HSSL as at December 31, 2018 is INR 77.69
million consisting of 77,69,040 equity shares of face value of INR 10 each.

Puge 2 0f 18
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The shareholding pattern is as follows:

- Shareholding Pattern as on 31 December 2018 No of Shares %o Shd;i':éholding
Promoter and Promoter Group 51.,44.962 66.22
Pubkic 26.24.078 13.78
Grand Total 77,649,040 THL M)

Source: HSS1, Website
1.3. Harita Limited

HL has its registered olTice at No 298y Haddows Road, Chemnai 600 006, 1t is engaged in the
business of making investments and holds approximately 23.18% stake in the equity share capital
of TISSL and 100% in HISL.

The issued and subscribed equity share capital of HL as at December 31, 2018 is INR 26,91 miflion
consisting of 26,90,719 equity shares of face value of INR 10 each.

i.4. Harita Financial Services Limited

HFS1. has its registered offlice al No29(8) Haddows Road, Chennai 663 006. It is engaged in the
business of making investments and holds approximately 3.77% stake in the equity sharc capital
of HSS1.

The issued and subscribed equity share capital of HFSL as at December 31, 2018 is INR 15.00
miliion consisting of 15.00,020 cquity shares ol face value of INR [0 each. The entire share capital
of HISL is held by HL. Since the entire share capital of HFSL is held by HL and T1L would also
get amalgamated pursuant to the proposed transaction, no sharcs shall be issued to the shareholders
of HFSL upon its amalgamation with Mil.

1.5. Harita Yenu Private Limited

HVPL is registered under Scetion 45-1A of the Reserve Bank of India Act, 1934 as a non-banking
financial institution and is engaged in the business of investment withoul accepting public deposits.
The company has its registered office at No.29(8) Haddows Road, Chennai 600 006, it holds
approximately 26.97 % stake in the equity share capital of HL and 6.02% stake in HSSL,

The issued and subscribed equity share capital of HVPL as at December 31, 2018 is INR 0.30
million consisting of 30,100 equity shares of face value of INR 10 each.

1.6. Harita Cheema Private Limited

1ICPL is registered under Section 45-1A of the Reserve Bank of India Act. 1934 as a noa-banking
financial institution and is engaged in the business of investment without accepiing public deposits.
The company has its registered office at No.29(8) Haddows Road, Chennai 600 006, 1t holds
approximately 48.03 % stake in the equity share capital of HL and .35% stake in HSSL,

The issued and subscribed equily share capital of HCPL, as at December 31, 2018 is INR .50

nitlion consisting of 30,100 cquity sharcs of face value of INR 10 each.
SR s
g
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1.7. There is a proposal before the Board of Directors of Companies (o consider the following through
a composite scheme of amalgamation under Section 230 o Section 232 of the Companics Act.

2013:

¢ Step I: Amalgamation of HFSL. HL, HVPL. HCPL (logether relerred o as the Investment
Conipanies) with MI1.
+  Step 2: Amalgamation of HSSL with MIL

As a consideration for the Proposed Amalgamation. the shareholder of the Transferor Companies
¢i.e. HFSL, HL. HVPL, HCPL, and HSSL) shall have e option to opt for_equity shares or -
convertible redeemable proference shares of MIL.

The aforesaid transactions are collectively referred to as “the Praposed Amalgamation”,

i.8. We understand that the appointed date for the Proposed Amalgamation is April 1, 2019 or such
ather date as approved by the National Company Law Tribunal.

1.9. The scope of our services is to conduct a relalive (and not absolute) valuation of equity shares of
the Compantes and report a fair share exchange ratio {or the Proposed Amalgamation in accordance
with 1CAl Valuaiion Standards 2018 issued by Institute of Chartered Accountants of India. This
Report sets out the findings of our exercise. For the purpose of this Report, the Valuation Date and
the Record Date is considered as February 13, 2019,

0. For the purpose of arriving at valuation of the Companies we have considered the valuation basce
as ‘Fair YValue’. Our valuation, and this report. is based on the premise of going concern value. Any
change in the valuation base, or the premise could have significant impact on our valuation
exercise, and therefore, this Report.

Page 4 of 18
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z2.

23.

2.4,

SOURCES OF iNFORMATION

. We have called for and obtained sueh data. information, cle. as were necessary lor the purpose of

our assignment. which have been, as far as pogsible, made available to us by the Management. We
have received the [ollowing from thedr respective managenient:

¢ limited review financial statements for six months ended September 34, 2018 and September
30,2017 for HSSE, HFRL and MIL:

s Management Certilied consolidated and standalone financial statements for six months ended
September 30, 2018 and September 30. 2017 for HSSL and [1FRL;

o Limited Review consolidated financial statements for six months ended September 300 2018
and September 30, 2017 for MIL;

¢« Unaudited consolidated Statement of Profit and Loss for nine months ended December 31,
2018 and for nine months ended December 31, 2017 for MIL;

¢ Unaudited Statement of Profit and Loss for nine months ended December 31, 2018 and [or nine
monthis ended December 31, 2017 for HSSL, and HFRL:

¢ Management Certificd financial statements of the Investment Companies as at December 31,
2018

s« Other relevant infermation

Further. the management of each of the Companies has informed us ihat all material information
impacting the respective Companies have been disciosed (o us.

The management of the Companics has informed us that:

(a) Therc would not be any capital variation in the Companies till the Proposed Amalgamation
becones effective;

(b) Tilf the Propoesed Amalgamation becomes effective, neither Companies would declare any
substantial divideuds having materially different yiclds as compared to past fow years,

(¢} There are no unusual/abnormal events in the Companics since the last limited review ol
accounts under the requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Reguirements)y Regulations, 2015 il the Report date materially impacting their
operatnig/financial performance.

Resides the above listing. there may be other information provided by the Clients which may not
have been perused by us in any detail, if not considered relevant for our defined scope.

During the discussions witl the regpective managements of the Companies, we have also obtained
explanations and information considered reasonably necessary for our exercise in respect of cach
of the Companies. Each of the Valuers understands that the information, representations, obligation
with respect to each of the Companies are several and not joint in nature. The Companies have
been provided with the opportunity to review fhe draft repott (excluding the recommended tair
share exchange ratio) as part of our standard practice to make sure that factwal inaecuracies /

omissions are avoided in our final report.

Page S of 18
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3.

[
vy

3.6.

APPROACH TO VALUATION

I is universally recoenised that valuation is not an exact science and that estimating values

necessartly involves selecting a method or approach that is suitable for the purpose.

. It may be noted that the Institute of Charlered Accountants of India (ICAl) on June [0, 2018 has

issued the TCA] Valuation Standards (“IVS™) effective for all the valuation reports issued on or
afier July 1. 2018. The I1VS shall be mandatory for the valuation done under the Companies Act.
2013, and recommendatory for valuation carried out under other statutes/ requirements. We have
aiven due cognizance to the same in carrying out the valuation exercisc.

. 1¥$ 301 on Business Valuations deals with valualion of a business or business ownership interest

(1.e. it inciudes vatuation of equity shares).

. IVS 301 specifies thal generally, following three approaches are used for valuation of

business/business ownership interest;

. Market approach
. Income approach
. Cost approach

5. Each of the above approaches are discussed in the following paragraphs.

Market Approach:

3.6.1. Market Price Method:

This method involves determining the market price of an entity based on its traded price on
the stock exchange over a reasenable period of fime. In the present case, the equity shares of
HSSL. and MIL are traded on BSE and NSL., Tn these circumstances, the share price observed
on NSE for the respeclive companies over a reasonable period, has been considered for
arriving at the valoe per equity share of the companies under the market price method.

The shares of the Investment Companies are not listed and, therefore, this method cannot be
used 1o arrive at the value under this approach.

(%]
[=a3
L2

. Comparable Companices Multiple Method (“CCM™Y:

This method involves valuing an asset based on market multiples of Comparable Companies.

1t case of HSSL and MIL, we have considered Enlerprise value to Earnings before interest,
tax, depreciation and amortization (EV/EBITDA)Y mwliiple of the comparable listed
companics for the purpose of our valuation. The Enterprise Value so arrived at above is
adjusted for cash and cash equivalents, investments, debl and other matters as considered
appropriate. The total equity value is then divided by the total number of equity shares for
arriving at the value per equity share of the Companies under CCM method,

Page 6 0f 18
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In case of lnvestment Compaunies, there is no substantial business in the company. and,
therefore, we cannot apply market multiples 1o its profits, nor can we establish any
comparahle companies. We have therefore, not used the CCM Methad for deriving value of
Investment Companies.

3.7. Income Approach:

Income Approach is a valuation approach that converts mamtainable or future amounts (e.2., cash
flows or income and expenszs) to a single current (i.e., discounted or capifalised) amount. An
approach based on carnings is relevant in case of companies generaging a steady stream of income.

As mentioned earlier, the Investment Companics do not have significant business operations, and
therefore, do not have steady stream of income / business plans. Therelore, Income Approach
cannot be used fo derive their value.

HSSL & MIL are in eyclical indusiry, Also, MIL has a number of subsidiaries and associate
companies. Due ta these factors we do not have detailed long term projections of the Companies.
We have therefore, not uscd this method [or the valuation exercise.

3.8. Cost Approach or Asset Approach:

It is a valuation approach that reflects the amount that would be required currently to replace the
service capacity of an asset (often referred to as current replacement cost), IVS 301 on Business
Valuations and 1¥§ 103 on Valuation Approaches and Methods specify fhat common
methodologies for the Cost Approach are the Replacement Cost Method and the Reproduction Cost
Method. These methods involve determining the value of the asset based on the cost that would
have to be incurred to recreate/replicare the asset with substantiaily the same utility as that of the
assel under valuation,

This approach involves delermining the value per share based on the assets and liabilities of a
company. We have used the Cost Approach to determine the value of the Investment Companies.
For the purposes of this approach, the value of undetlying investments in HSSL and other assets
have been considered at their realizable/fair values.

3.9. Preference Shares:

MIL proposes fo issue 0.01% Non-Convertible Redeemable Preference Shares ("NCRPS?) of
Face and paid up value of INR 100 each at an issue price of INR 121.25 per share with a yicld of
7.5% per annum on the issue price. These NCRPS will bave a tenor of 36 months and it will be
redeemable at any time after 18 months from the date of issuc at the opfion of MIL.,

The proposed Scheme of Amalgamation contemplates amatgamation of HFSL, L, HVPL,
HCPL with ML at Step 1, and HSSL with MIL at Step 2. Arriving at the fair share exchange
ratio for the proposed Amalgamation would require determining the relative value of the equity
shares of the Transferar Companies and the equity shares / NCRPS of Traunsferee Company.

Page 7of 18
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4. BASIS OF FAIR SHARE EXCHANGE RATIO

4.1

4.2.

43,

4.4

4.5.

The basis of the fair share exchange ratio for the Proposed Amalgamation would have to be
determined after taking into consideration all the factors and methods mentioned hereinabove.
Though different values have been arrived at under each of the above methods, for the purposes of
recommending the fair share exchange ratio it is necessary to arrive at a final value for the shares
of each Company. It is, however, importani to note that in doing so. we are not attempting o arrive
al the absolute values of the Companics. bui at their relative values to facilitate the determination
of the fair share exchange ratio.

The fair share exchange ratio has been arrived at on the basis of a relative equity valuation of the
Companies based on the various approaches / methods explained herein earlier and various
qualitative factors relevant to each company and the business dynamics and growth potentials of
the businesses of the Companies, having regard to information base, key undetlying assumptions
and limitations. For this purpose, we have given appropriate weights to the values arrived at under
each approach / method. This is the approach considered for determining the fair value of the
Transferor Companies and the Transferce Company. It may herein be noted that we have arrived
at a single fair value of MIL. which is considered for buth Step 1 and Step 2.

However, altention may afso be drawn to Regulation 158 of the Sceurities and Exchange Board of
India (Issue of Capilal and Disclosure Requirements) Regulations, 2018 (“ICDR Regulation”)
which specifies that preferential issue of equity shares to sharcholders of an unlisted entity pursuant
io a National Company Law Tribunal approved scheme shall conform with the pricing provisions
of preferential issue specified under Regulation 164 of the said regulations. Further, it may be noted
thar Regulation 164 specifies the base price for issue of shares on a prefercntial basis. In the
Proposed Amalgamation, at Step 1, unlisted entities (i.¢. Investment Companies) are amalgamating
with MIL. a listed entity. We have therefore, given due cognizance to the base price derived using
the formula prescribed under ICDR Regulations afler considering the fair value of MIL while
determining the swap ratio at Step 1. Further, since, amafgamation of HSSL with MIL is not
specifically covered by Regulation 158, the ratio for the said amalgamation is guided by the fair
values of the two companies arrived as per the methodologies discussed ahove.

Besides holding shares in HSSL, the Investment Companies also own some other assets. Therefore,
the per shave values of these companies include the values of these asscts. [t may be noted that the
value of investment that Lhese companies have in HSSL is considered at the same fair valuc as that
considered in Step 2. Besides this, (he per share value and, thereby, the exchange ratios are also
reflective of the respective share capital of the investment companies.

We have independently applied methods discussed above, as considered appropriate, and arrived
at their assessment of value per share of the Companies. To arrive at the consensus on the fair share
exchange ratio for the Proposed Amalgamation, suitable minor adjusiments / rounding off have
been done in the values.

Page 8§ of 18
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CONCLIUSION

Based on the foregoing. and on a consideration of all the relevant factors and circumstances as discussedl
and outlined hereinabove, we recommend following Fair Share Ixchange Ratio for the Proposed
Amalgamation

Step 1

For Amalgamation of HFSL with MIL

As mentioned above, 100% of the share capital of HFSL is held by 1iL. As a part of the Proposed
Amalgamation, at Step 1, since HI. is also amalgamating with MIL. shares of MIL shaij not be issued
as consideration to sharehoiders of HFSL. i.e. HL.

For Amalgamation of HL with MIL

180 (One Hundred Eighty) equity shates ol MIL of INR 2 each fully paid up forevery 121 {One Hundred
Twenty-One) equity shares of HL of INR 10 each fully paid up. or

58 (Fifty-Eight) 0.01% NCRPS of MIL of INR 100 each fully paid up, at an issue price of INR 121.25
per share for every t4 (Fourteen) cquity shares of HL of INR 10 each fully paid up

For Amaleamation of HVPL with MI1,

1.996 (One Thousad Nine Hundred Ninety-Six) equity shares of MIL of INR 2 each fully paid up for
every 30 (Thirty) cquity shares of HVPL of INR 10 each fully paid up, or

2,409 {Two Thousand Four Hundred Nine) 0.01% NCRPS of MIL of INR 100 each fully paid up, at an
issue price of INR 121.25 per share for every 13 {Thirteen} equity shares of HVPL of INR 10 cach fully
paid up

For Amalgamation of HCPL with MIL

767 (Seven Hundred Sixty-Seven) equity shares of MiL of INR 2 each fully paid up for every 14
(Fourteen) equity shares of HCPL of INR 10 each fully paid up, or

3,357 (Three Thousand Three ] lundred Fifty-Seven} 0.01% NCRFES of MIL of INR 100 each fully paid
up al an, issue price of INR 121.25 per share for every 22 (Twenty-Twa) equity shares of TICPL of INR
10 each fully paid up

Step 2

For Amalgamation of HSSE, with MIL

152 (One Hundred Fifty-Two) equity sharcs of MIL of INR 2 each fully paid up, for every 100 (One
Hundred) equity shares of HSSL of INR 10 cach fully paid up. or

4 (Four) 0.01% NCRPS of MIL of INR 100 each fully paid up, at an issue price of INR 121.25 per share
for every 1 (One) equity share of HSSL of INR 10 each fully paid up

R Page 9 of 18
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5.6.

5.7.

L
o0

5.10.

LIMITATIONS AND DISCLAIMERS

- Oueveport is subject 1o the scope of limitations detailed hereinafier. As such the report is fo be read

n totality and not i parts.

. Our valuation is bascd ot the information furnished 10 us being complefe and accurate in all

material respects,

. We have relied on the written representations from the Management that the information contained

in this repart is materially accurate and complete in the manner of its portrayal and therefore forms
a reliable basis for the valuation.

. The information presented in ous report does not reflect the outcome of any financial due diligence

procedurcs. The reader is cautioned that the ontcome of that process conld change the information
herein and, thetefore, the Valuation materially.

- Qur scope of work does not enable us to accept responsibility for the accuracy and complereness

of the information provided to us. We have, therefore, not performed any audit, review or
examinafion of any of the historical information used and therefore, we do not express any apinion
with regard to the same.

We have relied on the judgment of the Management as regards contingent and ofher liabilities.
Accordingly, our valuation does not consider the assumption of contingent liabilities other than
those given to us as likely to crystallize. If there were any omissions. inaccuracies or
misrepresentations of” the information provided to us, it may have the effect on our valuation
computaiions.

No investigation of the Company’s claim to title of asscts has been made for the purpose of this
valuation and their claim to such rights hias been assumed to be valid. No consideration has been
given 10 liens or encumbrances apainst the assets, beyond the loans disclosed i the accounts.
therefore, no responsibility is assumed for matters of a legal nature. Our seport is not, nor should
1t be construed. as owr opining or certifying the compliance with the provisions of any law including
company and taxalion laws or as regards any legal. acconnting or taxation implications or issues.

. Any person/ party intending to provide finance / deal in the shares / business of the Company(ics)

shall do so after seeking their own professional advice and after carrying out their own due
diligence procedures to ensure that they are making an informed decision.

. The fee for the engagement and this report is not contingent upon the results reported. The Valuers

does not have any material interest or conflict of intcrest with respect to the Companies.

Our Report is meani for the specific purpose mentioned hercin and should not be used for any
purpose other than the purpose mentioned herein. The Report should not be copied or reproduced
without obtaining our prior writien appraval for any purpose other than the purpose for which it is
prepared
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Our valuation s based on the market conditions and the regulatory environment that existed
aromnd the time of the Valuation Daie.

We have no obligation to update this report because of events or (ransactions oceurring
subscquent to the date of this report,

While we have provided our recomniendation of the fair share exchange ratio based on the
information available to us and within the scope and constraints of our engagement, others may
have a different opimion as 1o the fair share exchange ratio of the Companies. The final
responsibility for the determination of the fair share exchange ratio at which the Proposed
Amalgamation shall take place will be with the Board of Directors of the Companies who should
take into account viher factors such as their own assessment of the Proposed Amalgamation and
input of other advisors,

We owe responsibility only to the Companies in relation to the Proposed Amalgamation as per
our terms of the engagement lefters with each of us and nobody else. We will not be Jiable for
any losses, claims, damages' or labilities arising out of the actions taken, omissions of or advice
given by any other lo the Companies. In no event shall we be liable for any loss, damages, cost
or expenses arising in any way from fraudulent acts, misrepresentations or wiliful defauft on part
of the Companies, their directors, emplovees or agents.
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6. GRATITUDE

We arc grateful 1o the Management for making information and particulars available to us, ofien af
a short notice, without which our assignment would not have been concluded in o time-bound

narter,

Respectfully submitted,

Bansi S. Mehta & Co
Chartered Accountants
ICAl Firm Registration Number: 100991W

] w:
Drushii Desai
Partner
Membership No: 102062
Date: February 14, 2019

SSPA & Co.

Chartered Accountants

ICAY Firm Registration Number: 128851W
/"‘"““‘H‘

)

Parag Ved

Partner

Membership No: 102432
Duate: February 14, 2019
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Recommendation of Fair Share Exchange Ratio for the P

Companics with M1,

roposed Amalgamation of Investment

Annexure 1A: Fair Share Exchange Ratie recommended by Bansi 8. Mehta & Co,

M\f’a'i-ilzﬁ'im Method |

Hi
Value per | Weight
Fquity ‘ Equity
Share Share
{INR)
E:S_&-Approach: PPPPP 50233 |
Income Approach | NA |
Market Approach: |
~ NorketPrice S| XA | A [N
Comparable Companics NA
Muitipley Method

(based on Earning_s}
‘Relative Value pes Share (a) |
(Round_ed Offy

Value per Share based ou | NA
ICDR Pricing (b)

the purpose of Exchange
}_Ralio {max(a) or (b))

" HCPLL
Value per | We

I

CHVPL Ml

- s e L
ight | Value per " Weight | Valve per | Wejaht

Equity
Share

(INR)

b | 22.468.63 | T00% |

Equity
Share

Further, it may herein be noted that 0.01% NCRPS of MIL of face value and paid up valve of INR 100
each, at an issue price of INR 12125 per share, shal! be redeemable at any time after 18 months and
within 36 months at the option of MIL such that the yield on redemption is 7.5
price. The fair value of these NCRPS is arrived at INR 121 25 per share,

Exclrange Ratio for HIL—

180 {Onc Hundred Eighty) equity shares of MiL of INR 2 each fuli
Twenty-One) equity shares of ML of INR 10 each tuily paid up. or

58 (Fifty-Eight) 0.01% NCRPS of MIL of [INR 100 cach fully paid up, at an
per share for every 14 (Fourteen) equity shares of HL ot INR 10 cach fully p

Exchange Ratio for HCPL-

767 (Seven Hundred Sixty-Seven) cquity shares of MIL of INR 2 each ful
{Fourteen) equity shares of HCPL of INR 10 each fully paid up, or

¥ per annun on issue

v paid up forevery 121 (One Hundred

issue price of INR 121.25
aid up.

Iy paid up for every 14

3,357 (Tree Thousand Three Hundred Filly-Seven) .01% NCRPS of MIT. of INR 100 each fully paid

up. at an issue price of INR 12125 per share for every 2

)_}Qﬁg@é_‘sﬁﬂllly paid up.

/y\-’u- '"««.AJJ:_L,\
57 ARG
7

el mam)'

Thiis vopent shtdd be read vwith the timiraions duoiled Frereimmnder
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Exclange Rutio for H)'PL -

1,996 (One Thousand Nine Himdred Ninety-Six) equity shares of MIL of INR 2 cach fully paid up for
every 30 (Thirty'y eguity sharvex of HVPL of INR 10 each fully paid up, or

2.409 {Two Thousand Four Hundred Nine) 0.01% NCRPS of MIL of INR 100 each fully paid up. al an
issue price of INR 121,25 per share for every 13 (Thirteen) equity shares of FHIVPL of INKR 10 each fully
paid up.

% &7

!
- gl
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Recommendation of Fair Share Fachange Ratio for the Proposed Amalgamation of Investnient

Companics with MIL

Annexure 1B: Fair Exchange Ratio recommended by S5PA & Co.

Valuation Method HI. HCPL HVPL MIL
Value per Wcighl Value per Wcigh.lm C Value pu Wei eht Va]u"é"ijgr Weight
Equity Equity Equity Lty
Share Share Share Share
(INR) (TNR) (TNR) {INR)
Assct Approach: 502.32 | 100% 18,501.30 | 100% | 2246864 | 100% | NA NA
Income Approach NA NA NA NA NA NA NA NA
Market Approach: |
Market Price Method NA NA NA NA NA NA 314.56 | 50%
Comparable Companies NA NA | NA | NA | NA NA 32596 | S0%
Muliiples Method
{based on Lamings)
Relative Value per Share (a) 502.32 18.501.30 22.468.64 320,00 T
{Rounded Off)
Value per Share based on NA NA NA 33772 |
ICDR Pricing (b)
Relative Value per Share for 502.32 18,501.30 22,468.64 337.72
the purpose of Lxchange
Ratio fmax{a) or (b))

Further, it may herein be noted that 0.01% NCRPS of MIL of face value and paid up value of INR 140
cach, at an issue price of INR [21.25 per share. shall be redeemable at any time after 18 months and
within 36 months at the option of MIL such that the yield on redemption is 7.5% per annum on issue
price. The fair valne of these NCRPS is arvived at INR 121.25 per share.

Exchange Ratio for HL—

180 (One Lundred Bighty) equity shares of MIL of INK 2 eaclh fully paid up for every 121 {One Hundred
Twenty-One} equity shares of HL of INR 10 each fully paid ap, or

58 (Fifty-Eighty 0.01% NCRPS of MIL of INR 100 each fully paid up, af an issue price of INR 121.25
per share for every 14 (Fourteen) equity shares of HL of INR. 10 each fully paid up.

Excliange Ratio for HCPL--

767 (Seven Hundred Sixty-Seven) equity shares of MIL of INR 2 each fully paid ap for every 14
{Fourteen) equity sharcs of HUPL of INR 10 cach fully paid up, or

3,357 (Three Thousand Three Hundred Fifty-Seven) 0.01% NCRPS of M1L of INR 10{} each fully paid
up, at an issue price of INR 121.25 per share for every 22 (Twenty-Two} equity shares of HCPL of INR

10 each fully paid up.

Page 15 of 18
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Exclhanyge Ratio for HVPL—

1.996 (One Thousand Nine Hundred Ninety-Six} equily shares of MIL o/ INR 2 eacls Tully paid up lor
every 30 {Thirty ) equity shares of HVPL of INR 10 cach fully pad up. or

2.409 (Two Thousand Four Hundred Nine) 0.01% NCRPS of MIL of INR 100 each fully paid up, ai an

issue price of INR 121.25 per share for every |3 (Thirteen) equity sharcs of HVPL of INR 10 cach fully
paid up.

Page 16 of 18

This report should be Fead with the limitarions detailed hereinunder

70



Recommendation of Fair Share Exchange Ratio for the Proposed Amalgamation of HSSL, with

MIL

Annexure 2A: Fair Share Exchange Ratio recommended by Bansi 8. Mehtz & Co.

Valuation Method 13SSL MIL
Value per Value per
Equity Share [ Weight | Equity Share| Weight
(INR) {INR)

Asset Approach NA NA NA NA
Income Approach NA NA NA NA
Market Approach |

Market Price Method 516.701  50% 31456 50%

Comparable Companics Multiples Mcthod 453,031  50% 324.821  50%

{based on Earmngs}
Relative Value per Share {a) (rounded off) 485.00 320.00
Fair Share Exchange Ratio {rounded) 1.52

Purther, it may heren be noted that 0.01% NCRPS of MIL of face value and paid up value of INR 100
each, at an issue price of INR.121.25 per share, shall be redeemable at any tine after 18 months and
within 36 months at the option of MIL, such that the yield on redemption 1s 7.5% per annum on issue
price. The fair value of these preference shares is arrived ai INR 121,25 per share.

Exchange Ratio for HSSL -

152 {Ome [undred Fifty-Two) equity shares of MIL of INR 2 each fully paid up for every 100 (Gne
Hundred) equity shares of HSS1, of INR 104 each fully paid up, or

4 (Four) 0.01% NCRPS of MIL of INR 100 each fully paid up. at an issue price of INR 121.25 per
share for every 1 (Qne) equity share of HSSI, of INR 10 each fully paid up,

This report showld be vead with the timitations detailed herelfmonder

71
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Recommendation of Fair Share Exchange Ratio for the Proposed Amalgamation of HSSL, with

ML

Anncxure 2B: Fair Share Exchange Ratio recommended by §SPA & Co.

Valuation Method HSSE. MIL
Value per Value per
Lquity Share | Weight | Equity Share | Weight
(INR) {INR)

Assel Approach NA NA NA NA
Income Approach NA NA NA NA
Market Approach

Market I'rice Method 516701 50% 314.561  50%

Comparable Companies Multiples Methad 453.560 50% 32596] 50%

(based on Earnings)
Relative Value per Share (a) (rounded off) 485.00 320.00
Fair Share Exchange Ratio (rounded) 1.52

Further, it muy herein be noted that 0.01% NCRPS of MIL of face value and paid up value of INR 100
each. at an issue price of INR.121.25 per share, shall be redeemable at any time after 1§ months and
within 36 months at the option of MIL such that the yield on redemption is 7.5% per annum on issue
price. The fair value of these preference shares is arrived at INR 121,25 per share.

Exclange Ratio for HSSL

152 (One Hundred Fifty-Two) equity shares of MIL. of INR 2 each fully paid up (or cvery 100 (One

Hundred) equity shares of HSS1. of INR 10 each fully paid up, or

4 (Four) 0.01% NCRPS of MIL of INR 100 cach fully paid up, at an issue price of INR 121.25 per share
for every 1 (One) equity share of HHSSL of INR 10 each fully paid up.

This repewt shonld be read with the imirations detailed heremmnder

72
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SSPA & Co. | Ransi S. Mchta & Co.
Chartered Accountants Charered Accountants
|® Floor, Arjun, Mercham Chambers, ¥ Floor,
Plot No.6A, New Marine Lines,
| V.P. Road, Andheri (West) Opposite SNDT Women's University,
| Mumbaj —400 058, India, | Mumbai - 400 020, India )
April 05, 2019
lo,

Minda Industries Limited,
B-64/1, Warirpur Industrial Area,
Delhi— 110 052

Re. BSE remark dated March 12, 2019 requlring the Company 1o provide the details/

clarifications for below mentioned poiy;

i Confirm whether the shares of the Companies listed are frequently traded and if ves, submir
the workings for Market Approach and Comparable Companies Multiples Method:

i, Submii the workings for Asser Approach; amd

1. Asset approach is not utilised for MIL and HSSE. Provide reasons for the some.

Dear Sir,

This is in relation to your email dated April 01, 2019 requesting our comments on BSE remark dated March
12, 2019 10 the abovementioned details/ clarifications required for the proposed amalgamation of:

a)  Amalgamation of Harita Financial Services Limited (*HFSL'), Harita Limited (“HL'), Harita Venu
Private Limited ("HVPL') and Harita Cheema Private Limited (*"HCPL') with Minda Industries
Limited (*MIL"); and

b) Immediately thereafter, Amalgamation of Harita Seating Systems Limited (*HSSL") with MIL as a
part of the Composite Scheme of Amalgamation,

In this regard, we wish to draw your atiention 1o explanations below supported by relevant valuation
workings (“the Valuation Warkings ) and relevamt paragraphs of the Valuation Report dated February 14,
2019 (“the Falucation Reparr”) on the proposed amalgamation,

o ‘Frequently traded shares’ as per Regulation 164 of SEBI (lssuc of Capital and Disclosure
Requirement) 2018 means shares, in which the traded turnover on any stock exchange during the
twelve calendar months preceding the relevant date, is at |cast ten per cent of the total number of
shares of such class of shares.

Further, the Relevant Date for Schemes of Arrangement by Listed Entities as per SEBI Circular
'CF/DIL3/CIR/2017/26" dated March 23, 2017 means the date of Board meeting in which the
scheme is approved

@ The table below depicts, the lotal traded quantity and weighted average/total number of equity
shares of HESL and MIL, being the listed companies:

Fage | of 10
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[ i [ [
| Shares wraded during 12 months ended January 31, 2019 27.39.993 | 418.99,723

| Weighted average number of equity shares for the 12 months
| ended January 31, 2019

| Trading percentage 35.27% ‘

717.69.040 | 1853.54.722 |
22.61% |

As the percentage of shares traded during the twelve calendar manths preceding the Relevam
Date, to the 1otal weighted average number of equity shares outstanding in the said period, for
both HSSL and MIL is more than 10% on NSE, the shares of HSS1. and MIL are frequently
traded

o lumay herein be noted that the value per share of HSSL and MIL under the Market Approach
is the average of value per share under the Market Price Method and the Comparable
Companies Multiple Method.

2 The workings of SSPA & Co. for HSSL and MIL as per Market Price Method & Comparable
Companies Muluples Method is attached herewith as *Anpexare 1A°

o The workings of Bansi S. Mehta & Co for HSSL and MIL as per Market Price Method &
Comparable Companies Multiples Method is attnched herewith as *Annexure 18,

Submit the workings for Asser Approach

o Para 3.8 of the Valuation Report explains that the Cost or Asset Approach has been considered
to determine the value of the Investment Companies i.e. HL, HCPL, HVPL and HFSL.

o The workings of SSFA & Co. for Investment Companies as per Assel Approach is anached
herewith as *Annexure 2A'

o The workings of Bansi 5. Mehta & Co for Investment Companies as per Asset Approach is

o

aftached herewith as ‘Annexure 2B

1 ppraaciy (v aol afciised for ML amd SN ThiL, g e S,
Para 3.8 of the Valuation Report explains the Cost Approach or the Asset Approach. The relevant
excerpt of the aforementioned paragraph is reproduced below for your reference —

W ORLTL

“It is a valuation appreach that reflects the amount that would be reguired currently 1o
replace the service capacity of an asset {often referred to as current replacement cost). IVS
301 on Business Valuations and IVS 103 on Valuation Approackes and Methods specify
that common methodologies for the Cast Approach are the Replacement Cost Method and
the Reproduction Cost Method. These methods involve determining the value of the asse
based on the cost that would have to be imcurred to recreate/replicate the asset with
substantially the same wtility ay that of the asser under valuation. ™

Taking into consideration the going concern status and nature of business operations of HSSL
and MIL the replacement cost/reproduction cost of the assets and Tiabilities is considered to be of
limited relevance. Therefore, Asset Approsch is not considered appropriate by us to determine
the value per share of HSSL and MIL.

Page 2 of 10
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Terminologies that have pot been defived in this letier shiall continue to ke meaning from theis defmiticns

in the Valuation Report.

Trust this clarifies. Kindly let us know in case any other clarifications are required.

Respecifully submitied,

S5PA & Co.
| Chartered Accountants
ICA] Firm Registration Number: 12885 1W

Yozos & Nad

Parag Ved

Partner

Membership No: 102432
Draie: 05 Apnl 2019

Bansi S, Mehta & Co.
Chartered Accountants _
ICAT Firm Registration Number: 100991W

e

Drushiti Desai

Partner

Membership No: 102062
Date: 05 April 2019

Page 3 of 10
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Annexure | A: Workings under Market Approach by 55PA & Co,

1. NMaluation of HS51. as per Markei Approach:

#. Valuation as per Market Price Method

g Totad Traded Total YWaAP
5 Fy Ti
ymibal Fachsage | Series Tom a Quamiity o e
HARITASEAT NSLE i8] 14-Nov-18|  13-Feb-19 267771 | 138356550 | SI6TO

*olmsted fr propoced dividend

b.  Valuation as pér Comparable Companies Multiple Method

(INR crores)
Particulars Amount
Enterprise Value 220.97
Add{Less): Adjustments
Loan funds as of September 30, 2018 (3227)
Cashand cash equivalents 16.91
Fair value of investments 146.76
Equity Yalue for Shareholders 35238
Number of equity shares 77.69.040
Value per share {face value INR 10 cach) (INR) 453.56
2. Valuation o T i z
a.  Valuation as per Market Price Method:
i Total Traded CVWaAP
& ries From To o E Total (5] :

ymbol | Exchange | - Series | o Quantity Turomers| o)
MIMNDAIND WL 4] H4-Mov-18 | 13-Feb-19 9364420 25637671 456
*adjurted for praposed dividend

b.  Valuation as per Comparable Companies Multiples Method:

(INR crores
Particulars Amount

Enterprise value 8.096.50
Add/{Less): Adjustments

Contingent liabilities (0.85)
Loan Funds as at September 30, 2018 (B18.58)
Cash & cash equivalents 5741
Fair value of Investments 1.182.65
Equity value for shareholders 8.547.13
Number of equity shares 262216965
Value per share {face value INR 2 each) (INR) 32596

Pagedof 10
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Anpesure 1B Workings voder Market Approach by Bansi 5. Mehia & Co.

Part A Workine snder Murket Price Method

For determiining the value of the shares under this Method, the Stock Exchange with the higher trading in
the three monihs penod ending the Valuation Date (i.e. NSE) has been considered.

I. MIL
L . Particalars VI o __m‘! i
For the three manths Febr 3, 2019
Total value of shares traded 2,94,56,17.671"
Number of shares traded during the period 93,64.426
Volume-weighted average price (“FWAPM) (in INR) 314.56
I1. HSSL
o el P = | SRR
Far th, ] Febru
Tonal value of shares traded I383,56,550"
Number of shares traded during the period 2.67.771
VWAP (in INR) 516.70
Adjusted for proposed dividend

Page S of 10
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Part £ Working of Comparable Companies Mudigple Method

L MIL

S artaiar IR inctores

Enterprise Value 10,511.32
Less: Borrowings as at Sept 30, 2018 946.94
Add: Surplus Assets as at Valuation Dawe 627.94
Less, Fair value of minority interest 1.674.16
Less. Comtingent Liabilities likely 1o crystallize. ifany 0.85
Adjusted Business Value as at Valuation Date B.517.31
Divide by: Number of Shares 26.22,16.965

| Value per Share as at Valuation Date (in INR) 324.82

I1. HSSL

T ~ [~eincrores.

Enterprise Value sizAl
Less: Borrowings as at Sept 30, 2018 31299
Add: Surplus Assets as at Valuation Date 0.89
Less: Fair value of minority interest 14820
Less: Contingem Liabilities likely 1o crysiallize, if any 0.15
Adjuosted Business Valoe as at Valuation Date 351.96
Divide by: Number of Shares 77,69,040
Value per Share as at Valuation Date (in INR) 453.03

Page 6of 10
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Annexwre 2A: Valuation of Investment Companies under the Asset Approach by S5PA & Co.

1.

Valuation of Fil.:

(INR crores)
| Particulars Amount
| Fair Valye of Investments 128.62
Met Current Asscts 6.00
Eguity Value 134.62
Add{Less) Adustments:
Dividend Income 054
‘Adjusted Equity Value 135.16
Numberaof equily shares 2600719
Yalue per share (face yvalue INR 11 each) {(INR) 502.32
Valuation of HHCPL:
(INR crores)
Particulars _Amount
Fair Value of Imvestments 66,40
Met Current Assels 0.29
Loan Funds {11.00)
Equity Value 5568 ]
AddiLess) Adjustments:
Dividend Income 0.01
Adjusted Equity Value 55.69
Number of equity shares 30,100
Value per share (face value INR 10 each) (INR) 1850130
Yalu :
(INR erores)
: Particulars Amount
Fised Assets £50
Fair Value of Investments 7142
Met Cumrent Aszels (12.73)
Equity Value 67.49
Add/(Less) Adustments;
Dividend Im_:um: .14
Adjusted Equity Value 674
Number of equity shares 30,100
Value per share (face value INR 10 each) (INR) 22,468.64 |

Page Tof 10



Aonexure 2B: Valuation of Investment Companies ander the Asset Approach by Bansi 5. Mchta & Co,

1. Valuation of Harita Limited

. Particulas INR in crares |
NON CURRENT ASSETS
Market Value of Investments 126,15 |
Long term loans and advances 1.46
(A) 127.61
| CURRENT ASSETS ,
' Cash and Cash Equivalents 764 |
Short term loans and advances 032
(B) | 7.96
LESS: NON CURRENT LIABLITIES
Long Term borrowings :
)| s
LESS: CURRENT LIABLITIES
Traude Payables 0.00
Short term provisions 0.41
() 041
Equity Value (A+B-C-D}) 135.16
Divide by: Number of shares 26.50,719
Fair Value per share (in INR) S02.32
Page 8of 10
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L. Valuation of Harita Venu Private Limited

i 3 Particulars | INRincrores
NON CURRENT ASSETS
Fixed Assets 0.02
Market Value of Investmenis 59.14
Long term loans and advances I 1.95
{A) 61.11
CURRENT ASSETS
Cash and Cash Equivalents 2649
B 2649

LESS: NON CURRENT LIABLITIES

Long Term borrowings 19.75
€y 1975]

LESS: CURRENT LIABLITIES

Trade Pavables 0.22

Other current labilities 0.00
(D) 0.22

Equity Value (A+B-C-D)
Divide by: Number of shares
Fair Value per share (in INR)

Page 9 of 10
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3. Valuation of Harita Cheema Private Limited

NON CURRENT ASSETS

Market Valoe of Investments 623

Long term loans and advances I _ 0.07
(A) 66 30

CURRENT ASSETS

Cash and Cash Equivalents 0.4]
(B) 0.41

LESS: NON CURRENT LIABLITIES

Long Term borrowings L
(C) 11.00
LESS: CURRENT LIABLITIES
Trade Payables 0.02
(D) 0.02
|
Equity Value (A+B-C-D)

Divide by: Number of shares
Fair Value per share (in INR)

Page 100f 10
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Annexure B-II

—YEARS —
OF CREATING

KEYNOTE RO

RELATIONSHIPS

TRUST

February 14, 2019
The Board of Directors,
Minda Industries Limited
Village Nawada Fatehpur,
PO Sikanderpur Badda,
Dist: Gurgaon, Haryana

Dear Sir/Madam,

Reg: Fairness Opinion in connection with the proposed Composite scheme of Amalgamation of Harita
Financial Services Limited (“HFSL”), Harita Limited (“HL”), Harita Venu Private Limited (“HVPL”),
Harita Cheema Private Limited (“HCPL”) (together referred as “Investment Companies”) with
Minda Industries Limited (the “Transferee Company” or “MIL”) in Step 1 and Harita Seating
Systems Limited (“HSSL”) with Minda Industries Limited (the “Transferee Company” or “MIL”) in
Step 2

‘ “

Keynote Corporate Services Limited (“Keynote” or “we” or “us”) is a Category | Merchant Banker
registered with Securities Exchange Board of India (“SEBI”). We understand that the Management of MIL
and HFSL, HL, HVPL, HCPL and HSSL are contemplating a composite scheme of Amalgamation under
Sections 230 - 232 and other applicable provisions of the Companies Act, 2013 and rules made thereunder
in two steps. The Investment Companies are proposing an amalgamation with MIL under a composite
Scheme of Amalgamation as step 1 of the Proposed Transaction. It is further proposed that HSSL will
amalgamate with MIL in the 2™ step of the composite Scheme of Amalgamation.

In connection with the aforesaid, we have been requested by the Management of MIL to issue a Fairness
Opinion as of the date hereof, as to the fairness of the Share Exchange Ratio to the Equity Shareholders of
the Investment Companies and HSSL. We have perused the documents/ information provided by you in
respect of the said Composite Scheme of Amalgamation and the Joint Valuation Report as issued by SSPA
& Co., Chartered Accountants (“SSPA”) and Bansi S. Mehta and Co. (“BSM”) dated February 14, 2019.

Company Profiles : Transferor Companies

1. Harita Limited is engaged inter alia in the business of making investments. It does not have any
substantial business operations and holds approximately 23.18% stake in the equity share capital
of HSSL and 100% in HFSL.

2. Harita Financial Services Limited is engaged inter alia in the business of making investments. It
does not have any substantial business operations and holds approximately 3.77% stake in the
equity share capital of HSSL.

3. Harita Venu Private Limited is registered under Section 45-1A of the Reserve Bank of India Act,
1934 a5 a non-banking financial institution and is engaged in the business of making investments
without accepting public deposits. HVPL holds approximately 26.97 % stake in the equity share

. capital of HL and 6.02% stake in HS5L.

Page 1 0f 6
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4. Harita Cheema Private Limited is registered under Section 45-1A of the Reserve Bank of India Act,
1934 as a non-banking financial institution and is engaged in the business of investments without

accepting public deposits. HCPL holds approximately 48.03 % stake in the equity share capital of
HL and 0.35% stake in HSSL.

5. Harita Seating Systems Limited is a public listed company incorporated under the provisions of
the Companies Act, 1956 having its registered office at Jayalakshmi Estates, No.29 (Old no.8),
Haddows Road, Chennai, Tamil Nadu, 600006. HSSL is engaged inter alia in the business of
providing complete seating solution for driver and cabin seating for commercial vehicles, tractors
and construction equipment as well as passenger seats for buses across all segments. HSSL holds
51% equity stake in Harita Fehrer Limited (“HFRL”) engaged in manufacturing of PolyUrethane
(PU) foam pads, two/three-wheeler seats, Microcellular Polyurethane MCU and interioir modules.
HFRL is a joint venture between HSSL and F. S. Fehrer Automotive GmbH, Germany. The equity
shares of the HSSL are listed on The National Stock Exchange of India Limited.

The Investment Companies are registered under the Companies Act, 2013 having registered office at
No.29(8) Haddows Road, Chennai 600 006..

Company Profile : Transferee Company

Minda Industries Limited is a public listed company incorporated under the provisions of the Companies
Act, 1956, having its registered office at B-64/1, Wazirpur Industrial Area, New Delhi — 110 052. The
Transferee Company is engaged inter alia in the business of auto components and is a leading Tier 1
supplier of Proprietary Automotive Solutions to Original Equipment Manufacturers. The equity shares of
the Transferee Company are listed on both BSE Limited and National Stock Exchange of India Limited.

Rationale of the Report:

It is proposed to amalgamate the Investment Companies and HSSL with MIL by this Composite Scheme of
Amalgamation, as a result of which the shareholders of the Investment Companies and HSSL shall directly
hold shares in MIL and following benefits shall, inter alia, accrue to the Companies:

1. The Transferee Company desires to expand its business in automotive components and this
amalgamation would improve customer connect and enhance market share across product segments
in the auto sector

2. The amalgamation will help the Transferee Company in creation of platform for a new business
vertical through enhanced base of product offerings and will ensure expansion of business operations
through sustained availability and better procurement terms of components, pooling of resources in
manufacturing, engineering, manpower and other infrastructure, thus leading to better utilisation and
avoidance of duplication

Sources of Information:

For arriving at the Fairness Opinion set forth below, we have relied upon the following sources of
information:
e Draft Scheme of Amalgamation between the Investment Companies and HSSL and MIL and their
respective shareholders and creditors under Sections 230 - 232 and other applicable provisions
under Companies Act, 2013

Page 2 of 6

Keynote Corporate Services Limited
The Ruby, 9th Floor, Senapati Bapat Marg, Dadar (West), Mumbai - 400028.
Tel.: 91 22 3026 6000 * Fax: 91 22 3026 6088 ¢ Email: info@keynoteindia.net ® Website: www.keynoteindia.net
CIN-L67120MH1993PL.C072407

84



Private and Confidential

25
—YEARS —
OF CREATING

KEYNOTE St

RELATIONSHIPS

TRUST

e Joint Valuation Report by SSPA and BSM dated February 14,2019;

e Management certified consolidated and standalone financial Statements for the six month period
ended September 30, 2018 and September 30, 2017 for HSSL and HFRL.

e Management certified consolidated financial Statements for six months period ended September
30, 2018 and September 30, 2017 for MIL.

e Unaudited statement of Profit & Loss for the nine month period ended December 31, 2018 and
December 31, 2017 for HSSL and HFRL.

e Unaudited consolidated statement of Profit & Loss for nine months period ended December 31,
2018 and December 31, 2017 for MIL.

e Management certified financial statements of the Investment Companies as at December 31, 2018.

In addition to the above, we have also obtained such other information and explanations, which were
considered relevant for the purpose of our Analysis.

Share Exchange Ratio:

SSPA and BSM has recommended the following share exchange ratio:
Step 1

For Amalgamation of HFSL into MIL

As mentioned above, 100% of the share capital of HFSL is held by HL. As a part of the Proposed
Amalgamation, at Step 1, since HL also is being amalgamated with MIL, shares of MIL shall not be issued as
consideration to shareholders of HFSL i.e. HL.

For Amalgamation of HL into MIL

180(One Hundred Eighty) equity shares of MIL of INR 2 each fully paid up for every 121 (One hundred
Twenty One) equity shares of HL of INR 10 each fully paid up, or

58(Fifty Eight) 0.01% Non-Convertible Redeemable Preference Shares of MIL of INR 100 each fully paid up,
at an issue price of INR 121.25 per share for every 14 (Fourteen) equity shares of HL of INR 10 each fully
paid up

For Amalgamation of HVPL into MIL

1,996 (One Thousand Nine Hundred Ninety Six) equity shares of MIL of INR 2 each fully paid up for every
30 (Thirty) equity shares of HVPL of INR 10 each fully paid up, or

2,409 (Two Thousand Four Hundred Nine) 0.01% Non-Convertible Redeemable Preference Shares of MIL
of INR 100 each fully paid up, at an issue price of INR 121.25, for every 13 (Thirteen) equity shares of HVPL
of INR 10 each fully paid up

For Amalgamation of HCPL into MiL

767 (Seven Hundred Sixty Seven) equity shares of MIL of INR 2 each fully paid up for every 14 (Fourteen)
quity shares of HCPL of INR 10 each fully paid up, or
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3,357 (Three Thousand Three Hundred Fifty Seven) 0.01% Non-Convertible Redeemable Preference Shares

of MIL of INR 100 each fully paid up, at an issue price of INR 121.25, for every 22 (Twenty two) equity
shares of HCPL of INR 10 each fully paid up

Step 2
For Amalgamation of HSSL into MIL

152 (One Hundred Fifty Two) equity shares of MIL of INR 2 each fully paid up, for every 100 (One Hundred)
equity shares of HSSL of INR 10 each fully paid up, or

4 (Four) 0.01% Non-Convertible Redeemable Preference Shares of MIL of INR 100 each fully paid up, at an
issue price of INR 121.25 per share for every 1 (One) equity share of HSSL of INR 10 each fully paid up

The aforesaid Amalgamation shall be pursuant to the Draft Scheme of Amalgamation and shall be subject
to receipt of approval from the National Company Law Tribunal or such other competent authority as may
be applicable and other statutory approvals as may be required.

Our Recommendation:

The Share Exchange Ratio as recommended by SSPA and BSM herein above in relation to the proposed
Draft Composite Scheme of Amalgamation is Fair and Reasonable to the equity shareholders of the
Investment Companies and HSSL and MIL Limited in our opinion.

Exclusions and Limitations:

We have assumed and relied upon, without independent verification, the accuracy and completeness of
all information that was publicly available or provided or otherwise made available to us by MIL and HSSL
for the purpose of this opinion. Our work does not constitute an audit or certification or due diligence of
the working results, financial statements, financial estimates or estimates of value to be realized for the
assets of MIL and HSSL. We have solely relied upon the information provided to us by MIL, the Investment
Companies and HSSL. We have not reviewed any books or records of MIL, the Investment Companies and
HSSL (other than those provided or made available to us). We have not assumed any obligation to conduct,
nor have we conducted any physical inspection or title verification of the properties or facilities of MIL and
HSSL and the Investment Companies and neither express any opinion with respect thereto nor accept any
responsibility therefore. We have not made any independent valuation or appraisal of the assets or
liabilities of MIL, the Investment Companies and HSSL. We have not reviewed any internal management
information statements or any non-public reports, and, instead, with your consent we have relied upon
information which was publicly available or provided or otherwise made available to us by MIL, the
Investment Companies and HSSL for the purpose of this opinion. We are not experts in the evaluation of
litigation or other actual or threaten claims and hence have not commented on the effect of such litigation
or claims on this opinion. We are not legal, tax, regulatory or actuarial advisors. We are financial advisors
only and have relied upon, without independent verification, the assessment of MIL, the Investment
Companies and HSSL with respect to these matters. In addition, we have assumed that the Draft
Composite Scheme of Amalgamation will be approved by the regulatory authorities and that the proposed
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Transaction will be consummated substantially in accordance with the terms set forth in the Draft
Composite Scheme of Amalgamation.

We understand that the management of MIL, the Investment Companies and HSSL during our discussion
with them would have drawn our attention to all such information and matters which may have an impact
on our analysis and opinion. We have assumed that in the course of obtaining necessary regulatory or
other consents or approvals for the Draft Composite Scheme of Amalgamation, no restrictions will be
imposed that will have a material adverse effect on the benefits of the Transaction that MIL, the
Investment Companies and HSSL may have contemplated. Our opinion is necessarily based on financial,
economic, market and other conditions as they currently exist and on the information made available to
us as of the date hereof. It should be understood that although subsequent developments may affect this
opinion, we do not have any obligation to update, revise or reaffirm this opinion. In arriving at our opinion,
we are not authorized to solicit, and did not solicit, interests for any party with respect to the acquisition,
business combination or other extra-ordinary transaction involving MIL, the Investment Companies, HSSL
or any of their assets, nor did we negotiate with any other party in this regard.

In the ordinary course of business, Keynote is engaged in securities trading, securities brokerage and
investment activities, as well as providing investment banking and investment advisory services. In the
ordinary course of its trading, brokerage and financing activities, any member of Keynote may at any time
hold long or short positions, and may trade or otherwise effect transactions, for its own account or the
accounts of customers, in debt or equity securities or senior loans of any company that may be involved in
the Transaction.

The Fairness Opinion is addressed to the Board of Directors of MIL, the Investment Companies and HSSL
and is for the purpose of submission to the Stock Exchanges under the SEBI Circular. Further, the Fairness
Opinion may be disclosed on the websites of MIL, the Investment Companies and HSSL and the Stock
Exchanges and also be made part of the explanatory statement to be circulated to the shareholders and/
or creditors of the MIL, the Investment Companies and HSSL (in case of meetings of shareholders and/ or
creditors are conducted). The Fairness Opinion should be read in totality and not in parts. The Fairness
Opinion shall not otherwise be disclosed or referred to publicly or to any other third party without
Keynote’s prior written consent. If this Fairness Opinion is used by any person other than whom it is
addressed or for any purpose other than the purpose state hereinabove, then we will not be liable for any
consequences thereof.

We express no opinion whatever and make no recommendation at all as to MIL’s, the Investment
Companies’ and HSSL's underlying decision to effect to the proposed Transaction or as to how the holders
of equity shares or preference shares or secured or unsecured creditors of MIL and HSSL should vote at
their respective meetings, if any, held in connection with the Transaction. We do not express and should
not be deemed to have expressed any views on any other terms of Transaction. We also express no
opinion and accordingly accept no responsibility for or as to the prices at which the equity shares of MIL
will trade following the announcement of the Transaction or as to the financial performance of MIL
following the consummation of the Transaction.
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In no circumstances however, will Keynote Corporate Services Limited or its associates, directors or
employees accept any responsibility or liability to any third party and in the unforeseen event of any such
responsibility or liability being imposed on Keynote Corporate Services Limited or its associates, directors

or employees by any third party, MIL, the Investment Companies and HSSL and their affiliates shall
indemnify them.

For KEYNOTE CORPORATE SERVICES LTD

| ™

L9 ol
\ly o=t e
N

Keynote Corporate Services Limited
SEBI Registration No. INM000003606
(Category — | Merchant Banker)
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DCS/AMAL/DE/R37/1525/2019-20 July 12, 201%

The Company Secretary,
MINDA INDUSTRIES LLTD
8-64/1, Wazirpur Industrial Area,
New Dethi, Dathi, 110052

Sir,

Sub: Observation leiter regarding the Dr cheme of Amataamation of Harita Limited, Harita
Venu Private Limited, Harita Cheema Private Limited, Ha ita_Financial Services Limited, Harita

Seating Systers Limited with Minda Industries Limited and thelr respective sharesholders.

We are in receipt of Draft Scheme of Amalgamation of Harita Limited, Harila Yenu Private Limited,
Harita Cheema Privaie Limited, Harita Financial Services Limifed, Harita Seating Systems Limited
with Minda Industries Limited and their respeclive shareholders fited as required under SEBI Circular
Mo. CFD/DIL3CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated July 08, 2018 has infer
aifa given the following comment(s} on the draft scheme of arrangement:

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

+  “Company shall ensure that the financials of the companies involved in the Scheme
are updated and not more than § months oid."”

* “Company shall ensure that the Scheme shalt be implemented oniy if approved by the
NCLT and if majority votes of public sharcholders are in favour of the Scheme on
seaking approval of the pubiic shareholdars through postal ballot and e-voting,”

* “Company shall ensure that additional information and undertaking, if any, submitted
by the Company, after filing the Scheme with the Stock Exchange, and from the date of
receipt of this Istter is displayed on the websites of the listed company and the stock
exchanges.”

* “"Company is advised that the observations of SEBNStock Exchanges shall be
incorpoarated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT.*

* ‘It is to be noted that the petiticns are filed by the company hefore NCLT after
processing and comimunication of commentsiobservations on draft stheme by
SEBlistock exchange, Hence, the company is not required fo send notice for
representation as mandated under section 230(5) of Companies Act, 2013 to SEBI
again for its comments / obsarvations / representations,”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

S

* To provide additional information, if any, (as stated above) along with various documents to
the Exchange for further dissemination on Exchange website.

* To ensure that additional information, if any, {as stated aforesaid) along with various
documents are disseminated on their {company} websile.

* Toduly comply with various pravisions of the circulars.

In light of the above, we hereby advise that we have ne adverse observations with limited reference to
those malters having a bearing on listing/de-listing/cantinuous listing requirements within the

provisions of Listing égﬁeﬂmkﬁ?fﬁfﬁgw company to file the schema with Hor'ble NCLT,

For Minda industries Limitzd o
Ch o omol=A

k] HRigatotombay Stock Exchange Ltd)

hoﬁﬁﬁgi;étg]t?gi e E’le:l‘_%“ D_arai S%re‘:e!. Muin
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Further, where applicable in the explanatory statement of the notice to be sent by the company to the

sharehoiders, while sesking approval of the scheme, it shall disclose information about uniisted ;
companies involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Reguiations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the
information submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for
any contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statufory authorities.

Flease note that the aforesaid observations doss not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 {Ach), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2018 (Company
Rules} and Seclion 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an
Order passed by the Honr'ble Nalional Company Law Tribunal, a Notice of the proposed scheme of
compramise of arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013
as the case may be is required to ba served upon the Exchange seeking_representations or

objections if any.

In this regard, with a view to have a better fransparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such
Notice along with the relevant documents of the proposed schemes through the BSE Listing
Cantre.

Any service of notice under Section 230 (5} or Seclion 86 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no ghysical filings weould be accapted. You may please refer to circular
dated February 28, 2019 issued to the company.

Yours faitbfully,

“ g CERTIFIED TURE C‘OPY o
AN A Eor Minda Industries Limited
@ Nitinkumar Pujari ! ; QL\ 5 ) Z..ﬁ =N
eniorneer CrtRorised Signatory
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National Stock Exchange Of India Limited
Ref: NSE/LIST/20288 | July 11,2019

The Company Secretary

Minda Industries Limited

B - 6471, Wazirpur Industrial Area,
Delhi-110052

Kind Atto.: Mr. Tarun Kumar Srivastava
Dear Sir,

Sub: Observation Letter on Draft Scheme of Amalgamation of Harita Limited (Transferor Company
1), Harita Venu Private Limited (Transferor Compamny 2), Harita Cheema Private Limited
(Transferor Company 3), Harita Financial Services Limited (Transferor Company 4), Harita Seating
Systems Limited (Transferor Company 5) with Minda Industries Limited (Transferee Compsny) and
their respective shareholders

We are in receipt of Draft Scheme of Amalgamation of Harita Limited (Transferor Company 1), Harita
Venu Private Limited (Transferor Company 2), Harita Cheema Private Limited (Transferor C ompany 3),
Harita Financial Services Limited (Transferor Company 4), Harita Seating Systems Limited (Transferor
Company 5) with Minda Industries Limited (Transferee Company) and their respective shareholders.

Based on our letter reference no Ref: NSE/LIST/20288 submitted to SEBI and pursuant to SEBI Circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (*Circular”), SEBI vide letter dated July 8, 2019, has
given following commengs;

a.  The Company shall duly comply with various provisions of the Circular.

b.  The Company shall ensure that the financials of the Companies involved in the Scheme is apddted and
are not more than 6 months old

¢. The Company shall ensure that the proposed scheme is acted upon only if approved by the NCLT and
if the majority votes cast by the public shareholders are in favour of the proposal.

d. The Compuny shall ensure that additional information and undertakings, if any, submitted by the
Company, after filing the Scheme with the Stock Exchange and from the dute of the receipt of this ferter
is displayed on the website of the listed company.

. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in the
petition 1o be filed before National Company Law Tribunal (NCLT) and the company is obliged to
bring the observations to the notice of NCLT.

I dtis to be noted that the petitions are filed by the company before NCLT after processing and
communication of commentsiobservations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230¢5) of
Companies Act, 2013 to SEBI again for its comments/observations/ representations

Cr E RTE F 1 E D T U R E CO . This Documan is Digitally Signed
For Minda Industries -
Q Cas D ( ARSI Dt s or 13, 2078 T998:22 15T

) X Location MSE
uthorised Signatory {3NSE

Nationai Stock Exchange of India Limited | Exchenge Maza, C-1, Block G, Bardm Kurlz Cornplex, Eandra (E), Muribai — 400 D&Y,
Intha +91 22 26598100 | wivw nsaindia cem{ CIN U6 T120MH199 2PLCOBITSY
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it is to be noted thal the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the company
is not required to send notice for representation as mandated under section 230(5) of Companies Act, 2013
to National Stock Exchange of India Limited again for its comments/observations/ representations,

Conlinuaiion Sheet

Further, where applicable in the explanatory statement of the notice to be sent by the company to the
sharcholders, while secking approval of the Scheme, it shall disclose infoermation about unlisted companies
involved in the format prescribed for abridged prospectus as specified in the circular dated March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including undertaking given
in terms of Regufation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-objection” in
terms of Regulation 94 of SEBI {LODR) Regulations, 2015, so as to enable the Company to file the draft
scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information submitted 1o
the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any contravention of Rules, Bye-
laws and Regulations of the Exchange, Listing Regulations, Guidelines / Regulations issued by statutory
authorities,

The validity of this “Obsetvation Letter” sha!l be six months from Juty 11, 2019, within which the scheme
shall be submitted to NCLT,

Yours faithfully,
For National Stock Exchange of India Limited
Rajendra Bhosale

Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
hetp:/fwww nseindia.com/corporates/content/further issues.htm

CERTIFIED TURE COPY_ ’

inda industries Limited
25 oo et e

thorized Signatory

Thss Document is Digitally Sianed

Signer. Rajendra P Bhosals
Date Thu, Jul 11, 2019 15 18:22 1ST

‘3 NSE Lecahon NSE
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Date: April 27, 2019

To,
The General Manager,
Department of Corporate Services,
BSE Limited,
P.J. Towers, Dalal Street,
Mumbai — 400 001.

Dear Sir/ Madam,

SUB: Application for grant of approval under Regulation 37 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015

REF:  Complaint report in relation to Scheme of Arrangement of Composite Scheme of Arrangement
of Harita Limited (‘“Transferor Company 1’”) and Harita Venu Private Limited (‘““Transferor
Company 2’”) and Harita Cheema Private Limited (‘““Transferor Company 3’”) and Harita
Financial Services Limited (‘““Transferor Company 4’”) and Harita Seating Systems Limited
(‘““Transferor Company 5'”) with Minda Industries Limited (““Transferee Company’”) and their
respective shareholders (“Scheme”).

This is in reference to our application under Regulation 37 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 for the proposed Scheme.

Please find attached herewith details of Complaints received by the Company on the draft Scheme during
21 days period from the date of filing of draft Scheme with BSE Limited (8" March 2019) and hosting the
draft Scheme by BSE Limited (27*" March 2019).

Kindly take the same on record and provide us necessary “No objection” at the earliest to enable us to file
the Scheme with the National Company Law Tribunal.

Thanking you,

Yours faithfully,
For and on behalf of Minda IndustriesTim

e Fmited

~D M) SN,
Plisastuv sy N
Tarun Kr Srivastava | Delhi

Company Secretary & Complia néé}ﬂﬁ.cer."_"-

Encl: As above

112
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Complaints Report

Part A
Sr. Particulars Number
No.
1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received (1+2) Nil
4, Number of complaints resolved Not applicable
5. Number of complaints pending | Not applicable
B |
Part B
Sr. Name of complainant Date of complaint Status
No. (Resolved/Pending)

Not applicable

For and on behalf of Minda |

%«Pa)b &(D.mh.-

Tarun Kr Srivastava

N7

/.-',-_-\.'..-
Company Secretary & Comphanv@f{ﬁf:m}'/'
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Date: May 17, 2019

To,
The General Manager
Department of Corporate Services,
National Stock Exchange of India Ltd.
Exchange Plaza, 5th Floor, Plot No C/1,
G- Block, Bandra Kurla Complex
Bandra {East) Mumbai - 400 051

Dear Sir/ Madam,

SUB: Application for grant of approval under Regulation 37 of Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015

REF:  Complaint report in relation to Scheme of Arrangement of Composite Scheme of Arrangement
of Harita Limited {"Transferor Company 1'”) and Harita Venu Private Limited {**Transferor
Company 2'”) and Harita Cheema Private Limited [““Transferor Company 3’} and Harita
Financial Services Limited (“‘Transferor Company 4’") and Harita Seating Systems Limited
{"“"Transferor Company 5'”) with Minda Industries Limited [““Transferee Company'™] and their
respective shareholders {“Scheme”).

This is in reference to cur application under Regulation 37 of Securities and Exchange Board of India
{Listing Obligations and Disclosure Requirements) Regulations, 2015 for the proposed Scheme.,

Please find attached herewith details of Complaints received by the Company an the draft Scheme during
21 days period from the date of filing of draft Scheme with National Stock Exchange of India Ltd. {8 March
2019) and hosting the draft Scheme by NSE (24t April, 2019). The period of Complaint Report is from 24"
April, 2019 to 16% May, 2015.

Kindly take the same on record and provide us necessary “No objection” at the earliest to enable us to file
the Scheme with the National Company Law Tribunal.

Thanking you,

Yours falthfully, L
For and on behalf of M1nd:a1rt:{-u;h:|rs Limited

'L \“
_&'ﬁ\\hﬂﬁpl—c | Delhi "!l:l_\:l

1
< ﬂrun Kr Srivastava
Company Secretary & Eomphanceﬂﬁ'-:er

Encl: As above

e _ 1]2
MINDA INDUSTRIES LTD. (Corporate} Yillage Nawoda Fatehpur, PO. Sikanderpur Badda, M - Distt. Gurgoon,

Haryana - 122004, INDIA | T +91 124 2290427/28, 2290693/94/96 F: +91 124 2290676/95 Ernc||1 info@mindogroup.com,
www.unomindo.com Regd. Office: B-64/1, Wazirpur Industrial Area, Dalhi-110052 CIN No for Corporate: L74899DL1992PLC0O50333
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Complaints Report

Period of Report: 24" April, 2019 to 16™ May, 2019

Not applicable

-
=% |I'
Ta run Kr Srivastava ! [

For and on behalf of Mlnqa(%fuljft{eq;bmlted

1.

i :*I)?“, L (L
o (= Dethi Jlj:'

Company Secretary & Complaa nue D;‘ﬁcer
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Part A
sr. Particulars Number
1 Ne. £.3
| 1. Number of complaints received directly Nil
2. Number of complaints forwarded by Stock Exchange Nil
3. Total Number of complaints/comments received {1+2) Nil
4, Number of complaints resolved Not applicable
5. | Number of complaints pending Not applicable
Part B
Period of Report: 24™ April, 2019 to 16" May, 2019
Sr. Name of complainant Date of complaint Status
No. {Resolved/Pending)




Regd. Office

Jayalakshmi Estates, HARITA LIMITED

Mo, 29, Haddows Road,
Chennai - 800 008

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA LIMITED AT ITS MEETING HELD ON

FEBRUARY 14, 2019 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF AMALGAMATION

ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS

1.

11.

1.2

1.3,

14

1.5,

BACKGROUND

The Board of Directors ("Board”) of Harita Limited (“Transferor Company 17 or “Company”) at
its meeting held on February 14, 2019 have approved the Composite Scheme of Amalgamation
amongst Harita Limited and Harita Venu Private Limited ("Transferor Company 2"} and Harita
Cheema Private Limited (“Transferor Company 3”) and Harita Financial Services Limited
[“Transferor Company 4”) and Harita Seating Systems Limited ("Transferor Company 5") and
Minda Industries Limited {"Transferee Company”) and their respective shareholders
["Scheme”).

Provisions of Section 232{2)}{c) of the Companies Act, 2013 require the directors of the
Company to adopt a report explaining the effect of the arrangement on each class of
shareholders, key managerial personnel ("KMPs"), promoters and non-promoter shareholders
of the Company laying out in particular the share entitlement ratio and specifying any special
valuation difficulties and the same is required to be circulated as part of the notice of the
meeting{s) to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(¢) of the Companies Act, 2013.

Under the Scheme it is proposed to reorganize and reconstruct the companies as follows:

(a) amalgamation of the Company, Transferor Company 2, Transferor Company 3, Transferor
Company 4 [collectively referred as “Transferor Companies”) with the Transferee Company
and issue of consideration thereof, as per the share exchange ratio determined in the joint
valuation report dated February 14, 2019 issued by M/s. Bansi S Mehta & Co. and M/s,
SSPA & Co., ("Valuation Report”); and

(b) amalgamation of the Transferor Company 5 with the Transferee Company and issue of
consideration thereof, as per the share exchange ratio determined in the Valuation Report.

The following documents were, inter alia, placed befare the Board:

{a} Draft Scheme, duly initialled by the Director of the Company for the purpose of
identification; and

(b} Valuation Report describing the methodology adepted by the valuers in arriving at the share

axchange ratios,

CIN : U74110TN1995PLCO30473 Tel: 044 — 2827 2233 Email: corpsec@scl.cq®
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21,

23

2.4

3.

Al

2/

VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO THE
SCHEME

The following share exchange ratio for the issue of consideration in terms of the Scheme is
summarised as below;

For amalgamation of the Company with the Transferee Company:

10.1.  Upon the Scheme coming into effect and in consideration of the amalgamation of the
Transferor Companies with the Transferee Company, the Transferee Company shall, ot
the election of an Eligible Member as on the Record Date 1 being resident, by way of
delivering the Election Notice 1 in occordance with Clause 10.15 below, issue and aflol
Tronsferee Company New Equity Shores or Non-Convertible Redeemaoble Preference
Shares to such Efigible Member, as per the following ratio:

10.1.1.  Equity Shares

{a) 180 (one hundred eighty) fully paid equity shares of INR 2 {Indian
Rupees twa) each of the Transferee Company for every 121 (one
hundred twenty one) fully paid up equity shares of INR 10 (Indian
Rupees ten) each of the Transferor Company 1 held by the said
Eligible Member;
OR
10.1.2.  Non-Convertible Redeemuable Preference Shares

(a) 58 (fifty eight) 0.01% fully paid-up Non-Convertible Redeemable
Preference Shares of INR 100 {Indian Rupees one hundred) each at
price INR 121.25 (Indian Rupees one hundred twenty one and
twenty five Paisa) of the Transferee Company for every 14
(fourteen) fully paid up equity shares of INR 10 (Indian Rupees ten)
each of the Transferor Company 1 held by the said Eligible Member;

10.2.  In view of the provisions of Applicable Lows (which does not permit the issuonce of
Non-Canvertible Redeemable Preference Shares to non-residents), in considerotion of
the omalgamation of the Transferor Companies, such Eligible Members who are non-
resident shall compulsorily be issued ond allotted Transferee Company New Equity
Shares in the rotio as stoted in Clause 10.1.1 above.”

The aforesaid Valuation Report have been duly considered by the Board and have come to the
conclusion that share entitlement ratio is fair and reasonable.
No special valuation difficulties were reported.

Effect of the Scheme on the equity shareholders [promoter and non-promoter) of the
Company

In consideration for the amalgamation of the Company with the Transferee Company, at the
option of the shareholders of the Company, the shareholders of the Company on the Record
Date 1 (as defined in the Scheme) shall receive equity shares or non-redeemable preference
shares of the Transferee Company. Further, the economic interest of the shareholders of the
Company will not change and they will not be prejudicially affected by the Scheme.
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For and on behalf of the Board

\1—‘- N N NN

Name: K Gopala Desikan
Designation: Director

/3/

Post the Scheme becoming effective, the Company shall be dissolved without being wound up
and the shareholders of the Company shall become shareholders in the Transferee Company.

Post the Scheme hecoming effective and subject to the receipt of the requisite regulatory
approvals, the equity shares issued by the Transferee Company as consideration for the
proposed Scheme shall be listed on BSE Limited and the Mational Stock Exchange of India

Limited.

Effect of the Scheme on the KMPs of the Company

Effect of the Sch nt_to_amal
Transfer 3

The KMPs, if any, of the Company shall become employees of the Company on effectiveness of
the Scheme.

Further none of the KMPs of the Company have any interest in the Scheme except to the extent
of the equity shares held by them, if any in the Company. There will be no impact of the Scheme
on the KMPs of the Company.

In the cpinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

DIN: 00067107

Place: Chennai
Date: 14.02.2019
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Regd. Office :

Jayalakshmi Estates, HARITA VENU PRIVATE LIMITED
No. 29, Haddows Road,

Chennai - 600 006

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA VENU PRIVATE LIMITED AT ITS

MEETING HELD ON FEBRUARY 14, 2019 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF

AMALGAMATION ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND
NON-PROMOTER SHAREHOLDERS

1.

L1

1.2

13

14

1.5

BACKGROUND

The Board of Directors ("Board”) of Harita Venu Private Limited (*Transferor Company 2" or
“Company”) at its meeting held on February 14, 2019 have approved the Composite Scheme of
Amalgamation amongst Harita Limited (“Transferor Company 1°) and Harita Venu Private
Limited and Harita Cheema Private Limited {"Transferor Company 3%) and Harita Financial
Services Limited (“Transferor Company 4") and Harita Seating Systems Limited (“Transferor
Company 5") and Minda Industries Limited (“Transferee Company”) and their respective
shareholders (“Scheme”).

Provisions of Section 232(2)(c) of the Companies Act, 2013 require the directors of the
Company to adopt a report explaining the effect of the arrangement on each class of
shareholders, key managerial personnel ["KMPs”), promoters and non-promoter shareholders
of the Company laying out in particular the share entitlerment ratio and specifying any special
valuation difficulties and the same is required to be circulated as part of the notice of the
meeting(s) to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232{2)(c) of the Companies Act, 2013,

Under the Scheme it is proposed to reorganize and reconstruct the companies as follows:

(a) amalgamation of the Transferor Company 1, Company, Transferar Company 3, Transferor
Company 4 (collectively referred as “Transferor Companies”) with the Transferee Company
and issue of consideration thereof, as per the share exchange ratio determined in the joint
valuation report dated February 14, 2019 issued by M/s. Bansi § Mehta & Co. and M/s.
S5PA & Co., ("Valuation Report”); and

{b) amalgamation of the Transferor Company 5 with the Transferee Company and issue of
consideration thereof, as per the share exchange ratio determined in the Valuation Report.

The following documents were, inter alio, placed before the Board:

{a) Draft Scheme, duly initialled by the Director of the Company for the purpose of
identification; and

(b) Valuation Report describing the methodology adopted by the valuers in arriving at the
share exchange ratios.

CIN : UB5393TN1S81PTCO08722 Tel: 044 — 2827 2233 Email: corpsec@sclcoin
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2.

2.1

2.3

24

3.

1.

/2

VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO THE
SCHEME

The following share exchange ratio for the issue of consideration in terms of the Scheme is
summarisad as below:

For amalgamation of the Company with the Transferee Company:

10.1. Upon the Scheme coming inte effect and in consideration of the amalgamation of the
Transferor Companies with the Transferee Compony, the Transferee Company shall, ot
the election af an Eligible Member as on the Record Date 1 being resident, by way of
delivering the Election Notice 1 in accordance with Clause 10.15 below, issue and allot
Transferee Compony New Equity Shares or Non-Convertible Redeemable Preference
Shares to such Eligible Member, as per the following rotio:

10.1.1.  Equity Shares

(b) 1,996 [one thousand nine hundred ninety six) fully poid equity shares
af INR 2 (indian Rupees two) each of the Transferee Company far
every 30 (thirty) fully poid ug equity shares of INR 10 {Indign Rupees
ten] each of the Transferor Company 2 held by the soid Eligible
Member.

OR
10.1.2.  Non-Convertible Redeemable Preference Shaores

(b} 2,409 (two thousand four hundred nine) 0.01% fully poid-up Non-
Convertible Redeemoble Preference Shores of INR 100 (indion
Rupees one hundred) each ot price INR 121.25 (indian Rupees one
hundred twenty one and twenty five Paisa) of the Transferee
Company for every 13 (thirteen) fully paid up equity shares of INR 10
{indion Rupees ten) each of the Tronsferor Company 2 held by the
safd Eligible Member.

10.2.  In view of the provisions of Applicable Lows (which does not permit the issuance of
Non-Convertible Redeemable Preference Shares to non-residents), in consideration of
the omolgametion of the Transferor Companies, such Eligible Members whe are non-
resident sholl compulsorily be issued and ollotted Tronsferee Company New Equity
Shares in the ratio as stated in Clause 10.1.1 above.”

The aforesaid Valuation Report have been duly considered by the Board and have come to the
canclusion that share entitlement ratio is fair and reasonable,

No special valuation difficulties were reported,

Effect of the Scheme on the equity shareholders |promoter and non-promoter) of the
Company

In consideration for the amalgamation of the Company with the Transferee Company, at the
option of the sharehelders of the Company, the shareholders of the Company on the Record
Date 1 (as defined in the Scheme] shall receive equity shares or non-redeemable preference
shares of the Transferee Company. Further, the economic interest of the shareholders,oftH
Company will not change and they will not be prejudicially affected by the Scheme, j
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i3

For and on behalf of the Board

Mame: V N Venkatanathan
Designation: Director
DIN = 00059273

3/

Post the Scheme becoming effective, the Company shall be dissolved without being wound up
and the shareholders of the Company shall become shareholders in the Transferee Company.

Post the Scheme becoming effective and subject to the receipt of the requisite regulatory
approvals, the equity shares issued by the Transferee Company as consideration for the
proposed Scheme shall be listed on BSE Limited and the National Stock Exchange of India

Limited.
Effect of the Scheme on the KMPs of the Company

Effect of the Scheme on the KMPs pursuant to amalgamation of the Company with the
Transferee Company

The KMPs, if any, of the Company shall become employees of the Company on effectiveness of
the Scheme,

Further none of the KMPs of the Company have any interest in the Scheme except to the extent
of the equity shares held by them, if any in the Company. There will be no impact of the Scheme
on the KMPs of the Company.

In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

Merm i P> A

Place: Chennai
Date: 14.02.2019
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Regd. Office :

Jayalakshml Extatos, HARITA CHEEMA PRIVATE LIMITED

No. 29, Haddows Road,
Chennai - 600 D06

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA CHEEMA PRIVATE LIMITED
AT ITS MEETING HELD ON FEBRUARY 14, 2019 EXPLAINING THE EFFECT OF THE

COMPOSITE SCHEME OF AMALGAMATION ON EQUITY SHAREHOLDERS, KEY MANAGERIAL

PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1

1.1

1.2,

1.3

1.4.

BACKGROUND

The Board of Directors (“Board”) of Harita Cheema Private Limited (“Transferor
Company 3" or “Company”) at its meeting held on February 14, 2019 have approved
the Composite Scheme of Amalgamation amongst Harita Limited (“Transferor Company
1") and Harita Venu Private Limited and Harita Cheema Private Limited and Harita
Financial Services Limited (“Transferor Company 4") and Harita Seating Systems Limited
(“Transferor Company 5”) and Minda Industries Limited ["Transferee Company”} and
their respective shareholders (“Scheme”).

Provisions of Section 232(2)(c) of the Companies Act, 2013 require the directors of the
Company to adopt a report explaining the effect of the arrangement on each class of
shareholders, key managerial personnel ("KMPs”), promoters and non-promoter
shareholders of the Company laying out in particular the share entitlement ratio and
specifying any special valuation difficulties and the same is required to be circulated as
part of the notice of the meeting(s) to be held for the purpose of approving the
Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of
Section 232(2){c) of the Companies Act, 2013.

Under the Scheme it is proposed to reorganize and reconstruct the companies as follows:

(a) amalgamation of the Transferor Company 1, Transferor Company 2, Company,
Transferor Company 4 (collectively referred as “Transferor Companies”) with the
Transferee Company and issue of consideration thereof, as per the share exchange
ratio determined in the joint valuation report dated February 14, 2019 issued by
M/s. Bansi 5 Mehta & Co. and M/s. 5SPA & Co., (“Valuation Report”); and

(b} amalgamation of the Transferor Company 5 with the Transferee Company and issue
of consideration thereof, as per the share exchange ratio determined in the
Valuation Repaort.

(e

CIN : Us5993TN1981PTCO09001 Tel: 044 — 2827 2233 Email: corpsec
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1.5, The following documents were, inter alig, placed before the Board:

2.1.

(a) Draft Scheme, duly initialled by the Director of the Company for the purpose of

identification; and

(b) Valuation Report describing the methodology adopted by the valuers in arriving at
the share exchange ratios.

VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO
THE SCHEME

The following share exchange ratio for the issue of consideration in terms of the
Scheme is summarised as below:

For amalgamation of the Company with the Transferee Company:

10.1.

Upon the Scheme coming into effect and in consideration of the amalgamation
of the Transferor Companies with the Transferee Company, the Transferee
Company shall, ot the election of an Eligible Member as an the Record Date 1
being resident, by way of delivering the Election Netice 1 in accordance with
Clouse 10.15 below, issue and allot Transferee Company New Equity Shares or
Non-Convertible Redeemable Preference Shares to such Eligible Member, as per
the fallowing ratio;

10.1.1.  Eguity Shares

(c)

767 (seven hundred sixty seven) fully paid equity shares of INR
2 (Indian Rupees twao) each of the Transferee Company for
every 14 (fourteen) fully paid up equity shares of INR 10 {Indian
Rupees ten) each of the Transferor Company 2 held by the said
Eligible Member,

Or

10.1.2.  Non-Convertible Redeemable Preference Shares

{c)

3,357 (three thousand three hundred fifty seven) 0.01% fully
paid-up Non-Convertible Redeemable Preference Shares of INR
100 (Indian Rupees one hundred) each at price INR 121.25
(Indian Rupees one hundred twenty one and twenty five Paisa)
of the Transferee Company for every 22 (Twenty Two) fully
paid up equity shares of INR 10 (Indian Rupees ten) each of the
Transferor Company 3 held by the said Eligible Member.
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10.2.  In view of the provisions of Applicable Laws {which does not permit the issuance
of Non-Convertible Redeemable Preference Shares to non-residents), in
consideration of the amalgamation of the Transferor Companies, such Eligible
Members who are non-resident shall compulsorily be issued and allotted
Transferee Company New Equity Shares in the ratio as stated in Clause 10.1.1
obove.”

2.3 The aforesaid Valuation Report have been duly considered by the Board and have

come to the conclusion that share entitlement ratio is fair and reasonable.

2.4 No special valuation difficulties were reported.

3.

3.1

3.2

33

Effect of the Scheme on the equity shareholders (prometer and non-promoter) of the
Company

In consideration for the amalgamation of the Company with the Transferee Company,
at the option of the shareholders of the Company, the shareholders of the Company on
the Record Date 1 (as defined in the Scheme) shall receive equity shares or non-
redeemable preference shares of the Transferee Company. Further, the economic
interest of the shareholders of the Company will not change and they will not be
prejudicially affected by the Scheme,

Post the Scheme becoming effective, the Company shall be dissolved without being
wound up and the shareholders of the Company shall become shareholders in the
Transferee Company.

Post the Scheme becoming effective and subject to the receipt of the requisite
regulatory approvals, the equity shares issued by the Transferee Company as
consideration for the proposed Scheme shall be listed on BSE Limited and the Mational
Stock Exchange of India Limited.

Effect of the Scheme on the KMPs of the Company

Effect of the Scheme on the KMPs pursuant to amalgamation of the Company with the

Transferee Company

The KMPs, if any, of the Company shall become employees of the Company on
effectiveness of the Scheme.

Further none of the KMPs of the Company have any interest in the Scheme except to
the extent of the equity shares held by them, if any in the Company. There will be no
impact of the Scheme on the KMPs of the Company.
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In the opinion of the Board, the Scheme will be of advantage and beneficial to the
Company, its shareholders and other stakeholders and the terms thereof are fair and

reasonable,

For and on behalf of the Board

\- R

Mame: Mr. K Gopala Desikan
Designation: Director
DIN - 00067107

Place: Chennai
Date: 14.02.2019
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Regd. Office ;

Jayalakshmi Estates, HARITA FINANCIAL SERVICES LIMITED

Mo. 29, Haddows Road,
Chennai - 800 006

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA FINANCIAL SERVICES LIMITED AT ITS
MEETING HELD ON FEBRUARY 14, 2019 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF

AMALGAMATION ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONMEL, PROMOTERS AND
NON-PROMOTER SHAREHOLDERS

1.

1.1.

L2

1.3.

1.4,

1.5

BACKGROUND

The Board of Directors (“Board") of Harita Financial Services Limited (“Transferor Company 4"
or "Company”] at its meeting held on February 14, 2019 have approved the Composite Scheme
of Amalgamatien amongst Harita Limited (“Transferor Company 1"} and Harita Venu Private
Limited (“Transferor Company 2°) and Harita Cheema Private Limited ("Transferor Company
3") and Harita Financial Services Limited and Harita Seating Systems Limited (“Transferor
Company 5°) and Minda Industries Limited {“Transferee Company”] and their respective
shareholders (“Scheme").

Provisions of Section 232(2)(c) of the Companies Act, 2013 require the directors of the
Company to adopt a report explaining the effect of the arrangement on each class of
shareholders, key managerial personnel ("KMPs"), promoters and non-prometer shareholders
of the Company laying out in particular the share entitlement ratio and specifying any special
valuation difficulties and the same is required to be circulated as part of the notice of the
meeting(s) to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Companies Act, 2013,

Under the Scheme it is proposed to resrganize and reconstruct the companies as follows:

(a) amalgamation of the Transferor Company 1, Transferor Company 2, Transferor Company 3
and the Company (collectively referred as “Transferor Companies”) with the Transferee
Company and issue of consideration thereof, as per the share exchange ratio determined in
the joint valuation report dated February 14, 2019 issued by M/s. Bansi 5 Mehta & Co. and
/s, 55PA & Co., ("Valuation Report”); and

{b) amalgamation of the Transferor Company 5 with the Transferee Company and issue of
consideration thereof, as per the share exchange ratio determined in the Valuation Report.

The following documents were, inter alia, placed before the Board:

Draft Scheme, duly initialled by the Director of the Company far the purpose of identification.

CIN ;: US7190TN1996PLC035318 Tel: 044 — 2827 2233 Email: corpsec@scl.co.
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2.1

31.

For and on behalf of the Board

MName: N Srinivasa Ramanujam
Designation: Director

12/

VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO THE
SCHEME

No shares shall be issued by the Transferee Company in respect of the shares held by the
Transferor Companies inter-se. Since the entire issued, subscribed and paid-up share capital of
the Transferar Company 4 is held by Transferor Company 1 and Transferor Company 1 is also
being amalgamated with Transferee Company pursuant to Part Il of this Scheme, upon
amalgamation of the Transferor Company 4 with the Transferee Company, no share of the
Transferee Company shall be issued as consideration to shareholders of the Transferar
Company 4.

Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company

since the entire issued, subscribed and paid-up share capital of the Transferor Company 4 is
held by Transferor Company 1 and Transferor Company 1 is also being amalgamated with
Transferee Company pursuant to Part Il of this Scheme, upon amalgamation of the Transferor
Company 4 with the Transferee Company, no share of the Transferee Company shall be issued
as consideration to shareholders of the Transferor Company 4, thus, is no effect of the Scheme
on the equity shareholders of the Company.

Effect of the Scheme on the KMPs of the Company

Effect of th heme on the KMPs pursuant to amalgamation of the Company with the

Transferee Company

The KMPs, if any, of the Company shall become employees of the Company on effectiveness of
the Scheme.

Further none of the KMPs of the Company have any interest in the Scheme except to the extent

of the equity shares held by them, if any in the Company. There will be no impact of the Scheme
on the KMPs of the Company.

In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable,

N

DIN - 07384809

Place: Chennai
Date: 14.02.2019

108



Harita Seating Systems Limited

Regd. Off: Jayalakshmi Estates, No.29 (Old No.g),
Haddows Road, Chennai— 600 006, india,

Tel : 481 (44) 28272233, Fax: +81 () 2B257121

CIN: L2T209TN1386PLC035293  E-Mail: corpseci@scl.co.in

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA SEATING SYSTEMS LIMITED AT ITS

MEETING HELD ON FEBRUARY 14, 2015 EHPL.MNTNG THE EFFECT CI'F THE CBMPDSITE SEHEME OF

NON-PROMOTER SHAFIEHUI.DEFIS

1.

1.1

1.2,

13

1.4.

15:

Works : Belagondapalli, Thally Road, Hosur - 635 114, India. '-./

Ph: + 91 4357 2323445  Fax: + 91 4347 233460

BACKGROUND

The Board of Directors (*Board”) of Harita Seating Systems Limited (“Transferor Company 5" or
“"Company”) at its meeting held an February 14, 2019 have approved the Composite Scheme of
Amalgamation amongst Harita Limited {"Transferor Company 17) and Harita Venu Private
Limited {"Transferor Company 2") and Harita Cheema Private Limited [“Transferor Company
3"} and Harita Financial Services Limited ("Transferor Company 4"} and Harita Seating Systems
Uimited and Minda Industries Limited ("Transferee Company”] and their respective
shareholders [“Scheme”),

Frovisions of Section 232{2){c) of the Companies Act, 2013 require the directors of the
Company to adopt & report explaining the effect of the arrangement on each class of
shareholders, key managerial personnel ("KMPs"), promoters and non-promaoter shareholders
of the Company laying out in particular the share entitlement ratio and specifying any special
valuation difficulties and the same is required to be circulated as part of the notice of the
meeting(s) to be held for the purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
23212)(c) of the Companies Act, 2013.

Under the Scheme it is proposed to reorganize and reconstruct the companles as follows:

{a) amalgamation of the Transferor Company 1, Transferor Company 2, Transferar Company 3,
Transferor Company 4 (collectively referred as “Transferor Companies”) with the
Transferee Company and issue of consideration thereof, as per the share exchange ratio
determined in the joint valuation report dated February 14, 2019 issued by M/s. Bansi 5
Mehta & Co. and M/s. 55PA & Co., ("Valuation Repart”): and

(b) amalgamation of the Company with the Transferze Company and issue of consideration
thereof, as per the share exchange ratio determined in the Valuation Report,

The following documents were, inter alio, placed before the Board:

[a) Draft Scheme, duly initialled by the Chairman of the Company for the purpose of
identification;

() Valuation Report describing the methodology adopted by the valuers in arriving at the
share exchange ratios;

{c) Fairness opinion dated February 14, 2019 isswed by JM Financial Limited, [Independent
Category-l Merchant Banker] ("Fairness Opinion”) certifying fairness of the share exchange

ratios as determined in the Valuation Report; and

{d} Report of the audit committee of the Company dated February 14, 2019,

Website : www haritasealing.com
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2. VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO THE
SCHEME

21. The following share exchange ratio for the issue of consideration in terms of the Scheme is
summarised as below:

For amalgamation of the Transferor Company 5 with the Transferee Company:

18.1.  Upon the Scheme coming into effect and in consideration of the amalgamation of the
Transferor Company 5 with the Transferee Company, the Transferee Company shall at
the election of an Eligible Member as on the Record Date 2 being resident, by way of
delivering the Election Notice 2 in occordance with Clouse 18.15 below, issue and oflot
ta such Eligible Member, in the following ratio, either:

18.1.1. 152 {one hundred fifty two) fully paid equity share of INR 2 (indian Rupees
two) each of the Transferee Company for every 100 {one hundred) fully paid
up equity shares af INR 10 (Indian Rupees ten) each of the Transferor
Company 5 held by the said Eligible Member

OR

18.1.2. 4 (Four) 0.01% fully paid-up Non-Convertible Redeemable Preference Shore of
INR 100 {indion Rupees One hundred) each ot price INR 121.25 {Indian Rupees
one hundred twenty one and twenty five Paisa) of the Transferee Company
far every 1 {one) fully poid equity share of INR 10 (Indign Rupees ten) each of
the Transferor Company 5 held by the soid Eligible Member

No equity shores sholl be issued by the Transferee Company in respect of the shares held
by the Transferee Company in the Transferor Company 5.

18.2.  In view of the provisions of Applicable Lows (which does not permit the issuance of Non-
Convertible Redeemable Preference Shares to non-residents), in consideration of the
amalgamation of the Transferor Company 5 with the Transferee Company, such Eligible
Members who are non-residents shall compulsorily be Issued and ollotted Transferee
Company New Eguity Shares in the ratio as stated in 18.1.1 chove.”

2.3 The aforesaid Valuation Report and Fairness Opinion have been duly considered by the Board
and have come to the conclusion that share entitlement ratio is fair and reasonable.

2.4 No special valuation difficulties were reparted.

3. Effect of the Scheme on the equity shareholders (promoter and non-promoter) of the
Company

3.1, In consideration for the amalgamation of the Company with the Transferee Company, at the
option of the shareholders of the Company, the shareholders of the Company on the Record
Date 2 (as defined in the Scheme) shall receive aquity shares or non-redeemable preference
shares of the Transferee Company. Further, the economic interest of the shareholders of the
Company will not change and they will not be prejudicially affected by the Scheme.
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3.2

3.3,

For and on behalf of the Board

/3/

Post the Scheme becoming effective, the Company shall be dissolved without being wound up
and the sharehaolders of the Company shall become shareholders in the Transferee Company.

Post the Scheme becoming effective and subject to the receipt of the requisite regulatory
approvals, the equity shares issued by the Transferee Company as consideration for the
proposed Scheme shall be listed on BSE Limited and the National Stock Exchange of India

Limited.
Effect of the Scheme on the KMPs of the Company

Effect of the Scheme on the KMPs pursuant to amalgamation of the Company with the

Transferee Company

The KMPs, if any, of the Company shall become employees of the Company on effectiveness of
the Scheme.

Further none of the KMPs of the Company have any interest in the Scheme except to the extent
of the equity shares held by them, if any in the Company. There will be no impact of the Scheme
on the KMPs of the Company.

In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

DIN: 00057973

Place: Chennai
Date: 14.02.2019
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Minda Industries Lid.

Annexure E-VI

MINDA

=

THINK. INSPIRE. FLOURISH

REPORT ADCPTED BY THE BOARD COF DIRECTORS OF MINDA INDUSTRIES LIMITED AT ITS

MEETING HELD ON FEBRUARY 14, 2019 EXPLAINING THE EFFECT OF THE COMPOSITE

SCHEME OF AMALGAMATION ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL,
PROMOTERS AND NON-PROMOTER SHAREHOLDERS

1L

11

1.2

13.

14.

15

-

BACKGROUND

The Board of Directors ("Board”) of Minda Industries Limited (“Transferee Company” or “the
Company”) at its meeting held on February 14, 2019 have approved the Composite Scheme of
Amalgamation amongst Harita Limited {“Transferor Company 1) and Harita Venu Private
Limited (“Transferor Company 2"} and Harita Cheema Private Limited {“Transferor Company 3”)
and Harita Financial Services Limited (*Transferor Company 4") and Harita Seating Systems
Limited (“Transferor Company 5”) and Minda Industries Limited and their respective
shareholders (“Scheme”}.

Provisions of Section 232(2){c) of the Companies Act, 2013 require the directors of the Company
to adopt a report explaining the effect of the arrangement on each class of sharehoiders, key
manageria} personnel {“KMPs"), promoters and non-promoter shareholders of the Company
laying out in particular the share entitlement ratio and specifying any special valuation difficulties
and the same is required to be circulated as part of the notice of the meeting(s) to be held for the
purpose of approving the Scheme.

This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2}c) of the Companies Act, 2013,

Under the Scheme it is proposed to recrganize and reconstruct the companies as follows:

{a) amalgamation of the Transferor Company 1, Transferor Company 2, Transferor Company 3,
Transferor Company 4 [collectively referred as "Transferor Companies”) with the Company
and issue of consideration thereof, as per the share exchange ratio determined in the joint
valuation report dated February 14, 2019 issued by M/s. Bansi S Mehta & Co. and M/s. 55PA
& Co., ("Valuation Report”); and

{b) amalgamation of the Transferor Company 5 with the Company and issue of consideration
thereof, as per the share exchange ratio determined in the Valuation Report dated February
14, 2019 issued by M/s. Bansi 5 Mehta & Co. and M/s. 55PA & Co., ("Valuation Report”};.

The following documents were, inter alia, placed before the Board:

(¢} Draft Scheme, duly initialled by the Company Secretary of the Company for ;he,purpnse of
identification;

"l

."" r-- _-\-_,,'.,
("II_D ||I|. l::.:_.:i
AT

MINDA INDUSTRIES LTD. {Corporate) Village Nawodo Fotehpur, PO, Sikanderpur Bodda, Manesor, Disfl. Gurgaon,
Horyona - 122004, INDIA . T: +91 124 2290427/28, 2290693/94/96 F: +91 124 2290676/95 Email: infoe@mindagraup.com,

- -

www.ynominda.com Ragd. Office: B-64/1, Wozirpur Industrial Aras, Delhi-110052 CIN No for Corporale: L748990DL19%2PLC0O50333
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2.1

id} Valuation Report describing the methodology adopted by the valuers in arriving at the share
exchange ratios;

{e) Fairness opinion dated February 14, 2019 issued by Keynote Corporate Services Limited,

[Independent Category-l Merchant Banker] (“Fairness Opinion”) certifying fairness of the
share exchange ratios as determined in the Valuation Report;

{f) Certificate dated February 14, 2019, obtained from the statutory auditors of the Company
viz. BSR & CO. LLP, Chartered Accountants, on the accounting treatment prescribed in the
Scheme; and

{g} Report of the audit committee of the Company dated February 14, 2015,

VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO THE
SCHEME

The following share exchange ratio for the issue of consideration in terms of the Scheme is
summarised as below:

For amalgamation of the Transferor Companies with the Company:

10.1.  “Upon the Scheme coming into effect and in consideration of the amalgomation of the
Transferor Companies with the Transferee Company, the Transferee Company shall, at
the election of an Eligible Member s on the Record Date 1 being resident, by way of
delivering the Election Notice 1 in accordance with Clause 10.15 below, issue and olfot
Transferee Company New Equity Shores or Non-Convertible Redeemable Preference
Shares to such Eligible Member, as per the following ratio.-

10.1.1. Equity Shares

{a) 180 fone hundred eighty) fully paid equity shares of INR 2 {Indian Rupees
two) each of the Transferee Company for every 121 {one hundred twenty
one) fully paid up equity shares of INR 10 {Indian Rupees ten) each of the
Transferor Company 1 held by the said Eligible Member;

{b) 1,996 {one thousand nine hundred ninety six) fully paid equity shares of INR
2 (indian Rupees two} each of the Transferee Company for every 30 (thirty)
fully paid up equity shares of INR 10 {indian Rupees ten) each of the
Transferor Company 2 held by the said Efigible Member;

fc} 767 (seven hundred sixty seven) fully paid equity shares of INR 2 {Indian
Rupees two) each of the Transferee Company for every 14 (fourteen) fuily
paid up equity shares of INR 10 (indian Rupees ten) each of the Transferor
Company 3 held by the said Efigible Member;

OR

10.1.2. Non-Converiible Redeemable Preference Shares

{a) 58 {fifty eight) 0.01% fully paid-up Non-Convertible Redeemable Preference

la
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i0.2.

i0.3.

Shares of INR 100 {indion Rupees one hundred) each at price INR 121,25
{indian Rupees one hundred twenty one and twenty five Paisa) of the
Transferee Company for every 14 {fourteen) fully paid up equity shares of INR
10 findion Rupees ten) each of the Transferor Company 1 held by the said
Eligible Member;

(b} 2,409 (two thousand four hundred nine} 0.01% fully paid-up Non-Convertible
Redeemable Preference Shores of INR 100 (indian Rupees one hundred} each
ot price INR 121,25 {Indian Rupees one hundred twenty one ond twenty five
Paisa) of the Transferee Company for every 13 (thirteen) fully paid up equity
shares of INR 10 findian Rupees ten) each of the Transferor Company 2 held
by the said Eligible Member;

{c) 3,357 {three thousand three hundred fifty seven) 0.01% fully paid-up Non-
Convertible Redeemable Preference Shares of INR 100 (indian Rupees one
hundred) each at price INR 121.25 (indian Rupees one hundred twenty one
and twenty five Paisa) of the Transferee Compony for every 22 (Twenty Two)
fully paid up equity shares of INR 10 (indion Rupees ten) each of the
Transferor Company 3 held by the said Eligible Member;

No shares shall be issued by the Transferee Company in respect of the shares held by the
Transferor Companies inter-se. Notwithstanding the generality of the foregoing, since the
entire issued, subscribed and poid-up share copital of the Transferor Company 4 is held by
Transferor Compoany 1 and Transferor Company 1 is afso being omailgamoted with
Transferee Company pursuont to Part it of this Scheme, upon omalgamation of the
Transferor Company 4 with the Transferee Company, no share of the Transferee Company
shail be issued os consideration to shoreholders of the Transferor Campany 4.

In view of the provisions of Applicable Laws {which does not permit the issuance of Non-
Convertible Redeemable Preference Shares to non-residents), in consideration of the
amalgamation of the Transferor Campanies, such Eligible Members who are non-resident
shall compulsorily be issued and allotted Transferee Company New Equity Shares in the
ratio as stated in Clause 10.1.1 above”

For amalgamation of the Transferor Company 5 with the Transferee Company;

18.1.

Upon the Scheme coming inte effect and in consideration of the amalgamation of the
Transferor Company 5 with the Transferee Company, the Transferee Compuany shall at
the election of an Eligible Member as on the Record Date 2 being resident, by way of
defivering the Election Notice 2 in accordance with Clause 18.15 below, issue and aflot to
such Eligible Member, in the following ratio, either:

18.1.1. 152 {one hundred fifty two) fully paid equity share of INR 2 {Indian Rupees two)
eoch of the Transferee Company for every 100 {one hundred) fully paid up
equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company 5
held by the said Eligible Member

OR

18.1.2. 4 (Four) 0.01% fuily paid-up Non-Convertible Redeemable Preference Share of
INR 100 {indian Rupees One hundred} each at price INR 121,25 {indian Rupees
one hundred twenty one and twenty five Paisa) of the Tronsferee Company for

’\\x':.i'_.’-;_"_‘}:' s

r".
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every 1 {one} fully paid equity share of INR 10 (indian Rupees ten) each of the
Transferor Company 5 held by the said Eligible Member

No equity shares shall be issued by the Transferee Company in respect of the shares held
by the Transferee Compuany in the Transferor Company 5.

18.2.  Inview of the provisions of Applicabie Laws [which does not permit the issuance of Non-
Convertible Redeemable Preference Shares to non-residents), in consideration of the
amalgamation of the Transferor Company 5 with the Transferee Company, such Eligible
Members who are non-residents shall compulisorily be issued and allotted Transferee
Company New Equity Shares in the ratio as stated in 18.1.1 above.”

2.2 The aforesaid Valuation Report and Fairness Opinion have been duly considered by the Board

2.4

3.1

3.2,

3.3.

=

and have come to the conclusion that share entitlement ratio is fair and reasonable.

No special valuation difficulties were reported

Effect of the Scheme on the equity shareholders {promoter and non-promoter) of the
Company

In consideration for the amalgamation of the Transferar Companies and Transferor Company 5
with the Company, at the option of the shareholders of the Transferor Companies and Transferor
Company 5, the shareholders of the Transferor Companies on the Record Date 1 (as defined in
the Scheme} and the shareholders of the Transferor Company 5 on the Record Date 2 (as defined
in the Scheme) shall receive equity shares or non-redeemable preference shares of the Company.
Further, the rights and interests of the shareholders of the Company will not be prejudicially
affected by the Scheme, and there will be no change in economic interest of the shareholders of
the Company, pre and post scheme.

Post the Scheme becoming effective, the Transferor Companies and Transferor Company 5 shall
be dissolved without being wound up and the shareholders of the Transferor Companies and
Transferor Company 5 shall become shareholders in the Company.,

Post the Scheme becoming effective and subject to the receipt of the requisite regulatory
approvals, the equity shares issued by the Company as consideration for the proposed Scheme
shall be listed on BSE Limited and the National Stock Exchange of India Limited.

Effect of the Scheme on the KMPs of the Company

Effect of the Scheme on the KMPs pursuant to amalgamation of the Transferor Companies and
Transferor Company 5 with the Transferee Company

The KMPs of, if any, of the Transferor Companies and Transferor Company 5 shall become
employees of the Company on effectiveness of the Scheme.

W,
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Further nane of the KMPs of the Company have any interest in the Scheme except to the extent
of the equity shares held by them, if any, in the Company. There will be ne impact of the Scheme
on the KMPs of the Company.

In the opinion of the Board, the Scheme will be of advantage and beneficial to the Company, its
shareholders and other stakeholders and the terms thereof are fair and reasonable.

For and on behalf of the Board

o

:*\'"Jr 5
Anand Kumar Minda
Director

DIN: 00007964

Place: Gurgaon
Date: 14-02-2019
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Annexure G-l

“— * Harita Limited

Balance Sheet as at 20th June, 2019

{Amount in Rs)
Note
Particulars As at 30-Jun-2019 As at 31-Mar-2019
numbe
I. EQUITY AND LIABILITIES
(1) Sharchalders' Funds
{a) Share Capital | 2,69.07,1%0 2,69,07,180
(b} Reserves and Surplus I 17.28,92,164 16,77,50,014
(2) Mon-current liabilities
(2] Lang-tarm borrowings
3] Current liabilities
{a) Trade payables & Other liabilities n 251,10 278301
{b) Short Term Provisions 4" 1,10,41,858 1,10,41,898
TOTAL 21,10,92,553 20,59,77,403
1. ASSETS
{1) Mon-current Azsots
a) Man-current investments W 10,84,47,048 10,84, 47,048
bj Long Term Loans & Advances Vi 1,53,10,772 1,53,10,772
(2) Current Assets
a) Cash and cash equivalents Vil 7.84,14 598 742,67,214
b Short Term Loans & Advances Vil 79,20,137 79.52,369
TOTAL 21,10,92,553 20,59,77,403
@) Accounting standards, additional disclasures and notes on -
Accounts
For Raghu & Gopal
Chartered Accountants
FRN: 0033355
rHARITA LIMITED
e S A
04.10.2019 Director
Chennai
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== = Harita Limited

Statement of Profit & Loss for the period ended 30th June, 2019
[Amount in Rs)

MNote

Particulars Period ended Year ended
numbea
30.06.2019 31.03.2019
I. Revenue from operations
Prafit / (Loss) on Dealing in Shares 1% - 17,23,677
L. Other Income ® 54,01,500 3,94,52,119
T, Total Revenue (1 +1) 54,01,500 4,11,75,796
1. Exponses
Expenses %l 2,59,351 2328517
Total Expanses 2,59,351 23,128,517
V. Profit before tax (Il - 1V) 51,422,149 3,88.47,279
Vi, Tax expense:
{1) Current tax - {72,47,538)
{2) Deferred tax - (28,365)
(3) Tax Relating to Earller years - (4,10,160)

(4] Provision no longer required

VI Profit/(Loss) for the period (V-VI) 51,42,149 3,11,61,216
Vi, Earmings per equity share
(1} Basic 1,91 11.58
{2) Diluted 1.51 11.58
” Accounting standards, additional disclosures and notes on ait
g Accounts
For Raghu & Gopal
or HARITA LIMITED
04.10.2019 e b ook, A —
Chennai Diractor
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HARITA LIMITED
SUMMARY OF CASH FLOW STATEMENT FOR THE PERIOD ENDED 30th June 2019

{Amount in Rs.)

PARTICULARS For the period ended | For the year ended
30-Jun-19 31-Mar-19

(A) CASH FLOW FROM OPERATING ACTIVITIES

(1) NET PROFIT BEFORE TAX AND EXTRA ORDINARY ITEMS 51,42,149 3,88,47,275

(1) Adjustment for:

Provision for Tax . (76,86,063)

Dividend Income (54,01,500) (61,53,014)

Transfer to Reserves - 1,61,77,665

Operating Profit before working capital changes (1)+(l1) (2,59,351) 4,11,85,867

(i) Adjustment for Working Capital

(Increase)/Decrease in Inventories & trade Receivables - 1,923

{Increase)/Decrease in Short term Loans & Advances 32,232 216,731

(Increase)/Decrease in Long term Loans & Advances - {1,49,94,425)

Increase / (Decreasa) in other liabilities (27,000) (80,001)

{Increase)/Decrease in short term Provisions - 1,06,54,103

Sub Total {IN) 5,232 [42,01,663)

Less: Taxes Paid - {72,71,100)

Cash Generated from Operations (1)+{11)+{1l1) {2,54,118) 2,97,13,099

(B) CASH FLOW FROM INVESTING ACTIVITIES

Purchases of Investments {31,86,686)

Proceeds from sale of investments - 3,07,17,608

Dividend Income 54,01,500 61,53,014

Net Cash from Investing Activities(B) 54,01,500 3,36,83,936

{C) CASH FLOW FROM FINANCING ACTIVITIES

Praceeds from issuance of Share Capital -

Repayment of Loans -

Net Cash used in Financing Activities (C) - -

Net Increase/{Decrease) in cash and cash equivalents ( A+B+C) 51,47,382 6,33,97,035

Cash and Cash Equivalents (Opening balance) 7,42,67,214 1,08,70,179

Cash and Cash Equivalents (Closing balance) 7,94,14,596 7,42,67,214

For Raghu & Gopal

Chartered Accountants

Place: Chennai
Date: 04.10.2019
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or HARITA LIMITED
\4 .;--::x_}\m My —

Directar

1{?

__FRN:003335S
Ly :'..--.ét_
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<> Harita Limited

Il Reserves & Surplus

(&) Capital Redemption Reserve
As per Last Balance Sheet

Clasing Balance

(B) Securites Premium Account
As per Last Balance Sheet
Closing Balance

[C) General Reservi
As per last balance sheet
Closing Balance

(D] Capital Reserva

Transfer through Merger

[E} Surplus i.e., balance in Statement of Profit and Loss

Opening Balance

Transfer through merger

Add: Net profit / {Loss) for the current year
Closing Balance

TOTAL - (A)... (D)
Current Liahilities & Provisions

W Current Liabilities

- Trade Payables 2,443,000 2,43,000

Other Current Liabilities
- Other Liabilities 101 101
= Statutory Dues 8,200 35,200
2!5_1'=aﬂ1 2,78,301

IV Short Term Provisions

Provislon for Taxation A 2019-20 72,447,538 T2A7.538
Provision for Taxation relating to earlier years 37,94,360 37,594,360
1,10,41,898 1,10,41,898

2,08,27,810

__ 2,0927810

65,19,107

651907

5,59,65,332

65965332

3,23.204
3,23,204

7A0,14,561

51,142,149
=Lmi

17,28,92,164

{Amount in Rs.)

2,08,27,810

2.ﬂ9.2?lﬂiﬂ

_ 6519,107]

651907

6,59,65,332

B, 59!655332

3,23,204 |

323204

2,65,75,680
1,61,77,665
311,61 216
7.40,14,561

16,77,50,014
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== Harita Limited

Motes on accounts
Asat Asat
30.06,2018 31.03.2018
I Share Capital
Authorised
53,060,000 Equity shares of a face value of Rs. 10 each 5,00,00,000 5,00,00,000
20,000,000 14% Non Cumulative Redeemable
Preference Shares of a face value of Rs.10 each 2,0:0,00,000 2,00,00,000
—1.00,00000 7,00,00,000 |
Issued, subscribed and paid-up
26,50,719 Equity shares of Rs.10 each fully paid up 2,69,07,130 2,68,07,190
2!69!117,190 2559 DTEIHH
b) Reconciliation of equity shares putstanding at the beginning and at the end of 30th June 2019
. As at 30.06.2019 As at 31.03.2019
Particulars - -
Mumber Amount in Number Amount in
Shares gutstanding at the beginning of the year 26,%0,718 2,69,07,190 | 26,90,719 2,69,07,190
Shares lssued during the year - - - -
Shares bought back during the year - - - -
Shares outstanding at the end of the year 26,90,715 2,69,07,190 | 26,590,719 2,69,07,150

¢} (I} Rights and preferences attached to equity share:

(i) There are no restrictions attached to equity shares

d} Sharsholders holding more than five percent at the end of 30th June 2019

Everyshareholder is entitled to such rights as to attend the meeting of the shareholders, to received dividends distributed and also has

As at 30.06.2019 As at 31.03.2019

Name of Sharehalder ad Mo of shares held %* Mo of shares held
Venu Srinivasan 0.01% 101 0.01% 101

Mallika Srinfvasan 7.71% 2,07.373 7.71% 207,373

Harita Venu Private Limited 26.97% 7,325,687 26.57% 7.25,687

Harita Cheema Private Limited AB.D3% 12.92,343 48.03% 12,922,349

Lakshmi Venu B.64% 2,312,603 B.BA% 2,32,603

Sudarshan Venu 8.69% 2,32,603 8.60% 232,603
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=" Harita Limited

Motes on accounts

Amount in Rs.

Asat 30.06.2019 As 8t 31,03.2018
V Mon Current Investments (At Cost) MNos, Value Mos, Value
Equity Shares - [Fully paid up of Rs,10 each)
Quoted
Harita Seating Systems Lid 18,00,510 811,609,100 18,00,510 8,11,69,100
TVS Motor Co Ltd 2,00,000 31,86,686 2,00,000 31,86,686
(A) 8,43,55,786 8,43,55,786
Unguoted - Trade
In Wholly Owned Subsidiaries [*)
Harita Financial Services Ltd 15,00,020 2,40,91,262 15,00,020 2,40,91,262
(B) 2,40,91,262 2,40,91,262
Total (A) + (B) 10,84,47,048 10,84,47,048
Market Value of Quoted Investments in shares & 84,41,04,828 92,96,96,156

units of Mutual Funds
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= Harita Limited

{Amount in Rs.)

Motes on accounts

VI  Long Term Loans and Advances
(Unsecured Considered Good)

Advances recoverable in cash or in kind or for value
to be received

Income Tax Refund Receivable

MAT Credit Entitlement

Vil  Bank balances

Balances with Scheduled banks
- in Current Account

VIl Shart Term Loans and Advances
{Unsecured Considered Good)

Advance Tax A.Y.2019-20
Advance Tax A.Y.2018-19
GST -Input Tax Credit
Advance Others

85,156,891
67,93,881

1,53,10,772

85,16,891
67,93,881

1,53,10,772

7.94,14,596

7,42,67,214

7,94,14,596

7,42,67,214

72,71,100

1,60,476
4,88,561

72,71,100

1,58,808
5,22,461

79,20,137

79,52,369
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“~ Harita Limited

Motes on accounts

(Amount in Rs.)

Period Ended Year Ended
30.06.2013 31.03.2019
IX Profit/ (Loss) on Dealing in Shares [ Debentures
Sales 17,17,920
Closing Stock - -
(A) - 17,17,920
Purchases - -
Dpening Stock - 1,523
(B) - 1,923
(A) - (B) - 17,15,997
Dividend from shares held as stock 7,680
- 17,23,677
X Other Income
Dividend from Investments 54,001,500 61,45,334
Profit on Sale of shares & Mutual Funds - 3,31,45,355
interest on Income tax Refund - 1,430
Dther income - 1,60,000
54,01,500 3,94,52,119
Xl Expenses
Rates & Taxes 3,437 85,082
Bank Charges 4 5,141
Books & Periadicals - 22,230
Audit Fees - 1,30,000
Audit out of pocket expenses - 60,000
Printing & Stationery - 23,350
Demat Charges 1,457 72,154
Brokerage/STT - 37,814
Professional charges 2,46,000 12,532,800
Travel & Conveyance 601 4,65,299
Other Expenses 7.852 1,73,647
2,59,351 23,28,517
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&> Harita Limited

XNl Accounting standards, additional disclozures and notes on accounts

1. Significant Accounting Policias:

A Is of ign

1 The finascial statements are prepared to comply in all material respects with the natified accounting standard
under the Companies [Accounting Standarcs) Mules, 2006 & the relevant provisions of thi Companies Act, 2013.

2. The finangal statements have been prepared under the historical cost convention on accrual basis, The
accounting policies have been consistently applied sxcept where @ newly issued accounting standard ls Initially
adopted er a revision to an existing accounting standard requires a change In the accounting policy hitherto in wse.
nanapement evaluates all recantly issued or revived accounting standards on an ongelng basis,

B, Rgvenue Resognition
1. Oividends from investments in shares/units s recognised when the company / mutual fund in which they are held
declares dividend and is received
2 lnvestrments and sales thereof In respect of shares are recognised on execution of contract by the stock brokes. in
respect of investment in units recegaition of Investment or sale thereof is done on receipt of statement of account
from Aot managemaent campany.

C Earnings per Share
Earnings per share is caleulated by dividing the profit attributalile to the shareholders by the number of equity shares
cutstanding as at the clese of the year
As at period As at year
ended 30.06.2019 ended 31,03.2019
Profit after tax 51,42,142 31161216
Number of Equity shares 26,90,719 26,390,719
Face value of the share {in rupees) 10 10
Weighted average number of equity shares 26,990,719 26,90,713
Earnings per ihare [EPS) 1M 11.58
Diluted earnings per share 191 1158
D. Inwestmonts
1. Investmients are long term in nature and are stated at cost.
2. Mo pravision Is made in the books for the dimunution in value of the long-term Investments, 45 such dimunution is
cansidered ta be of temparary nature.
E Public Deposits
1, The Company has not accepeed deposit within the meaning 5e¢.73 10 76 of Companies Act 2013,
F Related P - AS 18
g, FRelated party relationship where the company excercises control
Name of the party MNature of Relationship
Harita Financial Services Limited Subsidiary
Harita Seating Sytems Limited Associate
30.06.2019 31.03.2019
Transactions with related parties
Dividend Recelved from Harita Seating Services Limited 54,01,500 54,01,500

169



&= Harita Limited

¥il Accounting standards, additional disclosures and notes on accounts

G, Contingent Liability not provided for Disputed Incame tax Liability

Assessment Year Amount [in Rs.)
2005-06 73,151
2006-07 1,535,373

H. Other Notes

Provision for income tax if any will be considered in the Annual Financials

Deferred Tax- The Company has no timing difference and hence no provisen is required.

Directors have walved sitting fees payable for attending Board meetings.

Previgus year's figures have been regrouped wherever necessary to confirm with current year’s classification,

Accounts are made for the period 01.04,2019 to 30.06.2019. Therefore figures for the provious years which are for 12 manths period
are nat comparable

For Raghu & Gopal
Chartered Accountants
FRN: DO33355

For HARITA LIMITED

04.10.2019 BN N - < : A Gopal
Chennai Director 1 =/ Partner
hip No.9035
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Annexure G-Il

Harita Venu Private Limited
Mo. 29, Haddows Road, Chennai - 600 006

Balance sheet as at June 30th, 2019

{Amount in Rs.}

particulars Note | o at30thlune2019 | Asat31stMarch 2019
number
| EQUITY AND LIABILITIES
1. Shareholders' funds
Share Capital | 3,01,000 3.01,000
Reserves and Surplus 1l 12,88,15,973 12,74,13,185
2. Share Application money pending allotment
3. Current Liabilities & Provisions
Trade payables m 1,44,301 1,44,301
Other Current Liabilities W 43,70,128 43,87.471
TOTAL 13,36,31,402 13,22,45,961
Il ASSETS
1. Non-Current Assets
MNon-current investments v 4,78,74,815 4,78,74,815
Long - term loans and advances Vi 2,63,139 2,63,139
2 Current assets
Cash and cash eguivalents Wil 7,26,63,570 7.12,78,129
Shart - term loans and advances Vil 1,28,29,878 1,28,29,878
TOTAL 13,36,31,402 13,22,45,961
Accounting standards, additional disclosures and
notes on Accounts X <
For RAGHU & GOPAL
Chartered Accountsnts
f_,___hFRN:DIJ33355

For HARITA VENU PRIVATE LIMITED

oA\

04.10.2019 Diractor

Chennai

//, Wil & 6 S

\ 500 00 /\. A Gopal
o’ Partner
Membership No.8035
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Harita Venu Private Limited
No. 29, Haddows Road, Chennai - 600 006

Statement of Profit and loss for the Period ended June 30th, 2019

(Amountin Rs.)

Particulars Mote Period ended Year ended

number 30.06.2019 31.03.2019
| Revenue from operations Al - 1,85927
Il Qther Incame X 14,03,400 5,94,57,794
Il Total Revenue (I + 1) 14,03,400 5,96,43,721

IV Expenses:

Depreciation - 2,36,445
Other expenses ¥l 616 2,26,22,601
V Total Expenses 6l 2,28,59,046
V1 Prafit Before Tax (Il - V) 14,02,784 3,67,84,675

VIl Tax Expense
Current Tax . (43,70,128)
Excess Provision Written back

{36,933)

Tax relating to earlier years -
VIl Profit / {Loss) for the year (VI - VII} 14,02,784 3,23,77,615
IX Earnings per equity share
{1) Basic 46.60 1,075.67
{2} Diluted 46.60 1,075.67
Accounting standards, additional disclosures and
nates on Accounts Al
For RAGHU & GOPAL
Chartered Accountsnts
FRN:0033355

For HARITA VENU PRIVATE LIMITED

04.10.2019 Director GW‘

S 600 004,
Chennai RED ACCOs partner
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Harita Venu Private Limited
No. 29, Haddows Road, Chennai - 600 006

NOTES ON ACCOUNTS

I SHARE CAPITAL

al Details of authorised, issued and subseribed share capital

As at 30.06.2019 As at 31.03.2019
Particulars Amount in Amount in
Mumber Number
Rupees Rupees

Authorised
Equity Shares of Rs.10/- gach 46,000 4,60,000 46,000 4,680,000
13.5% "A' Class Preference Shares of Rs. 10/- each 1,000 10,000 1,000 10,000
13.5% 'B' Class Preference Shares of Rs. 100/- each 300 30,000 300 30,000
2%, 'C' Class Redeemable Preference Shares of Rs, 10/- each 55,000 550,000 55,000 5,50,000

56,300 5,90,000 56,300 5,90,000
Issued, Subscribed & Fully Paid up
Equity Shares af Rs.10/- each 30,100 3.01,000 30,100 3,01,000

b} Reconciliation of equity shares outstanding at the beginning and at the end of as on 30th June 2019

As at 30.06.2019

As at 31.03.2019

Particulars Amount Amount
Number Mumber
in Rupees in Rupees
Shares outstanding at the beginning of the year 30,100 | 3,01,000 30,100 | 3.01.000
Shares Issued during the year - - - .
Shares bought back during the year - - . c
Shares outstanding at the end of the year 20,100 3,01,000 30,100 | 2,01,000

€] Terms [ Rights attached to equity shares:

The Company has issued only ane class of equity shares with face value of Rs. 10/- each. Every member holding

d] Details of shareholders holding more than 5 % of equity shares of the company

As at 30.06.2019 As at 31.03.2019
Name of Sharchelder Mo, of Mo. of shares
|
anpashaty| o Wel| T g | Nt
Dr. Lakshmi Venu 15,000 49.83% 15,000 49.83%
Sudarshan Venu 15,000 49.83% 15,000 49.83%
TOTAL 30,000 99.67% 30,000 99.67%
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Harita Venu Private Limited
Mo. 29, Haddows Road, Chennai - 600 006

MOTES ON ACCOUNTS

MOMN- CURRENT INVESTMENTS

V- Investments- Long term

{Amount in Rs.)

Particulars Az at June 30,2019 As at March 31,2019
Mo of shares No of shares
Shares Rate Total Cost Shares Total Cost
i iz, Hs.
(Fully paid up shares of Rs.10 each)
Mon trade
Quated
Harita Seating Systems Ltd 4,67.800 | 1283 58,99,845 467,800 58,99,845
55,99.845 55,599,845
Unguoted
Harita Limited 725,687 | 537.70 4,18,74,370 7,25,687 4,18,74,970
4.18,74,970 4,18,74,970
TOTAL {A+B) 47874815 4,78,74.815 |
Agpregate market value of quoted Investments 19,70,60,750 21,66,14,730
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Harita Venu Private Limited
No. 29, Haddows Road, Chennai - 600 006

Vi

Wi

Vil

NON CURRENT ASSETS

Long-term loans and advances - unsecured, considered good

Particulars As at 30.06.2019 Az at 31.03.2019
Income tax refund receivable 1,59,573 1,559,573
Others-Advances 1,03,566 1,03,566
2,63,139 2,63,139

CURRENT ASSETS

Cash and cash equivalents

Particulars

Balances with Scheduled Banks in Current Afc

As at 30.06.2019 As at 31.03.2019

Central bank of India 535,28 577 5,21,43,136
HDFC Bank Limited 1,91,34,993 1,91,34,993
7,26,63,570 7,12,78,129

Short -term loans and advances

Particulars

As at 30.06.2019

As at 31.03.2019

Advance Tax AY 2019-20 44,74,700 44,74,700
Receivable from Trustee companies 83,55,178 83,55,178
1,28,29 878 1,28,29,878
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Harita Venu Private Limited
No. 29, Haddows Road, Chennai - 600 006

I¥ Dealing in Shares f Debentures

As at 30.06.2019 A 1.03.

Sales - 1,897,795
Closing Stock - -

A - 1,97,795
Purchases
Opening Stock - 14,838

B - 14,838
Dividends from shares held as stock in Trade - 2,970
Profit on dealing in shares - 1,85,927

b OTHER INCOME

Particulars As at 30.06.2019 As at 31.03.2019
Dividend income from Investments 14,03,400 1,77.00,730
Farm Land income - 2,75,144
Profit on Redemption of shares & Mutual Funds - 4,13,41,048
Other Income - 1,40,872
14,03,400 5,94,57,794

Xl OTHER EXPENSES

Particulars As at 30.06.2019 As at 31.03.2019
a) Audit fees - as auditor - 50,000
b) Audit fees - for reimbursement of expenses - 40,000
¢} Professional charges - 76,500
d) Rates and taxes 414 4,500

2] Lease Rent - -

f} Bank Charges - 9,204
g} Farming expenses - 13,18,003
h) Miscellaneous expenses 202 2,60,051
i) Interest U/S. 201{1A) - 37
i) Loss on Sale of Fixed Assets - 2,08,64,306
616 2,26,22,601
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Harita Venu Private Limited
28, Haddows road, Chennal - 500 006

12, NOTES ON ACCOUNTS

1. Significant Accounting Policies:

A, Accaunting Convantion
a. The financial statements are prepared to comply in all material respects with the applicable natified accounting standard of the
Companies [Accounting Standards) Rules, 2006 and the relevant provisions of the Compantes Act, 2013,
b. The financial statements have been prepared under the histarical cost convention an accrual basls. The accounting

policies have been consistently applied except whare a néwly issued accounting standard is initially adopted or & revision
toan exdsting Accounting standard requires & change in the accounting policy hitherto in use. Management evaluates all
recently issued or revised accounting standards an an ongeing basis,

=

Revenua Recopnition
a Dividends from investments in shares/units is recognised when the company / mutual fund in which they are hald declares

dividend and the the same is received.

b Imstments in and sales thareof of shares are recognised on axecution of contract by the stock broker. In respact of investment
in units recognition of investment is recognised on placing money with the Asset Management Company [AMC) and redemption
on receipt of statemant of account with AMC.

= 1 men
a Non-current investments are leng term in nature and are carried at cost,
b. Mo provision ks made in the beoks far the diminution in value of the long-term investménts, as such diminution is
considered 10 be of temporary nature.

o, Public Deposits
a. The company hias no "Public Depesit™ within the meaning of Para 2 (xii) of the Non-Banking Financial Companles

Acceptance of Public Depaosits (Reserve Bank) Directions, 1998,

b The Board of Rirectors of the company has passed a resolution for continsed non-acceptance of public depaosit
far the financial year commencing from 00104, 2019 to 31.03.2020

Other Notes
Prowision for income tax if any will be considered in the Annual Financials

Deferred Tax- The Company has no timing difference and hence no providon is required,
Directors have waived sitting fees payable for attending Board meatings,

Prewvious year's figures have been regrouped wherever necessary to confirm with current year's classification.
Accounts are made for the period 01.04.2019 to 30.06.2019. Therefore figures for the previows years which are for 12 months period

ara not comparable

)

For Raghu & Gopal
~Chartered Accountants

For HARITA VENU PRIVATE LIMITED

Chennai Director
Date: 04.10.2019
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HArES Vi Private Limited
8, Hddows road, Chennai - 500 006

11 MOTES ON ACCOUNTS

(L]

Disclosure of dataily 34 required in torsis of paragraph 18 of Hon-fanking Financial Comrguary - Non sytematicaty impartae
Hon drpos taking company (Meserse Dank] Derections, 2016:

Particulart Asat

Adal

Begabup ol inveitments
Curran Imsilmpnls:
1) Casated
[ah Shares
[¥) Equity (it of Prorician]
[} Preference
|b} Dedsrturea and Bonds
el Units of Butusd Funds
] Gowvermment Securiios
(] Cnhare
(i} Linguoted
[a} Bares
(1} Equity {Net of Proition) .
[ii] Preference
(b} Dibsmnturey and Rands i
[} Uniis of Mubusl Funds
[l Govermmend Secunging
[ COeheg
Uniti e Ficed Maduriby Plang
= Unitz of Iecome | Dedn Flam
« Unitd of Liguid Flostur Plans

31.03.2019

TOTAL tay -

Lovg Term Irvestmints;
i} Qwoted
[a) Shares.
(6] Ergueite [Nt of Provishon] 4,78.74,815
it} Preferenc
b Debeniure and Gondy
) Units of Mufusl Funds
{d} Gawernment Securlties
{e] Cnhvers
i} Ungusted
[} Shaves
[ Equiny [Nt of Provisien]
[ii} Preflerence
ihp Dabaegires and Bomds
) il el Bduual Funss
] Gavarnment Securites
o] Dribars

4.TRTLELS

TaTaL 1= A.TETAHLS

GRAND TOTAL (4§ + (1} 47874815

179



Hasite Yarua Private Limited
13, Haddows road, Cheeal - GO0 006

12, NOTES ON ACCOUNTS

5 levewstor grovp-sise classification of all ieveimants (surrent nd lang term) in shares and securities Roth qualed s unguated]

Categary Adoan 306,200 Asat 31002005
Flarket valus Baok Yaber Market vahee Dok YWaloe
Ereak-up ar (et al Bidaki-up af [t al
Halr valug or Providiona) fair value or Frosisions)
Bet Aveet Valus Myt Assl Valug
1 Belstad pacties

(o} Sabniciarins - . . -
&) Comgpanies undar L samn group . - - .
[£] Daher delated parties - . - -

2 Oitkaar than relabed paiies 1A TR 750 473,74 215 11,66,14, 190 E S F LY
TOTAL 19,70,60, 750 470,14, 815 21,566,182 750 478,74 215

For HARITA VENU PRIVATE LIMITED

ISR

Diate: 04.50.20189 o
Diractor

Chenmal
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Annexure G-l

HARITA CHEEMA PRIVATE LIMITED
Mo. 29, Haddows Road, Chennai - 600 006

Balance sheet as at June 30th, 2019

{Amount in Rs.)

nates on Accounts

t
Particulars Note | o at30thlune2019|  Asat 31st March 2019
number
I EQUITY AND LIABILITIES
1. Shareholders' funds
Share Capital I 3,01,000 3,001,000
Reserves and Surplus 1] (3,59,98,861) (3,39,98,000)
2. Share Application money pending allotment
3. Non-Current Liabilities
Unsecured laan 1 11,00,00,000 11,00,34,580
4, Current Liabilities & Provisions
Trade payables n 1,44,301 1,44,301
Other Current Liabilities W 44,63,316 25,23,503
TOTAL 7,89,09,756 7,50,05,384
Il ASSETS
1. Nen-Current Assets
Mon-current investments Vi 74708577 7.47,08,577
Long - term loans and advances Wi 13,34,762 83,287
2 Current assets
Cash and cash equivalents Vil 15,13,694 28,60,797
short - term loans and advances 1% 13,582,723 13,52,723
TOTAL 7,89,09,756 7,90,05,384
Accounting standards, additional disclosures and il

04.10.2019
Chennai

For HARITA CHEEMA PRIVATE LIMITED

\r~ o e ok, A —

Diractar

For RAGHU B GOPAL
Accountsnts

Membership No.9035
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennal - 600 D06

Statement of Profit and loss for the period ended June 30th, 2019

(Amount in Rs.)

04.10.2019
Chennai

Particulars Note Period ended Year ended
number 30.06.2018 31.03.2019
| Revenue from operations X - 54.63,069
Il Other Incomea Xl 81,000 4,659,532
11l Total Revenue {1 + 1) 81,000 59,322,602
IV Expenses:

Depreciation - 52,313
Other expenses | 20,881,861 6,24,68,740
V Total Expenses 20,81,861 6,25,21,053
VI Profit Before Tax (11l - V) (20,00,861) {5,65,88,451)

Vil Tax Expensa
Current Tax - (11,51,339)
Excess Provision Written back - 64,082
Tax relating to earlier years - (1,71,561)
Vil Profit f {Loss) for the year (VI - Vi) {20,00,861) (5,78,47,269)
IX Earnings per equity share
(1} Basic (66.47) {1,921.84)
(2} Diluted (66.47) [1,921.84)
Accounting standards, additional disclosures and
notes on Accounts X
For RAGHU & GOPAL
Chartered Accountsnts

For HARITA CHEEMA PRIVATE LIMITED

N ﬂ-}\aha‘\-_

Director

1 & (FRN:0033355
RN

5 { ; '}
rl A G
o
_\:-' AL

Partner

Membership No.9035
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennai - 600 006

NOTES ON ACCOUNTS

I  SHARE CARITAL

a) Details of authorised, Issued and subscribed share capital

As at 30.06.2019 As at 31.03.2019
Particulars Number Amount in ikl Amount In
Rupees __Rupees
Authorized
Equity Shares of Rs.10/- each 46,000 4,60,000 46,000 4,60,000
13.5% ‘A’ Class Preference Shares of Rs. 10/- each 1,000 10,000 1,000 10,000
13.5% "8’ Class Preference Shares of Rs. 100/- each 00 30,000 300 30,000
2%, 'C' Class Redeemable Preference Shares of Rs. 10/- each 55,000 5,50,000 55,000 5,50,000
56,300 590,000 56,300 5,890,000
lssued, Subscribed & Fully Paid up
Equity Shares of Rs.10/- each 30,100 3,010,000 30,100 3,01,000
b} Reconciliation of equity shares outstanding at the beginning and at the end of as on 30th June 2019
As at 30.06.20159 As at 31.03.2019
A
Particulars Nijiiiber | Amount N maunt
in Rupees
Shares outstanding at the beginning of the year 30,100 | 3,01,000 30,100 3,01.000
Shares lssued during the vear - - - -
Shares bought back during the year . . : 5
Shares outstanding at the end of the year 30,100 [ 3,01,000 30,100 | 3,01,000

el Terms [/ Rights attached to equity shares:

The Company has Issued only one class of equity shares with face value of Rs. 10/- each. Every member holding

equity shares there in shall have voting rights in proportion to his / her shares of the paid-up equity share capital.

d) Details of shareholders holding more than 5 % of equity shares of the company

As at 30.06.2019 As at 31.03.2019
Name of Shareholder Mo. of Mo, of shares
STl % to total held % to total
Dr. Lakshmi Venu 15,000 40.83% 15,000 49.83%
Sudarshan Venu 15,000 45 83% 15,000 49.83%
TOTAL 30,000 99.67% 30,000 99.67%
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennai - 600 006

NOTES ON ACCOUNTS

ON- CURRENT INVE NTS

Vl- Investments- Long term

{Amount in Rs.)

Particulars As at June 30, 2019 As at March 31,2019
No of shares Mo of shares
Shares Rate | Total Cost Shares Total Cost

Equity Shares. Rs. Rs.
{Fully paid up shares of Rs.10 each)
MNon trade
Quoted
Harita Seating Systems Ltd 27.000 .00 1,235,000 27,000 1,35,000

A 1,35,000 1,35,000
Ungueted
Harita Limited 1292349 | 57.70 | 7.45.73.577 12,892,349 745,73,577

B 7,45,73,577 745731577
TOTAL [A+E) 147,008,577 7.47.08,577
Apprepate market value of quoted investments 1,13,73,750 1,25,02,350
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HARITA CHEEMA PRIVATE LIMITED
MNo. 29, Haddows Road, Chennai - 600 006

Vil

Vil

NON CURRENT ASSETS

Long-term loans and advances - unsecured, considered good

{Amount in Rupees

Particulars As at 30.06.2019 | As at 31.03.2019

Income tax & TDS Refund Receivable 13,03,835 83,287
Income tax paid under protest AY 2007-08 26,877 -
Income tax paid under protest AY 2008-09 4,050 -

13,34,762 83,287

CURRENT ASSETS

Cash and cash equivalents

{Amount in Rupees)

Particulars As at 30.06.2019 | As at 31.03.2019

Balances with Scheduled Banks in Current Afc
Central bank of India 14,63,725 27,993,648
HDFC Bank Limited 45,969 49,969
Indian Bank - 17,180
15,133,694 28,60,797

Short -term loans and advances

{Amount in Rupee

Particulars As at 30.06.2019 | As at 31.03.2019

Advance Tax AY 2019-20 11,48,300 1148300
Others-Advances 1,76,342 1,76,342
GS5T Input Tax credit receivable 28,081 28,081
13,52,723 13,52,723
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HARITA CHEEMA PRIVATE LIMITED
Mo. 29, Haddows Road, Chennai - 600 006

X

Xl

X

Dealing in Shares / Debentures

{Amount in Rupees)

As at 30.06.2019 | As at 31.03.2019
Sales - 59,53,387
Closing Stock i -
A - 59,53,387
Purchases
Opening Stock - 5,58,279
B - 5,58,279
Dividends from shares held as stock in Trade - 67,962
Profit on dealing in shares - 54,63,069

OTHER INCOME

(Amount in Rupees]

Particulars As at 30.06.2019 As at 31.03.2019

Dividend income from Investments 81,000 81,258
Farm Land income - 13,368
Profit on Redemption of shares & Mutual Funds - 3,13,647
Other Income - 61,259
81,000 4,69,532

OTHER EXPENSES

(Amount in Rupees]

Particulars As at 30.06.2019 As at 31.03.2019

a) Audit fees - as auditor - 50,000
b} Audit fees - for reimbursement of expenses - 40,000
c) Professional charges - 78,000
d} Rates and taxes 554 4,500
e) Bank Charges 1 977
Farming expenses - 6,70,760
1g] Demat charges 1,174 8,054
h) Other Expenses 23,283 4,28,335
I} Interest on Loan Borrowed 20,56,849 13,56,164
j] Donation to Charitable Trust - Cheema Educational Trust - 5.88,03,049
k) Donation to Charitable Trust - Srinivasan Services Trust - 10,28,901
20,81,861 6,24,68,740
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Harita Cheemna Private Limited
29, Haddows road, Chennai - 600 006

13, NOTES ON ACCOUNTS

1. Significant Accounting Policies:

|2

&

[

Accounting Convention

The financial statements are prepared to comply in all material respacts with the applicable notified accaunting standard of the
Companies (Accounting Standards) Rules, 2006 and the relevant provisions of the Companies Act, 2013,

The financlal statements have been prepared under the historical cost convention on accrual basis, The accounting

palicies have been consistently applied except where a newly Issued accounting standard s initially adopted of a revision

1o an existing Accounting standard requires a change iIn the accounting policy hitherta in usa, Management evaluates all
recently issued or revised accounting standards on an ongaing basis.

Revenue Recognition

Dividends from investments in shares/units is recognised when the company [/ mutual fund in which they are held declares
dividend and the the same is received.

Investments in and sales thereof of shares are recognised on execution of contract by the stock broker. In respect of investment
in units recognitien of investment is recognised on placing maney with the Asset Management Company (AMC) and redemption
on recelpt of statement of account with AMC.

Investments

Men-current investments are long term in nature and are carriad at cost.

Mo prevision Is made in the boaks for the diminution in value of the long-term investments, as such diminution is
considered to be of temporary nature.

Public Deposits

The company has no "Public Deposit™ within the meaning of Para 2 (xi) of the Non-Ba nking Financial Companies
Acceptance of Public Deposits (Reserve Bank) Directions, 1998,

The Board of Directors of the company has passed a resalution for continued non-acceptance of public depasit
for the financial year commencing from 01.04.2019 to 31.03.2020

Other Notes

Pravision for income Lo if any will be considered in the Annual Financials

Deferred Tax- The Company has na timing difference and hence no provisan is required.

Directors have walved sitting fees payable for attending Board mestings,

Previows year's figures have been regrouped wherever necessary to confirm with current year's classification.

Accounts are made for the period 01.04.2019 to 30.06.2019. Therefore figures for the previous years which are for 12 months period

are not comparable

Chennai
Date: 04.10,2019

For Raghu & Gapal
~ Chartered Accountants

For HARITA CHEEMA PRIVATE LIMITED

A S Ak, A
Director
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Merita Cheema Private Limicgd
20, Maddawt road, Chinnal - 500 D06

13. NOTES ON ACCOUNTS

]

TRAChotuTE oF SELan &y FEQUITed I LATv o (e agiaph 15 of Hom-Barking Finanzis Casmpany -Non systematically Enpardant
Wan Dupayit takdeg company [Reserve Bank| Dictiony, 2008

Parciculads

Azat
A0.06 TAUT

Ureshkup of bvesimencs:
Clrrsay iewrimbngg:
i Quoted
[a} Shares
[} Equity (rel of Proviges]
[ii} Preference
[t} Bebuntures and Bands
feh Unite of Mutual Fusdt
] Gereeraininnt Seounties
{#) Cahers
[} Unguoted
{a} Starns
[ Euity {Net of Provisan)
(i} Preferarnce
[} Pebertures and Bands
[e) kinity of Mukual Funds
|} Gawernmen] Securiies
le] Ortbers
+ Lisnks of Frued Watority Plare
« Uiriks af Incoms [ Delil Flans
=« Uity of Liguid Floatgs Flam
TOTAL Al

Long Tenm inverlmgnth,
i) Quoted
|a] Shares
(1} Equity (et of Provisical
i Praference
(il Dbsentures and Bands
fc) Wnits of Mutual Manch
(=] Ganwnrrenent Sacunties
[e] Dahers
[} Uinguoted
[a} Sares
(13 Equity {het of Provisian|
T} Preference
|bh Debentures and Bonds.
) binits of Mutual Funde
{d] Government Seouritles
fe] Cibaeg
TOTAL ]

GHAND TOTAL |A) e =]

TATORSTT

TATO8ETT
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!dE EH
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Harfta Cheema Private Limited
5, Haddowss road, Chennal - 00005

13, NOTES ON ACCOUNTS

1 fewestor provewie dadlication of sl investmanss [curnest and long tesm| in shanegs and seournities (bath gestad and unguaobed)

Calagory As at 30.06.2019 As ab 31023010
Market valua f Bk Yalee Hharket value | Book Value
breakt-up or {Mat b bigak-upar {Het ol
Talr vatuoe o Prouisiond] Rakt valiow or Prawisions)
Biot Assof Valus Mgk Asyut Value
1 Related paties
{8} Saudbidiaries - -
(i) Compackes under the sama greup . 2
&) Caher related pantiss - B .
L Caher than refabed partses L13,73.78 TAT R 597 12501330 T.47,08,577
ToTAL % B 1/ IO ¥ . M— 11 M_—
d Accountants
_ FREN: 003335 5
16T ™
ey
Date: 04.10.200%
Chennai
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Annexure G-IV

HARITA FINANCIAL SERVICES LIMITED
No. 29, Haddows Road, Chennai - 600 006

Balance sheet as at June 30th, 2019
{Amount in Rs.)

MNote
Particulars s As at 30th June 2019 As at 31st March 2019
number
| EQUITY AND LIABILITIES
1. Shareholders’ funds
Share Capital | 1,50,00,200 1,50,00,200
Reserves and Surplus il 13,96,70,471 13,67,57,573
2. Current Liabilities & Provisions
Trade payables ]! 65,200 65,200
Other Liabilities & Pravisions v 1,36,48,753 1,36,53,553
TOTAL 16,83,84,624 16,54,76,526
Il ASSETS
1. Nen-Current Assets
Non-current investments W 43,36,444 43,36,444
Long - term lpans and advances VIl 11,61,77,057 11,43,25,893
2 Current assets
Cash and cash equivalents Vil 3,36,38,668 3,30,05,919
Short - term loans and advances Wi 1,42,32,455 1,38,08,270
TOTAL 16,83,84,624 16,54,76,526
Accounting standards, additional disclosures and :
notes on Accounts X

For RAGHU & GOPAL

For HARITA FINANCIAL SERVICES LIMITED

PR

Diracior

Wylapond
Chisnnid

04.10.2019 A Gopal
Chennai Partner
Membership No.9035
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HARITA FINANCIAL SERVICES LIMITED
Mo. 29, Haddows Road, Chennai - 600 006

Statement of Profit and loss for the period ended June 30th, 2019

{Amount in Rs.}

Particulars Note Period ended Year ended
number 30.06.2019 31.03.2019
Other Income 1% 29,34,949 6,60,63,024
Il Tatal Revenue (1 + 1) 29,34,949 6,60,63,024
Expenses:
Other expenses X 22,051 1,12,169
IV Total Expenses 22,051 1,12,169
V Prafit Before Tax (Il - V) 29,12,898 6,59,50,855
VI Tax Expense
Current Tax - (1,36,48,754)
MAT Cradit 30.17.844
Tax relating to earlier years - (22,209)
Excess Provision Written back - -
VI Profit / (Loss) for the year (VI - VII) 29,12,898 5,52,97,736
VIl Earnings per equity chare
(1) Basic 1.94 36.86
{2} Diluted 1.54 36.86
Accounting standards, additional disclosures and
notes on Accounts ¥l

For HARITA FINANCIAL SERVICES LIMITED

04.10.2019
Chennai

r&é-.:j'; i
e Direcior

r‘."I,G\-J

For RAGHU & GOPAL
Chartered Accountsnts

i (FRN:0033355

Partner
Membership No.9035
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HARITA FINANCIAL SERVICES LIMITED
SUMMARY OF CASH FLOW STATEMENT FOR THE PERIOD ENDED 30TH JUNE 2019
{Amount in Rs.)

Place: Chennai
Date: 04.10.2019

For HARITA FINANCIAL SERVICES LIMITED

=

Diractor

PARTICULARS For the period ended For the year ended
30-Jun-19 31-Mar-19
(A} CASH FLOW FROM OPERATING ACTIVITIES
(1) NET PROFIT BEFORE TAX AND EXTRA ORDINARY ITEMS 29,12,898 6,59,50,855
(1) Adjustment for:
Provision for Tax - {1,06,53,117)
Dividend Income (8,78,100) (6,42,19,969)
Operating Profit before working capital changes (1)+(11) 20,34,798 (89,22,232)
(i) Adjustment for Working Capital
(Increase)/Decrease in Short term Loans & Advances (4,24,185) 1,75,79,450
(Increase)/Decrease in Long term Loans & Advances (18,51,164) (11,35,76,189)
Increase / (Decrease) in Provisions & other liahilities {4,800) (25,34,333)
Sub Total (111) (22,80,149) (5,85,31,072)
Less: Direct Taxes Paid - (1,36,69,600)
Cash Generated from Operations (1)+{11)+{11} (2,45,351) (12,11,22,504)
{B) CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Investments . .
Proceeds from sale of investments - 8.80,35,330
Dividend Income 8,78,100 6,42,19,968
Tax payments - -
Net Cash from Investing Activities(B) 8,78,100 15,22,55,299
(C) CASH FLOW FROM FINANCING ACTIVITIES
Proceeds from issuance of Share Capital - -
Repayment of Loans - .
Net Cash used in Financing Activities (C) - -
Net Increasef|Decrease) in cash and cash equivalents | A+B+C) £,32,749 3,11,32,395
Cash and Cash Equivalents (Opening balance) 3,30,05,919 18,73,524
Cash and Cash Equivalents (Closing balance) 3,36,38,668 3,30,05,919
For Raghu & Gopal
Chartered Accountants
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LRITA FINANCIAL SERVICES LIMITED
2. 28, Haddows Road, Chennal - 600 006

OTES ON ACCOUNTS

| SHARE CAPITAL
a) Details of authorised, issued and subscribed share capital
As at 30.06.2019 Az oat31.03.2019
rt A - .
Particulars Number mount in Nk Amount in
Rupeas Rupees
Authorised
Equity Shares of Rs, 10/- each 20,00,000 2,00,00,000 20,000,000 2,00,00,000
lssued, Subscribed & Fully Paid u
Equity Shares of Rs.10/- each 15,00,020 1,50,00,200 15,00.020 1,50,00,200

b} Reconciliation of equity shares outstanding at the Leginning and at the end of as on 30th June 2013

Az at 30.06.2019

As at 31.03.2019

Particulars Number Amount in shimbiar Amount in
Rupees Rupeoas
Shares outstanding ak the beginning of the year 15,00,020 [ 1.50.00,200 15.00,020| 1,50,00.200
Shares 1ssued during the year - - E =
Shares baught back during the year - - - =
Thares oulstanding at the end of the year 15,00,020 | 1,50,00,200 15,00,020 [ 1,50,00,200

g] Details of sharchiolders holding more than 5 % of esuity shares of the company

As at 30.06.2019

As at 31.03.2019

Mame of Sharehalder Mo. of Mo. of shares

% |
r shares held St hield to:fors
Harita Limited 15,00,014 99.99% 15,000,014 09, 555
TOTAL 15,00,014 59,.95% 15,00,014 59.99%
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HARITA FINANCIAL SERVICES LIMITED
MNo. 29, Haddows Road, Chennai - 600 006

NOTES ON ACCOUNTS
NON- INVESTMENTS
V- Investments- Leng term {Amount in Rs.)
Particulars As at June 30,2019 As at March 31,2019
Mo of shares No of shares
Shares Rata Total Cost Shares Total Cost
Enuity Shares. Rs. Rs.
{Fully paid up shares of Rs.10 each)
MNan trade
Quoted
Harita Seating Systems Lid 292,700 | 1432 43,36,444 292,700 43,36,444
{Including Bonus shares 146350 of Rs5.10 cach)
43,326,444 43,356,444
TOTAL 43,356,444 43.36.444 |
Agpregate market value of quoted investments 12,32,99,875 13,55,34,735
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HARITA FINANCIAL SERVICES LIMITED
MNo. 29, Haddows Road, Chennai - 600 006

Vi

Vil

Vil

NON CURRENT ASSETS

Long-term loans and advances - unsecured, considered good

{Amount in Rupees)

Particulars As at 30.06.2019 | Asat 31.03.2019
Income tax Refund Receivahle 87,501 87.501
Loan - Harita Cheema Private Limited 11,00,00,000 11,00,00,000
Interest receivable 30,71,712 12,20,548
MAT Credit Entitlement 30,17.844 30,17,844
11,61,77,057 11,43,25,893

CURRENT ASSETS

Cash and cash equivalents

[Amount in Rupees)

Particulars As at 30.06.2019|  As at 31.03.2019
Balances with Scheduled Banks in Current A/c
Central bank of India 3,36,38,668 3,29,84 869
HOFC Bank Limited - 21,050
3,36,38 668 3,30,05,919

Short -term loans and advances

{Amount in Rupees)

Particulars As at 30.06.2019 |  Asat 31.03.2019

Advance Tax & TDS - AY 2020-21 4,24,185 -
Advance Tax & TDS - AY 2019-20 1,38,08,270 1,38,08,270
1,42,32,455 1,38,08,270

OTHER INCOME

{Amount in Rupees)

Particulars As at 30.06.2019 |  As at 31.03.2019
Dividend income from Investments 8,78,100 6,42,19,969
Profit on Redemption of shares & Mutual Funds - 3,809,610
Interest on Loan 20,56,849 13,86,705
Interest on Income Tax Refund - 46,739
Other Income Z 20,001
29,34,849 6,60,63,024

OTHER EXPENSES

{Amount in Rupees)

Particulars

As at 30.06.2019

As at 31.03.2019 |

a) Audit fees - as auditor = 40,000
b} Audit fees - for reimbursement of expenses - 8,000
c) Professional charges - 30,000
d) Rates and taxes 1,000 22,250
e) Bank Charges 1 11,879
f] Miscellaneous Expenses 21,050 =
22,051 1,12,169
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Harita Financial Sprvices Limited
No., 20, Haddows Road, Chennai - 600 006

Schedules to Balance Sheet

XI_Mobes on aooounts

A5 at
3I0.06.2019

[R=.]

As at
31.03.2019
[Rs.}

R

Significant Accounting Palicies

. Bividend Income on investments is accounted for in the year of receipt,
b, Transaction of purchase and sale of securities are recognlzed on recelpt of broker's contract notes.
€. Th compary has na employess

Clalemig apaknst the company not acknowledged as debit
Contingent Liabllities

= moen

1

12
13

@, Estimated amount of contrbcts rmlnlngmhmﬂm capital accownt and not
provided loe.,

B, On sccount of counter grarantee given by the company against guarantee given by the

bank.

C. Disputed Inooeme tax lability

The Company's investments sre long term In nature and are vadued at cost. Mo prosision is made for diminution, IF any, in value of such
investments a5 it b expected to be temporany.

Foreign curmency irandactions durlng the year.

Incami tax deducted at source

Due from companies in which 2 Birector of the company is a Director included in

~Samndry Debtors

-Loans and Advances

Related Partis.

Harita Limited - Holding Company
Key Management Persanmel - Nil
[f s with Belated @

Earnings per share:

Profit after tax

Numbar of pguity shares.

Hominal value of equity shares

Bashc and difuted EPS

Pravision for incame tax If any will ba considered in the Annual Finaneials

The company has no claims in its assessments having rellefy contributing to timing difference, There is therefore, no deferred tax asoet
or liability.
Previgus year's figures have been regrovped, wherever necessady, to conform to curcent year's dlassification,

Accounts gre mace for the period 01.04.2009 to 30.06. 2015, Tharefore figures for the peevious years which are for 12 months pericd are not

m‘ﬁEfﬂbﬁ.‘

il

Hil

Bl
Ml

Hil
il

Hil
Hil

il

29,12,598)
15,00,020
10.00
1.94

Hil

Rl

il

i
138,670

Hil
il

M

£,52,97,735
15,00,020
1000
3685

For HARITA FINANGIAL SERVICES LIMITED

o o2

Date: 04.10.2019 Dirgctor
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Annexure G-V

HURI AN Second Floor, Casa Capitol,
mﬁﬁiﬁ“%w &NARAYAN. : Wood Street, Ashoknagar,
Bangalore - 560 025.
Phone : 2556 7578 /
2551 4771/ 4140 4830

INDEPENDENT AUDITOR’S LIMITED REVIEW REMORT ON THE UNAUDITED STANDALONLE FINANCIAL
RESULTS FOR THE QUARTER ENDED 30" JUNE 2019

The Board of Directors,
Harita Seating Systems Limited,

No.29, Haddows Road,
Chennai 600 006

1. We have reviewed the accompanying statement of Unaudited Standalone Financial Results of Harita Scating
Systems Limited (the ‘Company”), for the Quarter ended 30™ June 2019 (the ‘Statement’) being submitted by
the Company pursuant to the requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015, read with SEBE circular No. CIR/CFDY/FAC/62/2016 dated July 5, 2016.

2. This stalement which is the responsibility of the Company’s Management has been prepared in accordance
with the recognition and measurement principles laid down in Indian Accounting Standards 34 (Ind AS 34)
“Interim Financial Reporting”, prescribed under Section 133 of the Companies Act, 2013 read with relevant
rules thereunder and other accounting principles generally accepted in India and has been approved by the
Board of Dircetors at their meeting held on 13™ August 2019, Our responsibility is to issue a report on the
Statement based on owr review.

3. We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, ‘Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accountants of India. This standard requires that we plan and perform the review to obfain
moderate assurance as to whether the Statement is free of material misstatement. A review is limited primarily
Lo inquiries of company personnel and analylical procedures applied to financial data and thus provides less
assurance than an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

4. Based on our review conducted as above, nothing has come to our attention that causes us to believe that the
accompanying Statement of Unaudited Standalone Financial Results prepared in accordance with the
applicable Indian Accounting Standards prescribed under Section 133 of the Companies Act 2013 and other
accounting principles generally accepted in India, has not disclosed the information required to be disclosed
in terms of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations 20135,
read with SEBI circular No. CIR/CFIVFAC/62/2016 dated Tuly 5, 2016, including the manner in which it is to
be disclosed, or that it containg any material misstatement.

JSor Raghavan, Chaudhuri & Narayanan
Chartered Accountants

FSRan‘ No. 0077618
I

3 (’ S
V Sathyanarayanan

Partner

Membership No, 027716
Place: Chennal

Date: 13" August 2019

#48, "ISHITA", 2nd and 3rd Floor,2nd Main Road, Vyalikaval, Bangalore - 560 003.
Tel/Fax : 2336 1121/ 2336 1030 / 2336 1120
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HARITA SEATING SYSTEMS LIMITED
Regd offica: "Jayalakishmi Estates™, 29, Hadd Road, Chennai 600 006
STATEMEMT OF UNAUDITED STANDALONE FIMANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE 2019
Tad : D44-2827 2233 Fax: 044 - 2825 7121

www.harltaseating.com  Email ; haritagh ting.com; CIN : L27200TN1$96PLCD35293
{Rs. in Lakhs)
S.No, Particulars Quarter Ended Year Ended
30.06.2019 | 31.03.201% | 30.06.2018 31.03.2019
{Unaudited) [(Audited}
(1) (2) 33 {4)

1 |Income
a} Revenue from operations 8,295.99 7,703.24 11,859.47 47,759.52
b} Cther Income 14581 827,72 13849 134271
Total Income 9,442.80 8,530.96 11,997.96 49,102.23

2 [Expenditure :

a) Cost of materials consumed 6,744.52 4,606.87 B8,983.55 35,352.81
b) Changes in wentories of Anished goods, work-in-process and stock-in-tradz 91.74 (55.70) (B82.56) [245.27)]
<} Employee benefits axpense 1,280.27 1,289.50 1,147.77 4,5300,%4
o} Finance Costs 75.99 22498 37.90 178.37
<] Deprediation and amortlsatlon axpense 324.2% 255.32 203.82 938.54
) Other expenses 1,189.44 1,635.8% 1,282.27 4,891.60
Total Expenditure 9,706.21 7,154.86 11,572.75 46,196.99

2 |Profit from Ordinary Activates before Exceptional items {1-2} (263.41) 1,376.10 425.21 2,905.29

4  |Exceptional Iteens - Gain / (Loss) - - - -

5  |Profit from Ordinary Activities before tax (3+4) (263.41) 1,376.10 42521 2,905.24

6 |Tax expense
aj Current tax - ’ 216.7% 33.62 517,38
b} Deferred tax - 148,83 3205 185.86
Total tax expenss ) - 365.58 115.67 703.24

7 |Profit for the Period {5-6) : (263.41) 1,010.52 309.54 2,202.00

8 |Other Comprehensive Intome (net of tax)

) Items that will not be radassified to profit or loss (23.81) 3.26 - Eg.92
b} Items that will be reclasafled 1 profit or loss . - - -

9 |Total Comprehensive Income for the period (7+8) (2872.22) 1,013.78 309.54 2,290.92

10 (Paid up equity share capltal {Face value of Rs. 10/~ each) 776.50 77690 776.90 F76.90

11 |Reserves excluding revaluation reserve - - - -

12 |Earnings Per Share (EPSHFace value of Rs.10/+ each)(not annualised)
{1y Basle {inRs.) (3.29) 13.61 3.58 28.34
(i} Diluted (i Rs.} ' (3.3, 13.01 3.98 28.34
|Hotes:

1 The operations of the Company relate to only one segment viz., automative comparients,

2 Effective tst Apell 2019, the Company has applied Ind AS 116 “Leasss®, using the modified retrospective approach. As a result, the Company has recognised Right of Use-assets
amounting & Rs. 20278 lakhs and |ease lrability of Rs.219.15 |akhs, with net negative impact of Rs.16.38 laki recogised in retalned eamings as at GL.04.201%, Further, expensas
twards such leases ans now recorded a6 depracaton on Right of Use Assets and finance cost on lease hability, instaad of izase rent,

3 The above umaudited financial results were raviewad and recommended by the Audit Committes arid approved by the Board of Direchors at their respective mestings held on 13th
August 2019, These results have besn subjected to limited review by the statutory auditars of the Company

4 The figures for preceding 3 months ended 31st March 2019 are the balancing figures between the audited figures in respect of the full pravious financlal year and the published vear 1o
date fgures upto the third quarter of tha pravious financiaf yvear,

3 Figures for the previous pe!-iods have been regrouped, wherever necessary, to confarm to the current perlod’s classification.

FOR HARITA SEATING SYSTEMS LIMITED
Place : Chennai Q—..:v@-'y’z/
Date : 13th August 2019

Chalrman
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Second Floor, Casa Capitol,
RAGHAVAN, CHAUDHURI & NARAYANAN Wood Stroet Aubleratn

Chartered Accountants Bangalore - 560 025.

Phone : 2556 7578/
25514771/ 4140 4830

INDEPENDENT AUDITOR’S LIMITED REVIEW REPORT ON THE UNAUDITED CONSOLIDATED
FINANCIAL RESULFS FOR THE QUARTER ENDED 30* JUNE 2019

The Board of Dircctors,

Harita Seating Systems Limited,
No.29, Haddows Road,

Chennai 600 006

1. We have reviewed the accompanying statement of Unaudited Consolidated Financial Results of Harita
Seating Systems Limited (thc ‘Company’), and its subsidiary (the Company and its subsidiary together
referred to as “the Group™) for the Quatter ended 30" june 2019 (the ‘Statement’) being submitted by the
Company pursuant fo the requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure
Requirements) Regulations 2015, read with SEBI circular No. CIR/CFI/FAC/62/2016 dated July 5, 2016.

2. This statement which is the responsibility of the Company’s Management has been compiled on the basis of
the refated Interim Consolidated Financial Statements prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standards 34 (Ind AS 34) “Interim Financial
Reporting”, prescribed under Section 133 of the Companies Act, 2013 read with relevant rules thereunder and
other accounting principles generally accepted in India and has been appreved by the Board of Directors at
their meeting held on 13™ August 2019, Our responsibility is to issue a report on the Statement based on our
TEVICW.

3. We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410, ‘Review of
Interim Financial Information Performed by the Independent Auditor of the Entity” issued by the Institute of
Chartered Accountants of India. This standard requires that we plan and perform the review to obtain
moderate assurance as to whether the Statement is free of material misstatement. A review is limited primarily
lo inquiries of company personnel and analytical procedures applied to financial data and thus provides less
assurance than an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the SEBI under Regulation 33(8) of
the SEBI (Listing Obligation and Disclosure Requirements) Regulation, 2015, as amended, to the extent
applicable.

4. Based on our review conducted as above, nothing has come to our attention that causes us to belicve that the
accompanying Statement of Unaudited Consolidated Financial Results, which includes the results of the
subsidiary Harita Fehrer Limited, prepared in accordance with the applicable Indian Accounting Standards
prescribed under Section 133 of the Companies Act 2013 and other accounting principles generally accepted
in India, has not disclosed the information required to be disclosed in terms of Regulation 33 of the SERI
(Listing Obligations aod Disclosurc Requirements) Regulations 2015, read with SEBI circular No.
CIR/CFD/FAC/62/2016 dated July 5, 2016, including the manner in which it is to be disclosed, or that it
contains any material misstatement. '

Jor Raghavag, Chaudhuri & Narayanan
Chartered Accountants
Firgn Regn. No. 0077618

A
v Sathyﬁirayanan
Partner
Membership No. 027716
Place: Chennaj
Date: 13™ August 2019

#48, "ISHITA", 2nd and 3rd Floor,2nd Main Road, Vyalikaval, Bangalore - 560 003.
Tel/Fax : 2336 1121 / 2336 1030/ 2336 1120
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HARITA SEATING SYSTEMS LIMITED
Regd office: "Jayalakshmi Estates”, 22, Haddows Road, Chennai 600 006
STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE 2019
Tel : 044-2327 2233 Fax : 044 - 28257121
www.haritaseating.com  Email : harita@haritaseating.com; CIN : L27209TN1596PLCO35293

{Rs. in Lakhs)
Quarter Ended Year Ended
30.06.2019 | 31.03.2019 | 30.06.2018 31.03.2019
(1} {2) (3 (%)
{Unaudited) (Audited)
1 |Income
a) Pevenue from operations 23,167.24 19,936.43 23,492.33 97,495.92
b} Other income 105.37 978.78 204.04 955.69
Total Income 23,272.61 20,915.21 23,696.37 98,451.61
2 [Expenditure
a) Cost of materials consumed 17,082.63 12,515.64 17,393.20 70,424.94
b} Changes In Inventeries of finished goods, work-in-process and stodk-in-trade 148.69 (55.70) (82.57) (348.79)
¢) Employes benefits expense 2,767 .24 2,553.08 2,547.54 10,438.04
d} Finance Costs 116,63 54,93 72.41 310,94
&) Depreviation and amortsation expense 750.38 §05.55 S09.14 2,282.60
f} Cther expenses 2,211.78 2,116.63 2,400.60 5,299.97
Taotal Expenditure 23,077.40 17,800.14 22,840.32 92,414.70
3 |Profit from ordinary activites before Share of Proflt/{Loss) of associates and 195.21 3,115.07 £856.05 6,036.91
Exceptional Items (1-2) .
4 |Share of profit/{loss) of Associates - - - -
S |Profit from ordinary activities before Exceptional items (3+4) 195.21 3,115.07 £56.05 6,036.91
& |Exceptlonal Items - Galn / [Loss) - - - -
7 |Profit from Ordinary Activities before tax (5+86) 195.21 3,115.07 856.05 6,036.91
3 |Tax expanse
a}t Current tax 153.88 761.00 218.46 1,657.93
by Deferred Tax 20,41 230,20 52.21 356.37
Total tax expense 174.29 991.20 270.67 2,014.30
@  |Profit for the Period (7-8) | 20.92 2,123.87 585.38 4,022.61
10 jOther Comprehensive Income {net of tax)
&) Iterns that will not be reclassified to profit or loss (13.209 16.62 - 102.28
by Iterns that will be reclassified to profit or loss - - - -
11 |Total Comprehensive Income for the period (9+10) 7.72 2,140.49 585.38 4,124.89
12 |Net Profit attributable to
a) Owners of the Company {118.40) 1,578.33 450.22 - 2,879.38
b) Nan controliing interest 139.32 545.54 135.16 1,143.23
12 |Other Comprehensive income attributable to
a) Owners of the Company {158.40) 10.06 - 95.74
b} Mon controlling interest B.20 6.55 - 6.54
14 [Total Comprehensive income atbributable to
a) Owners of the Company {136.30) 1,588.40 450.22 2,975.12
b} Mon controlling Trterest 144.52 552.09 135.16 1,149.77
15 |Paid up equity share capital (Face value of Rs. 10/- each) 776.90 776.90 776,80 776,90
1& |Reserve excluding Revaluation Reserve - - - -
17 |Earnings Per Share (EPS) (Face value of Rs. 10/- each) {(not annualised)
(i} Basic {in Fs.) (1.52) 2032 5.80 37.06
£ Diluted (in Rs.) {1.52) 20,32 5.80 37.06

Nokes:

1 Effective 1st April 2019, the Company has applied [nd AS 116 “Leases®, using the modified retrospective approach, As a result, the Company has recognised|
Right of Use-assets amounting to Rs. 202.78 lakhs and lease liability of R5.219.15 lakhs, with net negative Impact of Rs.16.38 lakhs recognised in retained
carnings as at 01.04.2018. Furiher, expenses towards such leases are now recorded as depreciation on Right of Use Assets and finance cost on iease llabllity,
instead of lease rent,

2 The above unaudited financial resuits were reviewed and recommended by the Audit Committée and approved by the Board of Directors at thelr respective
meetings held on 13th August 2019, These results have been subjected to limited review by the statutory auditors of the Corpany

3 The figures for preceding 3 months ended 31st March 2019 are the balancing figures between the audited figures In respect of the full previous financial year]
and the published year to date figures upto the third quarter of the previous financial year.

4 Figures for the previous perlods have been regrouped, wherever necessary, to conform to the current perlod's classification.

FOR HARITA SEATING SYSTEMS LIMITED

¢
1 -"-" Charerad 3:;
\ ACcouniznis J:-)

irman

Place : Chennai
Date : 13th August 2019

P
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MINDA INDUSTRIES LIMITED
REGD. OFFICE : B-64/1, WAZIRPUR INDUSTRIAL AREA, DELHI-110052
STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER ENDED 30 JUNE 2019

(Rs, In Crores except per share data)

Quarter ended Year ended
PARTICULARS 30 June 2019 | 31 March 2019 | 30 June 2018 | 31 March 2019
(Unaudited) Ritf\e:'::’:t‘:k (Unaudited) (Audited)
I Income
(a) Revenue from operations 515.50 533.72 517.42 2,099.70
(b) Other income 7,08 17.99 3.99 47.02
Total income 522.58 551.71 521.41 2,146.72
2 Expenses
(a) Cost of materials consumed 320.34 338.61 336.62 1,347.69
(b) Purchases ol stock-in trade 001 - = -
(c) Changes in inventories of finished goods, stock-in trade 249 (1.51) (5.51) (7.23)
and work-in-progress
(d) Employee benefits expense 78.22 69.58 71.55 284.67
(e) Finance cost 7.93 6.83 252 15.05
(6] Depreciation and amortisation expense 19.93 17.70 12.65 59.75
(g) Other expenses 64.51 63.93 67.79 259.46
Total expenses 493.43 495.14 485.62 1,959.39
3 Profit/(loss) before exceptional items and tax 29.15 56.57 35.79 187.33
4 Exceptional items (Net) - - - -
S Profit/(Loss) from continuing operations after exceptional 29.15 56.57 34.35 185.89
items but before taxes
6 Tax expense 6.54 13.00 8.01 41.69
a) Current Tax 563 11.73 6.87 38.34
b) Deferred Tax 091 1.27 1.14 3.35
[ Net profit /(loss) for the period from continuing operations 2261 A3 2634 Lk20)
8 Profit/(Loss) from discontinued operations (net of taxes) - - 1.10 1.10
(Refer Note 4)
9 Net profit /(loss) for the period from operations (A) 22.61 43.57 27.44 145.30
10 Total other comprehensive income for the period (B) (0.03) (1.42) 0.15 (0.09)
(a) (i) Items that will not be reclassified to profit or loss (0.04) (2.19) 0.23 (0 14)
(ii) Income-tax relating to items that will not be 0.01 0.77 (0.08) 0.05
reclassitied to profit & loss
(b) (1) Items that will be reclassified to profit or loss - - S E
(ii) Income-tax relating to items that will be reclassitied - o g
to profit & loss .
11 Total comprehensive income for the period (A + B) 22.58 42.15 27.59 145.21
12 Paid up equity share capital 52.44 52.44 17.43 52.44
(Face value Rs. 2 per share)
13 Other Equity 1,045.51
14 Earnings per share (Face value Rs. 2 each) (not annualised)
a Eaming per share continued operations (face value Rs. 2 each)
(not annualised)
a) Basic (in Rs.) 0.86 1.66 1.01 5.50
b) Diluted (in Rs.) 0.86 1.66 1.01 5.50
b Eaming per share discontinued operations (face value Rs 2 each)
(not annualised)
a) Basic (in Rs.) - - 0.04 0.04
b) Diluted (in Rs.) - - 0.04 0.04
¢ Eamings per share (Face value Rs. 2 each) (not annualised)
a) Basic (in Rs.) 0.86 1.66 1.05 5.54
b) Diluted (in Rs ) 0.86 1.66 1.05 5.54
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Notes on unaudited standalone financial results:

1) The above unaudited standalone financial results for the quarter ended 30 June 2019 have been

2)

4)

5)

reviewed on 06 August 2019 by the Audit Committee and approved by the Board of Directors. These
results have been subjected to limited review by the statutory auditors of the Company.

These results along with the review report of the statutory auditors have been filed with stock
exchanges, pursuant to Regulations 33 of the Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015 and are available on the stock
exchanges’ websites, NSE website (www.nseindia.com), BSE website (www.bseindia.com) and on
Company’s website (www.unominda.com).

These standalone financial results of the Company have been prepared in accordance with the Indian
Accounting Standards (Ind AS) as notified by Ministry of Corporate Affairs pursuant to Section 133
of the Companies Act 2013 read with the relevant rules issued thereunder and the other accounting
principles generally accepted in India.

During the quarter, the following investment has been made by the Company —

- Additional 2,693,966 equity shares of M J Casting Limited, a subsidiary for a total consideration
of Rs. 3.75 crores.

During the year ended 31 March, 2019 Company’s manufacturing unit at Sonepat related to
manufacturing of two wheeler lights was hived off to its wholly owned subsidiary viz. Minda Rinder
Private Limited. The shareholders of the Company had accorded their consent to the aforesaid
resolution on 30 March 2018. Accordingly, it was treated as discontinued operations. The relevant
information for the discontinued operations for all the periods presented is as below:

(Rs. in Crores)

Particulars 30 June 2019 | 31 March 2019 | 30 June 2018 | 31 March 2019

(Qtr.) (Qtr) (Qtr) (Year ended) )

‘Revenue i -1 - 30.00 30.00

Expenses - - | 28.57 28.57

Profit/(Loss) before Tax - - 1.43 1.43

Tax Expenses - - 0.33 0.33
Profit/(Loss) after Tax - - 1.10 1.10 l

The Company is engaged in the business of manufacturing of auto components including auto
electrical parts and its accessories and ancillary services and there is no separate reportable business
segment as per Ind AS 108 on Operating Segments-
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6)

7

8)

9)

Figures for the quarter ended 31 March 2019 represent the difference between the audited figures in
respect of the full financial year and the published figures of nine months ended 31 December 2018.

During the year ended March 2019, the shareholders of the Company have approved the UNO Minda
Employee Stock Option Scheme — 2019 (herein referred as UNOMINDA ESOS-2019) through postal
ballot resolution dated March 25, 2019. According to UNOMINDA ESOS-2019, the Nomination and
Remuneration Committee of the Company (‘NRC’) decides upon the employees who qualify under
the Plan and the number of Options to be issued to such employees.

During the quarter, the NRC has approved and granted 1,012,259 number of options to Eligible
Employees of the Company and its Subsidiaries at a price of 325 per option vide its meeting dated
16 May 2019.

During the quarter ended March 31, 2019, the board of directors of the Company approved the
scheme of merger of Company’s wholly owned subsidiaries i.e. M J Casting Limited (Transferor
Company No.l), Minda Distribution and Services Limited (Transferor Company No.2), Minda Auto
Components Limited (Transferor Company No.3) and Minda Rinder Private Limited (formerly
known as Rinder India Private Limited) (Transferor Company No.4) (“Transferor Companies”), with
the Company (‘Transferee Company’, Minda Industries Limited) ”) subject to necessary approvals of
shareholders, creditors, SEBI, Stock Exchanges, other governmental authorities and third parties as
may be required. Appropriate accounting treatment of the Scheme will be done once the requisite
approvals as aforementioned are obtained.

The Company has entered into a definitive agreement with KPIT Engineering Ltd (now known as
KPIT Technologies Limited) and Impact Automotive Solutions Ltd. to purchase its Business related
to Telematics hardware products consisting VTS-AIS 140, OBITS (On Bus Integrated Telematics
Systems complying to UBS-II specifications), and Telematics product for School Bus. Appropriate
accounting treatment of the agreement have been done in quarter ended June 2019.

10) Effective 01 April 2019, the Company adopted Ind AS 116 "Leases", applied to all lease contracts

existing on 01 April 2019 using the modified retrospective method and has taken the cumulative
adjustment to retained earnings as on the date of initial application. Accordingly, the Company is not
required to restate the comparative information for the year and quarter ended 31 March 2019 and
quarterended 30 June 2018.

On 01 April 2019, the Company has recognised a lease liability measured at the present value of the
remaining lease payments and Right-of-Use (ROU) assets at its carrying amount as if the standard
had been applied since the lease commencement date, but discounted using the lessee's incremental
borrowing rate as at 01 April 2019.

Consequently, in the statement of profit and loss for the current period, the nature of expenses in
respect of operating leases has changed from "Rent" in previous period to "Depreciation and
amortisation expense" for the right of use assets and "Finance cost" for interest accrued on lease
liability. As a result the "Rent", "Depreciation and amortisation expense" and "Finance cost" of the
current period is not comparable to the earlier periods.

Sustr;
ﬁ \ i
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To the extent the performance of the current period is not comparable with earlier period results, the
reconciliation of above effect on statement of profit and loss for the quarter ended 30 June 2019 is as

under:

- (Rs. in Crores)
Adjustments to increase (decrease) in - Qtr ended 30th Changes due to Qtr ended 30th |
net profit June 2019 Ind AS 116 June 2019 as

comparable basis Increase reported
(decrease)

| Rent 5.00 (0.80) 4.20
Depreciation and amortisation expenses 19.29 0.64 19.93
Finance Cost 7.49 0.45 7.93
Profit before tax 29.43 (0.28) 29.15
Less: Tax expense (6.64) 0.10 (6.54)
Profit after tax 22.79 (0.18) 22.61 |

Place : New Delhi

Date : 06 August 2019
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For and on behalf of the Board of

(NIRMAL K. MINDA})

Chairman & Managing Director




BSR&Co. LLP

Charterad Accountants

Building No. 10, 8th Floor, Tower-B Telephone: +91 124 719 1000
DLF Cyber City, Phase - If Fax: +91 124 235 8613
Gurugram - 122 002, India

Limited review report on unaudited quarterly standalone financial results of Minda Industries
Limited pursuant to the Regulation 33 of the SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015

To
Board of Directors of Minda Industries Limited

1. We have reviewed the accompanying Statement of unaudited standalone financial results of Minda
Industries Limited for the quarter ended 30 June 2019 (“the Statement”).

2. This Statement, which is the responsibility of the Company’s management and approved by the Board
of Directors, has been prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34”), prescribed
under Section 133 of the Companies Act, 2013, and other accounting principles generally accepted in
India and in compliance with Regulation 33 of the Listing Regulations. Our responsibility is to issue
a report on the Statement based on our review.

We conducted our review of the Statement In accordance with the Standard on Review
Engagements (SRE) 2410 “Review of Interim Financial Information Performed by the Independent
Auditor of the Entity” issued by the Institute of Chartered Accountants of India. This standard
requires that we plan and perform the review to obtain moderate assurance as to whether the
Statement is free of material misstatement. A review is limited primarily to inquiries of company

(O8]

personnel and analytical procedures applied to financial data and thus provides less assurance than
an audit. We have not performed an audit and accordingly, we do not express an audit opinion.

4. Attention is drawn to the fact that the figures for the 3 months ended 31 March2019 as reported in
these financial results are the balancing figures between audited figures in respect of the full
previous financial year and the published year to date figures up to the third quarter of the previous
financial year. The figures up to the end of the third quarter of previous financial year had only been
reviewed and not subjected to audit.

5. Based on our review conducted as above and based on the consideration of the review reports of
other auditors referred to in paragraph 6 below, nothing has come to our attention that causes us to
believe that the accompanying Statement, prepared inaccordance with applicable accounting standards
and other recognised accounting practices and policies has not disclosed the information required to
be disclosed in terms of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 including the manner in which it is to be disclosed, or that it contains any material

misstatement.

Registered Office:

8 S R & Co. {a partnership firm wilh Registration 5ih Floor. Lodha Excelus

No BA61223) converted into B S R & Co. LLP Apollo Milis Compoun

(a Limited Liability Partnership with LLP Registration N.M. Joshi Marg, Mzhalakshmi
No. AAB-8181) with effect from October 14. 2013 Mumbai - 400 011
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B SR & Co. LLP

6. The unaudited standalone financial results include the Company's share of net profit of Rs. 1.74 crores
for the quarter ended 30 June 2019 in respect of three partnership firms, whose financial results have
not been reviewed by us. These financial results have been reviewed by other auditors whose reports
have been furnished to us by the management and our review report on the unaudited standalone
financial result, in so far as it relates to the amounts included in respect of these partnership firms, is

based solely on the review reports of the other auditors. Our conclusion is not modified in respect of
such matter.

For BSR & Co. LLP
Chartered Accountants
Firm's Registratiqn No: 101248 W/W-100022

Place: Delhi emljership No.: 094549
Date: 6 August 2019 UDIN: fqodusuq AAARA CRTIU
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MINDA INDUSTRIES LIMITED

REGD. OFFICE : B-64/1, WAZIRPUR INDUSTRIAL AREA, DELHI-110052

STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER ENDED 30 JUNE 2019

(Rs. In Crores except per share data)

Quarter ended

Year ended

PARTICULARS 30 June 2019 | 31 March2019 [ 30 June 2018 | 31 March 2019
(Unaudited) Ri’:e':‘_"f:e)s (Unaudited) (Audited)
| Income
(a) Revenue from operations 1,439.75 1,486.46 1,429.82 5,908.09
(b)  Other income 6.92 13.07 6.50 27.03
Total income 1,446.67 1,499.53 1,436.32 5,935.12
2 Expenses
(a) Cost of materials consumed 767.03 782.34 664.12 3,100.03
(b)  Purchases of stock-in trade 98.35 112.23 239.35 558.72
(c) Changesin inve_nlories of finished goods, stock-in 6.78 440 (20.95) (3627)
trade and work-in-progress
(d)  Employee benefits expense 215.13 202.52 188 57 791.29
(e) Finance costs 23.81 2043 18416 63.15
(H Depreciation and amortisation expense 71.20 68.18 49.28 23438
(g)  Other expenses 180.26 199.60 188.68 769.14
Total expenses 1,362.56 1,389.70 1,322.21 5,480.44
3 Profit/(loss) before share of profit/(loss) of associates
/ joint ventures, exceptional items and tax 84.11 109.83 114.11 454.68
4 Exceptional items (Net) - - - -
5 Profit/(loss) after exceptional items but before share
of profit/(loss) of associates / joint ventures and taxes 84.11 109.83 114.11 454.68
6 Tax expense 27.68 33.39 33.61 134.07
a) Currenttax 26.70 2735 29.46 115.47
b) Deferred tax 0.98 6.04 4.15 18.60
7 Net profit /(loss) for the period after taxes but before
share of profit/(loss) of associates / joint ventures 56.43 76.44 80.50 320.61
8 Share of profit/(loss) of associates / joint ventures 590 834 410 18.87
9 Net p.rofit/(l.os_s) after share of profit/(loss) of 62.33 84.78 84.60 339.48
associates / joint ventures (A)
10 Other comprehensive income for the Period (B) (0.47) (4.10) 2.51 (0.68)
(a) (i) Items that will not be reclassified to profit or loss 0.08 (2.07) 0.59 0.60
(i) lncqr}1e—tax relating to items that will not be (0.03) 0.69 0.14) (0.22)
reclassified to profit & loss
(b) (i) Items that will be reclassified to profit or loss (0.52) (2.72) 2.06 (1.06)
(ii) Income-tax relating to items that will be reclassified
to profit & loss = "
11 Total comprehensive income for the Period (A + B) 61.86 80.68 87.11 338.80
12 Profit for the period attributable to:
(a) Owners of Minda Industries Limited 53.48 73.50 70.05 285.62
(b)  Non-controlling interests 8.85 11.28 14.55 53.86
13 Other comprehensive income attributable to:
(a)  Owners of Minda Industries Limited (0.51) (4.03) 247 (0.71)
(b)  Non-controlling interests 0.04 (0.07) 0.04 0.03
14 Total comprehensive income attributable to:
(a) Owners of Minda Industries Limited 52.97 69.47 712252 284.91
(b) Non-controlling interests 8.89 11.21 14.59 53.89
15 Paid up equity share capital (Face value Rs. 2 per share) 52.44 52.44 17.43 52.44
16 Other Equity 1,651.72
17 Eamings per share (Face value Rs. 2 each) (not
annualised)
a) Basic (in Rs.) /%m 2.04 2.80 2.68 10.90
b) Diluted (in Rs.) g0 0 204 | g~ 2380 2.68 10.90
L \3
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1)

2)

3)

4

3)

6)

7)

Notes on unaudited consolidated financial results:

The above unaudited consolidated financial results for the quarter ended 30 June 2019 have been
reviewed on 06 August 2019 by the Audit Committee and approved by the Board of Directors. These
results have been subjected to limited review by the statutory auditors of the Parent Company.

These results along with the review report of the statutory auditors of the Parent Company have been
filed with stock exchanges, pursuant to Regulations 33 of the Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015 and are available on the stock
exchanges’ websites, NSE website (www.nseindia.com), BSE website (www.bseindia.com) and on
Group’s website (www.unominda.com).

These consolidated financial results have been prepared in accordance with the Indian Accounting
Standards (Ind AS) as notified by Ministry of Corporate Affairs pursuant to Section 133 of the
Companies Act 2013 read with the relevant rules issued thereunder and the other accounting
principles generally accepted in India.

Key numbers of standalone financial results of the Parent Company are as under -
(Rs. in Crores)

Particulars Quarter ended Year ended

30 June 2019 | 31 March 2019 | 30 June 2018 | 31 March 2019
Total income 522.58 551.71 521.41 2,146.72
Profit before tax 29.15 56.57 34.35 185.89
Total comprehensive 22.58 42.15 27.59 145.21
income

The Group is engaged in the business of manufacturing of auto components including auto electrical
parts and its accessories and ancillary services and there is no separate reportable business segment as
per Ind AS 108 on Operating Segments.

Figures for the quarter ended 31 March 2019 represent the difference between the audited figures in
respect of the full financial year and the published figures of nine months ended 31 December 2018.

During the year ended March 2019, the shareholders of the Parent Company have approved the UNO
Minda Employee Stock Option Scheme — 2019 (herein referred as UNOMINDA ES0S-2019)
through postal ballot resolution dated March 25, 2019. According to UNOMINDA ESOS-2019, the
Nomination and Remuneration Committee of the Parent Company (‘NRC’) decides upon the
employees who qualify under the Plan and the number of Options to be issued to such employees.

During the quarter, the NRC has approved and granted 1,012,259 number of options to Eligible
Employees of the Parent Company and its Subsidiaries at a price of 2325 per option vide its meeting
dated 16 May 2019.

During the quarter ended March 31, 2019, the board of directors of the Parent Company approved the
scheme of merger of Parent Company’s wholly owned subsidiaries i.e. M J Casting Limited
(Transferor Company No.l), Minda Distribution and Services Limited (Transferor Company No.2),
Minda Auto Components Limited (Transferor Company No.3) and Minda Rinder Private Limited
(formerly known as Rinder India Private Limited) (Transferor Company No.4) (“Transferor
Companies”), with the Parent Company (‘Transferee Company Minda Industries Limited) ™) subject

to necessary approvals of shareholders, creditors, SEBI, Sgiack Exciafges, other governmental
Defhr 2
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authorities and third parties as may be required. Appropriate accounting treatment of the Scheme will
be done once the requisite approvals as aforementioned are obtained

8) The Parent Company has entered into a definitive agreement with KPIT Engineering Ltd (now known
as KPIT Technologies Limited) and Impact Automotive Solutions Ltd. to purchase its Business
related to Telematics hardware products consisting VTS-AIS 140, OBITS (On Bus Integrated
Telematics Systems complying to UBS-II specifications), and Telematics product for School Bus.
Appropriate accounting treatment of the agreement have been done in quarter ended June 2019.

9) Effective 01 April 2019, the Group adopted Ind AS 116 “Leases”, applied to all lease contracts
existing on 01 April 2019 using the modified retrospective method and has taken the cumulative
adjustment to retained earnings as on the date of initial application. Accordingly, the Group is not
required to restate the comparative information for the year and quarter ended 31 March 2019 and
quarter ended 30 June 2018.

On 01 April 2019, the Group has recognised a lease liability measured at the present value of the
remaining lease payments and Right-of-Use (ROU) assets at its carrying amount as if the standard
had been applied since the lease commencement date, but discounted using the lessee’s incremental
borrowing rate as at 01 April 2019.

Consequently, in the statement of profit and loss for the current period, the nature of expenses in
respect of operating leases has changed from “Rent” in previous period to “Depreciation and
amortisation expense” for the right of use assets and “Finance cost” for interest accrued on lease
liability. As a result the “Rent”, “Depreciation and amortisation expense” and “Finance cost” of the
current period is not comparable to the earlier periods.

To the extent the performance of the current period is not comparable with earlier period results, the
reconciliation of above effect on statement of profit and loss for the quarter ended 30 June 2019 is as

under:

B - (Rs. in Crores)
Adjustments to increase (decrease) in Qtr ended 30th Changes due to Qtrended 30th
net profit June 2019 Ind AS 116 June 2019 as

comparable basis Increase reported
| (decrease)

Rent 12512 (3.92) 8.19
Depreciation and amortisation expenses 68.15 3.05 71.20
Finance Cost 21.88 1.93 23.81
Profit before tax 85.18 (1.06) 84.11
Less: Tax expense (27.92) 0.24 (27.68)
Profit after tax ST25 (0.82) 56.43

Place : New Delhi
Date:06 August 2019
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BSR&Co. LLP

Charterad Accountants

Building No. 10, 8th Floor, Tower-B Telephone: +91 124 719 1000
DLF Cyber City, Phase - Il Fax: +91 124 235 8613
Gurugram - 122 002, india

Limited review report on unaudited quarterly consolidated financial results of Minda Industries
Limited pursuant to the Regulation 33 of the SEBI (Listing Obligation and Disclosure Requirements)
Regulations, 2015

To
Board of Directors of Minda Industries Limited

1. We have reviewed the accompanying Statement of unaudited consolidated financial results of Minda
Industries Limited (“the Parent”) and its subsidiaries (the Parent and its subsidiaries together referred
to as “the Group”), and its share of the net profit after tax and total comprehensive income of its
associates and joint ventures for the quarter ended 30 June 2019 (“the Statement™), being submitted
by the Parent pursuant to the requirements of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015, as amended (‘Listing Regulations”).

2. This Statement, which is the responsibility of the Parent’s management and approved by the Parent’s
Board of Directors, has been prepared in accordance with the recognition and measurement principles laid
down in Indian Accounting Standard 34 “Interim Financial Reporting” (“Ind AS 34”), prescribed under
Section 133 of the Companies Act, 2013, and other accounting principles generally accepted in India and
in compliance with Regulation 33 of the Listing Regulations. Our responsibility is to express a
conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review Engagements
(SRE) 2410 “Review of Interim Financial Information Performed by the Independent Auditor of the
Entity”, issued by the Institute of Chartered Accountants of India. A review of interim financial information
consists of making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an audit
conducted in accordance with Standards on Auditing and consequently does not enable us to obtain
assurance that we would become aware of all significant matters that might be identified in an audit.
Accordingly, we do not express an audit opinion.

We also performed procedures in accordance with the circular issued by the SEBI under Regulation 33
(8) of the Listing Regulations, to the extent applicable.

4. The Statement includes the results of the entities listed in Annexure 1.

5. Attention is drawn to the fact that the figures for the 3 months ended 31 March 2019 as reported in
these financial results are the balancing figures between audited figures in respect of the full previous
financial year and the published year to date figures up to the third quarter of the previous financial
year. The figures up to the end of the third quarter of previous financial year had only been reviewed
and not subjected to audit.

6. Based on our review conducted and procedures performed as stated in paragraph 3 above and based on the
consideration of the review reports of other auditors referred to in paragraph 7 below, nothing has come
to our attention that causes us to believe that the accompanying Statement, prepared in accordance with the
recognition and measurement principles laid down in the aforesaid Indian Accounting Standard and other

-

Registered Office:

B S R & Co. (a partnership firm with Registration 5th Floor. Lodha Excelus

No BA61223) converted into B S R & Co. LLP Apolio Mills Compound

(a Limited Liability Partnership with LLP Registration N.M. Joshi Marg, Mzhalakshmi
No. AAB-8181) with effect from October 14, 2013 Mumbai - 400 011
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accounting principles generally accepted in India, has not disclosed the information required to be
disclosed in terms of Regulation 33 of the Listing Regulations, including the manner in which it is to be
disclosed, orthat it contains any material misstatement.

7. We did not review the interim financial results of fifteen subsidiaries included in the Statement, whose
interim financial results reflect total revenues of Rs. 468.15 crores, total net profit after tax of Rs. 14.97
crores and total comprehensive income of Rs. 14.70 crores for the quarter ended 30 June 2019. The
consolidated unaudited financial results also includes the Group’s share of net profit after tax of Rs.
6.05 crores and total comprehensive income of Rs. 6.15 crores for the quarter ended 30 June 2019, as
considered in the Statement, in respect of eight associates/joint ventures, whose interim financial results
have not been reviewed by us. These interim financial results have been reviewed by other auditors
whose reports have been furnished to us and our conclusion on the Statement, in so far as it relates to the
amounts and disclosures included in respect of these subsidiaries, associates and joint ventures, is based
solely on thereports of the other auditors and the procedures performedby us as stated in paragraph 3 above.

Certain of these subsidiaries and a joint venture are located outside India whose financial results have been
prepared in accordance with accounting principles generally accepted in their respective countries and
which have been reviewed by other auditors under generally accepted auditing standards applicable in their
respective countries. The Company's Management has converted the financial results of such subsidiaries
and joint venture located outside India from accounting principles generally accepted in their respective
countries to accounting principles generally accepted in India. We have reviewed these conversion
adjustments made by the Company's Management. Our conclusion on the Statement, in so far as it relates
to the amounts and disclosures included in respect of these subsidiaries and joint venture, is based solely
on the reports of the other auditors and the procedures performed by us as stated in paragraph 3 above.

Our conclusion on the Statement is not modified in respect of the above matters.

8. The Statement includes the interim financial results of two subsidiaries which have not been reviewed,
whose interim financial results reflect total revenue of Rs. 13.06 crores, total net profit after tax of
Rs. 2.09 crores and total comprehensive income of Rs. 1.84 crores for the quarter ended 30 June 2019,
as considered in the Statement. The Statement also includes the Group’s share of net loss after tax of
Rs. 0.70 crores and total comprehensive loss of Rs. 0.70 crores for the quarter ended 30 June 2019, as
considered in the Statement, in respect of two associates, based ontheir interim financial results which
have not been reviewed. According to the information and explanations given to us by the management,
these interim financial results are not material to the Group.

Our conclusion on the Statement is not modified in respect of the above matter.

For BSR & Co. LLP

Chartered Accountants

Firm's =_i:;!ra1tt1 MNoi 101 248W/AW-100022
/

I\

Place: Delhi Membership No.: 094549 o
Date: 6 August 2019 UDIN: \Qoqusugq ARAACSY3IS2
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Annexure 1

Subsidiaries and step down subsidiaries

(a) | Minda Distribution and Services Limited, India
(b) | Minda Auto Components Limited, India a
(¢) | Minda Rinder Private Limited (formerly known as Rinder India Private Limited), India
(d) | Minda Storage Batteries Private Limited, India
(e) | MJ Casting Limited, India
(f) | Minda TG Rubber Private, India Limited
(g) ‘Minda Katolec Electronics Services Private Limited, India
(h) | Mindarika Private Limited, India o
(i) | Minda Kosei Aluminium Wheel Private Limited, India
(J) | Minda Kyoraku Limited, India
(k) | YA Auto Industries (Partnership Firm)
(1) | iISYSRTS GmbH, Germany
(m) | PT Minda Asean Automotive, Indonesia
(1) PT Minda Trading , Indonesia
(n) | MI Torica India Private Limited, India
(1) MITIL Polymers Private Limited, India
(0) | SAM Global Pte Ltd
(i) Minda Industries Vietnam Co. Limited, Vietnam
(p) | Global Mazinkert S.L., Spain

(i) Clarton Horn, Spain

(i1) Clarton Horn S. De R.L. De C.V., Mexico

(iii)  Clarton Horn Marco SRL, Morocco

(iv) CH Signalkoustic GmbH, Germany

v) Light & Systems Technical Center S.L., Spain

(vi) Rinder Riduco, S.A.S, Columbia (Joint Venture)

Joint Ventures / Associates

(a) | Minda D-Ten India Private Limited, India

(b) | Minda Onkyo India Private Limited, India

(¢) | Roki Minda Company Private Limited, India

(d) | Denso Ten Minda India Private Limited, India

(e) | Minda Emer Technologies Limited, India

(f) | Minda TTE DAPS Private Limited, India

(g) | Kosei Minda Mould India Private Limited, India

(h) | Auto Components (Partnership Firm)

(i) | Yogendra Engineering (Partnership Firm) -
(J) | Kosei Minda Aluminium Company Private Limited, India
(k) | Minda NexGen Tech Limited, India

(1) | TG Minda India Private Limited, India

%
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IN THE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH
COMPANY APPLICATION NO. CA (CAA) No. 130 (ND) OF 2019

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT AMONGST HARITA LIMITED AND HARITA VENU PRIVATE LIMITED
AND HARITA CHEEMA PRIVATE LIMITED AND HARITA FINANCIAL SERVICES LIMITED AND HARITA SEATING SYSTEMS LIMITED
AND MINDA INDUSTRIES LIMITED AND THEIR RESPECTIVE SHAREHOLDERS

MINDA INDUSTRIES LIMITED, a company incorporated APPLICANT / TRANSFEREE COMPANY/ COMPANY
under the provisions of the Companies Act, 1956 and

having its registered office at B-64/1, Wazirpur Industrial

Area, New Delhi - 110 052

Registered Office: B-64/1, Wazirpur Industrial Area, New Delhi, Delhi, 110052
CIN: L74899DL1992PLC050333
Tel: 011 4937 3931 | Fax: +91 124 2290676/95 | Email: tksrivastava@mindagroup.com | Website: www.unominda.com

FORM OF PROXY

Name of the unsecured creditor(s):

Registered address:

E-mail ID:

|/ We being the unsecured creditor(s) of Minda Industries Limited, hereby appoint -

1) Name Address

Email id Signature: Or failing him / her
2) Name Address

Email id Signature: Or failing him / her
3) Name Address

Email id Signature: Or failing him / her

as my / our proxy and whose signature(s) are appended below to attend and vote (on Poll) for me/ us and on my/our behalf at the
meeting of the unsecured creditors of the Applicant Company to be held on Tuesday, 19t November, 2019 at 01:00 p.m. at Lakshmipat
Singhania Auditorium, PHD House, Opposite Asian Games Village, New Delhi 110 016 and any adjournment or adjournments thereof in
respect of such resolutions and in such manner as are indicated below:

Sr. No. Particulars For(¥) Against (¥)

1 To approve the Composite Scheme of Arrangement amongst Harita Limited and
Harita Venu Private Limited and Harita Cheema Private Limited and Harita Financial
Services Limited and Harita Seating Systems Limited and Minda Industries Limited and
their respective shareholders (“Scheme”) under sections 230 to 232 other applicable
provisions of the Companies Act, 2013

Signed this day of 2019
Affix Re. 1
Revenue
Stamp
Signature of Proxy (Signature of unsecured creditor(s)
NOTES:

1. This form in order to be effective should be duly completed and deposited at the Registered Office of the Applicant Company at
B-64/1, Wazirpur Industrial Area, New Delhi - 110 052, not less than 48 hours before the commencement of the Meeting.

Please affix revenue stamp before putting signature.

Alterations, if any, made in the Form of Proxy should be initialled.

In case of multiple proxies, the proxy later in time shall be accepted.

Proxy need not be the unsecured creditor of the Applicant Company.

Body corporate unsecured creditor(s) would be required to deposit certified copy of board resolution in original, authorizing the
individual(s) named therein, to attend and vote at the meeting on its behalf. These documents must be deposited at the Registered
Office of Applicant Company at B-64/1, Wazirpur Industrial Area, New Delhi - 110 052.
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MINDA INDUSTRIES LIMITED
B-64/1, Wazirpur Industrial Area, New Delhi, Delhi, 110052
CIN: L74899DL1992PLC050333
Tel: 011 - 4937 3931 | Fax: +91 124 2290676/95 | Email: tksrivastava@mindagroup.com | Website: www.unominda.com

ATTENDANCE SLIP

Unsecured creditors attending the Meeting in person or by Proxy are requested to complete the attendance slip and hand it over at the entrance
of the Meeting hall.

I/We hereby record my/our presence at the meeting of the unsecured creditors of Minda Industries Limited (“Applicant Company”), convened
pursuant to the Order dated 24" September, 2019 of the National Company Law Tribunal, New Delhi Bench, at Tuesday, 19" November, 2019 at
01:00 p.m. at Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games Village, New Delhi 110016

Name and address of the unsecured creditor

(in block letters):

Full name of the unsecured creditor / proxy Signature
(in block capitals)

Name of the unsecured creditor/proxyholder:

Signature of the unsecured creditor/proxy:

Notes:
1. Only unsecured creditor/proxyholder can attend the Meeting.
2. Unsecured creditor/proxyholder should bring his/her copy of the notice for reference at the meeting.

3. Attendance slip (To be presented at the entrance)






