FORM NO. CAA3
[Pursuant to Section 230(5) and Rule 8]
Company Application No. CA/1022 /CAA/2019

In the matter of 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 (“Transferee
Company”) and their respective Shareholders (Scheme)

NOTICE TO CENTRAL GOVERNMENT, REGULATORY AUTHORITIES
To,

1. The Income Tax Officer
Company Circle 2(2)
Chennai — 600 034

2. Reserve Bank of India,
Fort Glacis, No. 16, Rajaji Salai,
Chennai - 600 001

3. Securities and Exchange Board of India
SEBI Bhavan, Plot No. C4-A,
G Block, Bandra Kurla Complex, Bandra (East),
Mumbai — 400 051

4. National Stock Exchange of India Ltd.,
Exchange Plaza, 5th Floor, “G” Block,

Bandra-Kurla Complex,
Bandra (E), Mumbai 400 051.

Notice is hereby given in pursuance of sub-section (5) of Section 230 of the Companies Act,
2013 (the Act), that the Hon’ble National Company Law Tribunal, Chennai Bench at Chennai
(NCLT) by an order dated 18" October 2019 under section 230(1) of the Act, a meeting of
the Equity Shareholders of Harita Seating Systems Limited (HSSL) shall be held at Kasturi
Srinivasan Hall (Mini Hall), The Music Academy, New No. 168 (Old No. 306), T.T.K. Road,
Royapettah, Chennai - 600 014 on Wednesday, 4™ December, 2019 at 10.00 a.m. to consider
and approve the proposed Scheme.

A copy of the printed booklet sent to the Equity Shareholders of HSSL which inter-alia
contains the notice, explanatory statement under Sections 102 and 230 of the Act, form of
proxy and attendance slip and a certified copy of the proposed Scheme along with a copy of
NCLT’s order are enclosed herewith.

You are hereby informed that representations, if any, in connection with the proposed
Scheme may be made to NCLT within thirty days from the date of receipt of this notice.
Copy of the representation may simultaneously be sent to HSSL at its registered office
situated at Jayalakshmi Estates, No. 29, Haddows Road, Chennai 600 006, Tamil Nadu.
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In case no representation is received within the stated period of thirty days, it shall be
presumed that you have no representation to make on the proposed Scheme.
For HARITA SEATING SYSTEMS LIMITED

owa -
a (o>
?MV&’ N. Iswarya Lakshmi

Company Secretary

Dated this the 6™ day of November 2019 Authorized Signatory

Place: Chennai

Enclosures:

1. Copy of the order dated 18" October 2019 passed by the Hon’ble National Company

Law Tribunal, Chennai Bench;
2. Copy of the booklet containing Notice, Explanatory Statement, proposed Scheme etc;



IN THE NATIONAL COMPANY LAW TRIBUNAL
SPECIAL BENCH, CHENNAI

CA’s /1018 to 1022/CAA/2019
Under Sections 230 to 232 of the Companies Act, 2013

In the matter of Scheme of Amalgamation
Between

M/s. HARITA LIMITED

(Transferor Company-1)
And

M/s. HARITA VENU PRIVATE LIMITED

(Transferor Company-2)

And
M/s. HARITA CHEEMA PRIVATE LIMITED

(Transferor Company-3)

And
M/s. HARITA FINANCIAL SERVICES LIMITED

(Transferor Company-4)

And
M/s. HARITA SEATING SYSTEMS LIMITED

(Transferor Company-5)

With
M/s. MINDA INDUSTRIES LIMITED

(Transferee Company)

And
Their Respective Shareholders

Order delivered on: 18.10.2019

CORAM:

B.S.V PRAKASH KUMAR, MEMBER (JUDICIAL)
ANIL KUMAR B, MEMBER (TECHNICAL)

For Applicant(s) : Shri. Vishnu Mohan, Advocate



ORDER
Per: B.S.V PRAKASH KUMAR, MEMBER (JUDICIAL)

Order Pronounced on: 18.10.2019

Under consideration five Company Applications No’s.
1018/CAA/2019 and CA/1019/CAA/2019 and CA/1020/CAA/2019 and
CA/1021/CAA/2019 and CA/1022/CAA/2019 filed under Section 230 of
the Companies Act, 2013 1/w the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016. The instant
applications have been filed in respect of Scheme of Amalgamation of
M/s. Harita Limited (hereinafter referred to as “Transferor Company-1”)
and M/s. Harita Venu Private Limited (hereinafter referred to as
“Transferor Company-2”) and M/s. Harita Cheema Private Limited
(hereinafter referred to as “Transferor Company-3”) and M/s. Harita
Financial Services Limited (hereinafter referred to as “Transferor
Company-4”) and M/s. Harita Seating Systems Limited (hereinafter
referred to as “Transferor Company-5”) will get merged with M/s.
Minda Industries Limited (hereinafter referred to as “Transferee
Company”). The Board of Directors of the Transferor Companies-1 to 5
vide their resolutions dated 14 February, 2019 respectively approved

the said Scheme of Amalgamation. \(



“Counsel for the Transferee Company stated that M/s. Minda

Industries Limited, the Transferee Company, having its registered
office at B-64/1 Wazirpur, Industrial Area, New Delhi-110052, the
same is falling within the jurisdiction of NCLT, New Delhi Bench.
Hence, the applications in respect of Transferee Company have
been filed before the NCLT, New Delhi Bench”

The Applicant Companies-1 to 5 through this Applications have
prayed for seeking directions:-

i) For convening, holding and conducting of the meeting of the Equity
Shareholders of the Transferor Companies-1 to 5 and fix the date, time,
place, quorum and appointment of Chairman for the meeting; and

ii)For convening, holding and conducting of the meeting of the secured
and unsecured Creditors of the Transferor Companies-1 to 5 are
“Dispensed with”

1. M/s. Harita Limited (Transferor Company-1).
CIN: U74110TN1995PLC030473 [CA/1018/CAA/2019]

i) The Transferor Company-1 viz., M/s. Harita Limited, is Public
Limited Company, it was incorporated on 13.03.1995, under the
Companies Act, 1956. The Transferor Company-1 has 9 (Nine)
Equity Shareholders. The list of Equity Shareholders is placed at

page 166 of the typed set, certified to this effect by M/s. Raghu &
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ii)

Gopal., Chartered Accountants filed as Annexure-A7 with the
Application.

This Bench appoints Mr. H. Lakshmanan as Chairman or in his
absence Mr. K. Gopala Desikan as Chairman and M/s. B. Chandra
& Associates, (Practising Company Secretary), as Scrutinizer. The
meeting of Equity Shareholders will be held on 04.12.2019 at 1:30
P.M at Jayalakshmi Estates, No.29, Haddows Road, Chennai-
600006, Tamil Nadu. The quorum for meeting of the Equity
Shareholders shall be 4 in number either in person or by proxy.
In case, the said quorum is not present at the time fixed for
meeting, the meeting shall be adjourned by half an hour and
thereafter, the persons present fof voting shall be deemed to
constitute the quorum. The notice of the meeting shall be issued
at least not less than 30 days prior to the date fixed for meeting.
The service of notice shall be effected by speed post / through
electronic means, provided the e-mail address of the shareholders
are available with the Transferor Company-1. The Chairman shall
ensure that the proceedings of the meeting may take place in a

just, free and fair manner and within 7 days of the meeting, the
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Chairman shall file the report of the meeting of Shareholders
before this Bench.

iii) There is no Secured Creditor in relation to the Transferor
Company-1 as on 31.07.2019 and the Certificate issued to this

- effect by M/s. Raghu & Gopal., Chartered Accountants is placed
at page 167 as Annexure-A8 with the Application.

iv) There are 2 (Two) Unsecured Creditors in relation to the
Transferor Company-1 as on 31.07.2019, whose particulars are
placed at page 168 of the typed set filed with the Application and
the same has been certified M/s. Raghu & Gopal., Chartered
Accountants to this effect. The 100% consent affidavits given by
both the unsecured Creditors are placed at pages 169-171 of the
typed set filed with the Application as Annexure-10. Therefore,
the meeting of the unsecured creditors is allowed to be dispensed
with under clause (9) of the Section 230 of the Companies Act,
2013.

2. M/s. Harita Venu Private Limited (Transferor Company-2)
CIN: U65993TN1981PTC008722 [CA/1019/CAA/2019]

i) The Transferor Company-2 viz.,, M/s. Harita Venu Private

Limited, is a Private Limited Company, it was incorporated on

5 \/



ii)

18.04.1981, under the Companies Act, 1956. The Transferor
Company-2 has 3 (Three) Equity Shareholders. The list of Equity
Shareholders is placed at page 124 of the typed set, certified to this
effect by M/s. Raghu & Gopal., Chartered Accountants filed with
the Application as Annexure-A?7.

This Bench appoints Mr. H. Lakshmanan as Chairman or in his
absence Mr. K. Gopala Desikan as Chairman and M/s. B. Chandra
& Associates, (Practising Company Secretary), as Scrutinizer. The
meeting of Equity Shareholders will be held on 04.12.2019 at 2:30
P.M at Jayalakshmi Estates, No0.29, Haddows Road, Chennai-
600006, Tamil Nadu. The quorum for meeting of the Equity
Shareholders shall be 2 in number either in person or by proxy.
In case, the said quorum is not present at the time fixed for
meeting, the meeting shall be adjourned by half an hour and
thereafter, the persons present for voting shall be deemed to
constitute the quorum. The notice of the meeting shall be issued
at least not less than 30 days prior to the date fixed for meeting,
The service of notice shall be effected by speed post / through

electronic means, provided the e-mail address of the shareholders

| \



are available with the Transferor Company-2. The Chairman shall
ensure that the proceedings of the meeting may take place in a
just, free and fair manner and within 7 days of the meeting, the
Chairman shall file the report of the meeting of Shareholders
before this Bench.

iii) There is no Secured Creditor in relation to the Transferor
Company-2 as on 31.07.2019 and the Certificate issued to this
effect by M/s. Raghu & Gopal., Chartered Accountants is placed
at page 125 as Annexure-A8 with the Application.

iv) There are 2 (Two) Unsecured Creditors in relation to the
Transferor Company-2 as on 31.07.2019, whose particulars are
placed at page 126 of the typed set filed with the Application and
the same has been certified M/s. Raghu & Gopal., Chartered
Accountants to this effect. The 100% consent affidavits given by
both the unsecured Creditors are placed at pages 127 to 130 of the
typed set filed with the Application as Annexure-A9. Therefore,
the meeting of the Unsecured Creditors is allowed to be dispensed
with under clause (9) of the Section 230 of the Companies Act,

2013.



3. M/s. Harita Cheema Private Limited (Transferor Company-3)
CIN: U65993TN1981PTC009001 [CA/1020/CAA/2019]

i)

ii)

The Transferor Company-3 viz., M/s. Harita Cheema Private
Limited, is a Private Limited Company, it was incorporated on
18.09.1981, under the Companies Act, 1956. The Transferor
Company-3 has 3 (Three) Equity Shareholders. The list of Equity
Shareholders is placed at page 125 of the typed set, certified to this
effect by M/s. Raghu & Gopal., Chartered Accountants filed with
the Application as Annexure-A?7.

This Bench appoints Mr. H. Lakshmanan as Chairman or in his
absence Mr. K. Gopala Desikan, as Chairman and M/s. B. Chandra
& Associates, (Practising Company Secretary), as Scrutinizer. The
meeting of Equity Shareholders will be held on 04.12.2019 at 3:30
P.M at Jayalakshmi Estates, No.29, Haddows Road, Chennai-
600006, Tamil Nadu. The quorum for meeting of the Equity
Shareholders shall be 2 in number either in person or by proxy.
In case, the said quorum is not present at the time fixed for
meeting, the meeting shall be adjourned by half an hour and

thereafter, the persons present for voting shall be deemed to
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constitute the quorum. The notice of the meeting shall be issued
at least not less than 30 days prior to the date fixed for meeting.
The service of notice shall be effected by speed post / through
electronic means, provided the e-mail address of the shareholders
are available with the Transferor Company-3. The Chairman shall
ensure that the proceedings of the meeting may take place in a
just, free and fair manner and within 7 days of the meeting, the
Chairman shall file the report of the meeting of Shareholders
before this Bench.

iii) There is no Secured Creditor in relation to the Transferor
Company-3 as on 31.07.2019 and the Certificate issued to this
effect by M/s. Raghu & Gopal., Chartered Accountants is placed
at page 126 as Annexure-A8 with the Application.

iv) There are 3 (Three) Unsecured Creditors in relation to the
Transferor Company-3 as on 31.07.2019, whose particulars are
placed at page 127 of the typed set filed with the Application and
the same has been certified M/s. Raghu & Gopal., Chartered
Accountants to this effect. The 100% consent affidavits given by

all the unsecured loan Creditors are placed at pages 128 to 133 of
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the typed set filed with the Application as Annexure-A10.
Therefore, the meeting of the unsecured creditors is allowed to be
dispensed with under clause (9) of the Section 230 of the

Companies Act, 2013.

4. M/s. Harita Financial Services Limited (Transferor Company-4)
CIN: U67190TN1996PLC035318 [CA/1021/CAA/2019]

i)

ii)

The Transferor Company-4 viz., M/s. Harita Financial Services
Limited, is an Unlisted Public Limited Company, it was
incorporated on 25.04.1996, under the Companies Act, 1956. The
Transferor Company-4 has 7 (Seven) Equity Shareholders. The list
of Equity Shareholders is placed at page 134 of the typed set,
certified to this effect by M/s. Raghu & Gopal., Chartered
Accountants filed with the Application as Annexure-A?7.

This Bench appoints Mr. H. Lakshmanan, as a Chairman or in his
absence Mr. K. Gopala Desikan, as a Chairman and M/s. B.
Chandra & Associates, (Practising Company Secretary), as a
Scrutinizer. The meeting of Equity Shareholders will be held on
04.12.2019 at 4:30 P.M at Jayalakshmi Estates, No.29, Haddows
Road, Chennai-600006, Tamil Nadu. The quorum for meeting of

the Equity Shareholders shall be 3 in number either in person or
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by proxy. In case, the said quorum is not present at the time fixed
for meeting, the meeting shall be adjourned by half an hour and
thereafter, the persons present for voting shall be deemed to
constitute the quorum. The notice of the meeting shall be issued
at least not less than 30 days prior to the date fixed for meeting.
The service of notice shall be effected by speed post / through
electronic means, provided the e-mail address of the shareholders
are available with the Transferor Company-4. The Chairman shall
ensure that the proceedings of the meeting may take place in a
just, free and fair manner and within 7 days of the meeting, the
Chairman shall file the report of the meeting of Shareholders
before this Bench.

iii) There is no Secured Creditor in relation to the Transferor
Company-4 as on 31.07.2019 and the Certificate issued to this
effect by M/s. Raghu & Gopal., Chartered Accountants is placed
at page 135 as Annexure-A8 with the Application.

iv) There are 2 (Two) Unsecured Creditors in relation to the
Transferor Company-4 as on 31.07.2019, whose particulars are

placed at page 136 of the typed set filed with the Application and
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the same has been certified M/s. Raghu & Gopal., Chartered
Accountants to this effect. The 100% consent affidavits given both
by all the unsecured loan Creditors are placed at pages 137 to 140
of the typed set filed with the Application as Annexure-A10.
Therefore, the meeting of the unsecured creditors is allowed to be
dispensed with under clause (9) of the Section 230 of the

Companies Act, 2013.

5. M/s. Harita Seating Systems Limited (Transferor Company-5)
CIN: L27209TN1996PLC035293 [CA/1022/CAA/2019]

i)

ii)

The Transferor Company-5 viz.,, M/s. Harita Seating Systems
Limited, is a Listed Public Company, it was incorporated on
24.04.1996, under the Companies Act, 1956. The Transferor
Company-5 has 9053 Equity Shareholders as on 30.09.2019, whose
particulars are placed at page 302 of the typed set Volume-2 filed
with the Application and the same has been certified to this effect
by M/s. Raghu & Gopal., Chartered Accountants filed with the
Application as Annexure-A?7.

This Bench appoints Mr. H. Lakshmanan, as Chairman or in his
absence Mr. K. Gopala Desikan, as Chairman and M/s. B. Chandra

& Associates, (Practising Company Secretary), as Scrutinizer. The
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meeting of Equity Shareholders will be held on 04.12.2019 at 10:00
A.M at Kasturi Srinivasan Hall (Mini Hall), the Music Academy,
New No.168(0ld No. 306) T.T.K. Road, Royapettah, Chennai-600
014 Tamil Nadu. The quorum for meeting of the Equity
Shareholders shall be 30 in number either in person or by proxy.
In case, the said quorum is not present at the time fixed for
meeting, the meeting shall be adjourned by half an hour and
thereafter, the persons present for voting shall be deemed to
constitute the quorum. The Transferor Company-5 is also directed
to make available the facility for E - Voting by making
appropriate arrangements as per Rule 22 of the Companies
(Management and Administration) Rules, 2014. The notice of the
meeting shall be issued at least not less than 30 days prior to the
date fixed for meeting. The service of notice shall be effected by
speed post / through electronic means, provided the e-mail
address of the shareholders are available with the Transferor
Company-5. The Chairman shall ensure that the proceedings of

the meéting may take place in a just, free and fair manner and

\
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within 7 days of the meeting, the Chairman shall file the report of

the meeting of Shareholders before this Bench.

iii) There is (1) One Secured Creditor namely State Bank of India in

iv)

relation to the Transferor Company-5 as on 31.07.2019 and
Certificate issued to this effect by M/s. Raghavan, Chaudhuri &
Narayanan., Chartered Accountants is placed at page 303 as
Annexure-A8 with the Application. The 100% consent affidavit
given by Secured Creditor. The value of the secured Credit
X21,54,01,215 as on 31.07.2019 are placed at page 4 of Additional
Volume of the typed set filed with the Application.

There are 505 ( Five Hundred Five) Unsecured Creditors in
relation to the Transferor Company-5 as on 31.07.2019, whose
particulars are placed at page 304 to 317 of the typed set filed with
the Application and the same has been certified M/s. Raghavan,
Chaudhuri & Narayanan., Chartered Accountants to this effect.
Out of 505 Unsecured Creditors, 127 (One Hundred Twenty
Seven) unsecured creditors have given their consent affidavits
those are placed at page 321 of Volume-2 onwards upto volume-

3 and additional volume of the typed set filed with the
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Application. The value of the consenting Unsecured Creditors
constitutes 91% the total value of unsecured credit X778,724,832/.
Therefore, the meeting of the Secured Creditor and Unsecured
Creditors is allowed to be dispensed with under clause (9) of the
Section 230 of the Companies Act, 2013.

6. Looking at the prayers made in the Applications by the Transferor
Companies-1 to 5 in relation to the Scheme of Amalgamation, this Bench
hereby directs in term of Clause (5) of Section 230 and Sub-section (3) of
the Companies Act, 2013 to issue notices to the Regional Director,
Ministry of Corporate Affairs, ROC concerned, Income Tax Authorities
and such other sectoral regulators or authorities, if necessary. In case
the scheme is exempted under the Competition Act, 2002, an Affidavit
to this effect is to be given. Otherwise, notice to CCI may also be issued.
Since the Transferor Companies-1 to 4 Unlisted Companies, there is no
need to issue notices to SEBI and to the Stock Exchanges. In relation to
Transferor Company-5 which is a listed company to issue notices to
SEBI and to the Stock Exchanges and RBI. The authorities are directed
to make objections / representations, if any, within 30 days from the date

of receipt of notice. In case no objection / representation is received

. \



within the stipulated time it shall be deemed that they do not have any

objections.

. In respect of the Transferor Companies-1 to 5, the Registry is directed to
issue notice to the Official Liquidator, who in turn, may appoint a
Chartered Accountant and submit a report with regard to the
Transferor Companies-1 to 5 within four weeks from the date of receipt

of this Order.

. The Transferor Companies-1 to 5 are directed to make separate
publication of notices in newspapers one in English, preferably in
Business Standard (English All India Edition) and another in
vernacular, preferably in Makkal Kural (Tamil Nadu Edition) having
wide circulation in the State of Tamil Nadu, not less than 30 days before
the date(s) fixed for the meetings. The Applicant Companies are
directed to place the notice on their website, if any, and also place the
same on the notice board at the registered office of the Applicant
Companies. The Transferor Companies-1 to 5 are also directed to send
private notices to the authorities by way of speed post and file proof of
sending and effecting service of notices along with the paper

publication by way of an Affidavit at the time of filing Petition(s). The
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Registry is also directed to display the notice on the notice board of the

NCLT, Chennai.

9. The Petition(s) may be presented after two weeks from the date of filing

the reports by the Chairman of the meetings.

_SD- -Sd-
ANIL KUMAR B (B. S.V. PRAKASH KUMAR)
MEMBER (TECHNICAL) Member (Judicial)

TJS
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HARITA SEATING SYSTEMS LIMITED

Registered Office: Jayalakshmi Estates, No. 29, Haddows Road,
Chennai 600 006 Tamil Nadu

CIN: L27209TN1996PLC035293

Tel: 044 — 28272233 » Fax: 044 - 28257121+ Email: harita@ haritaseating.com
Website: www.haritaseating.com

NOTICE OF MEETING OF THE EQUITY SHAREHOLDERS OF HARITA SEATING
SYSTEMS LIMITED CONVENED AS PER THE DIRECTIONS OF THE NATIONAL
COMPANY LAW TRIBUNAL, CHENNAI BENCH

MEETING:

Day Wednesday

Date 4" December 2019

Time 10.00 a.m.

Venue Kasturi Srinivasan Hall (Mini Hall), The Music Academy, New No. 168 (Old No. 306), T.T.K.
Road, Royapettah, Chennai 600 014.

POSTAL BALLOT AND E-VOTING:

Start Date | Monday, 4" November 2019 at 9.00 a.m. (IST)

Last Date Tuesday, 3 December 2019 at 5.00 p.m. (IST)
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IN THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
COMPANY APPLICATION NO. CA’s/1018 TO 1022/CAA/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 AMALGAMATION AMONGST HARITA LIMITED
(“TRANSFEROR COMPANY 1”) AND HARITA VENU PRIVATE LIMITED (* TRANSFEROR COMPANY 27)
AND HARITA CHEEMA PRIVATE LIMITED (“TRANSFEROR COMPANY 3”) AND HARITA FINANCIAL
SERVICES LIMITED (*TRANSFEROR COMPANY 4") AND HARITA SEATING SYSTEMS LIMITED
(“COMPANY” OR “TRANSFEROR COMPANY 5” OR “APPLICANT”) AND MINDA INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”) AND THEIR RESPECTIVE SHAREHOLDERS (“*SCHEME")

HARITA SEATING SYSTEMS LIMITED, a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office

at Jayalakshmi Estates, No 29, Haddows Road, APPLICANT / TRANSFEROR COMPANY 5/
Chennai 600 006, Tamil Nadu COMPANY

NOTICE CONVENING THE MEETING OF THE EQUITY SHAREHOLDERS OF THE COMPANY PURSUANT
TO THE ORDER DATED 18™ OCTOBER 2019 OF THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI
BENCH

To,
The equity shareholders of Harita Seating Systems Limited (“Company”).

Notice is hereby given that by an Order dated 18™ October 2019, the National Company Law Tribunal, Chennai
Bench (“NCLT”) has directed ameeting of the equity shareholders of the Company, forthe purpose of considering,
and if thought fit, approving with or without modification(s), 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” or the “Company”) 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 equity shareholders of the Company
will be held at Kasturi Srinivasan Hall (Mini Hall), The Music Academy, New No. 168 (Old No. 306),
T.T.K. Road, Royapettah, Chennai - 600 014 on Wednesday, 4™ December 2019 at 10.00 a.m. and the said
equity shareholders 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), subject to the provisions of the
Memorandum and Articles of Association of the Company and subject to the approval of Hon’ble National
Company Law Tribunal, Chennai 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
modifications as may be prescribed or imposed 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
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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” or the “Company”) and Minda Industries Limited (“Transferee Company”) and their respective
shareholders and creditors (“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 authorised 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 Parties deem appropriate or which may be required and/or imposed by the NCLT 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 including passing of such accounting entries
and /or making such adjustments in the books of accounts as considered necessary 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 at 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.haritaseating.com).

TAKE FURTHER NOTICE that in compliance with the provisions of (i) Section 230(4) read with Sections 108
and 110 of the Companies Act, 2013; (ii) Rule 6(3)(xi) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016; (iii) Rule 22 read with Rule 20 and other applicable provisions of the Companies
(Management and Administration) Rules, 2014; and (iv) Regulation 44 and other applicable provisions of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015,
the Company has provided the facility of voting by postal ballot and remote e-voting (e-voting) so as to enable
the equity shareholders to consider and approve the Scheme by way of the aforesaid resolution. Accordingly,
you may cast your vote either through postal ballot or through e-voting or through Insta Poll facility provided at
the venue of the meeting.

It is clarified that the votes cast by means of postal ballot or e-voting does not disentitle an equity shareholder
as on the cut-off date from attending the meeting. However, the equity shareholders who have cast their votes
by postal ballot or e-voting will not be eligible to cast their votes at the meeting. It is further clarified that votes
may be cast personally or by proxy at the meeting as provided in this notice.

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 are enclosed and copies can also be obtained
at the registered office of the Company, Jayalakshmi Estates, No. 29, Haddows Road, Chennai 600 006,
Tamil Nadu.

The NCLT has appointed Mr H Lakshmanan, Chairman of the Company or in his absence Mr K Gopala
Desikan to be the Chairman of the Meeting. The above Scheme, if approved by the equity shareholders, will
be subject to the subsequent approval of the NCLT.

Sd/-

H. Lakshmanan

Chairman appointed for the Meeting
(DIN: 00057973)

Place: Chennai
Date: 22" October 2019

Registered Office: Jayalakshmi Estates, No. 29, Haddows Road, Chennai 600 006, Tamil Nadu.
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Notes:

1.

Only registered equity shareholders of the Company may attend and vote either in person or
by proxy (a proxy need not be an equity shareholder of the Company) or in the case of a body
corporate or Registered Foreign Portfolio Investors (“RFPI”) or Foreign Institutional Investor
(“FII"), by a representative authorised under Section 113 of the Companies Act, 2013 (the Act) at
the meeting of the equity shareholders of the Company. The authorised representative of a body
corporate/RFPI/FIl which is a registered equity shareholder of the Company may attend and vote
at the meeting of the equity shareholders of the Company provided a copy of the resolution of
the Board of Directors or other governing body of the body corporate/RFPI/FII authorising such
representative to attend and vote at the meeting of the equity shareholders 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/RFPI/FII, 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 equity
shareholders of the Company.

As per Section 105 of the Act, 2013 and the rules made thereunder, a person can act as proxy on
behalf of not more than 50 (fifty) equity shareholders holding in aggregate, not more than 10%
(ten percent) of the total share capital of the Company carrying voting rights. Equity shareholders
holding more than 10% (ten percent) of the total share capital of the Company carrying voting
rights may appoint a single person as proxy and such person shall not act as proxy for any other
equity shareholder.

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 Transferor Company 5 (www.haritaseating.com).

Any alteration made in the form of proxy should be initialled.

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 equity shareholder 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) days of notice in writing is given to the Company.

As per the Order of NCLT dated 18" October 2019, the quorum of the meeting of the equity shareholders
of the company shall be 30 in number either in person or by proxy. Further, in terms of said Order, in case,
the said quorum as mentioned above or not present at the time fixed for meeting, the meeting shall be
adjourned by half an hour, and thereafter the persons present for voting shall be deemed to constitute the
quorum.

A registered equity shareholder or his proxy, attending the meeting, is requested to bring the Attendance
Slip duly filled-in and signed.

The registered equity shareholders who hold shares in dematerialized form and who are attending the
meeting are requested to bring their DP ID and Client ID for easy identification.

The registered equity shareholders are informed that in case of joint holders attending the meeting, only
such joint holder whose name stands first in the Register of Members of the Applicant Company/ list of
beneficial owners as received from National Securities Depository Limited (“NSDL")/ Central Depository
Services (India) Limited (* CDSL") in respect of such joint holding, will be entitled to vote.

The documents referred to in the accompanying Explanatory Statement shall be open for inspection by
the equity shareholders at the registered office of the Company between 11 a.m. to 1 p.m. on all working
days other than Saturdays up to the date of the meeting.



10.

11.

12.

13.

14.

15.

16.

17.

18.

19.

NCLT by its said Order has directed that a meeting of the equity shareholders of the Company shall
be convened and held at Kasturi Srinivasan Hall (Mini Hall), The Music Academy, New No. 168 (Old
No. 306), T.T.K. Road, Royapettah, Chennai 600 014 on Wednesday, 4" December 2019 at 10.00 a.m for
the purpose of considering, and if thought fit, approving, with or without modification(s), the arrangement
embodied in the Scheme. Equity shareholders would be entitled to vote in the said meeting either in
person or through proxy.

In addition, the Company is seeking the approval of its equity shareholders to the Scheme by way of voting
through postal ballot and e-voting.

The Company has provided voting through Insta Poll facility at the venue of the meeting.

The Company has engaged the services of National Securities Depository Limited (NSDL) for facilitating
e-voting for the said meeting to be held on Wednesday, 4" December 2019.

The Notice convening the meeting, the date of dispatch of the Notice and the Explanatory Statement
along with the postal ballot, amongst others, will be published through advertisement in the following
newspapers, namely, (i) Business Standard in the English language; and (ii) translation thereof in Makkal
Kural in the Tamil language.

M/s B. Chandra & Associates, Company Secretaries (Firm No. P2017TN065700), Chennai has been
appointed as the Scrutinizers to conduct the postal ballot, e-voting and Insta Poll processes in a fair and
transparent manner.

In compliance with the provisions as stated hereinabove, the Company is pleased to offer postal ballot and
e-voting and Insta Poll facility to its equity shareholders holding equity shares as on 25" October 2019,
being the cut-off date, to exercise their right to vote on the above resolution. A person, whose name is not
recorded in the Register of Members or in the Register of Beneficial Owners maintained by NSDL/CDSL
as on the cut-off date, shall not be entitled to avail the facility of e-voting or voting through postal ballot or
voting at the meeting to be held on Wednesday, 4™ December 2019. Voting rights shall be reckoned on
the paid-up value of the equity shares registered in the names of the equity shareholders as on the cut-off
date. Persons who are not equity shareholders of the Company as on the cut-off date should treat this
notice for information purposes only.

The equity shareholders have the option either to vote through e-voting process or through the postal
ballot form.

A postal ballot form along with self-addressed postage pre-paid envelope is also enclosed. Equity
shareholders voting in physical form are requested to carefully read the instructions printed in the attached
postal ballot form. Equity shareholders who have received the postal ballot notice by e-mail and who wish
to vote through postal ballot form can download the postal ballot form from the Company's website (www.
haritaseating.com) or seek duplicate postal ballot form from the Company.

Equity shareholders shall fill in the requisite details and send the duly completed and signed postal ballot
form in the enclosed self-addressed postage pre-paid envelope to the scrutinizer so as to reach the
scrutinizer before 5.00 p.m. on or before Tuesday, the 3 December 2019. Postal ballot form, if sent by
courier or by registered post/speed post at the expense of an equity shareholder will also be accepted.
Any postal ballot form received after the said date and time period shall be treated as if the reply from the
equity shareholders has not been received.

Incomplete, unsigned, improperly or incorrectly tick marked postal ballot forms will be rejected.
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21.

22.

23.
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25.

26.

27.

The vote on postal ballot cannot be exercised through proxy.

There will be only 1 (one) postal ballot form for every registered folio/client ID irrespective of the number
of joint equity shareholders.

The postal ballot form should be completed and signed by the equity shareholders (as per specimen
signature registered with the Company and/or furnished by the Depositories). In case, shares are jointly
held, this form should be completed and signed by the first named equity shareholder and, in his/her
absence, by the next named equity shareholder. Holder(s) of Power of Attorney (“PoA”) on behalf of an
equity shareholder may vote on the postal ballot mentioning the registration number of the PoA with the
Company or enclosing a copy of the PoA authenticated by a notary. In case of shares held by companies,
societies etc., the duly completed postal ballot form should be accompanied by a certified copy of the
board resolution/ authorization giving the requisite authority to the person voting on the postal ballot form.

Kindly note that the equity shareholders of the Company can opt for only one mode of voting i.e. either by
physical postal ballot or e-voting or Insta Poll facility . If an equity shareholder has opted for e-voting, then
he/she should not vote by physical postal ballot form or Insta Poll facility provided at the venue of meeting
also and vice versa. However, in case equity shareholder(s) cast their vote both via physical postal ballot
and e-voting, then voting validly done through e-voting shall prevail and voting done by physical postal
ballot shall be treated as invalid.

The equity shareholders of the Company attending the meeting and who have not cast their vote either
through postal ballot or e-voting shall be entitled to exercise their vote at the venue of the meeting. Equity
shareholders who have already cast their votes through postal ballot or e-voting may also attend the
meeting but shall not be entitled to cast their vote again.

In addition, the Company is seeking the approval of its equity shareholders to the Scheme by way of
voting through postal ballot and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10 March 2017
(“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI"), inter alia, provides
that approval of public shareholders of the Company to the Scheme shall be obtained by way of voting
through e-voting. Since, the Company is seeking the approval of its equity shareholders (which includes
Public Shareholders) to the Scheme by way of voting through postal ballot and e-voting, this notice will
be deemed (i) to be issued in accordance with the provisions of the Act; and (ii) to be the notice sent to
the public shareholders of the Company in accordance with the SEBI Circular. For this purpose, the term
“Public” shall have the meaning assigned to it in Rule 2(d) of the Securities Contracts (Regulations)
Rules, 1957 and the term “Public Shareholders” shall be construed accordingly.

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 equity shareholders
(which includes Public Shareholders) of the Applicant Company, voting in person or by proxy or by postal
ballot and e-voting, agree to the Scheme.

Further, in accordance with the SEBI Circular, the Scheme shall be acted upon only if the votes cast by
the Public Shareholders in favour of the aforesaid resolution for approval of Scheme are more than the
number of votes cast by the Public Shareholders against it.

The scrutinizers will submit their combined report to the Chairman of the meeting after completion of the
scrutiny of the votes cast by the equity shareholders, which includes Public Shareholders, of the Company
through (i) e-voting process or postal ballot and (ii) Insta Poll facility provided at the venue of the meeting.
The scrutinizers will also submit a separate report with regard to the result of the postal ballot and e-voting
in respect of Public shareholders. The scrutinizer’s decision on the validity of the vote (including e-votes)



28.

shall be final. The results of votes cast through (i) e-voting process or postal ballot and (ii) Insta Poll
facility provided at the venue of the meeting including the separate results of the postal ballot and e-voting
exercised by the Public Shareholders will be announced on or before Friday, the 6™ December 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.haritaseating.com) and on
the website of NSDL, (www.evoting.nsdl.com), besides being communicated to NSE.

INSTRUCTIONS FOR ELECTRONIC VOTING BY EQUITY SHAREHOLDERS

VL.

VII.

In compliance with the provisions of Section 108 of the Companies Act, 2013, Rule 20 of the Companies
(Management and Administration) Rules, 2014, as amended by the Companies (Management and
Administration) Amendment Rules, 2015 and Regulation 44 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the Secretarial Standards issued by the Institute
of Company Secretaries of India, the Company is pleased to provide equity shareholders facility to
exercise their right to vote on a resolution proposed to be considered at the NCLT Convened Meeting
(“NCM”) by electronic means and the business may be transacted through e-voting. The facility of
casting the votes by the equity shareholders using an electronic voting system from a place other than
venue of the NCM (“remote e-voting” or “e-voting”) will be provided by NSDL.

The facility for casting the vote through Insta Poll shall be made available at the venue of the meeting
and the equity shareholders attending the meeting who have not cast their vote by e-voting/postal
ballot shall be able to exercise their right at the meeting through Insta Poll.

The equity shareholders who have cast their vote by e-voting/postal ballot prior to the NCM may also
attend the NCM but shall not be entitled to cast their vote again.

The remote e-voting period commences on Monday, 4" November 2019 (9.00 a.m.) and ends on
Tuesday, 3 December 2019 (5.00 p.m.). During this period, equity shareholders of the Company,
holding shares either in physical form or in dematerialized form, as on the cut-off date i.e. 25" October
2019, may cast their vote by e-voting. The remote e-voting shall be disabled by NSDL after the
e-voting period ends. Once the vote is cast, the equity shareholders shall not be allowed to change it
subsequently.

A person, whose name is recorded in the register of members or in the register of beneficial owners
maintained by the depositories as on the cut-off date only shall be entitled to avail the facility of
e-voting as well as voting at the NCM through Insta Poll.

The voting rights of equity shareholders shall be in proportion to their shares of the paid up equity
share capital of the Company as on the cut-off date.
The process and manner for remote e-voting are as under:

a. In case of Members receiving e-mail from NSDL [for members whose email IDs are registered
with the Company / Depository Participants(s)];

b. Open e-mail and then open PDF file viz., "Harita Seating Systems Limited e-Voting.pdf" with their
Client ID or Folio No. as password. The said PDF file contains the User ID and password for
e-Voting. Please note that the password is an initial password;

Launch internet browser by typing the following URL: www.eVoting.nsdl.com;
Click on shareholder — Login;

Enter User ID and password as initial password noted in step (i) above. Click Login;

~ o a0

Password change menu appears. Change the password with new password with minimum 8
digits/ characters or combination thereof;

g. Note the new password. It is strongly recommended not to share the password with any other
person and take utmost care to keep the password confidential;
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Home page of e-Voting opens. Go to “e-Voting” icon and select “Active e-Voting Cycles”;

Select “EVEN” of Harita Seating Systems Limited;

Members can cast their vote online from Monday, the 4" November 2019 (9.00 a.m) to Tuesday,
the 3 December (5.00 p.m) through e-Voting. Once the vote on a resolution is cast by the
member, the member will not be allowed to change it subsequently. The e-Voting will not be
allowed beyond the aforesaid date and time. The e-Voting module will be disabled by NSDL
thereafter;

Now Members are ready for e-Voting as Cast Vote page opens;

Cast the vote by selecting appropriate option and click on "Submit" and also "Confirm" when
prompted;

Upon confirmation, the message "Vote cast successfully" will be displayed;

Institutional Members (i.e. other than individuals, HUF, NRI etc.) are required to send scanned
copy (PDF/JPG Format) of the relevant Board Resolution/ Authority letter etc. together with
attested specimen signature of the duly authorized signatory(ies), who are authorized to vote,
to the Scrutinizer through e-mail: bchandraandassociates @ gmail.com, with a copy marked to
evoting@nsdl.co.in and raman@scl.co.in;

Members who have cast their vote through Postal Ballot Form shall not be entitled to vote
electronically;

In case of Members receiving Postal Ballot Form by Post:

i. Initial password is provided as below/at the bottom of the Postal Ballot Form:

EVEN (e-Voting Event

USER ID PASSWORD I PIN
Number)

Please follow all steps from SI. No. (a) to SI. No.(n) of item No. VIl above to cast vote;

i. If Members are already registered with NSDL for e-Voting, then they can use their existing
user ID and password for casting the vote;

Members can also update their mobile number and e-mail id in the user profile details of the folio
which may be used for sending future communication(s);

Members, who have registered their e-mail ids for receipt of documents in electronic mode under
the Green Initiative of MCA have been sent Postal Ballot Notice by e-mail and who wish to vote
through Postal Ballot Form can obtain the Ballot Form from Share Transfer Agent, Sundaram-
Clayton Limited, "Jayalakshmi Estates", 1%t Floor, 29, Haddows Road, Chennai - 600 006;

The Scrutinizers, after completion of the scrutiny, will submit their report to the Chairman of the
meeting. The results of the postal ballot, e-Voting and Insta Poll will be declared by Chairman of
the meeting on or before Friday, the 6" Dcember 2019 at 5.00 p.m. at the Registered Office of
the Company. The results shall also be announced to the Stock Exchange where shares of the
Company are listed and on the Company’s notice board and website www.haritaseating.com;

In case of any query, Members may contact the Company at "Jayalakshmi Estates", No. 29,
Haddows Road, Chennai - 600 006; and

Attendance Slip, Proxy Form and the Route Map is annexed with the notice.



General Guidelines for shareholders

1.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) for Shareholders and
e-voting user manual for Shareholders available at the download section of www.evoting.nsdl.com or call
on toll free no.: 1800-222-990 or send a request at evoting@nsdl.co.in.

The Chairman will, at the end of discussion on the resolution on which voting is to be held, allow voting
by use of Insta Poll for all those equity shareholders who are present at the NCM and have not cast their
votes by availing the e-voting or postal ballot facility.

The Scrutinizers shall, after the conclusion of voting at the NCM, first count the votes cast at the meeting
and thereafter unblock the votes cast through remote e-voting in the presence of at least two witnesses
not in the employment of the Company and shall make, not later than two days of the conclusion of the
NCM, a consolidated scrutinizer’s report of the total votes cast in favor or against, to the Chairman of the
meeting who shall countersign the same and declare the result of the voting forthwith.

The Results declared alongwith the report of the Scrutinizers shall be placed on the website of the
Company (www.haritaseating.com) and on the website of NSDL (www.evoting.nsdl.com) immediately
after the declaration of result by the Chairman of the meeting. The results shall also be immediately
forwarded to the stock exchange where the shares of the Company are listed.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
COMPANY APPLICATION NO. CA’s/1018 TO 1022/CAA/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 AMALGAMATION AMONGST HARITA LIMITED
(“TRANSFEROR COMPANY 1") AND HARITA VENU PRIVATE LIMITED (* TRANSFEROR COMPANY 27)
AND HARITA CHEEMA PRIVATE LIMITED (“TRANSFEROR COMPANY 3”) AND HARITA FINANCIAL
SERVICES LIMITED (*TRANSFEROR COMPANY 4") AND HARITA SEATING SYSTEMS LIMITED
(“COMPANY” OR “TRANSFEROR COMPANY 5” OR “APPLICANT”) AND MINDA INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”) AND THEIR RESPECTIVE SHAREHOLDERS (*SCHEME")

HARITA SEATING SYSTEMS LIMITED, a company

incorporated under the provisions of the Companies

Act, 1956 and having its registered office at

Jayalakshmi Estates, No 29, Haddows Road, Chennai APPLICANT / TRANSFEROR COMPANY 5/
600 006, Tamil Nadu COMPANY

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 18" October 2019, passed by the Hon’ble National Company Law
Tribunal, Chennai Bench, (“NCLT"), in Company Application No. CA’s/1018 TO 1022/CAA/2019 of
2019 (“Order”), a meeting of the equity shareholders of Harita Seating Systems Limited (“ Transferor
Company”) is being convened at Kasturi Srinivasan Hall (Mini Hall), The Music Academy, New No.
168 (Old No. 306), T.T.K. Road, Royapettah, Chennai 600 014, on Wednesday, 4" December 2019 at
10.00 a.m. for the purpose of considering, and if thought fit, approving, with or without modification(s),
the Composite Scheme of Amalgamation 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”).

2. As per the Order of NCLT dated 18" October 2019, the quorum of the meeting of the equity
shareholders of the company shall be 30 in number either in person or by proxy. Further, in terms
of said Order, in case, the said quorum as mentioned above or not present at the time fixed for
meeting, the meeting shall be adjourned by half an hour, and thereafter the persons present for voting
shall be deemed to constitute the quorum. Further in terms of the said Order, NCLT, has appointed
Mr H Lakshmanan, Chairman of the Transferor Company or in his absence, Mr K Gopala Desikan
as Chairman of the meeting of the equity shareholders of the Transferor Company including for any
adjournment(s) thereof.

3. This statement is being furnished as required under Sections 230(3), 232(1) and (2) and 102 of the
Companies Act, 2013 (“Act”) read with Rule 6 of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (“Rules”).

4. As stated earlier, NCLT by the said Order has, inter alia, directed that a meeting of the equity shareholders
of the Transferor Company shall be convened and held at Kasturi Srinivasan Hall (Mini Hall), The Music
Academy, New No. 168 (Old No. 306), T.T.K. Road, Royapettah, Chennai 600 014 on Wednesday,
the 4" December 2019 at 10.00 a.m. for the purpose of considering, and if thought fit, approving, with
or without modification(s), the arrangement embodied in the Scheme. Equity shareholders would be
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entitled to vote in the said meeting either in person or through proxy. In addition, the Transferor Company
is seeking the approval of its equity shareholders to the Scheme by way of voting through postal ballot
and e-voting.

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 equity shareholders, or class of equity
shareholders, of the Transferor Company, as the case may be, voting in person or by proxy or by postal
ballot (which includes e-voting), agree to the Scheme.

In addition, the Applicant Company is seeking the approval of its equity shareholders to the Scheme by
way of voting through postal ballot and e-voting. Circular No. CFD/DIL3/CIR/2017/21 dated 10" March
2017 (“SEBI Circular”) issued by the Securities and Exchange Board of India (“SEBI"), inter alia,
provides that approval of Public Shareholders of the Company to the Scheme shall be obtained by way
of voting through postal ballot and e-voting. Since, the Applicant Company is seeking the approval of
its equity shareholders (which includes Public Shareholders) to the Scheme by way of voting through
postal ballot and e-voting, this notice will be deemed (i) to be issued in accordance with the provisions
of the Act; and (ii) to be the notice sent to the Public Shareholders of the Company in accordance with
the SEBI Circular. For this purpose, the term “Public” shall have the meaning assigned to it in Rule
2(d) of the Securities Contracts (Regulations) Rules, 1957 and the term “Public Shareholders” shall
be construed accordingly.

Background:
Details of the Transferor Company 1:

a) The Transferor Company 1 is an unlisted public company incorporated on 13" March 1995 under
the provisions of Companies Act, 1956.

b) Corporate identity number (CIN): U74110TN1995PLC030473
C) Permanent Account Number (PAN): AAACH0886J

d) Registered office: No.29, Haddows Road, Chennai 600 006
e) E-mail address: corpsec@scl.co.in

f) 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) To carry 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 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
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vehicles, engines, generators, computer software and hardware, 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 or incidental 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
behavior, 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 organizing 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,
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9)

h)

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.

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

igéc:]o,ooo 14% Non-cumulative Redeemable Preference shares of INR 10 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
(M/s.)

Address

Venu Srinivasan

Mallika Srinivasan

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

Harita Venu Pvt Ltd

Harita Cheema Pvt Ltd

No. 29, Haddows Road,
Chennai 600 006

Dr. Lakshmi Venu

No. 11/5, Murugappa Road, Kotturpuram, Chennai — 600 085

Sudarshan Venu

18, Nassim Hill, #01-12, The Nassim, Singapore, Singapore 258485
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6.2.

Details of Directors

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

K Gopala Desikan Director T-3, Mithila, Old No.8 & 8A, New No.15 & 17,
Justice Sundaram Street, Mylapore,
Chennai 600 004.

R Sankaranarayanan Director New No.34, Old No. 19, Lakshmanan Street,
Mahalingapuram, Chennai 600 034
C Mukundhan Director Old No.8, New No.25 Radhakrishnan Street,

T Nagar, Chennai 600 017.

Details of the Transferor Company 2 :

a)

b)
c)

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): AAACH0927J
Registered office: No.29, Haddows Road, Chennai 600 006
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.

b) 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.

C) 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.

d) 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.

e) 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.
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g)

h)

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 problems,
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
(M/s.)

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
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6.3.

Details of Directors

Name of the Director Designation Address
(M/s.)
Venu Srinivasan Director 3, Adyar Club Gate Road, R A Puram,

Chennai, 600 028

V N Venkatanathan Director Old No.25, New No.34, Nachiappan Street,

Mahalingapuram, Chennai 600 034

Details of the Transferor Company 3 :

a)

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, 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.
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9)

h)

7. 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

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 .
(M/s.)
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 . .
(M/s.) Designation Address
R Jagannathan Director 30/17, Kamarajar Street, Saligramam Post
Chennai 600 093
K Gopala Desikan Director T-3, Mithila, Old No.8 & 8A, New No.15 & 17,
Justice Sundaram Street, Mylapore,
Chennai 600 004
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6.4.

Details of the Transferor Company 4 :

a)

b)
c)
d)
e)

f)

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, 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)

()

(©)

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 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, 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 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.
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g)

h)

(4)

(5)

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
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6.5.

Details of Directors

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

R Jagannathan Director 30/17, Kamarajar Street, Saligramam Post
Chennai 600 093

C Mukundhan Director Old No.8, New No.25 Radhakrishnan Street,
T Nagar, Chennai 600 017

N Srinivasa Ramanujam Director No.9/4, 3rd Main Road, Krishna Nagar,
Chromepet, Chennai - 600 044

Details of the Transferor Company 5 :

a)

Transferor Company 5 is a listed public 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 Transferee Company in the last five
years.

Corporate Identity Number (CIN): L27209TN1996PLC035293

Permanent Account Number (PAN): AAACH2492N

Registered Office: Jayalakshmi Estates, No 29, Haddows Road, Chennai 600 006
E-mail address: harita@haritaseating.com

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

The relevant 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) 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
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()

(h)

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;

all types 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.
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6.6.

i)

Names of the promoters and directors along with their addresses:

Details of Promoters

Name of the Promoter (M/s.)

Address

Harita Limited

Harita Venu Private Limited

Harita Cheema Private Limited

Harita Financial Services Limited

Harita Malini Private Limited

Harita Prema Private Limited

No.29, Haddows Road, Chennai 600 006

Vidhar Management and Consultancy
Services LLP

No.249 A, Ambujammal Street, Off TTK Road,
Alwarpet, Chennai - 600 018

Harita Trade and Services Private Limited

Harita Sheela Private Limited

New # 11& 13 (Old # 6&7), Pattulos Road,
Chennai 600 002

Martin Grammer

Pfistermeisterstrasse 49, Amberg 92224 DE,
Germany

Details of Directors

Name of the Directors . .
(M/s.) Designation Address
H Lakshmanan Chairman Palacio Apartment, D1 1st Floor, No.408,
0O.No.216, TTK Road, Alwarpet, Chennai 600
018
S | Jaffar Ali Independent New No 30,0Id No 16, 7th Street, A.E Block,
Director Anna Nagar West, Chennai 600 040
Martin Grammer Non- Pfistermeisterstrasse 49, Amberg 92224 DE,
Independent | Germany
Director
C N Prasad Independent M-302, The Metro Zone, 44 Pillaiyar Koil
Director Street, Anna Nagar, Chennai 600 040
L Bhadri Independent | 8/12, Kesava Perumal Sannathi Street
Director Mylapore, Chennai 600 004
Sasikala Varadachari Independent | E-11, Hiranya Apartments, 84, Greenways
Director Road Extension R.A. Puram Chennai 600 028

Details of the Transferee Company :

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

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

E-mail address: tksrivastava@mindagroup.com

The equity shares of the Transferee Company are listed on BSE Limited and NSE.
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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.

To carry on in 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.

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,
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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.”

Q) 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 2 each 63,50,00,000
30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of INR 3,00,00,000
10 each
1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference 40,13,14,500
Shares of INR 2,187 each
35,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares of 3,50,00,000
INR 10 each
1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of 10,00,00,000
INR 10 each
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 authorized, issued, subscribed
and paid up share capital of the Transferee Company.

h) Names of the promoters and directors along with their addresses:
Details of Promoters

Name of the Promoter Address

(M/s.)

Nirmal Kumar Minda J-10/33, Purvi Marg DLF phase 2, Sikanderpur, Ghosi (68), DLF
Suman Minda GE, FARR Gurgaon 122 002, Haryana

Pallak Minda 704, Sector 15, Part 2, Gurgaon 122 001, Haryana
Paridhi Minda 706, Sector 15, Part 2, Gurgaon 122 001, Haryana
Amit Minda N-2/31, DLF Phase-2 Gurgaon — 122 002, Haryana
Anand Kumar Minda N-2/31,DLF, Phase-ll Gurgaon 122 001, Haryana
Maa Vaishno Devi A-15, Ashok Vihar, Phase-1, Delhi-110 052
Endowment

Minda Investments Limited

Singhal Fincap Limited B-64/1, Wazirpur, Industrial Area, Delhi 110 052
Minda Finance Limited
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Details of Directors

Name of the . .
Directors (M/s.) Designation Address
Nirmal Kumar Chairman & J-10/33, Purvi Marg DLF phase 2, Sikanderpur,
Minda Managing Director | Ghosi (68), DLF GE, FARR Gurgaon 122 002,
Haryana

Anand Kumar Director N-2/31,DLF, Phase-Il Gurgaon 122 001, Haryana

Minda

Satish Sekhri Independent R-6, Sacred Heart Wanowrie Pune 411 040,
Director Maharashtra

Krishan Kumar Independent Flat No. 502, The Hermitage CGHS Limited.

Jalan Director Sector-28, Chakarpur, Gurgaon 122 002, Haryana

Pravin Tripathi Independent D-243, Lane 1-B, Anupam Gardens, Sainik Farms,
Director NEB Sarai, New Delhi 110 068

Paridhi Minda Whole-time House No0.706, Sector-15, Part-2,
Director Gurgaon 122 001

Chandan Independent B 235, Ground Floor, Chittaranjan Park

Chowdhury Director New Delhi 110 019

Corporate Approvals

The proposed Scheme was placed before the Audit Committee of the Transferor Company 5 at its
meeting held on 14" February 2019. The Audit Committee of the Transferor Company 5 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 M/s. JM Financial Limited. The Audit Committee of the Transferor
Company 5 based on the aforesaid, inter alia, recommended the Scheme to the Board of Directors of
the Transferor Company 5.

The Board of Directors of the Transferor Company 5 (after taking on record the recommendation
of the Audit Committee), and the Transferee 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 M/s. J M Financial
Limited. The same are annexed as Annexure 2 and 3 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 Transferor Company, and the Transferee Company at their
respective Board Meetings is annexed to this Notice as Annexure 1 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:

(@) Transferor Company 1

Name of the Directors (M/s.) Designation Vg;?/%:n A\g;tiiit fﬁ)brﬁt\?:ﬂiendg
K Gopala Desikan Director v - -
R Sankaranarayanan Director v - -
C Mukundhan Director v - -
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(b)

()

(d)

(e)

(f)

Transferor Company 2

Name of the Directors (M/s.) Designation Vg;i%:n A\g;tiiit f’f:)brﬁt\?g:iendg
Venu Srinivasan Director v - -
V N Venkatanathan Director v - -
Transferor Company 3
Name of the Directors (M/s.) Designation Vg;i%:n A\g;tiiit f';:)brﬁt\?g:?ndg
R Jagannathan Director v - -
K Gopala Desikan Director v - -
Transferor Company 4
Name of the Directors Designation Vg;?/c(j):n A\g;tiiit fﬁ)brﬁt\?g:?ndg
R Jagannathan Director v - -
C Mukundhan Director v - -
N Srinivasa Ramanujam Director v - -
Transferor Company 5
Name of the Directors (M/s.) Designation Vg;(\a/c:):n A\g:iiit ferb;tsg,:?ndg
H Lakshmanan Chairman v - -
S | Jaffar Ali Director v - -
C N Prasad Director v - -
Martin Grammer Director Leave of - -
Absence
L Bhadri Director v - -
Sasikala Varadachari Director v - -
Transferee Company
Name of the Directors (M/s.) Designation Vg:\a’%:n A\g;ti?gt fﬁ)b;tsglfndg
Nirmal Kumar Minda Chairman & Leave of - -
Managing Director | Absence
Anand Kumar Minda Director v - -
Alok Dutta Director v - -
Satish Sekhri Director Leave of - -
Absence
Pravin Tripathi Director v - -
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Rationale of the Scheme

a.

b.

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;

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

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

The Scheme shall not in any manner be prejudicial to the interests of the concerned shareholders,
creditors or general public at large.
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Salient features of the Scheme
PART | OF THE SCHEME

“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;

“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 Il of this Scheme on the Record Date 1 and / or Record Date 2, as the case
maybe.

“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;

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

“Record Date 2" in relation to Part Il 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.
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10.

10.1

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

“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 onthe 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:

10.1.1 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
10.1.2 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
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10.2

10.3

10.4

10.5

10.6

10.7

10.8

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 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 | 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
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10.9

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.

10.10 Inthe 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.

10.11 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.

10.12 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.

10.13 The Transferee Company New Equity Shares issued under this Scheme shall be listed in terms of this

Clause 10 on 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.
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10.14 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.

10.15 Election Procedure

10.15.1

10.15.2

10.15.3

10.15.4

10.15.5

10.15.6

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
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12.

18.
18.1

18.2

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.

10.15.7 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.

PART IIl 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:

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 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% 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
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18.3

18.4

18.5

18.6

18.7

18.8

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 | 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.

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.
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18.9 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.

18.10 Inthe 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.

18.11 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.

18.12 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.

18.13 The Transferee Company New Equity Shares issued under this Scheme shall be listed on 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.

18.14 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.

18.15 Election Procedure:

18.15.1 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.

18.15.2 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:
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18.15.3

18.15.4

18.15.5

18.15.6

18.15.7

(@) 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.

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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Schedule |

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

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

(@)

()

(d)

(e)

(f)

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.
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(h)

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 EQUITY SHAREHOLDERS OF THE COMPANY ARE REQUESTED TO READ THE ENTIRE
TEXT OF THE SCHEME TO GET THEMSELVES FULLY AQUAINTED WITH THE PROVISIONS THEREOF.

10.

11.

12.

13.

14.

15.

16.

Summary of Valuation Report including basis of valuation and Fairness opinions is enclosed herewith
as Annexure 2.

Observation Letter dated 11" July 2019 from NSE conveying no objection to the Scheme is enclosed
herewith as Annexure 4. Complaints Report dated 1% May 2019 submitted by the Company to NSE is
enclosed herewith as Annexure 5.

Unaudited Financial Statements of Transferor Companies 1 to 4 and Limited Reviewed Financial
Statements of Transferor Company 5 and Transferee Company for the period ended 30" June 2019 are
enclosed herewith as Annexure 7.

The applicable information of the Transferor Companies 1 to 4 in the format specified for the abridged
prospectus as provided in Part E of Schedule VIl of the Securities and Exchange Board of India (Issue
of Capital and Disclosure Requirements) Regulations, 2018 is enclosed herewith as Annexure 8.

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 9.

The amounts due to unsecured creditors of the company as on 30" September 2019 is Rs. 55,89,92,775/-

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 made
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:
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Transferor Company 1

Sr. | Name of the Director / KMPs and Desianation Number of equity shares held as
No. | relatives of directors and KMPs 9 on 30" September 2019
1 | Mr K Gopala Desikan Director 1 equity share of Rs. 10/- each
Transferor Company 2
Sr. | Name of the Director / KMPs and Desianation Number of equity shares held as
No. | relatives of directors and KMPs 9 on 30" September 2019
1. | Ms Mallika Srinivasan 100 equity shares of Rs. 10/- each
. Relative of :
2. | Dr. Lakshmi Venu 15,000 equity shares of Rs. 10/-
Mr Venu
I each
Srinivasan,
3. | Mr Sudarshan Venu director 15,000 equity shares of Rs. 10/-
each
Transferor Company 3
Sr. | Name of the Director / KMPs and Desianation Number of equity shares held as
No. | relatives of directors and KMPs 9 on 30" September 2019

Holding by Directors / KMPs / their relatives - NIL

Transferor Company 4

Sr. | Name of the Director / KMPs and Desianation Number of equity shares held as
No. | relatives of directors and KMPs 9 on 30" September 2019
1 | Mr N Srinivasa Ramanujam . 1 equity share of Rs. 10/- each as
Director ) o
nominee of Harita Limited

Transferor Company 5

Sr.

Name of the Director / KMPs and

Number of equity shares held as

No. | relatives of directors and KMPs Designation on 30" September 2019
1 | Mr H Lakshmanan Chairman 2020 equity shares of Rs. 10/- each
2 | Mr Martin Grammer Director 10,87,600 equity shares of Rs. 10/-
each
Transferee Company
Sr Name of the Dir_ector / _ _ Number of equity shares
No. KMPS and relatives of Designation held as on
directors and KMPs 30" September 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 |Ms. Pallak Minda Daughter of Mr. Nirmal Kumar 32,65,200
Minda, Chairman & MD
6 |Mr. Amit Minda Son of Mr. Anand Kumar 12,92,520
Minda, Director
7 |Ms. Suman Minda Spouse of Mr. Nirmal Kumar 3,85,72,140
Minda, Chairman & MD
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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, and the Transferee Company are enclosed as Annexure 6.

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 have issued any debentures.

Employees

On amalgamation of the Transferor Company 1, the Transferor Company 2, the Transferor
Company 3, the Transferor Company 4 and Transferor Company 5 with the Transferee Company
and upon 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.
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17.
17.1.

17.2.

17.3.

17.4.

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.

The Transferee Company shall assume all rights, obligations and liabilities of the Transferor
Companies, inrelation 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.

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:

Assuming all shareholders of the Transferor Company 1, the Transferor Company 2, the Transferor
Company 3 and the Transferor Company 4 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 100 336,94,94,500

each

Total 417,54,14,500

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 and the Transferor Company 4 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 100 336,94,94,500

each

Total 417,54,14,500

Issued, Subscribed and Paid-up Capital

26,22,16,965 equity shares of INR 2 each 52,44,33,930
3,36,81,738 0.01% non-convertible redeemable preference shares of INR 100 336,81,73,800
each

Total 389,26,07,730
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18.

19.

20.

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

No investigation proceedings have been instituted or are pending in relation to the Transferor and
Transferee Companies under Sections 210 to 229 of Chapter XIV of the Act 2013 or under the
corresponding provisions of the Act of 1956. Further, no proceedings are pending under the Act 2013 or
under the corresponding provisions of the Act of 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

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 Transferor Company 5
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 CA’s/1018 TO 1022/CAA/2019,
dated 18" October 2019 directing the Transferor Company 5 to, inter alia, convene the meeting
of its equity shareholders;

ii. Copy of the Memorandum and Articles of Association of all the companies;
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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 Raghavan
Chaudhuri and Narayanan, Chartered Accountants, Bengaluru to the effect that the accounting
treatment, if any, proposed in the scheme is in conformity with the Accounting Standards
prescribed under Section 133 of the Companies Act, 2013; and

V. Copy of the Scheme.

21. 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 Transferor 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
Transferor Company.

22.  Afterthe Scheme is approved by the equity shareholders, of the Parties, it will be subject to the approval/
sanction by NCLT.

Dated this 22" October 2019
Sd/-

H Lakshmanan
Chairman appointed for the Meeting
(DIN: 00057973)

Registered office:

“Jayalakshmi Estates”,
No. 29, Haddows Road,
Chennai 600 006, Tamil Nadu
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Annexure - 1 to Notice of Meeting of the Equity Shareholders
COMPOSITE SCHEME OF AMALGAMATION

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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(A)

(B)

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 27, 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 45-1A 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 45-1A 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

1.
2.

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;
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10.

11.

12.

13.

14.

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;

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

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

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

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.
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1.1

PARTS OF THIS SCHEME
This Scheme is divided into the following parts:

1. PART | 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 lll 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.

Part |

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:

(a) 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) any public international organisation or supranational body and its institutions, departments,
agencies and instrumentalities;
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(c) anygovernmental, 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

(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 lll 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” means all 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;
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“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 Il 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;

“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;
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“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:

1.2.1 words denoting the singular shall include the plural and vice versa and words denoting any
gender shall include all genders;

1.2.2 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;

1.2.3 the words “include” and “including” are to be construed without limitation;

1.2.4 reference to a clause, paragraph or schedule is a reference to a clause, paragraph or schedule
of this Scheme;

1.2.5 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;

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

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

2.1 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.

2.2 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.

2.3 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
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2.4

2.5

2.6

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.

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.

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.

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 2 each 63,50,00,000
30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of INR 10 3,00,00,000
each
1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference Shares of 40,13,14,500
INR 2,187 each
35,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares of INR 10 3,50,00,000
each
1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of INR 10 10,00,00,000
each
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
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4.2

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.

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME

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.

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:

4.2.1 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;

4.2.2 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;

4.2.3 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,
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4.2.5

4.2.6

427

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 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.
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6.2

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.
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6.3

7.2

7.3

7.4

The Transferee 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.

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.

57



9.1

9.2

9.3

9.4

9.5

10.

10.1

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.

Itis 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, 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:

10.1.1 Equity Shares

(a) 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;
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10.2

10.3

10.4

(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

10.1.2 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;

(¢) 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 noniresidents), in consideration of the amalgamation of the
Transferor Companies, such Eligible Members who are noniresident 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.
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10.5

10.6

10.7

10.8

10.9

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 | 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.

10.10 Inthe event of there being any pending share transfers, whether lodged or outstanding, of any shareholder

10.11

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,
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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.

10.12 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.

10.13 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.

10.14 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 H{ill
listing/ trading permission is given by the designated stock exchange.

10.15 Election Procedure

10.15.1

10.15.2

10.15.3

10.15.4

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:

(a) 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.
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12.
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10.15.5 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

10.15.6 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.

10.15.7 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 Il

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

12.2.1

12.2.2

12.2.3

12.2.4

12.2.5

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 debts, 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;
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12.2.6  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;

12.2.7 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

12.2.8  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,
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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.

The Transferee 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.

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.
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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.
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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.

Itis 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:

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 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% 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.
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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 | 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.

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.

18.10 Inthe 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.
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18.11 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.

18.12 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.

18.13 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.

18.14 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.

18.15 Election Procedure:

18.15.1 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.

18.15.2 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:

(a) 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).

18.15.3 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.

18.15.4 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
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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.
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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 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
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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
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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 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 58,74,94,500

each

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).
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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 100 336,94,94,500
each
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 3,36,94,945 0.01% Non-Convertible Redeemable
Preference Shares of INR 100 each with a power to increase and reduce the capital of the
Company 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.
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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:

27.1.1  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;

27.1.2 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;

27.1.3 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;

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

27.1.5 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

27.1.6  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:

27.2.1  Part |l 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

27.2.2 Part lll of the Scheme shall be made effective immediately after the implementation of Part Il
of the Scheme.
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27.3

27.4

28.

28.1

28.2

28.3

28.4

28.5

29.
29.1

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 or implementation
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:

29.1.1 the Transferee Company shall bear the stamp duty costs in connection with Part 1l of the
Scheme, inter se as agreed amongst themselves;

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

29.1.3 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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Schedule |

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

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

(@)

(b)

()

(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.
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Annexure - 2 to Notice of Meeting of the Equity Shareholders
VALUATION REPORT ISSUED BY M/S. BANSI S MEHTA & CO AND M/S. SSPA & CO DATED
14™ FEBRUARY 2019 INCLUDING SUMMARY OF VALUATION AND CLARIFICATION LETTER DATED
26™ MARCH 2019.

" Bansi S, Mehta & Co.

SSPA & Co.

Chartered Accountants | Chartered Aceountants
Merchant Chambers. 3™ Floor, [ Floor. Arjun.

New Marine Lines, Plot No.GA,

Opposite SNDT Women's University, V.P. Road, Andheri (West)
Mumbai - 400 020, India I Mumbai — 400 058, India.

Date: February 14, 2019

To
[ The Board of Directors. The Board of Directors,
Harita Seating Systems Limited, Minda Industries Limited
‘layalakshimi Estates’, No.29, B-64/1, Wazirpur Industrial Area,
Haddows Road, Chennai 600 006 Delhi— 110 032
_ : : !
The Board of Directors, The Board of Directors.
Harita Financial Services Limited Harita Limited
Javalakshmi Estates”, No.29, “Javalakshmi Estates’, No.29,
Haddows Road, Chennai 600 006 Haddows Road, Chennai 600 006
[ The Board of Diretqo;s, The Board of Directors,
Harita Venu Private Limited Harita Cheema Private Limited
‘Jayalakshmi Estates”, No.29, Jayalakshmi Estates”, No.,29,
Haddows Raad. Chennai 600 006 | Haddows Road, Chennai 00 006

Sub: Recommendation of fair share exchange ratio for the:

a)  Amalgamation of Harita Financial Services Limited, Harita Limited, Harita Venu Private
Limited and Harita Cheema Private Limited with Minda Industries Limited: and

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

Dear Sir / Madam,

We refer to the respective engagement letter(s) whereby, Bansi S, Mehta & Co. (hereinafter referred 1o
as “BSM") has been appointed on December 29, 2018 by Harita Financial Services Limited ("HFSL").
Harita Limited ("HL"), Harita Venu Private Limited (“HVPL"). Harita Cheema Private Limited
(*HCPL") and Harita Seating Systems Limited (*HSSL") {together referred to as the Transferor
Companies”) and S5PA & Co. (hereinafier referred to as “SSPA™) has been appointed on December 27,
2018 by Minda Industries Limited (“MIL™ or the “Transferee Company™) for recommendation of fair
share exchange ratio for the proposed Composite Scheme of Amalgamation of HFSL. HI. HVPL.
HCPL and HSSL with MIL (collectively referred to as the *Companies™)

BSM and SSPA are hereinalier jointly referred 1o as “Valuers™ or “we” or “us™ and individually referred

to as “Valuer™ in this joint Fair Share Exchange Ratio Report (“Fair Share Exchange Ratio Report™ or
“Report™).
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INTRODUCTION

Minda Indostries Limited

MIL is o supplier of automotive solutions 1o original equipment manufacturers. MIL along with its
subsidigries/Joimt Vemures! and Associates offers a range of products across various verticals of
auto components, such as switching systems, acoustic systems and alloy wheels, among other. lis
business divisions include Lighting Systems Division, Swilch & Handle Bar Systems Division,
Acoustics Systems Dhvision, and Sensors Actumtors and Controllers Division. Further, the
company has husiness divisions, which are engaged in production of batteries for two wheelers,
fuel cap, compressed natural gas (CNGYhquid petroleum gas (LPG) kits, blow molding
components and aluminum die casting.

The equity shares of MIL are listed on BSE Limited ("BSE") and the National Stock Exchange of
India Limited (“NSE™).

The issued and subscribed equity share capital of MIL as at December 31, 20018 is INR 524.43
million consisting of 26,22,16,963 equity shares of face value of INR 2 each.

The shareholding patiem is as follows:
Sharcholding Pattern as on 31 December 2018 | No of Shares | % Sharcholding

Promoter and Promoter Group 18.56,19.615 70.79
Public 71,65,97,350 2921
Grand Total | 2622,16,965 100.00

Source: BSE

. Harita Seating Svstems Limited

HSSL. is engaged in the manufacture of seating system, accessories and other parts for automotive
and non-automotive 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 standurd bus seats. It has
plant locations in Tamil Nadu, Maharashtra, Karnataka and Unarakhand, among others. HSSL
holds 51% equity stake in Harita Fehrer Limited (HFRL), engaged in manufacturing of
PolyUrethane (PU) foam pads, twolthree-wheeler seats, PU composites, Microcellular
Polyurethane MCU and interior modules, HFRL is a joint venture between HSSL and F.S. Fehrer
Automotive GmbH, Germany.

The equily shares of HSSL are listed on NSE.

The issued 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.

Page 2of I8
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The shareholding pattern is as follows: B -
“Sharcholding Pattern as on 31 December 2018 N of Shares [ % Sharcholding ..

Promoter and Promoter Group 5144962 b6.22
Public 26,24,078 33.78
It i i 7 r

| Grand Total T7.69,040 10HL00

Source: HSSL Website

1.3, Harita Limited

HL has its regisiered office at No.29(8) Haddows Road. Chennai 600 006. It is engaged in the
business of making investments and holds approximately 23.18% stake in the equity share capital
of HSSL and 100% in HFFSL.,

The issued and subseribed equity share capital of HL as st December 31, 2018 s INR 26.91 million
consisting of 26,90,719 equity shares of face value of INR 10 cach.

| 4. Harita Finsnecinl Services Limited

HFSL has its regisiered office at No.29(8) Haddows Road. Chennai 600 006. It is engaged in the
business of making investments and holds approximately 3,77% stake in the equity share capital
of HSSL.

The issued and subscribed equity share capital of HFSL as at December 31, 2008 is INK [5.00
million consisting of 15,00,020 equity shares of face value of INR 10 each. The entine share capital
of HFSL is held by HL. Since the entire share capital of HFSL is held by HL and HL would also
get amalgamaied pursuant to the proposed transaction, no shares shall be issued 10 the shareholders
ol HFSL upon its amalgamation with MIL

1% rita ¥ Private Limited

HVPL is registered under Section 45-1A of the Reserve Bank of Indin Act, 1934 as a non-banking
financial institution and is engaged in the business of investment without accepuing 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,

I.6. Harita Cheema Private Limited
HCPL 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 investment without accepling public deposits,
The company has its registered office at No.29(8) Haddows Road, Chennai 600 006. It holds
approximately 48.03 % stake in the equity share capital of HL and 0.35% stake in HSSL.

The issued and subscribed equity share capital of HCPL as at December 31, 2018 is INR 0.30

Page 3 of I8

80



1.7,

1.5

19

1.10,

There is a propasal before the Board of Directors of Companies ta consider the following through
a composite scheme of amalgamation under Section 230 1o Section 232 of the Companies AcL
2013:

*  Step | Amalgamation of HFSL, HL, HVPL, HCPL (together referred 1o as the Investment
Companies) with MIL
& Step 20 Amalgamation of HSSL with MIL

As a consideration for the Proposed Amalgamation, the sharcholder of the Transferor Companies
(i.e. HFSL, HL, HVPL, HCPL, and HSSL) shall have an_aption to opt for equity shares or non-
convertible redeemable preference shares of MIL,

The atoresaid transactions are collectively referred to as “the Proposed Amalgamation”.

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

The scope of our services is to conduct a relative (and not absolute) valuation of equity shares of
the Companies and repori a fair share exchange ratio for the Proposed Amalgamation in accordance
with ICAT Valuation Standards 2018 issued by Institute of Chartered Accountants of India. This
Report sets out the findings of vur exercise. For the purpose of this Report, the Valuation Date and
the Record Date is considered as February 13, 2019.

For the purpose of arriving at valuation of the Companies we have considered the valuation base
as ‘Fair Value'. 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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1, SOURCES OF INFORMATION

2.1, We have called lor and oblained such duta, information. cte. as were necessary for the purpose of
our assignment, which have been, as far as possible, made available to us by the Manngement. We
have received the following from thetr respective management:

= Limited review linancial statements for six months ended September 30, 2018 and September
30, 2017 for HSSL, HFRL and MIL;

= Management Centified consolidated and standalone financial statemenis for six months ended
Seprember 30, 2018 and September 30, 2017 for HSSL and HFRL;

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

= Unaudited consolideted Statement of Profit and Loss for nine months ended December 31,
2018 and for nine months ended December 31, 20017 for MIL;

+  Upaudited Statement of Profit and Loss for nine months ended December 31, 2018 and for nine
months ended December 31, 2017 for HSSL and HFRL;

¢+ Management Certified financial statements of the lovestment Companies as at December 31,
2018

+  Other relevant information

2.2, Further, the management of each of the Companies has informed us that all material information
impacting the respective Companies have been disclosed 1o us.

The management of the Companies has informed us that;

() There would not be any capital variation in the Companies till the Proposed Amalgamation
becomes effective;

(b) Till the Proposed Amalgamation becomes effective, neither Companies would declare any
substantial dividends having materially different yields as compared to past few vears.

{c) There are no unusualfabnormal events in the Companies since the last limited review of
accounts under the requiremems of Regulation 33 of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 Gl the Report date materially Impacting their
operating/financial performance,

2.3, Besides 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.

2.4, During the discussions with the respective managements of the Companies, we have also obtained
explanations and information considered reasonably necessary for our exercise in respect of each
af the Companies. Each of the Valuers understands that the information, representations, obligation
with respect to each of the Companics are several and not joint in nature. The Companies have
been provided with the opportunity to review the draft report (excluding the recommended fair
__share exchange ratio) as part of our standard practice 1o make sure that factual inaccuracies /
¢ = MEibniissions are avoided in our final repon.

Page 5 of 18
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3 APPROACH TO VALUATION

Bl

_-H
fard

34

&5,

I s universally recognised that valuation s not an exact science and that estimating values
necessarily involves selecting a method or approach that is sultable for the purpose

2. Tt may be noted that the Institute of Chartered Accountants of India (ICAD) on June 10, 2018 has

issued the 1CA] Valuation Standards (“1VS7) effective for all the valuation repons issued on or
after July |, 2018, The IVS shall be mandatory for the valuation done under the Companies Act,
2013, and recommendatory for valuation carried out under other statutes) requirements, We have
given due cognizance 1o the same in carrying oul the valuation exercise.

L IVS 301 on Business Valuations deals with valuation of a business or business ownership interest

(e il includes valuation of equity shares),

IVS 301 specifies that generally, following three approaches are used for valuation of
business/business ownership interest:

. Market approach
. Income approach
. Cost approach

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

3.6, Market Approach:

1.6.1. Market Price Method:

This method invalves determining the market price of an entity based on its traded price on
the stock exchange over a reasonable period of time. In the present case, the equity shares of
HSSL and MIL are traded on BSE and NSE. In these circumstances, the share price observed
on NSE for the respective companies over a reasonable period, has been considered for
arriving at the value 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 to arvive at the value under this approach.

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

In case of HSSL and MIL, we have considered Enterprise value to Eamings before interest,
tax, depreciation and amortization (EV/EBITDA) multiple of the comparable listed
companies for the purpose of our valuation. The Emerprise Value so arrived at above is
adjusted for cash and cash equivalents, investments, debt and other matters as considered
appropriate, The tetal equity value is then divided by the total number of equily shares for
arriving at the value per equity share of the Companies under COM method,

Page 6 of I8
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in case of Investmenm Companies. there 15 no substantinl business in the company, and,
therelore. we ennnol apply market multiples to its profits. nor can we establish any
comparable companies, We have therefore, not used the CCM Method for deriving value of
Investment Companies,

3.7, Income Approach:

Ineome Approach is a valuation approach that convents maintainable or future amounis {e.g., cash
flows or income and expenses) o a single current (i.e., discounted or capitalised) amount. An
approach based on carings is relevant in case of companies generating a steady stream of mcome,

As mentioned earlier, the Investment Companies do not have significant business operations, and
therefore, do not have steady stream of income |/ business plans. Therefore, Income Approach
cannat be used to derive their value.

HSSL & MIL are in evelical industry. Also, MIL has a number of subsidisries and associate
companies. Due to these factors we do not have detailed long term projections of the Companies,
We have therefore, not used this method for the valuation exercise.

3.8, Cost Approach or Assel Approach:

It is a valuation approach that reflects the amount that would be required currently 1o replace the
service capacity of an asset (ofien referred to as current replacement cost). IVS 30| on Business
Valuations and 1VS 103 on Valuation Approaches and Methods specify that 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 ¢ost that would
have to be incurred to recreate/replicate the asset with substantinlly the same utility as that of the
asset under valuation.

This approach involves determining the value per share based on the assets and liabilities of a
company. We have used the Cost Approach 1o determine the value of the Investment Companies.
For the purposes of this approach, the value of underlving investments in HSSL and ather assets
have been considered at thew realizable/fair values.

3.9, Preference Shares:

MIL proposes to 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 12125 per share with a yield of
T.5% per annum on the issue price. These NCRPS will have o tenor of 36 months and it will be
redeemable al any Lime afier 18 months from the dite of issue at the option of MIL,

The proposed Scheme of Amalgamation contemplates amalgamation of HFSL, HL, HVPL,
HCPL with MIL at Step |, 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 Transferor Companies and the equity shares / NCRPS of Transferee Company,
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1.

4.1,

4.4

4.5

BASIS OF FAIR SHARE EXCHANGE RATIO

The basis of the fair share exchange matio for the Proposed Amalgamation would have to be
determined after wking into consideration all the factors and methods mentioned hereinabove.
Though different values have been arrived a1 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. 1t s, however, important 10 note that in doing 0. we are not attempting 1o amive
ol the absolte values of the Companies. but at their relative values to facilitate the determination
of the fair share exchange mtio.

. 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 explaned herein earher and vanous
qualitative factors relevant to each company and the business dynamics and growth potentials of
the businesses of the Compnnies, having regard to information hase, key underlying assumptions
and limitations. For this purpase, we have given appropriate weights to the values arrived a1 under
cach approach [ method. This is the approach considered for determiming the fair value of the
Transferor Companies and the Transferee Company, It may herein be noted that we have arrived
at a smgle fair value of MIL, which is considered for both Step | and Step 2.

. However, nttention may also be drawn to Regulation 138 of the Securities and Exchange Board of

India (Issue of Capital and Disclosure Requirements) Regulations, 2018 (“ICDR Regulation™)
which specifies that preferential issue of equity shares 1o shareholders of an unlisted entity pursuam
to a Natianal Company Law Tribunal approved scheme shall confiorm with the pricing provisions
of preferential issue specified under Regulation 164 of the said regulations. Further, it may be noted
that Regulation 164 specifies the base price for issuc of shares on a preferential basis. In the
Proposed Amalgamation, at Step |, unlisted entities (i.e. Investment Companics ) are amalgamating
with MIL, a listed entity, We have therefore, given due cognizance 1o the base price derived using
the formula preseribed under 1ICDR Regulations afier considering the fair value of MIL while
determining the swap ratio at Step 1. Further, since, amalgamation of HSSL with MIL is nom
specifically covered by Regulation |58, the mtio for the said amalgamation is guided by the fair
values of the two companies arrived as per the methodologies discussed above,

Besides holding shares in HSSL., the Investment Companies also own some other nssets. Therefore,
the per share values of these companics include the values of these assets. It may be noted that the
vitlue of investment thal these companies have in HSSL is considered at the same fair value as that
considered in Step 2. Besides this, the per share value and, thereby. the exchange mtios 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 ot the consensus on the fair share
exchange ratio for the Proposed Amalgamation, suitable minor adjustments / rounding off ave
been done in the values.
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CONCLUSTON

Based on the foregoing, and on s consideration of all the relevant factors and circumstances as discussed
and outlined hercinabove, we recommend following Fair Share Exchange Ratio for the Proposed
Amalgamation

Step 1
For Amalgamation of HFSL with MIL

As mentioned above, 100% of the share eapital of HFSL is held by HL. As a pant of the Proposed
Amalgamation, ai Step |, since HL is also amalgamating with MIL, shares of MIL shall not be issued
ns consideration to shareholders of HFSL e, HL.

For Amal 1

I 801 {One Hundred Eighty ) equity shares of MIL of INR 2 each fully paid up forevery 121 (One Hundred
Twenty-Ohne) equity shares of HL of INR 10 cach fully paid up. or

58 (Filty-Eight) 0.01% NCRPS of MIL of INR 100 cach fully paid up. a1 an issue price of INR 12125
per share Tor every 14 (Fourteen) equity shares of HL of INR 10 each fully paid up

For Amalgamatin VPL wi

1,996 (One Thowsand Nine Hundred Ninety-Six) equity shares of MIL of INR 2 each fully paid up for
every 30 Thirty) equity shares of HYPL 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 each fully
paid up

For Amalpamation of HCPL with MIL

767 (Seven Hundred Sixty-Seven) equity shares of MIL of INR 2 each fully paid up for every (4
(Fourteen) equity shares of HCPL of TNR 10 each fully paid up, or

3,357 (Three Thousand Three Hundred Fifty-Seven) 0.01% NCRPS of MIL of INR 100 cach fully paid
up at an, issue price of INR 121,25 per share for every 22 (Twenty-Twa) equity shares of HCPL of INR
10 each fully paid up

Step 2

i HSSL with MIL

152 {One Hundred Fifty-Two) equity shares of MIL of INR 2 cach fully paid up, for every 100 (One
Hundred) equity shares of HSSL of INR 10 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 (One) equity share of HSSL of INR 10 each fully paid up
T
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5. LIMITATIONS AND DISCLAIMERS

5.L

3.3,

54.

L
L]

546.

5.1,

5.9,

Chur report is subject to the scope of limiations detailed hereinafier. As such the report is 1o be read
in totality and not in parts.

. Our valuation 1s based on the information {urmished 10 us being complete and accuraie n all

materinl respects,

We have relied on the written representations from the Management that the information contaimed
in this report is materially accurate and complete in the manner of its portrayal and therefore formes
a relinhle basis for the valuation.

The mformation presented in our report does not reflect the oumeome of any finaneinl due diligence
procedures. The reader is cautioned that the outcome of that process could change the information
herein and, therefore, the Valustion materially,

. Cr scope of work does not enable us 1o sceept responsibility for the accuraey and completeness

of the information provided to us. We have, therefore, not performed any audit, review or
examination of any of the historical information used and therefore, we do not express any opinion
with regard 1o the same.

We have relied on the judgment of the Management as regards contingent and other labilities
Accordingly, our valuation does not consider the assumption of contingent liabilities other than
those given to us as Hkely 1o erystallize, If there were any omissions, inaccuracies or
misrepresentations of the information provided 1o us, it may have the effeet on our valuation
COmpUintions,

Mo investigation of the Company’s claim to title of assets has been made for the purpose of this
valuation and their claim 10 such rights has been assumed 10 be valid. No consideration has been
given 1o liens or encumbrances against the assets. beyond the loans disclosed in the accounts,
Therefore, no responsibility is assumed Tor maners of g legal nature, Our report is not, nor should
it be construed, as our opining or certifyving the compliance with the provisions of any law including
company and taxation laws or as regards any lepal, aceounting or taxation implications or issues.

- Any person/ party intending 1o provide finance / deal in the shares / business of the Company(ies)

shall do so afier secking their own professional advice and after carrving owt 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 interest with respect to the Companics.

. Cr Report is meant for the specific purpose mentioned herein and should not be used for any

purpose other than the purpose mentioned herein. The Report should not be copied or reproduced
without obtaming our prior written approval for any purpose other than the purpose for which it is
prepared.

.
)
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S0, Ohr valuation is based on the market conditions and the regulatory environment that existed
around the time of the Valuation Date,

. We have no obligation to update this report because of evenis or fransactions occurring
subsequent 1o the date of this report

By
(& ]

513, While we have provided our recommendation of the fair share exchange ratio based on the
information available w us and within the scope and constrainis of our engagement, others may
have a differemt opinion as 1o the fair share exchange matio of ithe 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 Companices who should
take into account other factors such as their own nssessment of the Proposed Amalgamation and
inpul of other advisors.

5.4, We owe responsibility only to the Companies in relation to the Proposed Amalgamation as per
our terms of the engagement letters with each of us and nobody else. We will not be linhle for
any losses, claims, damages” or liabilities arising out of the actions taken, omissions of or advice
given by any other to 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 willful default on pan
af the Companies, their dircetors, employees or agents.

Page I of I8
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6. GRATITUDE

We are gratelful 1o the Management for making information and particulars available to us. often at
a short notice, without which our assignment would nat have been concluded in a time-hound

manner,

Respectfully submitted,

Bansi §. Mehta & Co
Chartered Accountants
ICAT Firm Registration Mumber: 10099 1W

Lﬁ H‘_Ii'-'t e

Drushii Desm

Partner

Membership No: 102062
Date: February 14, 2019

BSPA & Co.
Chartered Accountants

ICAT Firm Regisiration Number: 128851'W

Tosag S Vet

Parag Ved

Partner

Membership No: 102432
Date: February 14, 2019

Tivis veport shouled be rewd with the limitations detailed heroiunder
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Recommendation of Fair Share Exchange Ratio for the Proposed Amalgamation of [nvestment
Companies with MIL

Annesure 1A: Fair Share Exchange Ratio recommended by Bansi S, Mehia & Co,

WValuation Method ML HCPL HVEL MIL ]
Value per | Weight | Value per | Weight | Value per Weight | Value per | Weight
Eguity Equity Eejuity Fouity
share Share Share Share
(INR) (INR) (INR) Ry |
Asset Approach: 50232 | 100% | 1850130 | 100% | 22,468.63 | 100% NA | NA
Income Approach NA MNA NA NA NA NA NA NA
Muarket Approsch: == R || A
Market Price Method NA NA NA NA | NA | NA | 31456 50%
Comparable Companics NA NA NA NA NA NA 32482 50%
Multiples Method
{based on Earnings)
Relative Value per Share () | 502.32 18.501.30 22,468.63 320,00
{ Rownded 011
Value per Sharc based on |  NA NA NA 337.72
ICTOR Pricing (b)
Relative Value per Share for 502.32 18,501.30 2246863 33772
the purpose of Exchange
Ratio (max(a) o (b))

Further, it may 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 afier 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 value of these NCRFS is arrived at INI 121,25 per share,

Exchange Ratio for IHL-

180 (One Hundred Eighty ) equity shares of 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

38 (Fifiy-Eight) 0.01% NCRPS of MIL of INK 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.

Exchange Ratio for HCPL-

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

3,357 (Three Thousand Three Hundred Fifty-Seven) (1.01% NCRPS of MIL of INR 100 each fully paid
up. atan issue price of INR 121.25 per share for every 22 (Twenty-Two) equity shares of HOPL of INR

; Page 13 of IR
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Exchange Rotio for HVPL -

1996 (One Thousand Nine Hundred Ninety-Six) equity shares of MIL of INR 2 each fully paid up for
every 30 (Thiny) equity shares of HVPL of INR 10 cach fully paid up, or

2409 (Two Thousand Four Hundred Nine) 0.01% NCRPS of MIL of INR 100 cach fully paid up, at an
issue price of INR 121.25 per share for every 13 (Thirteen) equity shares of HVPL of INR 10 each fully
paid up.

Page M of 18
This repart showld be read with the lmitations detgiled hereinnnder
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Recommendation of Fair Share Exchange Ratio for the Proposed Amalgamation of Investment
Companies with MIL

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

Valuation Methad HL HCPL HVPI ML
Value per | Weight | Value per | Weight | Value per | Weight | Value per | Weight
Equity Equity Equity Equity
Share Share Share Share
(INK) (INR) (INR) (INR)
Asset Approach: 50232 | 100% 18.501.30 | 100% | 2236864 | 100% | NA NA
“Income Approach NA NA NA NA NA NA NA NA
Markel Approach: B - - o .
Market Price Method NA NA NA NA NA NA 31456 | 50%
Comparahle Companies NA NA CNA ~ NA NA NA 32506 | S0% |
Multiples Method
(bascd on Earmnings)
‘Relative Value per Share (a) | 502.32 18,501.30 2246864 12000
{ Rounded O
Value per Share based on NA o T ONA NA BITR|
ICDR Pricing (b)
Relative Value per Share for 502.32 18.501.30 22 468.64 33772
the purpose of Exchange
Ratio {max(a) or (b)) |

Further, it may herein be noted that 0.01% NCRPS of MIL of face value and paid up value of INR 100
each, al an issue price of INR 12125 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 value of these NCRPS is arrived at INR 121.25 per share.

Exchange Rutio for HI-

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 cach 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 14 (Fourteen) equity shares of HL of INR 10 each fully paid up,

Exchange Ratio for HCPL-

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 Hundred Fifty-Seven) 0,01% NCRPS of MIL of INR 100 each fully paid
up, atan issue price of INR 121,25 per share for every 22 (Twenty-Twa) equity shares of HCPL of INR
10 each fully paid up. ?f__ﬂ

Page 15 af I8
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Exchange Ratio for HVPL-

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

2409 (Two Thousand Four Hundred Nine) 0.01% NCRPS of MIL of INK 100 each fully paid up. at an
issue price of INR 121.25 per share for every 13 ( Thirteen) equity shares of HIVPL of INR 10 cach fully

paid up.

. Page 6 of I8
This report shemdd be read with the lnidtations deraffed hereliinder
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Recommendation of Fair Share Exchiange Ratio for the Proposed Amalgamation of HSSL with

MIL

Avnmexure 2A: Fair Share Exchanpge Ratio recommended by Bansi 5. Mehta & Co.

Valuation Method HS5L MIL
Value per Value per
Equity Share | Weight | Equity Share | Weiglt
(INR) (INR)

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

Muarket Price Method 516,70  50% F14.56) S0

Comparable Companies Multiples Method 453.03)  50% 32482 S0%

{hased on Earnings)
Kelntive Value per Share (o) (rounded off) 485,00 320,00
Fair Share Exchange Ratio {rounded) |52

Further, it may her¢in 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 afier 18 months and
within 36 months at the option of MIL such that the yield on redemption is 7.5% per anoum on issue
price. The fair value of these preference shares is arrived at INR 121,25 per share,

Exchange Ratio for HHSSL -

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

4 (Four) 0.01% NCRPS of MIL of INR 100 each fully paid up, ot an issue price of INR 121,25 per

share for every 1 (One) equity share of HSSL of INR 10 each fully paid up.

Thix report afwowfd be pead with tive livitarions defotled Bereinmnder
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Recommendation of Fair Share Exchange Ratio for the Proposed Amalgamation of HSS1 with

MIL
Annexure 2B: Fair Share Exchange Ratio recommended by S5PA & Co,
Valuation Method HSSL MiIL
Value per Value per
Equity Share | Weizht | Equity Share | Weight
(INRE) (INR)
Asset Approach NA MNA NA NA
Income Approach A NA NA NI
Market Approach
~ Market Price Method 516,70  50% 31456 50%
Comparahle Companies Multiples Mﬂh; 45356 50% 125096 50%
(based on Earnings)
Relative Value per Share (a) (rounded off) 485.00 120000
Fair Share Exchange Ratio {rounded) 1.52

Further. it may 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 afier 18 months and
within 36 months at the option of MIL such that the vield on redemption is 7.5% per annum on issue
price. The fair value of these preference shares is arvived at INR 121.25 per share,

Exchange Rario for HSSL

1532 {One Hundred Fifty-Two) equity shares of MIL of INR 2 each fully pud up for every 100 (One
Hundred) equity shares of HS5L of INR 10 cach fully paid up, or

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

Thuis repor showld be read with the limirations detailod hevainunder
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Bansi 8. Mehia & Co.

Chartered Accountants

Merchant Chambers, 3" Floor,

New Marine Lines,

Opposite SNDT Women's University,
Mumbai - 400 020, Indin

S5PA & Co.

Chartered Aceonnianis
1 Floor, Arjun,

Plot No.6A,

VI, Road. Andheri (West)
Mumbai — 400 058, India.

To.

Harita Seating Svstems Limited,
*Jayalakshmi Estates’, No.29,
Haddows Road, Chennai 600 006

March 26, 2019

Dear Sir,

This is in relation to vour email dated March 22, 2019 requesting our comments on NSE letter dated
March 20, 2019 1o the query raised as to the rationale for other approaches/methods of valuation not
used while deriving the share exchange mitio for the proposed amalgamation of*

a) Amalgamation of Harila Financial Services Limited, Harita Limited, Harita Venu Private
Limited and Harita Cheema Private Limited with Minda Industries Limited; and

b} Immediately thereafter, Amalgamation of Harita Seating Systems Limited with Minda
Industries Limited as a part of the Composite Scheme of Amalgamation.

In this regard, we wish to drmw your attention to explanations below supported by relevant paragraphs
of the Valuation Report dated February 14, 2019 (“the Valuation Report™) on the proposed

amalgamation.

*  Valuation of {1551 and MIL

& HSSL and MIL are operating entities with substantial operations. 1t may be noted that
shares of both these entities are listed on one or more stock exchanges. To derive a
vilue of these companies, an average of value derived using Market Price and
Comparable Companies Multiple Method based on Earmings (ie. based on
EV/EBITDA Multiple) has been considered.

o Attention may be drmwn to the disclosure in Annexure 2A and 2B and Para 3.6.2 of the
Valuation Report wherein it is specified that the value of HSSL and MIL is derived
based on carmings/income (i.e. EBITDA) of the company. Though the value derived by
applying the EV/EBITDA Multiple is classified under the Market Approach (in line

96

with the Indian Valuation Standards issued by the Institute of Chartered Accountns
of India), the same is based on the income stream of the Company and can also be
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Attention may be dmwn 1o Para 3.70f our Report, the relevant excerpt of the
aforementioned paragraph is reproduced below for vour reference -

“HSSL & MIL ore in cyclical industry. Also, MIL has o number of
subsidiaries and associate companies. Due to these factors we do not have
detailed long term projections of the Compuanies. We have therefore, not used
this method for the valuation exercive.™

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 -

“If is a valuation approach that reflects the amount that would be requived
clrrently to replace the service capacity of an asset (often referred to ax
current replacement cost), IVE 301 on Business Valuations and IVS 103 on
Valuation Approaches and Methods specify that 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
an the cost that would have o be incurred 1o recreatefreplicate the asset with
substantially the same wtility as that of the asset under valuwation.”

Taking into consideration the going concern status and nature of business operations of
HSSL and MIL the replacement costireproduction cost of the assets and liabilities is
considered to be of limited relevance. Therefore, this approach is not considered
appropriate by us io determine the value per share of HSSL and MIL.

o Valuation af fnvestment Companies

(=]

1t may be noted that Investment Companies primarily hold investments in group entities
and are not listed on any stock exchange in India. As the Investment Companies do not
have substaniial operwiions and derive their value primarily from the underlying
investments, the Cost approach has been considered for Valuation of lnvestment
Companics.

The rationale for not using the Income for Investment Companies is explained at Para
3.7 of the Valuation Report. The excerpt of the same is reproduced hereunder for ready
reference:

“udn approach bused on carnings is relevant in case of companies
generating a steady steeatin of income,

Ax memiianed earlier, the Investment Companies do wot have significant
husimess operations, and therefore, do not kave steady stream of income /
business plans. Therefore, Income Approach canmot be uved fo derive their
value,”
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o Para 362 of the Valuation Report explains why the Comparable Companies
Multiple("C'CM™) Method (under the Market Approach) was not used for the purpose
of the Valpation of Investment Companics. The relevant excerpt of the aforementioned

paragraph is reproduced below for vour reference -

“...dn caye of Investment Companies, there is no subsiantial business in the
company, and, therefore, we cannot apply market multiples to its prafits, nor
can we establish any comparoble companies. We have therefore, not used the
COM Meihod for deriving value of Investment Companies.”

o Pam 3.6.1 of the Valuation Report explains the rationale for not using the Market Price
Method (under the Market Approach) for the purpose of the Valuation of Invesiment
Companies. The relevant excerpt of the aforementioned paragraph is reproduced below
for your reference -

“«o. The shares of the Investmvent Companies are not listed and, therefuore, this
method cannot be uxed to arrive ar the value under thiv approach.”

Terminologies that have not been defined in this letter shall continue to 1ake meaning from their

definitions in the Valuation Report.
Trust this clarifies. Kindly let us know in case any other clarifieations are required.

Respectiully submitted,

Bansi 8. Mehim & Co SSPA & Co.
Chartered Accountants Chanered Accountants
ICAl Firm Registration Number: 100991W ICAI Firm Registration Number; 128851W

Qs 5 R | Tetan SV
3 mumaas <:||

Drushiti Desai q q; Parag Ved

Partner % Partner

Membership No: 102062 Membership No: 102432

Date: March 26, 2019 Date: March 26, 2019
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Annexure - 3 to Notice of Meeting of the Equity Shareholders
FAIRNESS OPINION ISSUED BY JM FINANCIALS LIMITED

1JM FINANCIAL

STRICTLY CONFIDENTIAL

February 14, 2019

The Board of Directors,

Harita Seating Systems Limited,
‘Jayalakshmi Estates’, No.29,
Haddows Road, Chennai 600 (006

Ladies / Gentlemen:

We refer to the engagement letter dated February 04. 2019 (“Engagement Letter”) whereby Harita
Seating Systems Limited (“Transferor Company” or “HSSL” or “Company”) has engaged
JM Financial Limited (“JM Financial™), infer alia. to provide a faimess opinion to HSSL on the
Share Exchange Ratio (defined herein) recommended by the Valuers (defined herein) through report
dated February 14, 2019 (“Share Exchange Ratio Report™) issued jointly by Bansi S. Mehta & Co.
(“BSM” or “Valuer”) and SSPA & Co. (“SSPA” or “Valuer™) (BSM and SSPA are collectively
referred as “Valuers™) for the proposed amalgamation of HSSL with Minda Industries Limited
(*MIL" or “Transferee Company™) as a going concern (“Proposed Amalgamation”) as a part of a
Composite Scheme of Amalgamation (as defined below) under the provisions of Sections 230 to
Section 232 of the Companies Act, 2013 read with other applicable provisions and rules thereunder.

Background

Established in 1996, HSSL is listed on the National Stock Exchange of India Limited (“NSE™). HSSL
provides seating solutions for driver and cabin seating for commercial vehicles, tractors and
construction equipment, as well as passenger seats for buses across segments. HSSL has a 51:49 joint
venture in Harita Fehrer Limited (HFRL), which is also in the business of manufacturing two and
three wheeler seats and also a foaming solution provider for automotive seats.

Established in 1992, MIL is listed on the BSE Limited (“BSE"”) and NSE. It is the flagship company
of the UNO MINDA Group. a conglomerate comprising of several companies which manufacture
diverse auto components for Indian and International original equipment manufacturers. MIL along
with its subsidiaries/Joint Ventures/ and Associates offers a range of products across various verticals
of auto components, such as switching systems, acoustic systems and alloy wheels, among other.

Brief Background of the Composite Scheme of Amalgamation

Under the proposed scheme of amalgamation (the “Composite Scheme of Amalgamation™), Harita
Financial Services Limited (“HFSL™), Harita Limited (“HAL"), Harita Venu Private Limited
(*"HVPL") and Harita Cheema Private Limited (“HCPL™) (HFSL. HAL, HVPL and HCPL are
classified as promoters of HSSL) shall be amalgamated with MIL. Immediately upon implementation
of the same and as part of the same Composite Scheme of Amalgamation, HSSL shall amalgamate
with MIL.
G
JM Financial Limited
Corporate ldenfity Number © LA7120MH I 9B4PLC 38764 |

Regd. Office: 7th Floor, Crnergy. Appasaheb Marathe Marg. Prabhadevi, Mumbal 400 025
Ti+91 22 6630 3030 Fr+P1 22 4430 3330 www jmfl.com
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The proposal envisages, infer alfa, the amalgamation of HSSL into MIL, whereby the sharcholders of
HSSL shall have an option to opt for equity shares or non-convertible redeemable preference shares of
MIL based on the following mtio (“Share Exchange Ratio™):

152 (One Hundred Fifty Two) equity shares of MIL of the face value INR 2/- each fully paid up will
be issued for every 100 (One Hundred) equity shares of HSSL of the face value INR 10/~ each fully
paid up,

OR

4 (Four) 0.01% non-convertible redeemable preference shares of MIL of the face value INR 100 each
fully paid up at an issue price of INR 121.25 for every 1 (One) equity share of HSSL of the face value
INR 10/~ each fully paid up

In consideration of the Proposed Amalgamation, such sharcholders who are non-resident shall
compulsorily be issued and allotied equity shares of MIL as per the Share Exchange Ratio as stated
above. Further, the terms of the non-convertible redeemahble preference shares shall be as per the
Compaosite Scheme of Amalgamation.

The Company, in terms of the Engagement Letter, has requested us 1o examine the Share Exchange
Ratio Report issued by the Valuers and other related information provided by the Company and issue
our independent opinion as to the faimess of the Share Exchange Ratio (“Fairness Opinion™)
pursuant to the provisions of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017.

Source of Information

For the said examination and for arriving at the opinion set forth below, we have received:

|. Share Exchange Ratio Report issued by the Valuers;

2. Drafi of the proposed Composite Scheme of Amalgamation;

3. Audited financial statements of HSSL and MIL for the period ended March 31, 2018 and
unaudited financial statements for the period ended December 31, 2018, September 30, 2018,
December 31, 2017 and September 30, 2017;

4. Other relevant information and necessary explanations and information from the representatives
of the Company.

Scope 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 for the
purposes of this Fairmess Opinion. We express no opinion, and accordingly, accept no responsibility
with respect to or for such information, or the assumptions on which it is based, and, we have simply
accepted this information on an “as is” basis, and, have not verified the accuracy and/or the
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completeness of the same from our end. We have not assumed any obligation to conduct, nor have we
conducted any physical inspection or title verification of the properties or facilities of HSSL or MIL
and peither 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 HSSL or MIL, nor have
we been furnished with any such appraisals. We have not reviewed any intemal managememt
information statements or any non-public reports and instead, with your consent, have relied upon
information that was publicly available or provided or otherwise made available to us by HSSL on an
“as is" basis for the purposes of this Faimess Opinion. We are not experts in the evaluation of
litigation or other actual or threatened claims, and accordingly, we have not evaluated any litigation or
other actual or threatened claims, We have assumed that there are no other contingent liabilities or
circumstances that could materially affect the business or financial prospects of HSSL or MIL.

We understand that the management of HSSL and MIL, 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, no
restrictions will be imposed or there will be no delays that will have a material adverse effect on the
Proposed Amalgamation. 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
an obligation to update, revise or reaffirm this opinion.

In the ordinary course of business, the JM Financial group 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 the JM Financial group 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 Proposed Amalgamation.

We express no opinion whatsoever and make no recommendation at all as to HSSL's underlying
decision to effect the Proposed Amalgamation. We also do not provide any recommendation to the
holders of equity shares or secured or unsecured creditors of HSSL with respect to the Proposed
Amalgamation. We also express no opinion, and accordingly. accept no responsibility for or as to the
price at which the equity shares of HSSL or MIL will trade following the announcement of the
Proposed Amalgamation or as to the financial performance of MIL following the consummation of
the Proposed Amalgamation. We express no opinion whatsoever and make no recommendations at all
(and accordingly take no responsibility) as to whether shareholders / investors should buy, sell or hold
any stake in HSSL or any of its related parties (holding company / subsidiary /associates etc.) or MIL.

Conclusion

Based on our examination of the Share Exchange Ratio Report, such other information / undentakings
{ representations provided to us by HSSL and our independent analysis and evaluation of such
information and subject to the scope limitations as mentioned hereinabove and to the best of our

knowledge and belief, we are of the opinion that the Share Exchange Ratio is fair for the sharcholders
of HSSL.
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Distribution of the Fairness Opinion

The Fairness Opinion is addressed only to the Board of Directors of HSSL. The Faimess Opinion
shall not otherwise be disclosed or referred 1o publicly or o any other third party without JM
Financial's prior written consent.

However, HSSL may provide a copv of the Faimess Opinion if requested / called upon by any
regulatory authorities of India subject to HSSL promptly intimating JM Financial in writing about
receipt of such request from the regulatory authority. The Faimess Opinion should be read in touality
and not in parts. Further, this Fairness Opinion should not be used or quoted for any purpose other
than the purpose mentioned hereinabove. IT this Fairness Opinion is used by any person other than 1o
whom it is addressed or for any purpose other than the purpose stated hercinabove, then, we will not
be liable for any consequences thereof and shall not take any responsibility for the same. Neither this
Fairness Opinion nor its contents may be referred to or quoted to / by any third party, in any
registration statement, prospectus, offering memorandum, annual report, loan agreement or any other
agreement or documents given to third parties. In no circumstances however, will JM Financial or its
management, directors, officers, employees, agents, advisors, representatives and controlling persons
of JIM Financial accept any responsibility or liability including any pecuniary or financial lability to
any third party.

Yours truly,
For JM Financial Limited

\030

W

Authorized Signatory
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Annexure - 4 to Notice of Meeting of the Equity Shareholders
OBSERVATION LETTER RECEIVED FROM NATIONAL STOCK EXCHANGE OF INDIA LIMITED

Q NSE "2, G

National Stock Exchange Of India Limited
Ref: NSE/LIST/20286 July 11, 2019

The Company Secretary
Harita Seating Systems Limited
Jayalakshmi Estates,
No. 29, Haddows Road,
Chennai - 600006
Kind Attn.: Mr. N. Iswarya Lakshmi

Dear Sir,

Sub: Observation Letter for Composite Scheme of Amalgamation 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

We are in receipt of Composite Scheme of Amalgamation 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.

Based on our letter reference no Ref: NSE/LIST/78204 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 comments:

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
updated and are not more than 6 months old.

c. 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 Company shall ensure that additional information and undertakings, if any, submitted by
the Company, after filing the Scheme with the Stock Exchange and from the date of the receipt
of this letter is displayed on the website of the listed company.

e. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated
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.

f. Itis to be noted that 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 representatiroas~manstategander section
230(5) of Companies Act, 2013 to SEBI again for its comments/observations/ representations.

Signer: Rajendra P Bhosale
Date: Thu, Jul 11, 2019 15:11:45 IST

Q N SE Location: NSE

Mational Stock Exchange of India Limited | Exchange Plaza, C-1, Block G, Bandma Kura Complex, Bandra {E), Mumbai — 400 051,
India +91 22 26598100 | www.nesindia.com | CIN UST120MH199 2PLCOSSTES
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D N s E Continuation Sheet

It is to be noted that 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.

Further, where applicable in the explanatory statement of the notice to be sent by the company to
the shareholders, while seeking approval of the Scheme, it shall disclose information 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 Regulation 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 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 Regulations,
Guidelines / Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from July 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 http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer: Rajendra P Bhosale
Date: Thu, Jul 11,2019 15:11:45 IST

Location: NSE
ONSE =
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Annexure - 5to Notice of Meeting of the Equity Shareholders
COMPLAINTS REPORT SUBMITTED BY THE COMPANY

" Harita Seating Systems Limited

Regd. Off: Jayalakshmi Estates, No.29 (Old No.8), Haddows Road, Chennai = 600 006, India
Tel : +91 (44) 28272233, Fax: +91 (44) 28257121
CIN: LZ7208TN1996PLCO35283 E-Mail: copseciiscl.co.n

15t May 2019
To,

The General Manager,

Department of Corporate Services,
National Stock Exchange of India Limited
Exchange Plaza, 5" 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 Kegulation 37 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements)
Repulations, 2015

REF: Complaint repart in relation ta 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 [““I'ransteror 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 hosting the draft Scheme by the
National Stock Exchange of India Limited (3 April 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 Harita Seating Systems Limited

4‘}7/{%&7& Carshn .n/

N Iswarya Lakshmi
Company Secretary

Works : Belagondapalli, Thally Road, Hosur — 635 114.India,
Ph: + 91 4357 233445 Fax: + 91 4347 233460
Website : www.haritaseating.com

105



Harita Seating Systems Limited

Regd. Off: Jayalakshmi Estates, No.29 (Old Ne.8), Haddows Road, Chennai — 500 008, India.
Tel - +91 (44) 28272233, Fax: +01 (44) 28257121
CIN: L27208TN1996PLC035293 E-Mail: corpsec@scl.co.in

Report on Complaints with respect to the draft composite scheme of arrangement
involving 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" or “the
Company”]) and Minda Industries Limited (“Transferee Company”) and their
respective shareholders (“Scheme")

Period: 03.04.2019 to 24.04.2019

Part A

ST Particulars Number

Nn.

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
PartB

Sr. Name of complainant Date of complaint Status

No. (Resolved /Pending)

Not Applicable
Thanking you,

Yours faithfully,
For Harita Seating Systems Limited

qwfq_ Cak8hai .~/

N Iswarya Lakshmi
Company Secretary

Works : Belagondapalli, Thally Road, Hosur — 635 114.India.
Ph: + 91 4357 233445 Fax; + 91 4347 233460
Website : www.haritaseating.com
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Annexure - 6 to Notice of Meeting of the Equity Shareholders

REPORTS ADOPTED BY THE BOARD OF DIRECTORS OF TRANSFEROR COMPANIES 1 TO 5
AND TRANSFEREE COMPANY EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF
AMALGAMATION ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND

NON-PROMOTER SHAREHOLDERS

Regd. Office

Jayalakshmi Estates, HARITA LIMITED
Mo. 28, Haddows Road,

Chennai - 600 008

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA LIMITED AT ITS MEETING HELD ON
FEERUARY 14, 2019 EXPLAINING THE EFFECT OF THE COMPOSITE SCHEME OF AMALGAMATION
ON EQUITY SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS

1. BACKGROUND

1.1. The Board of Directors (“Board”) of Harita Limited ("Transferor Company 1% 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 47) and Harita Seating Systems Limited (“Transferar Company 5") and
Minda Industries Limited (“Transferee Company”) and their respective shareholders
("Scheme”],

1.2. 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.

1.3. This report of the Board s accordingly being made in pursuance to the requirements of Section
232(2){c) of the Companies Act, 2013.

1.4.  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 s,
S5PA & Co., ("Valuation Report”); and

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.

(b

1.5. 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 deseribing the methodology adopted by the valuers in arriving at the share
exchange ratios.

CIN : U74110TN1995PLC030473 Tel: 044 — 2827 2233 Email: corpsec@scl.cd:
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2. VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION PURSUANT TO THE
SCHEME

2.1, The following share exchange ratio for the issue of consideration in terms of the Scheme is
summarised as below:

For amalgamation of th fi

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

11,1, Equity Shares

{a) 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;
OR
1012, Nen-Convertible Redeemable 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 twenly 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 Laws (which does not permit the issuance of
Non-Convertible Redeemable Preference Shares to non-residents), in consideration of
the amalgamation of the Transferar Companies, such Eligitile Members whao are non-
resident shall compulsarily be isswved and allotted Transferee Company New Equity
Shares in the rotio os stated in Clause 10.1.1 above.”

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 Nao special valuation difficulties were reported.

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 1 (as defined in the Scheme) shall receive equity shares or non-redeemable prefarence
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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2.

3.3

4.

For and on behalf of the Board

\— Y S WA A —

Mame: K Gopala Desikan
Designation: Director

13/

Past the Scheme hecoming 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 Schem rs amation of the C
Tran an

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: 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

REFORT 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. BACKGROUND

1.1, 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 Cheama Private Limited (“Transferor Company 3°) and Harita Financial
Services Limited ("Transferor Company 4°) and Harita Seating Systems Limited (“Transferor
Company 57) and Minda Industries Limited (“Transferee Company”) and their respective
shareholders {"Scheme”).

1.2. 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-pramoter 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.

1.3. This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2){c) of the Companies Act, 2013.

14. Under the Scheme it is proposed to rearganize and reconstruct the companies as follows:

(a) amalgamation of the Transferor Company 1, Company, 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/fs. Bansi 5 Mehta & Co. and M/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.

1.5. The following documents were, inter alio, placed befare the Board:

{a) Draft Scheme, duly initialled by the Directer 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 : UBSS93TN1881PTCO08722 Tel: 044 — 2827 2233 Email corpsec@sclco
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2.1,

2.3

2.4

3.

3.1.

faf

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:

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

10.1.1.  Equity Shores

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

OR
10.1.2.  Noen-Convertible Redeemable Preference Shares

(b) 2,409 (two thousand four hundred nine) 0.01% fully paid-up Non-
Convertible Redeemaoble Preference Shores of INR 100 (Indian
Rupees one hundred) each at price INR 121.25 {Indion Rupees one
hundred twenty one ond twenty five Paisa) of the Transferee
Company for every 13 (thirteen) fully paid up equity shores of INR 10
{Indian Rupees ten) each of the Tronsferor Company 2 held by the
soid Eligible Member.

10.2. In view of the provisions of Applicable Lows (which does not permit the issuance of
Non-Convertible Redeernable 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 ollotted Transferee Company New Equity
Shares in the ratio as stated in Clouse 10.1.1 above.”

The afaresaid 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 Recard
Date 1 (as defined in the Scheme) shall receive equity shares or non-redeemable preferenc
shares of the Transferee Company. Further, the economic interest of the shareholder ]
Company will not change and they will not be prejudicially affected by the Scheme,
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13/

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.

4. Effect of the Scheme on the KMPs of the Company
he Scheme on the KMP rsuant to amalgamation of th mpany with th

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 stakehalders and the terms thereof are fair and reasonable.

For and on behalf of the Board

I leri A,
Mame: V N Venkatanathan

Designation: Director
DIN - 00059273

Place: Chennai
Date: 14.02.2019
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Regd. Office :

Jayalakshmi Estates, HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road,

Chennai - 600 006

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

PERSONMNEL, 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 jeint 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,

CIN : UB5993TN1981PTCO09001 Tel 044 — 2827 2233 Email cor
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1.5, The following documents were, inter alio, 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, 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:

10.1.1.  Equity Shares

)

767 (seven hundred sixty seven) fully paid equity shares aof INR
2 (Iindian 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 safd
Eligible Member,

OR

10.1.2.  Non-Convertible Redeemable Preference Shares

(c)

3,357 (three thousond three hundred fifty seven) 0.01% fully
paid-up Nen-Convertible Redeemable Preference Shares 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 22 (Twenty Twao] fully
poid 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.  Inview of the provisions af Applicable Lows (which does not permit the issuonce
of Non-Convertible Redeemable Preference Shares to non-residents), in
consideration of the amalgomation of the Transferor Companies, such Eligible
Members who are non-resident shall compulsorily be issued and aliotted
Transferee Company New Equity Shares in the rotio as stated in Clouse 10.1.1
above.”

2.3 The aforesaid Valuation Report have been duly considered by the Board and have

come to the conclusion that share entitlement ratia is fair and reasonable.

2.4 No special valuation difficulties were reported.

B,

3.1,

3.2,

3.3

4.

Effect of the Scheme on the equity shareholders (promoter and non-promater) 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 ar 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 Schemne shall be listed on BSE Limited and the MNational
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 stakeholdars and the terms thereof are fair and
reasonable,

For and on behalf of the Board

o N A
MName: 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
No. 29, Haddows Road,
Chennai - 600 006

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 PERSONNEL, PROMOTERS AND

NON-PROMOTER SHAREHOLDERS
1. BACKGROUND

1.1. The Board of Directars {“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 Amalgamation amongst Harita Limited ("Transferor Company 17} and Harita Venu Private
Limited (“Transferor Company 2") and Harita Cheema Private Limited (“Transferor Company
37) and Harita Financial Services Limited and Harita Seating Systems Limited (“Transferor
Company 5") and Minda Industries Limited (“Transferee Company”) and their respective
sharehalders ("Scheme”).

1.2. 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 aut 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,

1.3, This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2){c) of the Companies Act, 2013,

14. Underthe Scheme it is proposed to reorganize and reconstruct the companies as follows:

{a) amalgamation of the Transferor Company 1, Transferor Company 2, Transferar 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
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.

1.5. The following documents were, inter alio, placed before the Board:

Draft Scheme, duly initialled by the Director of the Company for the purpose of identification.

CIN : UB7190TN1996FLC035318 Tel: 044 — 2827 2233 Email: corpsec@scl.co.
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31,

For and on behalf of the Board

MNarme: 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 Transferor Company 4 is held by Transferor Company 1 and Transferor Company 1 is also
being amalgamated with Transferee Company pursuant to Part 11 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.

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 |l 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 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,

v

DIN — 07384809

Place: Chennai
Date; 14.02.2019
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Harita Seating Systems Limited

Regd. Off: Javalakshmi Estates, No, 29 (Oid No.8),
Haddows Road, Chennai - 600 006, India,

Tel : #91 (44) 20272233, Fax: +01 (44) 28257121

CIN: L27200TN1996PLC035283 E-Mail: corpseciiscl.co.n

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HARITA SEATING SYSTEMS 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
SHAREHOLDE

1.

1.1,

12

13

1.4.

15

Works : Belagondapalli, Thally Road, Hosur - 635 114. India. /
Ph: + 97 4357 233445  Fax: + 91 4347 233460

BACKGROUND

The Board of Directors |"Board”) of Harita Seating Systems Limited (“Transferor Company 5" 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 (“Transferor Company 2"} and Harita Cheema Private Limited (“Transferor Company
3") and Harita Financial Services Limited (“Transferor Company 4”) and Harita Seating Systems
Limited 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-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
232(2)(c) of the Companies Act, 2013.

Under the Scheme it is proposed to rearganize 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
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 Report”); and

[b) amalgamation of the Company 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 alig, placed before the Board:

(a) Draft Scheme, duly initialled by the Chairman of the Company for the purpose of
identification;

{b) Valuation Report describing the methodology adopted by the valuers in arriving at the
share exchange ratios;

[c) Fairness opinion dated February 14, 2019 issued 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 committes of the Company dated February 14, 2019,

Website : www haritaseating.com
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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 Transferar Company 5 with the Transferse Company:

18.1. Upon the Scheme coming into effect ond in consideration of the omalgamation of the
Transferor Company § with the Transferee Compony, the Tronsferee Company shall at
the election of an Eligible Member os on the Record Date 2 being resident, by way of
delivering the Election Notice 2 in occordance with Clouse 18.15 below, issue and allot
to such Eligible Member, in the following ratio, either;

18.1.1. 152 {one hundred fifty twa) fully paid equity share of INR 2 (Indian Rupees
twol each af the Transferee Company for every 100 {one hundred) fully poid
up eguity shores of INR 10 {indion Rupees ten) each of the Transferor
Compony 5 held by the said Eligible Member

OoR

18.1.2. 4 {Four) 0.01% fully poid-up Non-Convertible Redeemable Preference Share 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 1 (ane] fully paid equity share of INR 10 (indion Rupees ten) eoch 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 Compony in the Transferor Company 5.

18.2.  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 Company 5 with the Transferee Company, such Eligible
Members who are non-residents sholl compulisorily be issued and allotted Transferee
Company New Equity Shares in the rotio as stated in 18.1.1 obove.”

The aforesaid Valuation Report and Fairmess Opinion have been duly considered by the Board
and have come to the conclusion that share entitlerment ratio is fair and reasonahble.

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
aption of the shareholders of the Company, the shareholders of the Company on the Record
Date 2 (as defined in the Scheme) shall receive equity shares or non-redeemable preference
shares of the Transferee Company. Further, the ecanomic interest of the sharehalders of the
Company will nat change and they will not be prejudicially affected by the Scheme,
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3.3,

For and on behalf of the Board

13/

Post the Scheme becoming effective, the Company shall be dissolved without being wound up
and the shareholders of the Company shall become sharehelders 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 5cheme.

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 EMPs 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. UN O m

THINK.INSPIRE. FLOURISH

REPORT ADOPTED BY THE BOARD OF 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

1. BACKGROUND

1.1. 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”).

1.2. 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.

1.3. This report of the Board is accordingly being made in pursuance to the requirements of Section
232(2)(c) of the Companies Act, 2013.

1.4. Under the Scheme it is proposed to reorganize 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. SSPA
& 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 S Mehta & Co. and M/s. SSPA & Co., (“Valuation Report”);.

1.5. The following documents were, inter alia, placed before the Board:

identification;

-

MINDA INDUSTRIES LTD. (Corporate) Village Nawada Fatehpur, RO. Sikanderpur Badda, Manesar, Distt. Gurgaon,
Haryana - 122004, INDIA . T: +91 124 2290427/28, 2290693/94/96 F: +91 124 2290676/95 Email: info@mindagroup.com,
www.unominda.com Regd. Office: B-64/1, Wazirpur Industrial Area, Delhi-110052 CIN No for Corporate: L74899DL1992PLC050333
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(d) Vvaluation 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-1 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, 2019.

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 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.-

10.1.1. Equity Shares

(a) 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

10.1.2.  Non-Convertible Redeemable Preference Shares

(a) 58 (fifty eight) 0.01% fully paid-up Non-Convertible Rede le Preference
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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;

10.2.  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.

10.3.  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”

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 accordance with Clause 18.15 below, issue and allot 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)
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

18.1.2, 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

l.-";'“.- — '\-:.;.' L _,_,.--"---'
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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 Company in the Transferor Company 5.

18.2. Inview 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.”

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 reported.

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 Transferor 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.

3.2. 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.

3.3. 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.

4. 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.
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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.

For and on behalf of the Board

..-,'..

f\‘?ﬁ(*” 2{ Deini |2
AnandKumar Minda ‘o)
Director

DIN: 00007964

Place: Gurgaon
Date: 14-02-2019
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Annexure - 7 to Notice of Meeting of the Equity Shareholders

SUPPLEMENTARY UNAUDITED FINANCIAL STATEMENTS OF TRANSFEROR COMPANIES 1 TO 4 AND
LIMITED REVIEWED FINANCIAL STATEMENTS OF TRANSFEROR COMPANY 5 AND TRANSFEREE

COMPANY FOR THE PERIOD ENDED 30™ JUNE 2019.

<« Harita Limited

Balance Sheet as at 30th June, 2019

{Amount in Rs)
MNote
Particulars As at 30-Jun-2019 As at 31-Mar-2019
numbe
L EQLITY AND LIABILITIES
(1) Sharcholders’ Funds
{a} Share Capital | 2,69,07,190 2,69,07,190
{b} Reserves and Surplus [ 17.2892,164 16,77,50,014
{2) Meon-current liabilities
{2} Long-term borrowings - =
(3) Current liabilities
{a) Trade payables & Other liabilities mn 2,51,301 278,301
{b) Short Term Provisions v 1,10.41,898 1,10,41,898
TOTAL 215105‘915553 MISEET?!IIIJE
W, ASSETS
(1) Non-current Assets
a) Non-current investments ] 10,84, 47,048 10,84,47,048
b) Long Term Loans B Advances wi 1,53,10,772 1,53,10,772
{2) Current Assels
a) Cash and cash equivalents Vil 7,94,14,556 742.67.214
b Short Term Loans & Advances Vil 79,20,137 79,52,369
TOTAL Z:I.::I.D!EZ£5.’I 20!5'9,?]'.4113
Accounting standards, additional disclosures and notes on
(3) Xl
Accounts
For Raghu & Gopal
Chartered Accountants
FRN: D033355
PKTAHITA LIMITED
o AT —
04.10.2019 Director .
Chennai mbership Ne.9035
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“==— 7 Harita Limited

Statement of Profit & Loss for the peried ended 30th June, 2019
{Amount in Rs)

MNote

Particulars Period ended Year ended
numbe
30.06.2019 31.03.2019
I Revenue from operations
Profit / (Loss) on Dealing in Shares 1% - 17,23,677
. Other Income X 54,01,500 3,94,52,119
1. Total Revenue (1 +11) 54,01,500 4,11,75,796
. Expenses
Expenses Xl 2,59,351 2328517
Total Expenses 2,59,351 23,28,517
V. Profit before tax (Il - V) 51,42,149 2,88,47,279
Vi Tax expense:
(1) Current tax = (72,47,538)
{2) Deferred tax - (28,365)
(2) Tax Relating to Earlier years - {4,10,160)
{4} Provision no longer required
Vil Profit/(Loss) far the period (V-VI1] 51,42,149 3,11,61,216
vin. Earnings per equity share
(1) Basic 191 11.58
(2] Diluted 191 11.58
- Accounting standards, additional disclosures and notes on Xl
¢ Accounts
For Raghu & Gopal
Chartered Accountants
rf'-"-ﬁ &g
AR S
or HARITA LIMITED [ e /48106 e
('-'_".‘ L . *r':.- i
04.10.2019 R T 3\ coemsi
Chennai D-”-ecl or /{\_:.\!.::Ed:l e

.2
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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
(I) NET PROFIT BEFORE TAX AND EXTRA ORDINARY ITEMS 51,42,149 3,88,47,279
{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}+(11) {2,59,351) 4,11,85,867
{Ill) Adjustment for Working Capital
(Increase)/Decrease in Inventories & trade Receivables - 1,523
(Increase)/Decrease in Short term Loans & Advances 32,232 2,16,731
({Increase)/Decrease in Long term Loans & Advances - (1,49,94,425)
Increase [/ (Decrease) in other liabilities (27,000) (80,001)
(Increase)/Decrease in short term Provisions - 1,06,54,103
Sub Total (1) 5,232 {42,01,669)
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
Proceeds fram issuance of Share Capital
Repayment of Loans

Met Cash used in Financing Activities [C)

Place: Chennai
Date: 04.10.2019
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or HARITA LIMITED
T

Diregior

MNet 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

FRN: 003335 5§

MemEEmhip No. 9035
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=~ Harita Limited

Il Reserves & Surplus

(A) Capital Redempti
Az per Last Balance Sheet

Closing Balance

(B} Securites Premium Account
As per Last Balance Sheet

Closing Balance

[C} General Reserve
As per last balance sheet

Closing Balance

(D] Capital Reserve
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 Liabilities & Pravisions

Nl Current Liabilities
- Trade Payables
Other Current Liabilities
- Other Liabilitias
- Statutory Dues

IV Short Term Provisions
Provisian for Taxation AY 2019-20
Provislon for Taxation relating to earller years

2,09,27.810

2,09,27,810

65,159,107

—_ssas07

6,59,65,332

 £59,65.332

3,23,204

5Iz§zu¢

7.40,14,561

51,42,149

7,91,56,711

17,28,92,164

2,43,000

101
B.200

2,51,301

72,47,538
37,354,360

1,10,41,898

3,23,204

{Amount in Rs.)

2.09,27,810

207,810

65,19,107

6519107

6,59,65,332

6556533

3,23,204

2,66,75,680

1,61,77,665

3,11,61,216
7014561

167750018

2,43,000

101
35,200

2.78.301

72,447,538
37,894,360
1,10,41,898
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<~ Harita Limited

Motes on accounts
Asat Asat
30.06.2019 31.03.2019
{ Share Capital
Authorised
50,00,000 Equity shares of a face value of Rs.10 each 5,00,00,000 5,00,00,000
20,00,000 14% Non Cumulative Redeemable
Preference Shares of a face value of Rs.10 each 2,00,00,000 2,00,00,000
T!Dﬂ MEDDD ?!m!m&
bscribed and paid-
26,90,719 Equity shares of Rs.10 each fully paid up 2,69,07,190 2,69,07,190
éESEﬂ?!IEEI 2,69,07,150
b) Reconciliation of equity shares putstanding at the beginning and at the end of 30th June 2019
Particulars As at 30.06.2019 As at 31.03.2019
Number Amount in MNumber Amount in
Shares outstanding at the beginning of the year 26,90,719 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 26,90,719 2,69.07,190 | 26,90,719 2,69,07,190

c} (i) Rights and preferences attached to equity share:
Everysharchalder is entitled ta such rights as to attend the meeting of the shareholders, to received dividends distributed and also has
(i} There are no restrictions attached to equity shares

d} Shareholders holding mare than five percent at the end of 30th June 2019

As at 30.06.2019 As at 31.03.2019
s o shaysholtior » Mo of shares held » No of shares held
Venu Srinivasan 0.01% 101 0.01% 101
mallika Srintvasan T.71% 207373 7.71% 207,373
Harita Venu Frivate Limited 26.97% 7,325,687 2697% 7,25,687
Harita Cheema Private Limited 48.03% 12,92,349 48.03% 12,92,349
Lakshmi Vienu B.64% 2,312,603 B.64% 2,323,603
Sudarshan Venu 8.64% 232,603 B.64% 2.32,603
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= Harita Limited

Motes on accounts Amount in Rs.
As at 30.06,2019 As at 31.03.2013
V' Non Current Investments (At Cost) Nos, Valug Nos, Value

Equity Shares - (Fully paid up of Rs.10 each

Quoted

Harita Seating Systems Ltd 18,00,510 8,11,65,100  18,00,510 8,11,69,100

TVS Motor Co Ltd 2,00,000 31,86,686 2,00,000 31,86,686
(A) g,43,55,786 B,43,55,786

Unquoted - Trade

In Wholly Owned Subsidiaries [*)

Harita Financial Services Ltd 15,00,020 2,40,91,262 15,00,020 2,40,91,262
(8) 2,40,91,262 2,40,91,262

Total (A) + (B) 10,84,47,048 10,84,47,048
tarket Value of Quoted Investments in shares & 84,41,04,838 92,96,96,156

units of Mutual Funds
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= Harita Limited

{Amount in Rs.)
Motes on accounts
As at 30.06,2013 Asat31,03,2019
Wi 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 85,16,891 85,16,891
MAT Credit Entitlement 67,93,881 67,93,881
_ 1,53,10,772 1,53,10 772
VIl Bank balances
Balances with Scheduled banks
- in Current Account 7,94,14, 596 7.42,67,214
7,94,14,596 7,42,67,214
Vill  Short Term Loans and Advances
(Unsecured Considered Good)
Advance Tax AY.2019-20 72,71,100 72,771,100
Advance Tax AY.2018-19 - -
GST -Input Tax Credit 160,470 1,58,808
Advance Others 4,868,561 5,22,461
79,20,137 79,52,369
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“~ Harita Limited

MNotes on accounts

IX Profit / (Loss) on Dealing in Shares / Debentures

Xl

Sales
Closing Stock

Purchases
Opening Stock

Dividend from shares held as stock

Other Income
Dividend from Investments

Profit on Sale of shares & Mutual Funds

Interest on Income tax Refund
Other Income

Expenses

Rates & Taxes

Bank Charges

Books & Periodicals
Audit Fees

Audit out of pocket expenses
Printing & Stationery
Demat Charges
Brokerage/STT
Professional charges
Travel & Conveyance
Other Expenses

(&)

(B)
(A)- (B)

Period Ended
30.06,2019

{Amount in Rs.)

Year Ended
31.03.2019

17,17,920

17,17,920
1,923
1,923

17,15,997
7,680

17,23,677

54,01,500

61,45,334
3,31,45,355
1,430
1,560,000

54,01,500

3,94,52,119

1,457
2,46,000
601
7,852

85,082
5,141
22,230
1,30,000
60,000
23,350
72,154
37,814
12,53,800
4,65,299
1,73,647

2,58,351

23,28,517
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& Harita Limited

XU Accounting standards, additional disclosures and notes on aceounts

A

[

Significant Accounting Policies:

Baxis of Preparation

The financial statements are prepared to comply in all materlal respects with the notified accounting standard
under the Companies {Accounting Standards) Rules, 2006 & the relevant provisions of the Companies Act, 2013,
The financial szatements have been prepared under the historical cost convention on accrial basis, The
accounting policies have been consistently applied encept where a newly issusd accounting standard is initiafly
adopted or 3 revision to an existing accounting standard requires a change in the accounting policy hitherta n use.
Management evaluates all recently issued or revised accounting standards on an ongoing basis.

Revenue Recepnition

Dividends fram investments in shares/units is recognised when the company / mutual fund in which thoy are held
declares dividend and is received

Investments and sales thereof in respect of shares are recognised on execution of contract by the stock broker. in
riespect of investment in units recognition of investment or sale thereaf |3 done on receipt of statement of account
from Aszet management company,

vl

Earnings per share is caloulated by dividing the profit attributable to the sharehodders by the number of squity shares
outstanding as at the clese of the year

As at period As at year
ended 30.06.2019 ended 31.03.2019
Profit afier tax 51,42,149 3.11,61216
MNumber of Equity shares 26.90.719 26,890,719
Face valug of the share (in rupees) 10 10
Weighted average number of equity shares 26,590,719 26,90,719
Earnings per share (EPS) 151 1158
Diluted earnings per share 191 11.58

Investments

Imvestments are long term in nature and are stated at cost.
Nao provision is made In the beoks for the dimunution in value of the lang-term investments, as such dimunution is
considered to be of temporary nature,

Public Deposits
Thar Company has not accepted deposit within the meaning Sex.73 to 76 of Companies Act 2013,

Belated Party Disclosure - [As per AS 18]

Relat i ere the company excercises contral
MName of the party Mature of Relationship
Harita Financial Services Limited Subsidiary
Harita Seating Sytems Limited Associste
30.06,2019 31.03.2019
Transactions with related parties
Dividend Recelved from Harita Seating Sorvices Limited 54,01,500 54,01,500

P Ln‘,{r
7’
A

= [ HENNANT
T\ 00008 J°
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&= Harita Limited

XII Accounting standards, additional disclosures and notes on accounts

G, Contingent Liabifity not provided for Disputed Income tax Wakility

Assessment Year Amaount (in Rs.}
2005-06 73,151
2006-07 1,55,575

H, Other Notes
Provision for income tax if any will be considered in the Annual Financials
Deferred Tax- The Cormpany has no timing difference and hence no provisen ks required.
Directors have waived sitting fees payable for attending Board meetings.
Previous year's figures have been regrouped wherever necessary 1o 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 menths perlod
are not comparable

For Raghu & Gopal
Charterad Accountants
FRN: 0033355

For HARITA LIMITED

04.10.2019 BN A=
Chennal Director
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Harita Venu Private Limited
Mo. 29, Haddows Road, Chennai - 600 006

Balance sheet as at June 30th, 2019

{Amaount in Rs.)

Mot
particulars %€ | Asat30thlune 2019 | Asat 315t March 2019
number
| EQUITY AND LIABILITIES
1. Shareholders' funds
Share Capital | 3,01,000 3,01,000
Reserves and Surplus n 12,88,15,973 12,74,13,189
2. Share Application money pending allotment
3. Current Liabilities & Provisions
Trade payables 1l 1,44,301 1,44,301
Other Current Liabilities IV 43,70,128 43,87,471
TOTAL 13,36,31,402 13,22,45,961
Il ASSETS
1. Non-Current Assets
Mon-current investments v 4,78,74,815 4,78,74,815
Long - term lpans and advances Vi 2,63,139 2,63,138
2 Current assets
Cash and cash equivalents Vil 7,26,63,570 7,12,78,129
Short - 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 &l
For RAGHU & GOPAL
Chartered Accountsnts
. FRN:0033355

For HARITA VENU PRIVATE LIMITED

pdisan A\

04.10.2019 Directar

Chennai

/./y A Gopal
Eh apr Partner

Membership No.9035
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Harita Venu Private Limited
No. 29, Haddows Road, Chennal - 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
I Revenue from operations b - 1,85.927
Il Other Income X 14,03,400 5,04,57,794
11l Total Revenue (1 + 11} 14,03,400 5,96,43,721
IV Expenses:
Depreciation - 2,36,445
Other expenses ¥l 616 2,26,22,601
V Total Expenses 616 2,28,59,046
VI Profit Before Tax {111 - V) 14,02,784 3,67,84,675
Wil Tax Expense
Current Tax - (43,70,128)
Excess Provision Written back - =
Tax relating to earlier years - {36,933)
Vil Profit [ (Loss) for the year (VI - VIT) 14,02,784 3,23,77,615
|¥ Earnings per equity share
(1) Basic 46.60 1,075.67
(2} Diluted 46,60 1,075.67
Accounting standards, additional disclosures and
notes on Accounts Xn
For RAGHU & GOPAL
Chartered Accountsnts
_——._ FRN:0033355
For HARITA VENU PRIVATE LIMITED /:-_.;1_':';'__‘_,5';;,5‘ E
04.10.2019 Director A Gopal
Chennai Partner
Membership No.9035
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Harita Venu Private Limited
Mo. 29, Haddows Road, Chennai - 600 006

NOTES ON ACCOLUNTS

I SHARE CAPITAL

a) Details of authorised, issued and subscribed share capital

As at 30.06.2019 As at 31.03.2019
Particulars Amount in Amaunt in
MNumber Mumber
Rupees Rupees

Authorised
Equity Shares of Rs.10/- each 45,000 4,680,000 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% '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 §,50,000 55,000 5,50,000

56,300 5,90,000 56,300 5,90,000
Issued, Subscribed & Fully Paid up
Equity Shares of Rs.10/- each 30,100 3,01,000 30,100 3,010,000

b) Reconciliation of equity shares outstanding at the beginning and at the end of as an 30th June 2019

Particulars

As at 30.06.2019

As at 31.03.2019

Amount

Number
in Rupees

Number

Amount
in Rupees

Shares outstanding at the beginning of the year

30,100 | 3,01,000

Shares Issued during the year

30,100 2,01,000

Shares bought back during the year

Shares outstanding at the end of the year

30,100 3,01,000

30,100 | 2,01.000

¢} 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

d] Details of shareholders holding more than 5 % of equity shares of the company

Mame of Shareholder

As at 30.06.2019

As at 31.03.2019

No. of

shares held #6ko total

MNo. of shares

held

% to total

Dr. Lakshmi Venu

15,000 49.83%

15,000 45.83%

Sudarshan Venu

15,000 49.83%

15,000 49.83%

TOTAL

20,000 959.67%

30,000 99.67/%
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Harita Venu Private Limited
Mo. 258, Haddows Road, Chennai - 600 006

NOTES ON ACCOUNTS
NON- CURRENT INVESTMENTS
V= Investments- Long term

(Amount in Rs.)

As at March 31,2019

Particulars As at June 30,2019
Mo of shares Mo of shares
Shares Rate Total Cost Shares Total Cost
Rs. Rs.
[Fully paid up shares of Rs.10 each)
MNon trade
uoted
Harita Seating Systems Ltd 467800 12.83 50,99 845 467,200 59,99,845
559,99.845 59,959,845
Unguated
Harita Limited 7,25 687 | 57.70 4,18,74,970 7,125,687 4,18,74,970
4,18,74.970 4,18,74,970
TOTAL [A+E]) 4,78,74,815 4,78,74,815
Aggregate market value of guoted Investments 19,70,60,750 21,66,14,790
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Harita Venu Private Limited
Mao. 29, Haddows Road, Chennai - 600 006

Vi

Vil

Vil

NON CURRENT A5SETS

Long-term loans and advances - unsecured, considered good

Particulars As at 30.06.2019 As at 31.03.2019
Income tax refund receivable 1,559,573 159,573
Others-Advances 1,03,566 1,03,566
2,63,139 2,63,139
CURRENT ASSETS

Cash and cash equivalents

Particulars

As at 30.06.2019

As at 31.03.2019

Balances with Scheduled Banks in Current Afc

Central bank of India

5,35,28,577

5,21,43,136

HOFC 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 44,774,700 44,774,700
Receivable fram Trustee companies 83,55,178 83,55,178
1,28,29,878 1,28,29,878
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Harita Venu Private Limited
MNo. 29, Haddows Road, Chennai - 600 00&

¥ Dealing in Shares / Debentures

As at30.06.2019 | Asat31.03.2019

Sales - 1,97,795
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

X OTHER INCOME

Particulars

As at 30.06.2019

As at 31.03.2013

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
c) Professional charges - 76,500
d) Rates and taxes 414 4,500
e) Lease Rent - -
f) Bank Charges - 9,204
g) Farming expenses B 13,18,003
h) Miscellaneous expenses 202 2,60,051
i} Interest U/S. 201(1A) - 37
il Loss an Sale of Fixed Assets - 2,08,64,306
616 2,26,22,601
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Harita Yenu Private Limited
29, Haddows road, Chennai - 600 006

12, NOTES ON ACCOUNTS

1. Significant Accounting Policies:

A

e

Accounti rventi
The financial statements are prepared to comply in all material respects with the applicable netified accounting standard of the
Companies (Accounting Standards) Rules, 2006 and the relevant provisions of the Compantes Act, 2013.

The financial statements have been prepared under the historical cost convention on accrual basis. The accounting
policies have been consistently applied except where a newly issued accounting standard is initlally adopted or a revision
to an existing Accounting standard requires a change in the accounting policy hitherto in use. Management evaluates all
recently issued or revised accounting standards on an ongoing basis.

Revenue Recognition
Dividands from investmants in shares/unitz iz recognised when the company / mutual fund in which they are held declares

dividend and the the same is received.

Imvestrments In and sales thereof of shares are recognised on execution of contract by the stock broker. In respect of investment
in units recognition af investmant is recognised an placing money with the Asset Management Company {AMC] and redemption
on receipt of statemant of account with AMC,

HNon-curent investments are long term in nature and are carried at cost.
Mo provision is made in the books for tha diminution in vabue of the long-term investments, a5 such diminution |s
considered to be of temporary nature.

Public Deposits
The company has na “Public Depasit” within the meaning of Para 2 (xii) of the Non-Banking Financial Campanies

Acceptance of Public Deposits (Reserve Bank) Directions, 1998,

The Board of Directors of the company has passed & resolution for continued non-acceptance of public deposit
for the financial year commencing fram 01.04.2019 ta 31.03.2020

Provision for income tax if any will be considered in the Annual Financials

Deferred Tax- The Company has no timing difference and hence o provison is required.

Directors have waived sitting foes payvabile for attending Board meetings.

Previous vear‘:‘gﬁures heve been regrouped wherever necessary to confirm with current year's classification.

Accounts are & far the perod 01042010 to 30.06.2019. Therefore figures for the previous years which are for 12 months perlod

ara not comparable

Chennai
Date: 04.10.2019

For Raghu & Gopal

For HARITA VENU PRIVATE LIMITED

Directar
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Hadita Vo Privase Limited
T4, Hsddows roed, Chennal - GO0 000

12, ROTES ON ACCOUNTS:

'] Gisionure of deteds &3 Fesired in tarma of paragraph 18 of Ken-Backing Fisancisl ©

MNon deposl Lsking compaey (R Bank] Birestions, JOLE:

ha Aast
LT _ donzan

it} Seealiug af Ireeaman:

[} Shasey
{¥) Equiry Mt of Pranision)
[} Preferesce
[t Detantares and Boad
[el Uity of Rbetual Funds.
[ Governmant browiten
[eh Cithers
fil} Wesuoted
la) fhaven
[F) Eegeity {Net of Prowicion]
(H] Peqlorence
(=) Debaniures and Bond,
{1 nita ol Mutual Funds
|} Grarwed el Secnsitioy
1l Gahers
- kimits of Fasd Matsivy Pleni
= Uity of isgome | Detd Plns
» Uinits of Ligeidd Fipater Plang
TOTAL &)

Lo T invesimanry
i) Chenced.
{] Shares
(il Tquay [Nt ef Frovalon]
(5} Preforence
(i) Detntues ancd Hands
fe} isity of Biatuad Funcs
{#) Geregraement Sorurdin
[} Cbara
(4] Wireated
(] Shawi
(] Eaquaty [Nt of Proviaion)
) Preference
ih] Debenture and Donds
o} Linde od Aetisi el Fuemsti
[ Genernment Sacurdien
[} OtEary
TOTAL m

GRAND TOTAL [a)+

& TRTARIY 478,74 815
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Harlta Vers Privaze Linited
0, Haddiwi rosd, Channad - 600 006G

12, MOTLS ON ACCOUNTS

3 investor groopwing claification of sl issedments |terrent sed long term) in shares and securitier (Both quabed sad unguotied]

Catrgory Ad at 30.083019 As an 3023006
Farkr! valus [ Book Valus Markot walue / ook Wale
breai-wp o (et el brwak-up ar (LT
Rur vl or Provilans) tair walug o Prervialand)
— B A Ny B 1Y, A —
1 L HEL AT 1Y

(8] Sadnicimrien . . . .
bl Companiss under the Leme grosg a a - N
e} Qihet related parties

L Other ihan pslated paniel 19, 70,60, 750 A TL TR RS F1.66.14, 750 4Ta70E5

o — 281050750 Lt LT

For HARITA VENU PRIVATE LIMITED

Pt Nentob

Cigtm: G 1530408 Diractor
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennai - 600 006

Balance sheet as at June 30th, 2019

(Amount in Rs.)

For HARITA CHEEMA PRIVATE LIMITED

e, A —
04.10.2019 Directar

Chennai

ot
Particulars Nete As at 30th June 2019 As at 31st March 2019
number
| EQUITY AND LIABILITIES
1. Shareholders' funds
Share Capital I 3,01,000 3,01,000
Reserves and Surplus I {3,59,98.861) (3,39,98,000)
2. Share Application money pending allotment
3. Non-Current Liabilities
Unsecured loan 1] 11,00,00,000 11,00,34, 580
4. Current Liabilities & Provisions
Trade payables Y 1,44,301 1,44,301
Other Current Liahilities v 44,63,316 25,23,503
TOTAL 7,89,08,756 7,90,05,384
Il ASSETS
1. Non-Current Assets
MNon-current investments Vi 7.47,08,577 7,47,08,577
Long - term loans and advances Wil 13,34,762 83,287
2 Current assets
Cash and cash equivalents Vil 15,13,694 28,60,797
Short - term loans and advances IX 13,52,723 13,52,723
TOTAL 7,89,09,756 7.90,05,384
Accounting standards, additional disclosures and il
notes on Accounts :
For RAGHU & GOPAL

A Gopal
Partner
Membership No.9035
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennai - 600 006

Statement of Profit and loss for the peried ended June 30th, 2019

{Amount in Rs.)

Particulars Note Period ended Year ended
number 30.06.2019 31.03.2019
| Revenue from operations ® - 54,63,069
Il Other lncome w1 81,000 4,69,532
Il Total Revenue (I + 11} 81,000 59,32,602
IV Expenses:

Depreciation - 52,313
Other expenses X 20,81,861 6,24,68,740
V Total Expenses 20,81,861 6,25,21,053
Vi Profit Befare Tax (Il - V) {20,00,861) (5,65,88,451)

VIl Tax Expense
Current Tax % (11,51,339)
Excess Provision Written back - 64,082
Tax relating to earlier years - (1,71,561)
VIl Profit / {Loss) for the year (VI - Vi) (20,00,861) (5,78,47,269)
¥ 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
7 . (FRN:0033355
For HARITA CHEEMA PRIVATE LIMITED P
\\< v “—}\.I';'L P —
04.10.2019 Diractar
Chennai

Membership No.9035
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennal - 600 006

NOTES ON ACCOUNTS

SHARE CAPITAL

a) Details of authorised, Issued and subseribed share capital

b}

el

As at 30.06.2019 As at 31.03.2019
Particulars Humbir Amount in Nisriias Amount in
Rupees _Rupees |

Authorised
Equity Shares of Rs.10/- sach 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% '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 _ 5,50.000 55,000 5,50,000

56,300 590,000 56,300 5,50,000
Issued, Subseribed & Fully Paid u
Equity Shares of Rs.10/- each 30,100 3,01,000 30,100 3,01,000 |

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 Numbser Amount Number Amount

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 - . = -

Shares outstanding at the end of the year 30,100 | 3,01,000 10,100 3,01,000

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 ta 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
MName of Shareholder Mo. of Mo. of shares
% to total % to total
ha | held
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 CHEEMA PRIVATE LIMITED
Mo, 29, Haddows Read, Chennai - 600 006

NOTES ON ACCOUNTS
NON- CURRENT INVESTMENTS
V- Investments- Leng term {Amount In Rs.)
Partlculars As at June 30, 2019 As at March 31,2019
Mo of shares No of shares
Shares Rate Total Cost Shares Total Cost
Rs. Rs.
{Fulty paid up shares of Rs.10 each)
Mon trade
Quoted
Harita Seating Systems Lid 27,000 5.00 1,35,000 27,000 1,35,000
A 135,000 1,35.000
Unquoted [
Harita Limited 12,92,349 | 57.70 | 74573577 12,92,349 74573577
B 74573577 7.45,73,577
1 2,47,08577 7.47.08,577 |
Aggregate market value of quoted investments 1,13,73,750 1,25,02,350

151




HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennai - 600 006

Vil

vill

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 20,877 -
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 27.93,648
HDFC Bank Limited 49,969 49,969
Indian Bank - 17,180

15,13,694 28,60,797

Short -term loans and advances

{Amount in Rupees)

Particulars As at 30.06.2019 As at 31.03.2019

Advance Tax AY 2019-20 11,48,300 11,48,300
Others-Advances 1,76,342 176,342
GST Input Tax credit receivable 28,081 28,081
13,52,723 13,52,723
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HARITA CHEEMA PRIVATE LIMITED
No. 29, Haddows Road, Chennai - 600 006

X

X

Xl

Dealing in Shares / Debentur

(A mnun% in %u Eeug
As at 30.06.2019 | As at 31.03.201
Sales - 59,53,387
Closing Stock - -
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 | Asat 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
f) Farming expenses - 6,70,760
g) Demat charges 1,174 8,054
h) Other Expenses 23,283 4,28,335
|} Interest on Loan Borrowed 20,56,849 13,56,164
i) Danation 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 Cheema Private Limited
29, Haddows road, Chennai - 600 006

13. NOTES ON ACCOUNTS

1 ificant Accountd icies:
A Accounting Convention

g, The financial statements are prepared to comply in all material respects with the applicable notified accounting standard of the
Companies (Accounting Standards) Rules, 2006 and the relevant provisions of the Companies Act, 2013.

k. The financlal statements have been prapared under the historieal cost convention on accrual basis, The accounting
policies have bean consistently applied except where a newly issued accounting standard is initially adopted or a revision
to &n existing Accounting standard requiras a change in the acoounting policy hitherto in use. Management evaluates all
recently issued or revised sccounting standards on an ongoing basis,

B. Revenue Recognition
a.  Dividends fram investments in shares/units is recognised when the company f mutual fund in which they are held declares
dividend and the the same is received.
b, Investments in and sales thereof of shares are recognised on execution of contract by the stock broker. In respect of investmant
in units recognition of investment is recopnisad on placing maney with the Asset Management Company [AMC) and redemption
on raceipt of statement of account with AMC,

g

Investments
a.  Nen-current investments are lang term in nature and are carried at cost.
b, Wo provision is made in the books for the diminution in value of the long-term investments, as such diminutian is

considered to be of temporary nature.

D, Public Deposits
&  Thecompany has no "Public Deposit™ within the meaning of Para 2 (xii} of the Mon-Banking Financial Companies

Acceptance of Public Deposits (Reserve Bank) Directions, 1998,
b, The Board of Directors of the company has passed a resalution for continued non-acceptance of public deposit
far the financial year commencing fram 01.04.2019 to 31.03.2020

E Other Notes
Prowvisicn for income tax If any will be considered in the Annual Financials
Deferred Tax- The Company has na timing difference and hence no provison is required.
Directars have wakved sitting fees payable for attending Board maetings.
Previous year's figures have been regrouped wherever necessary to confirm with current year's classification.
Acrounts are made for the pericd 01.04.201%9 to 30,06.2019, Therefore figures for the previous years which are for 12 months period
are not comparable

For Raghu & Gopal
Chartered Accountants
Gon ~FRN: 0033355

For HARITA CHEEMA PRIVATE LIMITED

e 3 A, v

Chennai Diractor
Date: 04.10.2019
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Harita Cheema Private Limized
20, Haddows road, Chennai - 00 D06

13 NOTEIS ON ACCOUNTS

2 [Ecloiee of detaily as reguirad in tarma of paragraph 12 of Mon-Bankey Financial Comnpary -Mon sysematically impartant
Non Depoait Eaking commpasy {Reserve RBaok] Birectiom, J016:

Partieulars Aian

Axat
38093015

m Breakup ol lnveskmani
Curremt Investments:
(1) Gt

(3] Shaxas
(il Erisity |Mot f Pression) .
() Preferey

(&) Peberures and Boedh

[£] Umits of Metual Funds

[d} Gavernment Securitlles

|e] Oittrs

[a) Unquoted

1) Shares
] Bty [Met of Provision] .
(] Praferenie

(0] Dubierioris aeed Sonds

[c] Leets of Pnual Funda

[0} Gaveriimnt Securitiey

[uh Others.
- Unity of Fised Maturity Flans
- Linlts of income J Debe Plina
+ Linite of Lguid Floster Plans

TOTAL 14) r

Long Term lmvesbmpntic
(i} homded
[a) Shares
[ Equity {Net of Prosision) TATDE 57T
i} Prefereece
|} Dehertures and Dondy
e} Wnits e Mistus] Funds: .
e} Grvarnmant Seeurilias
e Dtk
i} Unquoted
(8] Sharwi
(i) Eguity [Met of Prindsion)
[&) Freferenoe
1B) Dbemuied s Bandy
] Uity of Muiual Funsy
{d} Gavernment Senaities
{r} Qtbary
TOTAL [T}

rAaioesry

GRAND TOTAL [4] = (o)
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Harlta Cheema Privale Umited
9, Maddows rosd, Chesn - SO0 506

11, NOTES Of ACCOUMTS

3 irwestor group-wive cassification of all imestments (zurrent and bang barm] I8 thares 30 seturinies |bath moted and unquated]

\egory A% at 30.06.2019 A3 BLO0E IS
Mharker valun | Raok Valug Markel value / Dok Value
bresk-up ar [Matod reab-up ar (e al
Fadr vailue or Frowitions) falr walss a¢ Praseiiinng)
Pk Asset Valug Nt Aszat Vilup
1 Aelwied parties
[a} Swbridizries - . - -
|k Eompanies urder the same groug i = -
[&] Smher related parties F - N
-} Dnhar thain elated partses 1.13,73.750 TATO0RETT 12502350 TAT DR
TOTAL FRENENT] TA7,08577 125,08, 350 147 08577

Diabe: 0418 3689
{Charas
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HARITA FINANCIAL SERVICES LIMITED
Mo, 29, Haddows Road, Chennai - 600 006

Balance sheet as at June 30th, 2019

{Amount in Rs.)

i MNote
Particulars As at 30th June 2019 As at 31st March 2019
number
I EQUITY AND LIABILITIES
1. Shareholders' funds
Share Capital I 1,50,00,200 1,50,00,200
Reserves and Surplus 1l 13,96,70,471 13,67,57,573
2. Current Liabilities & Provisions
Trade payables i 65,200 65,200
Other Liabilities & Provisions IV 1,36,48,753 1,36,53,553
TOTAL 16,83,84,624 16,54,76,526
Il ASSETS
1. Nan-Current Assets
Non-current investments v 43,356,444 43,36,444
Long - term loans and advances Vi 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 Vil 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 i
For RAGHU & GOPAL
For HARITA FINANCIAL SERVICES LIMITED

04.10.2019
Chennal

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 6,60,62,024
Il Total Revenue (I + 1) 29,34,949 6,60,63,024
Expenses:

Other expenses 4 22,051 1,12,169
IV Total Expenses 22,051 1,12,169
V Prafit Before Tax {11l - V) 29,12,898 6,59,50,855
VI Tax Expense

Current Tax - {1,36,48,754)
MAT Credit 30,17,844
Tax relating to earlier years - (22,209)
Excess Provision Written back - -
Vil Profit / (Loss) for the year (VI - VII) 29,12,898 5,52,97,736
Vill Earnings per equity share
(1) Basic 1,949 36.86
(2) Diluted 1.94 36.86
Accounting standards, additional disclosures and
notes on Accounts b |
For RAGHU & GOPAL
Chartered Accountsnts
1 & FRIN:0033355
For HARITA FINANCIAL SERVICES LIMITED ¢
04,10.2019 l} B Yrctor
Chennai 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

PARTICULARS For the period ended For the year ended
30-Jun-19 31-Mar-19
{A) CASH FLOW FROM DPERATING ACTIVITIES
(1) NET PROFIT BEFORE TAX AND EXTRA ORDINARY ITEMS 29,12,858 6,59,50,855
() 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)+{i1) 20,34,798 (89,22,232)
(1) 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 liabilities (4,800) (25,34,333)
Sub Total (11} (22,80,149) (9,85,31,072)
Less: Direct Taxes Paid - (1,36,69,600)
Cash Generated from Operations (1}+(11)+(111) (2,45,351) (12,11,22,904)
(B) CASH FLOW FROM INVESTING ACTIVITIES
Purchases of Investments - -
Proceeds from sale of investments = 8.80,35,330
Dividend Income 8,758,100 6,42,19,969
Tax payments - -
Net Cash from Investing Activities(B) 8,78,100 15,22,55,2949
(C ) CASH FLOW FROM FINANCING ACTIVITIES
Proceeds 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) 6,32,749 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
For HARITA FINANCIAL SERVICES LIMITED “-.n_aﬁ# - 0033355

W=

Director

.

(i}“‘;ﬁi :_Efﬁ\i“ artner
Membership No. 9035
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ARITA FINANCIAL SERVICES LIMITED
2. 29, Haddows Road, Chennal - 600 006

aj

b}

el

onN UMNTS
SHARE CAPITAL
Details of authorised, issusd and subseribod share capital
A at 30.06,.2019 As at 31.03.2019
Particulars Amount in Amaount in
Number Number
_Rupees Rupes |
hiorise
Equity Shares of Rs.10/- each 20,00,000 |  2.00,00,000 20,00,000 ,00,00,000
Issped, Subscribed & Fully Paid up
Equity Shares of Rs.10/- each 15,00.,020 1.50,00.200 15,00,020 1,50,00,200
Reconciliation of equity shares eutstanding at the beginalng and at the end of as on 30th June 2019
As at 30.06.2019 Asat31.03.2019
Particulars Number Amount in hialine Amount in
Rupoes Aupeps |
Shares outstanding at the beginning of the year 15,000,020 | 1.50,00,200 15,000,020 1,90,00,200
Shares lssued during the year £ = = =
Shares bought back during the year = . . -
Shares outstanding 2t the end of the yoar 15,00,020 | 1,50,00,200 15,00,020 | 1,50,00,200
Detalls af shareholders holding mare than 5 % of equity shares of the company
As at 30.06.2019 As a2l 31.03.2010
A . of sh
Name of Sharcholder Mo, of % to total No. of shares % 4o tatl
5 held held
Harita Limited 15,00,014 04 99% 15,00,014 99.99%
TAOTAL 15,00,014 09.989% ~ 15,00,014 59.99%
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HARITA FINAMCIAL SERVICES LIMITED
Mo, 29, Haddows Road, Chennai - 600 006

NOTES OM ACCOUNTS

NON- CURRENT INVESTMENTS
V- Investments- Long term

{Amount in As5.)

Particulars As at June 30,2019 As at March 31,2019
Mo of shares Mo of shares
Shares Rate Tatal Cast Shares Total Cost
RS. Rs.
(Fully paid up shares of #5.10 each)
Mon trade
Quioted
Harita Seating Systems Ltd 292700 ) 14.82 43 ,36,444 2,892,700 43,356,444
{Including Bonus shares 146350 of Rs.10 each)
43,36,444 43 36,444
| TOTAL 43,36,444 43,356,444
Apgregate market value of quoted investments 12,32,99,875 13,55,34,735
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HARITA FINANCIAL SERVICES LIMITED
No. 29, Haddows Road, Chennai - 600 006

Vi

Vil

julll

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 Refund Receivable 87,501 87,501
Loan - Harita Cheema Private Limited 11,00,00,000 11,00,00,000
Interest receivable 30,711,712 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|  As at 31.03.2019
Advance Tax & TDS - AY 2020-21 4,24,185 N
Advance Tax & TD5 - 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 8,778,100 6,42,19,8969
Profit on Redemption of shares & Mutual Funds - 3,859,610
Interest on Loan 20.56,849 13.86,705
Interest on Income Tax Refund - 46,739
Other Income - 20,001
29,34,949 6,60,63,024
OTHER EXPENSES {Amount in Rupees)
Particulars As at 30.06.2019 | A< at31.03.2019 |
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 22,290
) Bank Charges 1 11,879
f] Miscellaneous Expenses 21,050 -
22,051 1,12,169
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Harita Financial Services Limited
No, 25, Haddows Road, Chennai - 600 006

Sehedules to Balance Sheat

X1 Motes on acoounts

As at B st
30.06.2019 | 31032019
(s} {Rs.]

1 |Significant Mcounting Polices

n. Dividend income on investrnents i< accaunted Tor in the year of receipt.
b. Transaction of purchase and sale of securities are recopnised on receipt of broler's camtract notes.
c. The company has na employees

Claims against the company nat acknowledged as debt Ml M
Contingent Liabditties
7. Estimated amount of conifacts ramaming to be executed on capital aceount aad nat Mil L]
provided foc.

b. On acoount of counter guarantee givien by the campany against guarantes piven by the
bank. Kil Ml
c. Disputed Income tax abdity mil Mil
4 [The Compamy's imestmants a0 long term in nature and are valued at eost. No pravisian Is made for deminaition, if ary, In value of sich
investmaents as It |s expected to be temporany.

Fareifn cunrency transactions dusing the year,

Incom tax deducted at source

Due from compasies in which 3 Director of the company |s 3 Director included in

~Sundry Debrors Hil Hil
=Loans and Advances il il

L

il
1,386570

- B
-

Harita Limaed a.l-lnHrmg Compary
Ky Managemant Persannel - Kl
Transactipns with Ralated Parties Lo Nl

% |Earnings per shana:
Profit aftes tax 19,12.858] 55257736

Mumbar of equity sharas 15,00,020 15,00,020
Nominal vabue of cquity shares 10,00 10,00
Basic angl diluted ERS 1w 36,86
10 |Provision far income eax if any will be constdered in the Arnual Financialy

Tha compary has no clams in it assesemants having reliefs cantributing to timing difference. There b thecelore, no deferred tax asset

or lability.

Previous year's figures have been regrouped, whadever necessary, 1a canfarm to currant year's chassilication.

Accounts are made for the peried 01.04.2019 1o 300062019, Therefore figures for the praviaus yaars which ase for 12 manths periad are not

comparahla

1

12

For RAGHU & GOPAL

For HARITA FINANCIAL SERVICES LIMITED

A

Date: 04.10,2015 Director
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Second Floor, Casa Capitol,
RAGHAVAN, CHAUDHURI & NARAYANAN Woed Sirect. Aibokaigon;

Chartered Accountants Bangalore - 560 025.

Phone : 2556 7578 /
25514771/ 4140 4830

INDEPENDENT AUDITOR’S LIMITED REVIEW REPORT ON THE UNAUDITED STANDALONE 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 Seating
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 SEBI circular No. CIR/CFD/FAC/62/2016 dated July 5, 2016.

2. This statement 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 Directors at their meeting held on 13" August 2019. Our responsibility is to issue a report on the
Statement based on our 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 obtain
moderate assurance as to whether the Statement is free of material misstatement. A review is limited primarily
to 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.

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 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,

Jfor Raghavan, Chaudhuri & Narayanan
Chartered Accountants
Firm Regn. No. 0077618

S
vV Sat@arayanan

Partner

Membership No. 027716
Place: Chennai

Date: 13" August 2019

AR
SOHTRY,

oS
s - .
= Lhartered 7:
=+ Accountants -
e

.‘_."Is‘_k( - ;\“}

#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: "Jayalak i ', 29, Hadd Road, Chennai 600 006
STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE 2019
Tel : 044-2827 2233 Fax: 044 - 28257121
www.haritaseating.com  Email : harita@haritaseating.com; CIN : L27209TN1996PLC035293

(Rs. in Lakhs)
S.No. Particulars Quarter Ended Year Ended
. 30.06.2019 | 31.03.2019 | 30.06.2018 31.03.2019
Un. )] (Audited)
(1) (2) (3) (4)
1 |Income
a) Revenue from operations 9,296.99 7,703.24 11,859.47 47,759.52
b) Other Income 145.81 827.72 138.49 1,342.71
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 §,983.55 35,552.81
b) Changes in Inventories of finished goods, work-in-process and stock-in-trade 91.74 (55.70) (82.56) (245.27)|
c) Employee benefits expense 1,280.27 1,289.50 1,147.77 4,880.94
d} Finance Costs 75.99 22,98 37.90 178.37
&) Depreciation and amortisation expense 324.25 255.32 203.82 938.54
) Other expenses 1,189.44 1,035.89 1,282.27 4,891.60
Total Expenditure 9,706.21 7,154.86 11,572.75 46,196.99
3 |Profit from Ordinary Activates before Exceptional items (1-2) (263.41) 1,376.10 425.21 2,905.24
4  |Exceptional Items - Gain | {Loss) - - - -
5 |Profit from Ordinary Activities before tax (3+4) (263.41) 1,376.10 425.21 2,905.24
6 |Tax expense
a) Current tax - 216.75 83.62 517.38
b) Deferred tax - 148.83 32.05 185.86
Total tax expense - 365.58 115.67 703.24
7  |Profit for the Period (5-6) (263.41) 1,010.52 309.54 2,202.00
Other Comprehensive Income (net of tax)
a) Items that will not be reclassified to profit or loss (23.81) 3.26 - 88.92
b) Items that will be reclassified to profit or loss - - - -
9 |Total Comprehensive Income for the period (7+8) (287.22) 1,013.78 309.54 2,290.92
10 |Paid up equity share capital (Face value of Rs.10/- each) 776.90 776,90 776,90 776.90
11 [Reserves excluding revaluation reserve - - - -
12 |Earnings Per Share (EPS)(Face value of Rs.10/- each)(not annualised)
(i) Basic (inRs.) (3.39) 13.01 3.98 28.34
(if) Diluted (in Rs.) ? (3.39) 13.01 3.98 28.34

Notes:
1 The operations of the Company relate to only ane segment viz., automotive components,

2 Effective tst April 2019, the Company has applied Ind 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 Rs.219.15 lakhs, with net negative impact of Rs.16.38 lakhs recognised in retained earnings as at 01.04.2019. Further, expenses|
towards such leases are now recorded as depreciation on Right of Use Assets and finance cost on lease liability, instead of lease rent.

3 The above unaudited financial results were reviewed and recommended by the Audit Committee and approved by the Board of Directors at their respective meetings held on 13th
August 2019, These results have been subjected to limited review by the statutory auditors 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 previous financial year and the published year to
date figures upto the third quarter of the previous financial year.

5  Figures for the previous periods have been regrouped, wherever necessary, to conform to the current period's classification.

FOR HARITA SEATING SYSTEMS LIMITED

Place : Chennai
Date : 13th August 2019

Q‘P-'V@"b/
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CHAUDHURI ARA Second Floor, Casa Capitol,
pois S up el YANAN Wood Street, Ashoknagar,

Chartered Accountants Bangalore - 560 025,

Phone : 2556 7578 /
25514771/ 4140 4830

INDEPENDENT AUDITOR’S LIMITED REVIEW REPORT ON THE UNAUDITED CONSOLIDATED
FINANCIAL RESULTS FOR THE QUARTER ENDED 30" JUNE 2019

The Board of Directors,

Harita Seating Systems Limited,
No.29, Haddows Road,

Chennai 600 006

I. We have reviewed the accompanying statement of Unaudited Consolidated Financial Results of Harita
Seating Systems Limited (the ‘Company’), and its subsidiary (the Company and its subsidiary together
referred to as “the Group”™) 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 SEBI circular No. CIR/CFD/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 related 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 approved 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
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 obtain
moderate assurance as to whether the Statement is free of material misstatement. A review is limited primarily
to 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 believe 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 SEBI
(Listing Obligations and Disclosure 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. '

Jfor Raghavan, Chaudhuri & Narayanan
Chartered Accountants
Firm Regn. No. 0077618

D
V Sathy@harayanan
Partner
Membership No. 027716
Place: Chennai
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", 29, Haddows Road, Chennai 600 006
STATEMENT OF UNAUDITED CONSOLIDATED FINANCIAL RESULTS FOR THE QUARTER ENDED 30TH JUNE 2019
Tel : 044-2827 2233 Fax: 044 - 2825 7121
www.haritaseating.com  Email : harita@haritaseating.com; CIN : L27209TN1996PLC035293

(Rs. in Lakhs)

Quarter Ended Year Ended
30.06.2019 | 31.03.2019 | 30.06.2018 31.03.2019
) L @ | 3) (4)
(Unaudited) (Audited) |
1 |Income
a) Revenue 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 inventories of finished goods, work-in-process and stock-in-trade 148.69 (55.70) (82.57) (348.79)
c) Employee benefits expense 2,767.24 2,553.09 2,547.54 10,438.04
d) Finance Costs 116.68 64,93 7241 310.94
e) Depreciation and amortisation expense 750.38 605.55 509.14 2,289.60
f) Other exp 2,211.78 2,116.63 2,400.60 9,299.97
Total Expenditure 23,077.40 17,800.14 22,840.32 92,414.70
3 |Profit from ordinary activites before Share of Profit/(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 = = = =
5 |Profit from ordinary activities before Exceptional items (3+4) 195.21 3,115.07 856.05 6,036.91
6 |Exceptional Items - Gain / (Loss) - = = =
7 |Profit from Ordinary Activities before tax (5+6) 195.21 3,115.07 856.05 6,036.91
8 |Tax expense
a) Current tax 153.88 761.00 218.46 1,657.93
b) Deferred Tax 2041 230.20 52.21 356.37
Total tax expense 174.29 991.20 270.67 2,014.30
9 |Profit for the Period (7-8) 20,92 2,123.87 585.38 4,022.61
10 |Other Comprehensive Income (net of tax)
a) Items that will not be reclassified to profit or loss (13.20) 16.62 - 102.28
b) Items 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) Non controlling interest 139.32 545.54 135.16 1,143.23
13 |Other Comprehensive income attributable to
a)o of the Company (18.40) 10.06 - 95.74
b) Non controlling interest 5.20 6.55 - 6.54
14 |Total Comprehensive income attributable to
a) Owners of the Company (136.80) 1,588.40 450.22 2,975.12
b) Non controlling interest 144.52 552.09 135.16 1,149.77
15 |Paid up equity share capital (Face value of Rs. 10/- each) 776.90 776.90 776.90 776.90
16 |Reserve excluding Revaluation Reserve - - - -
17 |Earnings Per Share (EPS) (Face value of Rs. 10/- each) (not annualised)
(i) Basic (in Rs.) (1.52) 20.32 5.80 37.06
{il) Diluted (in Rs.) {1.52) 20.32 5.80 37.06

Notes:

1 Effective 1st April 2019, the Company has applied Ind 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 Rs.219.15 lakhs, with net negative impact of Rs.16.38 lakhs recognised in retained
earnings as at 01.04.2019. Further, expenses towards such leases are now recorded as depreciation on Right of Use Assets and finance cost on lease liability,
instead of lease rent.

2 The above unaudited financial results were reviewed and recommended by the Audit Committee and approved by the Board of Directors at their respective
meetings held on 13th August 2019. These results have been subjected to limited review by the statutory auditors of the Company

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 periods have been regrouped, wherever necessary, to conform to the current period's classification.

FOR HARITA SEATING SYSTEMS LIMITED

Place : Chennai El/g

Date : 13th August 2019

168



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

wv AW

(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) Ri’;‘r"f\"::) o | (Unaudited) (Audited)
Income
(a) Revenue from operations 515.50 SE 4 517.42 2,099.70
(b) Other income 708 17.99 3.99 47.02
Total income 522.58 551.71 521.41 2,146.72
Expenses
(a) Cost of materials consumed 320.34 33861 336.62 1,347.69
(b) Purchases of stock-in trade 0.01 - .
(c) Changes in inventories of finished goods, stock-in trade 2.49 (1.51) (S¥Sily) (7.23)
and work-in-progress
(d) Employee benefits expense 78.22 69.58 .59 284.67
(e) Finance cost 7.93 6.83 2S5 15.05
[©) Depreciation and amortisation expense 19.93 17.70 12.65 59.75
(2) Other expenses 64.51 63.93 67.79 259.46
Total expenses 493.43 495.14 485.62 1,959.39
Profit/(loss) before exceptional items and tax 29.15 56.57 35.79 187.33
Exceptional items (Net) - A - -
Profit/(Loss) from continuing operations after exceptional 29.15 56.57 34.35 185.89
items but before taxes
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 22,6l 4350 el Lo/l
Profit/(Loss) from discontinued operations (net of taxes) - - 1.10 1.10
(Refer Note 4)
Net profit /(loss) for the period from operations (A) 22.61 43.57 27.44 145.30
Total other comprehensive income for the period (B) (0.03) (1.42) 0.15 (0.09)
(a) (i) ltems 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
reclassified to profit & loss
(b) (1) Items that will be reclassified to profit or loss - - - -
(i) Income-tax relating to items that will be reclassified - - -
to profit & loss .
Total comprehensive income for the period (A + B) 22.58 42.15 27.59 145.21
Paid up equity share capital 52.44 52.44 17.43 52.44
(Face value Rs. 2 per share)
Other Equity 1,045.51
Eamings per share (Face value Rs. 2 each) (not annualised)
Earning 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
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

1
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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
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 (Wwww.unominda.com).

2) 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.

3) 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.

4) 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 7] - 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 |

S) 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
quarter ended 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.

1
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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. m

Chairman & Managing Director



BSR&Co. LLP

Charterad Accountants

Building No. 10, 8th Fioor, Tower-B Telephone: +91 124 719 1000
DLF Cyber City, Phase - It 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

(U5}

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 ourreview 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 BS R & Co. LLP Apollo Mills 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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BSR & 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 Registratign No: 101248 W/W-100022

Place: Delhi Aembership No.: 094549
Date: 6 August 2019 UDIN: |ao9usuq 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 30June2019 | 31 March2019 | 30 June 2018 | 31 March 2019
(Unaudited) Ri’é‘:f\'f:;)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 678 440 (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 20.43 13.16 63.15
(N 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) Current tax 26.70 2735 2946 115.47
b) Deferred tax 0.98 6.04 415 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) 251 (0.68)
(a) (i) Items that will not be reclassified to profit or loss 0.08 (2.07) 0.59 0.60
(ii) Income-tax relating to items that will not be
reclassified to profit & loss (@03 i (0-14) ©22)
(b) (i) ltems that will be reclassified to profit or loss (0.52) (2.72) 2.06 (1.06)
(11) Income-tax relating to items that will be reclassified
to profit & loss = £
Il 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 72.52 284.91
(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.) /ﬁm 2.04 2.80 2.68 10.90
b) Diluted (in Rs.) f gl ) 20|~ 2.80 2.68 10.90
= —
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1)

2)

3)

4

5)

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 e 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
oo | 29.15 _ 56577 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, Sgack ExcHarges, other governmental
Py : '
O - N
E 3
? £
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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:
- ] (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 12.12 (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 57.25 (0.82) 56.43
For and on behalf of the Board of
Minda Industries Limited
Place : New Delhi (NIRMAL K. MINDA)
Date:06 August 2019 Chairman & Managing Director
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BSR&Co. LLP

Chartered Accountants

Building No. 10, 8th Floor, Tower-B Telephone: +91 124 719 1000
DLF Cyber City, Phase - ! 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

(U8}

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’).

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.

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.

The Statement includes the results of the entities listed in Annexure 1.

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.

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

L

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 Compoun

(a Limited Liability Partnership with LLP Registration N.M. Joshi Marg, Mzhalakshrm
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.

ForBSR & Co. LLP
Chartered Accountants
Firm's Registratipn No: 101248W/W-100022

Place: Delhi Membership No.: 094549 o
Date: 6 August 2019 UDIN: \ QO Y suq ARAACSY3I52
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Annexure 1

Subsidiaries and step down subsidiaries

(a) | Minda Distribution and Services Limited, India

(b) | Minda Auto Components Limited, India
(¢) | Minda Rinder Private Limited (formerly known as Rinder India Private Limited), India

(d) | Minda Storage Batteries Private Limited, India

(e) | MIJ Casting Limited, India

(f) | Minda TG Rubber Private, India Limited

(g) | Minda Katolec Electronics Services Private Limited, India

(h) | Mindarika Private Limited, India

(i) | Minda Kosei Aluminium Wheel Private Limited, India

(J) | Minda Kyoraku Limited, India

(k) | YA Auto Industries (Partnership Firm)

Q) iISYS RTS 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

(o) | SAM Global Pte Ltd

(1) Minda Industries Vietnam Co. Limited, Vietnam

(p) | Global Mazinkert S.L., Spain

(i) Clarton Horn, Spain

(ii) 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)

(1) | Yogendra Engineering (Partnership Firm)

() | Kosei Minda Aluminium Company Private Limited, India

(k) | Minda NexGen Tech Limited, India

() | TG Minda India Private Limited, India
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Annexure - 8 to Notice of Meeting of the Equity Shareholders

THE APPLICABLE INFORMATION OF THE TRANSFEROR COMPANY 1 TO
4IN THE FORMAT SPECIFI
FOR THE ABRIDGED PROSPECTUS AS PROVIDED IN PART E OF SCHEDULE VIIl OF THE SECURITIE[S)

AND EXCHANGE BOARD OF INDIA (ISSUE OF CAPITA
AR GULATIONS. 2018 ( L AND DISCLOSURE REQUIREMENTS)

—_—

l—'_[‘—hms—:_m uﬁriﬁﬁcﬂ prospectus Q“Ahridgui i’ruspu:lus”] containing salient fwzum.mmsmlm |
l | Limited and Composite Scheme of Amalgamation amongst Harita Limited, Harita Venu Private Limited,
| HaritaCheema Private Limited, Harita Financial Services Limited, Harita Seating Systems Limited and
\ Minda Industries Limited under Sections 230 to 232 and other applicable provisions of the Companies
} l Act, 2014,

s e Tie g
THIS ABRIDGED PROSPECTUS CONTAINS 10 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES. THIS ABRIDGED PROSPECTUS SHOULD BE READ TOGETIER
WITH THE SCHEME AND THE NOTICE TO THE SHAREHOLDERS OF HARITA LIMITED.

|
| SRCNNER ey 8 e | R Lo |
| NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO THIS
| ) ABRIDGED PROSPECTUS

|

I

|

You mmy download the Composite Scheme of Amalgamation from the websites of Harita Seating Systems i
Limited and the stock exchange where the equity shares of Harita Seating Systems Limited are lisied; viz: \
|

|

|

‘ www.nseindincom or where the equity shares of Minda Indusiries Limited are listed www .nseindia.com and

L

www. bseindia.com

HARITA LIMITED

i Registered Office: ; ]
Jayalakshmi Estates, 29(8), Haddows Road, Chennai 600 006, Tamil Nadu, India

?arpumte Office:

Contact Persun: | K Gopala Desikan | Telephone: +91 44 28272233

E-mailicorpseeisel.eo.in Website: - CIN:U74110TN1995PLCO30MTI

"Name of the Promoters: Mr Yenu Srinivasan, Ms Mallika Srinivasan, Dr. Lakshmi Venu, Mr Sudarshan
‘ Veni, Harita Cheema Private Limited and Harita Venu Private Limited.

SCHEME DETAILS, LISTING AND PROCEDURE

Bursuant 10 the Composite Scheme of Amalgamation amongst Harita Limited (“Trunsferor Company 1),

Harita Venu Private Limited (“Transferor Company 2°). Harita Cheema Private Limited (“Transferar \

\L‘.ump:m]. 37), Harita Finaneial Services Limited (“Transieror Company 47), Harita Seating Systems \

Limited (“Company”™ Or “Transferor Company 57) and Minda Industries Limited ("Transferce

Company”) and their respective sharcholders (such scheme of amalgamation, the “Seheme™), Translerar \

Compaty | will be dissolved without being wound up. The equity shares of Transferor Company 5 are listed \

on the National Stock Exchange of India Limited (“NSE") and the equity shares of Transferee Company are

listed on the BSE Limited (*BSE”) and NSE. For the purposes of obtaining approval under Regulation 37 of

Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, \
|

| 2015, the designated stock exchange was NSE.

Putsuant t the amalgmmation of Trapsferor Company |, Transferor Company 2, Transferor Company 3,
Transferor Company 4, Transferor Company 5 and the Transferee Company, the Transferee Company shall
\ issue (at the option of the sharehalders of the Transferor Company 1)

Page 1 of 10
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]

= 180 (One Mundred Eighty) fully paid equity shares of INR 2 (Two) each of the Transferee Company
for eveny 121 (One Hundred Twenty One) fully paid up equity shares of INR 10 (Ten) each of the
Transteror Company 1 held by the said Eligible Member (as defined below): or

l
l
f
I
|
l a8 (Fifty-Eight) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100
l {One Hundred) each at price INR 121.25 (Rupees One Hundred Twenty One and Twenty Five Paisa)
| {with  yield of 7.5% per annum on the aforesaid issue price) of the Transferce Company for every
| 14 (Fourteen) fully paid up equity shares of INR 10 (Ten) cach of the Transferor Company 1 held by
| the said Eligible Member {as defined below).
} “Eligible Members” means the sharcholders of the Transferor Company | who shall be eligible to receive
Securities issued by the Transferee Company as considesation for Pari 11 of the Scheme on the Record Date |
| 10 be fixed afier approval of the Scheme by relevant authorities.
Thie equity shares 1o be issued by the Transferee Company under the Scheme are proposed 1o be listed on the
BSE and the NSE. The Non-Converiible Redeemable Preference Shares to be issued by the Transferee
| Company under the Scheme will not be listed on any stock exchanges.

| (Capitalised terms not defined and wsed herein shall have their meaning aseribed in the Scheme)

(== (S ELIGIBILITY OF THE ISSUE
Whether the Transferor Company 1 is compulsorily required 1o allot at least 75% of the net ofter to public, 10|

qualified institutional buyers: Not applicable

INDICATIVE TIMELINE

T'he Abridged I'rospeetus is isstied pursuant to a Scheme and is not an offer to public at large. The tine {rame
cannot be established with absofute certainty, as theScheme is subject lo approvals from regulatory
‘ authorities, including the National Company Law Tribunal, New Delhi and Chennai.

"~ GENERALRISK ]
Shareholders are advised to read the risk factors carefully before taking an investment decision in relation to
the Scheme. For taking an investment decision, shareholders must rely on their own examination of the
companies involved in the Scheme and the Scheme, including the risks involved. The equity shares being
issued under the Scheme have not heen recomimended or appraved by the Securities and Exchange Board of
India (“SEBI”), nor does SEBI guarantee the accuracy or adequacy of the contents of this Abridged
Prospectus. Spectlic attention of the readers is invited to the seetions titled Risk Factors on page 9 of this
| Abridged Prospectus,

PRICE INFORMATION OF THE BRLM

Not applicable since the proposed offer is not for the public sharcholders.

PROMOTERS OF TRANSFEROR COMPANY 1

The Promoters of the Transferor Company | are Mr Venu Srinivasan, Ms Mallika Srinivasan, Dr. Lakshmi
Veru, Mr Sudarshan Venu, Harita Cheema Private Limited and Harita Venu Private Limited

Mr Venu Srinivasan

Mr Ve Srinivisan is the Chairman and Managing Director of Sundaram -Clayton Linited and TVS Motor
Company Linsited. one of the largest two-wheeler and three-wheeler mamgfacrurers in India.
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Mr. Srinnasan has an eugineering degree from the Coflege of Engineering, Chennai and o Master's Degree |
in Managenient from the Purdue University, USA. In recognition of his contribution fo managemen. he was
| canferred with ~Doctar of Managenent " by hix ahna-mater, Purdne University in 2004,

Under Mr Srinivasan's leadership, Swdaram-Clayton Ld. way awarded the Deming Prize in 1998 by the
Union of Japanese Scientisis and Engineers (TUSE), Japar and also with the Japanese Quality Medal in the
vear 2002 [ the year 2002, TVS Motor Company was alse conferred with the Deming Prize

I recogiition of his contribution 1o mamg‘ac.'m-a'.-eg: R&D, technology and guality excellence, he was
conferred with “Doctor of Science ™ by the University of Warwick, UK in the year 24

Far his contribution 1o Leadership and Management, Mr Srinivasan was confirved with JRD Tata Corparale
Leadership Award by the Al India Management Avsociation in the vear 2005, and the Jamse(i Tala Lifetine
Achivventent award by the Indian Society for Quality in the year 2004,

My, Srivivesan is alvo the Managing Trustee of Srinivasan Services Trust (S8T) - engaged in trangformalion
& emporeerment of over 3000 vitlages in vural India touching the lives of over 3.1 million people

Ms Mallika Srinivasan

Ms Mallika Srinivasan is a thouglt leader and a strategist, recognized for entreprencurstip, conmitment o
excellence and contribution to Indian agricalture machinery business and academia, She is presently the
Chairman and Chicf Executive Officer of TAFE « Tractors and Farm Equipment Limited.tractor major which
way incorporated i 1960 at Chennai, India.

She is additionaily, on the Board of AGCO Carporation — USA and TATA Steel Limited. She is a member of
e Executive Roard af the Indian Sehool of Business, Hyderabad, the Governing Board of the Indian
Justitute of Technology, Chennai, and the Bharathidasan Institute of Management, Trichy.

Dy @ spon of 25 years, Ms Mallika Srinivasan has established TAFE as a guality mass manufactuver of
tractors. o feass and resilient organization that can effectively weather the cyelicality of the tractor business.
With fer special emphayis on product and process development, she has ensured significant expansion of
TAFE's product range. She enhanced and leveraged the engineering strengths at TAFE (o design, develop
and manifacture a range of products for international mavkess, while sinadtaneously sirengthening TAFES
partnership with AGCO for mutual growth, in bath, the components and complete tractors businesses, TAFE
is also a significant shareholder in AGCQ Corporation. USA - a US §8 hillian fractor and agricultual
equipnment aifacturer,

Dr, Lakshmi Veni

Dr. Lakshni Vewti, a graduate of Yale University, holds a Docterate in Engincering Managenent from ithe
University of Warwick

She underwent hor initial training far three years as a Management Trainee in Sundaram Auto Componenis
Limited, a wholly awned subgidiary of TVS Motor Company Limited heginning from 2003 and when she was
deputed 1o work in Sundarom-Clayton Limited (“SCL"), she underwent an extensive in-depth indwction ael
warked i the areas of business strategy, carporate affairs, prodet design and sales & marketing of SCL

Dr. Lakshmi Venu is the Joint Managing Director of SCL and Deputy Managing Divector of TAFE Mators
and Tractors Limited, She also holds Directarships in various other companies including TVS Motor
Company Limited and WABCO India Limited.

TR
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| Mr Sudarshan Venu
| Mr Studwrshan Venn completed his graduation in 2000 with honors a1 the Jerome Fisher Progran in
| Management and Technology at the University of Pennsylvania, LS54

He holds BS. in Mechanical Engineering from the Schoal of Engineering and Applivd Sciences amd RS in
\ Economics from the Wharton School, USA. He completed his M. Se in huernational Technology Management
from the Warwick Mamfacturing Group aftached to University of Warwick in the United Kingdom.

‘ In the initial vears, fie underwem practical training in TFS Motor Company Liniited {TVEM "} and in Die
l Casting Division, of Sundearam-Clayton Limited,

\

M Sudarshan Venu, has been actively ivvalved in all spheres of the management of TVS Motor Compeny
Limited and handling wider responsibitities for exploving new business upportunittes both in India e
abroad.

My Sudurshan Venii is the Joint Managing Divector of TVS Motor Company Limited and Director af
Sundaram-Clavion Limited, the holding company of TVSM engaged in mamdacturing of antnotive
components in India. He is also a Director of T S Urodit Services Limived, an Indlion NBFC.

Corporate Promfers

Harita Checa Private Limited and Harita Venu Private Limited are non-deposii taking mm—!-uu.h’ug‘
financial companies inter alia engaged in the business of making imvestments,

| Investment hebd in listed Companies

Estates, No.2% {01d no.8), Haddows Read, Chennai - 600 006, Tam i

Company is the Ieader in design, development and manufacture of innovative scats and seating systems for
automobiles. Company holds the market leader position in commercial vehicles. traclors and off-road
segments,

l Company has four manufacturing plants in India, with its mother plant located at Hosur, near Bengafuny,
Other manufaciuring facilities are at Ranjangaon, near Pune (o cater to the needs of customers in Westem
l india, at Nalagarh, Himachal Pradesh to cater to the needs of customers in Northem India and at Jamshedpur
l' 10 eater to the needs of customers in Eastemn fndia.

TVS Motor Company Limited (“TVSM™} {CIN: L33921TN1902PLC022545; Repistered Office:
“Chaitama”, No,12 Khader Nawaz Khan Road, Nungambakkam, Chennai 600 006, Tamil Nadu]

TVSM is the third largest two-wheeler manufacturer in India. TVS Group spans across industries like
Automobile, Aviation, Education, Electronics, Energy, Finance, Housing, Insurance, Investment, Lagistics,
Service and Texiles.

The company has four manufacturing plants, three located in India (Hosur in Tamil Nadu, Mysare in
{‘Kanmtaka and Nalagarh in Himachal Pradesh) and one in Indonesia at Karawang.

There are no other listed group companies of the Company, J
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S e _ADDITIONAL DETAILS 1
{2) Book running Jead managers: Not applicable:
{b) Syndicate members: Not applicable;
{) Registrar: Not applicable:
() Statony anditor: Mfs Raghu & Gopal, Chartered Accountants, Chennai.
| (2) Credit rating ugencies: Not applicable; {
{f) Debenture trustee: Not applicable;
12} Self certified syndicate banks: Not applicable; and \
[fh) Non syndicate registered brokers: Not applicable. J ‘
T BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY. e \
Overview ' |
Transferor Company | is a public limited company incorporated in 1995 under the provisions of the ‘
Companies Act 1956, Mr V N Venkatanathan and Mr L Venkatesan were the initinl subseribers o the
Memarandum and Articles of Association, As on the date of this Abridged Praspectus, the authorised capital
of Transferor Company | is INR 7,00,00,000 divided into 50,00.000 cquity shares of INR 10 each and
20,00,000 14% Non-cumulative Redeemable Preference shares of INR 10 each. The registered office of the \
Transferar Company | s situated a1 Jayalakshmi [states,29(8) Haddows Road, Chennai 600 (06, Tamil
Nudu, India, ‘
Transferor Company 1is mainly engaged in the business of making investments in mutual funds and \
securities. {
Cur Strength ‘
= Sirong track record of financial performance;
s Qualified and experienced promoters; and ‘
= Operates on a Nlexible, scalable and debt free model.
Clur Strategy
{ Broad basing the portfolio of our eurrent invesiments.

[ S BOARD OF DIRECTORS | |
' ~ Name Designation | Experience including current/past position held in
e other firms
Mr R Sankarunarayanan | Director Mr. R. Sankaranarayanan holds an undcrgrndu@

degree in Commerce from Loyola College and has
completed the bashelor's degree in law from Madras
Law College.

He is practicing in the areas of Corporale Law,
Arbitration and general civil suits.

3 | MrK Gopala Desikan | Director Mr K Gopala Desikan is the Chiel Financial Officer
of Sundaram — Clayton Limited and TVS Motor
Company Limited and is associated with TVS group

| - = for 30 years.

Page 5 of 10
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l Sr. l Name Designation Experience including current/past position held in |
No

other firms

He is a Chartered Accountant and MBA from Open
Liniversity Business School, UK.

Mr € Mukundhan Direcior Mr C Mukundhan halds Bachelor of Corporate and
Legal from A M Jain College, Chennal,

He also holds a bachelor's degree in law from Law
College, Chennai.

He was the Senior Vice President — Legal and
Taxation of Sundaram — Clayton Limited. l

COMPOSITE SCHEME OF AMALGAMATION |

The proposed Scheme envisages the following=

[

Lt

The amalgamation will help the Transferee Company in the creation of a platform for a new business
vertical wid o set as & gateway for growth. This will ensure betier 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 (o the original equipment
manufaciurers and others;

The merger of the Transferor Company 1 to Transferor Company 4 with the Transferce Company will
ensure simplification of the holding structure of the Transferee Company alter the smal gamation;

The Transferee Company desires 10 expand its business in automotive components and ihis
amalgumation would lead to improved customer connect and enhanced market share across produc

segnents relating o the auto sector:
The Transicror Company § and Transferee Company are engaged in auto component business;

The Transferor Company 5 1s a manufacturer of sutomotive products viz., seating systems catering to the
needs of vehicle manufacturers, 1t has good capabilities in managerial, enginecring and financial arcas;

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

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 stakehelder valug;

Synergy of operations will result in incremental benefits through sustained availability and better
procurement lerms of components, pooling of resources in manufucturing, engineering, manpower and
ather infrasiructure, thus leading to better utilisation and avoidance of duplication;

Page 6 of 10
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Creation of foeused platforn for future growth of the Transferee Company being engaged, among other
thins, 1 e business of manufacturing aulo components;

Opporwnities for employees of the Transferee Company and Transferor Company 5 (o 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;

The Schiene enables the Transferee Company to have control gver the operations of the Transferor
Company 5; and

The Scheme shall not in any manner be projudicial to the interests of the concemed sharcholders,
creditors or general public at large.

Upan sanction of the Scheme by the National Company Law Tribunal, all the existing sharcholders of Transferor
Company | would be allotted shares in the following proportion {at the option of the sharcholder):

o 180 (One Hundred Eighty) fully paid equity shares of INR 2 (Two) each of the Transferee Company for

every 121 (One Hundred Twenty One) fully paid up equity shares of INR 10 (Ten) each of the
Transferor Company | held by the said Eligible Member; or

S8 (Fifiy-kight) 0.01% fully paid-up Non-Convertible Redeemable Preference Shares of INR 100 (One
Hundred) cach at price INR 121.25 {Rupees One Hundred Twenty One and Twenty Five Paisa) (with a
vield of 7.5% per annum on the aloresaid issue price) of the Transferee Company for every 14
(Fouricen) fully paid up equity shares of INR 10 (Ten) cach of the Transferor Company 1 held by the
said Eligible Member;

The appointed date for the Scheme would be 1* April 2019,

Details of means of fnance;

Not applicable

Details and reason for non-deployment or delay in deployment of proceeds or changes in utilization of

issue proceeds of past public/rights issues, if any, ol the Transferor Company 1 in the preceding 10 years:

Not applicable

Names of the monitoring ageney:

Not applicable

Terms of issuance of canvertible securities, if any:

Mot applicable
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' Pre-Scheme Shareholding pattern as on 30" September 2019,

|

[8r. | Particulars Pre-Scheme % holding of Pre-Scheme —}
| Nu. ‘ - N number of shares
1| Promoter and Promater Group 26,90,717 100 |
2 | Public 2 -
Total = 26,90,719 100%
AUDITED FINANCIALSAS PER IGAAP
= (Rs. In Lakhs )
Standalone FY FY FY FY FY
2018-19 2017-18 2016-17 2015-16 2014-15
Taotal income from operations (net) 411.76 110,36 90.16 212.24 27.14
Net Profit / (Loss) before wx and 388,47 99.46 85.00 209.51 24.73
extraordinary items
Net Profit / (Loss) after tax and 31161 98.97 85.08 207.29 .73
eatraordinary items
Equity Share Capital 26007 | 269.07 269.07 69071 269.07
Reserves and Surplus 1677.50 | 1204.11 1105.14 98351 075.00
Net worth (Capital + Reserves & 1946,57 | 1473.18 1374.21 1252.58 1245.07
Surplus)
Rasic earnings per share (Rs.) 11.58 3.68 316 170 0.92
| Diluted carnings per share (Rs.) 11.58 3.68 316 7.70 0.92
Retirn on net worth (%) 16% ?‘}J 6% 17% 2%
Net assel value per share (Rs.) 7 KN 51 41 46

Page 8of 10
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Consolidated Financials:
(Rs. In Lakhs)

I'he Transferor Company 1has in place a mechanism to identify, assess, monitor and mitgate various risks 1o
key business objectives. Major risks identified would be systematically addressed through mitigating actions on
i continuous hasis.

Risk evaluation and management is an ongoing process. As a process, risks associaied with the business are
identificd and prioritized based on the overall risk appetite, tolerance, strategy, severity and laking into aceount
the current and prospeetive economic and financial environment of Transferor Company 1.

[Particatars FY 2018-| FY | FY 201617 | FY 2015-16 | FY 2014
: o 19 2017-18 15
Total income [rom operations (net} 107239 | 92172 154.20 246,26 43.75
r.-\let Profit / (Loss) before fax and 104798 | KBTI 129.55 zﬁ.ﬁ 3836
| extraordinary items
Net Profit / (Loss) after tax and 1512.60 | 1618.65 740,11 740.18 190.54
extraordinary items
“Equity Share Capital 26907 26907 6907|  260.07| 26907
Reserves and Surplus 756222 | 6049.62 428743 3536.96 3276.75 |
Net worth (Capital + Reserves & |  7831.29 | 031869  4556.50 33’&1‘5#’54"575? ‘
Surplus) \
DBasic eartings per share (Rs.) T 56,2 60.16 2751 2751 708 '
Diluted earnings per share (Rs.) 56.22 60.1’6\{_— —aEsrl . 25 7.08 ‘
Retarn on net worth (%) 19% 6% 16% | 19% | % ‘
Book value per share (Rs.) 261 235 169 141 132 \
[ INTERNALRISK FACTORS ] ‘
|
|
|

Process owners are identified for cach risk and matrix are developed for monitoring through a harmonizing
financial, credit and operational reporting systems.
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I'ransferar Company | may be exposed to the following risks:

1. Risk of erosion in the value of invesiment in the event that the invesice company does not perforimn.
Due to various factors and changing market trends, the investee company may not perlorm as
predicted or expected. In the event that the investment company does not perform well, the value of
our invesiments made in the investee companies may decline and there is no assurance that we will
be able to cover the Josses suffered due to this decline.

2. Qur success depends, in large part, upon our experienced promofers.

We are dependent on our promoters, and our future performance is dependent on their continued
service: The loss of the promoters o our inability to replace the promoters may réstrict our ability to
grow, to execute our strategy, [o raise the profile of our brand, to rise funding, to make strategic
decisions and to manage the overall running of our operations, which would have an adverse effect
uit our results of operations and financial position,

3. There can be no axsurance that we will be able to access capital as and when we need it for
srowith,

Unless we are able to access the necessary amounts of additional capital, any incremental capital
requirement may adversely impact our ability o grow our business and may even require us to
curtail or withdraw fram some of our current investments, There can also be no assurance thal we
will be able to raise adequate additional capital in the future on tenns favourable to us, or at all, and
this may hamper our growth plans. apart from those that can be funded by internal accruals.

l_ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION J
A, Total number of outstanding litigations against the company and amount involved
NIL
B. Bricl details of top 5 material outstanding litigations against the company and amount involved
NIL

€. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges against the
Promoters/Group companies in last 5 finaneial years including outstanding action, if any

NIL
D.  Brief details of outstanding criminal proceedings against Promoters —

NIL

DECLARATION BY THE TRANSFEROR COMPANY 1

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the
suidelines/regulations issued by the Government of India or the guidelines/regulations issued by Securitics
and Exchonge Board of India, established under Section 3 of the Securities and Exchange Board of India
Act, 1992 ys the case may be, have been complied with and no statement made in this Abridged Prospectus
is contrary 1o the provisions of the Companies Aet, 1956, Companies Act, 2013, the Securities and Exchange
Roard of India Act, 1992 or rules maude or goidelines or regulations issued there under, as the case may be.

Date: 30.09.2019
For Harita Limited

\N N o O

K Gopala Desikan
Director
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|"This is an ul{rngcd prospectus (*Abridged Prospectus®) cunt;i_l-l-ag salient features ul'\

| business of Harita Venu Private Limitedand Composite Scheme of Amalgamation amongst l
Harita Venu Private Limited, Harita Limited, Harita Cheema Private Limited, Harita

‘ Finaneial Services Limited, Harita Scating Systems Limited and Minda Industries Limited |
under Seetions 230 to 232 and other applicable provisions of the Companies Act, 2013.

IITH!S ABRIDGED PROSPECTUS CONTAINS 10 PAGES. PLEASE ENSURE THAT T YOU |
HAVE RECEIVED ALL THE PAGES. THIS ABRIDGED PROSPECT Us SHOULD BE
READ TOGETHER WITH THE SCHEME AND THE NOTICE TO THE
SHARENOLDERS OF HARITA VENU PRIVATE LIMITED,

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO
THIS ABRIDGED PROSPECTUS

You may download the composile scheme of amalgamationfiom the websites olHarila Seating
Sysiems Limitedand the stock exchange where the equity shares of Harita Seating Systems
Limitedare listed (“Stock Exchange™); viz: www.nseindia.comor where the equity shares of Minda
Industries Limited are listed www.nseindia.com and www.bseindia.com

HARITA VENU PRIVATE LIMITED

Registered Office: Jayalakshmi Estates, 29(8). Haddows Road, Chennai 600 006, Tamil
Corporate Office: e

| Contact Person: K Gopala Desikan Telephone: +91 44 28272233
E-mail:corpseciisel co.in J_Wuhxilc: - CIN:U65993TN1981PTCO08722

Name of the Promoters: Ms Mallika Srinivasan, Dr. Lakshmi Venu and Mr Sudarshan Venu

SCHEME DETAILS, LISTING AND PROCEDURE

Pursuant to the C omposite Scheme of Amalgamationamongst Harita Limited (“Transferor
| Company 17}, Harita Venu Private Limited (“Transferor Company 27), Harita Cheema Private
Limited (“Transferor Company 3"), Harita Financial Services Limited (“Transferor Company
4"), Harita Seating Systems Limited (*Company” or “Transferor Company 57) and Minda
Industries Limited (“Transferce Company™) and their respective sharcholders (such scheme of
amalgamation. the “Scheme™), Transferor Company 2will be dissolved without being wound up.
The equity shares of Transferor Company Sare listed on the National Stock Exchange of India
|imited ("NSE") and the equity shares ofTransferce Companyare listed on the BSE Limited
| (*“BSE") andNS[E. For the purposes of obtaining approval under Regulation 37 of Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015, the
designated stock exchange was NSE.
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[ Pursuant 10 the amalgamation of Transferor Company 1, Transferor Company 2. Transferor
| Company 3. Transtevor Company 4. Transferor Company 5 and the Transferee Company, the
| Transferec Companyshall issue (at the option of the sharcholders of the Transferor Company 2):

e 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) Tully paid up equily
shares of INR 10 (Indian Rupees ten) each of the Transferor Company 2 held by the said
Eligible Member as defined below:

OR

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) cuch of the
Transferor Company 2 held by the said Eligible Memberas defined below;

|
|
} e 2409 (two thousand four hundred nine) 0.01% fully paid-up Non-Convertible Redeemable

“Eligible Members" means the shareholders of the Transferor Company 2 who shall be eligible 10
receive Securitics issued by the Transferee Company as consideration for Part 1T of the Scheme on
the Record Dute 110 be fixed after approval of the Scheme by relevant authoritics.

I'he equity shares to be issued by the Transferee Company under the Scheme are proposed 1o be
listed on the BSE andthe NSF.The Non-Convertible Redeemable Preference Shares to be issued by
the Transferee Company under the Seheme will not be listed on any stock exchanges.

(Capitaiised terms not defined and used herein shall have their meaning ascribed in the Scheme)

| : ELIGIBILITY OF THE ISSUE
{ththcr ihe Transferor Company 2 is compulsorily required to allot at least 75% of the net offer to

public, 1o qualificd institutional buyers: Not applicable

INDICATIVE TIMELINE

The Abridged Prospectus is issued pursuant 10 a Scheme and is not an offer to public at large. The
time frame cannot be established with absolute certainty, as the Scheme is subject to approvals from
regulatory authorities, including the National Company Law Tribunal, New Dethi and Chennai.

I GENERAL RISK |
Sharcholders arc advised to read the risk factors carefully before taking an investment decision in |
relation to the Scheme. For taking an investment decision, shareholders must rely on their awn
examination of the companies involved in the Scheme and the Scheme, including the risks involved.
The equity shares being issued under the Scheme have not been recommended or approved by the
Securities and Exchange Board of India (“SEBI"), nor does SEBI guarantee the accuracy or
adequacy of the contents of this Abridged Prospectus. Specific attention of the readers is invited o
the sections titled Risk Factors on page 8 of this Abridged Prospectus.

PRICE INFORMATION OF THE BRLM =

L"__'_——__—' 1
Not applicable since the proposed offer is not for the public shareholders.
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| PROMOTERS OF TRANSFEROR COMPANY 2

"The Promoters of the Transferor Company 2 are Ms. Mallika Srinivasan, Dr. Lakshmi Venu and
Mr. Sudarshan Venu. The entire share capital of the Transferor Company 2 is currently held by

them eollectively.

Ms Mallika Srinivasan

Ms. Mallika Srinivasan is a thought leader and a strategist, recognized for entreprenenrship,
commitment te excellence and contribution to Indian agriculture machinery business and academia
She is presently the Chairman and Chief” Executive Officer of TAFE - Tractors and Fearm
Equipment Limited, which was incorporaied in 1960 ar Chennai, India,

She is additionally, on the Board of AGCO Corporation — USA and TATA Steel Limited. She is o
miember of the Executive Board of the Indian School of Business, Hyderabad, the Governing Board
of the Indian Institute of Technalogy, Chennai, and the Bharathidasan Institute of Management,

Trichy.

In a span of 25 years, Ms. Mallika Srinivasan has established TAFE as a guadity s
manufaciurer of tractors, @ lean and resilient organization that can effectively weather the
cyclicality of the tractor business. With her special emphasis on product and process development,
she has ensured significant expansion of TAFE's product range. She enhanced and feveraged the
engineering strengihs at TAFE fo design, develop and manufaciure o raige of products for
international markets, while simultancously strengthening TAFE's pavtnership with AGCO for |
mutieed growth, in both, the componenis and complete tractors businesses. TAFE ix also a
significant shareholder in AGCO Carporation, USA — an agricultural equipment manufaciurer.

Dr. Lakshmi Venu

Dr Lakshmi Ve, a graduate of Yale University, holds a Doctorate in Engineering Management
Srod the Universiny of Warwick.

She underwent her initial training for three years as a Management Trainee in Sundaram Auto
ComponeisLimited, a wholly owned subsidiary of TVS Motor Company Limited, beginning from
2003 and when she was deputed to work in Sundaram-Clayton Limited (“SCL"), she underwent an
extensive in-depth induction and worked in the areas of business strafegy, corporate affairs,
product design and sales & markering of SCL.

Dy, Lakshmi Ve is the Joim Managing Director of SCL and Deputy Managing Direclor of TAFE
Motors and Tractors Limited. She also holds directorships in various other companies including
TV8 Motor Company Limited and WABCO India Limited,

Mpr. Sudarshan Venu

My Sudershan Venu complered his graduetion in 2010 with honors af the Je 2 wr'shef Program
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| He holds B.S in Mechanical Engineering from the School of Engineering anel Applied Scignces and ‘
| BS in Econunics from the Wharton Sehool. USA. He completed hiv M. Sc in International |
| Technotogy Managemenr from the Warwick Manufacturing Group attached 1o University of

Warwick in the United Kingdom.

In the initial vears, he underwent practical training in TVS Motor Company Limited and in Die
Casting Division, of Sundaram-Clayton Limited.

M Sucrshan Venw, has been actively imvolved in all spheres of the management of TVS Motor
Compamy Lintited and hanling wider responsibilities for exploring new business opportumiries
both in India and abroad,

Mr Sudarshan Venu is the Joint Managing Director of TVS Motor Company Limited (* TVSM ')
and  Divector  of Sundaram-Clayton  Limited, the  holding  company of TVSMengaged in
manufaciuring of autometive components i India. He is also a Director of TVS Credit Services
Limited, an Indian NBFC.

Investment held in listed Company

Harita Seating Svstems Limited (CIN: L27209TN1996PLC035293; Registered  Office:

Javalakshmi Fstates, No.29 (Old no.8), Haddows Road, Chennai, Tamil Nadu, 600 006)

Company is the leader in design, development and manufacture of innovative scats and scating
systems for automabiles, Company holds the market leader position in commercial vehicles,
tractors and off-road segments.

Company has four manufacturing plants in India, with its mother plant located at Hosur, near
Bengaluru, Other manufacturing facilities are at Ranjangaon, near Pune to cater to the needs of
customers in Western India. at Nalagarh, Himachal Pradesh to cater to the needs of customers in
Northern India and at Jamshedpur to cater to the needs of customers in Eastern India.

| There are no other listed group companies of the Company.

ADDITIONAL DETAILS

{u) Book running lead managers; Not applicable;
{b) Syndicate members: Not applicable;
() Registrar: Not applicable;
(d) Statutory auditor: M/s Raghu & Gopal, Chartered Accountants, Chennai.
(e) Credit rating agencies: Not applicable;
(1) Debenture trustee: Not applicable;
(1) Self certilied syndicate banks: Not applicable; and
(1) Non syndicate registered brokers: Not applicable.

_' T BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY
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Overview

} Transferor Company 2 is a private limited company incorporated in 1981 under the provisions of the |
| Companies Act 1956, Venu Srinivasan and Sheela Balaji were the initial subscribers 0 the
i Memorandum and Articles of Association. Transferor Company 2 is registered as a Non-Banking
Financial Company (*NBFC”) with the Reserve Bank of India (“RBI”) and holds a valid certificate
of Registration bearing number07.00120 dated March 7, 1998. As on the date of this Abridged
Prospectus, the authorised capital of Transfevor Company 2 is INR 1,050,000 divided into 46,000
cquity shares of INR 10 each.1,000 13.5% ‘A’ Class Preference Shares of INR 10 each, 300 13.5%
B’ Class Preference Shares of INR 100 cach and 55,000 2% 'C' Class Redeemable Preference
Shares of INR 10 each. The registered office of the Transferor Company 2 is situated at Jayalakshmi
Fstates, 29(8) Haddows Road, Chennai 600 006, Tamil Nadu, India.

Transferor Company 2 is a non-deposit taking NBFC registered with RBI and is mainly engaged in
the business of making investments in mutual funds and securities.

Our Strength
= Strong track record of financial performance;
= Qualified and experienced promoters; and

= Operates on a flexible, scalable and debt free model.

Our Strategy

Broad basing the portfolio of our current investments.

(NEe—— = —

i T BOARD OF DIRECTORS -
[Sr. © Name Designation Experience including current/past position
No. =" held in other firms
1 | Venu Srinivasan Direclor Mr. Venu Srinivasan is the Chairman and

Managing Director of Sundaram -Claylon
Limited and TVS Motor Company Limited.

Mr. Srinivasan holds engineering degree from
College of Engineering and a Master’s Degree in
Management from Purdue University, United
States of America.

) | V N Venkatanathan Director Mr V N Venkatanathan is a Bachelor of
Commerce from Annamalai University and
Bachelor of Laws degree from Madras
University. He is also a Chartered Accountants
and Company Secretary-Heuas associated with

2
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Name I i)e:zigniu:ﬁn_»'_ Expericnce including current/past ﬁasi'ﬁnn
held in other firms

TVS CGroup for more than 50 years.

COMPOSITE SCHEME OF AMALGAMATION J

The prapased Scheme envisages the following—

The amalgamation will help the Transferee Company in the creat ion 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 Transferce
Company would serve as one-stop solution for wide range of components / products to the
original equipment manufacturers and others;

The merger of the Transferor Company | to Transferor Company 4 with the Transferce
Company will ensure simplification of the holding structure of the Transferee Company after

the amalgamation;

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 S and Transferee Company are engaged in aulo compaonent

business:

The Transferor Company 5 is a manufacturer of automotive products viz., seating systems
catering 1o the needs of vehicle manufacturers, It has good capabilitics in managerial,
engincering and financial areas;

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

The proposed amalgamation of the Transferor Company 3 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
belter procurement terms of components, pooling of resources in manufacturing,
engincering, manpower and other infrastructure, thus leading 1o beuter utilisation and

avoidance of duplication; o BRIV N

Page 6 of 10
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Crestion of focused platform for future growth of the Transferee Company being engaged.
among other things, in the business of manufacturing auto compenents:

k. Opportunities for employees of the Transferee Company and Transferor Company 3 10 grow
in o wider field of business;

I Improvement in competitive position of the Transferee Company as a combined entity and
also  achieving economies of scale including enhanced access 1o marketing

networks/cuslomers,;

m.  The Scheme enables the Transferee Company to have control over the operations of the

| ransferor Company 5; and

0. The Scheme shall not in any manner be prejudicial to the interests of the concerned
sharcholders, ereditors or general public at large.

Upon sanction of the Scheme by the National Company Law Tribunal, all the existing shareholders
ol Transteror Company 2 would be allotted shares in the following proportion (at the option of the
sharcholder):

e 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
Fligihle Member:

OR
e 2409 (1wo 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 12125
(Indian Rupees one hundred twenty one and twenty five Paisa) of the Transferee Company
fr every 13 (thirteen) fully paid up equity shares of INR 10 (Indian Rupees ten) cach of the
Transferor Company 2 held by the said Eligible Member;

T'he appointed date for the Scheme would be 1* April 2019.

Details of means of finance: Not applicable

Details and reason for non-deployment or delay in deployment of proceeds or changes in

utilization of issue proceeds of past public/rights issues, if any, of the Transferor Company 2
in the preceding 10 years: Not applicable

Names of the monitoring agency:Notapplicable.
Terms of issuance of convertible securities, il any: Not applicable

Pre-Scheme Sharcholding pattern as on 30" September 2019.
Page Tof 10
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| Sr, | Particulars Pre-Scheme %, holding of Pre-Scheme
Nao. number of
' shares
1 | Promoter and Promoter Group 30,100 100 |
2 | Public - -
[ | Total 30,000 100% |
[, AUDITED FINANCIALSAS PER IGAAP ]
(Rs. In Lakhs )
Standalone FY FY FY Y FY ]
2018-19 | 2017-18 | 2016-17 2015-16 2014-15

Total income from operations (net) 506.44 | 32221 282.11 37417 10,63

Net Profit / (Loss) before tax and | 367.85| 309.36| 248.13 357.88 -3.76

extraordinary items ) |
| Net Profit / (Loss) after tax and 323.78 | 309.33 247.09 356.04 -3.76

extraordinary items

FEquity Share Capital 3.01 3.01 3.01 301 301

Reserves and Surplus 1274.13 | 950.36 641.03 393.34 37240

Net worth (Capital + Rescrves & | 1277.14 | 95337| 644.04 39635] 37541

Surplus)

Basic earnings per share (Rs.) 1076 1028 823 1183 12
' Diluted earnings per share (Rs.) 1076 1028 823 1183 -12
Return on net worth (%) 25% 32% 38% 90% 1%

Net asset value per share (Rs.) 4243 3167 2140 1317 1247
[ INTERNAL RISK FACTORS 1

Transferor Company 2 may be exposed 1o the following risks:

Risk of erosion in the value of investment in the event that the investee company deoes not

perform,

Due 1o various factors and changing market trends, the investee company may not perform
as predicied or expeeted, In the event thal the invesiment company does not perform well.
the value of our investments made in the investee companies may decline and there is no
assurance that we will be able to cover the losses suffered due to this decline.

Changes in the regulatory framework in relation noun-banking Sfinancial services industry
may affect onr business, results of operations aid prospects.

As an NBFC, we are subject to regulation by Governmental authoritics, including the RBL
If we fail to comply with these requirements, or a regulator claims we have not complied
with these requirements, we may be subject to penalties and lega eedings. Any non-

— . /xJ
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reputational impact. Among other things, if we are found non-compliant, we could be fined
or prohibited from engaging in certain business activities, Compliunce with many of the
repulations applicable 1o our operations in India. involves a number of risks, particularly in
markets where applicable regulations may be subject to varying interpretations. If the
interpretation of the regulators and authoritics varies from our interpretation, we may be
suhjeet to penalties and our business could be adversely affected.

Further. the legal, regulatory and policy environment in which we operate is evolving and
subject to change. The laws, regulations and policies applicable to us may be amended.
supplemiented or changed at any time such that we may be required to restructure our
activities and incur additional expenses to comply with applicable laws and regulations.
Such changes may also adversely affect our business, results of operations and prospects, 10
the exient that we are unable to suitably respond 1o and comply with any such changes in
applicable law, regulations and policies.

1. Qursuccess depends, in large part, upon our expericaced promoters.

We are dependent on our promoters, and our future performance is dependent on their
continued service, The loss of the promoters or our inability to replace the promoters may
restrict our ability to grow, to execute our strategy, to raise the profile of our brand. 1o raise
funding. to make strategic decisions and to manage the overall running of our operations,
which would have an adverse effect on our results of operations and financial position. .

| SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION ] |

A. Total number of outstanding litigations against the company and amount invalved
NIL
B. Brict details of top § material outstanding litigations against the company and amount invalved

NIL

C. Repulatory Action, if any — disciplinary action taken by SEBI or stock exchanges againsi the
Promoters/Group companies in last 5 financial years including outstanding action, il any

NIL
D. Brief deiails of outstanding criminal proceedings againsi Promoters —

NIL
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DECLARATION BY THE TRANSFEROR COMPANY 2

We hereby declare that all relevant provisions of the Campanies Act, 1956, Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by Securitics
and Exchange Board of India, established under Section 3 of the Securities and Exchange Board of lndia
Act, 1992 as the case may be, have been complied with and no statement made in this Abridged Prospectus
is contrary to the provisions of the Compunies Act, 1956, Companies Act, 2013, the Securities and Exchange
Board of India Act, 1992 or rules made o guidelines or regulations issued there under, as the case may he.

Date: 30.09.2019

for Harita Venu Private Limited

ettt

VN Venkatanathan
Director

Page 10 of 10
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| This is an abridged prospeetus (“Absidged Prospectus™) confaining safient features of business of Harita
| Cheemalrivate Limitedand Composite Scheme of Amalgamation ameongst Harita Cheema Private
| Limited, Harita Limited, Harita Venu Private Limited, Harita Financial Services Limited, Harita Seating
| Systems Limited and Minda Industries Limited under Sections 230 to 232 and other applicable provisions
| of the Companies Act, 2003 (“Scheme™).

THIS ABRIDGED PROSPECTUS CONTAINS 9 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES. THIS ABRIDGED PROSPECTUS SHOULD BE READ TOGETHER
WITH THE SCHEME AND THE NOTICE TO THE SHAREHOLDERS OF HARITA CHEEMA
PRIVATE LIMITEL.

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO THIS
ABRIDGED PROSPECTUS

You may download the composile scheme of amalgamationfrom website ofHarita Seating Systems Limitedand
the stock cxchange where the equity shares of Harita Seating Systems Limitedare listed ("Stock Exchange™);
viz: www nseindia.comor where the equily shares of Minda Industries Limited are listed wiww, nseindiacom and

w““}kgindin.mgn

HARITA CHEEMA PRIVATE LIMITED

Registercd (HTice:
) Jayalakshmi Estaes, 29(E), Haddows Raad, Chennal 600 006, Tamil Nadu, India
Corporate (HTice:
| Contact Person: K Gopala Desikan Telephone: +91 44 28272233
E-mail:corpeeciascheodn Website: - CIN: UGS TH 1981 PTCO0S00]

SCHEME DETAILS, LISTING AND PROCEDURE

Pursuam to the composite scheme of amalgamationamongst Harita Limited (“Transferor Company 17),
Harita Venu Private Limited (“Transferor Company 27), Harita Cheema Private Limited (“Transferor
Company 37), Harita Financial Services Limited (“Transferor Company 47), Harita Seating Systems
Limited (“Company” Or “Transferor Company 57) snd Minda Industries Limited (“Transferee
Company™) and their respeciive sharcholders (such scheme of amalgamation, the “Seheme”), Transferor
Company 3will be dissolved without being wound up. The equity shares of Transferor Company Sare listed
on the Mathonal Stock Exchange of Indis Limited ("NSE™) and the equity shares ofTransferce Companyane
listed o the BSE Limited (*BSE”) andNSE. For the purposes of obtaining approval under Regulation 37 of
Seeurities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, the desigraned stock exchange is NSE.

Pursuant 10 the amalgamation of Transferor Company 1, Transferor Company 2, Transferor Company 3,
Transferar Company 4, Transferor Company 5 andthe Transferee Company, the Transferce Companyshall
istue (at the option of the shareholders of the Transferor Company 3):

& 767 (Seven Hundred Sixty Seven) fully paid equity shares of INR 2 (Two) each of the Transferce
Company for every 14 (Fourteen) fully paid up equity shares of INR 10 (Ten) each of the Transferor
Company 3 held by the said Eligible Member as defined below; or

Page 1 of 9
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(e 1357 (Three Thousand Three Hundred Fifty Seven) 0.01% fully paid-up Non-Convertible
' Redecimable Preference Shares of INR 100 (One Hundred) each ot price INR 121.25 (Rupees One
l Hussdred Twenty One and Twenty Five Paisa) {with & yleld of 7.5% per annum on the aforcsaid issue

price] of the Transferee Company for every 22 (Twenty Twa) fully paid up equity shares of INR 10
| {Ten) cach of the Transferor Company 3 held by the said Eligible Member as defined below.

“Eligible Members”™ means the sharcholders of the Transferar Company 3 who shall be eligible to receive
Securities issued by the Transferee Company as consideration for Part 1l of the Scheme on the Record Date |
1o be fised afier approval of the Seheme by relevant awhorities,

The equity shares 10 be issued by the Transferee Company under the Scheme are proposed 1o be listed on the
BSE andihe NSE The Non-Convertible Redeemable Preference Shares (0 be issued by the Transferee
Company under the Scheme will not be listed on any stock exchanges.

L|"~‘{ Sipitalied tevme ot cefimed and wed lerein shall have their meaning aseribed in the Scheme)
ELIGIBILITY OF THE ISSUE

Wivether the Transicror Company 3 is compulsorily required to atlor at least 7% of the net offer to public, 10 |
qualified institutional buyers: Not applicable

= INDICATIVE TIMELINE

The Abridged Prospectus s issued pursuant o o Scheme and is not an offer to public al large. The time frame
cannot be established with absolute certainty, as the Scheme is subject 1o approvals from regulatory
authoritics, including the National Company Law Tribunal, New Delhi and Chennai,

GENERAL RISK

Shareholders are advised to read the risk factors carcfully before taking an investment decision in relation to
the Scheme. For taking an investment decision, sharcholders must rely on their own examination of the
companies involved in the Scheme and the Scheme, including the risks involved. The equity shares being
issued under the Scheme have not been recommended or approved by the Securities and Exchange Board of
India (“SEBT"), noe does SEBI guarantee the accuracy or adequacy of the contents of this Abridged
Prospectus. Specific attention of the readers is invited w the scctions titled Risk Factors on page 7 of this

Abridged Prospecius,

PRICE INFORMATION OF THE BRLM
‘Not applicable since the propased offer is not for the public sharcholders.

PROMOTERS OF TRANSFEROR COMPANY 3

The Promoters of ihe Transferor Compuny 3are Ms. Mallika Srinivasan, Dr. Lakshmi Venu and Mr.
Sudarshan Vena, The entire share capital of the Transferor Company Jis currently beld by them collectively.

Ms Mallikn Srinivasan

M Meliiks Sefnivesen is & thought leader and a siravegisi, recognized for entrepreneirship, commitment fa
excellence and comtribution v Indian apriculiure machinery business and academia. She is presenily the
Chatrman ol Chief Executive Officer of TAFE - Tractors and Farm Equipment Limited, whichwas
incarporated i 1960 af Chennai, fndia,
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[ She is additionelly, o e Board of AGUC Carparation - USA amd TATA Steel Limited She is o memher af
e Exocigive Board qf the Imdicn Sehool off Buxiness. H_'d',ft.‘l!‘ﬂﬂﬂﬂ' thie Creverning Bourd l'ﬁf e fnelican
Dustinuie of Technidagy, Clenmai, and the Bvarathidasan Institnte of Management, Triehy:

fir @ span of 25 years, Ms Mallika Srinivasan has established TAFE as a guality mass mennifaciurer of
trasctars, a lean and rexitont organization that can effeceively weather the cyelicaliny of the traciar biviness.

With her special empheasis an praduct and process development. she has ensured significan expansion of
TAFE' product ravge. She enhanced and leveraged the engineering strengths at TAFE to design, develop
and manfacture a range of products for infernational markets, while simultancously strengthening TAFE's
partrership with AGC for mutual growth, in both, the components and complete tractors businesses, TAFE
is also a sionificam shaveholder in AGCO Corporation, USA - a US S8 hillion tractor and agriculiural
P prgfac e,

Dr. La Vi

D Lakshuni Veniy @ groduate of Yale University, holds a Doctorate in Engineering Management Srom the
Universin: of Warwick

She underwent her initial training for three years as o Management Tratnee in Swndaram  Aulg
Compenents Limited, @ wholly owned subsidiary of TVS Motor Company Limited, beginning froum 2003 amd
wien st was deprated 1o work in Swndaran-Clayton Limited (“SCL"). shie wnderwent an extensive in-depth
induction and worked in the areas of business strategy, corporate affairs, product design and sales &
markcting of SC1.

Dy, Leikshoni Ve is the Joint Manoging Director of SCL and Deputy Managhyg Divector of TAFE Mutors
and Tractors Limited. She also holds directorships in various ether companies inchuding THS Muotor
Conmpeany Linsired il WABCO India Limited

M urshan Vi

My Sudarshan Vemn complered his groduation in 2000 with honarsat the Jevome Fisher Program in
Management arid Technology af the University of Pennsylvania, USA.

He holds S, in Mechanical Engincering from the Schnol of Engincering and Applied Sciences and 8.5
inEconomics from the Wharian School, USA. He completed his M. Se in Dternational Technology
Management fron the Warwick Manfacturing Group attached to University of Warwick in the United

Kimgdem

It the dnitial veurs. he wnderwent proctical training in TVS Motor Company Limited and in Die Custing
Extvixion, of Sundaram-Clayton Linited.

Mr Sudarshan Venw, has been actively inmvalved in all spheres af the management of TVS Motor Company
Limited aned handling wider rexponsibiliies for exploving new business opportunitivs bowl in India and
abroad,

M Suikarshens Veny is the Joint Managing Director of TVS Motor Company Limited (“TVSM ") and Direcior
of Sundaram-Clayion Limited, the holding company of TVSM engaged in manufacturing af automotive
components in India. He is alsa a Director of TVS Credit Services Limited, an Indicn NBFC.
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Investment held in

arita Sealing Syvstem
Ex N

Company i the leader in design, development and manufaciure of innovative seats and scating systems for
automobiles, Company holds the market leader position in commercial vehicles, tractors and off-road

segments,
Company has four manufacturing plants in India, with its mother plant located st Hosur, near

Bengaluru. Oulier manufacturing facilitics are at Ranjangaon, near Pune to cater 1o the needs of
customers in Western India, at Nalagarh. Himachal Pradesh to cater to the needs of customers in
Northermn India and at Jamshedpur 1o cater to the necds of customers in Eastern India.

Thete arc o other listed group companiss of the Company.

ADDITIONAL DETAILS

() Book running lead managers: Not applicahle:
| (b} Syndicate members: Not applicable:
(e} Registrar: Not applicable;
| 1d) Stautory auditor: M/s Raghu & Gopal, Chartered Accountants, Chennai,
(&) Credit rating apencies: Not applicable:
() Debenture nstee: Not applicable;
() Sell cortificd svndicate banks: Not applicable; and
ih) Non syndicate registered brokers: Not applicable,

_ BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Overview

Transfecor Company 3 is a private limited company incorporated in 1981 under the provisions of the
Companies Act 1956, Mrs.Prema Srinivasan and Mr.Venu Srinivasan were the initial subscribers to the
Memorandum and Articles of Association. Transferor Company 3is registercd as a Non-Banking Financial
Company (“NBFC™) with the Reserve Bank of India (“RBI”) and holds a valid certificate of Registration
bearing numberd - 07.00558 dated January 9, 2001. As on the dale of this Abridped Prospectus, the
authorised capital of Tranaferor Company 3 is INR 1,050,000 divided into 46,000 equity shares of INR 10
cach, 1,000 13.5% "A' Class Preference Shares of INR 10 each, 300 13.5% "B’ Class Preference Shares of INR
100 each and 55,000 2% 'C* Class Redeemabie Preference Shares of INR 10 cach. The registered office of the
Transferor Company 3 is situated o Jayalakshmi Estates,29(8) Hoddows Road, Chennai 600 006, Tamil
Madu. India.

Transferor Company Jis a non-deposit taking NBFC registered and is mainly engaged in the business of
making investments in mutual funds and securities.

Cur Strength

*  Strong tmck record of financial performance;
l s Quulified and experienced promoters; and
l = Operates on a flexible, scalable and debt free model.

|
Our Strategy

Broad basing the ponfolio of aur current investments.
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BOARD OF DIRECTORS il

sr, | Name Designation | Experience including current/past position held in
| M other firms
1 | Mr. R. Jogannathan Director Mr. R Jagannathan is an advisor for Taxation &

Resulatory matters al TVS Capital Funds Frivate
Limited, He has over 35 years' experience in the field
of taxation and finance and has held various positions
in TVS group companics,

M. K. Gopala Desikan Direstor Mr K Gopala Desikan is the Chief Financial Officer
of Sundaram - Claylon Limited and TVS Motor
Company Limited and is associated with TVS group
for 30 years,

He is a Chartered Accountant and MBA from Open
University Business Schoal, Uk,

COMPOSITE SCHEME OF AMALGAMATION =

The proposed Scheme eavisages the following-

i

[}

The amalgamation will help the Transferee Company in the ereation of a platform for a new business
vertical and to act as @ pateway for growth. This will ensure betier operations maragement and
expansion of business operations:

By this amalgamation and through enhanced base of product offerings, the Transferce Company would
serve as one-stop selution for wide range of components / products (o the original equipment
maniinetorers and others;

The merper of the Transferor Company 1 o Transferor Company 4 with the Transferce Company will
ensure simplification of the holding structure of the Transferee Company afler the amalgamation;

The Tramsferee Company desires to expand ils business in automotive components and this
amalgamition would lead to improved customer connect and enhanced market share across product
segmeits relating to the aulo sector

The Transferor Company 5 and Transfieree Company are engaged in auto compancnt business;

The Transferor Company § is & manufaciiurer of aulomotive products viz, seating systems cotering to the
needs of velicle manufacturers. It has good capabilities in managerial, engineering amd financial arcas;

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

The proposed amalgamation of the Transferor Company 5 with the Transferee Company it accordance
with this Schieme would enable companics to realise benefits of greater synergies between their
busincsses 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 betier
procurement terms of companents, poaling of resources in manufactoring, engineering, manpower and
other inftastructure, thus leading to beuer utilisation and avoidance of duplication;
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Creation of ficused platform for future growth of the Transferee Company being engaged, among wther
things. in the business of manufacturing aute components;

Opporunities for employees of the Transferes Company and Transferor Company % 1o grow in o wider
field of usiness;

Improvermnent in- competitive position of the Transferee Company s 4 combined entity and also
achieving cconomies of scale including enhanced access to marketing networks/customers;

The Schieme enables the Trunsferee Company fo have control over the operations of the Transferor
Company 5: and

The Scheme shall not in any manner be prejudicial to the imerests of the concermed sharcholders,
creditors of general public at large.

Upon sanction of the Scheme by the National Company Law Tribural, all the existing sharcholders of Transferos
Company 3 would be allotted shares in the following proportion (at the option of the sharcholder).

» 767 (Scven Hundred Sixty Seven) fully paid equity shares of INR 2 (Two) each of the Transferee

Company for every 14 (Fourteen) fully paid up equity shares of INR 10 (Ten) each of the Transferor
Company 3 held by the said Eligible Member: or

3,357 (1 hree Thousand Three Hundred Fifty Seven) 0.01% fully paid-up Non-Convertible Redeemable
Preference Shares of INR 100 (One Hundred) each at price INR 121.25 (Rupees One Hundred Twenty
Onie and Twenty Five Paisa) ( with  vield of 7.5% per annum on the aforesaid jssue price) of the
Transferce Company for every 22 (Twenty Two) fully paid up equity shares of INR 10 (Ten) each of the
Transferor Company 3 held by the said Eligible Member.

Ihe appainted date for the Scheme would be 1% April 2019,
Details of means of Mnance:

Non applicable

Dictails and reason for non-deployment or delay in deployment of proceeds or changes in utilization ufl
issue proceetls of past public/rights issues, il any, of the Transferor Company 3 in the preceding 10 years:

Mot applicable

Names of the monitoring agency:

Mot applicahle.

Terms of issuance of convertible sccuritics, i any:

Mot applicable

P're-Scheme Sharcholding pattern as on 30™ September 2019,

Sr. Particulars Pre-Seheme % holding of Pre-Scheme
No. number of shares
1| Promoter and Promater Group 30,100 100
2 | Public . -
Towl 30,100




. R e s B ol Rs. In Lakhs )
Stndalone FY FY FY Y FY
01819 | 2017-18 | 20016-17 2015-16 2014-15

| Total income from operations {net) 59.33 383 241 #8.98 10.19
Net Profn o/ (Loss) before tax and | (565.88) (6.96) (30.12) 86,96 £47
extraordinry iems

Net Profit / (Loss) ofler tax and | (578.47) (7.32) (30.12) 86.30 8.34
extraordinary ilems

Equity Share Capital 301 3.01 .01 3.01 3.01
Reserves and Surplus N (339.98) 238.49 245.81 27594 3644
Met worlh  (Capital +  Reserves & (336.597) 241.50 248.82 27895 3845
Surplus)

Basic caimings per share {Rs.) (1921.84) | (24.31) 100.08) 28670 1.
Diluted eamings per share (Rs.) (1921.88) | (24.31) | (100.08) 286,70 2172
Rewm oo net worth (%) {172%) (3%) {12%) 3% %
Net asset value per share (Rs.) (1120) 8§02 §27 927 1061

[ _ ~ INTERNAL RISK FACTORS

Ihe Transferor Campany 3 has in place a mechanism to identify, assess, monitor and mitigate various nsks w
ke business objeetives. Major risks identified would be systematically addressed through mitigating actions on
a contintious basis,

Risk evaluation and management is an ongoing process. As a proccss, risks associated with the business are
identified and prioritized based on the overall risk appetite, tolerance, straiegy. severity aind taking imw account
the cument and prospective ecanomic and financial environment of Transferor Company 3

Process owners are identified for each risk and matrix are developed for monitoring through & harmonizing
financial, credit gl perational reponting systems.

Transferor Company 3 may be exposed to following risks:
1. Risk of erosian in the value af investment in the event that the investee company does not perfori.
D 1o various factors and changing market trends, the investee company may nal perform as predicled
o cxpecied. In the event that the investnent company does not perform well, the value of our

investments made in the investee companies may decline and there is no assurance that we will be able
1o eover the losses suffered due to this decline.

Clmges in the regalarory framewark i relation won-banking Sfinasicial services imdustry may affect
wair businesy, results of operations ud prospects,

1=

As an NBFC, we are subject 1o regulation by Governmental authorities, including the RBL If we fail to
comply with these requircments, or a regulator claims we have not complied with these requiremennts,
we may be subject to penalties and legnl proceedings. Among other things, if we are found non-
compliant. we could be fined or prohibited {rom engaging in cenain business activities. Compliance with
many of the regulations applicable to our operations in India, involves a number of risks, particularly in
miarkets where applicable regulations may be subject to varying imerpretations,
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Further. the fegal, regulatory and policy environment in which we operate is evolving and subject 1o
change. The laws, regulations and policies applicable 1 us may be amended, supplementad or changed
at any time such that we may be required 1o restruciure our activities and incur additional expenses w0
comply with applicable laws and regulations.

3. Our swccess depends, in large part, upen our experienced promoters.

We are dependent on our promoters, and our future performance is dependent on their continued service.
The loss of the prometers or our inability 1o replice the promoters may restrict our ability 10 grow, (o
exccule our strategy, 1o raise the profile of our brand, to raise funding. (o make strategic decisions and 1o
manage the overall running of our operations, which would have an adverse effect on our resulis of
operations and financial position.

4. The Transferor Company 3 has incurred losses in the last three fiscals.

Transferor Company 3 has incurred losses in the last three Mscals. There is no assurance that we will be
able 1o cover our losses or make profits in the future, This could affect our financial position due 1o

erosion of our net wonh.

[ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION -t

A Total number of ouistanding litigations against the company and amount invalved
NIL

B, Bricl details of top 5 material outstanding litigations against the company and smount involved
NIL

€. Regulaiory Action, if any - disciplinary action taken by SEBI or siock exchanges mgainst the
Promters/Giroup companies in last 5 financial years including outstanding action, if any

NIL
. Brief details of owtstanding criminal proceedings againsi Fromolers -

NIL
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DECLARATION BY THE TRANSFEROR COMPANY 3

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by Securities
and Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India
Act, 1992 as the case may be, have been complied with and no statement made in this Abridged Prospectus
is contrary 10 the provisions of the Companies Act, 1956, Companies Act, 2013, the Securities and Exchange
Board of India Act, 1992 or rules made or guidelines or regulations issued there under, as the case may be.

Dare: 30.09.201%

For Harita Cheema Private Limited

\-v‘ S

K. Giopuala Desihan
Direetor
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[ This is un abridged prospectus (“Abridged Prospeetus”) containing salient features of business of Haﬂm]
| Financial Services Limited and Composite Seheme of Amalgamation amongst Harita Limited, Harita
\ Venu Private Limited, Harita Cheema Private Limited, Harita Financial Services Limited, Harita Seating
| Systems Limited and Minda Industries Limited under Sections 230 to 232 and other applicable provisions
| of the Companies Act, 2013.

|

THIS ABRIDGED PROSPECTUS CONTAINS 7 PAGES. PLEASE ENSURE THAT YOU HAVE
RECEIVED ALL THE PAGES. THIS ABRIDGED PROSPECTUS SHOULD BE READ TOGETHER
WITH THE SCHEME AND THE NOTICE TO THE SHAREHOLDERS OF HARITA FINANCIAL
t SERVICES LIMITED.

NO EQUITY SHARES ARE PROPOSED TO BE SOLD OR OFFERED PURSUANT TO THIS
ABRIDGED PROSPECTUS

[ You may downlead the Composite Scheme of Amalgamation from the websites of Harita Seating Systems
| Limited and the stock exchange where the equity shares of Harita Scating Systems Limited are listed; viz:
| www.pseindiacom or where the equity shares of Minda Industries Limited are listed www.nseindia.com and
| www.bseindia.com

=

| = —

HARITA FINANCIAL SERVICES LIMITED

lr_llLTg;:‘}t:;cd Office:

| Sayalakshmi Estates, 2%(8), Haddows Road, Chennai 600 006, Tamil Nadu, India
Corporate Office: 1

[ Contact Person: | K Gopala Desikan Telephone: +91 44 28272233

“Femail: corpsec wacl.co.r Website: - CIN: U67190TN1996PLCO3S3 18

I . =l s SN

[ Name of the Promoters: Harita Limited

SCHEME DETAILS, LISTING AND PROCEDURE

Pursuant to the Composite Scheme of Amalgamation amongst Harita Limited (“Transferor Company 1),
Harita Venu Private Limited (“Transferor Company 27, Harita Cheema Private Limited {“Transferor
Company 37). Marita Financial Services Limited (“Transferor Company 4"), Harita Seating Systems
Limited ( Company” Or “Transferor Company 57) and Minda Industries Limited (“Transferec
Company™) and their respective sharcholders (such scheme of amalgamation, the “Scheme”), Transferor
Company 4 will be dissolved without being wound up. The equity shares of Transferor Company § arc listed
on the National Stock Exchange of India Limited (“NSE") and the equity shares of Transferee Company are
isted on the BSE Limited (“BSE") and NSE, For the purposes of obtaining approval under Regulation 37 of
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, the designated stock exchange was NSE.

\

Pursugnt 10 the amalgamation of ‘Transferor Company 1, Transfecor Company 2, Transteror Company 3,
Transteror Company 4, Transferor Company 5 and the Transferee Company, the Transteree Company shall

FLAATIA

e 100% share capital of Transferor Company 4 is held by Transferor Company 1. As a part ol the
proposed amalgamation at siep 1, since Transferor Company 1 is also being merged with Transferee
Company. no share of transferec company shall be issued as consideration to shareholders of

[ Trnsieror Company 4; or B
Page 1 of 7
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\

{ o 100% share capital of Transferor Company 4 is held by Transferor Company 1. As a pan of the
l proposed amalgamation at step |, since Transferor Company | is also being merged with Transferee
l Company, no share of wansferee company shall be issued as consideration to shareholders of
\ Transfesor Company 4.

\ The equity shores to be issued by the Transferee Company under the Scheine are proposed to be listed on the
| BSE and the NSE. The Non-Convertible Redeemable Preference Shares to be issued by the Transferce
Company under the Scheme will not be listed on any stock exchanges, ]

(Capitalised terms not defined and used heeein shall have their meaning ascr ihed in te Scheme)

ELIGIBILITY OF THE ISSUE

Whether the Transferor Company 4 is compulsorily required 1o allot at least 75% of the net offer to public, 1@
qualified institutional buyers: Not applicable

INDICATIVE TIMELINE

‘ The Abridged Prospectus is issued pursuant to a Scheme and is not an offer o public at large. The time lrame
\camml be estublished with absolute certainty, as the Scheme is subject to appravals from regulatory
authorities, including the National Company Law Tribunal, New Dethi and Chennai.

GENERAL RISK

Shareholders are advised 1o read the risk factors carefully before taking an investment decision in relation 0
the Sehieme, For laking an investment decision, sharcholders must rely on their own examination of the
companies involved in the Scheme and the Scheme, including the risks invalved. The equity shares being
issued under the Scheme have not been recommended or approved by the Securities and Exchange Board of
india ("SEBI"). nor does SEBI guarantee the accuracy or adequacy of the contems of this Abridged
Prospectus. Specilic attention of the readers is invited to the sections fitled Risk Factors on page 6 of this
Abridged Prospectus N
PRICE INFORMATION OF THE BRLM

| 'Not applicable since the proposed offer is not for the public sharcholders.

PROMOTERS OF TRANSFEROR COMPANY 4

“The Promoters of the Company is Transferor Company 1.

Entive share capital of the Company is currently held by Transferor Company 1 alonp with its six nominees.
Trangferar Company 1 is a public limited company incorporated i 1993 under the provisions of the
Companies Act 1936 and is inter alia engaged in the business of making investments in mutal funds and
Xecurities.

Investment held in li ompani

Harita Seating Svstems Limited (CIN: L27209TN1996PLC035293; Registered Office: Jayalakshmi
Estatos, No.29 {O1d no.8), Haddows Road, Chennai - 600 006, Tamil Nadu)

Company is the leader in design, development and manufacture of innovative seats and scating systems for
automobiles, Company holds the market leader position in commercial vehicles, ractors and off-road

| segments, =
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Company has four manufacturing plants in India. with its mother plant located at Hosur, near Bengaluru. l
Other manufacioring facilities are at Ranjangaon, near Pune o cater 1o the needs of customers in Western |
[ndia, at Natagarh, Himachal Pradesh to cater to the needs of customers in Northern India and st Jamshedpur
‘ 10 cater 1o the needs of customers in Eastern India,

!

| There are na other listed group companics of the Compary.

o= ADDITIONAL DETAILS
{a) Book running lead managers: Not applicable;

\ () Syndicate members: Not applicable;

{e) Registrar: Not applicable;

{d) Statutory auditor: M/s Raghu & Gopal, Chanered Accountants, Chennai.

() Credit rating agencies: Not applicable;

() Debenture trustee: Not applicable;

{12) Self certificd syndicate banks: Not applicable; and
(1) Non syndicate registered brokers: Not applicable.
BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY

Overview

Trunsferor Company 4 is a public limited company incorporated in 1996 under the provisions of the
Companics Act 1956, Mr V N Venkatanathan and Mr L Venkatesan were the initial subseribers 1o the
Memorandumn and Aticles of Association. As on the date of this Abridged Prospectus, the authorised capital
of Transferor Company 4 is INR 2,00,00,00,000 divided into 20,00,000 equity shares of INR 10 cach. The
registered affice of the Transferar Company 4 s situated at Jayalakshmi Estates, 29(8) Haddows Road,
Chennai 600 006, Tamil Nady, India.

Transferor Company 4 is mainly engaged in the business of making investments in mutual funds and
securitics,

Our Strength
s Strong teack record of financial performance; and

= Operates ona flexible, scalable and debt free model.

Our Strategy
Broad basing the portfolio of our current investments. S
= A BOARD OF DIRECTORS - =14
[8r. | Natie Designation | Experience including current/past position held in
| No. other firms
1| Mr R Jagannathan Director Mr. R Jagannathan is an advisor for Taxation &
Regulatory matters at TVS Capital Funds Private
Limited.

He has over 35 years' experience in the field of
taxation and finance and has held various positions in
TVS group companies.
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i other firms |
Mr O Mukundhan | Director Mr C Mukundhan holds Bachelor of Corporate and
Lega! from A M Jain College, Chennai.

Name . Designation Experience including current/past pasition held in
l n

He also holds a bachelor’s degree in law from Law
College, Chennai.

He was the Senior Vice President — Legal and
Taxation of Sundaram ~ Clayton Limited.

Mr N Srinivasa Director Mr N Srinivasa Ramanujam is presently looking afier
Ramanujam the direct taxation matters for Sundaram — Clayton
Limited and associated companies.

He is a Chartered Accountant and a Certified
Information Systems Auditor from ISACA -USA. J

COMPOSITE SCHEME OF AMALGAMATION ,

The proposed Scheme envisages the following -

The smaleamution will help the Transferce Company in the ereation of a platform for a new business vertical and
10 aet a4 o gateway for growth. This will ensure betier operation management and expansion of husiness operations,

By this amalgamation and through enhanced base of product offerings, the Transferee Company would serve as
ane-stap solution for wide rnge of camponents / products to the orjginal equipment manuficturers and others;

The merger of the Transferor Company ) 10 Transferor Company 4 with the Transferee Company will ensure
simplification of the holding structure of the Transferee Company afier the am alpamntinn:

The Transferee Company desires 1o expand its business in automolive components and this amalgamation would
lead to improved eustomer conneet and enhanced market sharc across product segments relating to the suta sector:

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

The Transferor Company 5 is & manufacturer of automotive products viz., seating systems catering fa the needs of
vehlele manufacturers. It has pood capabilitics in managerial, engineesing and financial arcas;

The Translerar Company 5% product seating systems will synergize well with the product groups of the Transferce
Company;

The proposed amalgamation of the Transferor Company 5 with the Transferce Company in accordmmee with this
Scheme would enable companies 1o realise benefits of greater synergies between theit businesses and avail of the
financial, managerial. technical, distribution and marketing resources of each ather towards maximising staheholder
vinlue,

Synerpy of operations will resull in incremental benefits through sustained availability and better procurement
terms of companents, pooling of resources in manufucturing, engincering, manpower and other infrastructure, thus
leading 10 beter utilisation and aveidance of duplication;

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

Opponunities for employees of the Transferee Company and Transferor Company 5 to grow in & wider field of
business;
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Improvement {n competilive position of the Transferee Company as a combined entity and also achieving
ccannmies of seale including enhanced aceess 1o marketing networksfcustomers;

The Scheme enables the Transferce Company 10 have control over the operations of the Transferor Company 3; and

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

Lipon sanction of the Scheme by the National Company Law Tribunal, all the existing shareholders of Transferor
Company | would be allotted shares in the following proportion:

100% share capital of Transferor Company 4 is held by Transferor Company 1. As a part of the
proposed amalgamation at step 1, since Transferor Company | is also being merged with Transferee
Company, no shate of transterce company shall be issued as consideration to shareholders of Transferor

Company 4, or

100% share capital of Transferor Company 4 is held by Transferor Company I. As a pant of the
proposed amalgamation at step 1, since Transferor Company 1 is also being merged with Transferce
Company. no share of transferee company shall be issued as consideration 1o sharcholders of Transferor

Company 4.

The appointed date for the Scheme would be 1 April 2019,

Deta

ils of means of finance:

Naot applicable

Deta

fis and reason for non-deployment or delay in deployment of proceeds or changes in utilization of

issue proceeds of past publie/rights issues, if any, of the Transferor Company 1 in the preceding 10 years:

Not applicable

Nam

e5 of the manitoring ageney:

Not applicable

Terms of issuance of convertible sceuritics, ifany:

MNaot applicable

Pre-Seheme Sharcholding patiern us on 30™ September 2019,

Sr. Particulars Pre-Scheme %4 holding of Pre-Scheme
No.| number of shares
I | Promoter and Promoter Group 15,00,020 100
i 2_[ Public - .
Tatal 15,00,020 | 100%
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[' [ - AUDITED FINANCIALS AS PER IGAAP |
e - (Rs. In Lakhs ) l
[Standalone FY 2018-19 | FY 2017-18 | FY 2016-17 | FY 201516 | FY 2014-15 ‘
Towl income from operations (net) 660,63 301.36 64.04 | 79.71
Net Profit / (Loss) before tax and 659.51 | 80044 4446 | 78.87 \

extraordinary items
Net Profit / (Loss) after tax and 553.08 639,56 37.83 63.96

exiraordinary nems i
Lauity Share Capital 150.00 150.00 150.00 150,00
Reserves and Surplus 136758 gidGo| 17504 137.20

Net worth (Capital + Reserves & 1517.58 964,60 32504 28721

Surplus)

“Basic earnings per sh:nrc_(E)—__\F T 3686 42,64 252 4.26 0.86
Diluted camings per share (Rs.) 36.86 42.64 2.52 4.26 0.86
Retumn on net worth (%) 3% 6% 12% 3% T5% |
i@;ﬂ share (Rs.) 1l 64 2 19 i7

U INTERNAL RISK FACTORS ) |

The Transferor Company 4 has in place a mechanism 1o identify, assess, monitor and mitigate various risks to
key business objectives. Major risks identified would be systematically addressed through miligating aclions on

a continuous basis.

Risk cvaluation and management is an ongoing process. As a process, risks associnted with the business are
identified and prioritized based on the overall risk appetite, tolerance, stralegy, severity and taking into account
the current and prospective economic and financial environment of Transferor Company 4.

Process owners wre identified for cach risk and matrix are developed for monitoring through a harmonizing

financial, eredit and operational reporting systems.

Transferor Company 4 may be exposed to the following risks:

1. Risk af erosion in the value of investurent in the event that the investee company does not perfornt.

Pue to various factors and changing market trends, the investee company may not perfor as predicied
or expected. In the event that the invesiment company does not perform well, the value of our

WL SESM Page 6 of 7
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i

investments made in the investee companics may decline and there is no assurance that we will be able
to cover the losses suffered due to this decline.

Our success depends, i lorge part, upon our experienced promoters,

We are dependent on our promaters, and our future performance is dependent on their continued service.
The loss of the promoters or our inability to replace the promolers may restrict our ability 1o grow, to
exccute our strategy, to raise the profile of our brand, to raise funding, to make strategic decisions and 1o
manage the overall running of our operations, which would have an adverse effect on our results of
operitions and finaneial position,

There can be no assurance that we will be able to access capital as and when we need it for growth.

Uniless we are able to nccess the necessary amounts of additional capital, any incremental capital
requiremnent may adversely impact our ability to grow our business and may even require us to curtail or
withdraw from some of our current investments, There can also be no assurance that we will be able to
ruise adequnie additional capital in the future on terms favourable to us, or at all, and this may hamper
our growth plans, apart from those that can be funded by internal accruals.

[~ SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY ACTION s

A

1.

Fatal minther of outstanding litigations against the company and amount involved

NIL

Briel deiails of top 5 material outstanding litigations against the company and amount involved

NIL

Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges against the Promoters/Group
companics i last 5 financial years including outstanding action, if any

NIL

Brief details of oustanding criminal proceedings against Promaoters

NIL

DECLARATION BY THE TRANSFEROR COMPANY 4

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act, 2013 and the
guidelines/regulations issued by the Government of India or the guidelines/regulations issued by Securities and
Exchange Board of India, established under Section 3 of the Securities and Exchange Board of India Act, 1992
as the case may be. have been complied with and no statement made in this Abridged Prospectus is contrary 10
the provisions of the Companies Act, 1956, Companies Act, 2013, the Securities and Exchange Board of India
Act, 1992 ot rules made or guidelines or regulations issued there under, as the case may be.

Date: 30.09.2019

For Harita Finuneinl Services Limited

N Srinivasa Ramanujam
Director

(N- L3, L2
(N-
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Annexure - 9 to Notice of Meeting of the Equity Shareholders

PRE AND POST SHAREHOLDING PATTERN OF THE COMPANIES INVOLVED IN THE SCHEME
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IN THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
COMPANY APPLICATION NO. CA’s/1018 TO 1022/CAA/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 AMALGAMATION AMONGST HARITA LIMITED
(“TRANSFEROR COMPANY 1") AND HARITA VENU PRIVATE LIMITED (* TRANSFEROR COMPANY 27)
AND HARITA CHEEMA PRIVATE LIMITED (“TRANSFEROR COMPANY 3”) AND HARITA FINANCIAL
SERVICES LIMITED (*TRANSFEROR COMPANY 4") AND HARITA SEATING SYSTEMS LIMITED
(“COMPANY” OR “TRANSFEROR COMPANY 5” OR “APPLICANT”) AND MINDA INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”) AND THEIR RESPECTIVE SHAREHOLDERS (*SCHEME")

HARITA SEATING SYSTEMS LIMITED, a
company incorporated under the provisions of the
Companies Act, 1956 and having its registered office

at Jayalakshmi Estates, No. 29, Haddows Road, APPLICANT / TRANSFEROR COMPANY 5/
Chennai 600 006, Tamil Nadu COMPANY

CIN: L27209TN1996PLC035293
Website: www.haritaseating.com
Email: harita@ haritaseating.com
Tel: 044 — 28272233
Fax: 044 - 28257121

FORM OF PROXY

W, e , the undersigned Equity Shareholder/s of Harita Seating Systems Limited,
being the Applicant Company abovenamed, do hereby appoint Mr./MS. .......ccccccovviiiiiieieiniiieee e of
..................................................................... and failing him/her
.............. of as my/our proxy,

to act for me/us at the meeting of the Equity Shareholders of the Applicant Company to be
held at Kasturi Srinivasan Hall (Mini Hall), The Music Academy, New No. 168 (Old No. 306),
T.T.K. Road, Royapettah, Chennai - 600 014 on Wednesday, 4" December 2019 at 10.00 a.m. for the purpose
of considering and, if thought fit, approving, with or without modification(s), the arrangement embodied in the
Composite Scheme of Amalgamation 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”) and at such meeting, and at any adjournment
or adjournments thereof, to vote, for me/us and in my/our NAME(S) .....ccvveeeeeeeeeeriieeiiirnneee, (here, if ‘for’, insert
‘FOR’, if ‘against’, insert ‘AGAINST’, and in the latter case, strike out the words below after ‘the Scheme’)
the said arrangement embodied in the Scheme, either with or without modification(s)*, as my/our proxy may
approve. (*Strike out whatever is not applicable)

Dated this .............. day of .....occieeenne 2019 SIGNALUIE oo
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Revenue
Stamp

No. of shares held: .......cccoccvviviriiiinnnn.
(For Demat holding)

13 o R (@311 o | 0 Uo 1R
(For Physical holding)

FOIO NO. e

Signature of Shareholder(s):  Sole holder/ First Holder e e e e e e e raaaeeeeaaaana

Second holder e e e eeteeeeae e e e e eret e earaa,

Third holder e e e e raeaa,

Signature of Proxy: e e e e nreeas

Notes:

1. The proxy must be deposited at the registered office of the Company at least 48 (forty-eight) hours before
the scheduled time of the commencement of the said meeting.

2. All alterations made in the form of proxy should be initialed.

3. Please affix appropriate revenue stamp before putting signature.

4. In case of multiple proxies, the proxy later in time shall be accepted.

5. Proxy need not be a shareholder of Harita Seating Systems Limited.

6. No person shall be appointed as a proxy who is a minor.

7. The proxy of a shareholder blind or incapable of writing would be accepted if such shareholder has
attached his signature or mark thereto in the presence of a witness who shall add to his signature his
description and address, provided that all insertions in the proxy are in the handwriting of the witness and
such witness shall have certified at the foot of the proxy that all such insertions have been made by him at
the request and in the presence of the shareholder before he attached his signature or mark.

8. The proxy of a shareholder who does not know English would be accepted if it is executed in the manner

prescribed in point no. 7 above and the witness certifies that it was explained to the shareholder in the
language known to him, and gives the shareholder’s name in English below the signature.
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IN THE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
COMPANY APPLICATION NO. CA’s/1018 TO 1022/CAA/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 AMALGAMATION AMONGST HARITA LIMITED
(“TRANSFEROR COMPANY 1) AND HARITA VENU PRIVATE LIMITED (* TRANSFEROR COMPANY 27)
AND HARITA CHEEMA PRIVATE LIMITED (“TRANSFEROR COMPANY 3”) AND HARITA FINANCIAL
SERVICES LIMITED (*TRANSFEROR COMPANY 4") AND HARITA SEATING SYSTEMS LIMITED
(“COMPANY” OR “TRANSFEROR COMPANY 5” OR “APPLICANT”) AND MINDA INDUSTRIES LIMITED
(“TRANSFEREE COMPANY”) AND THEIR RESPECTIVE SHAREHOLDERS (*SCHEME")

HARITA SEATING SYSTEMS LIMITED, a

company incorporated under the provisions of the

Companies Act, 1956 and having its registered office

at Jayalakshmi Estates, No. 29, Haddows Road, APPLICANT / TRANSFEROR COMPANY 5/
Chennai 600 006, Tamil Nadu COMPANY

CIN: L27209TN1996PLC035293
Website: www.haritaseating.com
Email: harita@ haritaseating.com
Tel: 044 — 28272233
Fax: 044 - 28257121

ATTENDANCE SLIP

Name and Address of the Shareholder Folio No.

DP ID / Client ID

No. of Shares held

I / We being the Registered Shareholder/Proxy for the Registered Shareholder of the Company
hereby record my / our presence at the NCLT Convened Meeting of the Company being
held at Kasturi Srinivasan Hall (Mini Hall), The Music Academy, New No. 168 (Old No. 306),
T.T.K. Road, Royapettah, Chennai - 600 014 on Wednesday, 4" December 2019 at 10.00 a.m.

Name of the Shareholder / Proxy Signature of the Shareholder / Proxy

Note:
Please fill up this attendance slip and hand it over at the entrance of the meeting hall at the registration desk.
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Route map for the venue of NCLT Convened Meeting to be held on
Wednesday, 4" December 2019 at 10.00 a.m.

AGM Venue: The Music Academy
New No.168, (Old No. 306), T.T.K. Road, To
Royapettah, Chennai - 600 014.

Gopalapuram ‘L

)

A | v i — Hotel Savera
N Music Academy T.TK.
N Road
A Dr. Radha Krishnan Salai
(Cathedral Road Flyover ) — To Marina Beach
To €— E Cathedral Road
Nungambakkam Y
v y
Vv Hotel
E My Fortune
R To
/ N
Alwarpet [Map not to scale]
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HARITA SEATING SYSTEMS LIMITED
Registered Office: Jayalakshmi Estates, No.29, Haddows Road, Chennai - 600 006
CIN: L27209TN1996PLC035293; Website: www.haritaseating.com; Email: icsta@scl.co.in
Phone: 044-2827 2233, Fax: 044-2825 7121

The last date for receipt of Postal Ballot is 3 December 2019, 5.00 p.m. (IST)

POSTAL BALLOT FORM

Postal Ballot No.

Sr.No.

Particulars

Details of Equity Shareholders(s)

Name(s) of Equity shareholder(s)
(in block letters)

Name and Registered Address of
sole / first named Equity shareholder
(in block letters)

Registered Folio No./
Client ID & DP ID

No. of shares held

I/ We hereby exercise my/ our vote in respect of the Resolution to be passed through Postal Ballot for the
business stated in Notice convening the meeting of the equity shareholders of the Company pursuant to the Order
passed by the Hon’ble National Company Law Tribunal, Chennai Bench dated 18" October 2019 by sending my /
our assent or dissent to the said Resolution by placing the tick {v'} mark at the appropriate box below:

Iltem
No.

Description

I/ We assent
{agree} to the
Resolution
{FOR}

I/ We dissent
to the Resolution
{AGAINST}

No. of
Shares
held

1.

Resolution for approval of the Composite Scheme

of Amalgamation 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 under Sections 230 to 232 and other

applicable provisions of the Companies Act,2013.

Place:

Date:

Signature of the Equity Shareholder

ELECTRONIC VOTING PARTICULARS

EVEN (E-Voting Event Number)

USER ID

PASSWORD / PIN

Note: Please read the instructions given overleaf carefully before exercising your vote.




1)

2)

3)

4)

5)

6)

7

8)

9)

10)

11)

12)

13)

14)

HARITA SEATING SYSTEMS LIMITED

INSTRUCTIONS FOR VOTING BY PHYSICAL VOTING / POSTAL BALLOT

An Equity Shareholder[s] desirous to exercise his/her vote by Postal Ballot may complete this Postal Ballot Form
and send it to the Scrutinizer in the self-addressed postage prepaid business reply envelope. However,
envelopes containing Postal Ballot[s], if sent by courier at the expense of the equity shareholder[s] will also be
accepted.

This form should be duly completed and signed by the equity shareholder. In case of joint holding, this form should be
completed and signed [as per the specimen signature registered with the Company or furnished by NSDL/ CDSL to
the Company, in respect of share/s held in the physical form or demat form respectively] by the first named equity
shareholder and in his absence, by the next named joint equity shareholder.

Unsigned / Incomplete Postal Ballot Forms will be rejected.

Duly completed Postal Ballot Form should reach the Scrutinizer on or before 5.00 p.m. on Tuesday, the 3" December
2019. Postal Ballot Form received after this time and date will be strictly treated as if the reply from the equity
shareholder has not been received.

Voting rights shall be reckoned on the paid up value of shares registered in the name of the equity shareholder as on
the cut-off date i.e Friday, the 25" October 2019.

An equity shareholder may request for a duplicate Postal Ballot Form, if so required. The Postal Ballot Form can also
be downloaded from the link www.haritaseating.com. However, the duly filled in duplicate Postal Ballot Form should
reach the Scrutinizer not later than 5.00 p.m. on Tuesday, the 3" December 2019.

The exercise of vote through Postal Ballot is not permitted through a proxy.
The Scrutinizer's decision on the validity of the Postal Ballot Form would be final.

Equity shareholders are requested not to send any other paper / documents along with the Postal Ballot Form. If sent,
the said paper[s]/ document[s] will not be acted upon.

Equity shareholders are requested to fill the Postal Ballot Form in indelible ink and avoid filling it by erasable writing
medium/s like pencil.

There will be one Postal Ballot Form for every Folio / Client ID, irrespective of the number of joint holders.

Equity shareholders can opt only one mode of voting i.e. either by Ballot or through e-voting. In case, you are opting
for voting by ballot, then please do not cast your vote by e-voting and vice-versa. In case the equity shareholders cast
their votes both by postal ballot and e-voting, the votes cast through e-voting shall prevail and the votes cast through
postal ballot shall be considered invalid. The equity shareholder casting their votes through e-voting may log on
www.evoting.nsdl.com and cast their vote, instructions for which are specified in detail in the Notice convening the
meeting.

In the case of shares held by companies, financial institutions, trusts, societies, etc., the duly completed Postal Ballot
Form should be accompanied by a certified true copy of the relevant Board Resolution / Authorization.

A Postal Ballot Form shall be considered invalid if;

a) Signature on the Postal Ballot Form does not match the specimen signature with the Company.
b) A form other than one issued by the Company has been used.

c) It has not been signed by or on behalf of the equity shareholder.

d) Itis not possible to determine without any doubt the assent or dissent of the equity shareholder.

15) Only an equity shareholder entitled to vote is entitled to fill in the Postal Ballot Form and send it to the Scrutinizer, and

any recipient of the Notice, who has no voting rights should treat the notice as intimation only.



