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NOTICE — UNSECURED CREDITORS

NOTICE OF MEETING OF THE UNSECURED CRDITORS (HAVING DEBT EQUAL TO OR MORE THAN RS. 5,00,000/-)
OF PRITIKA AUTO INDUSTRIES LIMITED AS PER THE DIRECTIONS OF THE NATIONAL COMPANY LAW
TRIBUNAL, CHANDIGARH BENCH.

(Convened pursuant to an order dated 29th day of June, 2022 as rectified vide order dated 8th day of July, 2022
passed by the National Company Law Tribunal, Bench at Chandigarh)

MEETING:

Day : Saturday

Date : 10" day of September, 2022
Time : 12.30 P. M. (12:30 hours)

Mode : Through Video Conferencing/Other Audio - Visual Means. (“OVAM”) deemed to be held at the Registered Office
of the Company at Plot No. C-94, Phase VI, Industrial Focal Point, S.A.S Nagar Mohali, PUNJAB - 160055.

REMOTE E-VOTING:
Start Date and Time : Monday, 5" day of September, 2022 at 9.00 a.m. IST (Server Time)
End Date and Time : Friday, 9" day of September, 2022 at 5.00 p.m. IST (Server Time)
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FormNo.CAA2

(Pursuant to Section 230(3) of the Companies Act,2013 and Rules 6 and 7 of the Companies
(Compromises, Arrangements and Amalgamations Rules,2016)

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL CHANDIGARH BENCH,
AT CHANDIGARH
CA (CAA) NO. 16 CHD /PB / 2022
And
Supplementary Item No.2 CA No. 157/2022

In the matter of the Companies Act, 2013
AND

In the matter of application under Sections 230 to 232 read with
Companies (Compromises, Arrangements and Amalgamation) Rules,
2016

AND

In the matter of Pritika Industries Limited, a company incorporated
under the provisions of the Companies Act, 1956

AND

In the matter of Pritika Auto Industries Limited, a company incorporated
under the provisions of the Companies Act, 1956

AND

In the matter of Scheme of Arrangement for demerger and vesting of the
Automotive/Tractor/Engineering Components Business Undertaking”
of Pritika Industries Limited (‘the Demerged Company') into Pritika Auto
Industries Limited ('the Resulting Company')

Pritika Auto Industries Limited, a company incorporated under
the Companies Act, 1956, having its registered office at Plot
No. C-94, Phase-VIl, Industrial Focal Point, S.A.S. Nagar,
Mohali-160055 Punjab.

... the Resulting Company
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NOTICE CONVENING THE MEETING OF THE UNSECURED CREDITORS (HAVING DEBT EQUAL TO OR MORE
THANRS.5,00,000/-) OF THEAPPLICANT COMPANY

To,

All the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of Pritika Auto Industries Limited
(the "Applicant Company"):

NOTICE is hereby given that by an Order dated 29th day of June, 2022 as rectified vide order dated 8th day of July, 2022(the
"Orders"), the Hon'ble National Company Law Tribunal, Chandigarh Bench at Chandigarh ("NCLT") has directed a meeting
to be held of the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of the Applicant Company through
Video Conferencing for the purpose of considering, and if thought fit, approving, with or without modification(s), the
arrangement embodied inthe Scheme of Arrangement between Pritika Industries Limited (PIL) (Demerged Company) and
Pritika Auto Industries Limited (PAIL) ( Resulting Company) and its Shareholders and Creditors for demerger and vesting of
the “Automotive/Tractor/Engineering Components Business Undertaking” of Pritika Industries Limited into Pritika Auto
Industries Limited pursuant to Sections 230 to 232 read with other relevant provisions if any of the Companies Act, 2013
("Scheme").

TAKE FURTHER NOTICE that in pursuance of the said order and as directed therein, further notice is hereby given that a
Meeting of the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of the Applicant Company will be
held on Saturday, 10th day of September, 2022 at 12.30 p.m.(IST) (“Meeting”) through Video Conferencing(“VC”)/Other
Audio Visual Means (“OAVM”) following the operating procedures (with requisite modifications as may be required) referred
to in General Circular No. 14/2020 dated April 8, 2020, General Circular No. 17/2020 dated April 13, 2020,General Circular
No. 22/2020 dated June 15, 2020, General Circular No. 33/2020 dated September 28, 2020, General Circular No. 39/2020
dated December 31, 2020, General Circular No. 10/2021 dated June 23, 2021, General Circular No. 20/2021 dated
December8,2021andGeneralCircularNo.3/2022 dated May 5, 2022 issued by the Ministry of Corporate Affairs,
Government of India(collectively referred to as “MCA Circulars”).

TAKE FURTHER NOTICE that the following resolution is proposed under Sections 230 to 232 of the Act and the rules
framed there under (including any statutory modification(s) or re-enactment thereof for the time being in force) and the
provisions of the Memorandum of Association and Articles of Association of the Company, for the purpose of considering,
and if thought fit, approving the Scheme:

‘RESOLVED THAT pursuant to the provisions of Sections 230 to 232 of the Companies Act,2013, and any other applicable
provisions of the Companies Act,2013 (including any statutory modification(s) or re-enactment thereof, for the time being in
force),the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 and the rules, circulars and
notifications made there under as may be applicable, Sections2(19AA), Section 2(19AAA), Section 2(41A) and other
applicable provisions of the Income-taxAct, 1961, the Securities and Exchange Board of India(Listing Obligations and
Disclosure Requirements) Regulations, 2015 (as amended from time to time), SEBI circular No. CFD/DIL3/CIR/2017/21
dated March 10, 2017 and SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with
Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 and Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23,2021 issued by the Securities and Exchange Board of
India(“SEBI") and as amended from time to time, read with the observation letters dated January 14, 2022 issued by BSE
Limited and the National Stock Exchange of India Limited and relevant provisions of other applicable laws, the provisions of
the Memorandum of Association and Articles of Association of the Company, and subject to the approval of the Hon’ble
National Company Law Tribunal, Chandigarh Bench(“NCLT")and /or the National Company Law Appellate Tribunal or such
other forum or authority as may be vested with the appellate jurisdiction in relation to approval of the Scheme and 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 deemed appropriate, at any time and for any reason whatsoever, or which may
otherwise be considered necessary, desirable or as may be prescribed or imposed by the NCLT or by any regulatory or
other authorities, while granting such approvals ,permissions and sanctions, 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 proposed Scheme of Arrangement between Pritika
Industries Limited (PIL) (Demerged Company) and Pritika Auto Industries Limited (PAIL) (Resulting Company) and its
Shareholders and Creditors for demerger and vesting of the “Automotive/Tractor/Engineering Components Business
Undertaking” of Pritika Industries Limited into Pritika Auto Industries Limited("Scheme") placed before this meeting and
initialed by the Chairman of the meeting for the purpose of identification (the "Scheme"), as per the draft enclosed to this
notice, be and is hereby approved;
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RESOLVED FURTHER THAT for the purpose of giving effect to this resolution and for removal of any difficulties or doubts,
the Board, be and is hereby authorized to do all such acts, deeds, matters and things, as it may, in its absolute discretion,
deem desirable, necessary, expedient, usual or proper, and to settle any questions or difficulties or doubts that may arise,
including passing of such accounting entries and/or making such adjustments in the books of accounts, transfer /vesting of
such assets and liabilities as considered necessary to give effect to the above resolution, settling of any questions or
difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the Scheme or implementation
thereof or in any matter what so ever connected therewith, or to review the position relating to the satisfaction of various
conditions of the Scheme and if necessary, to waive any of those, and to make modifications, amendments, revisions, edits
and all other actions as may be required to finalise the Scheme and do all acts, deeds and things as may be necessary,
desirable or expedient for carrying the Scheme into effect or to carry out such modifications/directions as may be required
and/orimposed and/or permitted by the NCLT while sanctioning the Scheme, or by any governmental authorities, to do and
perform and to authorize the performance of all such acts and deeds which are necessary or advisable for the
implementation of the Scheme and upon the sanction of the Scheme by, amongst others, the NCLT and/or SEBI and/or any
other regulatory/Government authorities, to implement and to make the Scheme effective, without any further approval of
the Board or to approve withdrawal (and where applicable, re-filing) of the Scheme at any stage for any reason including in
case any changes and/or modifications are suggested/required to be made in the Scheme or any condition suggested,
required or imposed, whether by any shareholder and /or creditor of the Company, the SEBI, the NCLT, and/or any other
authority, are in its view not acceptable to the Company, and/or if the Scheme cannot be implemented otherwise, and to do
all such acts, deeds and things as it may deem necessary and desirable in connection there with and incidental thereto, to
approve and authorize execution of any agreements, deeds, documents, declarations, affidavits, writings, etc. (including
any alterations or modifications in the documents executed or to be executed), whether or not under the Common Seal of
the Company, as may be required from time to time in connection with the Scheme.”

TAKE FURTHER NOTICE that a copy of the Scheme, the Explanatory Statement under Sections 230(3), 232(1), 232(2)
and 102 of the Act read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules,2016,
along with the enclosures as indicated in the Index, are enclosed herewith. In compliance with the Order and the MCA
Circulars, the notice of this Meeting, together with the documents accompanying the same, is being sent through electronic
mode to those Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of the Company whose e-mail
addresses are registered with the Company and by registered post or Speed Post or courier to the Unsecured Creditors of
the Company whose email addresses are not registered with the Company. A copy of this Notice and the accompanying
documents will be hosted on the website of the Company at www.pritikaautoindustries.com and will also be available on the
website of BSE Limited (“BSE”)and National Stock Exchange of India Limited(“NSE”)at www.bseindia.com and
www.nseindia.com respectively and also on the website of NSDL at https://eservices.nsdl.com.

Acopy of the Scheme along with the Explanatory Statement can be obtained free of charge, between11:00 a.m. to 1:00 p.m.
on any day (except Saturday, Sunday and public holidays)upto one day prior to the date of the Meeting from the Registered
Office of the Company or by sending a request, alongwith details of your outstanding balance amount in the books of the
Company, by e-mail at compliance@pritikaautoindustries.com or at the office of its Advocates, Mr. Yash Pal Gupta,
Advocate (P/406/2008) of Bungalow No. 438 AG, Mohali Hills, EMAAR, Sector 109, SAS Nagar, Mohali - (Punjab) 140306.

NCLT has appointed Mr. Chetan Mittal, Senior Advocate and in his absence, Mr. Praveen Gupta, Advocate to be the
Chairman of the said meeting including for any adjournment or adjournments thereof.

The Tribunal has also appointed Mr. Subhash Saini, Practicing Company Secretary, as the Scrutinizer for the Meeting,
including for any adjournment(s) thereof.

TAKE FURTHER NOTICE that pursuant to the provisions of: (a) Section 230(4) read with Sections 108 of the Act; (b) Rule 6
(3)(xi) of the Rules; (c) Rules 20 of the Companies (Management and Administration) Rules, 2014 (including any statutory
modification or re-enactment thereof); (d) Regulation 44 and other applicable provisions of the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing Regulations”); and (e)
SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI circular no. SEBI/HO/CFD/DIL1/
CIR/P/2020/215 dated 3" November, 2020 read with Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22"
December, 2020 and Master Circular No. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665 dated November 23, 2021 issued
by the Securities and Exchange Board of India (“SEBI”), as amended from time to time and other relevant laws and
regulations, as may be applicable, the Company has engaged the services of National Securities Depository Limited
(“NSDL”) for the purpose of providing facility of remote e-voting prior to the Meeting for participation in the Meeting through
VC/OAVM Facility and e-voting during the Meeting. Persons entitled to attend and vote may vote through remote e-voting
facility made available both prior to as well as during the Meeting through VC/OAVM.
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TAKE FURTHER NOTICE that since the physical attendance of Unsecured Creditors is not required and in view of Para A
(x) of the MCA Circular No. 14 / 2020 dated 8th April, 2020 voting through proxy shall not be permitted. However, voting
through Authorized representatives is permitted. There is no requirement of appointment of proxies. Accordingly, the facility
of appointment of proxies by Unsecured Creditors under Section 105 of the Companies Act, 2013 (the” Act”) will not be
available for the said Meeting and hence, the Proxy Form and Attendance Slip are not annexed to this Notice.

TAKE FURTHER NOTICE that the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) shall have the
facility and option of voting on the resolution for approval of the Scheme by casting their votes through (a) remote e-voting
prior to the Meeting during the period commencing from 9:00 a.m. IST on Monday, September 5, 2022 and ending at 5:00
p.m. IST on Friday, September 9, 2022 or (b) vote through e-voting system during the meeting through VC/OAVM, as
arranged by the Company. The voting rights of Unsecured Creditors shall be in proportion to their outstanding balance
amount in the books of the Company as on the cut-off date determined as per applicable law (“Cut-off Date”). A person who
is not a Unsecured Creditor (having debt equal to or more than Rs. 5,00,000/-) as on the Cut-off Date, should treat the Notice
for information purpose only. The Unsecured Creditors opting to cast their votes by remote e-voting or e-voting during the
Meeting are requested to read the instructions in the Notes of this Notice for further details on remote e-voting and e-voting
during the Meeting. You may opt to exercise your votes only in one mode, i.e., by (a) remote e-voting before the meeting or
(b) at the time of the meeting. If you cast your votes by remote e-voting, as aforesaid, you will be entitled to attend the
Meeting and participate in the discussions in the Meeting but you will not be entitled to vote again by during the Meeting
through VC/ OAVM. If you do so, the votes so cast by you during the Meeting through VC/ OAVM shall be treated as invalid.

The Scheme, if approved in the aforesaid meeting, will be subject to the subsequent approval of NCLT.

Sd/-

Harpreet Singh Nibber
Managing Director

Dated this 1% day of August, 2022
Place :- Mohali

Registered office: Plot No. C-94, Phase —VII,

Industrial Focal Point, S.A.S Nagar Mohali Punjab— 160055
Tel. No: + +91 172-5008900 /5008901

CIN: L45208PB1980PLC046738

E-mail: compliance@pritikaautoindustries.com

Website : www.pritikaautoindustries.com

Notes:

1. Only Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of the Company may attend (either in
person or by Authorised Representative) the said Meeting of the Unsecured Creditors of the Company, being
conducted through VC/OAVM and vote at the Meeting.

2. Pursuant to the order pronounced on 29th day of June, 2022 as rectified vide order dated 8th day of July, 2022 in
Company Application No. CA (CAA) NO. 16 CHD /PB / 2022 and Supplementary ltem No. 2 CA. 157 /2022
respectively (“Order”), passed by the Hon’ble National Company Law Tribunal, Chandigarh Bench(“NCLT"),the
meeting of the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of Pritika Auto Industries
Limited (“Tribunal Convened Meeting” or “ Meeting”)is being convened on Saturday the 10th day of September,
2022 at12.30 p.m. IST through Video Conferencing (“VC”) / Other Audio Visual Means (“OAVM”) without the physical
presence of the Unsecured Creditors at a common venue, at the option of the Company and as per applicable
procedure (with requisite modifications as may be required) referred to in General Circular No. 14/2020 dated April 8,
2020, General Circular No.17/2020 dated April 13, 2020, General Circular No.22/2020 dated June 15, 2020, General
CircularNo0.33/2020 dated September 28, 2020, General Circular No.39/2020 dated December 31, 2020, General
CircularNo.10/2021dated June 23, 2021, General Circular No. 20/2021 dated December 8,2021 and General
CircularNo0.3/2022 dated May 5, 2022 issued by the Ministry of Corporate Affairs, Government of India (collectively
referred to as “MCA Circulars”),for the purpose of considering, and if thought fit, approving the Scheme of
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Arrangement between Pritika Industries Limited (PIL) (Demerged Company) and Pritika Auto Industries Limited
(PAIL) ( Resulting Company) and its Shareholders and Creditors for demerger and vesting of the
“Automotive/Tractor/Engineering Components Business Undertaking” of Pritika Industries Limited into Pritika Auto
Industries Limited pursuant to Sections 230 to 232 read with other relevant provisions if any of the Companies Act,
2013 ("Scheme"). In accordance with the MCA Circulars, provisions of the Act and the Securities and Exchange
Board of India (Listing Obligations and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”), the
Meeting is being held through VC/ OAVM. As per Order and MCA Circulars, since the meeting is held through
VC/OAVM, the deemed venue of the Meeting shall be registered office of the Company.

3. Explanatory Statement under Sections 230(3), 232(1), 232(2) and 102 of the Act read with Rule 6 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 (“Merger Rules”), in respect of the business set out
inthe Notice, is annexed hereto.

4. Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) attending the Meeting through VC/OAVM will
be counted for the purpose of reckoning the quorum and the same shall be 163 in number or 40% in the value of the
Unsecured Creditors. Further, in terms of the Order, in case the required quorum for the Meeting is not present at the
commencement of the Meeting, then the meeting shall be adjourned by 30(thirty) minutes and thereafter, the persons
present and voting shall be deemed to constitute the quorum.

5. Pursuant to the Order of the NCLT, the Company has opted to convene the Meeting of Unsecured Creditors (having
debt equal to or more than Rs. 5,00,000/-) by VC/OAVM, and there is no requirement of appointment of proxies as per
General Circular No. 14/2020 dated April 8,2020. Accordingly, the facility of appointment of proxies by Unsecured
Creditors under Section 105 of the Act will not be available for the said Meeting. However, in pursuance of Sections
112 and 113 of the Act read with Rule10 of the Merger Rules, where a body corporate is an Unsecured Creditor,
authorized representatives of the body corporate may be appointed for the purpose of voting through remote e-
voting, for participation in the Meeting through VC/ OAVM facility and e-voting during the Meeting provided an
authority letter/ power of attorney/ a copy of the resolution passed by its board of directors or other governing body of
such corporate authorizing such person to attend and vote at the Meeting through VC/OAVM as its representative
and certified to be a true copy by a director, the manager, the secretary, or other authorized officer of such body
corporate along with the attested specimen signature of the duly authorized signatory(ies) who are authorized to vote
is emailed to the Scrutinizer at subhsaini1@gmail.com with a copy marked to NSDL at evoting@nsdl.co.in and to the
Company at compliance@pritikaautoindustries.com not later than 48 (forty eight) hours before the time
scheduled for holding the Meeting. Such corporate members are requested to refer ‘General Guidelines for Secured
Creditors’ provided hereinbelow, for more information.

6. The Notice, together with the documents accompanying the same, is being sent to all the Unsecured Creditors
(having debt equal to or more than Rs. 5,00,000/-) whose names appear in the books of accounts of the Company as
on 30th day of June, 2022, through electronic mode to those Unsecured Creditors (having debt equal to or more than
Rs. 5,00,000/-) of the Company whose e-mail addresses are registered with the Company and by registered post,
Speed Post and Courier to the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of the
Company whose email addresses are not registered with the Company. A copy of this Notice and the accompanying
documents will be hosted on the website of the Company at www.pritikaautoindustries.com and will also be available
on the website of BSE Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”) at www.bseindia.com
and www.nseindia.com respectively and also on the website of NSDL at https://eservices.nsdl.com.

7. The NCLT has appointed Mr. Subhash Saini (Membership No. F7427and CP No. 6911), Practicing Company
Secretary, as the Scrutinizer to scrutinize votes cast electronically through remote e-voting and e-voting during the
Meeting in a fair and transparent manner. The Scrutinizer shall submit a consolidated report on votes cast to the
Chairperson of the Meeting or to the person so authorized by the Chairperson. The Scrutinizer’s decision on the
validity of the votes cast electronically shall be final.

8. In terms of the directions contained in the Order, the Notice convening the Meeting will be published by Company
through common advertisement in the ‘Financial Express’ in English language, (Chandigarh Edition) and in the
“Deshsewak” in Punjabi Language, (Chandigarh Edition) indicating the day, date, place and time of the Meeting and
stating that the copy of the Scheme, the Explanatory Statement required to be furnished pursuant to Sections 230 to
232 of the Act can be obtained free of charge by emailing the Company at compliance@pritikaautoindustries.com .

9. As the Company has opted to convene the Meeting through VC/OAVM, the facility for appointment of proxies by the
Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) is not available for the Meeting and hence,
the Proxy Form, Attendance Slip and Route Map are not annexed to this Notice.
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10.

11.

12.

13.

Speaker registration/facility for non-speakers: Any Unsecured Creditors (having debt equal to or more than Rs.
5,00,000/-) desirous to express his/her views regarding the Scheme during the Meeting, may register himself/herself
as ‘Speaker’ by sending request to the said effect from his/her registered email address, to the e-mail ID:
compliance@pritikaautoindustries.com quoting his/her name, on or before Saturday 3" September, 2022. The
Company reserves the right to restrict the number of questions and/or number of speakers during the Meeting,
depending upon availability of time and smooth conduct of the Meeting. Any Unsecured Creditor seeking information
in relation to the Scheme is requested to write to the Company at least 7 days before the date of the Meeting by
sending e-mail to the e-mail ID:compliance@pritikaautoindustries.com

In accordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be acted
upon only if a majority of persons representing three fourth in value of the Unsecured Creditors (having debt equal to
or more than Rs. 5,00,000/-) of the Applicant Company, voting e-voting, agree to the Scheme.

Any queries/grievances in relation to the remote e-voting or e-voting during the meeting may be addressed to Mr. C.
B. Gupta, Company Secretary of the Applicant Company at Plot No. C-94, Phase -VII, Industrial Focal Point, S.A.S
Nagar Mohali Punjab — 160055 or through email to compliance@pritikaautoindustries.com . Mr. C. B. Gupta,
Company Secretary of the Applicant Company can also be contacted at +91 172-5008900 /5008901. Any
query/grievance related to the e-voting may be addressed to the Registrar and Share Transfer Agents, National
Securities Depository Limited ("NSDL") Unit— Pritika Auto Industries Limited- https://eservices.nsdl.com.

VOTING THROUGH ELECTRONIC MEANS

(i)  As perthe directions of the NCLT and in terms of the provisions of Section 108 of the Act, read with Rule 20 of
the Companies (Management and Administration) Rules, 2014 as amended and Regulation 44 of the Listing
Regulations, MCA Circulars and in terms of SEBI circular no. CFD/DIL3/CIR/2017/21 dated March 10, 2017
and SEBI circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master
circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 and Master Circular No.
SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665datedNovember23,2021, the Company is pleased to provide
the facility of “e-voting” to its Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) , to enable
them to cast their votes on the resolution proposed to be passed during the Meeting, by electronic means. The
Company has engaged the services of National Securities Depository Limited (“NSDL”), as the authorized
agency to provide e-voting (i.e. remote e-voting and e-voting during the Meeting) facility as well as to enable the
Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) (or its authorized representatives, as
the case may be)of the Company to attend and participate in the Meeting through VC/OAVM. The facility of
casting votes by the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) using remote e-
voting system (e-voting from a place other than venue of the Meeting) as well as e-voting during the Meeting will
be provided by NSDL. The Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) opting to
cast their votes by remote e-voting or e-voting during the Meeting are requested to read the instructions in the
Notes below carefully.

(i)  Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) having an outstanding balance amount
in the books of the Company as on 30th day of June, 2022, being the cutoff date will be entitled to exercise their
rightto vote on the above resolution.

(i)  The cut-off date to determine the eligibility to attend and vote by remote e-voting or e-voting during the Meeting
shall be as per applicable law (“Cut-off Date”). Only those Unsecured Creditors (having debt equal to or more
than Rs. 5,00,000/-) who will be present at the Meeting through VC/OAVM facility and have not cast their vote
by remote e-voting prior to the Meeting and are otherwise not barred from doing so, shall be eligible to vote
through e-voting system during the Meeting.

(iv) The voting rights of the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) shall be in
proportion to their outstanding balance amount in the books of the Company as on the Cut-off Date. Any person
who is not a Unsecured Creditor (having debt equal to or more than Rs. 5,00,000/-) of the Company as on the
said date should treat this Notice forinformation purposes only.

(v) Each Unsecured Creditor (having debt equal to or more than Rs. 5,00,000/-) can opt for only one mode of
voting i.e.(a) remote e-voting prior to Meeting; or (b) vote through e-voting system during the Meeting through
VC/OAVM as arranged by NSDL on behalf of the Company. The Unsecured Creditors (having debt equal to or
more than Rs. 5,00,000/-) of the Applicant Company attending the meeting who have not cast their vote through
e-voting shall be entitled to exercise their vote through e-voting system during the meeting. The Unsecured
Creditors (having debt equal to or more than Rs. 5,00,000/-) who have cast their votes by remote e-voting prior
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(vi)

(vii)

to the Meeting will be eligible to participate at the Meeting but shall not be eligible to cast their vote during the
Meeting.

The procedure for e-voting on the day of the Meeting is identical to remote e-voting instructions as outlined
below.

Once the vote on aresolution is cast, the Unsecured Creditor (having debt equal to or more than Rs. 5,00,000/-)
shall not be allowed to change the same subsequently.

PROCESS AND MANNER FORREMOTE E-VOTING AND ACCESS TO MEETING, IS AS UNDER:

Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) are requested to follow the instructions given
below to cast their vote through e-voting and to access the Video Conference facility at the Meeting:

A

The remote e-voting period begins on Monday, 5th September, 2022, at 9:00 a.m. (IST) (Server time) and ends
on Friday, 9th September, 2022 at 5:00 p.m. (IST) (Server time). During this period, Unsecured Creditors
(having debt equal to or more than Rs. 5,00,000/-) having an outstanding balance amount in the books of the
Company, as on the ‘Cut-off Date’ i.e. Thursday, 30th day of June, 2022, may cast their vote electronically by
logging to NSDL website at https://www.evoting.nsdl.com/. The e-voting module shall be disabled by NSDL for
voting thereafter.

Detailed steps on the process and manner for remote e-voting/e-voting at the Meeting and to access the VC
facility atthe Meeting, is given below:

The procedure to vote electronically on NSDL e-voting system consists of “Two Steps” which are outlined
below:

The User ID and/or Password for joining the Meeting through VC/OAVM and casting votes by e-voting is being
sent by the Company along with the Notice through E-mail to the Unsecured creditors (having debt equal to or
more than Rs. 5,00,000/-), whose E-mail address is registered with the Company and at the registered address
available with the Company to the Unsecured creditors (having debt equal to or more than Rs. 5,00,000/-),
whose E-mail address is not registered with the Company. The Unsecured creditors (having debt equal to or
more than Rs. 5,00,000/-) are requested to refer to the Cover Letter to the Notice for User ID and Password. The
details of the process and manner for remote e-voting or e-voting at the Meeting are outlined below:

Step 1: Access to NSDL e-voting system

(i) Visit the e-Voting website of NSDL. Open web browser by typing the following URL:
https://www.evoting.nsdl.com/ either on a personal computer or on a mobile.

(i)  Once the home page of e-Voting system is launched, click on the icon “Login” which is available under
‘Shareholder/ Member/Creditor’ section.

(i) A new screen will open. You will have to enter your User ID, your Password and a Verification Code as
shown on the screen.

(iv) After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.
(v) Now, you will have to click on “Login” button.

(vi) Afteryou click on the “Login” button, home page of e-Voting will open.

Step 2: Cast your vote electronically/ join virtual Meeting on NSDL e-voting system

(i)  Aftersuccessfullogin at Step 1, you will be able to see the EVEN of the Company.

(i)  Clickon “EVEN” of the Company to cast your vote.

(i)  Now you are ready for e-Voting as the Voting page opens.

(iv) Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit” and also
“Confirm” when prompted.

(v)  Upon confirmation, the message “Vote cast successfully” will be displayed.

(vi) You can also take the printout of the votes cast by you by clicking on the print option on the confirmation
page.
(vii)  Once you confirm your vote on the resolution, you will not be allowed to modify your vote
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(b)

(c)

(e)

Instructions for Unsecured creditors (having debt equal to or more than Rs. 5,00,000/-) for e-voting on
the day of the Meeting are as under:

The procedure for e-Voting on the day of the Meeting is same as the instructions mentioned above for remote e-
voting.

Only those Unsecured creditors (having debt equal to or more than Rs. 5,00,000/-) , who will be present in the
Meeting through VC/ OAVM facility and have not cast their vote on the resolution through remote e-Voting and
are otherwise not barred from doing so, shall be eligible to vote through e-Voting system in the Meeting.

GENERAL GUIDELINES FORUNSECURED CREDITORS

Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) are requested to join the Meeting
through their Laptop/Desktop with good internet speed or use a Wi-Fi or LAN connection to avoid any
disturbance or fluctuation in the network during the Meeting.

Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) can attend the Meeting through
VC/OAVM after following the steps for Login as out lined above. After successful Login, Unsecured Creditors
(having debt equal to or more than Rs. 5,00,000/-) will be able to see the VC/OAVM link placed under ‘Join
meeting’ menu against the Company’s name. Unsecured Creditors (having debt equal to or more than Rs.
5,00,000/-) are requested to click on the VC/OAVM link placed under ‘Join meeting’ menu.

Institutional Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) (i.e. otherthan individuals,
HUF, NRI, etc.) are required to send legible scan copy (PDF/JPG format) of the authority letter/power of
attorney by the board of directors or a certified copy of the resolution passed by its board of directors or
other governing body of such corporate authorizing their representative(s)to vote at the Meeting through
VC/OAVM, to the Scrutinizer by e-mail to subhsainit@gmail.com or to the Company at
compliance@pritikaautoindustries.com not later than 48 (forty-eight) hours before the time scheduled for
holding the Meeting. Institutional Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) (i.e.
other than individuals, HUF, NRlI etc.) can also upload their board resolution / power of attorney / authority letter
etc. by clicking on “Upload Board Resolution / Authority Letter” displayed under “e-Voting” tab in their login.

Itis strongly recommended not to share your password with any other person and take utmost care to keep your
password confidential. Login to the e-voting website will be disabled after five unsuccessful attempts to key in
the correct password. In such an event, you will need to go through the “Forgot User Details/Password” or
“‘Physical User Reset Password” option available on www.evoting.nsdl.com to reset the password.

In case of any queries, you may refer the Frequently Asked Questions (FAQs) and e-voting user manual
available in the download section of www.evoting.nsdl.com or call on toll free no.: 1800 1020 990 and 1800 22
44 30 or send arequest to Ms. Pallavi Mhatre at evoting@nsdl.co.in.

15. DECLARATION OF RESULTSON THE RESOLUTION

(@)

(b)

The Scrutinizer shall, after the conclusion of the Meeting, submit a consolidated Scrutinizer’s report of the total
votes cast in favour and against the resolution and invalid votes, if any and submit the same to the chairperson
of the Meeting or a person authorized by chairperson in writing who shall countersign the same.

The result of the voting shall be announced by the Chairperson of the Meeting or a person authorized by the
Chairperson in writing within 2 (two) working days from the conclusion of the Meeting upon receipt of the
Scrutinizer’s report. The results declared, along with the Scrutinizer’s report, shall be displayed at the
noticeboard of registered office of the Company and hosted on the Company’s website at:
www.pritikaautoindustries.com and on the website of NSDL at https://evoting.nsdl.com/ immediately after
the result is declared. The Company shall also simultaneously forward the results along with the scrutinizer’s
report to BSE Limited and National Stock Exchange of India Limited, the stock exchanges where the
Company’s equity shares are listed.

16. Subject to the receipt of requisite majority of votes in favour of the Scheme, the resolution shall be deemed to be
passed on the date of the Meeting, i.e., on Saturday 10th September, 2022

Encl: AsAbove
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL CHANDIGARH BENCH,
AT CHANDIGARH
CA (CAA) NO. 16 CHD /PB / 2022
And
Supplementary Item No.2 CA No. 157/2022

In the matter of the Companies Act, 2013
AND

In the matter of application under Sections 230 to 232 read with
Companies (Compromises, Arrangements and Amalgamation) Rules,
2016

AND

In the matter of Pritika Industries Limited, a company incorporated
under the provisions of the Companies Act, 1956

AND

In the matter of Pritika Auto Industries Limited, a company incorporated
under the provisions of the Companies Act, 1956

AND

In the matter of Scheme of Arrangement for demerger and vesting of the
Automotive/Tractor/Engineering Components Business Undertaking”
of Pritika Industries Limited (‘the Demerged Company') into Pritika Auto
Industries Limited (‘the Resulting Company')

Pritika Auto Industries Limited, a company incorporated under the
Companies Act, 1956, having its registered office at Plot No. C-94,
Phase-VIl, Industrial Focal Point, S.A.S. Nagar, Mohali-160055
Punjab.

... the Resulting Company
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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

1. Pursuantto the order dated 29thday of June, 2022, as rectified vide order dated 8th day of July, 2022passed by the
Hon'ble National Company Law Tribunal, Bench at Chandigarh (the "NCLT"), Company Scheme Application
CA(CAA) No. 16/CHD/PB/2022 and Supplementary Item No. 2 CANO. 157 /2022 respectively ("Order"), a meeting
of the Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) of Pritika Auto Industries Limited
(hereinafter referred to as the "Applicant Company" or the "Resulting Company" or "PAIL" as the context may
admit) is being convened through Video Conferencing on Saturday, the 10th day of September, 2022 at 12.30 p.m.
for the purpose of considering, and if thought fit, approving, with or without modification(s),the arrangement embodied
in the Scheme of Arrangement between Pritika Industries Limited (PIL) (Demerged Company) and Pritika Auto
Industries Limited (PAIL) ( Resulting Company) and its Shareholders and Creditors for demerger and vesting of the
“Automotive/Tractor/Engineering Components Business Undertaking” of Pritika Industries Limited into Pritika Auto
Industries Limited pursuant to Sections 230 to 232 read with other relevant provisions if any of the Companies Act,
2013 ("Scheme"). PIL and PAIL are together referred to as the "Companies". A copy of the Scheme, which has
been, inter alia, as approved by the Board of Directors of the Applicant Company at their meeting held on 14th day of
August, 2021, is enclosed as Annexure 1. Capitalized terms used herein but not defined shall have the meaning
assigned to themin the Scheme, unless otherwise stated.

2. In terms of the said Order, the quorum for the aforesaid meeting of the Unsecured Creditors (having debt equal to or
more than Rs. 5,00,000/-) of the Applicant Company shall be 163 in number or 40% in the value of the Unsecured
Creditors. Further in terms of the said Order, NCLT, has appointed Mr. Chetan Mittal, Senior Advocate and in his
absence, Mr. Praveen Gupta, Advocate as the Chairman of the meeting of the Applicant Company including for any
adjournment or adjournments thereof.

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

4.  As stated earlier, NCLT by its said Order has, inter alia, directed that a meeting of the Unsecured Creditors (having
debt equal to or more than Rs. 5,00,000/-) of the Applicant Company shall be convened and held on Saturday, the
10th day of September, 2022 at 12.30 p.m. for the purpose of considering, and if thought fit, approving, with or without
modification(s), the arrangement embodied in the Scheme.

5.  Inaddition, the Applicant Company is seeking the approval of its Unsecured Creditors (having debt equal to or more
than Rs. 5,00,000/-) to the Scheme by way of voting through e-voting.

NCLT, by its Order, has, inter alia, held that since the Applicant Company is directed to convene a meeting of its
Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) and the voting in respect of the Unsecured
Creditors (having debt equal to or more than Rs. 5,00,000/-), is through e-voting, the same is in sufficient compliance.

6. Inaccordance with the provisions of Sections 230 — 232 of the Companies Act, 2013, the Scheme shall be acted upon
only if a majority of persons representing three fourth in value of the outstanding balance amount of the Unsecured
Creditors (having debt equal to or more than Rs. 5,00,000/-) in the books of the Applicant Company attending the
Meeting and exercise their vote during the Meeting or remote e-voting, agree to the Scheme.

7.  Interms of the Order dated 29th day of June, 2022, as rectified vide order dated 8th day of July, 2022 passed by the
NCLT, Company Scheme Application CA (CAA) No. 16/Chd/Pb/2022, and Supplementary Item No. 2 CANO. 157/
2022 if the entries in the books /register of the Applicant Company in relation to the number or value, as the case may
be, of the outstanding balance amount of Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) in
the books of the Company are disputed, the Chairman of the meeting shall determine the number or value, as the
case may be, for the purposes of the said meeting and his decision in that behalf would be final.

Particulars of PRITIKAAUTO INDUSTRIES LIMITED (PAIL)

8.  The Company (PAIL) was initially incorporated on April 11, 1980 under the Companies Act, 1956 (No.1 of 1956) in the
State of Maharashtra as “Hariganga Machineries and Engineering Services Limited” and received the ‘Certificate of
Incorporation’ bearing number 22506 of 1980 from the Registrar of Companies (“ROC”), Maharashtra, Bombay.

The Company had also received Certificate for Commencement of Business from ROC, Maharashtra on 25th April,
1980. The CIN of the Company was L45208MH1980PLC022506.
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10.

11.

The name of the Company changed from “Hariganga Machineries and Engineering Services Limited” to i.e.
“Shivkrupa Machineries and Engineering Services Limited” on 5" August, 2015 and a fresh certificate of incorporation
consequent on change of name was obtained from ROC, Maharashtra, Mumbai.

The Equity Shareholders have passed a special resolution through Postal Ballot on 7" March, 2017 for change of
name from “Shivkrupa Machineries and Engineering Services Limited” to its present name i.e. Pritika Auto Industries
Limited and a fresh certificate of incorporation dated 16" March, 2017 consequent on change of name was obtained
from ROC, Maharashtra, Mumbai.

The Hon’ble Regional Director (WR) Mumbai, vide his order dated 9" June, 2017 has sanctioned a Petition for shifting
of the Registered Office of the company from the State of Maharashtra to the State of Punjab. Accordingly, the
company, upon registration of the said order, obtained a fresh certificate of incorporation from the Registrar of
Companies, Chandigarh.

There has been a change in the name of PAIL in the last five (5) years as mentioned herein above.

The Corproate Identification (CIN) of PAIL is L45208PB1980PLC046738

The Permanent Account Number (PAN) of PAIL is AAACH4698C.

The shares of PAIL are listed on BSE Limited (BSE) and the National Stock Exchange of India Limited (NSE).

The Registered office of the PAIL / Resulting Company is presently situated at Plot No. C-94, Phase VII, Industrial
Focal Point, S.A.S. Nagar, Mohali— 160 055, Punjab.

There has been a change in the registered office address of PAIL in the last five (5) years as mentioned herein above.

The e-mail address of PAIL is compliance@pritikaautoindustries.com.

The objects for which PAIL has been established are set out in its Memorandum of Association.
The main objects of PAIL are as follows:

To carry on business of Manufacturers, Designers, Planners, Engineers, Consultants, Contractors, Fabricators,
Assemblers, Processor, Patentees, Dealers, and Traders, Importers and Exporters of Industrial and Non-Industrial
Plants Machineries, equipments, tools stores and spares and to promote develop and provide design plans, layout
and technical knowledge, processes, turnkey consultancy, engineering and allied services within and outside India.

To carry on the business as manufacturers, buyers, sellers, assembling or distributing processors, founders, forgers,
converters, fabricators, assemblers, importers, exporters, agents, buyers, and sellers of all types of metal, alloys,
castings, automobile parts, machine tools, tractor parts, all types of machinery, plant equipment, component, spares,
tools, engineering goods and accessories including zigs and fixtures, bolts and nuts, screws of any size and design for
motor vehicles, or components parts thereof, chassis motors, buses lorries, omnibuses, engines, locomotives;
scooters, tracks, tractors and other vehicle and component or motor vehicle parts, Tools, implements, spare parts,
accessories, materials and allied products of automobiles industry for use as original equipment or otherwise and
processing, assembling, jobbing, fabricating, manufacturing and marketing and dealers of automobile accessories
and spares, automotive parts connect therewith.

The object clause of PAIL was altered by adding sub clause 1(A) by the shareholders by passing Special Resolution
through Postal Ballot held on 6th day of March, 2017 and Certificate of registration of Special Resolution confirming
Alteration of Object Clause was issued by the Registrar of Companies, Maharashtra, Mumbai on 9th day of March,
2017.

There has been a change in the object clause of PAIL in the last 5 years as mentioned herein above.

The brief description of some of the major businesses being carried out by PAIL along with its subsidiaries, joint
ventures and associates are as under:

a) The Resulting Company (PAIL) is engaged in the business of manufacturing, buying, selling, assembling all
types of metals, alloys, castings, automobile parts, tractor parts, and accessories including zigs and fixtures,
bolts and nuts, or component’s part thereof.

b) Pritika Engineering Components Ltd. is a wholly owned subsidiary of Pritika Auto Industries Ltd. The company
is engaged in the manufacturing of auto and tractor components and parts.

c)  Meeta Castings Limited has been incorporated as wholly owned subsidiary of Pritika Engineering Components
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13.

14.

15.

Ltd. and is a step-down subsidiary of Pritika Auto Industries Ltd. The company is under process of setting up its
unit for manufacturing, castings for automotive, tractor parts and construction /engineering equipments.

d)  The Demerged Company (PIL) is a closely held company. PIL is engaged in various businesses including
manufacturing of auto and tractor components and also carrying on the healthcare business including OPD
services, diagnostic labs and investmentin securities including shares, Mutual funds etc. and trading activity.

e) Pritika Industries Limited (PIL) the Demerged Company and Pritika Auto Industries Limited (PAIL) the Resulting
Company are group companies and under the same management. Both companies are independent of each
other except common promoter shareholders and Directors. The Demerged Company (PIL) holds 2,48,74,208
Equity Shares of Rs.2/- each constituting 28.05% of the total issued, subscribed and paid-up capital in the
Resulting Company(PAIL).

The Authorized, Issued, Subscribed and Paid-Up Share Capital of PAIL / the Resulting Company as per the Latest
Audited Balance Sheet as at 31" March, 2022 is as under:

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL
18,25,00,000 Equity Shares of Rs. 2/- each 36,50,00,000
TOTAL 36,50,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
8,86,72,500 Equity Shares of Rs. 2/- each 17,73,45,000
TOTAL 17,73,45,000

Subsequent to 31st March, 2022, there is no change in the Authorised, issued, subscribed and paid-up share capital
of PAIL.

Particulars of PRITIKAINDUSTRIES LIMITED (PIL)

The Demerged Company (PIL) was incorporated on 1st July, 1997 under the Companies Act, 1956 (No.1 of 1956) as
“Pritika Industries Private Limited” and received the ‘Certificate of Incorporation’ bearing number 55-88273 of 1997-
98 from the Registrar of Companies (‘ROC”), NCT of Delhi & Haryana.

The name of the Demerged Company was changed from Pritika Industries Private Limited to Pritika Industries
Limited and obtained a fresh certificate of incorporation consequent upon change of name on conversion to Public
Limited Company dated 12th June, 2012 from the Registrar of Companies, National Capital Territory of Delhi and
Haryana.

The Hon’ble Regional Director (NR) New Delhi, vide his order dated 26th November, 2013 has sanctioned a Petition
for shifting of the Registered Office of the company from the State of Delhi to the State of Punjab. Accordingly, the
company, upon registration of the said order, obtained a fresh certificate of incorporation from the Registrar of
Companies, Punjab and Chandigarh.

The Demerged Company (PIL) holds 2,48,74,208 Equity Shares of Rs.2/- each constituting 28.05% of the total
issued, subscribed and paid-up capital in the Resulting Company (PAIL) and the said shares shall continue to remain
in the remaining business/ retained undertaking of the Demerged Company and will not be cancelled.

There has been no change in the name of PIL in the last five (5) years.

The Corproate Identification (CIN) of the Demerged company (PIL)is U85100PB1997PLC038216
The Permanent Account Number (PAN) of the Demerged Company (PIL)is AAACP9500B.

The equity shares of PIL are not listed on any stock exchanges.

The Registered Office of PIL is situated at Plot No. C-94, Phase VI, Industrial Focal Point, S.A.S. Nagar, Mohali,
Punjab— 160 055.

There has been no change in the registered office address of PIL in last five (5) years.

The e-mail address of PIL is cs@pritikagroup.com.

The objects of the PIL are as set out in its Memorandum and Articles of Association are inter alia as follows: -

To acquire and takeover the business of M/s Pritika Industries, a Partnership firm situated at 31-p/1 Gali No. 4-D,
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18.

19.

Anand Parbat Indl. Area, New Rohtak Road, New Delhi on such terms and condition as may be agreed upon. The said
firm shall cease after such takeover.

To carry on the business of manufacturing, buying selling, exchange, altering, improving, assembling, or distributing,
and dealing in Tractor parts, Machine, Tools, and Machine Tools accessories including zings and fixtures, bolts, and
nuts, screws of any size and design for Motor vehicles of components parts thereof, chassis, Motors, buses, lorries,
omnibuses, engines, locomotives, scooters, tracks, tractors and other vehicle and component or motor vehicle parts,
tools, implements, spare parts, accessories, materials and allied products of automobiles industry for use as original
equipment or otherwise.

To carry on the business of processing, assembling, jobbing, fabricating, manufacturing and marketing, and dealers
of automobile accessories and spares, auto motive parts, connected therewith.

To carry on the trade or business of engineers, fitters, founders, smiths, machinists, manufacturers and patentees of
production for automobile industry and importers, exporters and distributors of motor parts.

To establish, maintain, operate, run, manage or administer, purchase, lease or otherwise acquire/take multispecialty
clinics, hospitals, medicare, health care, diagnostic, health aid, research centers and to take their franchises.

The object clause of PIL was altered by adding sub clause 5 in Clause 3 (A) by the shareholders by passing Special
Resolution in their Extra Ordinary General Meeting held on 4" day of March, 2019 and Certificate of registration of
Special Resolution confirming Alteration of Object Clause was issued by the Registrar of Companies, Chandigarh on
7" day of March, 2019.

There has been a change in the object clause of PIL in the last 5 years as mentioned hereinabove.

The Demerged Company (PIL) is engaged in various businesses including manufacturing of auto and tractor
components and also carrying on the healthcare business including OPD services, diagnostic labs and investmentin
securities including shares, Mutual funds etc. and trading activity.

The Demerged Company holds 2,48,74,208 Equity Shares of Rs.2/- each constituting 28.05% of the total issued,
subscribed and paid-up capital in the Resulting Company and the said shares shall continue to remain in the
remaining business / retained undertaking of the Demerged Company and will not be cancelled

The Authorized, Issued, Subscribed and Paid-Up Share Capital of PIL / the Demerged Company as per the Latest
Audited Balance Sheet as at 31% March, 2022 is as under:

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL:
1,10,00,000 Equity Shares of Rs.10/- each 11,00,00,000
TOTAL 11,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL:
98,15,900 Equity Shares of Rs.10/- each 9,81,59,000
TOTAL 9,81,59,000

Subsequent to 31" March, 2022, there is no change in the Authorized, issued, subscribed and paid-up share capital of
PIL.

Description and Objective of the Scheme
The Scheme provides for, inter alia,

l. the transfer by way of a Demerger of the Demerged Undertaking i.e. ‘Automotive/Tractor/Engineering
Components Business Undertaking’ of the Demerged Company (PIL) to the Resulting Company (PAIL)

Il. consequent issue of equity shares by the Resulting Company (PAIL) to the shareholders of the Demerged
Company (PIL)

lll.  listing of equity shares by PAILon BSE and NSE
IV.  Various other matters consequential to or otherwise integrally connected with the above.
The proposalis to be implemented in terms of the Scheme under Sections 230 - 232 of the Companies Act, 2013.

The objective is stated in Clause C of the Scheme (Annexure 1) and is as under:
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The Demerged Company is engaged in various businesses and owns the following two business undertakings.

Automotive/Tractor/Engineering Components Business undertaking

Healthcare and investment business undertaking.

The Demerged company would demerge Automotive/Tractor/Engineering Components Business undertaking
(hereinafter referred to as “Demerged Undertaking”) to the Resulting company and it would continue to run and
operate the healthcare and investment business undertaking (hereinafter referred to as the “Remaining Business /
Retained Undertaking”). The underlying business rationale and objectives are as follows.

a)

b)

c)

d)

¢)]

h)

)

With the complete integration of the Demerged Undertaking with Resulting Company, the manufacturing and
machining capacity of the Resulting Company will stand enhanced. Since, PIL fulfils its raw material supply
(i.e., Raw Castings) needs from PAIL, the Demerger would eliminate the inter dependence and shall be a
forward integration of manufacturing and machining activities of PAIL which in turn add to efficiency, economy
in operations and ultimately add to shareholders wealth.

PIL and PAIL are in the same line of business and cater the needs of same customers (i.e. OEMs). The Scheme
of Arrangement would consolidate and synchronize the business structure and eliminate the unnecessary
competition and conflict of interest within the group which will create transparency and confidence with the
investors and the market.

The Demerged Company currently has business interest in diverse businesses such as Manufacturing,
Healthcare and Investment & Financing activities and other allied activities. With a view to achieve greater
management focus in other business activities, Demerged Company proposes to demerge its business
interestin the Demerged Undertaking and vest the same in the Resulting Company.

The consolidation of operations of the Manufacturing Business of Demerged Company and the Resulting
Company by merging the Demerged Undertaking into Resulting Company, will lead to a more efficient
utilisation of capital, administrative and operational rationalization and promote organisational efficiencies. It
will help achieve cost efficiency that will enhance the financial efficiencies and help achieve economies of
scale, reduction in overheads and improvement in various other operating parameters.

The Demerged undertaking and remaining undertaking have their own set of strengths and dynamics in the
form of nature of risks, competition, challenges, opportunities and business methods leading to different growth
potentials. Hence segregation of the two undertakings would enable a focused management to explore the
potential business opportunities effectively and efficiently.

The demerger would result in achieving efficiency in operational process by designing and implementing
independent strategies specifically designed for the two businesses and in optimising profitability. This would in
turn enhance the shareholders wealth.

Targeting and attracting new investors with specific focus and expertise in the two businesses thereby
providing the necessary funding impetus to the long-term growth strategy of the two businesses.

Integration would result in maximising overall shareholder value, improvising the competitive position and
enabling to unlock the economic value of both the entities.

Improved organisational capability and leadership, arising from the pooling of human capital who have the
diverse skills, talent and vast experience to compete successfully in an increasingly competitive industry.

Cost savings are expected to flow from more focused operational efforts, rationalization, standardisation and
simplification of business processes, and the elimination of duplication, and rationalization of administrative
expenses.

In view of the aforesaid, the Board of Directors of the Demerged Company and the Resulting Company have
considered it desirable and expedient to demerge the Demerged Undertaking of the Demerged Company and vest
the same with the Resulting Company, in order to benefit the stakeholders of both the companies.

Major Developments / Actions post announcement of the Scheme

There are no major developments / actions taken place since announcement of the scheme.

Corporate Approvals

The proposed Scheme was placed before the Audit Committee of PAIL at its meeting held on 14th day of August,
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22.

23.

24.

25.

26.

27.

2021. The Audit Committee of PAIL took into account the Scheme. The Audit Committee of PAIL based on the
aforesaid, inter alia, recommended the Scheme to the Board of Directors of PAIL.

The Scheme alongwith the Valuation Report was placed before the Board of Directors of PAIL, at its meeting held on
14" day of August, 2021. The report of the Audit Committee was also submitted to the Board of Directors of PAIL.
Based on the aforesaid, the Board of Directors of PAIL approved the Scheme. The meeting of the Board of Directors of
PAIL, held on 14" day of August, 2021, was attended by all the six directors (namely, Mr. Raminder Singh Nibber, Mr.
Harpreet Singh Nibber, Mr. Ajay Kumar, Mr. Yudhisthir Lal Madan, Mr. Subramaniyam Bala and Mrs. Neha). None of
the Directors of PAIL who attended the meeting voted against the Scheme. Thus, the Scheme was approved
unanimously by the Directors of PAIL who attended and voted at the meeting.

The proposed Scheme was placed before the Audit Committee of PIL at its meeting held on 14th day of August, 2021.
The Audit Committee of PIL took into account the Scheme. The Audit Committee of PIL based on the aforesaid, inter
alia, recommended the Scheme to the Board of Directors of PIL.

The Scheme alongwith the Valuation Report was placed before the Board of Directors of PIL, at its meeting held on
14" day of August, 2021. The Board of Directors of PIL approved the Scheme. The meeting of the Board of Directors of
PIL, held on 14" day of August, 2021, was attended by all the five directors (namely, Mr. Raminder Singh Nibber, Mr.
Harpreet Singh Nibber, Mr. Ajay Kumar, Mr. Subramaniyam Bala and Mrs. Neha). None of the Directors of PIL who
attended the meeting voted against the Scheme. Thus, the Scheme was approved unanimously by the Directors of
PILwho attended and voted at the meeting.

Approvals and actions taken in relation to the Scheme

For the purposes of the Scheme, a report in relation to the Share Exchange Ratio (hereinafter referred to as
“Valuation Report”) for issuance and allotment of shares of PAIL to the shareholders of PIL pursuant to and in
consideration of the Demerger, on 14" August, 2021, was issued by FCA Payal Gada, Proprietor; Payal Gada & Co,
Chartered Accountants (Registered Valuer Registration No. IBBI Registration No.: IBBI/RV/06/2019/11170)
describing, inter alia, the methodologies adopted by her in arriving at the Share Exchange Ratio and setting out the
detailed computation of the Share Exchange Ratio for the proposed Demerger. The Valuation Report has been
enclosed as Annexure 2.

In the Valuation Report, the valuer has understood that upon the Scheme being effective and in consideration of
transfer and vesting of the Undertaking (as defined under the Scheme) from PIL to PAIL in terms of the Scheme, PAIL
shall issue and allot equity shares to the shareholders of PIL in accordance with the Share Exchange Ratio. As such,
63 (Sixty-three) equity shares of PAIL (“Resulting Company”) of INR 2/- each fully paid up be issued to equity
shareholders of PIL (“Demerged Company”), in addition to, not substitution of, for every 10(ten) equity shares of INR
10/- each fully paid of PIL (“Demerged Company”) as consideration for Demerger.

In compliance with SEBI circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and SEBI circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22™ December, 2020 and Master Circular No. SEBI/HO/CFD/DIL1/
CIR/P/2021/0000000665 dated November 23, 2021 ("SEBI Circular") issued by the Securities and Exchange Board
of India ("SEBI"), a Fairness Opinion dated 14th August, 2021 has been issued by Systematix Corporate Services
Limited, a Category-1 Merchant Banker, Mumbai (SEBI Registration No. INM000004224) (“Fairness Opinion”) on
the Share Exchange Ratio as recommended in the Valuation Report. The Fairness Opinion has been enclosed as
Annexure 3.

The recommendation of the Share Exchange Ratio has been approved by the audit committee and board of directors
the PAIL and the audit committee and the board of directors of PIL.

BSE has been appointed as the designated stock exchange by PAIL for the purpose of coordinating with the SEBI,
pursuant to the SEBI Circular. PAIL has received observation letters regarding the Scheme from BSE and NSE, dated
14" day of January, 2022 and 14" day of January, 2022 respectively. In terms of the observation letters of BSE and
NSE, dated 14" day of January, 2022 and 14" day of January, 2022 respectively, BSE and NSE, inter alia, conveyed
their no adverse observations/no objection for filing the Scheme with the Hon’ble National Company Law Tribunal.
Copies of the observation letters, dated 14" day of January, 2022 and 14" day of January, 2022 received from BSE
and NSE, respectively, are enclosed as Annexure 4 and 5.

As required by the SEBI Circular, PAIL had filed the complaints report dated 8th day of November, 2021 and 15" day of
November, 2021 with both BSE and NSE, respectively. This report indicates that PAIL received nil complaints. A copy
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28.

20.

30.

31.

of the complaints report submitted by PAIL to BSE and NSE, dated 8th day of November, 2021 and 15thday of
November, 2021 are enclosed as Annexure 6 and Annexure 7.

The Companies or any of them would obtain such necessary approvals/sanctions/no objection(s) from the regulatory
or other governmental authorities in respect of the Scheme in accordance with law, if so required.

The joint applications along with the annexure thereto (which includes the Scheme) were filed by the Companies with
the NCLT, on 28th day of March, 2022.

This notice convening Meeting of the Secured Creditors of the Applicant Company along with aforesaid documents
are placed on the website of the Company viz. www.pritikaautoindustries.com and being sent to Securities and
Exchange Board of India and BSE Limited and National Stock Exchange of India Limited (NSE) for placing on their
website.

Salient extracts of the Scheme
The salient extracts of the Scheme are as Under:
DEFINITIONS

“Appointed Date” would mean1st April, 2021 or such other date as may be fixed or approved by the National
Company Law Tribunal, Chandigarh Bench, Chandigarh.

“‘Demerged Undertaking” means the ‘Automotive/Tractor/Engineering Components Business Undertaking’ of the
Demerged Company, which shall include business, activities and operations pertaining to the
‘Automotive/Tractor/Engineering Components (hereinafter also referred to as ‘Automotive/Tractor/Engineering
Components Business Undertaking’)of the Demerged Company on a going concern basis, and shall mean and
include, without limitation:

All assets and properties of the ‘Automotive/Tractor/Engineering Components Business Undertaking’ including all
assets whether situated in India or abroad, (whether movable or immovable), related liabilities pertaining thereto
including contingent liabilities, liabilities not accrued, not recognized or not provided for in the books of accounts of the
Demerged Company.

Without prejudice to the generality of the above, the Demerged Undertaking shall include in particular:

i. all immovable properties i.e. land together with the buildings and structures standing thereon (whether
freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) including offices, structures,
workshop, benefits of any rental agreement for use of premises, marketing offices, share of any joint assets,
etc., which immovable properties are currently being used exclusively and solely for the purpose of and in
relation to the ‘Automotive/Tractor/Engineering Components Business Undertaking’ and all documents
(including panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all rights,
covenants, continuing rights, title and interest in connection with the said immovable properties;

ii. all assets, as are movable in nature and exclusively and solely pertaining to and in relation to the
‘Automotive/Tractor/Engineering Components Business Undertaking’, whether present or future or contingent,
tangible or intangible including goodwill, whether recorded in the books or not, in possession or reversion,
including electrical fittings, furniture, fixtures, appliances, accessories, power lines, office equipments,
computers, communication facilities, installations, tools, plants, vehicles, inventory and stock in trade,
wherever lying, actionable claims, current assets, earnest monies and sundry debtors, financial assets,
outstanding loans and advances recoverable in cash or in kind or for value to be received, provisions,
receivables, funds, cash and bank balances and deposits including accrued interest thereto with Government,
semi-Government, local and other authorities and bodies, banks, customers and other Persons, insurances,
the benefits of any bank guarantees, performance guarantees and letters of credit;

iii.  allpermits, licenses, permissions, approvals, clearances, consents, benefits, registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, quotas, no objection certificates, exemptions, concessions,
subsidies, liberties and advantages including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto that pertain exclusively and solely to the
‘Automotive/Tractor/Engineering Components Business Undertaking’;

iv.  all contracts, agreements, purchase orders/service orders, operation and maintenance contracts, memoranda
of understanding, memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
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vi.

Vii.

viii.

Xi.

Xii.

minutes of meetings, bids, tenders, expression of interest, letter of intent, hire and purchase arrangements,
lease/license agreements, tenancy rights, agreements/panchnamas for right of way, equipment purchase
agreements, agreement with customers, purchase and other agreements with the supplier/manufacturer of
goods/service providers, other arrangements, undertakings, deeds, bonds, schemes, insurance covers and
claims, clearances and other instruments of whatsoever nature and description, whether written, oral or
otherwise and all rights, title, interests, claims and benefits thereunder exclusively and solely pertaining to the
‘Automotive/Tractor/Engineering Components Business Undertaking’;

all applications (including hardware, software, licenses, source codes, and scripts), registrations, licenses,
trade names, service marks, trademarks, copyrights, patents, domain names, designs, intellectual property
rights (whether owned, licensed or otherwise, and whether registered or unregistered), trade secrets, research
and studies, technical knowhow, confidential information and all such rights of whatsoever description and
nature that in each case pertain exclusively and solely to the ‘Automotive/Tractor/Engineering Components
Business Undertaking’ including, without limitation, the intellectual properties of the Demerged Company;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and
installations, utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties
or other interests held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and
all otherrights, easements, liberties and advantages of whatsoever nature and wheresoever situated belonging
to orinthe ownership, power or possession and in control of or vested in or granted in favour of or enjoyed by the
Demerged Company and exclusively and solely pertaining to or in connection with the
‘Automotive/Tractor/Engineering Components Business Undertaking’ and all other interests of whatsoever
nature belonging to or in the ownership, power, possession or control of or vested in or granted in favour of or
held for the benefit of or enjoyed by the Demerged Company and exclusively and solely pertaining to the
‘Automotive/Tractor/Engineering Components Business Undertaking’;

all tax related assets, all the credits for taxes such as sales tax, MAT tax credit, service tax, CENVAT, GST, tax
deduction at source, accumulated losses and unabsorbed depreciation as per books if any as well as per the IT
Act enjoyed by the Demerged Company pertaining to the ‘Automotive/Tractor/Engineering Components
Business Undertaking’;

all books, records, files, papers, engineering and process information, software licenses (whether proprietary
or otherwise), test reports, computer programmes, drawings, manuals, data, databases including databases
for procurement, commercial and management, catalogues, quotations, sales and advertising materials,
product registrations, dossiers, product master cards, lists of present and former customers and suppliers
including service providers, other customer information, customer credit information, customer/supplier pricing
information, and all other books and records, whether in physical or electronic form that pertain to the
‘Automotive/Tractor/Engineering Components Business Undertaking’;

all debts, liabilities, duties, taxes and obligations of the Demerged Company pertaining to the
‘Automotive/Tractor/Engineering Components Business Undertaking’, namely:

a. the debts of the Demerged Company which arises out of the activities or operations of the -
‘Automotive/Tractor/Engineering Components Business Undertaking’;

b. specific loans and borrowings raised, incurred and utilized for the activities or operations of or pertaining
to ‘Automotive/Tractor/Engineering Components Business Undertaking’;

C. general and multipurpose borrowings of the Demerged Company shall be allocated to
‘Automotive/Tractor/Engineering Components Business Undertaking’ in the same proportion which the
value of the assets transferred under this Scheme bears to the total value of assets of Demerged
Company immediately before the demerger;

all liabilities (including contingent liabilities, liabilities not accrued, not recognized or provided for in the books of
accounts of the Demerged Company), present liability as accounted in the books of the Demerged Company
whether secured or unsecured, pertaining to the Demerged Undertaking;

all employees of the Demerged Company employed/engaged exclusively and solely in the
‘Automotive/Tractor/Engineering Components Business Undertaking’ as on the Effective Date; and

all legal or other proceedings of whatsoever nature relating to the ‘Automotive/Tractor/Engineering
Components Business Undertaking’.
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(Note 1: - For the purposes of this Scheme, a statement of account of the ‘Automotive/Tractor/Engineering
Components Business Undertaking’ of the Demerged Company is drawn up as on the Appointed Date which gives
details of assets and liabilities of the Demerged undertaking.)

(Note 2: - In case of any question that may arise as to whether any particular asset or liability and/or employee
pertains or does not pertain exclusively and solely to the ‘Automotive/Tractor/Engineering Components Business
Undertaking’ or whether it arises out of the activities or operations of the ‘Automotive/Tractor/Engineering
Components Business Undertaking’, the same shall be decided by mutual agreement between the Board of Directors
of the Demerged Company and the Resulting Company.)

C. “Effective Date” means the later of the dates on which the certified copies of the orders sanctioning this Scheme,
passed by the National Company Law Tribunal or such other competent Authority, as may be applicable, are filed with
the Registrar of Companies, at Punjab & Chandigarh by PIL and PAIL.

D. Transferof Assets

. With effect from the Effective Date the Demerged Undertaking (including all the estate, assets, rights including
claims, title, interest and authorities including accretions and appurtenances of the Demerged Undertaking) shall,
subject to the provisions of Clause Error! Reference source not found of Part Il of the Scheme in relation to the
mode of transfer and vesting and pursuant to the provisions of Section 232(3) of the Act, without any further act or
deed, be demerged from the Demerged Company and be transferred to and vested in and shall be deemed to be
demerged from the Demerged Company and transferred to and vested in the Resulting Company as a going concern
so as to become as and from the Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the
Resulting Company, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/or
financial institutions.

. In respect of such of the assets of the Demerged Undertaking as are movable in nature or are otherwise capable of
transfer by delivery or possession or by endorsement and delivery, the same shall stand so transferred by the
Demerged Company upon the coming into effect of the Scheme, and shall become the property of the Resulting
Company as an integral part of the Demerged Undertaking with effect from the Appointed Date pursuant to the
provisions of Section 232 of the Act without requiring any deed or instrument of conveyance for transfer of the same,
subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial institutions.

. In respect of such of the assets belonging to the Demerged Undertaking other than those referred to in sub-clause 5.2
above, the same shall, without any further act, instrument or deed, be demerged from the Demerged Company and
transferred to and vested in and/or be deemed to be demerged from the Demerged Company and deemed to be
transferred to and vested in the Resulting Company upon the coming into effect of Part Il of the Scheme and with effect
from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

E. Transfer Of Contracts, Agreements, Deeds, MOU, Permits, Quotas And Licenses Etc. Of Demerged
Undertaking.

. Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, Schemes, arrangements and other instruments of whatsoever nature in relation to the Demerged
Undertaking, to which the Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible, and which are subsisting or have effectimmediately before the Effective Date shall continue in full force and
effect on or against or in favour, as the case may be, of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been a party or beneficiary or obligee
thereto or there under.

. Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Demerged
Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any time after the coming into
effect of the Scheme, in accordance with the provisions hereof, if so required under any law or otherwise, take such
actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which the Demerged Company is a party or any
writings as may be necessary in order to give formal effect to the provisions of this Scheme.

. Without prejudice to the generality of the foregoing, it is clarified that upon the coming into effect of the Scheme, all
consents, permissions, licenses, approvals, certificates, insurance covers, clearances, authorities given by, issued to
or executed in favour of the Demerged Company in relation to the Demerged Undertaking shall stand transferred to
the Resulting Company as if the same were originally given by, issued to or executed in favour of the Resulting
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Company, and the Resulting Company shall be bound by the terms thereof, the obligations and duties there under,
and the rights and benefits under the same shall be available to the Resulting Company.

. Without prejudice to the aforesaid, it is clarified that if any assets (including estate, claims, rights, title, interest in or
authorities relating to any asset) or any contracts, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Demerged Undertaking which the Demerged Company owns or to
which the Demerged Company is a party to, cannot be transferred to the Resulting Company for any reason
whatsoever, the Demerged Company shall hold such assets, contracts, deeds, bonds, agreements, Schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of the Resulting Company, insofar as it
is permissible so to do, till such time as the transfer is effected.

F.  Transfer Of Liabilities And Related Securities /Charges

. Upon the coming into effect of the Scheme, all loans raised and used, debts, liabilities, duties and obligations
(including the liabilities which arise out of the activities or operations of the Demerged Undertaking) of the Demerged
Company as on the Appointed Date and relatable to the Demerged Undertaking shall, without any further act or deed,
be and stand transferred to and be deemed to be transferred to the Resulting Company to the extent that they are
outstanding as on the Effective Date and shall become the loans, debts, liabilities, duties and obligations of the
Resulting Company.

. All loans raised and used and all debts, liabilities, duties and obligations incurred by the Demerged Company for the
operations of the Demerged Undertaking after the Appointed Date and prior to the Effective Date, subject to the terms
of this Scheme, shall be deemed to have been raised, used or incurred for and on behalf of the Resulting Company
and to the extent they are outstanding on the Effective Date, shall also without any further act or deed be and stand
transferred to and be deemed to be transferred to the Resulting Company and shall become the loans, debts,
liabilities, duties and obligations of the Resulting Company.

. In so far as the existing Encumbrance in respect of the loans, borrowings, debts, liabilities, is concerned, such
Encumbrance shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the Demerged Undertaking which have been Encumbered in respect of the
such loans, borrowings, debts, liabilities as transferred to the Resulting Company pursuant to this Scheme. Provided
that if any of the assets comprised in the Demerged Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of such loans, borrowings, debts, liabilities,
such assets shall remain unencumbered and the existing Encumbrance referred to above shall not be extended to
and shall not operate over such assets. The absence of any formal amendment which may be required by a lender or
third party shall not affect the operation of the above.

. For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business are
concerned, the Encumbrance over such assets relating to such loans, borrowings, debts, liabilities shall, as and from
the Effective Date without any further act, instrument or deed be released and discharged from the obligations and
encumbrance relating to the same. The absence of any formal amendment which may be required by a lender or third
party shall not affect the operation of the above. Further, in so far as the assets comprised in the Demerged
Undertaking are concerned, the Encumbrance over such assets relating to any loans, borrowings or other debts
which are not transferred pursuant to this Scheme (and which shall continue with the Demerged Company), shall
without any further act or deed be released from such Encumbrance and shall no longer be available as security in
relation to such liabilities.

. Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of this Scheme, the
Demerged Company and the Resulting Company shall execute any instrument/s and/or document/s and/or do all the
acts and deeds as may be required, including the filing of necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the above provisions, if required.

. Upon the coming into effect of this Scheme, the Resulting Company alone shall be liable to perform all obligations in
respect of the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and the Demerged
Company shall not have any obligations in respect of such Transferred Liabilities.

G. Employee Matters

. Upon the coming into effect of this Scheme, all Employees of the Demerged Undertaking shall become the employees
of the Resulting Company with effect from the Appointed Date, and, subject to the provisions hereof, on terms and
conditions not less favourable than those on which they are engaged by the Demerged Company in relation to the
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Demerged Undertaking and without any interruption of or break in service as a result of the transfer of the Demerged
Undertaking. For the purpose of payment of any compensation, gratuity and other terminal benefits, the immediate
past services of such Employees with the Demerged Company shall also be taken into account, and paid by the
Resulting Companyas and when the same become payable.

In so far as the provident fund and gratuity fund and any other funds or benefits if any created by the Demerged
Company inter alia for the Employees are concerned (collectively referred to as the "Funds"), the funds and such
investments made by the Funds which are referable to the Employees in terms of sub-Clause 8.1 above shall be
transferred to the Resulting Company and shall be held for their benefit pursuant to this Scheme in the manner
provided hereinafter. In the event that the Resulting Company does not have its own Funds in respect of any of the
above, the Resulting Company may, subject to necessary approvals and permissions, continue to contribute to the
relevant Funds of the Demerged Company, until such time that the Resulting Company creates its own Funds, at
which time the funds and the investments and contributions pertaining to the Employees shall be transferred to the
Funds created by the Resulting Company.

In relation to any other fund created or existing for the benefit of the Employees being transferred to the Resulting
Company, the Resulting Company shall stand substituted for the Demerged Company, for all purposes whatsoever,
including relating to the obligation to make contributions to the said funds in accordance with the provisions of such
Scheme, funds, bye laws, etc. in respect of such Employees.

Legal, Taxation And Other Proceedings

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, (including before any statutory or
quasi-judicial authority or tribunal) by or against the Demerged Company under any statute, whether pending on the
Appointed Date or which may be instituted any time thereafter and, in each case, relating to the Demerged
Undertaking shall be continued and enforced by or against the Resulting Company with effect from the Effective Date.
Except as otherwise provided herein, the Demerged Company shall in no event be responsible or liable in relation to
any such legal, taxation or other proceedings against the Resulting Company. The Resulting Company shall be
replaced/ added as party to such proceedings and shall prosecute or defend such proceedings at its own cost, in co-
operation with the Demerged Company.

If any proceedings are taken against the Demerged Company in respect of the matters referred to in sub-Clause 9.1 of
the Scheme, it shall defend the same in accordance with any reasonable and prudent advice provided by the
Resulting Company at the cost of the Resulting Company, and the latter shall reimburse and indemnify the Demerged
Company against all liabilities and obligations incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal, taxation or other proceedings initiated by or against the
Demerged Company in relation to Demerged Undertaking referred to in sub-Clause 9.1 of the Scheme transferred to
its name as soon as is reasonably possible after the Effective Date and to have the same continued, prosecuted and
enforced by or against the Resulting Company to the exclusion of the Demerged Company. Both companies shall
make relevant applications in that behalf.

Conduct of Business
The Demerged Company, with effect from the Appointed Date and up to and including the Effective Date:

shall be carrying on and be deemed to have been carrying on all business and activities relating to the Demerged
Undertaking and shall hold and stand possessed of and shall be deemed to hold and stand possessed of all the
estates, assets, rights, title, interest, authorities, contracts, investments and strategic decisions of the Demerged
Undertaking for and on account of, and in trust for, the Resulting Company;

all profits and income accruing or arising to the Demerged Company from the Demerged Undertaking, and losses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to any profits or income)
relating to the Demerged Undertaking for the period commencing from the Appointed Date shall, for all purposes, be
treated as and be deemed to be the profits, income, losses or expenditure, as the case may be, of the Resulting
Company;

any of the rights, powers, authorities, privileges, attached, related or pertaining to the Demerged Undertaking
exercised by the Demerged Company shall be deemed to have been exercised by the Demerged Company for and
on behalf of, and in trust for and as an agent of the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Demerged Undertaking that have been undertaken or discharged
by the Demerged Company shall be deemed to have been undertaken for and on behalf of and as an agent for the
Resulting Company;
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. With effect from the effective Date, the Resulting Company shall be duly authorized to carry on the business of the
Demerged Undertaking previously carried on by the Demerged Company. The Resulting Company agrees and
undertakes to pay, discharge and satisfy all the liabilities and obligations of the Demerged Undertaking with effect
from the Appointed Date, in order to give effect to the foregoing provisions.

. To avoid any undue hardship to the Demerged company or the Resulting Company on account of disruption of
business post the effective date, the Resulting Company shall be entitled to use all the business authorizations,
including licenses, contracts etc. having the name of the Demerged company in connection with the Demerged
Undertaking, till such authorizations are issued afresh / transferred / renewed in the name of the Resulting Company.

. On and from the Effective date and till such time that the name of the bank accounts of the Demerged Company, in
relation to or in connection with the Demerged Undertaking, have been replaced with that of the Resulting Company,
the Resulting Company shall be entitled to maintain and operate the bank account of the Demerged Company
pertaining to the Demerged Undertaking, in the name of the Demerged Company for such time as may be determined
to be necessary by the Resulting Company. All cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Demerged Company, in relation to or in connection with the
Demerged Undertaking after the effective date shall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company if presented by the Resulting Company and

. the Demerged Company shall carry on the Remaining Business in terms of Section 3 of Part Il of this Scheme
distinctly and as a separate business from the Demerged Undertaking.

J.  Remaining Business/Retained Undertaking

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong to
and be vested in and be managed by the Demerged Company.

All legal, taxation or other proceedings (including before any statutory or quasi-judicial authority or tribunal) by or
against the Demerged Company under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafter, and in each case relating to the Remaining Business (including those relating to any
property, right, power, liability, obligation or duties of the Demerged Company in respect of the Remaining Business)
shall be continued and enforced by or against the Demerged Company after the Effective Date. The Resulting
Company shallin no event be responsible or liable in relation to any such legal, taxation or other proceedings against
the Demerged Company, which relates to the Remaining Business.

If proceedings are taken against the Resulting Company in respect of the matters referred to in sub-Clause 9.1 of the
Scheme, it shall defend the same in accordance with the advice of the Demerged Company and at the cost of the
Demerged Company, and the latter shall reimburse and indemnify the Resulting Company against all liabilities and
obligations incurred by the Resulting Company in respect thereof.

With effect from the Appointed Date and up to and including the Effective Date:

a. the Demerged Company shall carry on and be deemed to have been carrying on all business and activities
relating to the Remaining Business for and on its own behalf;

b. all profits accruing to the Demerged Company thereon or losses arising or incurred by it including the effect of
taxes, if any, thereon) relating to the Remaining Business shall, for all purposes, be treated as the profits or
losses, as the case may be, of the Demerged Company;

C. all assets acquired and all liabilities incurred by the Demerged Company after the Appointed Date but prior to
the Effective Date for operation of and in relation to the Demerged Undertaking shall also without any further act,
instrument or deed stand transferred to and vested in or to be deemed to have been transferred to or vested in
the Resulting Company upon the coming into effect of the Scheme

K. CONSIDERATION

. Upon the Scheme coming into effect, in consideration of the transfer of the Demerged Undertaking by the Demerged
Company to the Resulting Company, in terms of this Scheme, the Resulting Company shall, without any further act or
deed, issue and allot to every member of the Demerged Company holding fully paid up equity shares in the Demerged
Company and whose names appear in the Register of Members of the Demerged Company on the Demerger Record
Date in respect of every 10 (Ten) Equity Shares of the face value of Rs. 10/- (Rupees Ten) each fully paid up held by
him / her / it in the Demerged Company, 63 (Sixty-Three) new Equity shares of the Resulting Company of the face
value of Rs.2/- (Rupees Two) each fully paid up.
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. The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall rank pari passu in all
respects with the existing equity shares of the Resulting Company.

. The issue and allotment of new equity shares by the Resulting Company to the Shareholders of the Demerged
Company pursuant to Clause 16 of the Scheme is an integral part of this Scheme.

. Fraction shares will be ignored.

. The shares issued pursuant to Clause 16 of Part Il of the Scheme (“New Shares”), shall be issued to the shareholders
of the Demerged Company in demat form, i.e. dematerialized shares unless otherwise notified in writing by a
shareholder of the Demerged Company to the Resulting Company on or before such date as may be determined by
the Board of Resulting Company. In the event that such notice has not been received by Resulting Company in
respect of any of the shareholders of Demerged Company, the equity shares, shall be issued to such shareholders in
dematerialized form provided that the shareholders of Demerged Company shall be required to have an account with
a depository participant and shall be required to provide details thereof and such other confirmations as may be
required. In the event that Resulting Company has received notice from any shareholder that the equity shares are to
be issued in physical form or if any shareholder has not provided the requisite details relating to his/ her/ its account
with a depository participant or other confirmations as may be required or if the details furnished by any shareholder
do not permit electronic credit of the shares of Resulting Company, then the Resulting Company shall issue the equity
shares in physical form to such shareholder or shareholders.

. Unless otherwise determined by the Board of Directors or any committee thereof of the Demerged Company and the
Resulting Company, allotment of shares in terms of Clause 16 of Part |l of the Scheme shall be done within 45 days
from the Demerger Record Date.

. The New Shares allotted and issued in terms of Clause 16 of Part Il of the Scheme, shall be listed and/or admitted to
trading on the Stock Exchanges after obtaining the requisite approvals. The Resulting Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be necessary in accordance with Applicable
Laws for complying with the formalities of the Stock Exchanges.

. The equity shares of the Resulting Company allotted pursuant to the Scheme shall remain frozen in the depositories
systemftill listing / trading permission is given by the designated stock exchange.

. Till the listing of the equity shares of the Resulting Company, there will be no change in the pre-arrangement capital
structure and shareholding pattern or controls in the Resulting Company which may affect status of the approval of the
stock exchanges to this Scheme.

. Approval of the Scheme by the shareholders of Pritika Auto Industries Limited (PAIL) shall be deemed to be due
compliance of the provisions of section 42, 62 if any and other relevant or applicable provisions of the Companies Act,
2013 and Rules made thereunder for the issue and allotment of the Equity shares by PAIL to the shareholders of PIL
as provided hereinabove.

L. Accounting TreatmentIn The Books Of The Demerged Company

The Demerged Company shall account for Demerger of Demerged Undertaking in its books as per the applicable
accounting principles prescribed under the relevant IND —AS. It shall inter alia include the following:

. The Demerged Company shall in its books of accounts reduce the respective carrying values of the assets and
liabilities of the Demerged Undertaking being transferred to and vested in the Resulting Company at values appearing
in Books of Accounts of the Demerged Company as on the Appointed Date.

. The aggregate of the net assets (i.e. difference between the carrying value of assets and liabilities related to the
Demerged Undertaking) standing in the books of accounts of the Demerged company transferred to the Resulting
Company on the appointed date, shall be either debited or credited to Goodwill or Capital Reserve as the case may
be.

. The investment of the Demerged Company into the Equity share Capital of the resulting Company as on the effective
date shall not stand reduced or cancelled and the same will continue to hold by the Demerged Company.

. Notwithstanding anything above, the Board of Directors of the Demerged Company in consultation with their statutory
auditors is authorized to account for any of the above-mentioned transactions or any matter not dealt with under this
clause in accordance with the applicable Indian Accounting Standards prescribed under section 133 of the
CompaniesAct, 2013 and generally accepted accounting principles.
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M. Accounting TreatmentIn The Books Of The Resulting Company

The Resulting Company shall account for the Demerger of Demerged Undertaking using pooling of interest method in
accordance with Appendix C- “Business Combinations of entities under common control” of Ind -As 103- “Business
Combinations”. It shall inter alia include the following

. The Resulting Company shall record all the assets and liabilities of the Demerged Undertaking transferred to it in
pursuance of this Scheme at their respective carrying values appearing in the books of accounts of the Demerged
Company as on the Appointed date which are set forth in the closing balance sheet of the Demerged Company as of
the close of business hours on the date immediately preceding the Appointed Date

. The Resulting Company shall credit its share Capital account, with the aggregate face value of the new equity shares
issued to the shareholders of the Demerged company pursuant to the demerger of the Demerged Undertaking

. To the extent there are intercompany balance(s) and transactions between the Resulting company and the Demerged
Undertaking if any the rights and obligations in respect thereof will stand cancelled.

. The difference between the book value of assets and book value of liabilities so recorded in the books of the Resulting
Company in accordance with 27.2 as reduced by the amount credited as share capital in accordance with clause 27.3,
shall be recorded either as Goodwill or Capital Reserve as the case may be.

. In case of any difference in accounting policy followed by Demerged company in respect of Demerged Undertaking
vis a vis the accounting policy followed by the Resulting Company, the impact of the same till the Appointed Date will
be quantified and adjusted in Reserves of the Resulting Company, to ensure that upon coming into effect of this
Scheme, the financial statements of the Resulting company reflect the financial position on the basis of a consistent
accounting policy.

. Notwithstanding anything above, the Board of Directors of the Resulting Company in consultation with their statutory
auditors, is authorized to account for any of the above-mentioned transactions or any matter not dealt with under this
clause in accordance with the applicable Indian Accounting Standards prescribed under section 133 of the
CompaniesAct, 2013 and generally accepted accounting principles.

N. Treatment Of Taxes

. With effect from the Appointment Date and upon the Scheme becoming effective, all taxes and duties (including but
not limited to Income Tax, Goods and Services Tax etc.) paid or payable by Demerged Company and relating to the
operations of the Demerged Undertaking, including all advance tax payments, tax deducted at source, credits for
minimum alternate tax, shall for all purposes be treated as tax, duty or cess liability, advance tax payments, tax
deducted at source, credits for minimum alternate tax as the case may be of the Resulting Company.

. Upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall be permitted to
revise from the Appointed Date, their respective financial statements and returns along with prescribed forms, filings
and annexures under the Income Tax Act 1961, Goods and Services Tax Laws, Custom Law and other tax Laws and
to claim refunds and / or credit for taxes paid (including minimum alternate tax, tax deducted at source etc.) and for
matters incidental thereto, if required to give effect to the provisions of the Scheme and to claim refunds / credits,
pursuant to provisions of this Scheme.

. Upon the Scheme becoming effective, the Demerged Company and the Resulting Company would undertake
appropriate filings under the Goods and Service Tax Rules, to facilitate claim of refunds and / or transfer of credit for
taxes paid and for matters incidental thereto in relation to the Demerged Undertaking available with the Demerged
Company.

. All disallowances under Section 43 B of the Income Tax Act, 1961 in the hands of the Demerged Company, in relation
and pertaining to the Demerged Undertaking shall be claimed as a deduction under Section 43 B of the Income Tax
Act, 1961 by the Resulting company when the payment is made by the Resulting Company against such expenses.

. Any refunds or credits (including credit for minimum alternate tax, advance tax and tax deducted at source under the
provisions of Income Tax Act, 1961), benefit or carry forward losses and other statutory benefits under the Income Tax
Act, 1961. Service Tax laws, Central sales tax, Goods and Services Tax, applicable State Value Added Tax Laws or
other applicable laws / regulations dealing with taxes / duties /levies due to the Demerged Company, relating to
Demerged Undertaking including refunds, benefits or credits consequent to the assessment made on the Demerged
Company (including any refund for which no credit is taken in the accounts of the Demerged Company) as on the date
immediately preceding the Appointed Date shall also belong to and be received by the Resulting Company upon the
Scheme becoming effective.
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. Further any tax deducted at source by the Demerged Company with respect to the Demerged Undertaking on
transactions with the Resulting Company, if any (from the Appointed Date to the Effective Date) shall be deemed to be
advance tax paid by the Resulting company and shall in all proceedings, be dealt with accordingly and vice versa.

. Upon the Scheme coming into effect any obligation of tax deduction at source on any payment made by or to be made
by the Demerged Company relating to the Demerged Undertaking shall be made or deemed to have been made and
duly complied with the Resulting Company.

0. Scheme Conditional On
This Scheme is conditional upon and subject to:

. The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the Scheme in terms of the
SEBI Circular and under Regulation 37 of SEBI(LODR) Regulations, 2015, on terms acceptable to the Demerged
Company and the Resulting Company.

. the Scheme being agreed to by the respective requisite majorities of the various classes of members and creditors of
the Demerged Company and the Resulting Company as required under the Act and the requisite order of the National
Company Law Tribunal, Chandigarh Bench, Chandigarh being obtained.

. As para 9 of SEBI Circular No. CFD/DIL3/ CIR /2017 / 21 dated 10" March, 2017 and circular no. SEBI/HO/CFD/
DIL1/CIR/P/2020/215 dated 3" November, 2020 read with Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated 22" December, 2020 as amended from time to time is applicable to this Scheme; therefore, it is provided in the
Scheme that the Resulting Company will provide voting by the public shareholders through e-voting and will disclose
all material facts in the explanatory statement to be sent to the shareholders in relation to the said Resolution.

. As para 9 of SEBI Circular No. CFD/ DIL3 / CIR /2017 / 21 dated 10" March, 2017 and circular no. SEBI/HO/CFD/
DIL1/CIR/P/2020/215 dated 3" November, 2020 read with Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249
dated 22™ December, 2020 as amended from time to time is applicable to this Scheme, the Scheme shall be acted
upon only if the votes cast by the public shareholders of the Resulting Company in favour of the Scheme are more
than the number of votes cast by the public shareholders against it. The term “Public” shall carry the same meaning as
defined under Rule 2 of Securities Contracts (Regulations) Rules, 1957

. such other sanctions and approvals as may be required by law in respect of this Scheme being obtained; and

. the Certified copies of the NCLT Order referred to in this Scheme being filed with the Registrar of Companies, Punjab
and Chandigarh by the Demerged Company and the Resulting Company.

P. DIVIDENDS

. The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends in  normal
course, whether interim or final, to their respective shareholders in respect of the accounting period prior to the
Effective Date, as applicable.

. The Equity shares of the Resulting Company to be issued and allotted to the Equity shareholders of the Demerged
Company as provided in Clause 16 of the Scheme shall be entitled to dividends from the date of allotment.

. The holders of the shares of the Demerged Company and the Resulting Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their respective articles of association including
the rightto receive dividends.

. Itis 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 member of the Demerged Company and/or the Resulting Company to
demand or claim any dividends which, subject to the provisions of the said Act, shall be entirely at the discretion of the
boards of directors of the Demerged Company and the Resulting Company respectively, and subject to the approval,
if required, of the shareholders of the Demerged Company and the Resulting Company respectively.

Q. The Demerged Company and the Resulting Company may, after the Scheme becomes effective, for the sake of good
order, execute amended and restated arrangements or confirmations or other writings if required for the ease of the
Demerged Company, the Resulting Company and the counter party concerned in relation to the remaining business
and / or the Demerged Undertaking, without any obligations to do so and without modification of any commercial
terms or provisions in relation thereto.
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R. Application To National Company Law Tribunal

. The Demerged Company and the Resulting Company shall make necessary applications / petitions before the
National Company Law Tribunal, Chandigarh Bench, Chandigarh for the sanction of this Scheme under Sections 230
to 232 and other applicable provisions of the Act.

. The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority and all agencies, departments and Appropriate Authorities concerned as are necessary under any law, for
such consents, approvals and sanctions which the Resulting Company may require to own and operate the
Demerged Undertaking.

S. Saving Concluded Transactions

The transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking shall not in any manner
affect any transaction or proceedings, contracts and deeds already concluded by the Demerged Company (in respect
of Demerged Undertaking) on or before the Appointed Date and after the Appointed Date till the Effective Date, to the
end and intent that the Resulting Company accepts and adopts all such acts, deeds and things done and executed by
and / or on behalf of the Demerged Company as acts, deeds and things done and executed by and on behalf of the
Resulting Company.

T. Treatment Of The Scheme For The Purposes Of It Act

The Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified under Section
2(19AA) of the IT Act. If any of the terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said section at a later date including resulting from an amendment of Applicable Law or for any
other reason whatsoever, the provisions of the said section shall prevail and the Scheme shall stand modified to the
extent necessary to comply with the Section 2(19AA) of the IT Act. Such modification will however not affect other
parts of the Scheme. The power to make such modifications /amendments as may become necessary, shall vest with
the Board of Directors of the Demerged Company and Resulting Company which can exercise the power at any time
and shall be exercised in the best interest of the Demerged company and the Resulting Company.

U. Modifications Of Scheme

. The Demerged Company and the Resulting Company through their Board of Directors may consent on behalf of all
persons concerned to any modifications or amendments of this Scheme or to any conditions which the SEBI/Hon’ble
NCLT and/or any other authorities under law may deem fit to approve of or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may arise for carrying out the
Scheme and do all acts, deeds and things as may be necessary, desirable or expedient for putting this Scheme into
effect.

. However, no modifications and / or amendments to the Scheme can be carried out or effected by the Board of
Directors without approval of the SEBI/ NCLT or any other Authorities and the same shall be subject to powers of the
respective authorities.

. For the purpose of giving effect to this Scheme or to any modifications thereof, the Directors of the Demerged
Company and the Resulting Company are authorized to give such directions and/or to take such steps as may be
necessary or desirable including any directions for settling any question or doubt or difficulty whatsoever that may
arise.

. The Demerged Company and Resulting Company shall take such other steps as may be necessary or expedient to
give full and formal effect to the provisions of this Scheme.

V. Severability

If any provision of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the
mutual agreement of the Demerged Company and the Resulting Company in writing, affect the validity or
implementation of the other provisions of this Scheme. If any provision of this Scheme hereof is invalid, ruled illegal by
any court or tribunal of competent jurisdiction or unenforceable under present or future Applicable Laws, then itis the
intention of the Parties that such provision shall be severable from the remainder of the Scheme, and the Scheme
shall not be affected thereby, unless the deletion of such provision shall cause this Scheme to become materially
adverse to any Party, in which case the Parties shall attempt to bring about a modification in the Scheme, as will best
preserve for such Parties the benefits and obligations of the Scheme, including but not limited to such provision.
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AA.

BB.

Effect Of Non-Receipt Of Approvals

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 15 (fifteen) months from the date of
approvals of the Scheme by respective Boards of the Parties or within such extended period as may be mutually
agreed upon between the Demerged Company and the Resulting Company through their respective Boards or their
authorized representatives, 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 of the Scheme, no rights and liabilities whatsoever shall accrue to or be incurred
inter se the Demerged Company and the Resulting Company 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 owns costs, unless otherwise mutually agreed.

Revocation Of Scheme

The Demerged Company and the Resulting Company acting jointly through their respective Boards shall each be at
liberty to withdraw from this Scheme prior to the effective date at any time and the same shall not be construed as any
non-compliance of the Act,

The Demerged Company and/or Resulting Company acting through their respective Boards shall each be at liberty to
withdraw from this Scheme in case the Demerged Company or the Resulting Company is declared insolvent.

In the event any of the conditions are imposed by the SEBI/ Hon’ble NCLT or any authorities, which the Board of
Directors of the Demerged Company and the Resulting Company find unacceptable for any reason, the Demerged
Company and the Resulting Company shall be at liberty to withdraw this Scheme.

Mutation Of Property

Upon the Scheme coming into effect and with effect from the Appointed Date, the title to the immovable properties, of
the Demerged Undertakings shall be deemed to have been mutated and recognized as that of the Resulting
Company and the mere filing of the certified true copy of the vesting order of the Tribunal sanctioning the Scheme with
the appropriate Registrar or Sub-registrar of Assurances or with the relevant Government agencies shall suffice as
record of continuing title of the immovable properties of the Demerged Undertakings with the Resulting Company
pursuant to the Scheme becoming effective and shall constitute a deemed mutation and substitution thereof.

Sequence Of Coming Into Effects Of This Scheme

On the sanction of the Scheme and upon the Scheme becoming effective, the following shall be deemed to become
effective and operative in the sequence and order mentioned hereunder.

Demerger of the Demerged Undertaking from Demerged Company to Resulting Company

Issue and allotment of Equity shares by the Resulting Company to the shareholders of the Demerged Company in
consideration of Demerger as aforesaid.

Costs

Upon the sanction of this Scheme by the NCLT all costs, charges, taxes (including but not limited to stamp duty,
registration charges, etc.) levies and all other expenses if any ( save as expressly otherwise agreed) on any deed,
documents, instruments or Hon’ble NCLT Order arising out of and in carrying out and implementing this scheme and
matters incidental to the completion of arrangement in relation to the Demerger shall be borne and paid by the
Demerged Company and Resulting Company as mutually agreed upon.

Miscellaneous

The Scheme does not contain or provide for any compromise with the Creditors of the Demerged Company and the
Resulting Company. Further, the Scheme has not been drawn to accommodate any corporate debt restructuring. The
Scheme also does not come under the purview of the Competition Commission of India.

You are requested to read the entire text of the Scheme to get fully acquainted with the provisions thereof.
The aforesaid are only some of the salient extracts thereof.
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32.
33.

34.

Other matters
Summary of the Valuation Reportincluding the basis of valuation is enclosed as Annexure 8.

Under the Scheme, an arrangement is sought to be entered into between PAIL and its equity shareholders (Promoter
shareholders and non- Promoter shareholders). Upon the effectiveness of the Scheme, PAIL shall allot equity shares,
based on the share entitlement ratio and in the manner stipulated in clause 16 of the Scheme, to the equity
shareholders of PIL.

As far as the Equity shareholders of PAIL are concerned (promoter shareholders as well as non-Promoter
shareholders), there will be dilution in their shareholding.

In respect of the Scheme, there is no arrangement with the creditors, either secured or unsecured of PAIL. No
compromise is offered under the Scheme to any of the creditors of PAIL. The liability of the creditors of PAIL, under the
Scheme, is neither being reduced nor being extinguished.

As on date, PAIL has no outstanding towards any public deposits and therefore, the effect of the Scheme on any such
public deposit holders does not arise. As on date, PAIL has notissued any debentures. In the circumstances, the effect
ofthe Scheme on the debenture trustee does not arise.

Under the Scheme, no rights of the Employees of PAIL are being affected. The services of the Employees of PAIL,
under the Scheme, shall continue on the same terms and conditions on which they were engaged by PAIL. Under
clause 8 of the Scheme, on and from the effective date PAIL undertakes to engage the employees of PIL, engaged in
or in relation to the Demerged Undertaking, on the same terms and conditions on which they are engaged by PIL
without any interruption of service and in the same manner provided in clause 8 of the Scheme. In the circumstances,
the rights of the employees of PIL engaged in or in relation to the Demerged Undertaking, would in no way be affected
by the Scheme.

There is no effect of the Scheme on the key managerial personnel and/or the Directors of PAIL. Further no change in
the Board of Directors of the company is envisaged on account of the Scheme.

Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder)
of PAIL 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 PAIL and/or to the extent that the said Director(s) are
common director(s) of the Companies and/or to the extent the said Director(s) are holding shares in PIL 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. The shareholding of the Company Secretary and
Chief financial Officer of the Company and their respective relatives is less than 2% of the paid-up share capital of
each of the Companies.

Under the Scheme, an arrangement is sought to be entered into between PIL and its equity shareholders (Promoter
shareholders and non-Promoter shareholders). Upon the effectiveness of the Scheme, PAIL shall allot equity shares,
based on the share entitlement ratio and in the manner stipulated in clause 16 of the Scheme, to the equity
shareholders of PIL.

In respect of the Scheme, there is no arrangement with the creditors, either secured or unsecured of PIL. No
compromise is offered under the Scheme to any of the creditors of PIL. The liability of the creditors of PIL, under the
Scheme, is neither being reduced nor being extinguished.

As on date, PIL has no outstanding towards any public deposits and therefore, the effect of the Scheme on any such
public deposit holders does not arise. As on date, PIL has not issued any debentures. In the circumstances, the effect
of the Scheme on the debenture trustee does not arise.

Under Clause 8 of the Scheme, on and from the Effective Date, PAIL undertakes to engage the Employees of PIL,
engaged in or in relation to the Demerged Undertaking, on the same terms and conditions on which they are engaged
by PIL without any interruption of service and in the manner provided under Clause 8of the Scheme.

In the circumstances, the rights of the Employees of PIL would in no way be affected by the Scheme.
There is no effect of the Scheme on the key managerial personnel and/or the Directors of PIL.

Further no change in the Board of Directors of the company is envisaged on account of the Scheme.
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Further, none of the Directors, the Key Managerial Personnel (as defined under the Act and rules framed thereunder)
of PIL 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 PAIL and/or to the extent that the said Director(s) are
common director(s) of the Companies and/or to the extent the said Director(s) are holding shares in PIL 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.

35. The Scheme does not involve any capital or debt restructuring and therefore the requirement to disclose details of
capital or debt restructuring is not applicable.

36. In compliance with the provisions of Section 232(2)(c) of the Act, the Board of Directors of PAIL and PIL have in their
separate meetings held on 14" day of August, 2021 and 14" day of August, 2021 respectively, have adopted a report,
inter alia, explaining effect of the Scheme on each class of shareholders, key managerial personnel, promoters and
non-promoter shareholders amongst others. Copy of the Reports adopted by the respective Board of Directors of
PAIL and PIL are enclosed as Annexure 9 and Annexure 10 respectively.

37. Noinvestigation proceedings have been instituted or are pending in relation to the Companies under Sections 210 to
229 of Chapter XIV of the Act or under the corresponding provisions of the Act of 1956. Further, no proceedings are
pending under the Act or under the corresponding provisions of the Act of 1956 against any of the Companies.

38. To the knowledge of the Companies, no winding up proceedings have been filed or are pending against them under
the Act or the corresponding provisions of the Act of 1956.

39. The copy of the proposed Scheme has been filed by the respective Companies before the concerned Registrar of
Companies, Chandigarh.

40. The extract of audited Accounting Statement of PAIL and PIL for the year ended 31% March, 2022 are enclosed as
Annexure 11 and Annexure 12, respectively.

41. The accounting treatment as proposed in the Scheme is in conformity with the accounting standards prescribed under
Section 133 of the Act. The certificates issued by the respective Statutory Auditors of the Companies are enclosed as
Annexure 13 and Annexure 14.

42. As perthe books of accounts (as on 31* March, 2022) of PAIL and PIL, the amount due to the secured creditors is Rs.
58.14 crores and Rs.27.83 crores respectively.

43. As per the books of accounts (as on 31* March, 2022) of PAIL and PIL, the amount due to the unsecured creditors is
Rs.37.49 crores and Rs. 64.77 crores respectively.

44. The name and addresses of the Promoters of Pritika Auto Industries Limited including their shareholding in the
Companies as on 22™ July, 2022 are as under:

Sr. No. Name and address of Promoters and Promoter Group PAIL PIL
No. of Shares | % No. of Shares %
of Rs.2/- each of Rs.10/- each
PROMOTERS
1. | Mr. Raminder Singh Nibber
House No. 1021, Phase-1V,
S.A.S. Nagar, Mohali, Punjab 160059 59,20,002 6.68 21,21,214 21.61
2. | Mr. Harpreet Singh Nibber
House No. 1021, Phase-1V,
S.A.S. Nagar, Mohali, Punjab 160059 1,02,74,670 |11.59 75,01,136 76.42
3. | Mr. Gurkaran Singh Nibber
House No. 1021, Phase-1V,
S.A.S. Nagar, Mohali, Punjab 160059 11,55,790 1.30 1,88,875 1.92
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Sr. No. Name and address of Promoters and Promoter Group

PAIL

PIL

No. of Shares
of Rs.2/- each

%

No. of Shares
of Rs.10/- each

%

PROMOTERS

4. | Mrs. Rishi Mangat
House No. 1021, Phase-IV,
S.A.S. Nagar, Mohali, Punjab 160059

2,21,165

0.25

5. | Ms. Pavit Nibber
House No. 1021, Phase-|V,
S.A.S. Nagar, Mohali, Punjab 160059

2,28,320

0.26

1,395

0.01

6. | Pritika Industries Limited

Plot No. C-94, Phase-VII,

Industrial Focal Point,

S.A.S. Nagar Mohali, Punjab 160055

2,48,74,208

28.05

45. The name and addresses of the Promoters of PIL including their shareholding in the Companies as on 22" July, 2022

are as under:

Sr. No. Name and address of Promoters and Promoter Group

PAIL

PIL

No. of Shares % No. of Shares %
of Rs.2/- each of Rs.10/- each
PROMOTERS
1. | Mr. Raminder Singh Nibber
House No. 1021, Phase-|V,
S.A.S. Nagar, Mohali, Punjab 160059 59,20,002 6.68 21,21,214 21.61
2. | Mr. Harpreet Singh Nibber
House No. 1021, Phase-|V,
S.A.S. Nagar, Mohali, Punjab 160059 1,02,74,670 |11.59 75,01,136 76.42
3. | Mr. Gurkaran Singh Nibber
House No. 1021, Phase-IV,
S.A.S. Nagar, Mohali, Punjab 160059 11,55,790 1.30 1,88,875 1.92
4. | Ms. Pavit Nibber
House No. 1021, Phase-|V,
S.A.S. Nagar, Mohali, Punjab 160059 2,28,320 0.26 1,395 0.01
46. The details of the Directors of PAlLas on 22" July, 2022 are as follows:
Sr. no. | Name of Director Address DIN
1 Mr. Harpreet Singh Nibber House No. 1021, Phase-|V,
S.A.S. Nagar, Mohali, Punjab 160059 00239042
2 Mr. Raminder Singh Nibber House No. 1021, Phase-1V,
S.A.S. Nagar, Mohali, Punjab 160059 00239117
3 Mr. Subramaniyam Bala H. No. 430, Sector 9,
Panchkula, Haryana, 134113 00461697
4 Mr. Ajay Kumar H. No. 252, Sector 80
S.A.S. Nagar, Mohali, 140308 02929113
5 Mrs. Neha H. No. 04, Nehra Farm House, Kansal Enclave Road,
Village Khuda Alisher, Chandigarh, 160011 08109734
6 Mr. Yudhisthir Lal Madan Flat 1101, Tower 10, Vipul Belmonte,
Sector 53, Golf Course Road, Gurgaon-122002 05123237
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47. Thedetails of the Directors of PIL as on 22™ July, 2022 are as follows:

Sr. no.| Name of Director Address DIN

1 Mr. Harpreet Singh Nibber House No. 1021, Phase-1V,

S.A.S. Nagar, Mohali, Punjab 160059 00239042
2 Mr. Raminder Singh Nibber House No. 1021, Phase-1V,

S.A.S. Nagar, Mohali, Punjab 160059 00239117
3 Mr. Subramaniyam Bala H. No. 430, Sector 9,

Panchkula, Haryana, 134113 00461697
4 Mr. Ajay Kumar H. No. 252, Sector 80

S.A.S. Nagar, Mohali, 140308 02929113
5 Mrs. Neha H. No. 04, Nehra Farm House, Kansal Enclave Road,

Village Khuda Alisher, Chandigarh, 160011 08109734

48. The details of the shareholding of the Directors and the Key Managerial Personnel of PAIL in PAIL and PIL as on

22" July, 2022 are as follows:

Name of Director and KMP

Position

Equity Shares held in PAIL

Equity shares in PIL

Mr. Harpreet Singh Nibber

Managing Director

1,02,74,670

75,01,136

Mr. Raminder Singh Nibber Whole Time Director 59,20,002 21,21,214
Mr. Subramaniyam Bala Independent Director 0 0

Mr. Ajay Kumar Whole Time Director 9,850 1,375
Mrs. Neha Independent Director 0 0

Mr. Yudhisthir Lal Madan Independent Director 0 0

Mr. Narinder Kumar Tyagi Chief Financial Officer 38,941 0

Mr. Chander Bhan Gupta Company Secretary 0 0

49. The details of the shareholding of the Directors and the Key Managerial Personnel of PILin PIL and PAIL as on 22" July,

2022 are as follows:

Name of Director and KMP Position Equity Shares held in PIL Equity shares in PAIL
Mr. Harpreet Singh Nibber Director 75,01,136 1,02,74,670

Mr. Raminder Singh Nibber Managing Director 21,21,214 59,20,002

Mr. Subramaniyam Bala Independent Director 0 0

Mr. Ajay Kumar Director 1,375 9,850

Mrs. Neha Independent Director 0 0

Ms. Manmeet Kaur Sihota Company Secretary 0 11,055

(32 )




m PRITIKAAUTO INDUSTRIES LTD.

50. The Pre-Arrangement shareholding pattern of PIL as on 22nd July, 2022 and the Pre- and Post- Arrangement

(expected) shareholding pattern of PAIL are as under:

Pre-Arrangement shareholding pattern of PILas on 22nd July, 2022:

Sr. NO | Category No. of fully paid-up | Shareholding as a %
equity shares held | of total no. of shares
(A) Promoter and Promoter Group
(1) Indian
(a) Individuals/Hindu undivided family 98,12,620 99.97
(b) Body Corporate 0 0
Sub-Total (A)(1) 98,12,620 99.97
(2) Foreign
(a) Body Corporate (through GDRs) 0 0
Sub-Total (A)(2) 0 0
Total Shareholding of Promoter and Promoter Group
(A)= (A)(1) + (A)(2) 98,12,620 99.97
(B) Public Shareholding
(1 Institutions 0 0
(a) Mutual Funds 0 0
(b) Foreign Portfolio Investors 0 0
(c) Financial Institutions/ Banks 0 0
(d) Insurance Companies 0 0
Sub Total (B) (1) 0 0
(2) Central Government/State Government(s)/ President of India 0 0
Sub Total (B)(2) 0 0
(3) Non-Institutions
(a) i. Individual shareholders holding nominal share capital
up to Rs.2 lakhs 3,280 0.03
ii. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakhs 0
(b) NBFCs Registered with RBI 0
(c) Overseas Depositories (Holding GDRs) 0
(d) Any Other
Trusts 0 0
Overseas Corporate Bodies 0 0
Non Resident Indians 0 0
Clearing Members 0 0
Firms 0 0
HUF 0 0
Trusts 0 0
Bodies Corporate 0 0
Sub Total (B)(3) 3,280 0.03
Total Public Shareholding (B)= (B)(1) + (B)(2) + (B)(3) 3,280 0.03
Total Shareholding (A+B) 98,15,900 100
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Pre-Arrangement shareholding pattern of PAIL as on 22" day of July, 2022:

Sr. NO | Category No. of fully paid-up | Shareholding as a %
equity shares held | of total no. of shares
(A) Promoter and Promoter Group
(1) Indian
(a) Individuals/Hindu undivided family 1,77,99,947 20.07
(b) Body Corporate 2,48,74,208 28.05
Sub-Total (A)(1) 4,26,74,155 48.13
(2) Foreign
(a) Body Corporate (through GDRs) 0 0
Sub-Total (A)(2) 0 0
Total Shareholding of Promoter and Promoter Group
(A)= (A)(1) + (A)(2) 4,26,74,155 48.13
(B) Public Shareholding
(1) Institutions 0 0
(a) Mutual Funds 0 0
(b) Foreign Portfolio Investors 97,73,021 11.02
(c) Financial Institutions/ Banks 0 0
(d) Insurance Companies 0 0
(e) Foreign Institutional Investors ( FII’s) 0 0
Sub Total (B) (1) 97,73,021 11.02
(2) Central Government/State Government(s)/ President
of India 0 0
Sub Total (B)(2) 0 0
(3) Non-Institutions
(a) i. Individual shareholders holding nominal share capital
up to Rs.2 lakhs 1,67,60,794 18.90
ii. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakhs 84,28,673 9.51
(b) NBFCs Registered with RBI 0 0
(c) Overseas Depositories (Holding GDRs) 0 0
(d) Any Other
Overseas Corporate Bodies 0 0
Non-Resident Indians 87,42,380 9.86
Clearing Members 1,94,927 0.22
Bodies Corporate 13,29,142 1.50
Firms 98,951 0.1
HUF 6,15,514 0.69
Trusts 54,943 0.06
Sub Total (B)(3) 3,62,25,324 40.85
Total Public Shareholding (B)= (B)(1) + (B)(2) + (B)(3) 45998345 51.87
Total Shareholding (A+B) 8,86,72,500 100.00
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Post Arrangement (expected) shareholding pattern of PAIL as on 22™ day of July, 2022:

Sr. NO | Category No. of fully paid-up | Shareholding as a %
equity shares held | of total no. of shares
(A) Promoter and Promoter Group
(1) Indian
(a) Individuals/Hindu undivided family 7,96,19,451 52.90
(b) Body Corporate 2,48,74,208 16.53
Sub-Total (A)(1) 10,44,93,659 69.43
(2) Foreign
(a) Body Corporate (through GDRs) 0 0
Sub-Total (A)(2) 0 0
Total Shareholding of Promoter and Promoter Group
(A)= (A)(1) + (A)(2) 10,44,93,659 69.43
(B) Public Shareholding
(1) Institutions 0 0
(a) Mutual Funds 0 0
(b) Foreign Portfolio Investors 97,73,021 6.49
(c) Financial Institutions/ Banks 0 0
(d) Insurance Companies 0 0
(e) Foreign Institutional Investors ( FII’s) 0 0
Sub Total (B) (1) 97,73,021 6.49
(2) Central Government/State Government(s)/ President
of India 0 0
Sub Total (B)(2) 0 0
(3) Non-Institutions
(a) i. Individual shareholders holding nominal share capital
up to Rs.2 lakhs 1,67,81,457 11.15
ii. Individual shareholders holding nominal share capital
in excess of Rs. 2 lakhs 84,28,673 5.60
(b) NBFCs Registered with RBI 0 0
(c) Overseas Depositories (Holding GDRs) 0 0
(d) Any Other
Overseas Corporate Bodies 0 0
Non-Resident Indians 87,42,380 5.81
Clearing Members 1,94,927 0.13
Bodies Corporate 13,29,142 0.88
Firms 98,951 0.06
HUF 6,15,514 0.41
Trusts 54,943 0.04
Sub Total (B)(3) 3,62,45,987 24.08
Total Public Shareholding (B)= (B)(1) + (B)(2) + (B)(3) 4,60,19,008 30.57
Total Shareholding (A+B) 15,05,12,667 100.00
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51. The pre arrangement capital structure of PIL will be as follows (assuming the continuing capital Structure as on
22" July, 2022):

PRE-ARRANGEMENT

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL:
1,10,00,000 Equity Shares of Rs.10/- each 11,00,00,000
TOTAL 11,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL:
98,15,900 Equity Shares of Rs.10/- each 9,81,59,000
TOTAL 9,81,59,000

52. The pre and post-Arrangement (expected) capital structure of PAIL will be as follows (assuming the continuing capital
Structure as on 22" July, 2022):

PRE-ARRANGEMENT

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL
18,25,00,000 Equity Shares of Rs. 2/- each 36,50,00,000
TOTAL 36,50,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
8,86,72,500 Equity Shares of Rs. 2/- each 17,73,45,000
TOTAL 17,73,45,000

POST ARRANGEMENT (EXPECTED)

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL
18,25,00,000 Equity Shares of Rs. 2/- each 36,50,00,000
TOTAL 36,50,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL:
15,05,12,667 Equity Shares of Rs. 2/- each 30,10,25,334
TOTAL 30,10,25,334

53. Inthe event that the Scheme is withdrawn in accordance with its terms, the Scheme shall stand revoked, cancelled
and be of no effect and null and void.

54. Electronic copy of following documents will be available for inspection in the “Investors” section of the website of the
Company: www.Pritikaautoindustries.com till the date of the meeting:

(i) Copy of the final order passed by NCLT in Joint Company Application CA(CAA) No.16/Chd/Pb/ 2022dated
29thday of June, 2022as rectified vide order dated 8th day of July, 2022 in Supplementary ltem No.2 CA No.
157 /2022 directing PAIL to, inter alia, convene the meeting of its equity shareholders, Secured Creditors and
Unsecured Creditors.

(i)  Copy ofthefinal order passed by NCLT in Joint Company Application CA(CAA) No.16/Chd/Pb/ 2022 dated 29th
day of June, 2022 as rectified vide order dated 8th day of July, 2022 in Supplementary Item No.2 CA No. 157
/2022directing PIL to, inter alia, to dispense the meeting of its equity shareholders and Unsecured Creditors
and convene the meeting of Secured Creditors.

(i) Copy ofthe Memorandum and Articles of Association of PAIL and PIL respectively;

(iv) Copy of the annual reports of PAIL and PIL for the financial years ended 31st March 2020 and 31st March
2021and Audited Financial Statements for the year ended on 31st March, 2022;

(v) Copy of Valuation report dated 14thday of August, 2021submitted by M/s. Payal Gada Chartered Accountants
and Registered Valuer
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55.

56.

(vi)

(vii)
(viii)

(ix)

(x)

(xi)

(xii)
(xiii)
(xiv)

(xv)

Copy of the Fairness Opinion, dated 14thday of August, 2021 issued by Systematix Corporate Services Limited
to the Board of Directors of PAIL

Copy of the Audit Committee Report, dated 14th day of August, 2021 of PAIL and PIL

Copy of the Statutory Auditors' certificate on Accounting Treatment dated 14th day of August, 2021 issued by
M/s. Sunil Kumar Gupta & Co. Chartered Accountants to PAIL

Copy of the Statutory Auditors' certificate on accounting treatment dated 14thday of August, 2021 issued by
M/s.A. K. Sood & Associates Chartered Accountants to PIL

Copy of the complaints report, dated 8thday of November, 2021 and 15thday of November, 2021 submitted by
PAIL to BSE and NSE;

Copy of the no adverse observation / objection letter issued by BSE and NSE, dated14thday of January, 2022
and 14th day of January, 2022 respectively, to PAIL

Summary of the Valuation Report including the basis of valuation;

Copy of Form No. GNL-1 filed by the respective Companies with the concerned Registrar of Companies
Chandigarh along with challan evidencing filing of the Scheme;

Copy of the Scheme; and

Copy of the Reports dated 14thday of August, 2021 and 14th day of August, 2021 adopted by  the Board of
Directors of PAIL and PIL respectively, pursuant to the provisions of section 232(2)(c) of the Act.

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 shall be furnished by Pritika Auto
Industries Limited (PAIL) to its Unsecured Creditors (having debt equal to or more than Rs. 5,00,000/-) , free of
charge, within one (1) day (except Saturdays, Sundays and public holidays) on a requisition being so made for the
same by the Unsecured Creditors of PAIL.

Afterthe Scheme is approved, by the Unsecured Creditors of PAIL it will be subject to the approval/sanction by NCLT.

Sd/-

Harpreet Singh Nibber
Managing Director

Dated this 1* day of August, 2022
Place :- Mohali

Registered office: Plot No. C-94, Phase -VII,

Industrial Focal Point, S.A.S Nagar Mohali, Punjab — 160055
Tel. No: + +91 172-5008900 /5008901

CIN: L45208PB1980PLC046738

E-mail: compliance@pritikaautoindustries.com

Website : www.pritikaautoindustries.com
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Annexure -1

SCHEME OF ARRANGEMENT
UNDER SECTION 230 to 232 AND OTHER RELEVANT PROVISIONS
OF THE COMPANIES ACT, 2013
BETWEEN
PRITIKA INDUSTRIES LIMITED (“PIL”)
... DEMERGED COMPANY
AND
PRITIKA AUTO INDUSTRIES LIMITED (“PAIL”)
... RESULTING COMPANY
AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
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B)

PREAMBLE

This Scheme of Arrangement (herein after referred to as” Scheme”) has been propounded for demerger and vesting of
the “Automotive/Tractor/Engineering Components Business Undertaking” (as defined hereinafter) of Pritika Industries
Limited (PIL) (Demerged Company) as a going concern to Pritika Auto Industries Limited (PAIL) (Resulting Company)
pursuant to Sections 230 to 232 read with other relevant provisions if any of the Companies Act, 2013 and rules made
thereunder and also read with Section 2(19AA), Section 2(19AAA), Section 2(41A) and other applicable provisions of
the Income TaxAct, 1961.

Further this Scheme also provides for various other matters consequential or otherwise integrally connected with.

After the effectiveness of this Scheme, the shares issued by the Resulting Company to the shareholders of the
Demerged Company as consideration in terms of 16 of the Scheme shall be listed on the BSE Limited (BSE) and
National Stock Exchange of India Limited (NSE) in accordance with SEBI Circular No. circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017 and circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated
3" November, 2020 read with Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22™ December, 2020 as
amended from time to time.

BACKGROUND OF COMPANIES
PRITIKAINDUSTRIES LIMITED (PIL) (Demerged Company)

The Company (PIL) was incorporated on 1% July, 1997 under the Companies Act, 1956 (No.1 of 1956) as “Pritika
Industries Private Limited” and received the ‘Certificate of Incorporation’ bearing number 55-88273 of 1997-98 from the
Registrar of Companies (“ROC”), NCT of Delhi & Haryana.

The name of the Company was changed from Pritika Industries Private Limited to Pritika Industries Limited and
obtained a fresh certificate of incorporation consequent upon change of name on conversion to Public Limited
Company dated 12" June, 2012 from the Registrar of Companies, National Capital Territory of Delhi and Haryana.

The Hon'’ble Regional Director (NR) New Delhi, vide his order dated 26" November, 2013 has sanctioned a Petition for
shifting of the Registered Office of the company from the State of Delhi to the State of Punjab. Accordingly, the
company, upon registration of the said order, obtained a fresh certificate of incorporation from the Registrar of
Companies, Punjab and Chandigarh.

The registered office of PIL is situated at Plot No. C-94, Phase VI, Industrial Focal Point, S.A.S. Nagar, Mohali, Punjab
—160055.

The Corporate Identification (CIN) of the Demerged company is U85100PB1997PLC038216 and the Permanent
Account Number (PAN) of the Demerged Company is AAACP9500B.

The Demerged Company has not changed its name and registered office address during the last five years except
change in object clauses.

The Demerged Company (PIL) is engaged in various businesses including manufacturing of auto and tractor
components and also carrying on the healthcare business including OPD services, diagnostic labs and investment in
securities including shares, Mutual funds etc. and trading activity.

The shares of the demerged /company are not listed on any stock exchanges.

The Demerged Company holds 2,47,06,690 Equity Shares of Rs.2/- each constituting 27.86% of the total issued,
subscribed and paid-up capital in the Resulting Company and the said shares shall continue to remain in the remaining
business/retained undertaking of the Demerged Company and will not be cancelled.

PRITIKAAUTO INDUSTRIES LIMITED (PAIL) (Resulting Company)

The Company (PAIL) was initially incorporated on April 11, 1980 under the Companies Act, 1956 (No.1 of 1956) in the
State of Maharashtra as “Hariganga Machineries and Engineering Services Limited” and received the ‘Certificate of
Incorporation’ bearing number 22506 of 1980 from the Registrar of Companies (‘ROC”), Maharashtra, Bombay.

The Company had also received Certificate for Commencement of Business from ROC, Maharashtra on 25th April,
1980. The CIN of the Company was L45208MH1980PLC022506.

The name of the Company changed from “Hariganga Machineries and Engineering Services Limited” toi.e. “Shivkrupa
Machineries and Engineering Services Limited” on 5" August, 2015 and a fresh certificate of incorporation consequent
on change of name was obtained from ROC, Maharashtra, Mumbai.

(39




m PRITIKAAUTO INDUSTRIES LTD.

C)

The Equity Shareholders have passed a special resolution through Postal Ballot on 7" March, 2017 for change of name
from “Shivkrupa Machineries and Engineering Services Limited” to its present name i.e. Pritika Auto Industries Limited
and a fresh certificate of incorporation dated 16" March, 2017 consequent on change of name was obtained from ROC,
Maharashtra, Mumbai.

The Hon’ble Regional Director (WR) Mumbai, vide his order dated 9" June, 2017 has sanctioned a Petition for shifting of
the Registered Office of the company from the State of Maharashtra to the State of Punjab. Accordingly, the company,
upon registration of the said order, obtained a fresh certificate of incorporation from the Registrar of Companies,
Chandigarh.

The Corporate Identification (CIN) of the Resulting Company is L45208PB1980PLC046738 and the Permanent
Account Number (PAN) of the Resulting Company is AAACH4698C.

The Resulting Company has changed its name and objects and shifted Registered Office from the State of Maharashtra
to the State of Punjab during the last five years.

The Resulting Company (PAIL) is engaged in the business of manufacturing, buying, selling, assembling all types of
metals, alloys, castings, automobile parts, tractor parts, and accessories including zigs and fixtures, bolts and nuts, or
component’s part thereof.

The shares of the Resulting Company are listed on BSE Limited and National Stock Exchange of India Limited and
Calcutta Stock Exchange Limited.

RATIONALE AND OBJECT OF THE SCHEME

The Demerged Company is engaged in various businesses and owns the following two business undertakings.
Automotive/Tractor/Engineering Components Business undertaking

Healthcare and investment business undertaking.

The Demerged company would demerge Automotive/Tractor/Engineering Components Business undertaking
(hereinafter referred to as “Demerged Undertaking”) to the Resulting company and it would continue to run and operate
the healthcare and investment business undertaking (hereinafter referred to as the “Remaining Business / Retained
Undertaking”). The underlying business rationale and objectives are as follows.

a) With the complete integration of the Demerged Undertaking with Resulting Company, the manufacturing and
machining capacity of the Resulting Company will stand enhanced. Since, PIL fulfils its raw material supply (i.e.,
Raw Castings) needs from PAIL, the Demerger would eliminate the inter dependence and shall be a forward
integration of manufacturing and machining activities of PAIL which in turn add to efficiency, economy in operations
and ultimately add to shareholders wealth.

b) PILand PAIL are in the same line of business and cater the needs of same customers (i.e. OEMs). The Scheme of
Arrangement would consolidate and synchronize the business structure and eliminate the unnecessary
competition and conflict of interest within the group which will create transparency and confidence with the
investors and the market.

c) The Demerged Company currently has business interest in diverse businesses such as Manufacturing,
Healthcare and Investment & Financing activities and other allied activities. With a view to achieve greater
management focus in other business activities, Demerged Company proposes to demerge its business interest in
the Demerged Undertaking and vest the same in the Resulting Company.

d) The consolidation of operations of the Manufacturing Business of Demerged Company and the Resulting
Company by merging the Demerged Undertaking into Resulting Company, will lead to a more efficient utilisation of
capital, administrative and operational rationalization and promote organisational efficiencies. It will help achieve
cost efficiency that will enhance the financial efficiencies and help achieve economies of scale, reduction in
overheads and improvementin various other operating parameters.

e) The Demerged undertaking and remaining undertaking have their own set of strengths and dynamics in the form of
nature of risks, competition, challenges, opportunities and business methods leading to different growth potentials.
Hence segregation of the two undertakings would enable a focused management to explore the potential business
opportunities effectively and efficiently.
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D)

1.1

1.2

1.3

14

f) The demerger would result in achieving efficiency in operational process by designing and implementing
independent strategies specifically designed for the two businesses and in optimising profitability. This would in
turn enhance the shareholders wealth.

g) Targeting and attracting new investors with specific focus and expertise in the two businesses thereby providing
the necessary funding impetus to the long-term growth strategy of the two businesses.

h) Integration would resultin maximising overall shareholder value, improvising the competitive position and enabling
to unlock the economic value of both the entities.

i) Improved organisational capability and leadership, arising from the pooling of human capital who have the diverse
skills, talent and vast experience to compete successfully in anincreasingly competitive industry.

j)  Cost savings are expected to flow from more focused operational efforts, rationalization, standardisation and
simplification of business processes, and the elimination of duplication, and rationalization of administrative
expenses.

In view of the aforesaid, the Board of Directors of the Demerged Company and the Resulting Company have
considered it desirable and expedient to demerge the Demerged Undertaking of the Demerged Company and vest the
same with the Resulting Company, in order to benefit the stakeholders of both the companies.

Accordingly, the Board of Directors of the Demerged Company and the Resulting Company have formulated this
Scheme of Arrangement for the transfer and vesting of the Demerged Undertaking with and into the Resulting
Company pursuant to the provisions of Section 230 to Section 232 and other relevant provisions of the Act.

PARTS OF THE SCHEME

This Scheme of Arrangement is divided into the following parts

(a) Partldeals with the definitions and share capital;

(b) Partlldeals with Demerger of ‘Automotive/Tractor/Engineering Components Business Undertaking’ of PIL;

(c) Partlll deals with the general terms and conditions applicable to this Scheme.

PART 1
DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the following expressions shall
have the following meaning:

“Act” or “The Act” means the Companies Act, 2013 or any statutory modification or re-enactment thereof for the time
beingin force.

“Accounting Standards” means the applicable accounting standards in force in India from time to time, consistently
applied during the relevant period, including the generally accepted accounting principles and standards, Indian
Accounting Standards (“Ind -AS”) and all pronouncements including the guidance notes and other authoritative
statements of the Institute of Chartered Accountants of India and / or the National Financial Reporting Authority.

“Appropriate Authority” means any national, state, provincial, local or similar governmental, statutory, regulatory,
administrative authority, agency, commission, departmental or public body or authority, board, branch, tribunal or court
or other entity authorized to make laws, rules, regulations, standards, requirements, procedures or to pass directions or
orders in each case having the force of law, or any non-governmental regulatory or administrative authority, body or
other organization to the extent that the rules, regulations and standards , requirements, procedures or orders of such
authority, body or other organization have the force of law, including the Registrar of Companies, Regional director,
Hon’ble NCLT, Securities and Exchange Board of India, stock Exchanges and such other regulations or authorities as
may be applicable.

“Applicable Law” means (a) all applicable statutes, enactments, acts of legislature or parliament, laws, ordinances,
rules, bye-laws, regulations, listing agreements, notifications, guidelines or policies of any applicable country and/ or
jurisdiction; (b) writ, injunction, directions, directives, judgment, arbitral award, decree, orders or approvals of, or
agreements with, any Governmental Authority or recognized stock exchange.
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1.5

1.6

1.7

1.8
1.9
1.10
1.1

1.12

“Appointed Date” would mean1st April, 2021 or such other date as may be fixed or approved by the National
Company Law Tribunal, Chandigarh Bench, Chandigarh.

“Assets” shall mean and include without limitation, assets or properties of every kind, nature, character and
description whether moveable, immoveable, tangible, intangible including mutual fund investment, patent and
trademark, whether owned or leased or otherwise acquired or possessed.

“Board of Directors” or “Board” in relation to each of the Demerged Company and the Resulting Company, as the
case may be, means the board of directors of such company, and shall include a committee duly constituted and
authorized for the purposes of matters pertaining to the Demerger, the Scheme and/or any other matter relating
thereto.

“BSE” means BSE Limited.
“CSE” means The Calcutta Stock Exchange Limited
“CIN” means Corporate Identity Number

“Demerged Company” means Pritika Industries Limited, a company incorporated under the Companies Act,
1956 and having its registered office at Plot No. C-94, Phase VII, Industrial Focal Point, S.A.S. Nagar, Mohali, Punjab
—160055.

“Demerged Undertaking” means the ‘Automotive/Tractor/Engineering Components Business Undertaking’ of the
Demerged Company, which shall include business, activities and operations pertaining to the
‘Automotive/Tractor/Engineering Components (hereinafter also referred to as ‘Automotive/Tractor/Engineering
Components Business Undertaking’)of the Demerged Company on a going concern basis, and shall mean and
include, without limitation:

All assets and properties of the ‘Automotive/Tractor/Engineering Components Business Undertaking’ including all
assets whether situated in India or abroad, (whether movable or immovable), related liabilities pertaining thereto
including contingent liabilities, liabilities not accrued, not recognized or not provided for in the books of accounts of
the Demerged Company.

Without prejudice to the generality of the above, the Demerged Undertaking shall include in particular:

i. allimmovable properties i.e. land together with the buildings and structures standing thereon (whether freehold,
leasehold, leave and licensed, right of way, tenancies or otherwise) including offices, structures, workshop,
benefits of any rental agreement for use of premises, marketing offices, share of any joint assets, etc., which
immovable properties are currently being used exclusively and solely for the purpose of and in relation to the
‘Automotive/Tractor/Engineering Components Business Undertaking’ and all documents (including
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all rights, covenants,
continuing rights, title and interest in connection with the said immovable properties;

ii. all assets, as are movable in nature and exclusively and solely pertaining to and in relation to the
‘Automotive/Tractor/Engineering Components Business Undertaking’, whether present or future or contingent,
tangible or intangible including goodwill, whether recorded in the books or not, in possession or reversion,
including electrical fittings, furniture, fixtures, appliances, accessories, power lines, office equipments,
computers, communication facilities, installations, tools, plants, vehicles, inventory and stock in trade, wherever
lying, actionable claims, current assets, earnest monies and sundry debtors, financial assets, outstanding loans
and advances recoverable in cash or in kind or for value to be received, provisions, receivables, funds, cash and
bank balances and deposits including accrued interest thereto with Government, semi-Government, local and
other authorities and bodies, banks, customers and other Persons, insurances, the benefits of any bank
guarantees, performance guarantees and letters of credit;

ii. all permits, licenses, permissions, approvals, clearances, consents, benefits, registrations, rights, entitlements,
credits, certificates, awards, sanctions, allotments, quotas, no objection certificates, exemptions, concessions,
subsidies, liberties and advantages including those relating to privileges, powers, facilities of every kind and
description of whatsoever nature and the benefits thereto that pertain exclusively and solely to the
‘Automotive/Tractor/Engineering Components Business Undertaking’;

iv. all contracts, agreements, purchase orders/service orders, operation and maintenance contracts, memoranda
of understanding, memoranda of undertakings, memoranda of agreements, memoranda of agreed points,
minutes of meetings, bids, tenders, expression of interest, letter of intent, hire and purchase arrangements,
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vi.

Vii.

viii.

Xi.

Xii.

lease/license agreements, tenancy rights, agreements/panchnamas for right of way, equipment purchase
agreements, agreement with customers, purchase and other agreements with the supplier/manufacturer of
goods/service providers, other arrangements, undertakings, deeds, bonds, schemes, insurance covers and
claims, clearances and other instruments of whatsoever nature and description, whether written, oral or
otherwise and all rights, title, interests, claims and benefits thereunder exclusively and solely pertaining to the
‘Automotive/Tractor/Engineering Components Business Undertaking’;

all applications (including hardware, software, licenses, source codes, and scripts), registrations, licenses, trade
names, service marks, trademarks, copyrights, patents, domain names, designs, intellectual property rights
(whether owned, licensed or otherwise, and whether registered or unregistered), trade secrets, research and
studies, technical knowhow, confidential information and all such rights of whatsoever description and nature that
in each case pertain exclusively and solely to the ‘Automotive/Tractor/Engineering Components Business
Undertaking’ including, without limitation, the intellectual properties of the Demerged Company;

all rights to use and avail telephones, telexes, facsimile, email, internet, leased line connections and installations,
utilities, electricity and other services, reserves, provisions, funds, benefits of assets or properties or other interests
held in trusts, registrations, contracts, engagements, arrangements of all kind, privileges and all other rights,
easements, liberties and advantages of whatsoever nature and wheresoever situated belonging to or in the
ownership, power or possession and in control of or vested in or granted in favour of or enjoyed by the Demerged
Company and exclusively and solely pertaining to or in connection with the ‘Automotive/Tractor/Engineering
Components Business Undertaking’ and all other interests of whatsoever nature belonging to or in the ownership,
power, possession or control of or vested in or granted in favour of or held for the benefit of or enjoyed by the
Demerged Company and exclusively and solely pertaining to the ‘Automotive/Tractor/Engineering Components
Business Undertaking’;

all tax related assets, all the credits for taxes such as sales tax, MAT tax credit, service tax, CENVAT, GST, tax
deduction at source, accumulated losses and unabsorbed depreciation as per books if any as well as per the IT Act
enjoyed by the Demerged Company pertaining to the ‘Automotive/Tractor/Engineering Components Business
Undertaking’;

all books, records, files, papers, engineering and process information, software licenses (whether proprietary or
otherwise), test reports, computer programmes, drawings, manuals, data, databases including databases for
procurement, commercial and management, catalogues, quotations, sales and advertising materials, product
registrations, dossiers, product master cards, lists of present and former customers and suppliers including service
providers, other customer information, customer credit information, customer/supplier pricing information, and all
other books and records, whether in physical or electronic form that pertain to the ‘Automotive/Tractor/Engineering
Components Business Undertaking’;

all debts, liabilities, duties, taxes and obligations of the Demerged Company pertaining to the
‘Automotive/Tractor/Engineering Components Business Undertaking’, namely:

a. the debts of the Demerged Company which arises out of the activities or operations of the -
‘Automotive/Tractor/Engineering Components Business Undertaking’;

b. specific loans and borrowings raised, incurred and utilized for the activities or operations of or pertaining to
‘Automotive/Tractor/Engineering Components Business Undertaking’;

c. general and multipurpose borrowings of the Demerged Company shall be allocated to
‘Automotive/Tractor/Engineering Components Business Undertaking’ in the same proportion which the value
of the assets transferred under this Scheme bears to the total value of assets of Demerged Company
immediately before the demerger;

all liabilities (including contingent liabilities, liabilities not accrued, not recognized or provided for in the books of
accounts of the Demerged Company), present liability as accounted in the books of the Demerged Company
whether secured or unsecured, pertaining to the Demerged Undertaking;

all employees of the Demerged Company employed/engaged exclusively and solely in the
‘Automotive/Tractor/Engineering Components Business Undertaking’ as on the Effective Date; and

all legal or other proceedings of whatsoever nature relating to the ‘Automotive/Tractor/Engineering Components
Business Undertaking’.
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1.14

1.15

1.16

1.18

1.19

1.20

1.21

1.22

1.23

1.24

1.25

1.26

1.27

1.28

(Note 1: - For the purposes of this Scheme, a statement of account of the ‘Automotive/Tractor/Engineering
Components Business Undertaking’ of the Demerged Company is drawn up as on the Appointed Date which gives
details of assets and liabilities of the Demerged undertaking.)

(Note 2: - In case of any question that may arise as to whether any particular asset or liability and/or employee
pertains or does not pertain exclusively and solely to the ‘Automotive/Tractor/Engineering Components Business
Undertaking’ or whether it arises out of the activities or operations of the ‘Automotive/Tractor/Engineering
Components Business Undertaking’, the same shall be decided by mutual agreement between the Board of Directors
of the Demerged Company and the Resulting Company.)

“Demerger” means the transfer by way of demerger of the Demerged Undertaking to the Resulting Company and
the consequent issue of equity shares by the Resulting Company to the Shareholders of the Demerged Company as
setoutin this Scheme.

“Demerger Record Date” means in respect of demerger of ‘Automotive/Tractor/Engineering Components Business
Undertaking’ of PIL, the date to be fixed by the Board of Directors of PIL in consultation with the Board of Directors of
PAIL for the purpose of issue and allotment of shares by PAIL to the shareholders of PIL accordance with Clause
Error! Reference source not found. of this Scheme.

“Effective Date” means the later of the dates on which the certified copies of the orders sanctioning this Scheme,
passed by the National Company Law Tribunal or such other competent Authority, as may be applicable, are filed with
the Registrar of Companies, at Punjab & Chandigarh by PIL and PAIL.

“Employees” mean all the permanent employees of the Demerged Company employed/engaged in the Demerged
Undertaking as on the Effective Date.

“Encumbrance” means any options, pledge, mortgages, liens, securities, interests, claims, charges, pre-emptive
rights, easement, limitation, attachment, restraint or any other encumbrance of any kind or nature whatsoever; and
the term "Encumbered" shall be construed accordingly.

“Governmental Approvals” means any consent, approval, authorization, waiver, permit, permission, clearance,
license, exemption, no objection certificate, registration, with, of or from any Governmental Authority.

“IT Act” means the Income-tax Act, 1961 and shall include any statutory modifications, re-enactments or
amendments thereof for the time being in force.

“Liability(ies)” means liabilities of every kind, nature and description (including contingent liabilities, liabilities not
accrued, not recognized or provided for in the books of accounts of the Demerged Company) and includes secured
loan, unsecured loans, borrowings, statutory liabilities, contractual liabilities and guarantees

“NCLT” means the Hon’ble National Company Law Tribunal, Chandigarh Bench, Chandigarh having jurisdiction in
relation to the Demerged Company and the Resulting Company or such other forum or authority as may be vested
with any of the powers for approving any scheme of arrangement, compromise or reconstruction of a company under
Sections 230 to 232 of the Act of the above-mentioned tribunal under the Act.

“NCLT Order” means all order(s) passed by the NCLT sanctioning the Scheme and includes any orders passed by
NCLT or any other Governmental Authority’s order(s) for extension of time or condonation of delay in filing of the
requisite forms with the Registrar of Companies in relation to this Scheme, if applicable.

“NSE” means National Stock Exchange of India Limited.

“Parties” shall mean collectively the Demerged Company and the Resulting Company, and “Party” shall mean each
ofthem, individually.

“Person” means any individual or other entity, whether a corporation, firm, company, joint venture, trust, association,
organization, partnership or proprietorship, including any governmental agency or regulatory body.

“Registrar of Companies” means the Registrar of Companies, Punjab & Chandigarh having jurisdiction over the
Demerged Company and the Resulting Company.

“Remaining Business / Retained Undertaking” with respect to the Demerged Company means the business,
employees, assets and liabilities of the Demerged Company other than comprised in the Demerged Undertaking.

“Resulting Company” means Pritika Auto Industries Limited, a Company incorporated under the Companies Act,
1956 and having its registered office at Plot No. C-94, Phase VII, Industrial Focal Point, S.A.S. Nagar, Mohali, Punjab
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“Rupees” or “Rs.” or “INR” means the lawful currency of India

“Scheme” or “the Scheme” or “this Scheme” means this Scheme of Arrangement in its present form or with any
modification(s) approved orimposed or directed by the NCLT or any other Governmental Authorities.

“SEBI” means the Securities and Exchange Board of India.

“SEBI Circular” means (i) circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, (ii) circular No. CFD/DIL3/
CIR/2017/26 dated March 23, 2017, (iii) circular No. CFD/ DIL3/CIR/2017/105 dated September 21, 2017, (iv)
circular No. CFD/DIL3/CIR/2018/2 dated January 3, 2018 issued by SEBI as amended (v) circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3 November, 2020 read with (vi) Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22" December, 2020 issued by SEBI or any circulars issued by SEBI
from time totime

“SEBI LODR Regulations” mean the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015,
and any amendments thereof

“Stock Exchanges” means BSE Limited (“BSE”), National Stock Exchange of India Limited (“NSE”);

“Tax” or “Taxes” means and include any tax, whether direct or indirect, including income tax (including MAT Tax, Tax
deducted at Source (TDS) withholding tax, dividend distribution tax), GST, excise duty, VAT, CST, service tax, octroi,
local body tax and customs duty, duties, charges, fees, levies or other similar assessments by or payable to
Governmental Authority, including in relation to (i) income, services, gross receipts, premium, immovable property,
movable property, assets, profession, entry, capital gains, municipal, interest, expenditure, imports, wealth, gift,
sales, use, transfer, licensing, withholding, employment, payroll and franchise taxes, and (ii) any interest, fines,
penalties, assessments, or additions to Tax resulting from, attributable to or incurred in connection with any
proceedings or late payments in respect thereof.

INTERPRETATION

In addition to the above terms, certain terms may be defined elsewhere in this Scheme and wherever such terms are
used in this Scheme, they shall have the meaning so assigned to them.

All terms and words used but not defined in this Scheme shall, unless repugnant or contrary to the context or meaning
thereof, have the same meaning ascribed to them under the Act and any other applicable laws, rules, regulations,
bye-laws, as the case may be or any statutory modification or re-enactment thereof for the time being in force.

All references in this Scheme to statutory provisions shall be construed as meaning and including references to:

any statutory modification, consolidation or re-enactment made after the date of approval this Scheme by the Board
of Directors of the Demerged Company and the Resulting Company and for the time being in force;

all subordinate legislation made from time to time under that provision (whether or not amended, modified, reenacted
or consolidated);

all statutory instruments or orders made pursuant to a statutory provision;
any statutory provisions of which these statutory provisions are a consolidation, re-enactment or modification.

References to clauses, recitals and schedules, unless otherwise provided, are to clauses, recitals and schedules of
and to this Scheme.

Headings, subheadings, titles, subtitles to clauses, sub-clauses, sections and paragraphs are for information only
and shall not form part of the operative provisions of this Scheme or the schedules hereto and shall be ignored in
construing the same.

References to clauses, and schedules are, unless the context otherwise requires, references to clauses, and
schedules to this Scheme.

Reference to days, months and years are to calendar days, calendar months and calendar years, respectively.

Any reference to “writing” shall include printing, typing, lithography and other means of reproducing words in visible
form.

The words “include” and “including” are to be construed without limitation.
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2.10 The singular shallinclude the plural and vice versa; and references to one genderinclude all genders.

2.11 Any phrase introduced by the terms including in particular or any similar expression shall be construed as illustrative
and shall notlimit the sense of the words preceding those terms.

3. DATEOF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) approved or imposed or directed by the

NCLT or by any Governmental Authority shall be effective from the Appointed Date but shall be operative from the
Effective Date.

SHARE CAPITAL
4.1 DEMERGED COMPANY:

The share capital of the Demerged Company as on March 31,2021 is as follows:

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL:
1,10,00,000 Equity Shares of Rs.10/- each 11,00,00,000
TOTAL 11,00,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL.:
98,15,900 Equity Shares of Rs.10/- each 9,81,59,000
TOTAL 9,81,59,000

Subsequent to the above date and till the date of the Scheme being approved by the Board of Directors of the

Demerged Company, there has been no change in the authorized, issued, subscribed and paid-up capital of the
Demerged Company.

4.2 RESULTING COMPANY

The share capital of the Resulting Company as on March 31, 2021 is as follows:

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL:
3,65,00,000 Equity Shares of Rs. 10/- each 36,50,00,000
TOTAL 36,50,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
1,77,34,500 Equity Shares of Rs. 10/- each 17,73,45,000
TOTAL 17,73,45,000

The Equity Shareholders of the Company have passed an Ordinary Resolution for the sub-division of equity shares
from the face value of Rs 10/- per share to Rs. 2/- per share i.e. sub division of one equity share of Rs. 10/- into five
equity shares of Rs. 2/- each fully paid up and also passed an Ordinary Resolution for alteration of the Capital clause
in the Memorandum of Association of the company i.e. changing the Authorized Share Capital of the Company from
existing Rs 36,50,00,000/- divided into 3,65,00,000 Equity Shares of Rs 10/- each to Rs 36,50,00,000/- divided into
18,25,00,000 equity shares of Rs 2/- each.

Thus, the Present Authorised, issued, subscribed and paid-up capital of the Resulting Company is as under.

PARTICULARS AMOUNT IN RS.
AUTHORISED SHARE CAPITAL
18,25,00,000 Equity Shares of Rs. 2/- each 36,50,00,000
TOTAL 36,50,00,000
ISSUED, SUBSCRIBED AND PAID-UP CAPITAL
8,86,72,500 Equity Shares of Rs. 2/- each 17,73,45,000
TOTAL 17,73,45,000

Subsequent to the above date and change and till the date of the Scheme being approved by the Board of Directors of

the Resulting Company, there has been no change in the authorized, issued, subscribed and paid-up capital of the
Resulting Company.
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5.2

5.3

5.4

5.5

6.1

6.2

PART Il - DEMERGER

SECTION 1 - TRANSFER AND VESTING OF THE ‘AUTOMOTIVE/TRACTOR/ENGINEERING COMPONENTS
BUSINESS UNDERTAKING’ (DEMERGED UNDERTAKING) OF PRITIKA INDUSTRIES LIMITED (PIL)
(DEMERGED COMPANY) INTO PRITIKAAUTO INDUSTRIES LIMITED (PAIL) (RESULTING COMPANY)

Upon this Scheme becoming effective and with effect from the Appointed Date and pursuant to Sections 230 to 232
and other applicable provisions, if any of the Act and pursuant to the Orders of the Hon’ble NCLT or other Appropriate
Authority or forum, if any, sanctioning the Scheme without any further act, instruments, deed, matter and thing, the
Demerged Undertaking shall stand demerged and transferred and be vested in the Resulting Company as a going
concern, together with all its properties, assets, liabilities, obligations, rights, titles, benefits and interest therein.

TRANSFER OF ASSETS

With effect from the Effective Date the Demerged Undertaking (including all the estate, assets, rights including
claims, title, interest and authorities including accretions and appurtenances of the Demerged Undertaking) shall,
subject to the provisions of Clause Error! Reference source not found. of Part Il of the Scheme in relation to the mode
of transfer and vesting and pursuant to the provisions of Section 232(3) of the Act, without any further act or deed, be
demerged from the Demerged Company and be transferred to and vested in and shall be deemed to be demerged
from the Demerged Company and transferred to and vested in the Resulting Company as a going concern so as to
become as and from the Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the
Resulting Company, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/or
financial institutions.

In respect of such of the assets of the Demerged Undertaking as are movable in nature or are otherwise capable of
transfer by delivery or possession or by endorsement and delivery, the same shall stand so transferred by the
Demerged Company upon the coming into effect of the Scheme, and shall become the property of the Resulting
Company as an integral part of the Demerged Undertaking with effect from the Appointed Date pursuant to the
provisions of Section 232 of the Act without requiring any deed or instrument of conveyance for transfer of the same,
subject to the provisions of this Scheme in relation to Encumbrances in favour of banks and/or financial institutions.

In respect of such of the assets belonging to the Demerged Undertaking other than those referred to in sub-clause 5.2
above, the same shall, without any further act, instrument or deed, be demerged from the Demerged Company and
transferred to and vested in and/or be deemed to be demerged from the Demerged Company and deemed to be
transferred to and vested in the Resulting Company upon the coming into effect of Part Il of the Scheme and with
effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

All assets, rights, title, licenses, interest and investments of the Demerged Company in relation to the Demerged
Undertaking shall also, without any further act, instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in the Resulting Company upon the coming into effect of the Scheme
and with effect from the Appointed Date pursuant to the provisions of Sections 230 to 232 of the Act.

Without prejudice to the generality of the foregoing, upon the coming into effect of the Scheme, all the rights, title,
interest and claims of the Demerged Company in any leasehold properties (including in each case, any applications
made therefore) of the Demerged Company in relation to the Demerged Undertaking, shall, pursuant to Section 232
of the Act, without any further act or deed, be transferred to and vested in or be deemed to have been transferred to
and vested in the Resulting Company with effect from the Appointed Date.

TRANSFER OF CONTRACTS, AGREEMENTS, DEEDS, MOU, PERMITS, QUOTAS AND LICENSES ETC. OF
DEMERGED UNDERTAKING.

Upon the coming into effect of the Scheme, and subject to the provisions of this Scheme, all contracts, deeds, bonds,
agreements, Schemes, arrangements and other instruments of whatsoever nature in relation to the Demerged
Undertaking, to which the Demerged Company is a party or to the benefit of which the Demerged Company may be
eligible, and which are subsisting or have effect immediately before the Effective Date shall continue in full force and
effect on or against or in favour, as the case may be, of the Resulting Company and may be enforced as fully and
effectually as if, instead of the Demerged Company, the Resulting Company had been a party or beneficiary or
obligee thereto or there under.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of the Demerged
Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at any time after the coming into
effect of the Scheme, in accordance with the provisions hereof, if so required under any law or otherwise, take such
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6.3

6.4

7.2

7.3

7.4

7.5

actions and execute such deeds (including deeds of adherence), confirmations or other writings or tripartite
arrangements with any party to any contract or arrangement to which the Demerged Company is a party or any
writings as may be necessary in order to give formal effect to the provisions of this Scheme. The Demerged Company
will, if necessary, also be a party to the above. The Resulting Company shall, under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalf of the Demerged Company and to carry out or
perform all such formalities or compliances referred to above on the part of the Demerged Company to be carried out
or performed.

Without prejudice to the generality of the foregoing, it is clarified that upon the coming into effect of the Scheme, all
consents, permissions, licenses, approvals, certificates, insurance covers, clearances, authorities given by, issued to
or executed in favour of the Demerged Company in relation to the Demerged Undertaking shall stand transferred to
the Resulting Company as if the same were originally given by, issued to or executed in favour of the Resulting
Company, and the Resulting Company shall be bound by the terms thereof, the obligations and duties there under,
and the rights and benefits under the same shall be available to the Resulting Company.

Without prejudice to the aforesaid, it is clarified that if any assets (including estate, claims, rights, title, interest in or
authorities relating to any asset) or any contracts, deeds, bonds, agreements, schemes, arrangements or other
instruments of whatsoever nature in relation to the Demerged Undertaking which the Demerged Company owns or to
which the Demerged Company is a party to, cannot be transferred to the Resulting Company for any reason
whatsoever, the Demerged Company shall hold such assets, contracts, deeds, bonds, agreements, Schemes,
arrangements or other instruments of whatsoever nature in trust for the benefit of the Resulting Company, insofar as it
is permissible so to do, till such time as the transfer is effected.

TRANSFER OF LIABILITIES AND RELATED SECURITIES /CHARGES

Upon the coming into effect of the Scheme, all loans raised and used, debts, liabilities, duties and obligations
(including the liabilities which arise out of the activities or operations of the Demerged Undertaking) of the Demerged
Company as on the Appointed Date and relatable to the Demerged Undertaking shall, without any further act or deed,
be and stand transferred to and be deemed to be transferred to the Resulting Company to the extent that they are
outstanding as on the Effective Date and shall become the loans, debts, liabilities, duties and obligations of the
Resulting Company.

Where any of the loans raised and used, debts, liabilities, duties and obligations of the Demerged Company as on the
Appointed Date deemed to be transferred to the Resulting Company have been discharged by the Demerged
Company on or after the Appointed Date and prior to the Effective Date, such discharge shall be deemed to have been
for and on account of the Resulting Company.

All loans raised and used and all debts, liabilities, duties and obligations incurred by the Demerged Company for the
operations of the Demerged Undertaking after the Appointed Date and prior to the Effective Date, subject to the terms
of this Scheme, shall be deemed to have been raised, used or incurred for and on behalf of the Resulting Company
and to the extent they are outstanding on the Effective Date, shall also without any further act or deed be and stand
transferred to and be deemed to be transferred to the Resulting Company and shall become the loans, debts,
liabilities, duties and obligations of the Resulting Company.

In so far as the existing Encumbrance in respect of the loans, borrowings, debts, liabilities, is concerned, such
Encumbrance shall, without any further act, instrument or deed be modified and shall be extended to and shall
operate only over the assets comprised in the Demerged Undertaking which have been Encumbered in respect of the
such loans, borrowings, debts, liabilities as transferred to the Resulting Company pursuant to this Scheme. Provided
that if any of the assets comprised in the Demerged Undertaking which are being transferred to the Resulting
Company pursuant to this Scheme have not been Encumbered in respect of such loans, borrowings, debts,liabilities,
such assets shall remain unencumbered and the existing Encumbrance referred to above shall not be extended to
and shall not operate over such assets. The absence of any formal amendment which may be required by a lender or
third party shall not affect the operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far as the assets comprising the Remaining Business are
concerned, the Encumbrance over such assets relating to such loans, borrowings, debts,liabilitiesshall, as and from
the Effective Date without any further act, instrument or deed be released and discharged from the obligations and
encumbrance relating to the same. The absence of any formal amendment which may be required by a lender or third
party shall not affect the operation of the above. Further, in so far as the assets comprised in the Demerged
Undertaking are concerned, the Encumbrance over such assets relating to any loans, borrowings or other debts
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which are not transferred pursuant to this Scheme (and which shall continue with the Demerged Company), shall
without any further act or deed be released from such Encumbrance and shall no longer be available as security in
relation to such liabilities.

Without prejudice to the provisions of the foregoing Clauses and upon the effectiveness of this Scheme, the
Demerged Company and the Resulting Company shall execute any instrument/s and/or document/s and/or do all the
acts and deeds as may be required, including the filing of necessary particulars and/or modification(s) of charge, with
the Registrar of Companies to give formal effect to the above provisions, if required.

Upon the coming into effect of this Scheme, the Resulting Company alone shall be liable to perform all obligations in
respect of the Transferred Liabilities, which have been transferred to it in terms of this Scheme, and the Demerged
Company shall not have any obligations in respect of such Transferred Liabilities.

Itis expressly provided that, save as mentioned in this Clause, no other term or condition of the liabilities transferred to
the Resulting Company as part of the Scheme is modified by virtue of this Scheme except to the extent that such
amendmentis required by necessary implication.

Subject to the necessary consents being obtained, if required, in accordance with the terms of this Scheme, the
provisions of this Clause shall operate, notwithstanding anything to the contrary contained in any instrument, deed or
writing or the terms of sanction or issue or any security document, all of which instruments, deeds or writings shall
stand modified and/or superseded by the foregoing provisions.

EMPLOYEE MATTERS

Upon the coming into effect of this Scheme, all Employees of the Demerged Undertaking shall become the
employees of the Resulting Company with effect from the Appointed Date, and, subject to the provisions hereof, on
terms and conditions not less favourable than those on which they are engaged by the Demerged Company in
relation to the Demerged Undertaking and without any interruption of or break in service as a result of the transfer of
the Demerged Undertaking. For the purpose of payment of any compensation, gratuity and other terminal benefits,
the immediate past services of such Employees with the Demerged Company shall also be taken into account, and
paid by the Resulting Companyas and when the same become payable.

In so far as the provident fund and gratuity fund and any other funds or benefits if any created by the Demerged
Company inter alia for the Employees are concerned (collectively referred to as the "Funds"), the funds and such
investments made by the Funds which are referable to the Employees in terms of sub-Clause 8.1 above shall be
transferred to the Resulting Company and shall be held for their benefit pursuant to this Scheme in the manner
provided hereinafter. In the event that the Resulting Company does not have its own Funds in respect of any of the
above, the Resulting Company may, subject to necessary approvals and permissions, continue to contribute to the
relevant Funds of the Demerged Company, until such time that the Resulting Company creates its own Funds, at
which time the funds and the investments and contributions pertaining to the Employees shall be transferred to the
Funds created by the Resulting Company.

In relation to any other fund created or existing for the benefit of the Employees being transferred to the Resulting
Company, the Resulting Company shall stand substituted for the Demerged Company, for all purposes whatsoever,
including relating to the obligation to make contributions to the said funds in accordance with the provisions of such
Scheme, funds, bye laws, etc. in respect of such Employees.

In so far as the existing benefits or funds created by the Demerged Company for the employees of the Remaining
Business are concerned, the same shall continue and the Demerged Company shall continue to contribute to such
funds and trusts in accordance with the provisions thereof, and such funds and trusts, if any, shall be held inter alia for
the benefit of the employees of the Remaining Business.

In relation to those Employees who are not covered under the provident fund trust of the Demerged Company, and for
whom the Demerged Company is making contributions to the government provident fund, the Resulting Company
shall stand substituted for the Demerged Company, for all purposes whatsoever, including relating to the obligation to
make contributions to the said fund in accordance with the provisions of such fund, bye laws, etc. in respect of such
Employees.

In relation to any other fund created or existing inter alia for the benefit of the Employees being transferred to the
Resulting Company, the Resulting Company shall stand substituted for the Demerged Company, for all purposes
whatsoever, including relating to the obligation to make contributions to the said funds in accordance with the
provisions of such scheme, funds, bye laws, etc. in respect of such Employees.
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In so far as the existing benefits or funds created by the Demerged Company for the employees of the Remaining
Business are concerned, the same shall continue and the Demerged Company shall continue to contribute to such
funds and trusts in accordance with the provisions thereof, and such funds and trusts, if any, shall be held for the
benefit of the employees of the Remaining Business.

LEGAL, TAXATION AND OTHER PROCEEDINGS

Upon the coming into effect of this Scheme, all legal, taxation or other proceedings, (including before any statutory or
quasi-judicial authority or tribunal) by or against the Demerged Company under any statute, whether pending on the
Appointed Date or which may be instituted any time thereafter and, in each case, relating to the Demerged
Undertaking shall be continued and enforced by or against the Resulting Company with effect from the Effective Date.
Except as otherwise provided herein, the Demerged Company shall in no event be responsible or liable in relation to
any such legal, taxation or other proceedings against the Resulting Company. The Resulting Company shall be
replaced/ added as party to such proceedings and shall prosecute or defend such proceedings at its own cost, in co-
operation with the Demerged Company.

If any proceedings are taken against the Demerged Company in respect of the matters referred to in sub-Clause 9.1
above, it shall defend the same in accordance with any reasonable and prudent advice provided by the Resulting
Company at the cost of the Resulting Company, and the latter shall reimburse and indemnify the Demerged Company
against all liabilities and obligations incurred by the Demerged Company in respect thereof.

The Resulting Company undertakes to have all legal, taxation or other proceedings initiated by or against the
Demerged Company in relation to Demerged Undertaking referred to in sub-Clause 9.1 above transferred to its name
as soon as is reasonably possible after the Effective Date and to have the same continued, prosecuted and enforced
by or against the Resulting Company to the exclusion of the Demerged Company. Both companies shall make
relevant applications in that behalf.

SECTION 2: CONDUCT OF BUSINESS
The Demerged Company, with effect from the Appointed Date and up to and including the Effective Date:

shall be carrying on and be deemed to have been carrying on all business and activities relating to the Demerged
Undertaking and shall hold and stand possessed of and shall be deemed to hold and stand possessed of all the
estates, assets, rights, title, interest, authorities, contracts, investments and strategic decisions of the Demerged
Undertaking for and on account of, and in trust for, the Resulting Company;

all profits and income accruing or arising to the Demerged Company from the Demerged Undertaking, and losses and
expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to any profits or income)
relating to the Demerged Undertaking for the period commencing from the Appointed Date shall, for all purposes, be
treated as and be deemed to be the profits, income, losses or expenditure, as the case may be, of the Resulting
Company;

any of the rights, powers, authorities, privileges, attached, related or pertaining to the Demerged Undertaking
exercised by the Demerged Company shall be deemed to have been exercised by the Demerged Company for and
on behalf of, and in trust for and as an agent of the Resulting Company. Similarly, any of the obligations, duties and
commitments attached, related or pertaining to the Demerged Undertaking that have been undertaken or discharged
by the Demerged Company shall be deemed to have been undertaken for and on behalf of and as an agent for the
Resulting Company;

With effect from the effective Date, the Resulting Company shall be duly authorized to carry on the business of the
Demerged Undertaking previously carried on by the Demerged Company. The Resulting Company agrees and
undertakes to pay, discharge and satisfy all the liabilities and obligations of the Demerged Undertaking with effect
from the Appointed Date, in order to give effect to the foregoing provisions.

To avoid any undue hardship to the Demerged company or the Resulting Company on account of disruption of
business post the effective date, the Resulting Company shall be entitled to use all the business authorizations,
including licenses, contracts etc. having the name of the Demerged company in connection with the Demerged
Undertaking, till such authorizations are issued afresh / transferred / renewed in the name of the Resulting Company.

On and from the Effective date and till such time that the name of the bank accounts of the Demerged Company, in
relation to or in connection with the Demerged Undertaking, have been replaced with that of the Resulting Company,
the Resulting Company shall be entitled to maintain and operate the bank account of the Demerged Company
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pertaining to the Demerged Undertaking, in the name of the Demerged Company for such time as may be determined
to be necessary by the Resulting Company. All cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Demerged Company, in relation to or in connection with the
Demerged Undertaking after the effective date shall be accepted by the bankers of the Resulting Company and
credited to the account of the Resulting Company if presented by the Resulting Company and

the Demerged Company shall carry on the Remaining Business in terms of Section 3 of Part Il of this Scheme
distinctly and as a separate business from the Demerged Undertaking.

SECTION 3 - REMAINING BUSINESS /RETAINED UNDERTAKING

The Remaining Business and all the assets, liabilities and obligations pertaining thereto shall continue to belong to
and be vested in and be managed by the Demerged Company.

All legal, taxation or other proceedings (including before any statutory or quasi-judicial authority or tribunal) by or
against the Demerged Company under any statute, whether pending on the Appointed Date or which may be
instituted at any time thereafter, and in each case relating to the Remaining Business (including those relating to any
property, right, power, liability, obligation or duties of the Demerged Company in respect of the Remaining Business)
shall be continued and enforced by or against the Demerged Company after the Effective Date. The Resulting
Company shallin no event be responsible or liable in relation to any such legal, taxation or other proceedings against
the Demerged Company, which relates to the Remaining Business.

If proceedings are taken against the Resulting Company in respect of the matters referred to in sub-Clause 9.1 above,
it shall defend the same in accordance with the advice of the Demerged Company and at the cost of the Demerged
Company, and the latter shall reimburse and indemnify the Resulting Company against all liabilities and obligations
incurred by the Resulting Company in respect thereof.

With effect from the Appointed Date and up to and including the Effective Date:

the Demerged Company shall carry on and be deemed to have been carrying on all business and activities relating to
the Remaining Business for and on its own behalf;

all profits accruing to the Demerged Company thereon or losses arising or incurred by it including the effect of taxes, if
any, thereon) relating to the Remaining Business shall, for all purposes, be treated as the profits or losses, as the case
may be, of the Demerged Company;

all assets acquired and all liabilities incurred by the Demerged Company after the Appointed Date but prior to the
Effective Date for operation of and in relation to the Demerged Undertaking shall also without any further act,
instrument or deed stand transferred to and vested in or to be deemed to have been transferred to or vested in the
Resulting Company upon the coming into effect of the Scheme

SECTION 4 — CONSIDERATION

The provisions of this Section 4 of this Scheme shall operate notwithstanding anything to the contrary in this Scheme
orin any other instrument, deed or writing.

Upon the Scheme coming into effect, in consideration of the transfer of the Demerged Undertaking by the Demerged
Company to the Resulting Company, in terms of this Scheme, the Resulting Company shall, without any further act or
deed, issue and allot to every member of the Demerged Company holding fully paid up equity shares in the Demerged
Company and whose names appear in the Register of Members of the Demerged Company on the Demerger Record
Date in respect of every 10 (Ten) Equity Shares of the face value of Rs. 10/- (Rupees Ten) each fully paid up held by
him / her / it in the Demerged Company, 63 (Sixty-Three) new Equity shares of the Resulting Company of the face
value of Rs.2/- (Rupees Two) each fully paid up.

The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall rank paripassu in all
respects with the existing equity shares of the Resulting Company.

The issue and allotment of new equity shares by the Resulting Company to the Shareholders of the Demerged
Company pursuantto Clause 16 above is an integral part of this Scheme.

Fraction shares will be ignored.

The shares issued pursuant to Clause Error! Reference source not found. of Part Il above (“New Shares”), shall be
issued to the shareholders of the Demerged Company in demat form, i.e. dematerialized shares unless otherwise
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notified in writing by a shareholder of the Demerged Company to the Resulting Company on or before such date as
may be determined by the Board of Resulting Company. In the event that such notice has not been received by
Resulting Company in respect of any of the shareholders of Demerged Company, the equity shares, shall be issued
to such shareholders in dematerialized form provided that the shareholders of Demerged Company shall be required
to have an account with a depository participant and shall be required to provide details thereof and such other
confirmations as may be required. In the event that Resulting Company has received notice from any shareholder
that the equity shares are to be issued in physical form or if any shareholder has not provided the requisite details
relating to his/ her/ its account with a depository participant or other confirmations as may be required or if the details
furnished by any shareholder do not permit electronic credit of the shares of Resulting Company, then the Resulting
Company shallissue the equity shares in physical form to such shareholder or shareholders.

Unless otherwise determined by the Board of Directors or any committee thereof of the Demerged Company and the
Resulting Company, allotment of shares in terms of Clause 16 of Part Il above shall be done within 45 days from the
Demerger Record Date.

The New Shares allotted and issued in terms of Clause 16 of Part [l above, shall be listed and/or admitted to trading on
the Stock Exchanges after obtaining the requisite approvals. The Resulting Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be necessary in accordance with Applicable
Laws for complying with the formalities of the Stock Exchanges.

The equity shares of the Resulting Company allotted pursuant to the Scheme shall remain frozen in the depositories
systemtill listing / trading permission is given by the designated stock exchange.

Till the listing of the equity shares of the Resulting Company, there will be no change in the pre-arrangement capital
structure and shareholding pattern or controls in the Resulting Company which may affect status of the approval of
the stock exchanges to this Scheme.

Approval of the Scheme by the shareholders of Pritika Auto Industries Limited (PAIL) shall be deemed to be due
compliance of the provisions of section 42, 62 if any and other relevant or applicable provisions of the Companies Act,
2013 and Rules made thereunder for the issue and allotment of the Equity shares by PAIL to the shareholders of PIL
as provided here in above.

PART Il

SECTION 5 - GENERAL TERMS AND CONDITIONS:
ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

The Demerged Company shall account for Demerger of Demerged Undertaking in its books as per the applicable
accounting principles prescribed under the relevant IND —AS. It shall inter alia include the following:

The Demerged Company shall in its books of accounts reduce the respective carrying values of the assets and
liabilities of the Demerged Undertaking being transferred to and vested in the Resulting Company at values
appearing in Books of Accounts of the Demerged Company as on the Appointed Date.

The aggregate of the net assets (i.e. difference between the carrying value of assets and liabilities related to the
Demerged Undertaking) standing in the books of accounts of the Demerged company transferred to the Resulting
Company on the appointed date, shall be either debited or credited to Goodwill or Capital Reserve as the case may
be.

The investment of the Demerged Company into the Equity share Capital of the resulting Company as on the effective
date shall not stand reduced or cancelled and the same will continue to hold by the Demerged Company.

Notwithstanding anything above, the Board of Directors of the Demerged Company in consultation with their statutory
auditors is authorized to account for any of the above-mentioned transactions or any matter not dealt with under this
clause in accordance with the applicable Indian Accounting Standards prescribed under section 133 of the
CompaniesAct, 2013 and generally accepted accounting principles.

ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY

The Resulting Company shall account for the Demerger of Demerged Undertaking using pooling of interest method in
accordance with Appendix C- “Business Combinations of entities under common control” of Ind -As 103- “Business
Combinations”. It shall inter alia include the following

(52



m PRITIKAAUTO INDUSTRIES LTD.

272

273

274

275

27.6

2717

28
28.1

28.2

28.3

284

285

28.6

The Resulting Company shall record all the assets and liabilities of the Demerged Undertaking transferred to it in
pursuance of this Scheme at their respective carrying values appearing in the books of accounts of the Demerged
Company as on the Appointed date which are set forth in the closing balance sheet of the Demerged Company as of
the close of business hours on the date immediately preceding the Appointed Date

The Resulting Company shall credit its share Capital account, with the aggregate face value of the new equity shares
issued to the shareholders of the Demerged company pursuant to the demerger of the Demerged Undertaking

To the extent there are intercompany balance(s) and transactions between the Resulting company and the Demerged
Undertaking if any the rights and obligations in respect thereof will stand cancelled.

The difference between the book value of assets and book value of liabilities so recorded in the books of the Resulting
Company in accordance with 27.2 as reduced by the amount credited as share capital in accordance with clause
27.3, shall be recorded either as Goodwill or Capital Reserve as the case may be.

In case of any difference in accounting policy followed by Demerged company in respect of Demerged Undertaking
vis a vis the accounting policy followed by the Resulting Company, the impact of the same till the Appointed Date will
be quantified and adjusted in Reserves of the Resulting Company, to ensure that upon coming into effect of this
Scheme, the financial statements of the Resulting company reflect the financial position on the basis of a consistent
accounting policy.

Notwithstanding anything above, the Board of Directors of the Resulting Company in consultation with their statutory
auditors, is authorized to account for any of the above-mentioned transactions or any matter not dealt with under this
clause in accordance with the applicable Indian Accounting Standards prescribed under section 133 of the
Companies Act, 2013 and generally accepted accounting principles.

TREATMENT OF TAXES

With effect from the Appointment Date and upon the Scheme becoming effective, all taxes and duties (including but
not limited to Income Tax, Goods and Services Tax etc.) paid or payable by Demerged Company and relating to the
operations of the Demerged Undertaking, including all advance tax payments, tax deducted at source, credits for
minimum alternate tax, shall for all purposes be treated as tax, duty or cess liability, advance tax payments, tax
deducted at source, credits for minimum alternate tax as the case may be of the Resulting Company.

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company shall be permitted to
revise from the Appointed Date, their respective financial statements and returns along with prescribed forms, filings
and annexures under the Income Tax Act 1961, Goods and Services Tax Laws, Custom Law and other tax Laws and
to claim refunds and / or credit for taxes paid (including minimum alternate tax, tax deducted at source etc.) and for
matters incidental thereto, if required to give effect to the provisions of the Scheme and to claim refunds / credits,
pursuant to provisions of this Scheme.

Upon the Scheme becoming effective, the Demerged Company and the Resulting Company would undertake
appropriate filings under the Goods and Service Tax Rules, to facilitate claim of refunds and / or transfer of credit for
taxes paid and for matters incidental thereto in relation to the Demerged Undertaking available with the Demerged
Company.

All disallowances under Section 43 B of the Income Tax Act, 1961 in the hands of the Demerged Company, in relation
and pertaining to the Demerged Undertaking shall be claimed as a deduction under Section 43 B of the Income Tax
Act, 1961 by the Resulting company when the payment is made by the Resulting Company against such expenses.

Any refunds or credits (including credit for minimum alternate tax, advance tax and tax deducted at source under the
provisions of Income Tax Act, 1961), benefit or carry forward losses and other statutory benefits under the Income Tax
Act, 1961. Service Tax laws, Central sales tax, Goods and Services Tax, applicable State Value Added Tax Laws or
other applicable laws / regulations dealing with taxes / duties /levies due to the Demerged Company, relating to
Demerged Undertaking including refunds, benefits or credits consequent to the assessment made on the Demerged
Company (including any refund for which no credit is taken in the accounts of the Demerged Company) as on the date
immediately preceding the Appointed Date shall also belong to and be received by the Resulting Company upon the
Scheme becoming effective.

Further any tax deducted at source by the Demerged Company with respect to the Demerged Undertaking on
transactions with the Resulting Company, if any (from the Appointed Date to the Effective Date) shall be deemed to be
advance tax paid by the Resulting company and shall in all proceedings, be dealt with accordingly and vice versa.

(53



m PRITIKAAUTO INDUSTRIES LTD.

28.7

29

29.1

20.2

293

294

295
29.6

30
30.1

30.2

30.3

30.4

31

Upon the Scheme coming into effect any obligation of tax deduction at source on any payment made by or to be made
by the Demerged Company relating to the Demerged Undertaking shall be made or deemed to have been made and
duly complied with the Resulting Company.

SCHEME CONDITIONAL ON
This Scheme is conditional upon and subject to:

The requisite consents, no-objections and approvals of the Stock Exchanges and SEBI to the Scheme in terms of the
SEBI Circular and under Regulation 37 of SEBI(LODR) Regulations, 2015, on terms acceptable to the Demerged
Company and the Resulting Company.

the Scheme being agreed to by the respective requisite majorities of the various classes of members and creditors of
the Demerged Company and the Resulting Company as required under the Act and the requisite order of the National
Company Law Tribunal, Chandigarh Bench, Chandigarh being obtained.

As para 9 of SEBI Circular No. CFD/ DIL3 / CIR /2017 / 21 dated 10th March, 2017 and circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 as amended from time to time is applicable to this
Scheme; therefore, it is provided in the Scheme that the Resulting Company will provide voting by the public
shareholders through e-voting and will disclose all material facts in the explanatory statement to be sent to the
shareholders in relation to the said Resolution.

As para 9 of SEBI Circular No. CFD/ DIL3 / CIR /2017 / 21 dated 10th March, 2017 and circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 as amended from time to time is applicable to this
Scheme, the Scheme shall be acted upon only if the votes cast by the public shareholders of the Resulting Company
in favour of the Scheme are more than the number of votes cast by the public shareholders against it. The term
“Public” shall carry the same meaning as defined under Rule 2 of Securities Contracts (Regulations) Rules, 1957

such other sanctions and approvals as may be required by law in respect of this Scheme being obtained; and

the Certified copies of the NCLT Order referred to in this Scheme being filed with the Registrar of Companies, Punjab
and Chandigarh by the Demerged Company and the Resulting Company.

SECTION 6 - OTHER TERMS AND CONDITIONS
DIVIDENDS

The Demerged Company and the Resulting Company shall be entitled to declare and pay dividends in normal course,
whether interim or final, to their respective shareholders in respect of the accounting period prior to the Effective Date,
as applicable.

The Equity shares of the Resulting Company to be issued and allotted to the Equity shareholders of the Demerged
Company as provided in Clause 16 hereof shall be entitled to dividends from the date of allotment.

The holders of the shares of the Demerged Company and the Resulting Company shall, save as expressly provided
otherwise in this Scheme, continue to enjoy their existing rights under their respective articles of association including
the right to receive dividends.

Itis 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 member of the Demerged Company and/or the Resulting Company to
demand or claim any dividends which, subject to the provisions of the said Act, shall be entirely at the discretion of the
boards of directors of the Demerged Company and the Resulting Company respectively, and subject to the approval,
if required, of the shareholders of the Demerged Company and the Resulting Company respectively.

The Demerged Company and the Resulting Company may, after the Scheme becomes effective, for the sake of good
order, execute amended and restated arrangements or confirmations or other writings if required for the ease of the
Demerged Company, the Resulting Company and the counter party concerned in relation to the remaining business
and / or the Demerged Undertaking, without any obligations to do so and without modification of any commercial
terms or provisions in relation thereto.
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APPLICATION TO NATIONAL COMPANY LAW TRIBUNAL

The Demerged Company and the Resulting Company shall make necessary applications / petitions before the
National Company Law Tribunal, Chandigarh Bench, Chandigarh for the sanction of this Scheme under Sections 230
to 232 and other applicable provisions of the Act.

The Resulting Company shall be entitled, pending the sanction of the Scheme, to apply to any Governmental
Authority and all agencies, departments and Appropriate Authorities concerned as are necessary under any law, for
such consents, approvals and sanctions which the Resulting Company may require to own and operate the
Demerged Undertaking.

SAVING CONCLUDED TRANSACTIONS

The transfer and vesting of the assets, liabilities and obligations of the Demerged Undertaking shall not in any manner
affect any transaction or proceedings, contracts and deeds already concluded by the Demerged Company (in respect
of Demerged Undertaking) on or before the Appointed Date and after the Appointed Date till the Effective Date, to the
end and intent that the Resulting Company accepts and adopts all such acts, deeds and things done and executed by
and / or on behalf of the Demerged Company as acts, deeds and things done and executed by and on behalf of the
Resulting Company.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF ITACT

The Scheme has been drawn up to comply with the conditions relating to “Demerger” as specified under Section
2(19AA) of the IT Act. If any of the terms or provisions of the Scheme are found or interpreted to be inconsistent with
the provisions of the said section at a later date including resulting from an amendment of Applicable Law or for any
other reason whatsoever, the provisions of the said section shall prevail and the Scheme shall stand modified to the
extent necessary to comply with the Section 2(19AA) of the IT Act. Such modification will however not affect other
parts of the Scheme. The power to make such modifications / amendments as may become necessary, shall vest with
the Board of Directors of the Demerged Company and Resulting Company which can exercise the power at any time
and shall be exercised in the best interest of the Demerged company and the Resulting Company.

MODIFICATIONS OF SCHEME

The Demerged Company and the Resulting Company through their Board of Directors may consent on behalf of all
persons concerned to any modifications or amendments of this Scheme or to any conditions which the SEBI/Hon’ble
NCLT and/or any other authorities under law may deem fit to approve of or impose or which may otherwise be
considered necessary or desirable for settling any question or doubt or difficulty that may arise for carrying out the
Scheme and do all acts, deeds and things as may be necessary, desirable or expedient for putting this Scheme into
effect.

However, no modifications and / or amendments to the Scheme can be carried out or effected by the Board of
Directors without approval of the SEBI/NCLT or any other Authorities and the same shall be subject to powers of the
respective authorities.

For the purpose of giving effect to this Scheme or to any modifications thereof, the Directors of the Demerged
Company and the Resulting Company are authorized to give such directions and/or to take such steps as may be
necessary or desirable including any directions for settling any question or doubt or difficulty whatsoever that may
arise.

The Demerged Company and Resulting Company shall take such other steps as may be necessary or expedient to
give full and formal effect to the provisions of this Scheme.

SEVERABILITY

If any provision of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the
mutual agreement of the Demerged Company and the Resulting Company in writing, affect the validity or
implementation of the other provisions of this Scheme. If any provision of this Scheme hereof is invalid, ruled illegal by
any court or tribunal of competent jurisdiction or unenforceable under present or future Applicable Laws, then it is the
intention of the Parties that such provision shall be severable from the remainder of the Scheme, and the Scheme
shall not be affected thereby, unless the deletion of such provision shall cause this Scheme to become materially
adverse to any Party, in which case the Parties shall attempt to bring about a modification in the Scheme, as will best
preserve for such Parties the benefits and obligations of the Scheme, including but not limited to such provision.
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EEFECT OF NON-RECEIPT OF APPROVALS

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 15 (fifteen) months from the date of
approvals of the Scheme by respective Boards of the Parties or within such extended period as may be mutually
agreed upon between the Demerged Company and the Resulting Company through their respective Boards or their
authorized representatives, 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 of the Scheme, no rights and liabilities whatsoever shall accrue to or be incurred
inter se the Demerged Company and the Resulting Company 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 owns costs, unless otherwise mutually agreed.

REVOCATION OF SCHEME

The Demerged Company and the Resulting Company acting jointly through their respective Boards shall each be at
liberty to withdraw from this Scheme prior to the effective date at any time and the same shall not be construed as any
non-compliance of the Act,

The Demerged Company and/or Resulting Company acting through their respective Boards shall each be at liberty to
withdraw from this Scheme in case the Demerged Company or the Resulting Company is declared insolvent.

In the event any of the conditions are imposed by the SEBI/ Hon’ble NCLT or any authorities, which the Board of
Directors of the Demerged Company and the Resulting Company find unacceptable for any reason, the Demerged
Company and the Resulting Company shall be at liberty to withdraw this Scheme.

MUTATION OF PROPERTY

Upon the Scheme coming into effect and with effect from the Appointed Date, the title to the immovable properties, of
the Demerged Undertakings shall be deemed to have been mutated and recognized as that of the Resulting
Company and the mere filing of the certified true copy of the vesting order of the Tribunal sanctioning the Scheme with
the appropriate Registrar or Sub-registrar of Assurances or with the relevant Government agencies shall suffice as
record of continuing title of the immovable properties of the Demerged Undertakings with the Resulting Company
pursuant to the Scheme becoming effective and shall constitute a deemed mutation and substitution thereof.

SEQUENCE OF COMING INTO EFFECTS OF THIS SCHEME

On the sanction of the Scheme and upon the Scheme becoming effective, the following shall be deemed to become
effective and operative in the sequence and order mentioned hereunder.

(@) Demerger of the Demerged Undertaking from Demerged Company to Resulting Company

(b) Issue and allotment of Equity shares by the Resulting Company to the shareholders of the Demerged Company
in consideration of Demerger as aforesaid.

COSTS

Upon the sanction of this Scheme by the NCLT all costs, charges, taxes (including but not limited to stamp duty,
registration charges, etc.) levies and all other expenses if any ( save as expressly otherwise agreed) on any deed,
documents, instruments or Hon’ble NCLT Order arising out of and in carrying out and implementing this scheme and
matters incidental to the completion of arrangement in relation to the Demerger shall be borne and paid by the
Demerged Company and Resulting Company as mutually agreed upon.

MISCELLANEOUS

The Scheme does not contain or provide for any compromise with the Creditors of the Demerged Company and the
Resulting Company. Further, the Scheme has not been drawn to accommodate any corporate debt restructuring. The
Scheme also does not come under the purview of the Competition Commission of India.
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Annexure -2

Report on

Valuation recommendation of fair
equity share entitlement ratio of equity
shares for the proposed demerger of
Automotive/Tractor/Engineering
Components Business Undertaking
(“Demerged Undertaking”) of Pritika
Industries Limited (‘PIL”) into Pritika
Auto Industries Limited (“PAIL”)

Report Date

14 August, 2021

Prepared by
Payal Gada, FCA

Registered Valuer/Chartered Accountant

Paval Gada & Co, Chartered Accountants
S-15, 2" floor, Sej Plaza, Marve Road, Malad (West)
E-mail: payal@payalgadaco.in
Tel: (022) 2801 2075

Mobile: (+91) 9820562075
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8-15, Sej Plaza, Marve Road, Malad(W), Mumbai — 400064
E- Mail: payval@pavalgadaco.in | Ph.:022-28012075|Mob:9820562075

14" August, 2021

PRIVATE & CONFIDENTIAL

To,

The Board of Directors

Pritika Industries Limited

Plot No. C-94, Phase VII, Industrial Focal Point,
S.A.8, Nagar, Mohali,

Punjab-160 055

To,

The Board of Directors

Pritika Auto Industries Limited

Plot No. C-94, Phase VII, Industrial Foecal Point,
S.A.S, Nagar, Mohali,

Punjab-160 055

Subject: Valuation Report on recommendation of Share Entitlement Ratio for the
proposed demerger of Automotive/Tractor/Engineering Components Business
Undertaking (*Demerged Undertaking™) of Pritika Industries Limited (“PIL” or
“Demerged Company™) into Pritika Auto Industries Limited (“PAIL” or “Resulting
Company™

Dear Sirs / Madams,

We understand that Pritika Industries Limited (“PIL" or “Demerged Company™) proposes to
demerge its Automotive/Tractor/Engineering Components Business Undertaking ("Demerged
Undertaking™), into Pritika Auto Industries Limited ("PAIL" or “Resulting Company”),
collectively referred to as the “Companies”, pursuant to the Scheme of Arrangement for
Demerger (“Scheme”) as per the provisions of Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 and the Rules made thereunder.
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In this context, the Companies have engaged FCA Payal Gada (‘PG or “We'), in her capacity
as a Registered Valuer (“RV”) under the category Securities or Financial Assels
(“SFA”) registered with the Insolvency and Bankruptey Board of India (“IBBI™),
Registration No. IBBI/RV/o06/2019/11170, to recommend the share entitlement ratio of
equity shares for the proposed demerger, as required under the Companies Act, 2013.

Our valuation results are summarised as under-

Our valuation results for Automotive Tractor Engineering Components Business Undertaking ("Demerged Undertaking”™) of PIL and
PAIL are summirized in table bebow:

ValuationApproach PIL - Demerged Undertaking (A) PAIL (B)

Value (INE) per Weight Value (INR} per. Weight

aliare share
(i) (i} (i) (¥

Asset Approach [a) hB5 oo (bl 14.40 00
Income Approach 13 2 Bh.b7H {b} 18.52 o0
Market Approach 10140 B3.39% 18.60 HML00%
Relative value per share o UT97 | 1 L 1B.6g
E.tdmngc ratio (Rounded off)(A/B) 6.3

(o) Not Applied as the valuation under this method is based on asset values reflected in books of ccooum ts and do not
represent value of enrtings potential / intrinsie value of the business gf the Dermerged Undertaking of PIL.

(1) Not Applied as the shorves of the Compeny are frequen tly raded as per the SEBEICDR vead with SEBI SAST
Regulations. As per para 5 of the Preliminary chapter of SEBI Master circular SERL/HO/CFDY DML /CIR/Pizoz0/249.
dirted December 22 2020, the mininnmm value of equity shares of a frequently traded listed company showld be in
accordance with pricing provisions of Chapter V of SEBI ICDR Regulations as amended from time to fime. Since the
value of equity shares of PAIL under the asset and income approach is lower than the valwe of equity shares af PAIL
as per the ICDR Reguloations (captured in market approach) , we hove given 0% weight to volue of equity shores of
PAIL compated imder the asset and income approach and given 1o0% weight to value of equity shores of PAIL
computed os per ICDR Regulations under Market approach.

On a consideration of all the relevant factors and circumstances as discussed and subject to the
limitations stated in this report, outlined herein after, we recommend a Share Entitlement Ratio of
demerged undertaking and the Resulting company, as follows-

* 63 (Sixty-three) equity shares of PAIL (“Resulting Company”) of INR 2/- each fully
paid up be issued to equity shareholders of PIL (“Demerged Company™), in addition

to. not substitution of, for every 10(ten) equity shares of INR 10/- each fully paid of
PIL (“Demerged Company™) as consideration for Demerger.

Kindly find enclosed a narrative report containing our valuation analysis and recommendation.
If you have any questions or seek any clarifications, then please feel free to reach out to us.
Yours sincerely, ) 3

5
FCA Payal Gada (Proprietor; Payal Gada & Co, Chartered Accountants)
Registered valuer
IBBI Registration No.: IBBI/RV/06/2019/11170
ICAI Mem no: 110424
FRN NO:148520W
UDIN: 21110424AAAACH 502
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Engagement Background, Scope and Purpose of Valuation

We understand that the Management of the Companies (“Management”) are proposing to
demerge the Automotive/Tractor/Engineering Components Business Undertaking of PIL into
PAIL with effect from appointed date of 1%t April, 2021. This is proposed to be achieved by
implementing a scheme of of Arrangement for Demerger (“Scheme”) under the provisions of
Section 230 to 232 of the Companies Act, 2013.

As a consideration of demerger, equity shareholders of PIL would be issued equity shares of
PATL.

Share Entitlement Ratio for this Report refers to number of equity shares of PAIL of face value
of INR 2/- each fully paid up, which would be issued to the shareholders of PIL of INR 10/-
each fully paid up, as a consideration for demerger.

For the aforesaid purpose, the Companies have appointed FCA Payal Gada to submit a report
(‘the Report’) on the Share Entitlement Ratio for the consideration of the Audit Committee/
Board of Directors (the ‘Boards’) of the respective Companies as required under the provisions
of Section 230 — 232 of the Companies Act, 2013 and other applicable provisions of the
Companies Act,2013 (hereinafter referred to as the “Cos Act™) governed by Engagement letter
dated 19 July, , 2021 in her capacity as a Registered Valuer under the eategory Securities and
Financial Assets (Registration No. IBBI/RV/o6/2010/11170) in compliance to para 4(a) of
Securities and Exchange Board of India (“SEBI") Master circular on Scheme of Arrangement
by Listed Entities; SEBI/HO/CFD/DIL1/CIR/P/2020/240, dated December 22,2020 (“Master
cireular”)to recommend a share entitlement ratio of equity shares as consideration for the
proposed demerger of Demerged Undertaking of PIL into PAIL.

This report is our deliverable for the above engagement.

Basis and premise of Valuation

For the purpose of arriving at the relative valuation of demerged undertaking of PIL and PAIL,
I have considered the valuation base as “Fair Value”. My valuation and this report are based on
the premise of ‘Going Concern”. Any change in the valuation base or premise could have a
significant impact on my valuation exercise and therefore, this valuation report.

Disclosure of Valuer Interest

I have no present or prospective contemplated financial interest in Companies and I have no
personal interest with respect to the Promoters & Board of Directors of the Companies. 1 have
no bias/prejudice with respect to any matter that is the subject of the valuation report or to the
parties involved with this engagement and as such this valuation report is in compliance to
para 2A of the Master Circular.
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Overview of the Companies

PIL,

PIL (the “Demerged Company™) was incorporated on 1st July, 1997 under the Companies Act,
1956 (No.1 of 1956) as “Pritika Industries Private Limited” and received the ‘Certificate of
Incorporation’ bearing number 55-88273 of 1997-08 from the Registrar of Companies (*“ROC™),
NCT of Delhi & Haryvana.

The name of the Company was changed from Pritika Industries Private Limited to Pritika
Industries Limited and obtained a fresh certificate of incorporation consequent upon change
of name on conversion to Public Limited Company dated 12th June, 2021 from the Registrar
of Companies, National Capital Territory of Delhi and Haryana.

The CIN of the Company is U85100PBi1gg7PLCo38216.

PIL has 2 divisions, namely the Automotive/Tractor/Engineering Components Business
Undertaking and the Healtheare and investment business undertaking (“HI undertaking”).

Automotive/Tractor/Engineering Components Business Undertaking is into the business of
manufacturing of auto and tractor components.

The issued and subscribed equity share capital of PIL as of current date is INR g81.50 lacs
consisting of 98,15,000 equity shares of face value of INR 10/- each fully paid up.

PIL holds 2,47,06,600 (27.86%) equity shares of face value of INR 2 each in PAIL as part of its
investments, which is to be retained in the HI undertaking and the said shares will continue to
remain in the Demerged Company and will not be cancelled as a part of the Scheme.

PATL
PAIL (“the Resulting Company™) is a public Limited Company, listed on the BSE Ltd and
National Stock Exchange of India Limited (NSE).

PAIL was initially incorporated on April 11, 1980 under the Companies Act, 1956 (No.1 of 1956)
in the State of Maharashtra as “Hariganga Machineries and Engineering Services Limited” and
received the ‘Certificate of Incorporation” bearing number 225006 of 1980 from the Registrar
of Companies (“ROC"), Maharashtra, Bombay. The name of the Company changed from
“Hariganga Machineries and Engineering Services Limited” to i.e. “Shivkrupa Machineries and
Engineering Services Limited™ and to its present name i.e. Pritika Auto Industries Limited and
a fresh certificate of incorporation dated 16th March, 2017 consequent on change of name was
obtained from ROC, Maharashtra, Mumbai.

The CIN of the Company is L45208FPB1g80PLCo46738.
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PAIL is engaged in the business of manufacturing, buying, selling, assembling all types of
metals, alloys, castings, automobile parts, tractor parts, and accessories including zigs and
fixtures, bolts and nuts, or component’s part thereof,

The issued and subsecribed equity share capital of PAIL as at 31t March, 2zo21 is INR 1773.45
lacs consisting of 1,77,34,500 equity shares of face value of INR 10 each.

The Equity Shareholders of the Company have passed an Ordinary Resolution for the sub-
division of equity shares from the face value of INR 10/- per share to INR. 2/- per share i.e. sub
division of one equity share of INR 10 into five equity shares of INR two each fully paid up and
the present paid up capital INR 1773.45 lacs consisting of 8,86,72,500 Equity shares of face
value of INR 2 each.

Sharcholding pattern of Equity shares

| Type of security | Noofshares | % ofholding
Promoter & Promoter Group 4.24,42,545 47.806%

Public 4,62.20,955 52.14%
Total | 8.86,72,500 100.00%

Sowrce: Compa ny
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Sources of information

In connection with this exercise, we have used the following information received from the
Management:

Division wise audited financial statements of PIL for the year ended 31% March, 2021,
Audited financial statements of PAIL for the year ended 315 March 2021,

Audited financial statements of PIL for the year ended 315 March 2o20 and 315 March,
2019.

Audited financial statements of PAIL for the yvear ended 31st March 2020 and 31st
March, 2019

Details of share eapital of PIL and PAIL

Details of ‘Automotive/Tractor/ Engineering Components Business Undertaking of PIL
to be demerged.

Discussions with the Management regarding the business operations of the
‘Automotive/Tractor/Engineering Components Business Undertaking of PIL and PAIL.
Draft Scheme of Arrangement for Demerger.

During the discussions with the Management, we have also obtained explanations and
information considered reasonably necessary for our exercise.

Procedures conducted

The Procedures conducted by us are:

1.

i

6.

Requested and received all required information from the Management.

Considered the historical financial statements of the Companies.

Discussed the profile and operations of the Companies with the Management(s).
Discussions with the Management on understanding of the businesses of the Companies
and of the demerged Undertaking,

Discussions with Management on the proposed Scheme and determination of Share
Entitlement Ratio.
Prepared and issued valuation report as required under the Companies Act, 2013

We have also obtained explanations and information considered reasonably necessary for our
exercise, from the executives and representatives of the Companies. The Companies have been
provided with the opportunity to review the draft report (excluding the recommended share
entitlement ratio) for this engagement to make sure that factual inaccuracies are avoided in our

final report,
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Approach — Basis of Demerger

Arriving at the share entitlement ratio for the proposed demerger of the
‘Automotive/Tractor/Engineering Components Business Undertaking of PIL into PAIL would
require determining the relative values of each company. These values are to be determined
independently but on a relative basis and without considering the effect of the proposed
demerger.

It is however important to note that in doing so, we are not attempting to arrive at the absolute
equity values of the Companies but at their relative values to facilitate the determination of a
share entitlement ratio. For this purpose, it is necessary to give appropriate weights to the
values arrived at under each methodology.

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious
discretion by the valuer and judgment taking into account all the relevant factors. There will
always be several factors, e.g. quality and integrity of the management, present and prospective
competition, vield on comparable securities and market sentiment, etc, which are not evident
from the face of the balance sheets but which will strongly influence the worth of a share. This
concept is also recognised in judicial decisions.
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Valuation Approach and Methodology

We understand that the Management of the Companies ("Management”) are proposing to
Demerge the Demerged Undertaking ie. ‘Automotive/Tractor/Engineering Components
Business Undertaking of PIL into PAIL with effect from appointed date of 1st April, 2021, This
is proposed to be achieved by implementing a scheme of Arrangement under the provisions of
Section 230 to 232 and other applicable provisions of the Companies Act, 2013 and the Rules
made thereunder.

As a part of the Proposed Demerger and as consideration for the Demerger, the shareholders
of PIL will be izssued equity shares of PAIL. We have computed (a) the fair value of equity share
of PIL attributable to the Automotive/Tractor/Engineering Components  Business
Undertaking of PIL and (b) the fair value per equity share of PAIL. These values are determined
independently but on a relative basis.

We have considered the ICAT Valuation Standards 2018 as issued by the Institute of Chartered
Accountants of India as well as other International Valuation Standards.

For the valuation, we have considered the following commonly used and accepted methods for
determining the share entitlement ratio, to the extent relevant and applicable:

1. Market Price method (Market approach)

2. Comparable Companies” Multiples method / Guideline Company method (Income / Market
approach)

3. Discounted Cash Flow Method (Income Approach)

4. Net Asset Value method (Asset approach)

The application of any particular method of valuation depends on the purpose for which the
valuation is done. Although different values may exist for different purposes, it cannot be too
strongly emphasized that a valuer can only arrive at one value for one purpose. Our choice of
methodology of valuation has been arrived at using internationally accepted valuation
approaches and our reasonable judgment, in an independent and bona fide manner.
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Market Price Method (Market Approach)

The value of an equity share, as quoted on a stock exchange is normally considered as the value
of the equity shares of that company where such quotations are arising from the shares being
regularly and freely traded in.

PIL

PIL is an unlisted Public Limited Company and as such, its shares are not listed on stock
exchange. Hence, market price method has not been considered for the present exercise for
valuation of PIL.

PAITL
PAIL is a listed Company on the BSE Ltd and National Stock Exchange of India (NSE) (w.e.f.
10.08.2021)

As per para 5 of the Preliminary chapter of Securities and Exchange Board of India ("SEBI”)
Master circular on Scheme of  Arrangement by Listed Entities;
SEBI/HO/CFD/DIL1/CIR/P/2020/249, dated December 22,2020 ("Master circular”), the
issnance of shares under schemes in case of allotment of shares only to a select group of
shareholders or shareholders of unlisted companies pursuant to such schemes shall follow the
pricing provisions of Chapter V of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time (hereinafter referred to as “the ICDR
Regulations™).

The shares of PAIL are frequently traded in terms of regulation 164(5) of the ICDR Regulations.
Regulation 164(1) refers to the base price for issue of shares on a preferential basis. As such, we
have considered the value under this method to be the higher of average of weekly high & low
of the volume weighted average price ("VWAP") during the last 26 weeks and 2 weeks
preceding the relevant date in compliance with the pricing guidelines of regulation 164(1) of
Securities and Exchange Board of India (Issue of Capital and Disclosure Requirements)
Regulations, 2018 ("ICDR Regulations™).

The minimum value of equity shares of a frequently traded listed company should be in
accordance with pricing provisions of Chapter V of SEBI ICDE Regulations as amended from
time to time. Since the value of equity shares of PAIL under the asset and income approach is
lower than the value of equity shares of PAIL as per the ICDR Regulations (captured in market
approach}, we have given due cognizance to the base price derived using the formula given in
the ICDR regulations to assign appropriate weights to the values computed under each method.
Based on the above, we have given 0% weight to value of PAIL computed under the asset and
income approach and given 100% weight to value of PAIL computed as per ICDR Regulations
under Market approach.

Relevant workings are attached as Annexure I to this report.
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Discounted Cash Flows (DCF) Method (Income Approach)

The DCF method is one of the most scientific among all the valuation methods in terms of
conceptual framework. This method concentrates on cash generation potential of a business.
Under the DCF method, the projected free cash flows of the projects are discounted at the
appropriate cost of capital. The sum of the discounted value of such free cash flows is the value
of the firm. The value so derived is not impacted by accounting practices (which are many a
times non-uniform across companies, time), as it is based on cash flows and not book profits.
The method incorporates all factors relevant to business (e.g. tangible and intangible assets,
current and future competitive position, financial and business risks, etc.). To estimate the cash
flows available to stakeholders, projected income statement and balance sheet of the entity are
prepared for certain future years (explicit forecast period). These estimates are based on
financial assumptions that are derived by the management of the Company from the integrated
results of the economic outlook, industry outlook, corporate analysis, historical financial
analysis and management’s expectations. The cash flows are then discounted using an
appropriate discount rate.

Automotive,/Tractor/Engineering Components Business Undertaking of PIL

We have used this method for the fair valuation of the Automotive/Tractor/Engineering
Components Business Undertaking of PIL. Relevant workings are attached as Annexure IV
to this report. We have given a two — third weight to the result of this method as the value under
this method is based on future outlook of the business and as deemed appropriate by us.

PAIL

Sinee we have used CCM method to compute the value of equity shares of PAIL under Income
Approach which captures its value based on earnings potential (as a proxy to DCF method) and
in compliance to SEBI circular read with para 5 of the Preliminary chapter of SEBI Master
cireular on Scheme of Arrangement by Listed Entities;
SEBI/HO/CFD/DIL1/CIR/P/2020/249, dated December 22,2020 (“Master circular™), the
issuance of shares under schemes in case of allotment of shares only to a select group of
shareholders or shareholders of unlisted companies pursuant to such schemes shall follow the
pricing provisions of Chapter ¥V of SEBI (Issue of Capital and Disclosure Requirements)
Regulations, 2018, as amended from time to time (hereinafter referred to as “the ICDR
Regulations”™), we have not used DCF method to value equity shares of PAIL.
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Asset Approach - Net Asset Value (NAV) Methodology

The asset-based valuation technique is based on the value of the underlying net assets of the
business. The value arrived at under this approach is based on the latest available audited; provisional
financial statements of the business and may be defined as Shareholders’ Funds or Net Assets owned
by the business.

Automotive/Tractor/Engineering Components Business Undertaking of PIL

We have computed the values using this method. Relevant workings are attached as Annexure
V to this report. We have given 0% weight to the result of this method as the valuation under
this methad is based on asset values reflected in books of accounts and do not represent value
of earnings potential / intrinsic value of the business of Automotive/Tractor/Engineering
Components Business Undertaking of PIL.

PAITL

We have computed the values using this method. Relevant workings are attached as Annexure
VI to this report. We have given a 0% weight to the result of this method in compliance with
the pricing guidelines of the Master circular of SEBI as stated above in the Report.
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Recommendation of share entitlement ratio for Demerger

In the ultimate analysis, valuation will have to be arrived at by the exercise of judicious
discretion by the valuer and judgment taking into account all the relevant factors, There will
always be several factors, e.g. quality and integrity of the management, present and prospective
competition, vield on comparable securities and market sentiment, etc. which are not evident
from the face of the balance sheets but which will strongly influence the worth of a share. This
conecept is also recognised in judicial decisions.

The share entitlement ratio has been arrived at on the basis of a relative equity valuation of the
Companies based on the various methodologies explained herein earlier. The relative fair value
per share and weights to different methods is presented below:

Our valuation results are summarised as under-

O valuation results for Automotive Tractor/Engineering Components Business Undertaking ("Demerged Undertaking”} of PIL and
PAIL are summarized in table helow:

ValuatinnAppronch PIL - Demerged Undertalking (A) EAIL{B)

Value (INR) per Weight Value (INE) per. Weight

share share

Asset Approach | fa) 6,85 | 0.00% 1] 14.40 0.00%
Ineome Approsch 126,22 | 66,67% () 18,52 0.00%
Market Approsch 1046 | 33.23% 18,60 100, 000%
Relative value per share | 117, 1}'.-' | | 18,64
Exchgy., ratio (Rounded off}A/E) | | 6.3

{a) Mot Applied as the valuabion under this method is based on asset values reflected in books aof aecoets and do not
reprezent value of earnings potential / intringic value of the business of the Dermerged Undertaking of PIL,

(b} Not Applicd as the shares of the Company are frequenily traded as per the SERI TCDR read with SERT SAST
Regulations. As per pura 5 of the Preliminary chapter of SERI Master cireuwlar SEBLHOACFDVIN L /CIR/ P/ 2020/249,
dated December 22,2020, the minimum value of equity shares of a frequently traded listed company should be in
accordonce with pricing provisions of Chapter ¥V of SEBT ICDE Regulations as aomended from time to time, Sinee the
value of equity shares of PAIL wmder the asset and income approach is lower than the value of equity shares of PAIL
as per the ICDR Regulations (captured in market approach) , we hove given 0% weight to volue of equity shares of
PAIL computed under the asset and income approach and given too% weight to value of equity shares of PAIL
computed as per ICDER Regulations urnder Market approach.

On a consideration of all the relevant factors and cirenmstances as discussed and subject to the
limitations stated in this report, outlined herein after, we recommend a Share Entitlement Ratio
of demerged undertaking and the Resulting company, as follows-

= 63 (Sixty-three) equity shares of PAIL (“Resulting Company™) of INR 2/- each fully
paid up be issued to equity shareholders of PIL (*Demerged Company™), in

addition to, not substitution of, for every 10(ten) equity shares of INR 10/- each
fully paid of PIL (*Demerged Company™) as consideration for Demerger.
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Scope limitations, assumptions, qualifications, exclusions and disclaimers

1.

2,

The valuation is based on historical financials and other information provided to us by the
Companies.

Provision of valuation opinions and consideration of the issues described herein are areas
of our regular practice. The services do not represent accounting, assurance, accounting /
tax due diligence, consulting or tax related services that may otherwise be provided by us
or our affiliates.

This report, its contents and the results herein (i) are specific to the purpose of valuation
agreed as per the terms of our engagement; (ii) are specific to the date of this report, (jii)
are based on the latest financials and other information of the Companies. A valuation of
this nature is necessarily based on the economic perspective of the ultimate shareholders.
Events occurring after this date mplmay affect this report and the assumptions used in
preparing it, and we do not assume any obligation to update, revise or reaffirm this report.
The recommendation(s) rendered in this report only represent our recommendation(s)
based upon information furnished by the Companies (or its representatives) and other
sources and the said recommendation(s) shall be considered to be in the nature of non-
binding advice, (our recommendation will however not be used for advising anybody to take
buy or sell decision, for which specific opinion needs to be taken from expert advisors).

In the course of the valuation, we were provided with both written and verbal information,
including market, technical, finanecial and operating data.

In accordance with the terms of our respective engagements, we have assumed and relied
upon, without independently verifving, (i) the accuracy of the information that was publicly
available and (ii) the accuracy of information made available to us by the Companies. In
accordance with our Engagement Letter and in accordance with the customary approach
adopted in valuation exercises, we have not audited, reviewed or otherwise investigated the
historical financial information provided to us. Accordingly, we do not express an opinion
or offer any form of assurance regarding the truth and fairness of the financial position as
indicated in the financial statements. Also, with respect to explanations and information
sought from the Companies, we have been given to understand by the Companies that they
have not omitted any relevant and material factors and that they have checked the relevance
or materiality of any specific information to the present exercise with us in case of any
doubt. Our conclusions are based on the assumptions and information given by/on behalf
of the Companies. The respective Managements of the Companies have indicated to us that
they have understood that any omissions, inaccuracies or misstatements may materially
affect our valuation analysis/results, Accordingly, we assume no responsibility for any
errors in the information furnished by the Companies and their impact on the report. Also,
we assume no responsibility for technical information (if any) furnished by the Companies.

Page 15
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7. The determination of Share Entitlement Ratio is not a precise science and the conclusions

10,

11.
12.

arrived at in many cases will, of necessity, be subjective and dependent on the exercise of
individual judgement. There is, therefore, no indisputable single share entitlement ratio.
While we have provided our recommendation of the Share Entitlement Ratio based on the
information available to us and within the scope and constraints of our engagement, others
may have a different opinion. The final responsibility for the determination of the share
entitlement ratio at which the proposed Transaction shall take place will be with the Board of
Directors who should take into account other factors such as their own assessment of the
proposed Transaction and input of other advisors.

. The report assumes that the Companies comply fully with relevant laws and regulations

applicable in all its areas of operations unless otherwise stated, and that the Companies will
be managed in a competent and responsible manner. Further, except as specifically stated to
the contrary, this valuation report has given no consideration to matters of a legal nature,
including issues of legal title and compliance with local laws, and litigation and other
contingent liabilities that are not disclosed in the audited /unaudited financial statements of
the Companies,

. This report does not look into the business/ commercial reasons behind the Proposed

Demerger nor the likely benefits arising out of the same. Similarly, it does not address the
relative merits of the Proposed Demerger as compared with any other alternative business
transaction, or other alternatives, or whether or not such alternatives could be achieved or are
available. This report is restricted to valuation and computation of share entitlement ratio
only as consideration for the demerger.

No investigation of the Companies’ claims to title of assets has been made for the purpose of
this report and the Companies’ claim to such rights has been assumed to be valid. No
consideration has been given to liens or encumbrances against the assets, beyond the loans
disclosed in the accounts. Therefore, no responsibility is assumed for matters of a legal nature,
The fee for the Engagement is not contingent upon the results reported,

We owe responsibility only to the Board of Directors of the Companies, under the terms of
our engagement, and nobody else, We do not accept any liability to any third party in relation
to the issue of this report. It is understood that this analysis does not represent a fairness
opinion. This valuation report is subject to the laws of India. Neither the valuation report nor
its contents may be referred to or quoted in any registration statement, prospectus, offering
memorandum, annual report, loan agreement or other agreement or document given to third
parties, other than in connection with the proposed Scheme of Demerger, without our prior
written consent. In addition, we express no opinion or recommendation as to how the
shareholders of Companies should vote at any shareholders’ meeting(s) to be held in
connection with the Proposed Demerger.
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Annexures forming part of the Report

Annexure I — Computation of market price of PAIL under the Market Approach

Relevant date

Date of meeting of the Board of Directors in which the scheme is proposed to be 14-08-2021
approved . R ] o S
Relevant date for pricing under ICDR Regulations as per para 5 of the Preliminary 14-08-2021

chapter of SEBI Master circular SEBL/HO/CFD/DIL1/CIR/P /2020, 249, dated
December 22,2020 (“master circular”)
Duate preceding the relevant date

13-08-203]

Relevant Exchange - BSE

rNo | Particulars Appendix | Pricein
| Number INE
A tAaverage of weakly high & low of the volume weighted average price ("VWAP") of] I 18.01
| the eiquity shares during the last 26 weeks preceding the relevant date
B ;,-iun-r.-u;.;,g- of weekly high & low of the volume weighted average price ("VWAP"} of| Iib} 18.69
| the equity shares during the last 2 weeks preceding the relevant date
C | Hiﬁhcr of A and B 18.69
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Annexure 11 — Computation of fair value of Automotive Components Business
H LY

ki f Pl

n h
(Market Approach)

m

rahbl

oImpani

Multipl

"

M

: I EEI I En]:!llu 20 el C - BLNESS e rLaKIE
("Demerged Undertaking™) of PIL using t]u: anpmb]l. E-umpaml.s Multrph: ("‘ “] Method (Market
Particulars Reference Unit Value

ue
Revenue ERITDA

Opeating Revenue and Opecating EBITDA for the A INR Lacs 14,050.81 L130.75

year ending March 31, 2021

Adjnsted Valuation Multiple (Bounded off) B Number 100 1LO0

Indigated Enterprize Value C=A"B [NR Lacs 14,050.81 12,597.95

Assigned YValustion Weight &) % 50.0% 50.0%

Weighted Average, Indicated Enterprise E=C*D(i}+C*INii)| INR Lacs 13,204,075

Value, as on March 31, 2031

Less: Debt and debt like pavables as on March 31, 2021 F INR Lacs 3.302.67

Add: Cash and Cash like items as on March 31, 202 G INR Lacs 5H.01

Equity Value as on Murch 31, 2021 H=E-F+G INR Lacs 9,0950.57

Equity Value as on March 31, 2021 I=H*10"5 INR Lacs GO, 50,57 150

Number of equity shares as on Jast March, 2021 4. | Number 98,15.900

Eujlz' Value as on March 3L zo21 E=1/d INE per share 101,36
Annexu;'_e ! I — Q p_uighnn of fair value of PAIL using the Comparable

1 M"Y M Incom
l:‘.amputu.ﬂabn nf&lrtaluu- nf FA.I L usi.ng thn [bmpa‘rahln Eumpanieq Multlple {'“CII‘.M'“] Metlu:.d. l’]m:ome Appmal:h)
Particulars Reference “Unit | . Vl.h_n:___ i
Revenue EBITDA |
(i) i}

Cperating Revenue and EBITDA for the vear ending A MK Lacs 22 5hB.gg 252008

| March 31, 2021

Adjusted Valuation Multiple {Rounded off) _B_ Number —" 10.00

Indicated Enterprise Valoe C=A*R INR Lacs 22.568.05 2526080

I@d Valuation Weight 1] kY 50.0% S0

Weighted Average, Indicated Enterprise Value,| E=C'Dij+CfD(ii) INR Lacs 23,019.37

as om March 31, 2oz |

Lesst Interest-Bearing Debt, s on March g1, 2021 | F INK Lacs H.505.13

Add: Cash and Cash Equivalents. as on March g1, zo21 | G INR Lars 1,003,785

Equity Value as on March 31, 2o | H=E-F+G [N Lacs 1, g1 8.2

Equity Value as on March 31, 2021 I=H*1a"5 INE Lacs 164,18, 01,500

Mumbser of equity shares as on 3150 March, 2021 i Numiber 8.,86,72. 500

E‘ uiliv Value as on March 31, 2021 K=1/] ]NHﬂcr share| 13.52.
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; g the Net Asset Value Methmi { “Asset Annrnach”}

Computation of fair value of Automative components business undertaking of PIL using the

Net Asset Value ("NAV") Method
Particulars Unit Reference Value
Total Assets as on 31st March, 2021 INE lacs A 0,646.55
Total Liabilities as on 3151 March, 2021 INRlaes | B B.074.50
NA‘I.’ as on 31st 3 Ma_rr:h 2021 INR lacs C=A+B 705
NA‘»’ 25 on 31st Manh 2021 INR_ 6,72,04,605
Number of e:qumf_gh_ares as on 315t March, 2021 Number D g8,15,900
uity Value as on March 31, 2021 INR per share E=C/D 6.8

Annexure VI — Computation of fair value of PAIL using the Net Asset Value

Method (“Asset Approach™)

Page 23

Partu:ulars Unit Rgferenm: Value
Total Assets as on 31t March, 2021 [NE lacs A Frg0R.70
Total Liabilities as on 315t March, 2021 INR lacs B 1529823
NAY as on 315t March, 202 INR lacs C=A+B 1277050
NAV as on ‘st March, 2021 INR 1,47,70,56,000
Number of equity shares as on 1st March, 20m Number D 8,86,72,500
ity Value as on March 31, 2021 INR per share E=C, 0
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GROUP
Investments Re-defined

August 14, 2021

The Board of Mrectors

Pritika Awto Industries Limited

Plot Mo, C-94, Phase=V11 Indusirial Focal Poin,
5.A.5, Nagar, Mohali 1600353

Punjab

Dear Members of the Board,

Ref.: Our Engagement Letter dated Auguss @7, 2021,

We understind that the Board of Pritika Indusinies Limited (*PIL™ or “Demerged Company™) is
considering demerger their **Automotive/Tractor/Engineering Components Business Undertaking” as a
going concern to Pritika Auto Industries Limited (“PAIL® or “Resulting Company™), collectively referred
to as the “Companies”, through a Scheme of Arrangement (hereinafier referred to as the “Scheme™)
pursuant to Sections 230 to 232 and other applicable provisions of the Companies Act, 2013,

In this context, the Companies has appointed Paval Gada, FCA s the “Registered Valuer” to recommend
the share entitiement ratio (“Share Entitlement Ratio™) for the proposed demerger, 25 required under the
Companies Act, 2013,

Systematix Corporate Services Limited (“Systematix™), a SEBI registered Category | Merchant Banker
having permanent Registration Number [INMOOO004224 and also empanelled as independent valuer at BSE
Limited (“BSE") and National Stock Exchange of India Limited (“NSE™), has been appointed by the Board
of Directors of PAIL to provide “Fairmess Opinion” pursuant to Regulations 11, 37 and 94 of the Listing
Repulations read with SEBI Circular CFDDILYCIR20172] dited March 10, 2017 and SEBI Circular
No. CFD/DILY/CIRZ0182 dated Jan 03, 2008 read with Master circular no.
SEBIHOCFD/DIL L CIRP2020/249 dared 22™ December, 2020 as amended from time to time (both are
jountly referred (o as the “SEB1 Circulars™).

Ouwr opinion is subject 1w the scope, assumptions, exclusions, limitations and disclaimers detailed
hereinafier. As such the opinion is to be read in totality, and not in parts, in conjunction with the relevant
documents referred to therein,

Systematix Corporate Services Limited

Ragistered Office : 206 - 207, Bansi Trade Centre, 581/5, M. G. Road, Indore - 452 001, Tl © +81-0731-4088253
Corporats Office : Tha Capital, A-Wing, No. B03 - 606, Bth Floor, Bandra Mura Cormples, Bandra (East), Mumbas - 400 051
Tl +91-22-0019 8000 / 4035 8000 Faw : +91-22-6019 0029 / 4035 0029

T - LO1000MP1DESPLCO02080 Wk = timgroup in - Emadl - secrotsnsli@eysismatingroap. in

SEB) Merchant Banking Registration No. + INMOO0004224
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SOURCES OF INFORMATION

The sources of information, which have been furnished to us by the Companies, are as follows:

o Discussion (including oral), on Valuation Report dated 14" August, 2021 issued by the Registered
Valuer containing the valuation of equity shares of PIL and valuation of equity shares of PAIL and
Share Entitlement Ratio for the proposed Scheme of Arrangement;

Drraft Scheme of Arrangement between Demerged Company and Resulting Company;
Audited Mnapcial statements of PIL for the vear ended 3158 March, 2021, 31st March 2020 and 3 12t
Muarch, 2019,

o Audited finoncial statements of PAIL for the vear ended 315t March, 2021, 3151 March 2020 and 3151
March, 2019
[hetails of share capital of PIL and PAIL as on the Valuation Date
Details of “AutomotiveTractor/Engineering Components Business Undertaking of PIL.

Discussions  with  the  Manugement  regarding  the  business  operations  of  the
“Automotive Tractor Engineering Components Business Undertaking of PIL and PAIL.

SCOPE, LIMITATIONS, ASSUMPTIONS, EXCLUSIONS AND DISCLAIMERS

Our Opinion and analysis s limited to the extet of review of the documents es provided 1w wa and
described above.

We have relied upon the accuracy and completeness of all information and documents provided to us,
without carrving out any due diligence or independent venification or validation of such information to
establish its accuracy or sufficiency. We have not reviewed any financial forecasts relating to the Demerged
Company and the Resulting Company. We have not conducted any independent valuation or appraisal of
any of the assets or linbilities of the Demerged Company and the Resulting Company. In particular, we do
nol express any opinion as to the value of any assel of the Demerged Company and the Resulting
Company, whether at current prices or in the future.

We do ol express any opinion as 1o the price af which shares of the Resulting Company may trade at any
time, in¢luding subsequent to the date of this opinion. In rendering our opinion, we have assumed, that
the Scheme of Arrangement will be implemenied on the terms described therein, without any waiver or
madification of any material terms or conditions, and that in the course of ocbtaining the necessary
regulatory or third party approvals for the Scheme of Arrangement, no delay, limitation, restriction or
condition will be imposed that would hove an adverse effect on the Demerged Company and the Resulting
Comipany and their respective sharcholders,

We do not express any opinion as 1o any (ax or other consequences that might arise from the Scheme on
the Demerged Company and the Resulting Company and thelr respective shareholders, nor does our
opinion address any legal, tax, regulatory of accounting maters, as to which we uonderstand that
the Companies have obtained such advice as it deemed necessary from qualified professionals.
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Investments Re-defined

We assume no responsibility for updating or revising our opinion based on ciroumistinces of evedls
vceurring after the date hereof. Cur opinion it specific (o the Arrangement as contemplated in the Schems
prowided (o us wmd bs not valid for any other purpose.

We may currently or in the future provide, investment banking services to the Resultant Company andior
its subsidiaries or their respective affilistes thwt are unrelaled 1o the proposed Scheme, for which may
receive customary fees. In addition, in the ordinary course of their respective businesses, affiliates of
Systematix may actively trade in the securities of the Resultant Company on behalf of their costomers and,
accordingly, may at any time hodd a position in such securities. Our engagement and the opinion expressed
herein are for te use of the Board of Directors of the Demerged Company and the: Resulting Company in
connection with the consideration of the Scheme of Armangement and for nowe other. Meither Systematix,
nor its affiliates, parmers, directors, shareholders, managers, employees of agents of any of them, makes
ANV rEpTESEnttion or WErmenty, express or implied, as 1o the information and documents provided 1o us.
based on which the opinisn has been issued. All such parties and entitles expresaly disclaim any and all
libitity for, or based on or relating 1o any such information contamed therein.

Chur opinion i5 not intended to and does not constitute a recommendation to any shareholder &% to how such
holder should voie or act in connection with the S¢heme or any matier related thereto,

This report may be submitted to the Siock Exchange(s), SEBL, the National Company Law Tribunal
(NCLT) and such other statutory and regubsory authorities from whom approval is required under
upplicable law, The report may also be disclosed on the websites of the Demerged Company and the
Resulbting Company and made available 1o the respective sharcholders and creditors in connection with the
approval process for the Scheme,

The fee for this engagenient s not contingent upon the resulis of this repor.
HNLBACKGROUND OF THE COMPANIES
A. THE DEMERGED COMPANY (“PIL")

PIL (the “Demerged Company™) was incorporated on [st July, 1997 under the Companies Act, 1956 (No.
af 1956) s “Pritika Industries Private Limited” and received the “Centificate of Incorporation” bearing
numiber 55-88273 af 1997-98 from the Reghstrar of Companies (“ROCT), NCT of Dethi & Harvina,

The pame of the Company was changed from Pritika Industries Private Limited 1o Pritika Industries
Limiked and obtained a fresh certificate of incorporation conseguent upon chanpe of pame on conversion i

Public. Limited Company duted 12th June, 2002 from the Registar of Companics, National Capital
Territory of Delhi and Haryvana.

The CIM af the Compuny is LSS 100PE1907PLOOSE2 G,

PIL has 2 divisions, namely the Automobive Tractor/Engineering Components Business Undertaking and
the Healthcare and investment business ondertaking (“H| undertaking™),

PIL has 2 divisions namely the Automotive Componenis Business: Undertaking and the Healiheare and
Investment Business Underaking. Automotive Components Bosiness Undertaking is into the business of
manufacturing of tractors and automobile parts and the other undenaking is into the business of Healthcare
including OPD services, diagnostic labs mmd Investments.
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The Equity Shares of the PIL are nol listed on any Stock Exchange,

THE RESULTING COMPANY (*PAIL")

PAIL is a Public Limited Company, listed on the BSE Limited (*BSE™), National Stock Exchange of India
Limited (“NSE™) and the Calcutta Stock Exchange India Limited (*CSE™), BSE, NSE and CSE arc jointly
referred to as the “Stock Exchange”. PAIL was incorporated on April 11, 1980 under the Companies Act,
1956 in State of Maharashire. Later, the Registered Office of PAIL was shifted from the State of
Maharnshira to the State of Punjab, The CIN of PAILL is LASI0EPD | 980PLOM6TIE. PAIL &5 engnged in
the business of manufscturing, buying, selling. assembling all types of metals, alloys, castings. automobile
parts, tractor parts, and accessories including zigs and fixtures, bolts and nuts, or component”s part thereof,

IV.RECOMMENATIONS OF THE YALUERS

REGISTERED VALUER'S RECOMMENDATION

A gtated above, we have reviewed a copy of the Valuation Report dated 14% August. 2021from the
Registered Yaluer addressed (o the Board of Directors of the Resulting Company and Demerged Company
proposing the following Share Entitlement Ratio:

“Ad(Sixrp-rhree ) equity shares of PAIL ¢ Resulting Company ') of INR 2/< each fully paid up be isswed ro
eguity shareholders af PIL (' Demerged Compeny ™), ir addition o, not substitution of, for every Iliten)
equity shares of INR 10~ each fully paid of PIL " Demerged Company ") ax consideration for Demerger. ™
fthe “Share Entitlement Ratip")

OUR COMMENT ON FROPOSED SHARE ENTITLEMENT RATIO

Cur faimess opinion has been prepared based on the Valuation Report provided by the Registered Valuer
and our exercise of the various qualitative factors relevant to PIL and PATL, having regard 1o information
base, Monagemsent representations, key underlying assumptions and limitations.

On consideration of all the relevant factors and cirrcumstances, we believe that the Share Entitlement Ratio
determined by the Registered Valuer iz fair including from a financial stand poini.

Thanking you.

For Systematixs Corporate Services Limited
(SEBI Rq;kpulﬂw Nai, INMODOOO4224)
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+4912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188
EXNFERIEMCE THE MEW
DCS/AMAL/PB/R37/2192/2020-21 “E-Letter” January 14,2022

The Company Secretary,

Pritika Auto Industries Limited

Plot No. C-94, Phase-VII Industrial Focal Point,
S.A.S. Nagar Mohali, Mohali , Punjab, 160055

Dear Sir,

Sub: Observation letter regarding the Scheme of Arrangement between Pritika Industries
Limited and Pritika Auto Industries Limited and their respective shareholders and creditors.

We are in receipt of the Draft Scheme of Arrangement of Pritika Auto Industries Limited as required
under SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated
January 14, 2022 has inter alia given the following comment(s) on the draft scheme of Arrangement:

¢ “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 receipt
of this letter is displayed on the websites of the listed company and the stock exchanges.”

e “Company shall duly comply with various provisions of the Circular”

e “Company shall ensure that it discloses all details of ongoing adjudication & recovery
proceedings, prosecution initiated and all other enforcement action taken, if any, against the
Company, its promoters and directors before Hon’ble NCLT and shareholders, while seeking
approval of the scheme.”

e “Company is advised that the information pertaining to all the Unlisted Companies involved
in the scheme shall be included in the format specified for abridged prospectus as provided
in Part E of Schedule VI of the ICDR Regulations, 2018, in the explanatory statement or notice
or proposal accompanying resolution to be passed, which is sent to the shareholders for
seeking approval.”

e “Company shall ensure that the financials in the scheme including financials considered for
valuation report are not for period more than 6 months old as on date of the filing of the
scheme with Hon’ble NCLT.”

e “Company is advised that the entire “Scheme” details along with the details of financials
shall be prominently disclosed in the notice sent to the Shareholders”.

¢ “Company is advised that new equity shares proposed to be issued as part of the “Scheme”
shall mandatorily be in demat form only”.

e “Company is advised that the observations of SEBI/Stock exchange(s) shall be incorporated
in the petition to be filed before Hon'ble National Company Law Tribunal ("NCLT') and the
company is obliged to bring the observations to the notice of Hon'ble NCLT.”

e “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 SEBIl/stock exchange.
Hence, the company is not required to send notice for representation as mandated under
section 230(5) of Companies Act, 2013 to SEBI again for its comments / observations /
representations.”

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:
e To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.
e Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:4912222728045/8055 F:+4912222723457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

e To duly comply with various provisions of the circulars.

In light of the above, we hereby advise that we have no adverse observations with limited reference to
those matters having a bearing on listing/de-listing/continuous listing requirements within the provisions
of Listing Agreement, so as to enable the company to file the scheme with Hon’ble NCLT.

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
company involved in the format prescribed for abridged prospectus as specified in the circular dated
March 10, 2017.

Kindly note that as required under Regulation 37(3) of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015, the validity of this Observation Letter shall be six months from the
date of this Letter, within which the scheme shall be submitted to the NCLT.

The Exchange reserves its right to withdraw its ‘No adverse observation’ at any stage if the information
submitted to the Exchange is found to be incomplete / incorrect / misleading / false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Agreement,
Guidelines/Regulations issued by statutory authorities.

Please note that the aforesaid observations does not preclude the Company from complying with any
other requirements.

Further, it may be noted that with reference to Section 230 (5) of the Companies Act, 2013 (Act), read
with Rule 8 of Companies (Compromises, Arrangements and Amalgamations) Rules 2016 (Company
Rules) and Section 66 of the Act read with Rule 3 of the Company Rules wherein pursuant to an Order
passed by the Hon’ble National Company Law Tribunal, a Notice of the proposed scheme of
compromise or arrangement filed under sections 230-232 or Section 66 of the Companies Act 2013 as
the case may be is required to be served upon the Exchange seeking representations or

objections if any.

In this regard, with a view to have a better transparency in processing the aforesaid notices served
upon the Exchange, the Exchange has already introduced an online system of serving such Notice
along with the relevant documents of the proposed schemes through the BSE Listing Centre.

Any service of notice under Section 230 (5) or Section 66 of the Companies Act 2013 seeking
Exchange’s representations or objections if any, would be accepted and processed through the
Listing Centre only and no physical filings would be accepted. You may please refer to circular
dated February 26, 2019 issued to the company.

Yours faithfully,
Sd/-

Prasad Bhide
Manager
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National Stock Exchange Of India Limited

Ref: NSE/LIST/27734 Janmuary 14, 2022

The Company Secretary
Pritika Auto Industries Limited

Plot No. C-94, Phase-VII
Industrial Focal Point,
5.A.8, Nagar, Mohali - 160055

Kind Attn.: Mr. C. B Gupta

Diear Sir,

Sub: Observation Letter for draft Scheme of Arrangement (hereinafter referred to as “Scheme™)
between Pritika Auto Industries Limited (“PAIL™) & Pritika Industries Limited (“PIL™) and their
respective shareholders and ereditors.

We are in receipt of draft Scheme of Arrangement (hereinafier referred to as “Scheme™) between Pritika Auto
Industries Limited (“PAIL™) & Prtika Industries Limited (“PIL™) and their respective sharcholders and
creditors vide application dated September 27, 2021

Based on our letter reference no, NSE/LIST! 28471 submitted 1o SEBI and pursuant 1o SEBI Circular no.
CFIVDILACIR/ 201 7/21 dated March 10, 2017 (“Circular™), kindly find following comments on the draft
scheme:

.

Company shall ensure that oll details of ongoing adiudication & recovery proceedings, prosecution
initiated and all other enforcement action token, i any, against the company, its promoiers and divectors,
beftre How 'Ble NCLT and sharveholders, while seeking approval of the schene shall be disclosed

Company shall ensure  that additional information, i any, submitted by the Company, affer filing the
Scheme with the Stock Exchanges, and from the date of receipr of this letier is displayved on the websites
af the (isted company and the Stock Exchanges.

The entities involved in the seheme shall duly comply with various provisions of the said Cireular,

The Company should ensure that the informeation pevtaining to oll the unlisted companies involved in the

scheme shall be included in the formar specified for abrideed prospectus as provided in Part E of

Schedule VI of the ICDR Regulations, 2018 in the explanatory statement or notice or proposal
accompanving resolution to be passed. which is sent to the shareholders for secking approval,

The Company shall ensure that the financials in the scheme including financialy considered for valuation
report are not for period more thar 6 monihs old,

The Company shall ensure that the details of the proposed scheme under consideration shall be
prontinently disclosed in the notice sent to the shareholders.

The Company shall ensure that the proposed equity sharves fo rf;g Iﬁsﬂﬂ}fﬂe u{ﬁ{gﬂ: mg,f' the “Scheme” shall
be mandaiorily be held in demat mode only.

Segres; Harsha & Do
Dime Fri, lary 14, Wﬂrih 04D ST
Q HSE Lasmicn: NSE

Mational Stock Exchange of Indka Limited | Exchange Plaza, C-1. Block G, Bandrs Kurla Complex, Baadra (E), Mumbai — 400 051,
Inadia « 91 22 26EFE100 | wwwenasindia.com | CIN UST1I0MHIGS 2PLEDERTER
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e N s E Continuation Sheet

h. Company is advised that the observations of SEBIStock Exchanges shall be incorporated in the petition
to be filed before National Compemy Law Tribunal (NCLT) and the company is obliged 1o bring the
observations to the notice of NCLT,

i I is to be noted thar the petitions ave filed by the Company before NCLT afier processing and
communication of comments‘observations on drafi scheme by SERISiock Exchangeis). Hence, the
company ix not veguired to send notice for represemiation as mandated under Section 230(5) af
Companies Act, 2013 to SEBI again for its comments/ abservations! vrepresentations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of commenis/observations on draft scheme by SEBL/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 2305} of
Companies  Aet, 20013 to  National Stock FExchange of India  Limited again  for s
comments/observations/representations.

Further, where applicable in the explanatory sistement of the notice o be sent by the company o the
shareholders, while seeking approval of the scheme, it shall diselose information about unlisted companies
involved in the format prescribed for abridged prospectus as specified in the Circular,

Based on the draft scheme and other documents submitted by the Company, including undertaking given in
terms of Regulation 11 of SEB] (LODR) Regulations, 2013, we hereby convey our “Mo ohjection™ in terms of
Regulation 94 of SEBI (LODR) Regulations, 2015, so as 1o enable the Company to file the dralt 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 incompleted 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 January 14, 2022 within which the scheme
shall be submitted to NCLT.

The Company shall ensure filing of compliance status report stating the compliance with each point of
Observation Letter on draft scheme of arrangement on the following path: NEAPS = Issue > Scheme of
arrangement = Reg 37(1) of SEBI LODR, 2015> Seeking Observation letter to Compliance Status,

Yours faithfully,
For Mational Stock Exchange of India Limited

Harshad Dhared
Manager

P.5. Checklist for all the Further Issues is available on website of the exchange at the following URL:
hitps://www nseindia.com/companies-listing/mising-capital-further-issues-main-sme-checklist

Thiz Dooumem m Digtally Signed

Sigrer: Marshed FF Dharod
Date: Fr, Jan 16 2022 1610048 157

Q HEE Loaation: MSE
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PRITIKA AUTO INDUSTRIES LTD.

Riegd. Office : Plot No. C-94, Phase VII, Industrial Focal Point, 5.A.5 Nagar, Mahali, Puniab-160 055
CIN : L45208PE1980PLCO467 38 Phone No, ; 0172-5008500, 5008901
E-maill : info@pritikaautoindustries.com, compliance@pritikaautaindustries.com
Website ; www, pritikaautoindustries.com

8" November, 2021

To,

BSE Limited

Corporate Relationship Department
P J Towers, 1" Floor,

Dalal Street, Fort,

Mumbai-400 001

Scrip Code; 539359

Reqg:- Filing of complaints Report Under SEBI Circular no. SEBVHO/CFD/DILVCIR/PIZ020/248
dated December 22, 2020 ['SEBI Master Circular”]

Kind Attn:- Mr. Prasad Bhide

Dear Sir,

squiremen egulations ) a[re atween Pritika
Industries Limited (PIL} (Demerged Company} and Pritika Auto Industnes Limited (PAIL) (the
Resulling Company).

Further to our application under Regulation 37 of the SEBI (LODR) Regulations 2015  for the
proposed Scheme of Arrangement between Prtika Industries Limited ( Demerged company)
and Pritika Auto Industries Limited ( Resulting company) Please find enclosed the Complaints
Report for the period from 15th October, 2021 to 7" November, 2021 as Annexure |

We have also uploaded the Complaints Report on our website.
We request you to take the above on record and oblige

We request you to provide necessary “No Objection” at the earliest so as to enable us to file the
Scheme of Arrangement with the National Company Law Tribunal (NCLT)

If you require any further clarifications/ information, please inform us,

Thanking you,

For Pritika Auto Industries Limited

L \‘LEQ‘ IJ'h"-.-r““' |
C. B. Gupta

Company Secretary and Compliance Officer
Encl: - As above.
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PRITIKA AUTO INDUSTRIES LTD.

Regd, Office I-‘Iot Mo, C-94, Phase VI, Ind u<'tr|a Focal Point, 545, Nagar, Mohali, Punjab-160 055
CIN : L45208PB1980PLCO46738 Phone No. : 0172-5008900, 5008901
E-mall : info@pritikaautoindustries.com, compliance@pritikaautoindustries.com
Website : www.pritikaautoindustries.com

Annexure |
COMPLAINTS REPORT

Company Name ¢ Pritika Auto Industries Limited
Date of Complaint Report: 08.11.2021

Details of Complaints, if any received from 15™ October, 2021 to 7th November, 2021 for
propesed Scheme of Arrangement between Pritika Industries Limited and Pritika

Auto Industries Limited.
Part A
[8r. | - ~ Particulars ' I Number '
No. |
1. | Number of complaints received directly f 0
2. | Number of complaints forwarded by Stock Exchanges/ SEBI 0
3| Total Number of complaintsicomments received (1+2) 0
4. | Number of complaints resolved N.A.
5. | Number of complaints pending NA
Part B
l Sr. | Name of complainant | Date of complaint Status
| No. | e {Resolved/Pending) |
1. ] N.A. = NA. N.A. ,
For Pritika Auto Industries Limited T _—1
| W (3 G
C. B. Gupta A\ Ja i
Company Secretary and Compliance Ofﬁw :
Dated: Bth November, 2021 .
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PRITIKA AUTO INDUSTRIES LTD.

Regd. Office : Plot No. C-94, Phase VII, Industrial Focal Point, 5.A 5. Nagar, Mohall, Punjab-160 055
CIN : L45208PB1980PLC046738 Phone No. : 0172-5008900. 5008901
E-mail : info@pritikaautoindustries.com, compliance@pritikaautoindustries.com
Website : www,pritikaautoindustries.com

15" November, 2021
To,

National Stock Exchange of India Lid
Exchange Pluza,

C-1, Block G, Bandm Kurla Complex,
Bandra (East)

Mumbai - 400051

Symbol: PRITIKAUTO

Reg:- Filing of complaints Report Under SEBI Circular no, SERIHOICE D/DIL1/CIR/P2020/240
dated December 22, 2020 ["SEBI Master Cincular]

Dear Sir,

Furiher Io our application under Regulaticn 37 of the SEBI (LODR) Regulations 2015  for the
proposed Scheme of Arrangement betwean Pritika Industriss Limited { Damerged company)
and Pritika Auto Industries Limited ( Resulting company) Please find enclosed the Complaints
Report for the period from 21" October, 2021 to 14 November, 2021 as Annexure |

We have also uploaded the Complaints Report on our websits,
We request you to take the above on record and oblige.

We request you to provide necessary "No Objection” at the earfiest so as to enable us to file the
Scheme of Amangement with the National Company Law Tribunal (NCLT).

If you require any further clarifications/ information, please inform us.

Thanking you, e —t
For Pritika Auto Industries Limited ! =S\ |
AN
C.B. Gupta \ i/
Company Secretary and Compliance Officer v
Encl: - As above. e el
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PRITIKA AUTO INDUSTRIES LTD.

fegd. Cffice < Plot No: C-94, Phase VI, Indistrial Focal Point, S.4.5, Nagar, Mohali, Punjab-160 055
CIN : L45208PB1980PLCD46738 Phane No. @ 0172-5008900, 5008901
E-mail : Info@pritikaautoindustries.com, compliance@pritikaautoindustries.cam
Wehsite : www.pritikaautoindustries. com

Annexure |

COMPLAINTS REPORT

Company Name : Pritika Auto Industries Limited
Date of Complaint Report: 15.11.2021
Detalls of Complaints, if any received from 21" Octaber, 2021 to 14th November, 2021 for

the proposed Scheme of Arrangement between Pritika Industries Limited
Auto Industries Limited. e it e

Part &
a:_ - Particulara Number
1 Mumber of complaints received directly 0 i
2. | Mumber of complaints forwarded by Stock Exchanges/ SEBI [}
3| Total Number of complainta/comments recaived (143) =
4, Number of complaints resolved M. A.
5 | Number of complaints pending N A
Part B
’_:: Mame of complainant Date of complaint Status
(17 T NA

For Pritika Auto Industries Limited

k‘\\"ﬁ p /
c. L Gupta ~ !

Company Secretary and Compliance Office
Dated: 16™ Huwmrz-r, 2021 '
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Annexure -8

Summary of the Valuation report along with the basis of such valuation

The management of Pritika Industries Limited (the Demerged Company) and Pritika Auto Industries Limited (the
Resulting Company) have appointed PayalGada& Co, Chartered Accountants and Registered Valuer, Mumbai as
independent valuer to recommend a fair ratio of allotment of equity shares of Resulting Company to the Equity
Shareholders of Demerged Company of the proposed Scheme of Arrangement.

For the purpose of arriving at the share entitlement ratio, the valuation report was obtained in terms of the SEBI
Circular No. circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020

The valuer has considered

(a) the value based on fair value of equity shares of PIL attributable to the Automotive / Tractor/ Engineering
Components Business Undertaking of PIL.

(b) value based on fair value per equity share of PAIL.

The valuer has also considered Market Price method (Market approach), Comparable Companies’ Multiples method
/ Guideline Company method (Income / Market approach) Net Asset Value method (Asset approach), Discounted
Cash Flow Method by assigning appropriate weights.

On consideration of all the relevant factors and circumstances, the valuer has recommended a ratio of 63 (sixty-
three) equity share of PAIL of INR 2/- each fully paid up for, not in exchange of, every 10 (ten) equity shares of PIL of
INR 10/- each fully paid up and has been approved by the Audit Committee of Demerged Company and the Resulting
Company.

The Fairness opinion dated 14thAugust, 2021 was issued by Systematix Corporate Services Limited, a SEBI
registered Merchant Banker, explaining the rationale for their opinion as to the fairness of the share entitlement ratio
from a financial point of view.

The above share entitlement ratio has been arrived at on the basis of a relative valuation for the Demerged
Undertaking and for each of the Companies based on the various qualitative factors relevant to each company and
the business dynamics and growth potentials of the businesses of the Companies, having regards to information
base, key underlying assumptions and limitations.
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRITIKA AUTO INDUSTRIES LIMITED AT ITS MEETING
HELD ON SATURDAY THE 14THDAY OFAUGUST, 2021 EXPLAINING THE EFFECT OF SCHEME ON EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDER

1.

The proposed Scheme of arrangement is between Pritika Industries Limited (PIL) the Demerged company and
Pritika Auto Industries Limited (PAIL) the Resulting company for de-merger and vesting of the
“Automotive/Tractor/Engineering Components Business Undertaking”of Pritika Industries Limited into Pritika Auto
Industries Limited with special reference to the feasibility of conveniently combining
theAutomotive/Tractor/Engineering Components Business Undertaking of Pritika Industries Limited into Pritika
Auto Industries Limited and other synergic, administrative, operational and monetary advantages derived upon such
combination.

The Board of Directors concluded that the Automotive/Tractor/Engineering Components Business Undertaking of
Pritikalndustries Limited can be conveniently combined with the business of Pritika Auto Industries Limited to the
greater advantage of the shareholders, creditors and other concerned persons.

The Scheme of arrangement was approved by the Board of Directors of PAIL vide resolution dated 14thday of
August, 2021.

As per Section 232(2)(c) of the Companies Act, 2013 areportis required to be adopted by the Directors explaining the
effect of Scheme of arrangement on each class of shareholders, key managerial personnel (KMPs), promoters and
non-promoters’ shareholders of the Company laying out in particular the share exchange ratio specifying any special
valuation difficulties (‘Report’)

Having regard to the applicability of the aforesaid provisions, the Scheme and the following documents are placed
before the Board.

A Draft Scheme duly initialed by the Director for the purpose of identification.

B Valuation Report dated 14thday of August, 2021issued by M/s. PayalGada (“the Register Valuer”), Chartered
Accountants (Valuation Report”).

C Fairness Opinion dated 14thday of August, 2021 issued by Systematix Corporate Services Limited.
Summary of the Valuation report along with the basis of such valuation.

E Certificate dated 14th day of August, 2021 issued by M/s. Sunil Kumar Gupta& CoChartered Accountants the
statutory auditors of the company as required under section 232(3) of the Companies Act, 2013 certifying that
the accounting treatment in the draft scheme is in accordance with the accounting standards and applicable
law.

F A copy of the audit committee report dated 14th August, 2021 in terms of requirements of SEBI Circular No.
circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020 issued by Securities and Exchange Board
of India (SEBI)

Rationale of the Scheme

The Demerged Company is engaged in various businesses and owns the following two business undertakings.
Automotive/Tractor/Engineering Components Business undertaking

Healthcare and investment business undertaking.

The Demerged company would demerge Automotive/Tractor/Engineering Components Business undertaking
(hereinafter referred to as “Demerged Undertaking”) to the Resulting company and it would continue to run and
operate the healthcare and investment business undertaking (hereinafter referred to as the “Remaining Business /
Retained Undertaking”). The underlying business rationale and objectives are as follows.

a)  With the complete integration of the Demerged Undertaking with Resulting Company, the manufacturing and
machining capacity of the Resulting Company will stand enhanced. Since, PIL fulfils its raw material supply
(i.e., Raw Castings) needs from PAIL, the Demerger would eliminate the inter dependence and shall be a
forward integration of manufacturing and machining activities of PAIL which in turn add to efficiency, economy in
operations and ultimately add to shareholders wealth.
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b)

PIL and PAIL are in the same line of business and cater the needs of same customers (i.e. OEMs). The Scheme
of Arrangement would consolidate and synchronize the business structure and eliminate the unnecessary
competition and conflict of interest within the group which will create transparency and confidence with the
investors and the market.

The Demerged Company currently has business interest in diverse businesses such as Manufacturing,
Healthcare and Investment & Financing activities and other allied activities. With a view to achieve greater
management focus in other business activities, Demerged Company proposes to demerge its business
interestin the Demerged Undertaking and vest the same in the Resulting Company.

The consolidation of operations of the Manufacturing Business of Demerged Company and the Resulting
Company by merging the Demerged Undertaking into Resulting Company, will lead to a more efficient
utilisation of capital, administrative and operational rationalization and promote organisational efficiencies. It
will help achieve cost efficiency that will enhance the financial efficiencies and help achieve economies of
scale, reduction in overheads and improvementin various other operating parameters.

The Demerged undertaking and remaining undertaking have their own set of strengths and dynamics in the
form of nature of risks, competition, challenges, opportunities and business methods leading to different
growth potentials. Hence segregation of the two undertakings would enable a focused management to explore
the potential business opportunities effectively and efficiently.

The demerger would result in achieving efficiency in operational process by designing and implementing
independent strategies specifically designed for the two businesses and in optimising profitability. This would
in turn enhance the shareholders wealth.

Targeting and attracting new investors with specific focus and expertise in the two businesses thereby
providing the necessary funding impetus to the long-term growth strategy of the two businesses.

Integration would result in maximising overall shareholder value, improvising the competitive position and
enabling to unlock the economic value of both the entities.

Improved organisational capability and leadership, arising from the pooling of human capital who have the
diverse skills, talent and vast experience to compete successfully in an increasingly competitive industry.

Cost savings are expected to flow from more focused operational efforts, rationalization, standardisation and
simplification of business processes, and the elimination of duplication, and rationalization of administrative
expenses.

In view of the aforesaid, the Board of Directors of the Demerged Company and the Resulting Company have
considered it desirable and expedient to demerge the Demerged Undertaking of the Demerged Company and vest
the same with the Resulting Company, in order to benefit the stakeholders of both the companies.

Accordingly, the Board of Directors of the Demerged Company and the Resulting Company have formulated this
Scheme of Arrangement for the transfer and vesting of the Demerged Undertaking with and into the Resulting
Company pursuant to the provisions of Section 230 to Section 232 and other relevant provisions of the Act.

5. Effect of the Scheme on Stakeholders

Sr. No.| Category of Stakeholder | Effect of the Scheme

(i) Shareholders The Company has only Equity Shareholders and does not have any

preference shareholders.

Upon this scheme coming into effect, in consideration of the transfer of the
Demerged Undertaking by the Demerged Company to the Resulting
Company, in terms of this scheme, the Resulting Company shall, without any
further act or deed, issue and allot to every member of the Demerged
Company holding fully paid up equity shares in the Demerged Company and
whose names appear in the Register of Members of the Demerged Company
on the record date in respect of every 10 (Ten) Equity Shares of the face
value of Rs. 10/- (Rupees Ten) each fully paid up held by him / her /it in the
Demerged Company, 63 (Sixty-Three) new Equity shares of the Resulting
Company of the face value of Rs.2/- (Rupees Two) each fully paid up.
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Sr. No.| Category of Stakeholder | Effect of the Scheme

(ii) Promoters Promoters are holding 4,26,74,155 Equity shares (48.13%); hence as

mentioned in point (i) above, 6,18,19,504 new Equity shares will be issued to
the shareholders of the Demerged company who are promoters of the
Company and the promoters shareholding will go upto10,44,93,659 Equity

Shares (69.43%).
(iii) Non- Promoter Please refer to point (i) above the details regarding effect on shareholder.
Shareholders
(iv) Key Managerial Under part Il point 8 of the Scheme, on and from the Effective Date, PAIL

Personnel and Directors | undertakes to engage the Employees of PIL, engaged in or in relation to the
Demerged Undertaking, on the same terms and conditions on which they are
engaged by PIL without any interruption of service and in the manner
provided under part Il point 8 of the Scheme.

Under the Scheme, no right of the Employees of PIL of the remaining
undertaking is being affected. The services of the Employees of PIL of the
remaining undertaking, under the scheme, shall continue on the same terms
and conditions on which they were engaged by PIL.

There is no effect of the Scheme on the key managerial personnel and/or the
Directors of PAIL. Further no change in the Board of Directors of the
company is envisaged on account of the Scheme.

The Key managerial Personnel of the Company (KMP’s) and Directors shall
continue as Key Managerial Personnel and Directors of the Company after
effectiveness of the Scheme.

The KMP’s and Directors are shareholders of the Demerged Company
hence; they will get shares of the Resulting company in the same ratio as
mentioned in point no.(i) above

(v) Creditors / Public There is no effect on Creditors of the Company.

Depositors / Debenture | There are no Public Depositors and Debenture holders in the Company and
holders hence there is no effect on the same.

7 Valuation

For the purpose of arriving at the share entitlement ratio, the valuation report was obtained in terms of the SEBI
Circular No. circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020.

The valuer has considered

a. the value based on fair value of equity shares of PIL attributable to the Automotive / Tractor/ Engineering
Components Business Undertaking of PIL.

b. value based onfairvalue perequity share of PAIL.

The valuer has also considered Market Price method (Market approach), Comparable Companies’ Multiples
method / Guideline Company method (Income / Market approach) Net Asset Value method (Asset approach),
Discounted Cash Flow Method by assigning appropriate weights.

On consideration of all the relevant factors and circumstances, the valuer has recommended a ratio of 63 (sixty-
three) equity share of PAIL of INR 2/- each fully paid up for, not in exchange of, every 10 (ten) equity shares of
PIL of INR 10/- each fully paid up and has been approved by the Audit Committee of Demerged Company and
the Resulting Company.

The Fairness opinion dated 14thAugust, 2021 was issued by Systematix Corporate Services Limited, a SEBI
registered Merchant Banker, explaining the rationale for their opinion as to the fairness of the share entitlement
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ratio from a financial point of view.

VI. The above share entitlement ratio has been arrived at on the basis of a relative valuation for the Demerged
Undertaking and for each of the Companies based on the various qualitative factors relevant to each company
and the business dynamics and growth potentials of the businesses of the Companies, having regards to
information base, key underlying assumptions and limitations.

8 Valuation difficulties.
No special valuation difficulties were reported
9 Adoption of Report by the Directors

The Directors of the Company have adopted this report after noting and considering information set forth in this
report. The Board or any duly authorised committee by the Board is entitled to make relevant modification to this
report, if required and such modifications oramendments shall be deemed to form part of this report

By Order of the Board

For Pritika Auto Industries Limited

Sd/-

Harpreet Singh Nibber
Managing Director

DIN: -00239042

Dated 14th August, 2021
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Annexure - 10

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF PRITIKA INDUSTRIES LIMITED AT ITS MEETING
HELD ON SATURDAY THE 14TH DAY OF AUGUST, 2021 EXPLAINING THE EFFECT OF SCHEME ON EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER SHAREHOLDER

The proposed Scheme of arrangement is between Pritika Industries Limited (PIL) the Demerged company and
Pritika Auto Industries Limited (PAIL) the Resulting company for de-merger and vesting of the
“Automotive/Tractor/Engineering Components Business Undertaking” of Pritika Industries Limited into Pritika Auto
Industries Limited with special reference to the feasibility of conveniently combining the
Automotive/Tractor/Engineering Components Business Undertaking of Pritika Industries Limited into Pritika Auto
Industries Limited and other synergic, administrative, operational and monetary advantages derived upon such
combination.

The Board of Directors concluded that the Automotive/Tractor/Engineering Components Business Undertaking of
Pritika Industries Limited can be conveniently combined with the business of Pritika Auto Industries Limited to the
greater advantage of the shareholders, creditors and other concerned persons.

The Scheme of arrangement was approved by the Board of Directors of PIL vide resolution dated 14thday of August,
2021.

As per Section 232(2)(c) of the Companies Act, 2013 areport is required to be adopted by the Directors explaining the
effect of Scheme of arrangement on each class of shareholders, key managerial personnel (KMPs), promoters and
non-promoters’ shareholders of the Company laying out in particular the share exchange ratio specifying any special
valuation difficulties (‘Report’)

Having regard to the applicability of the aforesaid provisions, the Scheme and the following documents are placed
before the Board.

Draft Scheme duly initialed by the Director for the purpose of identification.

Valuation Report dated 14th day of August, 2021 issued by M/s. PayalGada (“the Register Valuer”), Chartered
Accountants (Valuation Report”).

Fairness Opinion dated 14th day of August, 2021 issued by Systematix Corporate Services Limited.
Summary of the Valuation report along with the basis of such valuation.

Certificate dated 14th day of August, 2021 issued by M/s. AK Sood&Associates,Chartered Accountants the statutory
auditors of the company as required under section 232(3) of the Companies Act, 2013 certifying that the accounting
treatment in the draft scheme is in accordance with the accounting standards and applicable law.

A copy of the audit committee report dated 14th August, 2021 in terms of requirements of SEBI Circular No. circular
No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd
November, 2020 read with Master circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020
issued by Securities and Exchange Board of India (SEBI)

Rationale of the Scheme

The Demerged Company is engaged in various businesses and owns the following two business undertakings.
Automotive/Tractor/Engineering Components Business undertaking

Healthcare and investment business undertaking.

The Demerged company would demerge Automotive/Tractor/Engineering Components Business undertaking
(hereinafter referred to as “Demerged Undertaking”) to the Resulting company and it would continue to run and
operate the healthcare and investment business undertaking (hereinafter referred to as the “Remaining Business /
Retained Undertaking”). The underlying business rationale and objectives are as follows.

With the complete integration of the Demerged Undertaking with Resulting Company, the manufacturing and
machining capacity of the Resulting Company will stand enhanced. Since, PIL fulfils its raw material supply (i.e., Raw
Castings) needs from PAIL, the Demerger would eliminate the inter dependence and shall be a forward integration of
manufacturing and machining activities of PAIL which in turn add to efficiency, economy in operations and ultimately
add to shareholders wealth.

PIL and PAIL are in the same line of business and cater the needs of same customers (i.e. OEMs). The Scheme of
Arrangement would consolidate and synchronize the business structure and eliminate the unnecessary competition
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d)

9)

h)

and conflict of interest within the group which will create transparency and confidence with the investors and the
market.

The Demerged Company currently has business interest in diverse businesses such as Manufacturing, Healthcare
and Investment & Financing activities and other allied activities. With a view to achieve greater management focus in
other business activities, Demerged Company proposes to demerge its business interest in the Demerged
Undertaking and vest the same in the Resulting Company.

The consolidation of operations of the Manufacturing Business of Demerged Company and the Resulting Company
by merging the Demerged Undertaking into Resulting Company, will lead to a more efficient utilisation of capital,
administrative and operational rationalization and promote organisational efficiencies. It will help achieve cost
efficiency that will enhance the financial efficiencies and help achieve economies of scale, reduction in overheads and
improvementin various other operating parameters.

The Demerged undertaking and remaining undertaking have their own set of strengths and dynamics in the form of
nature of risks, competition, challenges, opportunities and business methods leading to different growth potentials.
Hence segregation of the two undertakings would enable a focused management to explore the potential business
opportunities effectively and efficiently.

The demerger would resultin achieving efficiency in operational process by designing and implementing independent
strategies specifically designed for the two businesses and in optimising profitability. This would in turn enhance the
shareholders wealth.

Targeting and attracting new investors with specific focus and expertise in the two businesses thereby providing the
necessary funding impetus to the long-term growth strategy of the two businesses.

Integration would resultin maximising overall shareholder value, improvising the competitive position and enabling to
unlock the economic value of both the entities.

Improved organisational capability and leadership, arising from the pooling of human capital who have the diverse
skills, talent and vast experience to compete successfully in an increasingly competitive industry.

Cost savings are expected to flow from more focused operational efforts, rationalization, standardisation and
simplification of business processes, and the elimination of duplication, and rationalization of administrative
expenses.

In view of the aforesaid, the Board of Directors of the Demerged Company and the Resulting Company have
considered it desirable and expedient to demerge the Demerged Undertaking of the Demerged Company and vest
the same with the Resulting Company, in order to benefit the stakeholders of both the companies.

Accordingly, the Board of Directors of the Demerged Company and the Resulting Company have formulated this
Scheme of Arrangement for the transfer and vesting of the Demerged Undertaking with and into the Resulting
Company pursuant to the provisions of Section 230 to Section 232 and other relevant provisions of the Act.

Effect of the Scheme on Stakeholders

Sr. No.| Category of Stakeholder | Effect ofthe Scheme

(i) Shareholders The Company has only Equity Shareholders and does not have any
preference shareholders.
Upon this scheme coming into effect, in consideration of the transfer of the
Demerged Undertaking by the Demerged Company to the Resulting
Company, in terms of this scheme, the Resulting Company shall, without any
further act or deed, issue and allot to every member of the Demerged
Company holding fully paid up equity shares in the Demerged Company and
whose names appear in the Register of Members of the Demerged Company
on the record date in respect of every 10 (Ten) Equity Shares of the face
value of Rs. 10/- (Rupees Ten) each fully paid up held by him / her /it in the
Demerged Company, 63 (Sixty-Three) new Equity shares of the Resulting
Company of the face value of Rs.2/- (Rupees Two) each fully paid up.
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Sr. No.| Category of Stakeholder | Effectofthe Scheme

(ii) Promoters There is no effect on the promoters of the Company and there is no change in
the shareholding of the promoters.
(iiiy | Non- Promoter There is no effect on the non-promoters of the Company and there is no
Shareholders change in the shareholding of the non- promoters.

(iv) Key Managerial

Under part Il point 8 of the Scheme, on and from the Effective Date, PAIL
undertakes to engage the Employees of PIL, engaged in or in relation to the
Demerged Undertaking, on the same terms and conditions on which they are
engaged by PIL without any interruption of service and in the manner
provided under part Il point 8 of the Scheme.

Under the Scheme, no right of the Employees of PIL of the remaining
undertaking is being affected. The services of the Employees of PIL of the
remaining undertaking, under the scheme, shall continue on the same terms
and conditions on which they were engaged by PIL.

There is no effect of the Scheme on the key managerial personnel and/or the
Directors of PAIL. Further no change in the Board of Directors of the
company is envisaged on account of the Scheme.

The Key managerial Personnel and Directors of the Company (KMP’s) shall
continue as Key Managerial Personnel and Directors of the Company after
effectiveness of the Scheme.

The KMP’s and Directors are shareholders of the Demerged Company
hence; they will get shares of the Resulting company in the same ratio as
mentioned in point no.(i) above.

Personnel and Directors

(v) Creditors / Public There is no effect on Creditors of the Company.

Depositors / Debenture | There are no Public Depositors and Debenture holders in the Company and
holders hence there is no effect on the same.

6. Valuation

VI.

For the purpose of arriving at the share entitlement ratio, the valuation report was obtained in terms of the SEBI
Circular No. circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3rd November, 2020 read with Master circular no.
SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22nd December, 2020.

The valuer has considered

a. the value based on fair value of equity shares of PIL attributable to the Automotive / Tractor/ Engineering
Components Business Undertaking of PIL.

b. value based onfairvalue perequity share of PAIL.

The valuer has also considered Market Price method (Market approach), Comparable Companies’ Multiples
method / Guideline Company method (Income / Market approach) Net Asset Value method (Asset approach),
Discounted Cash Flow Method by assigning appropriate weights.

On consideration of all the relevant factors and circumstances, the valuer has recommended a ratio of 63 (sixty-
three) equity share of PAIL of INR 2/- each fully paid up for, not in exchange of, every 10 (ten) equity shares of
PIL of INR 10/- each fully paid up and has been approved by the Audit Committee of Demerged Company and
the Resulting Company.

The Fairness opinion dated 14thAugust, 2021 was issued by Systematix Corporate Services Limited, a SEBI
registered Merchant Banker, explaining the rationale for their opinion as to the fairness of the share entitlement
ratio from a financial point of view.

The above share entitlement ratio has been arrived at on the basis of a relative valuation for the Demerged
Undertaking and for each of the Companies based on the various qualitative factors relevant to each company
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and the business dynamics and growth potentials of the businesses of the Companies, having regards to
information base, key underlying assumptions and limitations.

7. Valuation difficulties.
No special valuation difficulties were reported
8.  Adoption of Report by the Directors

The Directors of the Company have adopted this report after noting and considering information set forth in this
report. The Board or any duly authorised committee by the Board is entitled to make relevant modification to this
report, if required and such modifications or amendments shall be deemed to form part of this report

By Order of the Board
For Pritikalndustries Limited

Sd/-

Harpreet Singh Nibber
Director

DIN: -00239042

Dated 14th August, 2021
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Annexure - 11

INDEPENDENT AUDITOR’S REPORT
To the Members of PRITIKA AUTO INDUSTRIESLIMITED

Report on Audit of the Standalone Financial Statements
Opinion

We have audited the accompanying standalone financial statements of PRITIKA AUTO INDUSTRIES LIMITED(“the
Company”), which comprise the Balance Sheet as at 31°'March 2022, Statement of Profit and Loss (including other
comprehensive income), statement of changes in equity and Cash Flow Statement for the year then ended and notes to
the financial statements including a summary of significant accounting policies and other explanatory information
(hereinafter referred to as ‘financial statements’).

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid standalone
financial statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so required and
give a true and fair view in conformity with the accounting principles generally accepted in India, of the state of affairs of
the Company as at 31%' March 2022, and its profit and other comprehensive income, changes in equity and its cash flows
for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of the Act. Our
responsibilities under those SAs are further described in the Auditor's Responsibilities for the Audit of the Financial
Statements section of our report. We are independent of the Company in accordance with the Code of Ethics issued by
the Institute of Chartered Accountants of India together with the ethical requirements that are relevant to our audit of the
standalone financial statements under the provisions of the Act and the Rules thereunder, and we have fulfilled our other
ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that the audit evidence
obtained by us is sufficient and appropriate to provide a basis for our audit opinion on the standalone financial
statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
standalone financial statements of the current period. These matters were addressed in the context of our audit of the
standalone financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters.

Management’s and Board of Directors’ Responsibilities for the standalone Financial Statements

The Company’s management and Board of Directors are responsible for the matter stated in Section 134(5) of the
Companies Act 2013 (“the Act”) with respect to preparation of these standalone financial statements that give a true and
fair view of the state of affairs, profit/loss and other comprehensive income, changes in equity and cash flows of the
Company in accordance with the Accounting principles generally accepted in India, including the Indian Accounting
Standards (Ind AS) specified under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014
(as amended). This responsibility also includes maintenance of adequate accounting records in accordance with the
provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds and other
irregularities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the standalone financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management and Board of Directors are responsible for assessing the
Company’s ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless Board of Directors either intends to liquidate the Company or to cease
operations, or has no realistic alternative but to do so.

The Board of Directors is also responsible for overseeing the company’s financial reporting process.

Auditor’s Responsibility for the Audit of the standalone Financial Statements
Our objectives are to obtain reasonable assurance about whether the standalone financial statements as a whole are

free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
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SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these standalone financial statements.

As Part of an audit in accordance with SA’s, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

. Identify and assess the risks of material misstatement of the
standalone financial statements, whether due to fraud or error, design and perform audit procedures responsive to those
risks, and obtain audit evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not
detecting a material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing our opinion
on whether the Company has adequate internal financial controls with reference to standalone financial statements in
place and the operating effectiveness of such controls.

o Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by management and Board of Directors.

e Conclude on the appropriateness of management's and Board of Directors use of the going concern basis of
accounting in preparation of standalone financial statements and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast significant doubt on the Company’s ability to
continue as a going concern. If we conclude that a material uncertainty exists, we are required to draw attention in our
auditor’s report to the related disclosures in the standalone

e financial statements or, if such disclosures are inadequate, to modify our opinion. Our conclusions are based on the
audit evidence obtained up to the date of our auditor's report. However, future events or conditions may cause the
Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the standalonefinancial statements, including the
disclosures, and whether the financial statements represent the underlying transactions and events in a manner that
achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and timing of
the audit and significant audit findings, including any significant deficiencies in internal control that we identify during our
audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the standalone financial statements for the financial year ended March 31, 2022 and are
therefore the key audit matters. We describe these matters in our auditor's report unless law or regulation precludes
public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would reasonably be expected to outweigh
the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor's Report) Order 2020 (“the Order) issued by the Central Government of India
in terms of sub-section (11) of section 143 of the Act, we give in the Annexure 1, a statement on the matters specified in
the paragraph 3 and 4 of the Order, to the extent applicable.

2. (A) As required by section 143(3) of the Act, we report that:

a.We have sought and obtained all the information and explanations which to the best of our knowledge and belief were
necessary for the purpose of our audit;

b.In our opinion proper books of account as required by law have been kept by the Company so far as appears from our
examination of those books;

c.The Standalone Balance Sheet, Standalone Statement of Profit and Loss (including other comprehensive income) and
the Standalone Statement of Changes in Equity and the Standalone statement of cash flows dealt with by this Report are
in agreement with the books of account.
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d. In our opinion, the aforesaid standalone financial statements comply with the Indian Accounting Standards (Ind AS)
specified under section 133 of the Act.

e. On the basis of written representations received from the directors as on 31° "March 2022, taken on record by
the Board of Directors, none of the directors is disqualified as on 31%'March 2022, from being appointed as a director in
terms of section 164(2) of the Act.

f. With respect to the adequacy of the internal financial controls with reference to standalone financial statements of the
Company and the operating effectiveness of such controls, refer to our separate report in “Annexure 2”; and

(B)With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

a. The Company has disclosed the impact of pending litigations as at 31% March 2022 on its financial position in its
standalone financial statements. Refer Note 41 to the standalone financial statements.

b. The Company did not have any long-term contracts including derivative contracts for which there were any material
foreseeable losses.

c.There are no items which required to be transferred, to the Investor Education and Protection Fund by the Company.

d.(i) The Management has represented that, to the best of its knowledge and belief, other than as disclosed in notes to
the accounts, no funds have been advanced or loaned or invested (either from borrowed funds or share premium or any
other sources or kind of funds) by the Company to or in any other persons or entities, including foreign entities
(“Intermediaries”), with the understanding, whether recorded in writing or otherwise, that the Intermediary shall, directly or
indirectly lend or invest in other persons or entities identified in any manner whatsoever (“Ultimate Beneficiaries”) by or
on behalf of the Company or provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

ii. The Management has represented that, to the best of its knowledge and belief, other than as disclosed in notes to the
accounts, no funds have been received by the Company from any persons or entities, including foreign entities (“Funding
Parties”), with the understanding, whether recorded in writing or otherwise, that the Company shall directly or indirectly,
lend or invest in other persons or entities identified in any manner whatsoever (“Ultimate Beneficiaries”) by or on behalf
of the Funding Parties or provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

iii. Based on the audits procedures performed that have been considered reasonable and appropriate in the
circumstances, nothing has come to our notice that has caused us to believe that the representations under sub-clause
(i) and (ii) of Rule 11(e) contain any material mis-statement.

e.The company has not declared or paid any dividend during the year.
(c) With respect to the matter to be included in the Auditors’ Report under section 197(16) of the Act:

In our opinion and according to the information and explanations given to us, the remuneration paid by the Company to
its directors during the current year is in accordance with the provisions of section 197 of the Act. The remuneration paid
to any director is not in excess of the limits laid down under section 197 of the Act. The Ministry of Corporate Affairs has
not prescribed other details under section 197(16) of the Act which are required to be commented upon by us.

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Regn No:003645N

Sunil Kumar Gupta
Partner
Membership No.: 082486

Place: Mohali
Date: 07.05.2022
ICAI UDIN: 22082486AJMDIC7567
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Annexure —1 TO INDEPENDENT AUDITORS’ REPORT

(Annexure referred to in our report of even date to the members of Pritika Auto Industries Limited on the
Standalone Financial Statements for the year ended 31° March 2022).

Based on the audit procedures performed for the purpose of reporting a true and fair view on the standalone financial
statements of the Company and taking into consideration the information and explanations given to us and the books of
account and other records examined by us in the normal course of audit, we report that:

(i)(a) (A) The Company has maintained proper records showing full particulars, including quantitative details and
situation of property, plant and equipment.

(B) The Company has maintained proper records showing full particulars of intangible assets.

(b) According to the information and explanations given to us and on the basis of our examination of the records of the
company, the Company has a regular programme of physical verification of its property, plant and equipment by which all
property, plant and equipment are verified in a phased manner over a period of three years. In accordance with this
programme, certain property, plant and equipment were verified during the year. In our opinion, this periodicity of
physical verification is reasonable having regard to the size of the Company and the nature of its assets. No material
discrepancies were noticed on such verification.

(c ) According to the information and explanations given to us and on the basis of our examination of the records of the
company, title deeds of all the Immovable properties disclosed in the financial statements are held in the name of the
company.

(d )According to the information and explanations given to us and on the basis of our examination of the records of the
Company, the Company has not revalued its property, plant and equipment during the year. Accordingly, clause 3(i)(d) of
the Order is not applicable.

(e )According to the information and explanations given to us and on the basis of our examination of the records of the
Company, there are no proceedings initiated or pending against the Company for holding any benami property under the
Prohibition of Benami Property Transactions Act, 1988 and rules made thereunder.

(i) (a) The management, banks and stock auditors had physically verified the inventories at reasonable
intervals during the year. In our opinion and according to information and explanations given to us, the
frequency/ procedure and coverage of physical verification were appropriate. No discrepancies of 10% or more
in the aggregate for each class of inventory were noticed during verification.

(b) The company has been sanctioned working capital limits in excess of five crore rupees, in
aggregate, from banks or financial institutions on the basis of the security of current assets. The quarterly
returns or statements filed by the company with such banks or financial institutions are in agreement with the
books of account of the company.

(i) According to the information and explanations given to us and on the basis of our examination of the
records of the Company, the Company has made investments in the subsidiary company and other companies
or provided corporate guarantee or guarantee on behalf of subsidiary or group company to banks during the
year. The Company has granted loans and advances in the nature of loans during the year. The Company has
not provided guarantees during the year to firms or limited liability partnerships. Details of which are given below

a. The Company has made investments in the subsidiary company and other companies or provided
corporate guarantee or guarantee of amounting to Rs. 68.16 crore on behalf of subsidiary or group company to
banks and electricity board. The Company has granted loans and advances in the nature of loans during the
year of Rs. 7.30 crore.

(A) Corporate guarantee or guarantee given to the banks or electricity boards to the tune of Rs. 68.16
crore as on date.

(B) Aggregate amount of Rs. Nil and balance outstanding at the balance sheet of Rs. 7.30 crore with
respect to such loans and advances to parties other than subsidiaries, joint ventures and associates.

b. According to the information and explanations given to us and based on the audit procedures
conducted by us, in our opinion no guarantees were provided during the year and the terms and conditions of
the grant of loans and advances in the nature of loans during the year are, prima facie, not prejudicial to the
interest of the Company.
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c.According to the information and explanations given to us and on the basis of our examination of the records
of the Company, in our opinion, in the case of loans and advances in the nature of loans given, the repayment of
principal and payment of interest if any has been stipulated and the repayments or receipts have been regular.

d. According to the information and explanations given to us and on the basis of our examination of the
records of the Company, there is no overdue amount for more than ninety days in respect of loans and advances
in the nature of loans given.

e. According to the information and explanations given to us and on the basis of our examination of the
records of the Company, there is no loan or advance in the nature of loans granted falling due during the year,
which has been renewed or extended or fresh loans granted to settle the overdues of existing loans or advances
in the nature of loans given to same parties.

f. According to the information and explanations given to us and on the basis of our examination of the records
of the Company, the Company has not granted any loans or advances in the nature of loans either repayable on
demand or without specifying any terms or period of repayment.

(iv) In our opinion and according to the information and explanations given to us, provisions of section 185
and 186 of the Companies Act 2013 in respect of loans and advances given, investments made and, guarantees
and securities given, have been complies with by the company.

(v) The Company has not accepted any deposits or amounts which are deemed to be deposits from the
public. Accordingly, clause 3(v) of the Order is not applicable.

(vi) We have broadly reviewed the books of accounts maintained by the company pursuant to the Rules
made by the Central Government for the maintenance of cost records under sub section (1) of section 148 of the
Companies Act, 2013 in respect of Company’s products and are of the opinion that, prima facie, the prescribed
accounts and records have been made and maintained. However, we have not made a detailed examination of
the cost records with a view to determine whether they are accurate or complete.

(vii) (a)The Company does not have liability in respect of Service tax, Duty of excise, Sales tax and Value
added tax during the year since effective 1 July 2017, these statutory dues has been subsumed into Goods and
Services Tax (“GST")

According to the information and explanations given to us and on the basis of our examination of the records of
the Company, in our opinion amounts deducted / accrued in the books of account in respect of undisputed
statutory dues including GST, Provident fund, Employees’ State Insurance, Income-Tax, Duty of Customs, Cess
and other statutory dues have been regularly deposited by the Company with the appropriate authorities;

According to the information and explanations given to us and on the basis of our examination of the
records of the Company, no undisputed amounts payable in respect of GST, Provident fund, Employees’ State
Insurance, Income-Tax, Duty of Customs, Cess and other statutory dues were in arrears as at 31 March 2022 for
a period of more than six months from the date they became payable.

(b)According to the information and explanations given to us and on the basis of our examination of the records
of the Company, there are no statutory dues relating to GST, Provident Fund, Employees State Insurance,
Income-Tax, Sales Tax, Service Tax, Duty of Customs, Value Added Tax or Cess or other statutory dues which
have not been deposited on account of any dispute, except as mentioned below:

Name of Dues Year to which Forum where Amount in
and Name of amount relates matter is Rs.
Statute pending
Income Tax FY 2016-17 Commissioner of 14,37,160
Income Tax Act, Income Tax
1961 (Appeals)
Income Tax FY 2017-18 Commissioner of 12,28,740
Income Tax Act, Income Tax
1961 (Appeals)
Income Tax FY 2017-18 Rectification filed 9,82,980
Income Tax Act’ with Jurisdictional
1961 Income Tax

Officer
Income Tax FY 2018-19 Commissioner of 17,40,620
Income Tax Act, Income Tax
1961 (Appeals)
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Income Tax FY 2019-20 Commissioner of 6,47,680
Income Tax Act, Income Tax
1961 (Appeals)

(viii) According to the information and explanations given to us and on the basis of our examination of the

records of the Company, the Company has not surrendered or disclosed any transactions, previously
unrecorded as income in the books of account, in the tax assessments under the Income Tax Act, 1961 as
income during the year.

(ix) (a) According to the information and explanations given to us and on the basis of our examination of
the records of the Company, the Company has not defaulted in the repayment of loans or borrowings or in the
payment of interest thereon to any lender.

(b) According to the information and explanations given to us and on the basis of our examination of the
records of the Company, the Company has not been declared a wilful defaulter by any bank or financial
institution or government or government authority.

(c )In our opinion and according to the information and explanations given to us by the management, term
loans were applied for the purpose for which the loans were obtained.

(d) According to the information and explanations given to us and on an overall examination of the balance
sheet of the Company, we report that no funds raised on short-term basis have been used for long-term
purposes by the Company.

(e )According to the information and explanations given to us and on an overall examination of the financial
statements of the Company, we report that the Company has not taken any funds from any entity or person on
account of or to meet the obligations of its subsidiaries, as defined in the Act. The Company does not hold any
investment in any associate or joint venture (as defined in the Act) during the year ended 31 March 2022.

(f )According to the information and explanations given to us and procedures performed by us, we report that the
Company has not raised loans during the year on the pledge of securities held in its subsidiaries (as defined
under the Act).

(x) (a) The Company has not raised any moneys by way of initial public offer or further public offer
(including debt instruments) Accordingly, clause 3(x)(a) of the Order is not applicable.

(b)According to the information and explanations given to us and on the basis of our examination of the records
of the Company, the Company has not made any preferential allotment or private placement of shares or fully or
partly convertible debentures during the year. Accordingly, clause 3(x)(b) of the Order is not applicable

(xi) (a) Based on examination of the books and records of the Company and according to the information
and explanations given to us, considering the principles of materiality outlined in the Standards on Auditing, we
report that no fraud by the Company or on the Company has been noticed or reported during the course of the
audit.

(b) According to the information and explanations given to us, no report under sub-section (12) of Section 143 of
the Act has been filed by the auditors in Form ADT-4 as prescribed under Rule 13 of Companies (Audit and
Auditors) Rules, 2014 with the Central Government.

(c ) There is no whistle blower complaints received during the year hence this clause 3(xi)(c ) is not applicable to
the company.

(xii) According to the information and explanations given to us, the Company is not a Nidhi Company.
Accordingly, clause 3(xii) of the Order is not applicable

(xiii) In our opinion and according to the information and explanations given to us, the transactions with
related parties are in compliance with Section 177 and 188 of the Act, where applicable, and the details of the
related party transactions have been disclosed in the standalone financial statements as required by the
applicable accounting standards.

(xiv)(a)Based on information and explanations provided to us and our audit procedures, in our opinion, the
Company has an internal audit system commensurate with the size and nature of its business
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(b) We have considered the internal audit reports of the Company issued till date for the period under audit.

(xv) In our opinion and according to the information and explanations given to us, the Company has not
entered into any non-cash transactions with its directors or persons connected to its directors and hence,
provisions of Section 192 of the Act are not applicable to the Company.

(xvi) (a) The Company is not required to be registered under Section 45-|A of the Reserve Bank of India
Act, 1934. Accordingly, clauses 3(xvi)(a) and 3(xvi)(b) of the Order are not applicable.

(b) The Company has not conducted any Non- Banking Financial or Housing Finance activities without a valid
Certificate of Registration (CoR) from the Reserve Bank of India as per the Reserve Bank of India Act, 1934;.
Accordingly, clause 3(xvi)(b) is not applicable to the company.

(c )The Company is not a Core Investment Company (CIC) as defined in the regulations made by the Reserve
Bank of India. Accordingly, clause 3(xvi)(c) of the Order is not applicable.

(d) According to the information and explanations provided to us during the course of audit, the Group does
not have any CICs.

(xvii) The Company has not incurred cash losses in the current and in the immediately preceding financial year.

(xviii) There has been no resignation of the statutory auditors during the year. Accordingly, clause 3(xviii) of the
Order is not applicable.

(xix) According to the information and explanations given to us and on the basis of the financial ratios, ageing
and expected dates of realization of financial assets and payment of financial liabilities, other information
accompanying the standalone financial statements, our knowledge of the Board of Directors and management
plans and based on our examination of the evidence supporting the assumptions, nothing has come to our
attention, which causes us to believe that any material uncertainty exists as on the date of the audit report that
the Company is not capable of meeting its liabilities existing at the date of balance sheet as and when they fall
due within a period of one year from the balance sheet date. We, however, state that this is not an assurance as
to the future viability of the Company. We further state that our reporting is based on the facts up to the date of
the audit report and we neither give any guarantee nor any assurance that all liabilities falling due within a
period of one year from the balance sheet date, will get discharged by the Company as and when they fall due.

(xx) In our opinion and according to the information and explanations given to us, there is no unspent amount
under sub-section (5) of section 135 of the Act pursuant to any project. Accordingly, clauses 3(xx)(a) and
3(xx)(b) of the Order are not applicable.

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Regn No: 003645N

Sunil Kumar Gupta
Partner
Membership No.: 082486

Place: Mohali
Date: 07.05.2022
ICAI UDIN: 22082486AJMDIC7567
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Annexure - 2

Report on the Internal Financial Controls with reference to the aforesaid standalone financial statements under
Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

Opinion

We have audited the internal financial controls with reference to standalone financial statements of PRITIKA AUTO
INDUSTRIES LIMITED(“the Company”) as of 31% March 2022 in conjunction with our audit of the financial statements of
the Company for the year ended on that date.

In our opinion, the Company has, in all material respects, adequate internal financial controls with reference to
standalone financial statements and such internal financial controls were operating effectively as at 31 March 2022,
based on the internal financial controls with reference to standalone financial statements criteria established by the
Company considering the essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India (the “Guidance
Note”).

Management’s and Board of Directors’ Responsibility for Internal Financial Controls

The Company’s management and Board of Directors are responsible for establishing and maintaining internal financial
controls based on the criteria established by the Company considering the essential components of internal control
stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the Institute of
Chartered Accountants of India (‘ICAI’). These responsibilities include the design, implementation and maintenance of
adequate internal financial controls that were operating effectively for ensuring the orderly and efficient conduct of its
business, including adherence to company’s policies, the safeguarding of its assets, the prevention and detection of
frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of reliable
financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference to standalone
financial statements based on our audit. We conducted our audit in accordance with the Guidance Note and the
Standards on Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the Companies Act, 2013,
to the extent applicable to an audit of internal financial controls with reference tostandalone financial statements, both
applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered Accountants of India.
Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform the
audit to obtain reasonable assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
with reference tostandalone financial statements and their operating effectiveness. Our audit of internal financial controls
with reference to standalonefinancial statements included obtaining an understanding of such internal financial controls,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of
internal control based on the assessed risk. The procedures selected depend on the auditor’s judgment, including the
assessment of the risks of material misstatement of the standalonefinancial statements, whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion
on the Company’s internal financial controls with reference tostandalone financial statements.

Meaning of Internal Financial Controls with reference to standalonefinancial statements

A company's internal financial control with reference to standalonefinancial statements is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of standalonefinancial statements
for external purposes in accordance with generally accepted accounting principles. A company's internal financial control
with reference to standalonefinancial statements includes those policies and procedures that (1) pertain to the
maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the
assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of standalonefinancial statements in accordance with generally accepted accounting principles, and that
receipts and expenditures of the company are being made only in accordance with authorizations of management and
directors of the company; and (3) provide reasonable assurance regarding prevention or timely detection of unauthorized
acquisition, use, or disposition of the company's assets that could have a material effect on the standalonefinancial
statements.

Inherent Limitations of Internal Financial Controls with reference to standalonefinancial statements

Because of the inherent limitations of internal financial controls with reference to standalonefinancial statements,
including the possibility of collusion or improper management override of controls, material misstatements due to error or
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fraud may occur and not be detected. Also, projections of any evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal financial control with reference to standalone financial
statements may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Regn No: 003645N

Sunil Kumar Gupta
Partner
Membership No.: 082486

Place: Mohali
Date: 07.05.2022
ICAI UDIN: 22082486AJMDIC7567
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PRITIKA AUTO INDUSTRIES LIMITED
CIN NO.L45208PB1980PLC046738
C-94, PHASE VII, S.A.S NAGAR , INDUSTRIAL AREA , MOHALI, PUNJAB-160055

STANDALONE BALANCE SHEET AS AT MARCH 31, 2022 (All amounts in Lacs)
Particulars Note As At As At
No. March 31, 2022 March 31, 2021
1. ASSETS
1. Non Current Assets
(a) Property, Plant and Equipment 3 7,419.89 6,814.91
(b) Capital work in progress 3 99.87 830.91
(c) Goodwill 4 1,354.77 1,354.77
(d ) Financial Assets
- Investments 5 1,188.62 1,523.60
- Other financial assets 6 109.35 13.75
(e) Deferred Tax Assets 7 68.47 62.36
(f) Other Non-Current Assets 8 145.24 98.49
Total Non Current Assets (A) 10,386.21 10,698.79
2. Current Assets
(a) Inventories 9 5,654.11 5,331.01
(b) Financial Assets
- Trade Receivables 10 6,114.67 6,275.23
-Cash and Cash Equivalents 11 68.16 31.83
-Bank balances other than cash and cash equivalents 12 105.36 246.42
-Other Current Financial Assets 13 1,626.35 1,277.45
(c) Other Current Assets 14 238.68 244.24
Total Current Assets (B) 13,807.33 13,406.18
TOTAL ASSETS ( A+ B) 24,193.54 24,104.97
II. EQUITY AND LIABILITIES
1. Equity
(a) Equity Share Capital 15 1,773.45 1,773.45
(b) Other Equity 16 11,659.82 10,922.78
Total Equity (A) 13,433.27 12,696.23
2. LIABILITIES
Non Current Liabilities
(a) Financial Liabilities
- Borrowings 17 1,762.79 1,852.17
(b) Provisions 18 184.27 168.42
(c) Deferred Tax Liabilities ( net) 19 289.46 231.14
(d ) Other non-current liabilities 20 - 38.27
Total Non Current Liabilities ( B) 2,236.52 2,290.00
Current Liabilities
(a) Financial Liabilities
- Borrowings 21 3,360.66 3,704.13
-Trade Payables 22
Total Outstanding dues of micro enterprise and small enterprise - -
Total Outstanding dues of creditors other than micro enterprise and small 1,947.97 2,019.91
enterprise
- Other Financial Liabilities 23 2,616.61 2,541.74
( b) Other Current Liabilities 24 329.67 683.95
(¢ ) Provisions 25 268.84 169.01
Total Current Liabilities (C) 8,523.75 9,118.74
TOTAL EQUITY AND LIABILITIES (A+B+C) 24,193.54 24,104.97
Summary of Significant Accounting Policies and Notes 1-2

The accompanying notes forms integral part of these Standalone financial statements

As per our report of even date For and on behalf of Board of Directors

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Registration number: 003645N

CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber
Partner (Managing Director ) ( Chairman )
Membership No.: 082486 DIN No. 00239042 DIN No. 00239117
Place: Mohali Narinder Kumar Tyagi Chander Bhan Gupta
Date: 07-05-2022 C.F.O Company Secretary
ICAI UDIN NO: 22082486 AJMDIC7567 M.No. F2232
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PRITIKA AUTO INDUSTRIES LIMITED
CIN NO.L45208PB1980PLC046738

C-94, PHASE VII, S.A.S NAGAR, INDUSTRIAL AREA , MOHALI, PUNJAB-160055

STATEMENT OF STANDALONE PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2022

(All amounts in Lacs)

Particulars Note No. For the Year Ended For the Year Ended
March 31, 2022 March 31, 2021

I Revenue from operations 26 23,772.73 19,687.73

II Other Income 27 402.13 112.01

III Total Income ( I+II) 24,174.86 19,799.74

IV Expenses

a) Cost of material consumed 28 16,625.08 11,879.90

b) Changes in inventories of finished goods , Work in progress and

stock in trade 28(a) (1,321.11) 116.01

¢) Employee benefits expense 29 1,476.56 1,189.64

d) Finance costs 30 679.36 631.16

e) Depreciation and amortization expense 31 885.37 745.65

f) Other Expenses 32 4,623.89 4,440.12

Total Expenses (IV) 22,969.15 19,002.48

V Profit /(Loss) before exceptional items and tax ( III-IV) 1,205.71 797.26

VI Exceptional Items - -

VII Profit / (Loss) before tax ( V-VI) 1,205.71 797.26

VIII Tax Expense:

a) Current Tax 33 260.92 205.21

b) Adjustment of tax relating to earlier periods 0.77 13.77

¢) Deferred Tax 33 52.21 26.71

Total tax expenses ( VIII) 313.90 245.69

IX Profit/ (Loss ) for the period ( VII-VIII) 891.81 551.57

X Other comprehensive income

Items that will not to be reclassified to profit or loss

Re-measurement (gains)/ losses on defined benefit plans 5.87 (4.06)

Revaluation Loss/ (Gain) due to Foreign exchange 1.42 1.91

Impact of fair valuation of Equity shares and mutual fund (162.07) 148.69

XI Total comprehensive Income for the period 737.03 698.11

XII Earnings per equity share( Nominal value of Rs. 2 /- per share )

Basic 34 1.01 0.62

Diluted 34 1.01 0.62

Summary of Significant Accounting Policies and Notes 1-2

The accompanying notes forms integral part of these Standalone financial statements

As per our report of even date For and on behalf of the Board of directors

For Sunil Kumar Gupta & Co.

Chartered Accountants

Firm Registration number: 003645N

CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber

Partner (Managing Director ) ( Chairman)

Membership No.: 082486

Place: Mohali
Date: 07-05-2022
ICAI UDIN NO: 22082486 AJMDIC7567

CF.O

DIN No. 00239042

Narinder Kumar Tyagi

DIN No. 00239117

Chander Bhan Gupta
Company Secretary
M.No. F2232
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PRITIKA AUTO INDUSTRIES LIMITED
CIN NO.L45208PB1980PLC046738

C-94, PHASE VII, S.A.S NAGAR, INDUSTRIAL AREA , MOHALI , PUNJAB-160055
STANDALONE STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2022

(All amounts in Lacs)

Particulars For the Year Ended For the Year Ended

March 31, 2022 March 31, 2021

A CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax as per statement of Profit & Loss 1,205.71 797.26
Adjustments for:
- Depreciation and amortisation expense 885.37 745.65
- Finance costs 679.36 631.16
- Gratuity / Leave encashment provision 21.95 31.48
- Forex fluctuation (12.21) (1.49)
- Profit on Sale of Fixed Assets - (0.69)
- LTCG on sale of shares (289.51) (3.51)
Operating profit before working capital changes 2,490.67 2,199.86
Adjustments for :
Increase/ (Decrease) in Trade Payables (71.95) 507.63
Increase/ (Decrease) in Other Current Liabilities (309.33) 628.54
Increase/ (Decrease) in Short Term Provisions 15.86 (1.82)
(Increase) / Decrease in Trade Receivables 160.56 (1,683.10)
(Increase) / Decrease in Inventories (323.10) (75.67)
(Increase) / Decrease in Other Current Assets 5.55 227
(Increase )/ Decrease in Other Assets (491.24) 669.93
Cash generated from operations 1,477.02 2,247.64
Taxes paid (152.37) (133.36)
Net Cash from Operating Activities 1,324.65 2,114.28
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Property, Plant & Equipment (759.30) (1,334.75)
Movement in fixed deposits (having original maturity of more 141.06 (158.19)
than three months)
Increase in Investment ( Net of sale ) 44242 (681.67)
Net Cash used in Investing Activities (175.82) (2,174.61)
CASH FLOW FROM FINANCING ACTIVITIES
Long Term Loans Raised (Net) (89.38) 767.30
Short Term Loans Paid ( Net) (343.76) (173.77)
Interest Paid (679.36) (631.16)
Net Cash from Financing Activities (1,112.50) (37.63)
Net Increase/(Decrease) in Cash and Cash Equivalents 36.33 (97.96)
Cash and Cash Equivalents at the beginning of the year 31.83 129.79
Cash and Cash Equivalents at the end of the year 68.16 31.83
Notes:
1.) The above Cash Flow Statement has been prepared under the indirect method set out in IND AS - 07 "Statement of Cash Flow".
2.) Figures in bracket indicates cash outflow
As per our report of even date For and on behalf of the Board of Directors
For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Registration number: 003645N
CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber
Partner (Managing Director ) ( Chairman )
Membership No.: 082486 DIN NO.00239042 DIN No. 00239117
Place: Mohali Narinder Kumar Tyagi Chander Bhan Gupta
Date: 07-05-2022 CF.O Company Secretary
M.No. F2232
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PRITIKA AUTO INDUSTRIES LIMITED

CIN NO.L45208PB1980PLC046738

C-94, PHASE VIl , S.A.S NAGAR , INDUSTRIAL AREA , MOHALI , PUNJAB-160055
STATEMENT OF CHANGE IN EQUITY FOR THE YEAR ENDED MARCH 31, 2022

(All amounts in Lacs)

A. Equity Share Capital
Particulars No. Of Shares Amount
a) Authorised Share Capital

Balance as at April 1, 2020 1825.00 3650.00
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2020 1825.00 3650.00
Issue of Shares during the year - -
As at 31st March 2021 1825.00 3650.00
Balance as at April 1, 2021 1825.00 3650.00
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2021 1825.00 3650.00
Issue of Shares during the year - -
As at 31st March 2022 1825.00 3650.00

(All amounts in Lacs)

Equity Share Capital

Particulars No. Of Shares Amount
a) Subscribed and fully paid up

Balance as at April 1, 2020 886.73 1773.45
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2020 886.73 1773.45
Issue of Shares during the year - -
As at 31st March 2021 886.73 1773.45
Balance as at April 1, 2021 886.73 1773.45
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2021 886.73 1773.45
Issue of Shares during the year - -
As at 31st March 2022 886.73 1773.45

B.  Other Equity (All amounts in Lacs)

Reserves and Surplus
Particulars Total
Share Warrant Securities premium Capital Reserve Retalr\ed
earnings

Balance as at April 1, 2020 287.50 5,369.97 - 4,567.20 10,224.67
Change in Accounting policy or prior period errors - - - - -
Restated balance as at April 1, 2020 287.50 5,369.97 - 4,567.20 10,224.67
Balance as at April 1, 2020 287.50 5,369.97 - 4,567.20 10,224.67
Profit / Addition during the year - - - 551.57 551.57
Trf From Share Warrant (287.50) - - - (287.50)
Trf to Capital Reserve 287.50 - 287.50
Other Comprehensive Income - - - 146.54 146.54
Balance as at March 31, 2021 - 5,369.97 287.50 5,265.31 10,922.78
Balance as at April 1, 2021 - 5,369.97 287.50 5,265.31 10,922.78
Change in Accounting policy or prior period errors - - - - -
Restated balance as at April 1, 2021 - 5,369.97 287.50 5,265.31 10,922.78
Balance as at April 1, 2021 - 5,369.97 287.50 5,265.31 10,922.78
Profit / Addition during the year - - - 891.81 891.81
Other Comprehensive Income - - - (154.77) (154.77)
Balance as at March 31, 2022 - 5,369.97 287.50 6,002.35 11,659.82

Pursuant to the requirements of Division Il to Schdule Ill , below is the nature and purpose of each reserve :

a. Security Premium ; Securities premium reserve is used to record the premium received on issue of shares. The reserve is utilised in accordance with the provisions of Section 52 of the
Companies Act, 2013

b. Retained Earnings : Retained earnings comprises of prior and current year's undistributed earnings after tax.

c. Capital Reserve : Capital reserve will be utilised for the purposes as permitted by the Companies Act, 2013.

The accompanying notes forms integral part of these dal financial
As per our report of even date For and on behalf of Board of Directors

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Registration number: 003645N

CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber

Partner (Managing Director ) (Chairman)

Membership no.: 082486 DIN No. 00239042 DIN No. 00239117

Place: Mohali Narinder Kumar Tyagi Chander Bhan Gupta

Date: 07-05-2022 CF.O Company Secretary
M.No. F2232
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INDEPENDENT AUDITOR’S REPORT

To the Members of PRITIKA AUTO INDUSTRIESLIMITED
Report on Audit of the Consolidated Financial Statements
Opinion

We have audited the consolidated financial statements of PRITIKA AUTO INDUSTRIES LIMITED(hereinafter referred to
as “the Holding Company”) and its subsidiary (Holding Company and its Subsidiary together referred to as “the Group),
which comprise the Consolidated Balance Sheet as at 31%March 2022, the Consolidated Statement of Profit and Loss
(including other comprehensive income), Consolidated statement of changes in equity, Consolidated statement of Cash
Flow for the year then ended and notes to the consolidated financial statements including a summary of significant
accounting policies and other explanatory information (hereinafter referred to as ‘the consolidated financial statements’).

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
consolidated financial statements give the information required by the Companies Act, 2013 (“the Act”) in the manner so
required and give a true and fair view in conformity with the accounting principles generally accepted in India, of the
consolidated state of affairs of the Group as at 31% March 2022, of its consolidated profitand other comprehensive
income, consolidated changes in equity and consolidated cash flows for the year ended.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing specified under Section 143(10) of the Act. Our
responsibilities under those SAs are further described in the Auditor's Responsibilities for the Audit of the Consolidated
Financial Statements section of our report. We are independent of the Group in accordance with the Code of Ethics
issued by the Institute of Chartered Accountants of India together with the ethical requirements that are relevant to our
audit of the consolidated financial statements under the provisions of the Act and the Rules thereunder, and we have
fulfilled our other ethical responsibilities in accordance with these requirements and the Code of Ethics. We believe that
the audit evidence obtained by us is sufficient and appropriate to provide a basis for our audit opinion on the
consolidated financial statements.

Key Audit Matters

Key audit matters are those matters that, in our professional judgment, were of most significance in our audit of the
consolidated financial statements of the current period. These matters were addressed in the context of our audit of the
consolidated financial statements as a whole, and in forming our opinion thereon, and we do not provide a separate
opinion on these matters.

Management’s and Board of Directors’ Responsibilities for the Consolidated Financial Statements

The Holding Company’s management and Board of Directors are responsible for the matter stated in Section 134(5) of
the Companies Act 2013 (“the Act”) with respect to preparation of these consolidated financial statements that give a true
and fair view of the consolidated state of affairs, consolidated profit/loss and other comprehensive income, consolidated
changes in equity and consolidated cash flows of the Group in accordance with the Accounting principles generally
accepted in India, including the Indian Accounting Standards (Ind AS) specified under Section 133 of the Act, read with
Rule 7 of the Companies (Accounts) Rules, 2014 (as amended). The respective management and Board of Directors of
the Companies included in the Group are responsible for the maintenance of adequate accounting records in accordance
with the provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds and
other irregularities; selection and application of appropriate accounting policies; making judgments and estimates that are
reasonable and prudent; and design, implementation and maintenance of adequate internal financial controls, that were
operating effectively for ensuring the accuracy and completeness of the accounting records, relevant to the preparation
and presentation of the consolidated financial statements that give a true and fair view and are free from material
misstatement, whether due to fraud or error, which have been used for the purpose of preparation of the consolidated
financial statements by the management and Board of Directors of the Holding Company, as aforesaid

In preparing the consolidated financial statements, the respective management and Board of Directors of the companies
included in the Group are responsible for assessing the ability of each Company to continue as a going concern,
disclosing, as applicable, matters related to going concern and using the going concern basis of accounting unless Board
of Directors either intends to liquidate the Company or to cease operations, or has no realistic alternative but to do so.
The respective Board of Directors of the Companies included in the Group are responsible for overseeing the financial
reporting process of each Company.
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Auditor’s Responsibility for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a whole are
free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that includes our opinion.
Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in accordance with
SAs will always detect a material misstatement when it exists. Misstatements can arise from fraud or error and are
considered material if, individually or in the aggregate, they could reasonably be expected to influence the economic
decisions of users taken on the basis of these consolidated financial statements.

As Part of an audit in accordance with SA’s, we exercise professional judgment and maintain professional skepticism
throughout the audit. We also:

o |dentify and assess the risks of material misstatement of the consolidated financial statements, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is sufficient and
appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement resulting from fraud is
higher than for one resulting from error, as fraud may involve collusion, forgery, intentional omissions,
misrepresentations, or the override of internal control.

e Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also responsible for expressing our opinion
on whether the Company has adequate internal financial controls with reference to consolidated financial statements in
place and the operating effectiveness of such controls.

o Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates and related
disclosures made by management and Board of Directors.

e Conclude on the appropriateness of management’'s and Board of Directors use of the going concern basis of
accounting in preparation of consolidated financial statements and, based on the audit evidence obtained, whether a
material uncertainty exists related to events or conditions that may cast significant doubt on the appropriateness of this
assumption. If we conclude that a material uncertainty exists, we are required to draw attention in our auditor’s report to
the related disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report. However, future
events or conditions may cause the Group to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the consolidated financial statements, including the
disclosures, and whether the consolidated financial statements represent the underlying transactions and events in a
manner that achieves fair presentation.

We communicate with those charged with governance of the Holding Company and such other entities included in the
consolidated financial statements of which we are the independent auditors regarding, among other matters, the planned
scope and timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit.

We also provide those charged with governance with a statement that we have complied with relevant ethical
requirements regarding independence, and to communicate with them all relationships and other matters that may
reasonably be thought to bear on our independence, and where applicable, related safeguards.

From the matters communicated with those charged with governance, we determine those matters that were of most
significance in the audit of the consolidated financial statements of the financial year ended March 31, 2022 and are
therefore the key audit matters. We describe these matters in our auditor's report unless law or regulation precludes
public disclosure about the matter or when, in extremely rare circumstances, we determine that a matter should not be
communicated in our report because the adverse consequences of doing so would reasonably be expected to outweigh
the public interest benefits of such communication.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditor’s Report) Order 2020 (“the Order) issued by the Central Government of India
in terms of sub-section (11) of section 143 of the Act, a statement on the matters specified in the paragraph 3 and 4 of
the Order, to the extent applicable.

2. (A) As required by section 143(3) of the Act, we report that:
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a.We have sought and obtained all the information and explanations which to the best of our knowledge and belief were
necessary for the purpose of our audit of the aforesaid consolidated financial statements.

b.In our opinion proper books of account as required by law relating to preparation of the aforesaid consolidated financial
statements have been kept by the Company so far as appears from our examination of those books;

c.The Consolidated Balance Sheet, Consolidated Statement of Profit and Loss (including other comprehensive income)
and the Consolidated Statement of Changes in Equity and the consolidated statement of cash flows dealt with by this
Report are in agreement with the relevant books of account maintained for the purpose of preparation of the consolidated
financial statements.

d. In our opinion, the aforesaid consolidated financial statements comply with the Indian Accounting Standards (Ind AS)
specified under section 133 of the Act.

e. On the basis of the written representations received from the directors of the Holding Company as on 31
March 2022 taken on record by the Board of Directors of the Holding Company and on the basis of written
representations received by the management from directors of its subsidiaries which are incorporated in India, as on 31
March 2022, none of the directors of the Group companies incorporated in India is disqualified as on 31 March 2022 from
being appointed as a director in terms of section 164(2) of the Act.

f.With respect to the adequacy of the internal financial controls with reference to consolidated financial statements of the
Holding Company and its subsidiary company incorporated in India and the operating effectiveness of such controls,
refer to our separate report in “Annexure 1”; and

(B)With respect to the other matters to be included in the Auditor's Report in accordance with Rule 11 of the Companies
(Audit and Auditors) Rules, 2014, in our opinion and to the best of our information and according to the explanations
given to us:

a. The Company has disclosed the impact of pending litigations as at 31% March 2022 on its financial position in its
consolidated financial statements. Refer Note 41 to the consolidated financial statements.

b. The Group did not have any long-term contracts including derivative contracts for which there were any material
foreseeable losses.

c.There are no items which required to be transferred, to the Investor Education and Protection Fund by the Company.

d.(i) The Management has represented that, to the best of its knowledge and belief, other than as disclosed in notes to
the accounts, no funds have been advanced or loaned or invested (either from borrowed funds or share premium or any
other sources or kind of funds) by the Company to or in any other persons or entities, including foreign entities
(“Intermediaries”), with the understanding, whether recorded in writing or otherwise, that the Intermediary shall, directly or
indirectly lend or invest in other persons or entities identified in any manner whatsoever (“Ultimate Beneficiaries”) by or
on behalf of the Company or provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

ii. The Management has represented that, to the best of its knowledge and belief, other than as disclosed in notes to the
accounts, no funds have been received by the Company from any persons or entities, including foreign entities (“Funding
Parties”), with the understanding, whether recorded in writing or otherwise, that the Company shall directly or indirectly,
lend or invest in other persons or entities identified in any manner whatsoever (“Ultimate Beneficiaries”) by or on behalf
of the Funding Parties or provide any guarantee, security or the like on behalf of the Ultimate Beneficiaries.

iii. Based on the audits procedures performed that have been considered reasonable and appropriate in the
circumstances, nothing has come to our notice that has caused us to believe that the representations under sub-clause
(i) and (ii) of Rule 11(e) contain any material mis-statement.

e.The Companyhas not declared or paid any dividend during the year.

(c) With respect to the matter to be included in the Auditors’ Report under section 197(16) of the Act:

In our opinion and according to the information and explanations given to us, the remuneration paid by the Holding
Company and its subsidiary company to its directors during the current year is in accordance with the provisions of
section 197 of the Act. The remuneration paid to any director is not in excess of the limits laid down under section 197 of
the Act. The Ministry of Corporate Affairs has not prescribed other details under section 197(16) of the Act which are
required to be commented upon by us.
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For Sunil Kumar Gupta& Co.
Chartered Accountants
Firm Regn No:003645N

Sunil Kumar Gupta
Partner
Membership No.: 082486

Place: Mohali
Date: 07.05.2022

ICAI UDIN: 22082486AJMDNY4269
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Annexure -1

Report on the Internal Financial Controls with reference to the aforesaid consolidated financial statements
under Clause (i) of Sub-section 3 of Section 143 of the Companies Act, 2013 (“the Act”)

Opinion

In conjunction with our audit of the consolidated financial statements of Pritika Auto Industries Limited (“the Holding
Company”) as of and for the year ended 31 March 2022, we have audited the internal financial controls with reference to
the consolidated financial statements of the Holding Company and such companies incorporated in India under the
Companies Act, 2013 which are its subsidiary companies, as of that date.

In our opinion, the Holding Company and subsidiary company has, in all material respects, adequate internal financial
controls with reference to consolidated financial statements and such internal financial controls were operating effectively
as at 31 March 2022, based on the internal financial controls with reference to consolidated financial statements criteria
established by the Company considering the essential components of internal control stated in the Guidance Note on
Audit of Internal Financial Controls Over Financial Reporting issued by the Institute of Chartered Accountants of India
(the “Guidance Note”).

Management’s and Board of Directors’ Responsibility for Internal Financial Controls

The respective Company’s management and Board of Directors are responsible for establishing and maintaining internal
financial controls based on the criteria established by the Company considering the essential components of internal
control stated in the Guidance Note on Audit of Internal Financial Controls over Financial Reporting issued by the
Institute of Chartered Accountants of India (‘ICAI'). These responsibilities include the design, implementation and
maintenance of adequate internal financial controls that were operating effectively for ensuring the orderly and efficient
conduct of its business, including adherence to company’s policies, the safeguarding of its assets, the prevention and
detection of frauds and errors, the accuracy and completeness of the accounting records, and the timely preparation of
reliable financial information, as required under the Companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company's internal financial controls with reference to
consolidatedfinancial statements based on our audit. We conducted our audit in accordance with the Guidance Note and
the Standards on Auditing, issued by ICAl and deemed to be prescribed under section 143(10) of the Companies Act,
2013, to the extent applicable to an audit of internal financial controls with reference toconsolidatedfinancial statements,
both applicable to an audit of Internal Financial Controls and, both issued by the Institute of Chartered Accountants of
India. Those Standards and the Guidance Note require that we comply with ethical requirements and plan and perform
the audit to obtain reasonable assurance about whether adequate internal financial controls over financial reporting was
established and maintained and if such controls operated effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial controls
with reference toconsolidatedfinancial statements and their operating effectiveness. Our audit of internal financial
controls with reference to consolidatedfinancial statements included obtaining an understanding of such internal financial
controls, assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend on the auditor’s judgment,
including the assessment of the risks of material misstatement of the consolidatedfinancial statements, whether due to
fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion
on the Company’s internal financial controls with reference toconsolidatedfinancial statements.

Meaning of Internal Financial Controls with reference to consolidatedfinancial statements

A company's internal financial control with reference to consolidatedfinancial statements is a process designed to provide
reasonable assurance regarding the reliability of financial reporting and the preparation of consolidatedfinancial
statements for external purposes in accordance with generally accepted accounting principles. A company's internal
financial control with reference to consolidatedfinancial statements includes those policies and procedures that (1)
pertain to the maintenance of records that, in reasonable detail, accurately and fairly reflect the transactions and
dispositions of the assets of the company; (2) provide reasonable assurance that transactions are recorded as necessary
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to permit preparation of consolidatedfinancial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use, or disposition of the company's assets that could have a material effect on the
consolidatedfinancial statements.

Inherent Limitations of Internal Financial Controls with reference to consolidatedfinancial statements

Because of the inherent limitations of internal financial controls with reference to consolidatedfinancial statements,
including the possibility of collusion or improper management override of controls, material misstatements due to error or
fraud may occur and not be detected. Also, projections of any evaluation of the internal financial controls over financial
reporting to future periods are subject to the risk that the internal financial control with reference to consolidated financial
statements may become inadequate because of changes in conditions, or that the degree of compliance with the policies
or procedures may deteriorate.

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Regn No: 003645N

Sunil Kumar Gupta
Partner
Membership No.: 082486

Place: Mohali
Date: 07.05.2022

ICAI UDIN: 22082486AJMDNY4269

(119>




PRITIKAAUTO INDUSTRIES LTD.

PRITIKA AUTO INDUSTRIES LIMITED
CIN NO.L45208PB1980PLC046738
C-94, PHASE VII, S.A.S NAGAR , INDUSTRIAL AREA , MOHALI , PUNJAB-160055
CONSOLIDATED BALANCE SHEET AS AT MARCH 31, 2022
(All amounts in Lacs)

Particulars Note As At As At
No. March 31, 2022 March 31, 2021
I. ASSETS
1. Non Current Assets
(a) Property, Plant and Equipment 3 11,518.00 10,107.66
(b) Capital work in progress 3 24242 1,052.52
(c) Intangible Assets -
Goodwill 4 1,354.77 1,354.77
(d ) Financial Assets
- Investments 5 3.68 603.94
- Other financial assets 6 124.35 28.75
(e) Deferred Tax Assets 7 70.36 64.25
(f) Other Non-Current Assets 8 150.55 104.69
Total Non Current Assets (A) 13,464.13 13,316.58
2. Current Assets
(a) Inventories 9 6,675.43 6,298.22
(b) Financial Assets
- Trade Receivables 10 7,153.74 6,392.49
-Cash and Cash Equivalents 11 91.41 39.99
-Bank balances other than cash and cash equivalents 12 180.77 331.10
-Other Current Financial Assets 13 1,054.35 1,179.10
(c) Other Current Assets 14 410.96 441.31
Total Current Assets (B) 15,566.66 14,682.21
TOTAL ASSETS ( A+ B) 29,030.79 27,998.79
II. EQUITY AND LIABILITIES
1. Equity
(a) Equity Share Capital 15 1,773.45 1,773.45
(b) Other Equity 16 12,127.45 10,997.11
Total Equity (A) 13,900.90 12,770.56
2. Non Current Liabilities
(a) Financial Liabilities
- Borrowings 17 3,455.58 3,628.70
(b) Provisions 18 184.27 168.41
(c) Deferred Tax Liabilities 19 315.25 254.66
(d ) Other non-current liabilities 20 648.10 763.27
Total Non Current Liabilities ( B) 4,603.20 4,815.04
3. Current Liabilities
(a) Financial Liabilities
- Borrowings 21 3,864.26 4,002.42
-Trade Payables 22
Total Outstanding dues of micro enterprise and small enterprise
Total Outstanding dues of creditors other than micro enterprise and small 2,656.72 2,388.66
enterprise
- Other Financial Liabilities 23 3,293.99 3,086.10
(' b) Other Current Liabilities 24 412.21 769.63
(¢ ) Provisions 25 299.51 166.38
Total Current Liabilities (C) 10,526.69 10,413.19
TOTAL EQUITY AND LIABILITIES (A+B+C) 29,030.79 27,998.79
Summary of Significant Accounting Policies and notes 1-2

The accompanying notes forms integral part of these Consolidated financial statements

As per our report of even date For and on behalf of Board of Directors

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Registration number: 003645N

CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber
Partner (Managing Director ) ( Chairman )
Membership no.: 082486 DIN No. 00239042 DIN No. 00239117
Place: Mohali Narinder Kumar Tyagi Chander Bhan Gupta
Date : 07-05-2022 C.F.O Company Secretary
ICAI UDIN NO: 22082486 AJMDN Y4269 M.No. F2232
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PRITIKA AUTO INDUSTRIES LIMITED

CIN NO.L45208PB1980PLC046738

C-94, PHASE VII, 5.A.S NAGAR , INDUSTRIAL AREA , MOHALI, PUNJAB-160055
CONSOLIDATED STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED MARCH 31, 2022

(All amounts in Lacs)

Particulars Note For the Year ended For the Year ended
March 31, 2022 March 31, 2021
I Revenue from operations 26 27,122.51 22,568.93
II Other Income 27 780.96 149.21
III Total Income ( I+II) 27,903.47 22,718.14
IV Expenses
a) Cost of material consumed 28 18,105.58 13,598.94
b) Changes in inventories of finished goods , Work in
progress and stock in trade 28(a) (1,495.30) (123.04)
¢) Excise Duty - -
d) Employee benefits expense 29 1,774.46 1,359.20
e) Finance costs 30 898.70 821.69
f) Depreciation and amortization expense 31 1,091.73 849.78
g) Other Expenses 32 5,735.48 5,356.06
Total Expenses (IV) 26,110.65 21,862.63
V Profit /(Loss) before exceptional items and tax 1,792.82 855.51
VI Exceptional Items - B
VII Profit / (Loss) before tax 1,792.82 855.51
VIII Tax Expense:
a) Current Tax 33 299.64 207.97
b) Adjustment of tax relating to earlier periods (2.08) 13.77
c) Deferred Tax 33 54.48 46.77
Total tax expenses ( VIII) 352.04 268.51
IX Profit / (Loss ) for the period 1,440.78 587.00

X Other comprehensive income

Items that will not to be reclassified to profit or loss

Re-measurement Loss/ (Gain) on defined benefit plans 5.87 (4.06)
Revaluation Loss/ (Gain) due to Foreign exchange 142 191
Impact of fair valuation of Equity Shares (317.74) 148.85
XI Total comprehensive Income for the period (IX + X) 1,130.33 733.70

Earnings per equity share( Nominal value of Rs. 2 /- per share )

Basic 34 1.62 0.66
Diluted 34 1.62 0.66
Summary of Significant Accounting Policies and notes 1-2

The accompanying notes forms integral part of these Consolidated financial statements
As per our report of even date For and on behalf of the Board of directors
For Sunil Kumar Gupta & Co.

Chartered Accountants
Firm Registration number: 003645N

CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber
Partner (Managing Director ) ( Chairman )
Membership no.: 082486 DIN No. 00239042 DIN No. 00239117
Place: Mohali Narinder Kumar Tyagi Chander Bhan Gupta
Date : 07-05-2022 C.F.O Company Secretary
ICAI UDIN NO: 22082486 AJMDN Y4269 M.No. F2232
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PRITIKA AUTO INDUSTRIES LIMITED
CIN NO.L45208PB1980PLC046738

C-94 , PHASE VII, S.A.S NAGAR , INDUSTRIAL AREA , MOHALI , PUNJAB-160055

CONSOLIDATED STATEMENT OF CASH FLOW FOR THE YEAR ENDED MARCH 31, 2022
(All amounts in Lacs)
Particulars For the year ended For the year ended
March 31, 2022 March 31, 2021

CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax as per statement of Profit & Loss 1,792.82 855.51
Adjustments for:
- Depreciation and amortisation expense 1,091.73 849.78
- Finance costs 898.70 821.69
- Gratuity / Leave encashment Provision 21.95 29.84
-LTCG on sale of shares (655.72) -

- Forex fluctuation (12.21) (1.49)
- Profit on Sale of Fixed Assets - (0.69)
Operating profit before working capital changes 3,137.27 2,554.64
Adjustments for :

Increase/ (Decrease) in Trade Payables 268.06 673.28

Increase/ (Decrease) in Other Current Liabilities (255.39) 1,012.10
Increase/ (Decrease) in Provisions (15.87) (1.82)
(Increase) / Decrease in Trade Receivables (761.25) (1,752.07)
(Increase) / Decrease in Inventories (377.21) (487.13)
(Increase) / Decrease in Other Current Assets 30.35 (8.46)
(Increase )/ Decrease in Other Assets (16.70) 256.30
Cash generated from operations 2,009.26 2,246.84
Taxes paid (152.37) (133.36)
Net Cash from Operating Activities 1,856.89 2,113.48
CASH FLOW FROM INVESTING ACTIVITIES
Purchase of Property, Plant & Equipment (1,691.99) (2,432.57)
Movement in fixed deposits (having original maturity of more 150.32 (199.00)
than three months)

Sale of Shares 946.34 28.66
Net Cash used in Investing Activities (595.33) (2,602.91)
CASH FLOW FROM FINANCING ACTIVITIES

Long Term Loans Raised (Net) (173.30) 1,396.73
Short Term Loans Raepaid ( Net) (138.16) (178.26)
Interest Paid (898.70) (821.69)
Net Cash from Financing Activities (1,210.16) 396.78
Net Increase/(Decrease) in Cash and Cash Equivalents 51.40 (92.65)
Cash and Cash Equivalents at the beginning of the year 39.99 132.64
Cash and Cash Equivalents at the end of the year 91.39 39.99

Notes:

1.) The above Cash Flow Statement has been prepared under the indirect method set out in IND AS - 07 "Statement of Cash Flow".

2.) Figures in bracket indicates cash outflow
As per our report of even date

For Sunil Kumar Gupta & Co.
Chartered Accountants

Firm Registration number: 003645N

For and on behalf of the Board of Directors

CA Sunil Kumar Gupta Harpreet Singh Nibber Raminder Singh Nibber
Partner (Managing Director ) ( Chairman)
Membership no.: 082486 DIN NO.00239042 DIN No. 00239117
Place: Mohali Narinder Kumar Tyagi Chander Bhan Gupta
Date : 07-05-2022 CF.O Company Secretary

M.No. F2232
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PRITIKA AUTO INDUSTRIES LIMITED

CIN NO.L45208PB1980PLC046738

C-94, PHASE VII, S.A.S NAGAR, INDUSTRIAL AREA , MOHALI, PUNJAB-160055
CONSOLIDATED STATEMENT OF CHANGE IN EQUITY FOR THE YEAR ENDED MARCH 31, 2022

(All amounts in Lacs)

Equity Share Capital

Particulars No. Of Shares Amount
Authorised Share Capital
Balance as at April 1, 2020 1825.00 3650.00
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2020 1825.00 3650.00
Issue of Shares during the year - -
As at 31st March 2021 1825.00 3650.00
Balance as at April 1, 2021 1825.00 3650.00
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2021 1825.00 3650.00
Issue of Shares during the year - -
As at 31st March 2022 1825.00 3650.00

(All amounts in Lacs)

Equity Share Capital

Particulars No. Of Shares Amount
Subscribed and fully paid up
Balance as at April 1, 2020 886.73 1773.45
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2020 886.73 1773.45
Issue of Shares during the year - -
As at 31st March 2021 886.73 1773.45
Balance as at April 1, 2021 886.73 1773.45
Changes in equity share capital due to prior period errors - -
Restated balance as at April 1, 2021 886.73 1773.45
Issue of Shares during the year - -
As at 31st March 2022 886.73 1773.45

. Other Equity
Particulars Reserves and Surplus Total
Share Warrant Securities premium Capital Reserve Retained earnings

Balance as at April 1, 2020 287.50 5,369.97 1,604.90 3,001.05 10,263.42
Change in Accounting policy or prior period errors - - - - -
Restated balance as at April 1, 2020 287.50 5,369.97 1,604.90 3,001.05 10,263.42
Balance as at April 1, 2020 287.50 5,369.97 1,604.90 3,001.05 10,263.42
Profit / Addition during the year - 587.00 587.00
Trf to Capital reserve (287.50) 287.50 - -
Other Comprehensive Income - - - 146.70 146.70
Balance as at March 31, 2021 - 5,369.97 1,892.40 3,734.75 10,997.11
Balance as at April 1, 2021 - 5,369.97 1,892.40 3,734.75 10,997.11
Change in Accounting policy or prior period errors - - - - -
Restated balance as at April 1, 2021 - 5,369.97 1,892.40 3,734.75 10,997.11
Balance as at April 1, 2021 - 5,369.97 1,892.40 3,734.75 10,997.11
Profit / Addition during the year - - - 1,440.78 1,440.78
Other Comprehensive Income - - - (310.45) (310.45)
Balance as at March 31, 2022 - 5,369.97 1,892.40 4,865.08 12,127.45

Pursuant to the requirements of Division II to Schdule III , below is the nature and purpose of each reserve :

a. Security Premium ; Securities premium reserve is used to record the premium received on issue of shares. The reserve is utilised in accordance with the provisions of Section 52 of

the Companies Act, 2013

b. Retained Earnings : Retained earnings comprises of prior and current year's undistributed earnings after tax.
c. Capital Reserve : Capital reserve will be utilised for the purposes as permitted by the Companies Act, 2013.

As per our report of even date

For Sunil Kumar Gupta & Co.
Chartered Accountants
Firm Registration number: 003645N

S.K Gupta
Partner
Membership no.: 082486

Place: Mohali
Date : 07-05-2022

For and on behalf of Board of Directors

Harpreet Singh Nibber
( Managing Director )
DIN No. 00239042

Narinder Kumar Tyagi
CF.O

Raminder Singh Nibber
( Chairman )
DIN No. 00239117

Chander Bhan Gupta
Company Secretary
M.No. F2232
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Annexure - 12

A.K. SOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
SCO 126-127, 2nd FLOOR, SECTOR 8-C, CHANDIGARH-160008 PHONE: 0172-3582501

INDEPENDENT AUDITOR’S REPORT

To the Members of
M/s Pritika Industries Limited

Opinion

We have audited the standalone financial statements of M/s Pritika Industries Limited (“the Company), which
comprise the Balance Sheet as at March 31, 2022, the Statement of Profit and Loss and the Statement of Cash
Flows for the year then ended, and notes to financial statements, and a summary of the significant accounting
policies and other explanatory information

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
standalone financial statements give the information required by the Act in the manner so required and give a
true and fair view in conformity with the accounting principles generally accepted in India, of the state of affairs of
the Company as at March 31, 2022 and profit/loss and its cash flows for the year ended on that date.

Basis for Opinion

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 143(10) of
the Companies Act, 2013. Our responsibilities under those Standards are further described in the Auditor’s
Responsibilities for the Audit of Financial Statements section of our report. We are independent of the Company
in accordance with the Code of Ethics issued by the Institute of Chartered Accountants of India (ICAIl) together
with the ethical requirements that are relevant to our audit of the financial statements under the provisions of
the Companies Act, 2013 and the Rules made thereunder, and we have fulfiled our other ethical
responsibilities in accordance with these requirements and the ICAI's Code of Ethics. We believe that the audit
evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on the
standalone financial statements.

Responsibility of Management for Standalone of Standalone Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Companies
Act 2013 with respect to the preparation of these standalone financial statements that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including Accounting Standards specified under Secion 133
of the Act. This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the standalone financial statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the standalone financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Standalone Financial Statements

Our objectives are to obtain reasonable assurance about whether the standalone financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
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conducted in accordance with SAs will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these standalone financial
statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
skepticism throughout the audit. We also:

e [dentify and assess the risks of material misstatement of the standalone financial statements, whether due
to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit evidence
that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material
misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve collusion,
forgery, intentional omissions, misrepresentations, or the override of internal control.

e Obtain an understanding of internal financial controls relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial controls
system in place and the operating effectiveness of such controls.

e Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

e Conclude on the appropriateness of management’s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that
a material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the standalone financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a going concern.

e Evaluate the overall presentation, structure and content of the standalone financial statements, including the
disclosures, and whether the standalone financial statements represent the underlying transactions and
events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit. We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and where
applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

1. As required by the Companies (Auditors’ Report) Order, 2020 (‘the Order’) issued by the Central
Government of India in terms of Section 143(11) of the Act, we give in the Annexure A, a statement on the
matters specified in the paragraph 3 and 4 of the Order to the extent applicable.

2. As required by Section 143(3) of the Act, we report that:

We have sought and except for the matters/effects/possible effects of the matters described in the Basis of
Qualified Opinion paragraph, obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit;

a. In our opinion proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books;

b. The Balance Sheet, the Statement of Profit and Loss dealt with by this Report are in agreement with the
books of account;

c. Inour opinion, the aforesaid standalone financial statements comply with the Accounting Standards specified
under Section 133 of the Act, read with Rule 7 of the Companies (Accounts) Rules, 2014.

d. On the basis of written representations received from the directors as on 31% March, 2022 taken on records
by the Board of Directors, none of the directors is disqualified as on 31% march, 2022 from being appointed
as a director in terms of Section 164(2) of the Act.

e. with respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate report in ‘Annexure A’; and
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f.  with respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2015, in our opinion and to the best of our information and according
to the explanations given to us:

i The Company does not have any pending litigations which would impact its financial position.

ii. The Company did not have any long-term contracts including derivative contracts for which there were
material foreseeable losses;

iii. There were no amounts, required to be transferred, to the Investor Education and Protection Fund by
the Company.

For A.K. Sood & Associates
Chartered Accountants

Place: Chandigarh. (A.K. Sood)
Dated: 06.07.2022 F.C.A.

Membership No. 080232
Firm Reg. No.:000072N
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\

Annexure ‘A’
Annexure to Auditors' Report

(a) A. The Company has maintained proper records showing full particulars, including
quantitative details and situation of Property, Plant and Equipment.
B. The Company has maintained proper records showing full particulars of intangibles
assets.

(b) Property, Plant and Equipment have been physically verified by the management during
the year and no material discrepancies were identified on such verification.

(c) According to the information and explanations given to us and on the basis of our
examination of records of the company, title deeds of all the immovable properties
disclosed in the financial statements are held in the name of the company.

(d) The Company has not revalued its Property, Plant and Equipment (including Right of use
assets) or intangible assets during the year ended 31st March 2022.

(e) There are no proceedings initiated or are pending against the Company for holding any
benami property under the Prohibition of Benami Property Transactions Act, 1988 and
rules made thereunder.

(a) The inventory, except goods-in-transit and stocks lying with third parties, has been
physically verified by the management during the year. For stocks lying with third parties
at the year-end, written confirmations have been obtained and for inward goods-in-transit
subsequent evidence of receipts has been linked with inventory records. In our opinion,
the frequency of such verification is reasonable and procedures and coverage as followed
by management were appropriate. No discrepancies were noticed on verification between
the physical stocks and the book records that were more than 10% in the aggregate of
each class of inventory.

(b) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the Company has been sanctioned working
capital limits in excess of five crore rupees, in aggregate, from banks or financial
institutions on the basis of security of current assets. In our opinion, the quarterly returns
or statements filed by the Company with such banks or financial institutions are in
agreement with the books of account of the Company.

According to the information and explanations given to us and on the basis of our examination of
the records of the Company, the Company has not provided any guarantee or security or
granted any secured loans or secured or unsecured advances in the nature of loans, to
companies, firms, limited liability partnerships or any other parties during the year.

According to the information and explanations given to us and on the basis of our examination of
records of the Company, in respect of investments made and loans, guarantees and security
given by the Company, in our opinion the provisions of Section 185 and 186 of the Companies
Act, 2013 (“the Act”) have been complied with.

According to the information and explanations given to us, the Company has not accepted any
deposits or amounts which are deemed to be deposits from the public during the year.

We have broadly reviewed the books of accounts maintained by the Company pursuant to the
rules prescribed by the Central Government for maintenance of cost records under Section
148(1) of the Act and are of the opinion that prima facie, the prescribed accounts and records
have been made and maintained. However, we have not carried out a detailed examination of
the records with a view to determine whether these are accurate or complete.

The Company does not have liability in respect of Goods and Service Tax, Provident Fund,
Employees State Insurance, Income-Tax, Duty of Customs or Cess or other statutory Dues

According to the information and explanations given to us and on the basis of our examination
of records of the Company , there is no statutory dues relating to GST , Provident Fund , ESI
Sales tax , Service tax and Income tax etc except as mentioned below
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Name of dues and | Year to which | Forum where matter | Amount in Rs.

Name of Statue amount relates is pending

Income Tax FY 2017-18 Commissioner of | 5,563,990
Income TaX (

Income Tax Act |, Appeals )

1961

VI  According to the information and explanations given to us and on the basis of our examination of

Il.  the records of the Company, the Company has not surrendered or disclosed any transactions,
previously unrecorded as income in the books of account, in the tax assessments under the
Income Tax Act, 1961 as income during the year.

IX (a) According to the records of the Company examined by us and the information and
explanations given to us, the Company has not defaulted in repayment of dues to
financial institution/bank as on the Balance Sheet date.

(b) According to the information and explanations given to us and on the basis of our
examination of the records of the Company, the Company has not been declared a wilful
defaulter by any bank or financial institution or government or government authority.

(c) In our opinion and according to the information and explanations given to us by the
management, term loans were applied for the purpose for which the loans were
obtained.

(d) In our opinion and according to the information and explanations given to us by the
management, no funds raised for the short term basis have been used for long term
investment.

(e) According to the information and explanations given to us and on an overall examination
of the standalone financial statements of the Company, we report that the Company has
not taken any funds from any entity or person on account of or to meet the obligations of
its subsidiaries, associates or joint ventures as defined under the Act.

(f) According to the information and explanations given to us and procedures performed by
us, we report that the Company has not raised loans during the year on the pledge of
securities held in its subsidiaries, joint ventures or associate companies (as defined

under the Act).

X. (a) The Company has not raised any moneys by way of initial public offer or further public
offer (including debt instruments). Accordingly, clause 3(x)(a) of the Order is not
applicable.

(b) According to the information and explanations given to us and on the basis of our

examination of the records of the Company, the Company has not made any preferential
allotment or private placement of shares or fully or partly convertible debentures during
the year. Accordingly, clause 3(x)(b) of the Order is not applicable.

Xl (a) During the course of our examination of the books and records of the Company and
according to the information and explanations given to us, no material fraud by the
Company or on the Company has been noticed or reported during the year.

(b) According to the information and explanations given to us, no report under sub-section
(12) of Section 143 of the Act has been filed by the auditors in Form ADT-4 as
prescribed under Rule 13 of the Companies (Audit and Auditors) Rules, 2014 with the
Central Government.

Xl According to the information and explanations given to us, the Company is not a Nidhi
. Company. Accordingly, clause 3(xii) of the Order is not applicable.

Xl In our opinion and according to the information and explanations given to us, the transactions
II.  with related parties are in compliance with Section 177 and 188 of the Act, where applicable,
and the details of the related party transactions have been disclosed in the standalone financial
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statements as required by the applicable accounting standards.

Xl (a) Based on information and explanations provided to us and our audit procedures, in our
V. opinion, the Company has an internal audit system commensurate with the size and
nature of its business.

(b) We have considered the internal audit reports of the Company issued till date for the
period under.

X In our opinion and according to the information and explanations given to us, the Company has
V. not entered into any non-cash transactions with its directors or persons connected to its directors
and hence, provisions of Section 192 of the Act are not applicable to the Company.

X The Company is not required to be registered under Section 45-1A of the Reserve Bank of India
VI Act, 1934.

X  The Company has not incurred cash losses in the current and in the immediately preceding
VI financial year.

X  There has been no resignation of the statutory auditors during the year. Accordingly, clause
VI 3(xviii) of the Order is not applicable.

Xl According to the information and explanations given to us and on the basis of the financial ratios,

X. ageing and expected dates of realisation of financial assets and payment of financial liabilities,
other information accompanying the standalone financial statements, our knowledge of the
Board of Directors and management plans and based on our examination of the evidence
supporting the assumptions, nothing has come to our attention, which causes us to believe that
any material uncertainty exists as on the date of the audit report that the Company is not
capable of meeting its liabilities existing at the date of balance sheet as and when they fall due
within a period of one year from the balance sheet date. We, however, state that this is not an
assurance as to the future viability of the Company. We further state that our reporting is based
on the facts up to the date of the audit report and we neither give any guarantee nor any
assurance that all liabilities falling due within a period of one year from the balance sheet date,
will get discharged by the Company as and when they fall due.

In our opinion and according to the information and explanations given to us, Section 135 is not
applicable on the company.

In our opinion and according to the information and explanations given to us, there are no joint
operation are carried on by the company.

XX XX
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Annexure ‘B’ to the Independent Auditor’s Report

Report on the Internal Financial Controls under Clause (i) of subsection 3 of section 143 of the Act. We have
audited the internal financial controls over financial reporting of M/s Pritika Industries Limited (“the Company) as
of March 31, 2022 in conjunction with our audit of the standalone financial statements of the Company for the
year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on
the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls over Financial
Reporting issued by the Institute of Chartered Accountants of India. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business, including adherence to company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial information as required under the
companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting
based on our audit. We conducted out audit in accordance with the Guidance Note on audit of Internal Financial
Controls. Over Financial Reporting (the “Guidance Note”) and the Standards on auditing, issued by ICAl and
deemed to be prescribed under section 143 (10) of the Companies Act, 2013, to the extent applicable to an audit
of internal financial controls, both applicable to an audit of internal Financial Controls and both issued by the
Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether adequate
internal financial controls over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls system over financial reporting and their operating effectiveness. Our audit of internal financial controls
over financial reporting included obtaining an understanding of internal financial controls over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend on the auditor’s
judgment including the assessment of the risks of material misstatement of the standalone financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for out audit
opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of standalone financial statements to
external purposes in accordance with generally accepted accounting principles. A company’s internal financial
control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company ; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of standalone financial statements in accordance with generally accepted accounting principles, and
that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of the company’s assets that could have a material effect
on the standalone financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may occur
and not be detected. Also projections of any evaluation of the internal financial controls over financial reporting to
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future periods are subject to the risk that the internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the polices or procedures
may deteriorate.

Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating effectively as at
March 31, 2022, based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the ICAI.

For A.K. Sood & Associates
Chartered Accountants

Place: Chandigarh. (A.K. Sood)
Dated: 06.07.2022 F.C.A.

Membership No. 080232
Firm Reg. No.:000072N
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PRITIKA INDUSTRIES LIMITED

CIN NO. U85100PB1997PLC038216

C-94, INDUSTRIAL AREA, PHASE - 7, S.A.S. NAGAR, MOHALI, PUNJAB-160055
BALANCE SHEET AS ON 31st MARCH, 2022

(Amount in Rs.)

Particulars Note As at As at
No. 31st March, 2022 31st March, 2021
EQUITY AND LIABILITIES
(1) Shareholder's Funds
(a) Share Capital 2 9,81,59,000 9,81,59,000
(b) Reserves and Surplus 3 26,95,52,353 24,34,14,772
(2) Non-Current Liabilities
(a) Long-Term Borrowings 4 15,93,07,026 22,52,72,729
(b) Other Long Term Liabilities 5 25,09,61,725 22,44,05,700
(c) Deferred Tax Liabilities (Net) 6 1,59,03,691 1,47,88,121
(3) Current Liabilities
(a) Short-Term Borrowings 7 13,25,95,672 11,54,03,840
(b) Trade Payables 8 3,64,18,300 2,96,66,949
(c) Other Current Liabilities 9 36,75,71,371 28,89,67,189
(d) Short-Term Provisions 10 1,05,37,999 80,76,102
Total Equity & Liabilities 1,34,10,07,137 1,24,81,54,402
ASSETS
(1) Non-Current Assets
(a) Fixed Assets 11
(i) Tangible Assets 35,97,43,798 35,01,65,389
(i) Intangible Assets - -
(iii) Capital Work in Progress 1,30,55,100 1,82,13,826
(b) Non-current investments 12 20,77,52,518 20,61,74,820
(c) Other non-current assets 13 47,97,470 47,97,470
(2) Current Assets
(a) Inventories 14 37,11,73,836 33,39,54,275
(b) Trade receivables 15 24,70,12,263 24,69,12,850
(c) Cash and Bank balances 16 1,38,12,897 68,39,489
(d) Short-term loans and advances 17 11,76,37,511 7,33,60,984
(e) Other Current Assets 18 60,21,744 77,35,299
Total Assets 1,34,10,07,137 1,24,81,54,402

The accompanying notes are an integral part of the financial statements

As per our report of even date

For A.KSOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
Firm Reg. No.:000072N

For and on behalf of the Board of Directors

Raminder Singh Nibber
(Managing Director)
DIN No-00239117

Harpreet Singh Nibber
(Director)
DIN No.00239042

A.K.SOOD
Partner
Membership No. : 080232

Manmeet Kaur Sihota
Company Secretary
M.No. A52290

Date : 06-07-2022
Place: Mohali
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PRITIKA INDUSTRIES LIMITED

CIN NO. U85100PB1997PLC038216

C-94, INDUSTRIAL AREA, PHASE - 7, S.A.S. NAGAR, MOHALI, PUNJAB-160055
STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31ST MARCH 2022

Sr. Particulars Note For the Year For the Year Ended
No No. Ended 31st March 31st March 2021
2022
| Revenue from Operations
Sale of Products (Net of Sale Returns) 19 2,04,37,36,548 1,70,49,01,846
Other Operational Incomes 3,71,62,287 2,38,12,419
Gross Turnover 2,08,08,98,835 1,72,87,14,265
Less: Indirect taxes 19 36,17,83,047 30,00,22,119
Total 1,71,91,15,788 1,42,86,92,146
I Other Income 20 27,16,577 4,69,339
11l lll. Total Revenue (I +Il) 1,72,18,32,365 1,42,91,61,485
IV Expenses:
Cost of materials consumed 21 1,44,04,71,568 1,19,73,55,213
Changes in inventories of finished goods, work-in-progress and Stock-in-
Trade 22 (2,27,20,032) (3,22,51,136)
Employee Benefit Expenses 23 10,23,12,520 7,71,99,814
Financial Costs 24 4,33,01,440 5,16,43,234
Depreciation and Amortization Expense 11 3,92,88,773 3,57,43,229
Other Administrative Expenses 25 9,08,49,066 8,41,39,177
Total Expenses (IV) 1,69,35,03,335 1,41,38,29,531
V  Profit before exceptional and extraordinary items and tax (l1I-1V) 2,83,29,030 1,53,31,954
VI  Exceptional Items/ Incomes
VIl Profit before extraordinary items and tax (V - VI) 2,83,29,030 1,53,31,954
VIIl Extraordinary ltems - -
IX  Profit before tax (VII - VIII) 2,83,29,030 1,53,31,954
X  Tax expense:
(1) Current tax ( Net of Mat Credit) 47,52,040 68,96,763
(2) Deferred tax 11,15,570 (13,10,649)
(3) Adjustment related to earlier year (36,76,161) (4,40,027)
Xl  Profit/(Loss) from the period from continuing operations (IX-X) 2,61,37,581 1,01,85,867
XIl  Profit/(Loss) from discontinuing operations
XV Profit/(Loss) for the period (XI + XIV) 2,61,37,581 1,01,85,867
XVI Earning per equity share: (nominal value of equity shares Rs. 10 each)
Basic 2.66 1.04
Diluted 2.66 1.04

As per our report of even date
For A.K SOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
Firm Reg. No.:000072N

For and on behalf of the Board of Directors

A.K.SOOD
Partner
Membership No. : 080232

Raminder Singh Nibber
(Managing Director)
DIN No-00239117

Harpreet Singh Nibber
(Director)
DIN No.00239042

Date : 06-07-2022
Place: Mohali

Manmeet Kaur Sihota
Company Secretary
M.No. A52290
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PRITIKA INDUSTRIES LIMITED
CIN NO. U85100PB1997PLC038216

C-94, INDUSTRIAL AREA, PHASE - 7, S.A.S. NAGAR, MOHALI, PUNJAB-160055
CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH , 2022

(Amount in Rs.)

Particulars For the Period Ended For the Period Ended
31st March 2022 31st March 2021

A. CASH FLOW FROM OPERATING ACTIVITIES

Net Profit before tax as per statement of Profit & Loss 2,83,29,030 1,53,31,954

Adjustments for:

Interest Expense 4,33,01,440 5,16,43,234

Depreciation 3,92,88,773 3,57,43,229

Operating profit before working capital changes 11,09,19,243 10,27,18,417

Adjustments for:

Increase/(Decrease) in Trade payables 67,51,351 64,608

Increase/(Decrease) in Long term trade payables 2,65,56,025 (15,25,740)

Increase/(Decrease) in other current liabilities 7,86,71,558 11,36,71,552

Increase/(Decrease) in Short term provisions 7,19,258

(Increase)/Decrease in Inventories

(Increase)/Decrease in Trade receivables
(Increase)/Decrease in Other Current assets
(Increase)/Decrease in other long term loans and advances
Cash generated from Operations

Income tax Paid

Net Cash flow from/(Used in) Operating activities

B. CASH FLOW FROM INVESTING ACITIVITIES
Net Purchase of shares
Net Purchase of Assets

Net Cash flow from/(Used in) Investing Activities
C. CASH FLOW FROM FINANCING ACTIVITIES
Loans raised (Net)

Interest expenses
Net Cash flow from/(Used in) Financing Activities

Add: Opening Cash and Cash Equivalents

For A.K SOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
Firm Reg. No.:000072N

A.K.SOOD
Membership No. : 080232

Date : 06-07-2022
Place: Mohali

(3,72,19,561)

(4,43,44,410)

(99,413) (7,00,31,844)
(3,87,44,329) 1,15,89,196
- (5,106)
14,68,34,874 11,28,55,931
(25,00,000) (22,55,000)
14,43,34,874 11,06,00,931
(15,77,697) (34,21,739)

(4,37,08,457)

(6,88,50,858)

(4,52,86,154)

(7,22,72,597)

(4,87,73,872)
(4,33,01,440)

1,58,32,923
(5,16,43,234)

(9,20,75,312)

(3,58,10,311)

68,39,489

Raminder Singh Nibber
DIN No-00239117

43,21,466

For and on behalf of the Board of Directors

Harpreet Singh Nibber
DIN No.00239042

Manmeet Kaur Sihota
Company Secretary
M.No. A52290

(134>




PRITIKAAUTO INDUSTRIES LTD.

A.K. SOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
SCO 126-127, 2nd FLOOR, SECTOR 8-C, CHANDIGARH-160008 PHONE: 0172-3582501

INDEPENDENT AUDITOR’S REPORT

To the Members of
M/s Pritika Industries Limited

Opinion

We have audited the consolidated financial statements of M/s Pritika Industries Limited (“the Holding Company),
which comprise the Balance Sheet as at March 31, 2022, the Statement of Profit and Loss and the Statement of
Cash Flows for the year then ended, and notes to financial statements, and a summary of the significant
accounting policies and other explanatory information

In our opinion and to the best of our information and according to the explanations given to us, the aforesaid
consolidated financial statements give the information required by the Act in the manner so required and give a
true and fair view in conformity with the accounting principles generally accepted in India, of the state of affairs of
the Company as at March 31, 2022 and profit/loss and its cash flows for the year ended on that date.

Basis for Opinion

We have conducted our audit in accordance with the Standards on Auditing (SAs) specified under section
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further described in the
Auditor’'s Responsibilities for the Audit of Financial Statements section of our report. We are independent
Auditor of the Company in accordance with the Code of Ethics issued by the Institute of Chartered Accountants
of India (ICAIl) together with the ethical requirements that are relevant to our audit of the financial statements
under the provisions of the Companies Act, 2013 and the Rules made there under, and we have fulfilled our
other ethical responsibilities in accordance with these requirements and the ICAI's Code of Ethics. We believe
that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our audit opinion on
the consolidated financial statements.

Responsibility of Management for Consolidation of Financial Statements

The Company’s Board of Directors is responsible for the matters stated in section 134(5) of the Companies
Act 2013 with respect to the preparation of these consolidated financial statements that give a true and fair
view of the financial position, financial performance and cash flows of the Company in accordance with the
accounting principles generally accepted in India, including Accounting Standards specified under Secion 133
of the Act. This responsibility also includes maintenance of adequate accounting records in accordance with
the provisions of the Act for safeguarding the assets of the Company and for preventing and detecting frauds
and other irregularities; selection and application of appropriate accounting policies; making judgments and
estimates that are reasonable and prudent; and design, implementation and maintenance of adequate internal
financial controls, that were operating effectively for ensuring the accuracy and completeness of the accounting
records, relevant to the preparation and presentation of the consolidated financial statements that give a true
and fair view and are free from material misstatement, whether due to fraud or error.

In preparing the consolidated financial statements, management is responsible for assessing the Company’s
ability to continue as a going concern, disclosing, as applicable, matters related to going concern and using
the going concern basis of accounting unless management either intends to liquidate the Company or to
cease operations, or has no realistic alternative but to do so.

The Board of Directors are responsible for overseeing the Company’s financial reporting process.

Auditor’s Responsibilities for the Audit of the Consolidated Financial Statements

Our objectives are to obtain reasonable assurance about whether the consolidated financial statements as a
whole are free from material misstatement, whether due to fraud or error, and to issue an auditor’s report that
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit
conducted in accordance with SAs will always detect a material misstatement when it exists. Misstatements can
arise from fraud or error and are considered material if, individually or in the aggregate, they could reasonably
be expected to influence the economic decisions of users taken on the basis of these consolidated financial
statements.

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional
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scepticism throughout the audit. We also:

Identify and assess the risks of material misstatement of the consolidated financial statements, whether
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain audit
evidence that is sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a
material misstatement resulting from fraud is higher than for one resulting from error, as fraud may involve
collusion, forgery, intentional omissions, misrepresentations, or the override of internal control.

Obtain an understanding of internal financial controls relevant to the audit in order to design audit
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are also
responsible for expressing our opinion on whether the Company has adequate internal financial controls
system in place and the operating effectiveness of such controls.

Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related disclosures made by management.

Conclude on the appropriateness of management’'s use of the going concern basis of accounting and,
based on the audit evidence obtained, whether a material uncertainty exists related to events or conditions
that may cast significant doubt on the Company’s ability to continue as a going concern. If we conclude that
a material uncertainty exists, we are required to draw attention in our auditor’s report to the related
disclosures in the consolidated financial statements or, if such disclosures are inadequate, to modify our
opinion. Our conclusions are based on the audit evidence obtained up to the date of our auditor’s report.
However, future events or conditions may cause the Company to cease to continue as a going concern.

Evaluate the overall presentation, structure and content of the consolidated financial statements, including
the disclosures, and whether the consolidated financial statements represent the underlying transactions
and events in a manner that achieves fair presentation.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any significant deficiencies in internal control that
we identify during our audit. We also provide those charged with governance with a statement that we have
complied with relevant ethical requirements regarding independence, and to communicate with them all
relationships and other matters that may reasonably be thought to bear on our independence, and where
applicable, related safeguards.

Report on Other Legal and Regulatory Requirements

1.

This report does not include a statement on the matters specified in paragraph 3 and 4 of the Companies
(Auditor's Report) Order 2016 (“the Order”), issued by the Central Government of India in terms of sub-
section (11) of section 143 of the Companies Act, 2013, since in our opinion and according to the information
and explanations given to us, the said order is not applicable to the company.

As required by Section 143(3) of the Act, we report that:

We have sought and except for the matters/effects/possible effects of the matters described in the Basis of
Qualified Opinion paragraph, obtained all the information and explanations which to the best of our
knowledge and belief were necessary for the purposes of our audit;

In our opinion proper books of account as required by law have been kept by the Company so far as it
appears from our examination of those books;

The Balance Sheet, the Statement of Profit and Loss dealt with by this Report are in agreement with the
books of account;

In our opinion, the aforesaid consolidated financial statements comply with the Indian Accounting Standards

On the basis of written representations received from the directors as on 31 March, 2022 taken on records
by the Board of Directors, none of the directors is disqualified as on 31% march, 2022 from being appointed
as a director in terms of Section 164(2) of the Act.

with respect to the adequacy of the internal financial controls over financial reporting of the Company and the
operating effectiveness of such controls, refer to our separate report in ‘Annexure A’; and

with respect to the other matters to be included in the Auditors’ Report in accordance with Rule 11 of the
Companies (Audit and Auditors) Rules, 2015, in our opinion and to the best of our information and according
to the explanations given to us:

i The Company does not have any pending litigations which would impact its financial position.

ii. The Company did not have any long-term contracts including derivative contracts for which there were
material foreseeable losses;
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iii. There were no amounts, required to be transferred, to the Investor Education and Protection Fund by
the Company.

For A.K. Sood & Associates
Chartered Accountants

Place: Chandigarh. (A.K. Sood)
Dated: 06-07-2022 F.C.A.
Membership No. 080232
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Annexure ‘A’ to the Independent Auditor’s Report

Report on the Internal Financial Controls under Clause (i) of subsection 3 of section 143 of the Act. We have
audited the internal financial controls over financial reporting of M/s Pritika Industries Limited (“the Company) as
of March 31, 2022 in conjunction with our audit of the consolidated financial statements of the Company for the
year ended on that date.

Management’s Responsibility for Internal Financial Controls

The Company’s management is responsible for establishing and maintaining internal financial controls based on
the internal control over financial reporting criteria established by the Company considering the essential
components of internal control stated in the Guidance Note on Audit of Internal Financial Controls over Financial
Reporting issued by the Institute of Chartered Accountants of India. These responsibilities include the design,
implementation and maintenance of adequate internal financial controls that were operating effectively for
ensuring the orderly and efficient conduct of its business, including adherence to company’s policies, the
safeguarding of its assets, the prevention and detection of frauds and errors, the accuracy and completeness of
the accounting records, and the timely preparation of reliable financial information as required under the
companies Act, 2013.

Auditors’ Responsibility

Our responsibility is to express an opinion on the Company’s internal financial controls over financial reporting
based on our audit. We conducted out audit in accordance with the Guidance Note on audit of Internal Financial
Controls. Over Financial Reporting (the “Guidance Note”) and the Standards on auditing, issued by ICAl and
deemed to be prescribed under section 143 (10) of the Companies Act, 2013, to the extent applicable to an audit
of internal financial controls, both applicable to an audit of internal Financial Controls and both issued by the
Institute of Chartered Accountants of India. Those Standards and the Guidance Note require that we comply with
ethical requirements and plan and perform the audit to obtain reasonable assurance about whether adequate
internal financial controls over financial reporting was established and maintained and if such controls operated
effectively in all material respects.

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal financial
controls system over financial reporting and their operating effectiveness. Our audit of internal financial controls
over financial reporting included obtaining an understanding of internal financial controls over financial reporting,
assessing the risk that a material weakness exists, and testing and evaluating the design and operating
effectiveness of internal control based on the assessed risk. The procedures selected depend on the auditor’s
judgment including the assessment of the risks of material misstatement of the consolidated financial statements,
whether due to fraud or error.

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for out audit
opinion on the Company’s internal financial controls system over financial reporting.

Meaning of Internal Financial Controls Over Financial Reporting

A company’s internal financial control over financial reporting is a process designed to provide reasonable
assurance regarding the reliability of financial reporting and the preparation of consolidated financial statements
to external purposes in accordance with generally accepted accounting principles. A company’s internal financial
control over financial reporting includes those policies and procedures that (1) pertain to the maintenance of
records that, in reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of
the company ; (2) provide reasonable assurance that transactions are recorded as necessary to permit
preparation of consolidated financial statements in accordance with generally accepted accounting principles,
and that receipts and expenditures of the company are being made only in accordance with authorizations of
management and directors of the company; and (3) provide reasonable assurance regarding prevention or timely
detection of unauthorized acquisition, use or disposition of the company’s assets that could have a material effect
on the consolidated financial statements.

Inherent Limitations of Internal Financial Controls Over Financial Reporting

Because of the inherent limitations of internal financial controls over financial reporting including the possibility of
collusion or improper management override of controls, material misstatements due to error or fraud may occur
and not be detected. Also projections of any evaluation of the internal financial controls over financial reporting to
future periods are subject to the risk that the internal financial control over financial reporting may become
inadequate because of changes in conditions, or that the degree of compliance with the polices or procedures
may deteriorate.
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Opinion

In our opinion, the Company has, in all material respects, an adequate internal financial controls system over
financial reporting and such internal financial controls over financial reporting were operating effectively as at
March 31, 2022, based on the internal control over financial reporting criteria established by the Company
considering the essential components of internal control stated in the Guidance Note on Audit of Internal
Financial Controls Over Financial Reporting issued by the ICAI.

For A.K. Sood & Associates
Chartered Accountants

Place: Chandigarh. (A.K. Sood)
Dated: 06-07-2022 F.C.A.
Membership No. 080232
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PRITIKA INDUSTRIES LIMITED
CIN NO. U85100PB1997PLC038216

C-94, INDUSTRIAL AREA, PHASE - 7, S.A.S. NAGAR, MOHALI, PUNJAB-160055

CONSOLIDATED BALANCE SHEET AS ON 31ST MARCH , 2022

(Amount in Rs.)

Particulars Note As at 31st March 2022 As at 31st March 2021
No.
EQUITY AND LIABILITIES
(1) Shareholder's Funds
(a) Share Capital 9,81,59,000 9,81,59,000
(b) Reserves and Surplus 38,88,84,676 34,20,71,152
(2) Non-Current Liabilities
(a) Long-Term Borrowings 4 15,93,07,026 22,52,72,729
(b) Other Long Term Liabilities 5 25,09,61,725 22,44,05,700
(c) Deferred Tax Liabilities (Net) 6 1,59,03,691 1,47,88,121
(3) Current Liabilities
(a) Short-Term Borrowings 7 13,25,95,672 11,54,03,840
(b) Trade Payables 8 3,64,18,300 2,96,66,945
(c) Other Current Liabilities 9 36,75,71,371 28,89,77,189
(d) Short-Term Provisions 10 1,05,37,995 80,76,102
Total Equity & Liabilities 1,46,03,39,456 1,34,68,20,778
ASSETS
(1) Non-Current Assets
(a) Fixed Assets 11
(i) Tangible Assets 35,97,43,798 35,01,65,389
(ii) Intangible Assets - -
(iii) Capital Work in Progress 1,30,55,100 1,82,13,826
(b) Non-current investments 12 32,70,84,837 30,47,85,040
(c) Other non-current assets 13 47,97,470 47,97,470
(2) Current Assets
(a) Inventories 14 37,11,73,836 33,39,54,275
(b) Trade receivables 15 24,70,12,263 24,69,12,850
(c) Cash and Bank balances 16 1,38,12,897 68,95,645
(d) Short-term loans and advances 17 11,76,37,511 7,33,60,984
(e) Other Current Assets 18 60,21,744 77,35,299
Total Assets 1,46,03,39,456 1,34,68,20,778

The accompanying notes are an integral part of the financial statements

As per our report of even date

For A.KSOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
Firm Reg. No.:000072N

A.K.SOOD
Partner
Membership No. : 080232

Date : 06-07-2022
Place : Mohali

For and on behalf of the Board of Directors

Raminder Singh Nibber
(Managing Director)
DIN No-00239117

Harpreet Singh Nibber
(Director)
DIN No.00239042

Manmeet Kaur Sihota
Company Secretary
M.No. A52290

140 >



PRITIKAAUTO INDUSTRIES LTD.

PRITIKA INDUSTRIES LIMITED
CIN NO. U85100PB1997PLC038216
C-94, INDUSTRIAL AREA, PHASE - 7, S.A.S. NAGAR, MOHALI, PUNJAB-160055

CONSOLIDATED STATEMENT OF PROFIT & LOSS FOR THE YEAR ENDED 31ST MARCH 2022

Sr. Particulars Note For the Year Ended For the Year Ended
No No. 31st March. 2022 31st March. 2021
| Revenue from Operations
Sale of Products (Net of Sale Returns) 19 2,04,37,36,548 1,70,49,01,846
Job Work / Other Operational Incomes 3,71,62,287 2,38,12,419
Gross Turnover 2,08,08,98,835 1,72,87,14,265
Less: Indirect taxes 19 36,17,83,047 30,00,22,119
Total 1,71,91,15,788 1,42,86,92,146
Il Other Income 20 27,16,577 4,69,339
n Ill. Total Revenue (I +II) 1,72,18,32,365 1,42,91,61,485
IV Expenses:
Cost of materials consumed 21 1,44,04,71,568 1,19,73,55,213
Changes in inventories of finished goods, work-in-progress and Stock-in-
Trade 22 (2,27,20,032) (3,22,51,136)
Employee Benefit Expenses 23 10,23,12,520 7,71,99,814
Financial Costs 24 4,33,01,440 5,16,43,234
Depreciation and Amortization Expense 11 3,92,88,773 3,57,43,229
Other Administrative Expenses 25 9,08,49,066 8,41,51,577
Total Expenses (V) 1,69,35,03,335 1,41,38,41,931
V  Profit before exceptional and extraordinary items and tax (lI-1V) 2,83,29,030 1,53,19,554
VI Exceptional Items/ Incomes -
VIl Profit before extraordinary items and tax (V - VI) 2,83,29,030 1,53,19,554
VIl Extraordinary Items - -
IX  Profit before tax (VII - VIII) 2,83,29,030 1,53,19,554
X  Tax expense:
(1) Current tax ( Net of Mat Credit) 47,52,040 68,96,763
(2) Deferred tax 11,15,570 (13,10,649)
(3) Adjustment related to earlier year (36,76,161) (4,40,027)
Xl Profit/(Loss) from the period from continuing operations (IX-X) 2,61,37,581 1,01,73,467
XIl  Profit/(Loss) from discontinuing operations - -
XIll Tax expense of discounting operations -
XIV Profit/(Loss) from Discontinuing operations (XII - XIII) - -
Profit/(Loss) after tax but before adjustment of share of associates for the period
XV (XI + XIV) 2,61,37,581 1,01,73,467
XVI Adjustment for share of Profit in Associates 2,06,22,099 1,94,49,251
XVII Profit/(Loss) for the period (XV + XVI) 4,67,59,680 2,96,22,718
XVII Earning per equity share: (nominal value of equity shares Rs. 10 each)
Basic 4.76 3.02
Diluted 4.76 3.02

The accompanying notes are an integral part of the financial statements
As per our report of even date

For

A.K SOOD & ASSOCIATES

CHARTERED ACCOUNTANTS
Firm Reg. No.:000072N

A.K.SOOD

Raminder Singh Nibber

For and on behalf of the Board of Directors

Harpreet Singh Nibber

Partner
Membership No. : 080232

(Managing Director)
DIN No-00239117

(Director)
DIN No.00239042

Date : 06-07-2022
Place : Mohali

Manmeet Kaur Sihota
Company Secretary
M.No. A52290
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PRITIKA INDUSTRIES LIMITED
CIN NO. U85100PB1997PLC038216

C-94, INDUSTRIAL AREA, PHASE - 7, S.A.S. NAGAR, MOHALI, PUNJAB-160055
CONSOLIDATED CASH FLOW STATEMENT FOR THE YEAR ENDED 31ST MARCH, 2022

(Amount in Rs.)

Particulars For the Year Ended For the Year Ended
31st March 2022 31st March 2021
A. CASH FLOW FROM OPERATING ACTIVITIES
Net Profit before tax as per statement of Profit & Loss 2,83,29,030 1,53,19,554
Adjustments for:
Interest Expense 4,33,01,440 5,16,43,234
Depreciation 3,92,88,773 3,57,43,229
Operating profit before working capital changes 11,09,19,243 10,27,06,017
Adjustments for:
Increase/(Decrease) in Trade payables 67,51,355 64,604
Increase/(Decrease) in Long term trade payables 2,65,56,025 -15,25,740
Decrease in other current liabilities 7,86,15,403 11,36,70,743
Increase/ (Decrease) in Short term provisions - 7,19,258
(Increase)/Decrease in Inventories (3,72,19,561) (4,43,44,410)
(Increase)/Decrease in Trade receivables (99,413) (7,00,31,843)
(Increase)/Decrease in Other Current assets (3,87,44,331) 1,15,89,196
Decrease in other long term loans and advances - (5,106)
Cash generated from Operations 14,67,78,721 11,28,42,720
Income tax Paid (25,00,000) (22,55,000)
Net Cash flow from/(Used in) Operating activities 14,42,78,721 11,05,87,720
B. CASH FLOW FROM INVESTING ACITIVITIES
Purchase of shares (15,77,697) (34,21,739)
Purchase of Assets (4,37,08,457) (6,88,50,858)
Sale of Assets - -
Net Cash flow from/(Used in) Investing Activities (4,52,86,154) (7,22,72,597)
C. CASH FLOW FROM FINANCING ACTIVITIES
Loans raised (Net) (4,87,73,871) 1,58,32,925
Interest expenses (4,33,01,440) (5,16,43,234)
Net Cash flow from/(Used in) Financing Activities (9,20,75,311) (3,58,10,311)
Net Increase in Cash and Cash Equivalents 69,17,256 25,04,813
Add: Opening Cash and Cash Equivalents 68,95,641 43,90,827
Closing balance of Cash and Cash Equivalents 1,38,12,897 68,95,641

For A.KSOOD & ASSOCIATES
CHARTERED ACCOUNTANTS
Firm Reg. No.:000072N

A.K.SOOD
Partner
Membership No. : 080232

Date : 06-07-2022
Place : Mohali

For and on behalf of the Board of Directors

Raminder Singh Nibber
(Managing Director)
DIN No-00239117

Harpreet Singh Nibber
(Director)
DIN No.00239042

Manmeet Kaur Sihota
Company Secretary
M.No. A52290
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Annexure - 13

Sunil Kumar Gupta & Co. Mob, : 08953680077, 09353900075
CHARTERED ACCOUNTANTS ‘ﬁﬂwlﬂw’m““m““;m

. AAPFS46050Q B-10, Magnum House-,

Pﬁﬂsl".ll' I:: : OTAAPFS4605Q12ZH Karam Pura Commarcial Complex,

Shivaji Marg, New Delhi-110015

. ANNEXURE WV

Ty,

Thie Board of Directors,

Pritika Auto Industries Limited
Plot Mo, C-94, Phase-VII,

Industrial Focal Point, 5.A.5. Nagar,
Mohali PB 160055

We, M/S. Sunil Kumar Gupta & Co. Chartered Accountants the statutory auditors of
Pritika Auto Industries Limited), (heremafter referred to as “the Company”),
having its registered office situated at Plot No, C-94, Phase-V1l, Industrial Focal
Point, 5 A5 Nagar, Mohali PB 160055, have examined the proposed accounting
treatment specified in clause 27 of the Draft Scheme of Arrangement between Pritika
Industries Limited (PIL) (the Demerged Company) with Pritika Aute Industries
Limited, (PAIL) (the Resulting Company) and their respective shareholders in terms
of the provisions of section(s) 230 to 232 of the Companies Act, 2013 with reference
to its compliance with the applicable Accounting Standards notified under Section
133 of the Companies Act, 2013, read with Companies (Indian Accounting
Standards), Rule, 2015, as amended, (the applicable Accounting Standards) and
other generally accepted accounting principles,

Management's responsibility

The responsibility for the preparation of the draft Scheme and its compliance with
the relevant laws and regulations, including the applicable Accounting Standard
read with the rules made there under and other generally accepted accounting

principles as aforesaid, s that of the Board of Directors of the Company. This
responsibility includes the design, implementation and maintenance of internal
control relevant to the preparation and presentation of the draft Scheme and
applving on appropriate basis of preparation; and making estimates that are
reasonable in the circumstances.

Aunditor's responsibility

Chur responsibility is only to examine and report whether the accounting treatment
referred toin Clause 27 of the Proposed Scheme referred to above comply with the
applicable Accounting Standard and other generally accepted accountng principles.

=

. H. 0. : 3, Stite Bank Colony (Near 1.T.1. Girls Gate) Rohtak-124001 (Haryana) Phone : 01262-253822
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Nothing contained in this Certificate, nor anything said or done in the course of, or
in connection with the services that are subject to this Certificate, will extend any
duty of care that we may have in our capacity of the statutory auditors of any
financial statements of the Company.

We carried out our examination in accordance with the Guidance Noté on Audit
Reports or Certificates for Special Purposes, issued by the Institute of Chartered
Accountants of India (ICAI) and Standards on Auditing specified under Section
143(10) of the Companies Act, 2013, in so far as applicable for the purpose of this
certificate. This Guidance Note requires that we comply with the ethical
requirements of the Code of Ethics issued by (ICAL).

Opinion

Based on our examination and according to the information and explanations given
to us, pursuant to the requirement of para 5 of Annexure I to SEBI Master Circular
no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020 issued by
SEBI, we are of the opinion that the accounting treatment in Clause 27 of the Scheme
of Arrangement, is in compliance with SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 and circulars issued thereunder and all the
applicable Accounting Standard notified by the Central Government under Section
133 of the Companies Act, 2013, read with the rules made there under, and other
generally accepted accounting principles, as applicable.

Restriction on use

This Certificate is issued at the request of the Pritika Auto Industries Limited
pursuant to the requirements of circulars issued under SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 for onward submission to the BSE
Limited and National Stock Exchange of India Limited (NSE) and National
Company Law Tribunal. This Certificate should not be used for any other purpose
without our prior written consent.

For M/S. Sunil Kumar Gupta & Co.

-l 4
5
3 &
"-.\ R

S Al 2

CA Sunil Kumar Gupta

Partner

Membership Number: 082486
UDIN: - 21082486 AA A AAT3560
Place: New Delhi

Date: 14th August, 2021
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Annexure - 14

AL SO0D & ASSOCIATES
CHARTERED ACCOUNTANTS
5,C.0. 126-127, fTnd FLOOR, SECTOR &.C, MM, CHAMDIGARH.

Fmall: aksood_2dighotmail com . PHONE NO. 6172-4800470

Ta,

The Board of Directors,

Pritika Industries Limited

Piot No. C-94, Phase-VIL

Industrial Focal Point, S.A.S Nagar,
Mohali PB 160055

We, M/S. AK. Sood &Associates Chartered Accountants the statutory auditors of
Pritika Industries Limited), (hereinafter referred to as “the Company”}having its
registered office at situated at Plot No. C-94, Phase-VII, Industrial Focal Point, 5.A58.
Nagar, Mohali PB 160035, have examined the proposed accounting treatment
specificd in clause 26 of the Draft Scheme of Arrangement between Pritika Industries
Timited (PTL) {the Demecrged Company} with Pritika Auto [ndustrics Limited,
(PAIL) {the Resulting Company} and their respective shareholders in terms of the
provisions of section(s) 230 tc 232 of the Companies Act, 2013 with reference to its
compliance with the applicable Accounting Standards notified under Section 133 of
the Companies Act, 2013, read with Companies {Indian Accounting Standards),
Rule, 2015, as amended, (the applicable Accounting Standards) and other generally
accepted accounting principles. :

Management's responsibility

The responsibility for the preparatiom of the Scheme and its compliance with the
relevant Jawe and regulations, including the applicable Accounting Standard read
with the rules made there under and other generally accepted accouriting principles
as aforesaid, is that of the Board of Directors of the Company. This responsibility
includes the design, implementation and maintenance of internal control relevant to
the preparation and presentation of the Scheme and applying on appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

Auditor's responsibility

Qur responsibility is only to examine and report whether the accounting treatment
referred to in Clause 26 of the Proposed Scheme referred to above comply with the
applicable Accounting Standard, and other generally accepted accounting principles.
Naolhing eontained in this Cerdi ficate, non anything said or done in the course of, or
in connection with the services that are subject to this Certificate, will extend any
duty of care that we may have in our capacity of the statutory auditors of any
financial statements of the Company.
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We carried out our examination in accordance with the Guidance Note on Audit
Reports or Certificates for Special Purposes, issued by the Institute of Chartered
Accountants of India (ICAJ} and Standards on Auditing specified under Section
143(10) of the Companies Act, 2013, in so far as applicable for the purpose of this
certificate, This Guidance Note requires that we comply with the ethical
requirements of the Code of Tithjcs issued by (ICAL).

Opinion

Based on our examination and according to the information and explanations given
to us, pursuant to the requirement of para 5 of Annexure I to SEBI Master Circular
no. SEBIL/TIO/CED/DILL/CIR/P/2020/ 249 dated December 22, 2020 issued by
SEBI, we arc of the opinion that the accounting treatment in Clause 26 of the Scheme
of Arrangement, is in compliance with SEBL (Listing Obligations and Disclosure
Requirements)Regulations, 2015 and circulars issued thercunder and all the
appiicable Accounting Standard notified by the Central Government under Section
133 of the Companies Act, 2013, read with the rules made there under, and other

generally accepted accounting principles, as applicable

Restriction on use

This Certificate is issued at the request of the Pritika Industries Timited pursuant to
the requirements of circulars issued under SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 for onward submission to the BSE Limited and
National Stock Exchange and National Company Law Tribunal. This Certificate
should not be used for any other purpose without our prior written consent,

For A K.Spo0d & Associates
Chartered Accountants

(;GLM ¥Pes ’:jl,w(

(GauravSood)
F.CA.
Membership No. 507583
UDIN: 21507583 A AAALIB7SE0

Place: Chandigarh
Dated: 14.08.2021
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Annexure - 15

Abridged Prospectns
Dated: July 29, 2022

ﬂhl&ﬂg‘pﬂuﬂ“kprﬂpﬂrﬂihmpﬁl!tiﬂﬂlﬂi uirements under Regulation 37 of the Sccurities and
Exchange Board of India (Listing ttons and Disclosure mﬂrmutl} Regulations, 2015 (“Listing Regulations™)
reaid with SEBI Cireular No. CFD/IY TR/2017/21 dated March 110, 2017 and other incidental cireulars issued by SEBI
thereto  including the Masier Circular dated  November 23, 2021 bearing  reference oo,
SEBIHOVCFIVDILLCTR/P/Z0Z1/0000000665), as amended from tme to tme in respect of schemes of :rrug?un (“SERI
Circulars™) and in sccordance with Part E (Disclosures in Abridged Prospectus) of Schedule V1 of the SERI (Issne of
Ca{ﬂ:llullﬂiidulrrlhqli'mmtl}lhnhﬁlu,lﬂll.ulmuddmmudn-{“ﬂlml{lfnmlhﬂnh&uu
2018"), to the extent applicable (“ Abridged Prospecins™).

This Abridged contains applicable information pertaining to the unlisted entity, Le., Pritika Industrics Limited
(“PIL"ACompany™/“Demerged Company™) involved in the propesed scheme of arrangement between PIL and Pritika
Awmto  Industries Limited (“PAIL"Resulting Company™) and their  respective  shareholders and  creditors

(“Scheme”~Scheme of Arrangement™) pursuant to the provisions of Sections 238-232 of the Companies Act, 2003
(“Companies Act™) read with other applicable provisions and the roles thereunder as well as seds out the salient festures of

the Scheme. (Demerged Campany Resulting Company are collectively referred to as the “Companles™).
THIS ABRIDGED PROSPFECTUS CONTAINS 8 PAGES,
NOEQUITY SHARES ARE PROPOSED TO BE ISSUED OR OFFERED PURSUANT TO THIS ARRIDGED
PROSPECTUS.
THIS DOCUMENT DATED JULY 29, 2021 SHOULD BE READ TOGETHER WITH THE SCHEME AND THE
NOTICE TO THE SHAREHOLDERS/CREDITORS (AS APPLICABLE) OF FAIL.
You may also download the Scheme from the websites of the Resulling Company and where the equity shares of the Result

Company are listed ie., the National Stock Exchange of India Limited (*NSE™) and BSE Limited (“BSE™) (the NSE and the
are collectively referred 1o as the “Stock FExchuanges™) vic www pritikaautoindustries.com, www nseindia com  and

www. beemndia com respectively,
PRITIKA INDUSTRIES LIMITED
CIN: USS100PB199TPLCO3E2 16
Date af Incorporation: July 01, 1997
REGISTERED OFFICE CONTACT PERSON EMAIL AND TELEFHONE WEBSITE
Plot Mo, C-94 Phase VI, Manmeet Kaur Sithota, csfwpritikagroup.com www prilikagroup. com
Indusmial Focal Point, SAS Company Secrelary Tel No.: 01T72-5005900,
Magar, Mohali, Punjab - and Compliance Officer S0 |
160 055, India

NAMES OF THE FROMOTERS OF THE COMPANY
1. Mr, Raminder Singh Nibber; 2. Mr. Harpreet Singh Nibber; 3. Mr. Gurkaran Singh Nibber; 4. Ms. Pavit Nibber.

DETAILS OF ISSUE TO PUBLIC
Type of lssuc  Fresh Lssue Size OFS Size Total Issue Size Issue Under Share Reservation
(Fresh/ OFS!  {by mo. of shares (by no. of shures  (by no, of shares 6(1)/6(2) IB  MNon Retall R
Fresh & IFS)  or by amount in or by amount in  or by amount in
Rs) Rs) Rs)
Mot Applicable

OFS: Offer for Sale

Dietails of OFS by Promoter(s)/ Fromoter Groap/ Other Selling Shareholders (upte o mavinmm of 10 selling shareholders)-
Not Applicable

NAME TYPE NO. OF SHARES WACAIN NAME TYPE NO.OF WACAIN
OFFEREDY AMOUNT  gg PER EQUITY SHARES RS.PER
IN RS, OFFERED EQUITY
AMOUNT
IN RS.
Not Applicable

P Promuodter; PCE Promater Giroup; O85: Other Selling sharchalder; WAC A Weighted Average Cost of Acquisition shall be caleulated on
Page 1 of §
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Abridged Prospecing
Dated: July 29, 2022

fally difuted basis

The Schisme of Armngement between the Demerged Company and the Resulting Company secks to demerge and transfer and be
vested in the Resulting Company as o going concem for demerger and westing of the “Auwomotive/TraciorEngineering
Components Business Undertaking” pursuant fo the provisions of Scctions 230 - 232 of the Companies Act, 2013 and other
applicable provisions of the Companics Act, 2013, Section 2 1B) of the Income-tax Act, 1961 and the SEBI Circulars. Upon this

* Scheme becoming elfective and with effect from the Appointed Die (a3 defimed in the Scheme) and pursuant to Sections 230 1o
232 and other applicable provisions, if any of the Companies Act, 2013 und pursuant o the Orders of the Honble NCLT or other
Appropriate Authorities or forums, if any, sanctioning the Scheme without any further acts, instruments, deeds, matters and
things, the Demerged Undertaking shall stand demerged and transfermed and be vested in the Resulting Company as a going
concern, ipgether with ull its propertics, assets, linhilites, obligations, rights, titles, benefits and interests therein,

Far the purposes of obtaining approval under Regulation 37 of the Listing Regulutions, the designated stock exchange is BSE.

PRICE BAND, MINIMUM BIT} LOT & INDICATIVE TIMELINES

lssue Price/Price Band Mot Applicable
Minimum Bid Lot Sizc Mot Apphcable
Bid/Tssue Open On Mot Applicable
Bid/Cloges Open On Nat Applicable
Finalization of Basis of Allotment with the Stock Exchange Mot Applicable
Initiation of refunds Not Applicable
Credit of Equity Shares to demat accounts of Allaliees Mot Applicable
Commencement of trading of the Equity Shisres on the Stock Exchanges Mot Applicable

Dhetails of WACA of all shares transacted over the trailing cighteen months from the date of Prospectus

Period Weighted Average Costof  Upper End of the Price Band s Range of acquisition price Lowest
Acquisition (in INR) X" thmes the WACA Price- Highest Price {in INR)
Mot Applicahle Mot Applicable Mot Applicable Mot Applicahle

WACA: Weighted Average Cosl ol Acquisition shall be calculated on fully dituted basis for the trailing eighteen manths from the date of
Progpecius.

RISKS IN RELATION TO THE FIRST ISSUE

Mot Applicable (Since there is no mvitation 1o pablic for subscriptin by woy of this document) Specific attention of the renders is
invited 1o “Internal Risks Factors on Page No, 7,

GENERAL RISKS

Naot Applicable (Since there is no invitation W pubilic for subseription by way of this document) Specific attention of the remders it
invited to “Internsl Risks Factors on Puge No. 7,

FROCEDURE
s This Abridged Prospecius is made in compliance with the Regulation 37 uf the Listing Regulations read along with the SEBI
Circulars and Part E (Diselovures in Abridged Prospectus) of Schedule V1 of the SEBT (ICDR} Regulations, 2018,
e  The board of directors of the Demerged Compuny, ut their meeting held on August 14, 2021 considered and approved the

Scheme.

s BSE has pursuant to its letter dated January 14, 2022 provided its observation letier with “no-ohjection™ to the proposed
Scheme of Armangement.

« NSE has pursuant to its letter dated January 14, 2022 provided its observation letier with “no-objection™ 1o the proposed
Scheme of Arrangement.

e  The Scheme of Armangement remains subject w the recelpl of approval from the respective sharehoiders and creditors of the
Demerged Company and the Resulting Company, relevant Mutional Company Law Tribunal(s) ("NCLT™) and such other
approvals, permissions und sanctions of regulalory wind other authoritics as may be necessary

e In sccordance with the provisions of Sections 230 - 232 of the Companies Act, 2013, the Scheme shall be acted upon only if a
mujurity of persons representing three fourth in value of the equity sharcholders of the Demerged and Resulting Company,
wisling in person or e-voting, agree to the Scheme

Page 2 ol 8
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Dated: July 29, 2022

The Scheme of Armangement shall be acted only if the voles cast by the public sharchelders of the Resulting Company in
favour of the Scheme are mare than the number of votes cast by public sharcholders of the Resulting Company against it, in
sevordance with the SEBI Circulars.

Mame of Merchunt Banker and contact details
(Contact Person, Telephone and email id)
G Ii-:"-i T |

Invesimants Re-dafinad

Systemativ Corporate Services Limited

Address: The Capital, A-Wing, 6th Floor, No. 603-606,
Flot No. C-70, (-Block, Bandra-Kurla Complex (RKC),
Bandra (Fast), Mumbai 400 (5 1, Maharashtra, India
Tel: +01 22 6704 8000

Email: ecmi@systematixgroup, in

Contact Person: Jinal Sanghvi

Name of Syndicate Members Mot Applicahle

™a Registrar 1 d con ot

s o R o o o o o e | LINIK Intime

Link Intime India Private Limited

Address: C-101, st Floor, 247 Park, Lal Bahadur Shasin
Marg, Vikhrobi {West), Mumbai City, MH - 400083

Tel: +91 22 49186270

E-mail: mLhelpdeski@linkintime.co.in

Mame of Statmory Auditor Mis. A, K Sood and Associes, Chanered Accountinis
MName of Credit Rating Agency and the rating, Mot Applicable

wr grading obtained, if any

Mame of Debeniure trustee, if any. Mot Applicahle

Self-Certified Syndicate Banks Mot Applicable

Nou Syndicate Registered Brokers Mot Applicable

Mon Syndicate Regisicred Brokers Mot Applicable

Detaits reganding website address{es)! link({s) from | Mot Applicable
which the mvestor can obtain list of registrar to issue
and share ransfer agents, depository participants and
stock brokers who can accept application from
investor (as applicablc)

I, PROMOTERS OF THE COMPANY
Mr. Raminder Singh Mibber

Mr. Raminder Singh Nibber aged &0 years, is a Mechanical Engineer. He has more thin 54 years of experience in the: industry,
He has been awarded Udyog Patra for Self-Made entreprencur by the Instinue of Trade and Industrial Development, Dielhi in
July, 2003 and Star of the Asin Awaurd by Eoonomic Growth Socicty of Tndin in the year 2005, He has also been awarded with
excellence in Quality Award by Department of Industrics & Commerce, Govt. of Punjab. He is active member of various
Industrinl & Trade Associstions. He had been Chairman of Confederation of Indian Industries (C11), Mohali Zong during the
years 2016-2019. He i2 u member of Rotary Club, Chandigarh {Centraf) and Mohali Industries Associnton, He is aloo involved
in Philanthropic Activities.

Mr. Harpreet Singh Nibber
Mr. Harpreet Singh Nibber aged 50 years, is a B.E. in Mechanical Engimeering having more than 26 years of experience in the
industry, He s been trained for Production Mansgement & Business Planning Programs at AOTS, OSAKA, Japan and has

participated in Manupemenl programme [or Entreprencurs by Nedathur 8. Rughavan Center for Enireprencurial Leaming
(NSRCEL), Bangalore in January 2004,
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Mr. Gurkaran Singh Nibber

Mr. Gurkarun Singh Nibber is the son of Mr Harpreei Singh Nibber and the grandson of Mr Raminder Singh Nibber, He is 22
years old smdent and after completing his school education is curently pursuing higher studies in the USA.

Ms. Pavit Nibber

Ms. Pavil Mibber is the daughier of Mr Harpreet Singh Nibber and the granddisughter of Mr Raminder Singh Mibbes, She is 19
years old. She is o student and after completing her school education is pursuing higher studies in the UK.

Il. BUSINESS MODEL/BUSINESS OVERVIEW AND STRATEGY
Business Overview

¢  The Company was incorporated as a private imited compamy under the Companies Act, 1956, in the name of Pritika
Industrics Private Limited, purssant o a cenificate of incomporstion dated July 01, 1997, bearing registration number 55-88273
was issted by Registrar of Companies, NCT of Delhi and Haryana. Subsequently pursuant to o special resolution passed at the
EGM duted May 07, 2012 ow Company wis converted from a private limited eompany to o public limited company and
consequently the name of our Company was changed to ‘Pritika Industries Limited’ and a fresh certificate of incorporation
dated June 12, 2012 beanng corporate identification number U34300DL1997PLCORR2T3 was ssued by the Registrar of
Companies, Mational Capital Territory of Delhi and Haryana. The Hon'ble Regiomal Director (NR) New Delhi, vide his
order dated Novernber 26, 2013 has sanctioned a Petition for shifting of the Registered Oifice of the company from the
State of Delhi o the State of Punjab. Accordingly, the company, upon registration of the said order, obtained a fresh
certificate of incorporation from the Registrar of Companics, Punjub and Chandigarh. The Corporate Identification {CIN)
of the Company ix URS100PR199TPLCO3E216 and the Permunent Account Number (PAN) 18 AAACP9500B.

#  DIL iz engaged in the manufactoring of Auto Components (tractor pants). PIL has a strong costomers base pan India, PIL has a
diversified portfolio which includes axle housings, wheel hubs, hydraulic lifi housings, end cover, plate differential carrier,
cylinder blocks, crank cascs, Cawring primarily to wactors gnd commercial wehicles, PIL focuses on expanding and
diversifying its product portfolio. PIL s one of the biggest component suppliers in the tractor segment of the automobile
industry in India and supplies to leading OEMs. Currently, PIL has two manufacturing plants = one is located in Punjab and
the other 5 in Himachal Pradesh. PIL' vision 5 to provide products which mece customer's quality requirement constantly al
competitive prices.

Rusiness Strategy

= Position in Industry - Pritika Tndustries s (the one of the logest & ofdest supplier of Machined Components (o Tractior
Industry, Railways and General Fogincering Tndustry since year 1973, Pritiks Tndustries has heen associated with
Indusiry leaders like Escorts, Tafe, M&M, and Escoris (RED) lor lnst many decades.

= Infrastructure.- Pritika Industrics has approx 70000 sqft. of bmlt up area at two locations (Punjab & Himachal
Pradesh), Privka Industries has state of an manufacturing facilides which includes Hitech - CNC Machines, Special
Purpose Machines and General-Purpose Machines.

e Quality: - Both units arc TS16949 certified and Mohali unit is also ZED certified.

. Business Model: - Company is very well respected i Industry for iis excellent performance on parameters of guality,
cast & delivery duc to which it gets repeat orders from its customers and 15 always on growth path.
Enowledpe Capital: - The Company has approx 400 employees and senior management comprsing of officers who
are Engineers & Management graduates from leading institutions.

Page 4 of 8
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Details of Board of Direclors a5 on‘dale

BOARD OF DIRECTORS OF THE COMPANY

thrid-p.'ﬂ. Proapecios
Dated: July 29, 2022

Sr. Ne Name Designation. | Experience and Educational Directorship in other
Qualification companies |
l. | Mr. Raminder Singh | Managmg | Mr, Raminder Singh Nibber aged
Nibber Drirector B0 years, is 8 Mechanical Engineer. | » Pritika  Auto  Tndustries
He is the founder of the group. He Limited
has more than 54 vears  of | o Pripks Engineering
experience in  the  industry Compunents Linuted
including  production, morketing, | s Prpka  Holdings  Privae
finance, administration and Limited
hundling  technical motter and | o pMeeta Castings Limited
vverall supervision aml conirol of
affuirs of the Company. Forelgn Companics
MNone
I | Mr. Vapreet Singh | Dirccior | Mr. Hurpreel Singh Nibber - aged | Indian Companics
Nibber S0 years, is a BE In Mechanical | «  Pritika Auto  Industrics
Engincering and having maore than Limured
26 years of experience in the | & Pritika Engineering
industry. He has been rained for Components Timied
Production ~ Management & | o Pritika Holdings Privale
Rusiness Planning Program. He is Limited
actively involved in the functionsl | o Weeg Castings Limited
areas of production, markeling and
growth strategy of the Company. | Foreign Companies
None
He has been instrumental in giving
direction to the core management
L,
3. Mr. Ajay Kumar Dhrector Mr, Ajoy Kumor- aged 47 yeurs
a Mechamcal Engmeer and an [ o Prilka Aute  Industries
MHBA. He has 21 years experience Lirnated
in the industry. He is an approved | «  Pritika Engineering
Intermal Auditor for 150, He has Components Limited
been associated with the Company
singe 2017, Foreign Companies
None
He has vast experience in looking
aficr functional arcas of production,
marketing and growth strategy of
the Company,
4 Mr.  Subramaniyam | Independent | Mr. Subramaniyam Rala aged 70
Bala Director | years is n diploma holder with | » Pritlka Aucto Indastries
technical expertise and more ihan Limined { Independent
44 years of expenience in foundry [irector)
development. He has been mﬁﬂsﬁd s Pritika Engincering
in  designing  methods Components Limited
development of castings as well ag {Independent Director)
establishment of foundry unis, He
has served as director on the Board | Foreign Companies
of various companies for the lastl¥ | None
years.
- Mirs. Neha Independent | Mrs Meha, aged 39 years, is
Director | hoiding Masters Degree in Law | » Pritika Auto Industrics
(LL.M) and is an advocate doing Limited (Independent
practice  in e High Court of Directior)
Pumjab & Harvana at Chundigarh | & Pritika Fngincering
for the pasi 173 years. Camponenis Limised
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im)
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(E)
iF)

iG)

Abridged Frospecius
Dated: July 29, 2022

(Independent Director)
Foreign Companies

Mone

IV, RATIONALE OF THE SCHEME

Rationale of the Scheme
PIL would demerge AutomativeTractor/Engineering Components Business undertaking (hereinafter referred to as

“Dhemer

Undertaking™) to PAIL and PIL would continue to run and operaie the bealtheare and investment business

undertakmng  (hereinafter refemed w as the “Remaining Undertaking™). The underlying business rationale and
ubjectives are as follows:

iil.

Vi,

viii.,

X,

With the complete imegration of Demerged Undenaking with PAIL, the manufacturing capacity of PAIL will
stand enhanced since PIL fulfils its raw material supply (i.e. Row Castings) needs from PAIL. Th: Demerger
would eliminate the inter dependence and shall be a forward integration of manufacturing activities of PAIL
which i tum add o cificicncy, cconomy in opcrations and ultimately add to sharcholders” wealth.

PIL and PAIL are in the same Line of business and caber the needs of swne costomers (i.e. OEMs), The Scheme
winld climinale the unnecessary competition within the group which will create transparency and confidence
of investors in the markel

PIL currently has business interest in diverse businesses such as Manufsctunng, Healthcare and Investment &
Financing activitics and other allied activities. With a view to achieve greater management focus in other
busincss Prl_li'wil.i:s, PIL proposes to demerge its business interest in the Demerged Undertaking and vest the
sime in

The consolidation of ntcmljun: of the Manufacturing Business of PIL and the PAIL by morging the Demcrged
Undertuking into PAIL, will lead to a more efficient utilisation of capital, admimstrative and operational
rationalization and promote organisational efficiencics. This will help to schieve cost efficiency that will
enhance the Mnancil éficiencies and help achieve economies of scale, reduction in overheads and
improvement in vanous other operating parameters.

The Demerged Undersking and Remaining Undertaking have their own set of strengths and dynamics in the
form of nature of nsks, competition, challenges. opportunitics and bosiness methods leading to different
growth potentials. Henee segregation of the two undertakings would enahle & focused management 1o explare
the potentinl business opportemties elfectvely and efficienily

The Demerger would resnlt in achieving efficiency in operational process by designing and implementing
independent strategies specifically designed for the two businesses and in optimising proftsbility. This would
in turn enhance the sharcholders” wealth,

This will also help in la.rgnmtpfmund attracting new investors with specific focus and expertise in the two

busincsses therehy providimg necessary funding impetus fo the long-term growth strategy of the two
businesses.

Integration would result in maximising overall shareholder value, improvising the competitive position and
enabhng o unlock the economic value of hoth the entities.

Improved organisational capability, arising from the pooling of human capital who have the diverse skills,
talent and vast and leadership experience to compete successtully i an mcressingly competitive industry,

Cost savings are sxpected to flow from more focused operational efforts, mtionalizativn, stundurdisation mnd
simplification of business processes, and the elimination of duplication, and rutionalization of administrative
EXPENZCS,

Dretails of Means of Guance. Mot Applicable

Dietalls and reasons for notni-deplovment or delay in deployment of proceeds or changes in utilization of issue

gmtmﬁ of past public issues/rights issues, if any, of the Company in preceding 10 Years: Not Applicable
ame of Monltering Agency, iTany: Nol Apphcable

Terms of Issuance of convertible security, if any: Not Applicable

Sharcholding Pattern of PIL as on July 29, 2022

i Promoter and Promoter Group 08.12.620 [T 9']'
B Public 3,280 0.03
Total 98,15,900 100.00

Number/amount of equity shares proposed to be sold by Selling Sharcholders, if any — Mot Applicable.

Y
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V. AUDITED FINANCIALS

(Rs. In Lakhs except EPS)
CONSOLIDATED ==
Financiul Year Financial Year Financial Year
2021-22 2020-21 2009-240
Bashe | (March31,2022) | (March31,2021) | (Mareh31.2000)
Audited Audited Audited
Totul income from operations (ned) _17.218.32 1429161 | 108714
Wet Profit / (Loss) before tax and 283.29 153.20 14242
extraordinary iems . .
et Profit / (Loss) after tux and 467.60 29623 260.40
extragrdinary items -
Eiuity Share Capital 981.59 9§1.59 981.59 |
Reserves and Surplus 3. BR84S 3420,71 312448
Net worth 4,870.44 440230 4106.07
Basic camnings per share (Rs.) 4.6 3.02 265
Diluted carnings per share (Rs.) 4.76 3.02 .65
Retum on iel worth (%) 10.09 696 6.12
Met asset value per share (K5} 49.62 44 85 41.83

Note:- The Company does not have any Subsidiary as on date. However, due lo its invesfient in an associale conpany
fuehieh ix more than 209%) namely, Pritika Awto Industries Limited, the comsolidated financials have been provided,

VI, INTERNAL RISK FACTORS
The below mentioned risks are the top 5 internal risk faciors:

I The raphical sel up of our manufacturing facilities may resirict our operations and adversely affect our business
and linancial conditions,

v 5 We are subject to strict quality requirements and any failure by us or our component supplicrs in complying with
quality standirds may lead to cancellation of existing and future orders, product recalls, prodoet lability, warmanty
claims, litigation and other disputes and claims.

3 We have undertaken and may continue to undertuke strategic investments, scquisitions and collaborations in the futire,
which may be difficult to sustain, inicgrate and/or manage successfully, These muy expose us to unceriaintics and risks,
any of which could adversely afect our business, finangial conditions and result of operations,

4, We have substantial capital expenditure and working capital requirements and may require additional capital and
financing in the future and our operations could be curtailed if we are unuble to obtain required additional capital and
financing when needed,

5 If we fl to mainiain an effective system of internal controls, we may not be able to successfully manage, or accurately
report. our finuncial risks.

VILSUMMARY OF QOUTSTANDING LITIGATIONS, CLAIMS AND REGULATORY AUTIONS
{A)} Total sumber of outstanding litigations by and against the Company and amount invotved

The Company is currently involved in 2 litigations and the total amount involved in all the litigations, wherever
quantifiable is Rs. 5.54 lakhs enly),

Wame of the Entity | Criminal T Statutory Disciplinary | Material | Apgregate
Regulatory | the or | Litigations | involved (Rs
Proceedings in lakhs)
Exchanges
against our
Promotery
ompany
Hy the Compary - 2 - - - 554
Againsd the Company - - - - - -
| Directors
By the Company - - - F - :
Againsi the Company - . = - = .
Promuoters
Ty the Company - - = : 7 -
AEhmn the Company - - - - -
Su
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By Subsidiarics . - - = = e

" Against Subsidiaries : = - . : =

(B}  Brief detadls of 1op 5 material outstanding litigations against the Company and amount invelved
Az on date, there are no material outstunding litigations against the Company.

{C)  Regulatory Action, if any - disciplinary action taken by SEBI or stock exchanges against the Promoters in lasi 5
financial vears incloding outstanding action, if anv: -

As on date, there are no disciplinary action taken by SEBI or stock exchange against the Promoters of the Company in
last 5 financial years,

(D) Briefl details of outstanding eriminal proceedings against Promoters: -
As on daie, there are no oulstanding criminal proceedings against the Promoters of the Company.

VIIL DECLARATION

We herehy certify and declare that all relevant provisions of the Companies Act, 1956, the Companies Act, 2013 and the
guidelines'regulations issued by the Government of Indie or the guidelines/regulations issued by the Securities and Exchunge
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 stalement mude in this Abridged Prospectus is contrary to the provisions of the Compenies Acl,
1956, Companies Act, 2013, the Securities and Exchange Hoard of India Act, 1992, Securities Contract (Regulation) Act, 1956,
Sceurtics Contract (Regolation) Rules, 1957 or rules made or guidelines or regulations issued there under, as the case may be,
We further certify that all statements and disclosurcs in this Abridped Prospectus are tric and correct.

For Pritika Industries Limited
-

Harpreet Singh Nibber

Director

Date : July 249, 2022
Place: Mohali
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July 29, 2022

To,

The Board of Directors

Pritika Industries Limited

Plot No. C-94,Phase VII, Industrial Focal Point,
SAS Nagar, Mohali, Punjab- 160 055

Sub: Scheme of Arrangement between Pritika Industries Limited (“PIL”/“Company”/“Demerged
Company”) and Pritika Auto Industries Limited (“PAIL/Resulting Company”) and their respective
shareholders and creditors pursuant to Sections 230-232 of the Companies Act, 2013
(“Companies Act”) (collectively referred to as the “Scheme”).

Dear Members of the Board,

We, M/s Systematix Corporate Services Limited, a Category | Merchant Banker registered with SEBI vide
Registration Number — INM000004224, (“SCSL” or “We”) have been appointed by the Pritika Auto
Industries Limited (“PAIL/Resulting Company”) for certifying the accuracy and adequacy of disclosure(s)
made in the Abridged Prospectus of Pritika Industries Limited (“PIL”/“Company”/“Demerged Company”)
dated July 29, 2022 (the “Abridged Prospectus”) with respect to the Scheme of Arrangement between
Pritika Industries Limited (“PIL”/“Company”/“Demerged Company”) and Pritika Auto Industries Limited
(“PAIL/Resulting Company”) and their respective shareholders and creditors pursuant to Sections 230-

232 of the Companies Act, 2013 (“Companies Act”) (collectively referred to as the “Scheme”).

The purpose of the certificate is to inform the shareholders of the Resulting Company about the
information/details w.r.t. the Demerged Company, an unlisted company involved in the Scheme, are in
compliance with provisions of the SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and
other incidental circulars issued by SEBI thereto including the Master Circular dated November 23, 2021
bearing reference no. SEBI/HO/CFD/DIL1/CIR/P/2021/0000000665), as amended from time to time in
respect of schemes of arrangement (“SEBI Circulars”) read with the information required to be disclosed
as per Part E of Schedule VI of Securities and Exchange Board of India (Issue of Capital and Disclosure

Requirements) Regulations, 2018 (the “SEBI (ICDR) Regulations, 2018”).

The above confirmation is based on the information furnished and explanations provided to us by the
management of the Company assuming the same is complete and accurate in all material aspects on an as
is basis. We have relied upon the financials, information and representations furnished to us on an as is

basis and have not carried out an audit of such information. Our scope of work does not constitute an

Systematix Corporate Services Limited

Registered Office: 206 - 207, Bansi Trade Centre, 581/5, M. G. Road, Indore - 452 001. Tel: +91-0731-4068253
Corporate Office : The Capital, A-Wing, No. 603 - 606, 6th Floor, Bandra Kurla Complex, Bandra (East), Mumbai -400051.
Tel: +91-22-6619 8000 / 4035 8000 Fax: +91-22-6619 8029 /40358029

CIN: L91990MP1985PLC002969 Website: www.systematixgroup.in Email: secretarial@systematixgroup.in

SEBI Merchant Banking Registration No. : INM000004224
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audit of financial information and accordingly we are unable to and do not express an opinion on the
fairness of any such financial information referred to in the Abridged Prospectus. This certificate is based

on the information contained in Abridged Prospectus dated July 29, 2022.

This certificate is a specific purpose certificate issued in terms with the SEBI Circulars and hence it should
not be used for any other purpose or transaction. This certificate is not, nor should it be construed to be,
a certification of compliance of the Scheme with the provisions of applicable law including company,
taxation and securities markets related laws or as regards any legal implications or issues arising thereon,

except for the purpose expressly mentioned herein.

We express no opinion whatsoever and make no recommendation at all as to the Company's underlying
decision to effect the Scheme or as to how the holders of equity shares of the Company/creditors of the
Company should vote at their respective meetings held in connection with the Scheme. We do not
express and should not be deemed to have expressed any views on any other terms of the Scheme or its
success. We also express no opinion, and accordingly, accept no responsibility for or as to the price at
which the equity shares of the Resulting Company will trade following the Scheme for or as to the
financial performance of the Resulting Company following the consummation of the Scheme. 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 the Company or any of its related

parties (holding company/subsidiaries/associates etc.).

We in the capacity of SEBI Registered Category — | Merchant Banker do hereby certify that the information
as disclosed in the Abridged Prospectus is accurate and adequate to the extent applicable and is in line
with the disclosures required to be made as per the SEBI Circulars read with Part E of Schedule VI of the

SEBI (ICDR) Regulations, 2018.

Thanking You.

For Systematix Corporate Services Limited
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Amit Kumar
Director, Investment Banking

Date: July 29, 2022.
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