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NOTICE OF THE MEETING OF THE UNSECURED CREDITORS OF MINDA INDUSTRIES LIMITED

(Convened pursuant to order dated August 31, 2021 & October 20, 2021 passed by the
Hon'ble National Company Law Tribunal, New Delhi Bench (Court-I)
read with the order passed by Hon’ble NCLAT dated December 23, 2021)

DETAILS OF NCLT CONVENED MEETING OF UNSECURED CREDITORS

Day Wednesday

Date February 16, 2022

Time 12:30 PM. (Indian Standard Time)

Venue/ Meeting to be held through Video Conferencing at Lakshmipat Singhania Auditorium,
Mode* PHD House, Opposite Asian Games Village, New Delhi-110016

* Please note that there shall be no meeting requiring physical presence at a common venue in view of the present circumstances on
account of the CoVID-19 pandemic.

REMOTE E-VOTING PERIOD FOR NCLT CONVENED MEETING OF UNSECURED CREDITORS

Start Date Saturday, February 12,2022 at 9:00 A.M. (Indian Standard Time)

Last Date Tuesday, February 15, 2022 at 5:00 P.M. (Indian Standard Time)




INDEX

S. No. Contents Page No.
1 Notice of meeting of the Unsecured Creditors of Minda Industries Limited (“Transferee Company”) convened 3-4
pursuant to the Orders, dated August 31, 2021 & October 20, 2021, of the Hon’ble National Company Law
Tribunal, New Delhi, Court-Il (“NCLT") read with the order passed by Hon'ble NCLAT dated December
23, 2021 under the provisions of Sections 230-232 of the Companies Act, 2013 read with Rule 6 of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
2 Explanatory Statement under Section 230 & Section 102 of the Companies Act, 2013 read with Rule 6 of 5-24
the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 to the Notice of the NCLT
convened meeting of the Unsecured Creditors of Minda Industries Limited
3 Annexure - | - Scheme of Amalgamation (“Scheme”) 25-46
4 Annexure - Il A - Order dated August 31,2021 passed by the Hon’ble National Company Law Tribunal, New 47 -56
Delhi (Court-Il)
5 Annexure - Il B - Order dated October 20, 2021 passed by the Hon'ble National Company Law Tribunal, 57 -64
New Delhi (Court-II)
6 Annexure -1l C - Order dated December 23, 2021 passed by the Hon’ble National Company Law Appellate 65-74
Tribunal, Principal Bench, New Delhi (“NCLAT”)
7 Annexure - lll A - Report adopted by the Board of Directors of Minda | Connect Private Limited (‘Transferor 75-78
Company’) as per the provisions of Section 232(2)(c) of the Companies Act, 2013 explaining the effect of
the Scheme on each of the equity shareholders, key managerial personnel, promoters and non-promoter
shareholders, laying out in particular the share entitlement ratio
8 Annexure - Il B - Report adopted by the Board of Directors of Minda Industries Limited (‘Transferee 79-82
Company’) as per the provisions of Section 232(2)(c) of the Companies Act, 2013 explaining the effect of
the Scheme on each of the equity shareholders, key managerial personnel, promoters and non- promoter
shareholders, laying out in particular the share entitlement ratio
9 Annexure - 1V A - Copy of supplementary Unaudited Accounting Statements (with Limited Review Report) 83-106
of Minda | Connect Private Limited (‘Transferor Company’) as at September 30, 2021
10 Annexure - IV B - Copy of Unaudited Financial results (with Limited Review Report) of Minda Industries 107 -130
Limited (‘Transferee Company’) as at September 30, 2021
11 Annexure -V - Valuation report 131-142
12 Annexure - VI - Fairness Opinion 143 - 146
13 Annexure - VII - Complaint Report 147 -148
14 Annexure - VIII - Observation letter from NSE and BSE 149-152
15 Annexure — IX -Auditor’s Certificate under section 133 of the Companies Act, 2013 of the Transferee 153-156
Company
16 Annexure-X-The applicable information of the Transferor Company in the format specified for the abridged 157 -164
prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of
Capital and Disclosure Requirements) Regulations, 2018
17 Annexure-XI-Pre shareholding pattern of the Transferor Company and Pre and Post shareholding pattern 165 - 184

of Transferee Company respectively




FORM NO. CAA 2
[Pursuant to Section 230 (3) and Rule 6 and 7 of Companies (Compromises, Arrangements and Amalgamations) Rules, 2016]

Company Application No. - CA (CAA) No. 66/ND/ 2021
IN THE MATTER OF SECTION 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013
AND

IN THE MATTER OF THE COMPOSITE SCHEME OF AMALGAMATION AMONGST MINDA | CONNECT PRIVATE LIMITED, a Company
incorporated under the provisions of the Companies Act, 2013 and having its registered office at B-64/1, Wazirpur Industrial Area,
Delhi-110052 (“Transferor Company”) AND MINDA INDUSTRIES LIMITED, a Company incorporated under the provisions of the Companies
Act, 1956 and having its registered office at B-64/1, Wazirpur Industrial Area, Delhi-110052 (“Transferee Company”) and their respective
shareholders and creditors

NOTICE CONVENING THE MEETING OF UNSECURED CREDITORS OF MINDA INDUSTRIES LIMITED PURSUANT TO THE ORDER DATED
AUGUST 31,2021 & OCTOBER 20, 2021 OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL, NEW DELHI BENCH (COURT-1l) READ
WITH THE ORDER PASSED BY HON’BLE NCLAT DATED DECEMBER 23, 2021

To,
The Unsecured Creditors of Minda Industries Limited (the “Company” or the “Transferee Company”)

NOTICE is hereby given that pursuant to the order dated August 31, 2021 & October 20, 2021read with the order passed by Hon'ble
NCLAT dated December 23,2021 (the “Order”) in the abovementioned Company Application No.CA (CAA) No. 66/ND/2021, the National
Company Law Tribunal, New Delhi (Court-ll) (“NCLT” or “Tribunal”) directed to convene/ hold the meeting of the Unsecured Creditors
of the Transferee Company (“NCLT Convened Meeting”), for the purpose of considering, and if thought fit, approving with or without
modification(s), the Scheme of Amalgamation of Minda | Connect Private Limited (“Transferor Company”) with Minda Industries Limited
(“Transferee Company”/“Company”) and their respective Shareholders and Creditors (“Scheme”) under Sections 230 to 232 and other
applicable provisions of the Companies Act, 2013 (“Act”).

In pursuance of the said Order and as directed therein, further notice is hereby given that a meeting of the Unsecured Creditors of the
Company will be held to transact the special business at 12.30 PM (IST), on Wednesday, February 16, 2022 through video conferencing or
other audio visual means (“VC/ OAVM"), at Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games Village, New Delhi-110016
(“Meeting”) to consider and if thought fit, approve with or without modification(s), the resolution set out below in this Notice under Section
230 to 232 and other applicable provisions, if any of the Companies Act, 2013 read with rules framed thereunder (including any statutory
modification(s) or re- enactment(s) thereof for the time being in force).

Further, notice is also hereby given to the Unsecured Creditors of the Company pursuant to Section 108 and other applicable provisions, if
any, of the Companies Act, 2013 read with Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (“Rules”) (including
any statutory modification or re-enactment thereof for the time being in force), and Regulation 44 of SEBI (Listing Obligations and Disclosure
Requirements) Regulations, 2015 read with MCA General Circular No. 20/2020 dated May 05, 2020 read with General Circular No. 14/2020
dated April 08, 2020, General Circular No. 17/2020 dated April 13, 2020, General Circular No. 02/2021 dated January 13, 2021 and General
Circular No. 20/2021 dated December 08, 2021 and SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017, SEBI Circular No. SEBI/
HO/CFD/ CMD1/CIR/P/2020/79 dated May 12, 2020, SEBI Circular no. SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 read with
SEBI master circular SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated December 22, 2020, as applicable and other applicable notifications and
circulars issued by SEBI, and any other applicable regulations thereto, to consider, and if thought fit, approve the amalgamation proposed
and embodied in the Scheme and to pass the resolution set out below in this notice through e-voting at the time of meeting in person /
remote e-voting.

Persons entitled to attend and vote, may vote through remote e-voting facility or e-voting at the time of meeting in person. The facility of
e-voting shall be made available both prior to as well as during the Meeting through VC/ OAVM. The facility of appointment of proxies will
not be available for this Meeting. However, a body corporate/firms which is an Unsecured Creditor is entitled to appoint a representative
for the purposes of participating and or voting during the Meeting.

Copy of the notice in relation to the Meeting, together with the documents accompanying the same, including 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 (“Rules”) (“Explanatory Statement”) and the Scheme can be obtained free of charge on any day (except Saturday, Sunday
and public holidays) from the registered office of the Company or from the Corporate Office of the Company situated at Village Nawada
Fatehpur, P.O. Sikanderpur Badda, Manesar, Distt. Gurugram, Haryana-122004 during business hours upto the date of the Meeting.

The Tribunal has appointed Mr. Santosh Kumar Sahewala (IBBI Registration No. IBBI/IPA-001/IP-P00797/2017-18/11364), as the Chairperson
of the Meeting and Ms. Santosh Goel (IBBI Registration No. IBBI/IPA-001/IP-P00823/2017-18/11399), as the Alternate Chairperson of the
Meeting, including for any adjournment(s) thereof. The Tribunal has also appointed Mr. Roshan Lal Jain (IBBI Registration No. IBBI/IPA-001/
IP-P00966/2017-18/11587), as the Scrutinizer for the Meeting, including for any adjournment(s) thereof. The Scheme, if approved at the
Meeting, will be subject to the subsequent approval of the Tribunal.

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act, 2013 read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 including all rules, circulars and notifications issued thereunder, as may be applicable, and
other applicable provisions, if any, of the Companies Act, 2013 (including any statutory modification(s) or re-enactment(s) thereof for the
time being in force), the provisions of Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015, the National Company Law Tribunal Rules, 2016, applicable provisions, if any, and any provision of any other applicable law / statute
and in accordance with the relevant clauses 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, New Delhi and approval of such other regulatory / statutory / government
authority(ies), as may be necessary or as may be directed by the NCLT or such other competent authority(ies), as the case may be, and
subject to such conditions and/ or modifications which may otherwise be considered necessary, desirable or appropriate by the parties
or as may be prescribed or imposed by the NCLT or by any regulatory or other authorities, while granting such consents, approvals and
permissions, which may be agreed to by the Board of Directors of the Company (hereinafter referred to as the “Board’, which term shall be
deemed to mean and include one or more Committee(s) constituted / to be constituted by the Board or any person(s) which the Board may
nominate to exercise its powers including the powers conferred by this Resolution), approval of the unsecured creditors of the Company be
and is hereby accorded to the proposed Scheme of Amalgamation of Minda | Connect Private Limited (“Transferor Company”) with Minda
Industries Limited (“Transferee Company”/“Company”) and their respective Shareholders and Creditors (“Scheme”).

RESOLVED FURTHER THAT the Board of Directors of the Company (hereinafter called the ‘Board; which term shall be deemed to include
one or more committee(s) which the Board may have constituted or hereinafter constitute or any person(s) which the Board may nominate
to exercise its powers including the powers conferred by this resolution), be and are hereby authorized to do all such acts, deeds, matters
and things, as may be considered requisite, desirable, appropriate or necessary to give effect to this resolution and effectively implement
the Scheme of Amalgamation and to accept such modifications, amendments, limitations and/or conditions, if any, (including withdrawal
of the Scheme), which may be required or directed by the Hon’ble National Company Law Tribunal, New Delhi or its appellate authority (ies)
while sanctioning the Scheme or by any authorities under law or as may be required for the purpose of resolving any doubts or difficulties
that may arise in giving effect to the Scheme, as the Board of Directors may deem fit and proper.”

The unsecured creditors of the Company attending the meeting and who have not cast their vote through remote e-voting shall be entitled
to exercise their vote at the time of the Meeting in person. The unsecured creditors who have cast their vote by remote e-voting prior to the
Meeting may also attend the Meeting but shall not be entitled to cast their vote again.

Explanatory Statement pertaining to the said resolution setting out the material facts and reasons thereof under Section 230, Section 102
of the Companies Act, 2013 read with Rule 6 of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 along with
copy of the Scheme and other annexures are enclosed herewith.

The above-mentioned Scheme of Amalgamation, if approved by the unsecured creditors will be subject to the subsequent approval by the
Hon’ble National Company Law Tribunal, New Delhi.

Dated: 5th day of January, 2022 Santosh Kumar Sahewala
Place: New Delhi Chairperson appointed for the Meeting

Registered Office:
B-64/1, Wazirpur Industrial Area, Delhi - 110052



NOTES:

1.

10.

11.

12.

13.

14.

An Explanatory Statement pursuant to 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 (“Rules”) (“Explanatory Statement”) relating to the Business set out in
the Notice to be transacted at the Meeting is annexed hereto.

This meeting of unsecured creditors of the Company is being convened through Video Conferencing (VC) or Other Audio Visual
Means (OAVM) as per the NCLT Order read with the MCA General Circular No. 20/2020 dated May 05, 2020, General Circular No.
14/2020 dated April 08, 2020, General Circular No. 17/2020 dated April 13,2020, General Circular No. 02/2021 dated January 13,2021
& General Circular No. 20/2021 dated December 08, 2021 and SEBI Circular No. SEBI/HO/CFD/ CMD1/CIR/P/2020/79 dated May 12,
2020, SEBI/HO/CFD/CMD2/CIR/P/2021/11 dated January 15, 2021 & SEBI master circular SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated
December 22, 2020, as applicable and other applicable circulars issued by MCA and SEBI from time to time.

As this Meeting is being held through VC / OAVM, the facility for appointment of Proxy by the unsecured creditor is not available for
this Meeting and hence the Proxy Form and Attendance Slip including Route Map are not annexed to this Notice.

National Securities Depositories Limited (‘NSDL) will be providing e-voting facility for voting through remote e-voting and for
e-voting during the Meeting. The procedure for participating in the meeting through VC / OAVM is explained hereinafter.

The unsecured creditors of the Company are entitled to vote through e-voting facility. The facility of e-voting shall be made available
both prior to as well as during the Meeting through VC/OAVM, as described hereinafter. Since the Meeting will be held through VC/
OAVM, physical attendance of unsecured creditor has been dispensed with.

The voting rights of unsecured creditors shall be in proportion to amount outstanding, as per the books of accounts of the Transferee
Company, towards them by the Company as on the cut-off date i.e. November 30, 2020.

As per NCLT Order, the Notice of the Meeting together with the documents accompanying the same, is being sent to those unsecured
creditors whose names appear in the books of accounts of the Transferee Company as unsecured creditors as on November 30, 2020,
the cut-off date for dispatch of Notice. This Notice of the Meeting is also displayed / posted on the website of the Transferee Company
at www.unominda.com, on the website of NSDL at evoting@nsdl.co.in and shall also communicated to BSE Limited & National Stock
Exchange of India Limited. For those unsecured creditors whose e-mail address is available with the Transferee Company, this Notice
and their e-voting login details, are being sent by e-mail. For those unsecured creditors whose e-mail address is not available with
the Transferee Company, this Notice and the e-voting login details are being sent in physical, through permitted mode. Unsecured
creditors as per the books of accounts of the Transferee Company as on November 30, 2020, that is the cut-off date, will be entitled
to attend and exercise their right to vote at the Meeting. A person who is not an unsecured creditor as on cut-off date shall not be
eligible to vote through any mode and treat this notice for information purposes only.

A body corporate/firm which is an unsecured creditor of the Company is entitled to appoint an authorized representative to attend
and vote at the NCLT convened meeting of unsecured creditors of the Transferee Company provided a certified true copy of the
resolution of the Board of Directors/authorization letter is emailed to the Scrutinizer roshanljain@yahoo.co.uk with a copy marked
to investor@mindagroup.com. The scanned image of the above mentioned documents should be in the naming format “Minda
Industries Limited - NCLT convene meeting.”

In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the unsecured creditors of the Company if the
resolution mentioned above in the Notice has been approved at the Meeting by a majority of persons representing three-fourths in
value of the unsecured creditors, voting through e-voting facility made available both prior to as well as during the Meeting through
VC/ OAVM.

The unsecured creditor desiring to exercise their vote through e-voting facility are requested to carefully follow the instructions set
out in the notes below under the headings “Voting through E-voting and joining the Meeting".

The voting period for remote e-voting (prior to the Meeting) commences on Saturday, February 12,2022 at 9:00 A.M. (Indian Standard
Time) and ends on Tuesday, February 15, 2022 at 5:00 P.M. (Indian Standard Time). During this period, the unsecured creditors as on
Cut-Off date, may cast their vote (for or against) electronically. Once the vote on the resolution is cast by an unsecured creditor, such
unsecured creditor will not be allowed to change it subsequently.

The scrutinizer will submit his report to the Chairperson in his absence to the Alternate Chairperson after completion of the scrutiny
of the votes cast by the unsecured creditor through e-voting (both prior to and during the Meeting). The scrutinizer’s decision on
the validity of the votes shall be final. The results of votes cast through (i) remote e-voting and (ii) e-voting at the time of the Meeting
shall be announced by the Chairperson not later than two working days of the conclusion of the Meeting upon receipt of Scrutinizer’s
report and the same shall be displayed on the website of the Company www.unominda.com and on the website of NSDL www.
evoting.nsdl.com, being the agency appointed by the Company to provide the voting facility to the unsecured creditors, besides
being notified to NSE and BSE, the stock exchanges, where shares of the Transferee Company are listed.

As directed by the Tribunal, Mr. Roshan Lal Jain, has been appointed as scrutinizer for the said NCLT convened meeting of the
unsecured creditors for conducting the remote e-Voting and voting during the Meeting in a fair and transparent manner. The
Scrutinizer will after the conclusion of Meeting submit its report to the NCLT appointed Chairperson of the Meeting. Thereafter, as
per Order of Hon'ble Tribunal, the Chairman shall report the result of the Meeting to the Hon’ble Tribunal within 7 (Seven) days of the
conclusion of the meeting with regard to proposed Scheme.

As per the order of the NCLT read with NCLAT, the quorum of the Meeting of the unsecured creditors of the Transferee Company
shall be 222 unsecured creditor in number. In case the quorum is not present in the Meeting at the scheduled time, then the Meeting



15.

16.

17.

18.

shall be adjourned by half an hour, and thereafter, the unsecured creditors present at the Meeting shall be deemed to constitute the
quorum.

The Notice convening the aforesaid NCLT convened meeting will be published through advertisement in (i) Business Standard (in
Delhi Edition), in English language and (ii) Jansatta (in Delhi Edition) in Hindi language.

The unsecured creditor can join the Meeting in the VC/OAVM mode 15 minutes before and after the scheduled time of the
commencement of the Meeting by following the procedure mentioned in the Notice.

The attendance of the unsecured creditor attending the Meeting through VC/OAVM will be counted for the purpose of reckoning the
quorum of the Meeting.

VOTING THROUGH REMOTE E-VOTING AND JOINING THE MEETING
The Instructions for unsecured creditors for Voting Through Remote E-Voting and joining the Meeting are as under:-

The remote e-voting period for the unsecured creditors meeting begins on Saturday, February 12, 2022 at 9:00 A.M (Indian Standard
Time) and ends on Tuesday, February 15, 2022 at 5:00 P.M. (Indian Standard Time). The remote e-voting module shall be disabled by
NSDL for voting thereafter. The unsecured creditors, as on the Cut-off date i.e. November 30, 2020, may cast their vote electronically.
The voting right of unsecured creditor shall be in proportion to amount outstanding, as per the books of accounts of the Transferee
Company, towards them by the Company as on the cut-off date i.e. November 30, 2020.

How do | vote electronically using NSDL e-Voting system?

1. 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.

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

3. Anew screen will open. You will have to enter your User ID, your Password and a Verification Code as shown on the screen.

4.  YourLoginidand password details casting your vote electronically and for attending the Meeting of Creditors through VC/ OAVM
are attached in the pdf file enclosed herewith. Please note that the password to open the pdf file is the unique id mentioned
above.

5. For the first time the system will ask to reset your password.

6. After entering your password, tick on Agree to “Terms and Conditions” by selecting on the check box.

7. Now, you will have to click on “Login” button.

8.  After you click on the “Login” button, Home page of e-Voting will open.

9. You will be able to see the EVEN no. 119069 of Minda Industries Limited.

10. Click on“EVEN" of Minda Industries Limited to cast your vote.

11. Now you are ready for e-Voting as the Voting page opens.

12. Cast your vote by selecting appropriate options i.e. assent or dissent, and click on “Submit”and also “Confirm” when prompted.
13. Upon confirmation, the message “Vote cast successfully” will be displayed.

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

16. If you face any problems/experience any difficulty or If you forgot your password please feel free to contact toll free number
1800 1020 990 /1800 224 430 or contact on email id evoting@nsdl.co.in or to the Company at investor@mindagroup.com.

THE INSTRUCTIONS FOR CREDITORS FOR E-VOTING ON THE DAY OF THE UNSECURED CREDITORS MEETING ARE AS UNDER:

1.

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

Only those unsecured creditors, who will be present in the Meeting through VC / OAVM facility and have not casted their vote on the
Resolutions through remote e-Voting and are otherwise not barred from doing so, shall be eligible to vote through e-Voting system
in the unsecured creditors Meeting.

INSTRUCTIONS FOR UNSECURED CREDITORS FOR ATTENDING THE MEETING THROUGH VC/OAVM ARE AS UNDER:

1.

Unsecured creditors will be provided with a facility to attend the Meeting through VC/OAVM through the NSDL e-Voting system.
Unsecured creditors may access the same at https://www.evoting.nsdl.com under shareholders/members login by using the remote
e-voting credentials. The link for VC/OAVM will be available in shareholder/members login where the EVEN of Company will be
displayed on the day of the Meeting.




EXPLANATORY STATEMENT UNDER SECTION 230(3) READ WITH SECTION 232(2) AND 102 OF THE COMPANIES ACT, 2013 READ
WITH RULE 6 OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO THE NOTICE OF THE
NCLT CONVENED MEETING OF THE UNSECURED CREDITORS OF MINDA INDUSTRIES LIMITED

The Hon'ble National Company Law Tribunal, New Delhi, by Order dated August 31, 2021 & October 20, 2021 read with the order passed
by Hon'ble NCLAT dated December 23, 2021 (“Order”) in the Company Application referred to above, with respect to the Scheme of
Amalgamation of Minda | Connect Private Limited (“Transferor Company”) with Minda Industries Limited (“Transferee Company”)
and their respective shareholders and creditors (“Scheme”) has directed for convening a meeting of the unsecured creditors of Minda
Industries Limited (“NCLT convened meeting”) and accordingly this Meeting is being convened on Wednesday, February 16,2022 through
video conferencing or other audio visual means (“VC/ OAVM"), at Lakshmipat Singhania Auditorium, PHD House, Opposite Asian Games
Village, New Delhi-110016 for the purpose of considering and if thought fit, approving, with or without modification(s), aforesaid Scheme
of Amalgamation.

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

1.  The definitions contained in the Scheme will apply to this explanatory statement also.

2. A copy of the Scheme setting out in detail the terms and conditions of the amalgamation, inter-alia, providing for the proposed
Scheme of Amalgamation of Minda | Connect Private Limited (“Transferor Company”) with Minda Industries Limited (“Transferee
Company”) and their respective shareholders and creditors, which has been approved unanimously by the Board of Directors of
the Transferee Company at its meeting held on February 06, 2020 is attached to this explanatory statement and forms part of this
statement as Annexure - .

3.  Asperthe Order, the quorum of the Meeting of the unsecured creditors of the Transferee Company shall be 222 unsecured creditors
of the Company. Further, in terms of the said Order, in case the quorum as mentioned above are not present at the meeting, then
the meeting shall be adjourned by half an hour and thereafter the unsecured creditors present shall be deemed to constitute the
quorum. Further in terms of the said Order, NCLT, has appointed Mr. Santosh Kumar Sahewala (IBBI Registration No. IBBI/IPA-001/IP-
P00797/2017-18/11364), as the Chairperson of the Meeting, and Ms. Santosh Goel (IBBI Registration No. IBBI/IPA-001/IP-P00823/2017-
18/11399), as the Alternate Chairperson of the Meeting, including for any adjournment(s) thereof. The Tribunal has also appointed
Mr. Roshan Lal Jain (IBBI Registration No. IBBI/IPA-001/IP-P00966/2017-18/11587), as the Scrutinizer for the Meeting, including for any
adjournment(s) thereof.

4. In accordance with the provisions of Sections 230 — 232 of the Act, the Scheme shall be acted upon only if a majority in number
representing three fourths in value of the unsecured creditors of the Transferee Company, voting in person through e-voting agree
to the Scheme.

5.  Details of Transferor Company and Transferee Company

i Details of Transferor Company:

a)  Transferor Companyi.e. Minda | Connect Private Limited is a private company incorporated on September 30, 2014 under
the provisions of the Companies Act, 2013;

b)  Corporate Identification Number (CIN): U35900DL2014PTC272202

) Permanent Account Number (PAN): AAJCM4366P

d)  Registered Office: B-64/1, Wazirpur Industrial Area, Delhi-110052

e) Email Address: oprajapati@mindagroup.com

f) Main Object of the Company: The main object of Transferor Company is set out in its Memorandum of Association and

one of the main object of the Transferor Company is to carry on the business of development of software, hardware and
designing, programming in automotive mobility and Information technology segment, Automation providing products
and solutions.

The main business of Transferor Company is development of software, hardware, designing, programming in automotive
mobility and information technology segment and automation providing products.

g)  Details of change of name of Transferor Company during the last five years: There has been no change in the name clause
of the Transferor Company during the last 5 (five) years.

h)  Details of change of registered office of Transferor Company during the last five years: There has been no change in the
address of the registered office of the Transferor Company during the last 5 (five) years.

i) Details of change of objects of Transferor Company during the last five years: There has been no change in the object
clause of the Transferor Company during the last 5 (five) years.

j) Name of the Stock Exchange(s) where securities of the company are listed: The shares of the Transferor Company are not
listed on any stock exchange in India.



k)

]

m)

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

Particulars Amount (in Rs.)

Authorised Share Capital
80,00,000 Equity Shares of Rs.10/- each 8,00,00,000
Total Authorised Share Capital 8,00,00,000

Issued, Subscribed and Paid-up Share Capital
73,37,841 Equity Shares of Rs.10/- each 7,33,78,410

Total Paid-up Share Capital 7,33,78,410

There is no change in share capital of the Transferor Company after March 31, 2021 till date.

The details of the Directors of the Transferor Company as on date are as under:

S. No. | Name of Directors DIN Designation | Address
1 Mr. Nirmal Kumar Minda 00014942 Director J-10/33, PurviMarg DLF Phase 2, Sikanderpur,
Ghosi (68), DLF, Gurgaon 122002
2 Mr. Sanjay Jain 03364405 Director 550, Sanvi House, Sector-10, Gurgaon 122001
3 Mr. Arun Kumar Arora 09298156 Director Shabad CGHS Ltd, Flat No. 234,Plot No 05,
Sector13, Dawarka, Delhi- 110078

The details of the promoters of the Transferor Company as on March 31, 2021 and till date are as under:

S.No. | Name of the Promoters and Address

Promoter Group

1 Mr. Nirmal K Minda J-10/33, PurviMarg DLF Phase 2, Sikanderpur, Ghosi (68), DLF, Gurgaon

122002

2 Minda Investments Limited Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004
Minda Finance Limited Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004

4 Bar Investments and Finance Pvt. Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004
Ltd.

5 Singhal Fincap Limited Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004

The Scheme has been approved unanimously by the Board of Directors of the Transferor Company at their meeting held
on February 6, 2020. Details of voting at such meeting by the Board of Directors is as under-

S. No. | Name of Directors Vote
(for/against/abstain from voting)

1 Mr. Nirmal Kumar Minda FOR

2 Mr. Sanjay Jain FOR

3 Mr. Kartikeya Joshi* FOR

*Resigned from the directorship of the company w.e.f. September 4, 2021

Disclosure about effect of compromise or arrangement on material interests of directors, Key Managerial Personnel and
debenture trustee of Transferor Company: Please refer to below mentioned point for the effect of the Scheme on material
interests of directors, key managerial personnel (KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons of Transferor Company:

Key Managerial On the approval of the Scheme, Transferor Company will merge into Transferee Company
Personnel(s) and KMPs of Transferor Company, if any, shall become the employee of the Transferee
Company on effectiveness of the Scheme. As on date of this notice there is no KMPs in
Transferor Company.

Directors On the approval of the Scheme, Transferor Company will merge into Transferee Company
and Directors of Transferor Company will cease to hold their respective positions.

Promoters and Non - In consideration for the merger of the Transferor Company with the Transferee Company,

promoter Members the shareholders of the Transferor Company as on record date shall receive equity shares

of the Transferee Company as per share exchange ratio mentioned in the Scheme. Further,
the economic interest of the shareholders of the Company will not change and they will
not be prejudicially affected by the Scheme.




Post the Scheme become effective, the Transferor Company shall be dissolved without
being wound up and the shareholders of the Company shall become the shareholders in
the Transferee Company.

Further, post the Scheme become effective and subject to the receipt of the requisite
regulatory approvals, the equity sharesissued by the Transferee Company as consideration
for the proposed Scheme shall be listed on BSE Limited and the National Stock Exchange
of India Limited.

There will be no adverse effect of the Scheme on the equity shareholders, promoters and
non- promoter shareholders of the Transferor Company.

Depositors No effect. There are no depositors

Creditors No effect on the creditors. On the approval of the Scheme and with effect from the
Appointed Date and subject to the provisions of Scheme of Amalgamation, all creditors
will be vested in and assumed by Transferee Company on the same terms and conditions,

as before.
Deposit trustee No effect. There is no deposit trustee
Debenture holders No effect. There are no debenture holders
Debenture trustee No effect. There is no debenture trustee
Employees No effect on the employees. On approval of the Scheme of Merger, and with effect from

the Appointed Date all employees of the Transferor Company shall be deemed to have
become the employees of Transferee Company pursuant to Clause No. 7 of the Scheme
of Amalgamation

Details of Transferee Company:

a)

> 200

Transferee Company i.e. Minda Industries Limited is a public listed company incorporated on September 16, 1992 under
the provisions of the Companies Act, 1956.

Corporate Identification Number (CIN): L74899DL1992PLC050333
Permanent Account Number (PAN): AAJCM4366P
Registered Office: B-64/1, Wazirpur, Industrial Area, Delhi -110052

Email Address: tksrivastava@mindagroup.com

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

The main business of the Transferee Company is manufacturing of automotive components and it is a leading auto
component company.

Details of change of registered office of Transferee Company during the last five years: There has been no change in the
address of the registered office of the Transferee Company during the last 5 (five) years.



Details of change of objects of Transferee Company during the last five years: There has been no change in the object
clause of the Transferee Company during the last 5 (five) years.

Details of change of name of Transferee Company during the last five years: There has been no change in the name clause
of the Transferee Company during the last 5 (five) years.

Name of the Stock Exchange(s) where securities of the company are listed: The shares of the Transferee Company are
listed on BSE Limited and National Stock Exchange of India Limited.

The share capital structure of the Transferee Company as on March 31, 2021 was as follows:

Authorised Share Capital InRs.
65,07,53,000 equity shares of INR 2 each 130,15,06,000
30,00,000 [9% cumulative redeemable preference shares of INR 10 each (Class A Preference 3,00,00,000
Shares)]

1,83,500 [3% Cumulative Compulsorily Convertible Preference Shares of INR 2,187 each (Class 40,13,14,500
B Preference Shares)]

35,00,000 [3% Cumulative Redeemable Preference Shares of INR 10/- each (Class C Preference 3,50,00,000
Shares)]

1,00,00,000 [1% Non- Cumulative Fully Convertible Preference Shares of INR 10/- each (Class 10,00,00,000
D Preference Shares)]

2,75,00,000 [8% non-cumulative redeemable Preference Share of INR 10/- each] 27,50,00,000
Total Authorised Share Capital 214,28,20,500

As on date of this notice the Authorised share Capital of the Transferee Company is as follows:

Authorised Share Capital In Rs.
73,62,13,000 equity shares of INR 2 each 1,47,24,26,000
2,75,00,000 [8% non-cumulative redeemable preference shares of INR 10 each] 27,50,00,000
3,36,94,945 [0.01% non-convertible redeemable preference shares of INR 100 each] 3,36,94,94,500
Total Authorised Share Capital 511,69,20,500

The Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on March 31, 2021 was as follows:

Issued, Subscribed and Paid-up Share Capital In Rs.
27,19,28,704 Equity Shares of INR 2/- each 54,38,57,408
Total Paid-up Share Capital 54,38,57,408

However, after March 31,2021 and as on date the Issued, Subscribed and Paid-up Share Capital of the Transferee Company
is as follows:

Issued, Subscribed and Paid-up Share Capital In Rs.
28,56,20,441 Equity Shares of INR 2/- each 57,12,40,882
9,660 [0.01% non-convertible redeemable preference shares of INR 100 each] 9,66,000
Total Paid-up Share Capital 57,22,06,882

The details of the Directors of the Transferee Company as on date are as under:

S. No. | Name of Directors DIN Designation | Address
1 Mr. Nirmal Kumar Minda 00014942 Managing | J-10/33, Purvi Marg, DLF Phase 2, Sikanderpur,
Director Ghosi (68), Farr, Gurgaon, Haryana- 122002
2. Mr. Anand Kumar Minda 00007964 Director N-2/31, DLF, Phase-ll Gurgaon 122001, Haryana
3 Mr. Satish Sekhri 00211478 Director R-6, Sacred Heart Town Wanowrie Pune 411040,
Maharashtra
4 Mes. Paridhi Minda 00227250 Whole Time | House No.706, Sector-15, Part-2,
Director Gurgaon-122001, Haryana
5 Mr. Rakesh Batra 06511494 Director B5-169, Safdarjung Enclave, Ground Floor, New
Delhi-110029
6 Mr. Ravi Mehra 01651911 Whole Time | C-301 Park View City 1, Sohna Road Sector-48
Director South City-ll, Gurgaon, Haryana-122018




7 Mr. Krishan Kumar 01767702 Director Flat No. 302, The Hermitage CGHS Ltd.
Jalan Near Galleria Market, Sector-28, Chakarpur,
Gurgaon, Haryana -122002
8 Mes. Pravin Tripathi 06913463 Director D-243, Lane 1-B, Anupam Gardens,
Sainik Farms, Neb Sarai, New Delhi- 110068

The details of the promoter and promoter group of the Transferee Company along with their address:

Name of the Promoter

Address

Mr. Nirmal Kumar Minda

J-10/33, Purvi Marg DLF phase 2, Sikanderpur, Ghosi (68), DLF QE, FARR

Gurgaon-122002, Haryana

Mrs. Suman Minda

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

122002, Haryana

Ms. Pallak Minda

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

Ms. Paridhi Minda

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

Mr. Amit Minda

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

Mr. Anand Kumar Minda

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

Maa Vaishno Devi Endowment

A-15, Ashok Vihar, Phase-1, Delhi-110052

Minda Investments Limited

Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004

Singhal Fincap Limited

Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004

Minda Finance Limited

Village Naharpur Kasan, Nakhrola, Manesar, Gurgaon Haryana- 122004

The Scheme was placed before the Audit Committee of the Transferee Company at its meeting held on February 6, 2020.
The Audit Committee of the Transferee Company took into account the Valuation Report dated February 6, 2020 issued
by M/s SSPA & Co, Chartered Accountants, and Fairness Opinion dated February 6, 2020 issued by INGA Ventures Private
Limited. The Audit Committee of the Transferee Company based on the aforesaid, inter alia, recommended the Scheme
to the Board of Directors of the Transferee Company.

The Board of Directors of the Transferee Company, after taking on record the recommendation of the Audit Committee,
approved the Scheme after taking on record Valuation Report dated February 6, 2020 issued by M/s. SSPA & Co. and
Fairness Opinion report dated February 6, 2020 issued by M/s. INGA Ventures Private Limited. The same are annexed as
Annexure V and VI respectively to the Notice.

The Scheme has been approved unanimously by the Board of Directors of the Transferee Company at their meeting held
on February 06, 2020. Details of voting at such meeting by the Board of Directors is as under-

S. No. | Name of Directors Vote
(for/against/abstain from voting)
1 Mr. Nirmal K Minda Absent
2 Mr. Anand Kumar Minda FOR
3 Mr. Satish Sekhri FOR
4 Ms. Paridhi Minda FOR
5 Mr. Chandan Chowdhury* FOR
6 Mr. Krishan Kumar Jalan FOR
7 Ms. Pravin Tripathi FOR

*Mr. Chandan Chowdhury ceased to be a director w.e.f. August 07, 2021.

Disclosure about effect of compromise or arrangement on material interests of directors, Key Managerial Personnel and

debenture trustee of Transferor Company: Please refer to below mentioned point for the effect of the Scheme on material

interests of directors, key managerial personnel (KMP) and debenture trustee.

Disclosure about the effect of the Scheme on the following persons of Transferee Company:

Key managerial personnel(s) No effect
Directors No effect
Promoters and Non — promoter Members No effect
Depositors No effect
Creditors No effect




Deposit trustee No effect
Debenture holders No effect
Debenture trustee No effect
Employees No effect

Capital Structure pre and post amalgamation
The Pre-Scheme capital structure of the Transferor Company and the Transferee Company are detailed above.

The post-scheme, the Transferor Company will be dissolved without being wound up. The post-scheme capital structure
of the Transferee Company will be as follows:

Authorised Share Capital In Rs.
77,62,13,000 equity shares of INR 2 each 155,24,26,000
2,75,00,000 [8% non-cumulative redeemable preference shares of INR 10 each] 27,50,00,000
3,36,94,945 [0.01% non-convertible redeemable preference shares of INR 100 each] 3,36,94,94,500
Total Authorised Share Capital 519,69,20,500

Shareholding Pattern-Pre and Post Amalgamation

Pre shareholding pattern of the Transferor Company and Pre and Post shareholding pattern of Transferee Company
are attached as Annexure Xl of this notice. Post-Scheme (expected) shareholding pattern of the Transferee Company
(assuming the continuing shareholding pattern as on September 30, 2021). Since Post Shareholding pattern of Transferor
Company is NIL, hence not given.

Relationship between the Companies:

The Transferor Company and Transferee Company are engaged in auto component business and both companies are of the same
group.
Rationale of the Scheme:

i The Transferor Company and Transferee Company are engaged in auto component business and both companies are of the
same group;

ii.  The Transferor Company is a developer of software, hardware and designing, programming in automotive mobility and
information technology segment, automation providing products and solutions and consultancy services incidental thereto;

iii.  TheTransferor Company is in business of development of software, hardware, designing, programming in automotive mobility
and information technology segment and automation providing products. Transferor Company Brand — | Connect and Carot
have been established as a leading telematics brand in India (HW and IT)

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

V. The Transferor Company'’s products like software, hardware, designing, programming in automotive mobility and information
technology segment will synergize well with the product groups of the Company;

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

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

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

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

X. Improvement in competitive position of the Transferee Company as a combined entity and also access to marketing networks/
customers;

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

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

Salient Features of the Scheme:

The salient features of the Scheme are as follows:
1. DEFINITIONS

1.1 In this Scheme, unless inconsistent with the subject or context thereof (i) capitalised terms defined by inclusion in quotations and/ or
parenthesis have the meanings so ascribed; (ii) all terms and words not defined in this Scheme shall have the meaning ascribed to



them under the relevant Applicable Laws; and (iii) the following expressions shall have the meanings ascribed hereunder:

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

“Appointed Date” means the same date as the Effective Date or such other date that is mutually agreed in writing between the
Transferor Company and the Transferee Company;

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

“Appropriate Authority” means:

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

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

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

d)  any Stock Exchange.

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

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

“Effective Date” in relation to the scheme, means last of the dates on which the copy of the order of Hon’ble National Company
Law Tribunal sanctioning the Scheme of Amalgamation are filed by the Transferor Company and the Transferee Company with the
Registrar of Companies.

Any references in this Scheme to the date of “coming into effect of this Scheme” or “effectiveness of this Scheme” or “Scheme taking
effect” shall mean the Effective Date.

“Eligible Members” means the shareholders of any of the Transferor Company who shall be eligible to receive Securities issued by
the Transferee Company as consideration under this Scheme on the Record Date.

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

“Hon’ble National Company Law Tribunal” or “NCLT” or “Hon’ble Tribunal” or “Hon’ble NCLT” means the Hon’ble National
Company Law Tribunal at New Delhi having jurisdiction in relation to the Transferor Company and Transferee Company.

“Hon’ble National Company Law Appellate Tribunal” or “NCLAT” or “Hon’ble NCLAT” means the Hon'ble National Company
Law Appellate Tribunal at New Delhi.

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

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

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

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

“RBI” shall mean the Reserve Bank of India;

“Record Date” in relation to Part Il means the Effective Date;
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4.2

“ROC” means the Registrar of Companies, NCT of Delhi & Haryana. ;
“Scheme” means this Scheme of Amalgamation, with or without any modification approved orimposed or directed by the Tribunal;
“SEBI” means the Securities and Exchange Board of India, constituted under the Securities and Exchange Board of India Act, 1992;

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

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

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

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

“Transferee Company” means Minda Industries Limited, a public listed company incorporated on 16" Day of September, 1992
under the provisions of the Companies Act, 1956, bearing CIN L74899DL1992PLC050333, and is having its registered office at B-64/1,
Wazirpur Industrial Area, New Delhi— 110 052;

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

“Transferor Company” means Minda | Connect Private Limited, a private company, incorporated on 30" Day of September, 2014
under the provisions of the Companies Act 2013, bearing CIN U35900DL2014PTC272202 and is having its registered office at B-64/1
Wazirpur Industrial Area, New Delhi DL 110052.

1.2 In this Scheme, unless the context otherwise requires:
1.2.1 words denoting the singular shall include the plural and vice versa and words denoting any gender shall include all genders;

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

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

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

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

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

TRANSFER OF ASSETS AND LIABILITIES

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

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

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

4.2.2 subjectto Clause4.2.3 below, with respect to the assets of the Transferor Company, other than those referred to in Clause 4.2.1 above,
including all rights, title and interests in the agreements (including agreements for lease or license of the properties) investments
in shares, mutual funds, bonds and any other securities, sundry debtors, outstanding loans and advances, if any, recoverable in
cash or in kind or for value to be received, bank balances and deposits, if any, with government, semi-government, local and other
authorities and bodies, customers and other persons, whether or not the same is held in the name of the Transferor Company, shall,



without any further act, instrument or deed, be transferred to and vested in and/ or be deemed to be transferred to and vested in the
Transferee Company, with effect from the Appointed Date by operation of law as transmission, as the case may be, in favour of the
Transferee Company;

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

4.2.4  all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt securities) of the Transferor Company shall,
without any further act, instrument or deed be transferred to, and vested in, and/ or deemed to have been transferred to, and vested
in, the Transferee Company, so as to become on and from the Appointed Date, the debts, liabilities, duties and obligations of the
Transferee Company on the same terms and conditions as were applicable to the Transferor Company, and it shall not be necessary
to obtain the consent of any Person who is a party to contract or arrangement by virtue of which such liabilities have arisen in order
to give effect to the provisions of this Clause4;

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

4.2.6 onand from the Effective Date and till such time that the name of the bank accounts of the Transferor Company has been replaced
with that of the Transferee Company, the Transferee Company shall be entitled to maintain and operate the bank accounts of
the Transferor Company in the name of the Transferor Company and for such time as may be determined to be necessary by the
Transferee Company. All cheques and other negotiable instruments, payment orders received or presented for encashment which
are in the name of the Transferor Company after the Effective Date shall be accepted by the bankers of the Transferee Company and
credited to the account of the Transferee Company, if presented by the Transferee Company; and

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

PERMITS

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

CONTRACTS, DEEDS ETC.

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

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

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

EMPLOYEES

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

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

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

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

LEGAL PROCEEDINGS

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

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

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

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

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

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

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the Transferor Company with the Transferee Company,
the Transferee Company shall to Eligible Member as on the Record Date, issue and allot securities to such Eligible Member, in the following
ratio:

10.1.1 10 (Ten) fully paid equity share of INR 2(Indian Rupees Two) each of the Transferee Company for every 179 (One Hundred Seventy
Nine) fully paid up equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company held by the said Eligible Member;

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

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

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

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

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

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

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



10.9 The Transferee Company shall, subject to Clause 18 of this Scheme and if necessary to the extent required, increase/ reclassify its authorized
share capital to facilitate issue of Securities under this Scheme. It is clarified that the approval of the members of the Transferee Company
to the Scheme shall be deemed to be their consent/ approval also to the alteration of the memorandum and articles of association of
the Transferee Company as required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and other applicable provisions of the
Companies Act 2013.

10.10 The new equity shares to be issued and allotted by the Transferee Company in terms of Clause 10.1.1. above shall be in compliance with
the requirements of applicable regulations will be listed and admitted to trading on the stock exchange(s) where the existing equity shares
of the Transferee Company are listed. The Transferee Company shall enter into such arrangements and give such confirmations and/
or undertakings as may be necessary in accordance with applicable laws or regulations for complying with the formalities of the Stock
Exchange(s). On such formalities being fulfilled, the Stock Exchange(s) shall list and/ or admit the New Equity shares for the purpose of
trading.

10.11 Subject to the provisions of the scheme, the Equity Shares of the Transferee Company to be issued and allotted under the Scheme shall
remain frozen in the depositories system until listing and trading permission is granted by the stock exchanges.

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

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

GENERAL TERMS & CONDITIONS
12. DISSOLUTION OF THE TRANSFEROR COMPANY AND VALIDITY OF RESOLUTIONS

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

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

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

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

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

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

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

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

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

13.7 From the Effective Date, the Transferee Company shall carry on and shall be entitled to carry on the business of the Transferor Company
14. PROPERTY IN TRUST

14.1 Notwithstanding anything contained in this Scheme, until any property, asset, license, approval, permission, contract, agreement and
rights and benefits arising therefrom pertaining to the Transferor Company are transferred, vested, recorded, effected and/ or perfected, in
the records of the Appropriate Authority(ies), regulatory bodies or otherwise, in favour of the Transferee Company, the Transferee Company
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is deemed to be authorized to enjoy the property, asset or the rights and benefits arising from the license, approval, permission, contract
or agreement as if it were the owner of the property or asset or as if it were the original party to the license, approval, permission, contract
or agreement. It is clarified that till entry is made in the records of the Appropriate Authority(ies) and till such time as may be mutually
agreed by Parties, the Transferor Company will continue to hold the property and / or the asset, license, permission, approval, contract or
agreement and rights and benefits arising therefrom, as the case may be, in trust for and on behalf of the Transferee Company. It is further
clarified that on the Effective Date, notwithstanding the Scheme being made effective, any asset/ liability identified as part of the Transferor
Company pending transfer due to the pendency of any approval/ consent and/ or sanction shall be held in trust by the Transferor Company
for the Transferee Company. Immediately upon receipt of such approval/ consent and/ or sanction such asset and/ or liability forming
part of the Transferor Company shall without any further act/ deed or consideration be transferred/ vested in the Transferee Company,
with all such benefits, obligations and rights with effect from the Effective Date. All costs, payments and other liabilities that the Transferor
Company shall be required to bear to give effect to this Clause 14 shall be borne solely by the Transferee Company and the Transferee
Company shall reimburse and indemnify the Transferor Company against all liabilities and obligations incurred by the Transferor Company
in respect thereof.

COMBINATION AND INCREASE OF AUTHORISED CAPITAL

Upon the Scheme becoming effective, the authorised share capital of the Transferor Company cumulatively amounting to INR 8,00,00,000
(Indian Rupees Eight Crores) will get amalgamated with that of the Transferee Company without payment of any additional fees, duties
and Taxes as though the same have already been paid. The authorised share capital of the Transferee Company will automatically stand
increased to that effect by simply filing the requisite forms with the RoC and no separate procedure or instrument or deed shall be required
to be followed under the Act. The stamp duty and fees paid on the authorized capital of the Transferor Company shall be utilized and
applied to the increased authorized share capital of the Transferee Company and there would be no requirement for any further payment
of stamp duty and/or fee and/or Taxes by the Transferee Company for increase in the authorised share capital to that extent.

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

Particulars INR
Authorised Share Capitalefernote D

35,75,00,000 equity shares of INR 2each 71,50,00,000
30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of INR 10 each 3,00,00,000
1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference Shares of INR 2,187 each 40,13,14,500
35,00,000‘C’ Class 3% Cumulative Redeemable Preference Shares of INR 10 each 3,50,00,000
1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of INR 10 each 10,00,00,000
Total 128,13,14,500

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

Memorandum of Association™ (refernote2)

“V.  The Authorised Share Capital of the Company is Rs. 128,13,14,500 consisting of Rs. 71,50,00,000/- Equity Share Capital divided into
35,75,00,000 equity shares of Rs. 2/- each, Rs. 3,00,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares Capital divided
into 30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of Rs. 10/- each, Rs. 40,13,14,500 ‘B’ Class 3% Cumulative
Compulsory Convertible Preference Shares Capital divided into 1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference
Shares of Rs. 2,187/- each, Rs. 3,50,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares Capital divided into 35,00,000
‘C’ Class 3% Cumulative Redeemable Preference Shares of Rs. 10/- each, Rs. 10,00,00,000 1% Non-Cumulative Fully Convertible
Preference Shares Capital divided into 1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of Rs. 10/- each.”

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

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

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

The Parties shall be entitled, pending the sanction of the Scheme, to apply to any Appropriate Authority, if required, under any Applicable
Law for such consents and approvals which the, Transferee Company may require to own the assets and/ or liabilities of the Transferor
Company, and to carry on the business of the Transferor Company
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MODIFICATION OR AMENDMENTS TO THIS SCHEME

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

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

CONDITIONS PRECEDENT

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

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

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

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

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

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

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

Without prejudice to Clause 18.1 and subject to satisfaction or waiver of conditions mentioned in Clause 18.1 above, the Scheme shall be
made effective in the order as contemplated below:

18.2.1 Part Il of the Scheme shall be made effective subject to the satisfaction or waiver of conditions mentioned in Clause 18.1by the
Boards of the Transferor Company, and the Transferee Company; and

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

18.4 On the approval of this Scheme by the shareholders of the Parties and such other classes of Persons of the said companies, if any,
pursuant to Clause 18.1, such shareholders and classes of Persons shall also be deemed to have resolved and accorded all relevant
consents under the Act or otherwise to the same extent applicable in relation to the Part Il set out in this Scheme, related matters
and this Scheme itself.

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

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

In the event of any of the said sanctions and approvals not being obtained and/or the Scheme not being sanctioned by the Tribunal, and/
or the order or orders not being passed as aforesaid on or before 18 months from the date of approval of the Scheme by the Boards of the
Parties or within such period as may be mutually agreed upon, between the Parties through their respective Boards or their authorised
representative, this Scheme shall become null and void and each Party shall bear and pay its respective costs, charges and expenses for and/
or in connection with this Scheme.

In the event of revocation/ withdrawal under Clause 19.1 or above, no rights and liabilities whatsoever shall accrue to or be incurred inter se
the Parties or their respective shareholders or creditors or employees or any other Person, save and except in respect of any act or deed done
prior thereto as is contemplated hereunder or as to any right, liability or obligation which has arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided in the Scheme or in accordance with the Applicable Law and in
such case, each Party shall bear its own costs, unless otherwise mutually agreed.
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19.5 If any part of this Scheme is found to be unworkable for any reason whatsoever, the same shall not, subject to the decision of the Parties

20.
20.1

21.

through their respective Boards, affect the validity orimplementation of the other parts and/ or provisions of this Scheme.
COSTS AND TAXES

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

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

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

THE FEATURES SET OUT ABOVE BEING ONLY THE SALIENT FEATURES OF THE SCHEME OF AMALGAMATION, YOU ARE
REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME OF AMALGAMATION TO GET YOURSELF FULLY ACQUAINTED WITH
THE PROVISIONS THEREOF.

*Note 1:

Post adoption of the Scheme by the Board, the authorized share capital of the Transferee Company has been increased to Rs. 511,69,20,500/-
as on the date of this notice. Accordingly, post approval of the Scheme, the Authorised share capital of the Transferee Company shall be as
under:

Authorised Share Capital InRs.

77,62,13,000 equity shares of INR 2 each 155,24,26,000

2,75,00,000 [8% non-cumulative redeemable preference shares of INR 10 each] 27,50,00,000

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

Total Authorised Share Capital 519,69,20,500
** Note 2

Post adoption of the Scheme by the Board, the authorized share capital of the Transferee Company has been enhanced toRs. 511,69,20,500/-
as on the date of this notice. Accordingly, post approval of the Scheme, Clause V of the Memorandum of Association of the Transferee
Company shall be as under:

“The Authorised Share Capital of the Company is Rs. 519,69,20,500/- (Rupees Five Hundred and Nineteen Crore Sixty Nine Lakh Twenty
Thousand Five Hundred only) consisting of 77,62,13,000/- (Seventy Seven Crore Sixty Two Lakh Thirteen Thousand) Equity Shares of Rs.
2/- (Rupees Two only) each, 2,75,00,000 (Two Crore Seventy Five Lakh) 8% non-cumulative redeemable preference shares of Rs. 10/- (Rupees
Ten) each and 3,36,94,945 (Three Crore Thirty Six Lakh Ninety Four Thousand Nine hundred and Forty Five only) 0.01% non-convertible
redeemable preference shares of Rs. 100/- (Rupees One Hundred) each.”

Submissions, Approvals and Other Information, Summary of Valuation Report and Fairness Opinion etc.

a)  The Proposed Scheme was placed before the Board of Directors of the Transferee Company on February 6, 2020 and was duly
approved.

b)  The Proposed Scheme was placed before the Board of Directors of the Transferor Company on February 6, 2020 and were duly
approved.

c) On the Scheme being approved by the requisite majority of the Shareholders and unsecured Creditors, the Transferee Company
and Transferor Company shall file a joint petition with the NCLT, New Delhi for sanction of the Scheme under Sections 230 to
232 of the Companies Act, 2013.

d)  Copy of Scheme of Amalgamation is forming part of this notice as Annexure I.

e) Order passed by the Hon'ble National Company Law Tribunal, New Delhi (Court-Il) dated August 31, 2021 & October 31, 2021
and order passed by the Hon'ble National Company Law Appellate Tribunal dated December 23, 2021 are forming part of this
notice as Annexure Il A, Annexure Il B and Annexure Il C respectively.

f) Report adopted by the Board of Directors of the Transferor Company and Transferee Company as per the provisions of Section
232(2)(c) of the Companies Act, 2013 explaining the effect of the Scheme on each of the equity shareholders, key managerial
personnel, promoters and non- promoter shareholders, laying out in particular the share entitlement ratio are forming part of
this notice as Annexure Il A and Annexure Il B respectively.

g)  Unaudited financial statements of Transferor and Transferee Company is forming part of this notice as Annexure IVA and
Annexure IVB respectively.

h)  Valuation report and Fairness opinion are forming part of this notice as Annexure V and VI respectively.
i) Compliant Report is forming part of this notice as Annexure VII.

j) Observation letters from National Stock Exchange (NSE) and BSE Limited are forming part of this notice as Annexure VIIl.
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22,

23.

m)

Auditor’s Certificate under section 133 of the Companies Act, 2013 of the Transferee Company is forming part of this notice as
Annexure IX.

Information of Transferor Company in the format of Abridged prospectus as provided in Part E of Schedule VI of the Securities
and Exchange Board of India (Issue of Capital and Disclosure Requirements) Regulations, 2018 is forming part of this notice as
Annexure-X.

Pre shareholding pattern of Transferor Company and pre and post shareholding pattern of Transferee Company is forming part
of this notice as Annexure XI.

Directors, Promoters and Key Managerial Personnel (KMP):

a)

4]

The directors of the Transferor Company and the Transferee Company and relatives of the aforementioned persons may be
deemed to be concerned and / or interested in the Scheme only to the extent of their shareholding directly, if any, in the
respective companies that are the subject of the Scheme, or to the extent the said persons are interested or involved in any of
the companies that are the subject of the Scheme or any entity that directly holds shares in any of the companies.

Key Managerial Personnel (KMPs) other than Directors and their relatives may be deemed to be concerned and/or interested
in the Scheme only to the extent of their shareholding directly, if any, in the respective companies that are the subject of the
Scheme.

Save as aforesaid, none of the Directors and KMPs of the Transferor Company and the Transferee Company and their relatives
have any material concern or interest, financial and / or otherwise in the Scheme.

General:

a)

TheTransferee Company and the Compliance Officer of the Transferee Company received a Show Cause Noticeson September
11, 2020 from SEBI under Rule 4(1) of SEBI (Procedure for Holding Inquiry and imposing penalties) Rules, 1995 (“Show Cause
Notices”).The Show Cause Notices was served upon the Transferee Company for the alleged delay in filling disclosures under
Regulation 7(2) (b) of SEBI (Prohibition of Insider Trading) Regulations, 2015 (“PIT Regulations”) in respect of the trades
undertaken by two of its designated persons. Transferee Company and its Compliance Officer filed their replies to the Show
Cause Notices on September 28, 2020. On October 27, 2020, in a hearing on the show cause notice before the Enquiry and
Adjudication Department, SEBI, Transferee Company and the Compliance Officer submitted that they are filling an application
for settlement and hence requested SEBI to keep the proceedings in abeyance till the disposal of the matter. Subsequently,
the Company filed the settlement application for (i) both the Show Cause Notices for settlement amount of Rs. 16.09 Lacs
and (ii) for suo moto settlement of potential violations under regulation 7(2)(b) of the PIT Regulations for Rs. 22.80 Lacs. The
application for suo moto settlement of potential violations was rejected by the High Powered Advisory Committee on June
14, 2021 on the grounds that the amount proposed by applicants was not in line with the amount calculated as per the SEBI
(Settlement Proceedings) Regulations, 2018. The settlement proceeding with respect to the Show Cause Notices is currently
pending.

To the knowledge of Transferor Company and / or Transferee Company, there is no petition pending for winding up of the
Transferor Company and/or Transferee Company and there is no investigation or proceedings MCA or SEBI, if any pending
against Transferor Company and except above, the Transferee Company.

The proposed Scheme does not affect in any manner nor vary the rights in any manner of the Key Managerial Persons (as
defined under the Companies Act, 2013) or directors of the Transferor Company or the Transferee Company. The Scheme also
does not propose any capital or debt restructuring or any compromise or arrangement with the creditors of the Transferor
Company or the Transferee Company.

In compliance with the requirement of Section 230(5) of the Companies Act, 2013 and Rule 8 of the Companies (Compromises,
Arrangements and Amalgamations) Rules,2016, notice in the prescribed form and seeking approvals, sanctions or no-
objections will be served to the concerned regulatory and government authorities for the purpose of the proposed Scheme.

Amount due to unsecured creditors —

+  Transferor Company - Rs. 11,74,43,875.00

«  Transferee Company - Rs. 4,66,07,40,701.96
Amount due to secured creditors -

«  Transferor Company - Rs. 2,92,25,820.00

«  Transferee Company - Rs. 5,19,65,68,271.91

The Hon'ble NCLT has dispensed the meetings of secured creditors, unsecured creditors and equity shareholders of
Transferor Company and meeting of secured creditor of Transferee Company.
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g)  Disclosures about the outstanding debts/loans of Rs. 9.02 crores:

The details of the debts/loans of the Transferor Company, as at 31 March, 2020 is given below: -

Particulars Rs.in Crores
Secured loan from Bajaj Finance Limited 2.86
Unsecured loan from Non-Banking Finance Company 6.00
Lease Liability 0.16
Total 9.02

24. The Scheme is conditional upon and subject to the following:

a)  The scheme being approved by the requisite majorities in number and value of such classes of members and/or creditors
(wherever applicable), of the Transferee Company as may be directed by Hon’ble NCLT.

b) Compliance of the applicable regulations / conditions, if any, of SEBI, NSE and BSE (as applicable);

<) The approval or sanction of the Hon'ble NCLT under Sections 230-232 of the Act in favor of the Transferor Company and the
Transferee Company for sanctioning the Scheme being obtained;

d)  The certified/ authenticated copies of the orders of the Hon’ble NCLT sanctioning the Scheme being filed by each of the
Transferor Company and the Transferee Company with the Registrar of Companies;

e)  Any other approvals, sanctions or consents of any Governmental Authority or any statutory authorities as may be required by
law for the implementation of Scheme being obtained.

25. Copy of the notices of the NCLT Convened meetings, the Scheme of Amalgamation along with Explanatory Statement under Section
230-232 of the Companies Act, 2013 have been placed on the website of the Transferee Company.

26. The following documents will be open for inspection at its registered office between 11.00 am to 2.00 pm on all working days, except
Saturdays, Sundays and Public Holidays, up to 1 (one) day prior to the date of the Meeting:

a) Copy of the Company Application CA (CAA)-66 /2021;

b)  Copy of the Order dated August 31, 2021, Order dated October 20, 2021 of the Hon’ble National Company Law Tribunal, New
Delhi passed in the above Company Application;

Q) Copy of the Order dated December 23, 2021 passed by Hon’ble NCLAT, New Delhi
d)  Copy of Scheme of Amalgamation
e)  Copy of the Memorandum and Articles of Association of the Transferor Company and the Transferee Company;

f) Copy of the Unaudited Financial Results (with Limited Review Report) of the Transferee Company for the period ended
September 30, 2021;

g)  Copy of the Supplementary Unaudited Accounting Statements (with Limited Review Report) of the Transferor Company for the
period ended September 30, 2021;

h)  Report adopted by the Board of Directors of Transferor Company and Transferee Company as per the provisions of Section
232(2)(c) of the Companies Act, 2013 explaining the effect of the Scheme on each of the shareholders, key managerial
personnel, promoters and non- promoter shareholders;

i) Certificate issued by the auditor of the Transferee Company to the effect that the accounting treatment, if any proposed in the
Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act, 2013;

j) Valuation report

k) Fairness opinion report

)} Observation letter received from BSE and NSE

m)  Pre and post shareholding pattern of Applicant Companies, as applicable

n)  Abridged prospectus as provided in Part E of Schedule VI of the Securities and Exchange Board of India (Issue of Capital and
Disclosure Requirements) Regulations, 2018

Dated: 5th day of January, 2022 Santosh Kumar Sahewala
Place: New Delhi Chairperson of the Meeting

Registered Office:
B-64/1, Wazirpur Industrial Area,
New Delhi- 110052
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Annexure -1

SCHEME OF AMALGAMATION
UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2913
OF
MINDA | CONNECT PRIVATE LIMITED
(Trénsferor Company)
WITH

M{NDA INDUSTRIES LIMITED
{Transferee Company)

AND
THEIR RESPECTIVE SHAREHOLDERS

AND CREDITORS
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(A)

BACKGROUND OF THE COMPANIES

1.

Minda I Connect Private Limited, the “Transferor Company” is a Private company
incorporated on 30" Day of September, 2014 under the provisions of the Companies
Act, 2013bearing CIN U35900DL2014PTC272202, and ishaving its registered office at
B-64/1 Wazirpur, Industrial Area, New Delhi - 110052. The Transferor Company is
engaged inter alia in the business of development of software, hardware and
designing, programming in automotive mobility and Information technology
segment, Automation providing product and solution. .

Minda Industries Limited, the “Transferee Company”, is a public company
incorporated on 16% Day of September, 1992 under the provisions of the Companies
Act, 1956bearingCIN L74899DL1992PLC0O50333, and is having its registered office at
B-64/1, Wazirpur Industrial Area, New Delhi — 110 052. The Transferee Company is
engaged inter aligin the business in India or abroad whether by itself or in
collaboration whether Indian or Foreign the business of manufacturers, fabricators,
assemblers and sub-assemblers processors, agents, importers, exporters, holders,
stockists, distributors, buyers and sellers, dealer and suppliers of automobile parts
and agricultural implements automotive and other gear transmissions axels,
universal joints, springs, spring leaves, lighting kits tools attachments, jigs, fixtures,
dies for engineering plastic goods manufacturing, autolights, electrical apparatus
meter dynamos head lamps, sealed beams, components, parts accessories and
fittings for the said articles and things used in connection with the manufacturer
thereof, alloy springs, steel billets, flats and bars, pressed and other related items for
motor cars, motors cycles, scooters, tractors, vans, jeeps lorries motor cars, motor
cycles, scooters, mopeds, cycle, motor launches, aeroplanes and other vehicles and
conveyance of all kinds and miners, shippers, suppliers of the thermplast and fibre
glass, PVC and plastic products of all kinds, roofing and building materials of all kinds
agricultural, sea and food products, fertilizers, iron and steel and its all types of
products, metals minerals and its products, engineering goods electricals and
electronic gadgets, games and toys of all description along with components
devices, sole assemblies, accessories and materials used in their manufacture,
components dyes, chemicals, pharmaceuticals, pigments, papers, cement, plastic,
leather goods, handicrafts, processed foods, vegetables, fruits, dry-fruits, oil and
cakes baby foods, milk and products thereof, dairies and its products, transport and
handling. agents, order suppliers, departmental stores, tobacco and tobacco
products, cigarettes, jute and its products, hessian, textile including cotton, woolen,
art silk, natural silk, readymade garments, hosiery, synthetics fibre and fabric and
mixed fabrics, surgical, electronics and surgical, diamonds, precious stones,
jewellery, artificial or otherwise pearls, pharmaceuticals electronics and surveying
equipment and instruments, computer industry, television satellite, communication
systems, radar equipment Computers, dry and inert cells, electrical goods and
equipment, lamps tubes electronics industry, aeronautical industry, cable and plastic
industry, furniture, musical items ceramics and refrectories, glass, soaps, cosmetics,
publishers, stationers and all types of commodities, computer spare parts, raw
materials merchandise and goods and to act as sellers, purchasers and dealers of
licences, release orders, permits, quotas and to enter into all sorts of agreements
relating to the above and all other types of commodities and merchandise.
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(8)

RATIONALE OF THIS SCHEME

1.

10.

11.

12.

The Transferor Company and Transferee Company are engaged in auto component
business and both companies are of the same group;

The Transferor Companyis a developer of software, hardware and designing,
programming in automotive mobility and information technology segment,
automation providing products and solutions and consultancy services incidental
thereto;

The Transferor Company is in business of development of software, hardware,
designing, programming in automotive mobility and information technology
segment and automation providing products. Transferor Company Brand — | Connect
and Carot have been established as a leading telematics brand in india (HW and IT)

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

The Transferor Company’'s products like software, hardware, designing,
programming in automotive mobility and information technology segment will
synergize well with the product groups of the Company;

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

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

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

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

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

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

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

1.X

OVERVIEW AND OPERATION OF THIS SCHEME

This Scheme provides for Amalgamation of the Transferor Companywith the Transferee
Companyand the consequent issue of equity sharesby the Transferee Company in the
manner set out in this Scheme.

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

1. PART Ideals with the definitions of the terms used in this Scheme and share capital
details of the Parties (defined hereunder);

2. PART ll deals with the amalgamation of the Transferor Companywith the Transferee
Company and issue of consideration thereof;

3. PART liideals with the general terms and conditions that would be applicable to this
Scheme.

PART |

DEFINITIONS AND SHARE CAPITAL
DEFINITIONS

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

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

“Appointed Date” means the same date as the Effective Date or such other date that is
mutually agreed in writing between the Transferor Company and the Transferee Company;

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

“Appropriate Authority” means:

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

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

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

(d) any Stock Exchange.

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

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

“Effective Date”in relation to the scheme, means last of the dates on which the copy of the
order of Hon’ble National Company Law Tribunal sanctioning the Scheme of Amalgamation
are filed by the Transferor Company and the Transferee Company with the Registrar of
Companies.

Any references in this Scheme to the date of “coming into effect of this Scheme” or
“effectiveness of this Scheme” or “Scheme taking effect” shall mean the Effective Date.

“Eligible Members” means the shareholders of any of the Transferor Companywho shall be
eligible to receive Securities issued by the Transferee Company as consideration underthis
Scheme on the Record Date.

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

"Hon’ble National Company Law Tribunal" or “NCLT” or “Hon’ble Tribunal” or “Hon’ble
NCLT” means the Hon’ble National Company Law Tribunal at New Delhi having jurisdiction in

relation to the Transferor Company and Transferee Company.

"Hon’ble National Company Law Appellate Tribunal” or “NCLAT” or “Hon’ble NCLAT”
means the Hon’ble National Company Law Appellate Tribunal at New Delhi.

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

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

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

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

“RBI” shall mean the Reserve Bank of India;
“Record Date” in relation to Part It means the Effective Date;
“ROC” means the Registrar of Companies, NCT of Delhi & Haryana. ;

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

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

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

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

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

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

“Transferee Company” means Minda Industries Limited, a public listed company
incorporated on 16" Day of September, 1992 under the provisions of the Companies Act,

1956, bearingCINL74899DL1992PLCO50333, and is having its registered office at B-64/1,
Wazirpur Industrial Area, New Delhi —110 052; '
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“Transferee Company New Equity Shares” means equity shares issued by the Transferee
Company under Clause 10.1.1,

“Transferor Company” means Minda I Connect Private Limited, a privatecompany,
incorporated on 30" Day of September, 2014 under the provisions of the Companies Act
2013,bearing CIN U35900DL2014PTC272202and is having its registered office at B-64/1
Warzirpur, Industrial Area,New Delhi DL 110052.

In this Scheme, unless the context otherwise requires:

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

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

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

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

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

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

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

SHARE CAPITAL

The share capital of the Transferor Company as on 315*December 2019is as follows:

Particulars l INR
Authorised Share Capital
80,00,000 equity shares of INR 10 each 8,00,00,000
Total 8,00,00,000
Issued, Subscribed and Paid-up Capital
73,37,841equity shares of INR 10 each 7.33,78,410
| Total 7,33,78,410

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferor Companytill the date of approval of
the Scheme by the Board of the Transferor Company.
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2.2

3.1

The share capital of the Transferee Company as on 31®*December 2019is as follows:

Particulars ] | INR

Authgrised Share Capital

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

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

1,83, 500B’ Class 3% Cumulative Compulsory Convertible Preference 40,13,14,500
Shares of INR 2,187 each

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

1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of | 10,00,00,000
INR 10 each

Total | 120,13,14,500

Issued, Subscribed and Paid-up Capital

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

Total | 52,44,33,930

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

The equity shares of the Transferee Company are listed on the Stock Exchanges namely
Bombay Stock Exchange(BSE) and National Stock Exchange of India Limited (NSE).

DATE OF TAKING EFFECT AND IMPLEMENTATION OF THIS SCHEME
This Scheme as set out herein in its present form or with any modification(s), as may be
approved or imposed or directed by the Tribunal or made as per Clause 180of this Scheme,

shall become effective from the Appointed Date, but shall be operative from the Effective
Date.
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4.1

4.2

PART Il

AMALGAMATION OF THE TRANSFEROR COMPANY WITH TRANSFEREE
COMPANY

TRANSFER OF ASSETS AND LIABILITIES

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

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

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

4.2.2 subject to Clause 4.2.3 below, with respect to the assets of the Transferor Company,
other than those referred to in Clause 4.2.1 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the
properties) investments in shares, mutual funds, bonds and any other securities,
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits, if any, with
government, semi-government, local and other authorities and bodies, customers
and other persons, whether or not the same is held in the name of the Transferor
Company, shall, without any further act, instrument or deed, be transferred to and
vested in and/ or be deemed to be transferred to and vested in the Transferee
Company, with effect from the Appointed Date by operation of law as transmission,
as the case may be, in favour of the Transferee Company;

423 without prejudice to the aforesaid, all the immovable property (including but not
limited to the land, buildings, offices, tenancy rights related thereto, and other
immovable property, including accretions and appurtenances), whether or not
included in the books of the Transferor Company, whether freehold or leasehold or
under a license or permission to use (including but not limited to any other
document of title, rights, interest and easements in relation thereto, and any shares
in cooperative housing societies associated with such immoveable property) shall
without any act or deed or conveyance being required to done or executed stand
transferred to and be vested in the Transferee Campany, as successor to the
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424

4.2.5

4.2.6

4.2.7

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

all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt
securities) of the Transferor Company shall, without any further act, instrument or
deed be transferred to, and vested in, and/ or deemed to have been transferred to,
and vested in, the Transferee Company, so as to become on and from the Appointed
Date, the debts, liabilities, duties and obligations of the Transferee Company on the
same terms and conditions as were applicable to the Transferor Company, and it
shall not be necessary to obtain the consent of any Person who is a party to contract
or arrangement by virtue of which such liabilities have arisen in order to give effect
to the provisions of this Clause4;

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

on and from the Effective Date and till such time that the name of the bank accounts
of the Transferor Company has been replaced with that of the Transferee Company,
the Transferee Company shall be entitled to maintain and operate the bank
accounts of the Transferor Company in the name of the Transferor Company and for
such time as may be determined to be necessary by the Transferee Company. All
cheques and other negotiable instruments, payment ordersreceived or presented
for encashment which are in the name of the Transferor Company after the Effective
Date shall be accepted by the bankers of the Transferee Company and credited to
the account of the Transferee Company, if presented by the Transferee Company;
and

without prejudice to the foregoing provisions of this Clause 4.2, the Transferor
Company and the Transferee Company shall be entitled to execute any and all
instruments or documents and do all the acts and deeds as may be required,
including filing of necessary particulars and/ or modification(s) of charge, with the
concerned RoC or filing of necessary applications, notices, intimations or letters with
any Appropriate Authority or Person, to give effect to the above provisions.
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6.1

6.2

PERMITS

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

CONTRACTS, DEEDS ETC.

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

The Transferee Company may, at any time after coming into effect of this Scheme in

accordance with the provisions hereof, if so required, under any law or otherwise, enter
into, or issue or execute deeds, writings, confirmations, novations, declarations, or other
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6.3

7.1

7.2

73

7.4

documents with, or in favour of any party to any contract or arrangement to whichthe
Transferor Companyis party or any writings as may be necessary to be executed in order to
give formal effect to the above provisions. The Transferee Company shall be deemed to be
authorised to execute any such writings on behalf and in the name of the Transferor
Company and to carry out or perform all such formalities or compliances required for the
purposes referred to above on the part of the Transferor Company.

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

EMPLOYEES

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

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

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

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

LEGAL PROCEEDINGS

if any suit, cause of actions, appeal or other legal, quasi-judicial, arbitral or other
administrative proceedings of whatever nature (hereinafter called the “Proceedings” for the
purposes of this clause) by or against the Transferor Company is pending on the Effective
Date, the same shall not abate, be discontinued or be in any way prejudicially affected by
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9.1

9.2

S.3

9.4

9.5

reason of the amalgamation or of anything contained in this Scheme, but the Proceedings
may be continued, prosecuted and enforced by or against the Transferee Company in the
same manner and to the same extent as it would or might have been continued, prosecuted
and enforced by or against the Transferor Company as if this Scheme had not been made.
On and from the Effective Date, the Transferee Company may initiate any legal proceeding
forand on behalf of the Transferor Company ’

TAXES/ DUTIES/ CESS ETC.

Upon the Scheme becoming effective, by operation of law pursuant to the order of the
Tribunal:

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

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

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

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

It is hereby clarified that in case of any refunds, benefits, incentives, grants, subsidies, etc.,
the Transferor Company, shall, if so required by the Transferee Company, issue notices in
such form as the Transferee Company may deem fit and proper stating that pursuant to the
Tribunal having sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant
refund, benefit, incentive, grant, subsidies, be paid or made good or held on account of the
Transferee Company, as the Person entitled thereto, to the end and intent that the right of
the Transferor Company, to recover or realise the same, stands transferred to the
Transferee Company and that appropriate entries should be passed in their respective books
to record the aforesaid changes.
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10.

10.1

10.2

10.3

10.4

10.5

CONSIDERATION

Upon the Scheme coming into effect and in consideration of the amalgamation of the
Transferor Company with the Transferee Company, the Transferee Company shall to Eligible
Member as on the Record Date, issue and allot securities to such Eligible Member, in the
following ratio:

10.1.1 10 (Ten) fully paid equity share of INR 2(Indian Rupees Two) each of the
Transferee Company for every 179 (One Hundred Seventy Nine) fully paid up
equity shares of INR 10 {Indian Rupees ten) each of the Transferor Company
held by the said Eligible Member;

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

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

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

The Securities to be issued by the Transferee Company pursuant to this Clause 10 in respect
of such of the equity shares of the Transferor Company which are held in abeyance under
Section 126 of the Companies Act 2013 shall, pending allotment or settlement of dispute by
order of Court or otherwise, also be kept in abeyance by the Transferee Company. In the
event of any dispute in relation to the ownership of any equity shares of the Transferor
Company, Transferee Company New Equity Shares shall be issued and allotted in respect of

ShRiwteree | [

38



10.6

10.7

10.8

10.9

10.10

10.11

such shares (pursuant to this Clause 10), which shares (together with any fractional
entitlements) shall be held in trust for and on behalf of the holder of the equity shares of the
Transferor Company by the Transferee Company, pending settlement of dispute by order of
Court or otherwise.

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

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

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

The Transferee Company shall, subject to Clause 18 of this Scheme and if necessary to the
extent required, increase/ reclassify its authorized share capital to facilitate issue of
Securities under this Scheme. It is clarified that the approval of the members of the
Transferee Company to the Scheme shall be deemed to be their consent/ approval also to
the alteration of the memorandum and articles of association of the Transferee Company as
required under Sections 13, 14, 61 and 64 of the Companies Act, 2013 and other applicable
provisions of the Companies Act 2013.

The new equity shares to be issued and allotted by the Transferee Company in terms of
Clause 10.1.1. above shall be in compliance with the requirements of applicable regulations
and will be listed and admitted to trading on the stock exchange(s) where the existing equity
shares of the Transferee Company are listed. The Transferee Company shall enter into such
arrangements and give such confirmations and/ or undertakings as may be necessary in
accordance with applicable laws or regulations for complying with the formalities of the
Stock Exchange(s). ©n such formalities being fulfilled, the Stock Exchange(s) shall list and/ or
admit the New Equity shares for the purpose of trading.

Subject to the provisions of the scheme, the Equity Shares of the Transferee Company to be
issued and allotted under the Scheme shall remain frozen in the depositories system until
listing and trading permission is granted by the stock exchanges.
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11.

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

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

GENERAL TERMS & CONDITIONS

12.

12.1

122

13.

13.1

13.2

133

134

DISSOLUTION OF THE TRANSFEROR COMPANY AND VALIDITY OF RESOLUTIONS

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

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

BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF BUSINESS FOR THE TRANSFEREE
COMPANY

Unless otherwise stated herein below, with effect from the Appointed Date and up to and
including the Effective Date:

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

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

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

With effect from the date of the Board meeting of the Transferee Company approving the
Scheme and up to and including the Effective Date, the Transferor Company shall not vary
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13.5

13.6

13.7

14.

14.1

15.

151

the terms and conditions of employment of any of its employees, without the prior consent
of the Transferee Company, except in the ordinary course of business or pursuant to any
pre-existing obligation undertaken by the Transferor Company prior to the Appointed Date.

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

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

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

PROPERTY IN TRUST

Notwithstanding anything contained in this Scheme, until any property, asset, license,
approval, permission, contract, agreement and rights and benefits arising therefrom
pertaining to the Transferor Company are transferred, vested, recorded, effected and/ or
perfected, in the records of the Appropriate Authority(ies), regulatory bodies or otherwise,
in favour of the Transferee Company, the Transferee Company is deemed to be authorized
to enjoy the property, asset or the rights and benefits arising from the license, approval,
permission, contract or agreement as if it were the owner of the property or asset or as if it
were the original party to the license, approval, permission, contract or agreement. It is
clarified that till entry is made in the records of the Appropriate Authority(ies) and till such
time as may be mutually agreed by Parties, the Transferor Company will continue to hold the
property and / or the asset, license, permission, approval, contract or agreement and rights
and benefits arising therefrom, as the case may be, in trust for and on behalf of the
Transferee Company. It is further clarified that on the Effective Date, notwithstanding the
Scheme being made effective, any asset/ liability identified as part of the Transferor
Company pending transfer due to the pendency of any approval/ consent and/ or sanction
shall be held in trust by the Transferor Companyfor the Transferee Company. Immediately
upon receipt of such approval/ consent and/ or sanction such asset and/ or liability forming
part of the Transferor Companyshall without any further act/ deed or consideration be
transferred/ vested in the Transferee Company, with all such benefits, obligations and rights
with effect from the Effective Date. All costs, payments and other liabilities that the
Transferor Company shall be required to bearto give effect to this Clause 14 shall be borne
solely by the Transferee Company and the Transferee Company shall reimburse and
indemnify theTransferor Companyagainst all liabilities and obligations incurred by the
Transferor Company in respect thereof.

COMBINATION AND INCREASE OF AUTHORISED CAPITAL

Upon the Scheme becoming effective, the authorised share capital of the and Transferor
Companycumulatively amounting to INR 8,00,00,000(Indian Rupeesktight Crores) will get
amalgamated with that of the Transferee Company without payment of any additiona! fees,

duties and Taxes as though the same have already been paid. The authorised share capital of
the Transferee Company will automatically stand increased to that effect by simply filing the
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15.2

15.3

15.4

requisite forms with the RoC and no separate procedure or instrument or deed shall be
required to be followed under the Act. The stamp duty and fees paid on the authorized
capital of the Transferor Company shall be utilized and applied to the increased authorized
share capital of the Transferee Company and there would be no requirement for any further
payment of stamp duty and/or fee and/or Taxes by the Transferee Company for increase in
the authorised share capital to that extent.

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

Particulars \ INR

Authorised Share Capital
35,75,00,000 equity shares of INR 2each l 71,50,00,000
30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of [ 3,00,00,000
INR 10 each i
1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference 40,13,14,500
Shares of INR 2,187 each
35,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares of 3,50,00,000
INR 10 each
1,00,00,000 1% Non-Cumulative Fully Convertible Preference Shares of 10,00,00,000
INR 10 each

Total 128,13,14,500

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

Memorandum of Association

“V. The Authorised Share Capital of the Company isRs. 128,13,14,500 consisting of Rs.
71,50,00,000/- Equity Share Capital divided into 35,75,00,000 equity shares of Rs. 2/-
each, Rs. 3,00,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares Capital
divided into 30,00,000 ‘A’ Class 9% Cumulative Redeemable Preference Shares of Rs.
10/- each, Rs. 40,13,14,500 ‘B’ Class 3% Cumulative Compulsory Convertible
Preference Shares Capital divided into 1,83,500 ‘B’ Class 3% Cumulative Compulsory
Convertible Preference Shares of Rs. 2,187/- each, RS. 3,50,00,000 ‘C’ Class 3%
Cumulative Redeemable Preference Shares Capital divided into 35,00,000 ‘C’ Class
3% Cumulative Redeemable Preference Shares of Rs. 10/- each, Rs. 10,00,00,000 1%
Non-Cumulative Fully Convertible Preference Shares Capital divided into 1,00,00,000
1% Non-Cumulative Fully Convertible Preference Shares of Rs. 10/- each.”

It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the memorandum of
association of the Transferee Company and the Transferee Company shal! not be required to
seek separate consent / approval of its shareholders for the alteration of the memorandum
of association of the Transferee Company as required under Sections 13, 61 and 64 of the
Act and other applicable provisions of the Act.
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16.

16.1

16.2

17.

171

17.2

18.

18.1

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

The Parties shall dispatch, make and file all applications and petitions under Sections 230 to
232 and other applicable provisions of the Act before the Tribunal, under whose jurisdiction,
the registered offices of the respective Parties are situated, for sanction of this Scheme
under the provisions of Applicable Law, and shall apply for such approvals as may be
required under Applicable Ltaw and for dissolution of the Transferor Companywithout being
wound up.

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

MODIFICATION OR AMENDMENTS TO THIS SCHEME

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

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

CONDITIONS PRECEDENT

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

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

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

18.1.3 the Parties, as the case may be, complying with other provisions of the SEBI Circular,
including seeking approval of the shareholders of the Transferee Company through
e-voting,. The Scheme shall be acted upon only if the votes cast by the public
shareholders in favour of the proposal are more than the number of votes cast by
the public shareholders, of the Transferee Company against it as required under the
SEBI Circular. The term 'public’ shall carry the same meaning as defined under Rule 2
of Securities Contracts (Regulation) Rules, 1957;
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18.2

18.3

184

19.

19.1

19.2

19.3

194

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

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

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

Without prejudice to Clause 18.1 and subject to satisfaction or waiver of conditions
mentioned in Clause 18.1 above, the Scheme shall be made effective in the order as
contemplated below:

18.2.1 Part Il of the Scheme shall be made effective subject to the satisfaction or waiver of
conditions mentioned in Clause 18.1by the Boards of the Transferor Company, and
the Transferee Company; and

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

On the approval of this Scheme by the shareholders of the Parties and such other classes of
Persons of the said companies, if any, pursuant to Clause 18.1, such shareholders and classes
of Persons shall also be deemed to have resolved and accorded all relevant consents under
the Act or otherwise to the same extent applicable in relation to the Part liset out in this
Scheme, related matters and this Scheme itself.

PART It
GENERAL TERMS AND CONDITIONS

EFFECT OF NON-RECEIPT OF APPROVALS AND MATTERS RELATING TO REVOCATION/
WITHDRAWAL OF THIS SCHEME

Partiesacting jointly through their respective Boards shall each be at liberty to withdraw
from this Scheme.

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

In the event of any of the said sanctions and approvals not being obtained and/or the
Scheme not being sanctioned by the Tribunal, and/or the order or orders not being passedas
aforesaid on or before 18 months from the date of approval of the Scheme by the Boards of
the Parties or within such period as may be mutually agreed upon, between the Parties
through their respective Boards or their authorised representative, this Scheme shall
become null and void and each Party shall bear and pay its respective costs, charges and
expenses for and/ or in connection with this Scheme.

In the event of revocation/ withdrawal under Clause 19.1 or above, no rights and liabilities
whatsoever shall accrue to or be incurred inter se the Parties or their respective
shareholders or creditors or employees or any other Person, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder or as to any right, liability
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20.

20.1

or obligation which has arisen or accrued pursuant thereto and which shall be governed and
be preserved or worked out as is specifically provided in the Scheme or in accordance with
the Applicable Law and in such case, each Party shall bear its own costs, uniless otherwise
mutually agreed.

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

COSTS AND TAXES

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

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

20.1.2 all other costs, charges and expenses (including, but not limited to, any taxes and
duties, registration charges, etc.) in relation to carrying out, implementing and
completing the terms and provisions of this Scheme and/ or incidental to the
completion of this Scheme shall be borne by the respective Parties.
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NATIONAL COMPANY LAW TRIBUNAL
NEW DELHI BENCH (COURT- II)

C.A.|CAA)-66/ND;2021

IN THE MATTER OF SCHEME OF AMALGAMATION:

AMONGST

MINDA I CONNECT PRIVATE LIMITED
... Applicant Company 1 /Transferor Company

WITH

MINDA INDUSTRIES LIMITED
«-Applicant Company 2 [Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

SECTION: 230-232 COMPANIES ACT, 2013

Order Delivered on: 31.08.2021

CORAM:

SHRI AENI RANJAN KUMAR SINHA, HON'BELE MEMBER (JUDICIAL)
SHRI L. N. GUPTA, HON'ELE MEMEER (TECHNICAL)

PRESENT:

For Applicants : Advocate Saurabh Kalia
CAICAA)-B6/{ND) /2021 Qs \}/
Minda [ Connect Pvt. Ltd. And Minda Industries Lted,
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ORDER

PER L. N. GUPTA, MEMBER (T)

Under consideration is the Application No. CA(CAA)-66/ND/ 2021
filed jointly by the Applicant under Secticns 230 t0 222 of the Companies
Act, 2013. The reliefs sought are for (i) convening, holding and conducting
of the meetings of the Equity Shareholders and Unsecured Creditors of
Transferee Company; (i) dispensing with the meeting of Equity
Shareholders, Secured Creditors and Unsecured Creditors of Transferor
Company, and (i) dispensing of the meeting of Secured Creditors of the
Transferee Company for approval of ‘Scheme of Amalgamation’

{hereinafter called as ‘Scheme’).

9. That Minda | Connect Private Limited (hercinafter referred as the
“Transferor Company”] having CIN No. U35900DL201+PTC272202, is a
Private Limited company incorporated under the provisions of Companies
Act, 2013 on 30.09.2014. The registered office of the Transferor Company

is situated at B-64/ 1, Wazirpur Industrial Area, New Delhi-110052, India.

3.  That Minda Industries Limited (hereinafter referred as the
“Transferee Company”| having CIN no. L74899DL1992PLCOS0333, is a
Listed Company incorporated under the provisions of Erstwhile
Companies Act, 1956 on 16.09.1992. The registered office of the

Transferee Company is situated at B-64/1, Wazirpur Industrial Area, New

Delhi-110052, India,

CA(CAA-66/ (ND)/2021 Co—
Minda I Connect Pvt. Lid. And Minda Industries Lid. PK

48



4. That the present Application has been jointly preferred by the
Transferor Company and Transferee Company. Both the ‘Transferor’ and
Transferee’ Company together "are called ‘Applicant Companies’
hereinafter, That the Registered offices of both the Companies are in Delhi

and therefore, the jurisdiction lies with this Bench.

5. Itisseen that the Board of Directors of both the Applicant Companies

vide separate meetings held on 06.02.2020 had approved the Scheme of

Amalgamation.

6. It is stated by the Applicant companies that the aforesaid Scheme of

Amalgamation will result in the following benefits:

{1 The amalgamation will help the Transferee Company in
creation of platform for a new business/ product and to
act as a gateway for growth and will ensure hetter
operation management and expansion of business
operations;

(iiy ~ The amalgamaton and through enhanced base of
product offerings, the Transferee Company would serve
as One-stop solution for wide range of components/
products to the original equipment manufacturers
(OEMs) and others;

(it}  The proposed amalgamation of the Transferor Company
with the Transferee Company in accordance with the
Scheme would enable the companies to realise benefit of
greater synergies between their businesses and avail of
the financial, managerial, technical, distribution and
marketing resources of each other towards maximizing
stakecholder value;

Page 3of9
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7. That it has been averred by the Applicant Companies on an Affidavit
filed under Section 232(2j(a) of the Companies Act, 2013 that no

investigation or proceedings are pending against any of the Applicant

Companies.

8. That the Applicant Companies have also placed on record the
Certificate from the Statutory Auditors confirming that their Accounting

standards are in conformity with the provisions of Section 133 of the

Companies Act, 2013.
a. That the Applicant Companies have filed

their respective

Memorandum of Association (MoAs) and Articles of Association [AoAs).
The Applicant Companies have als filed their latest Balance Sheet as on

31.03.2020.

10, That the position regarding the Applicant Company-wise no. of

Shareholders and Creditors and their consent through Affidavit is

summarized helow:

CA(CAA)-66/(ND)/2021

e — . - _..__.._.l | -
Company Ho. of | Percentage of No, of Percentage Ho.of  Percentage of
| Share Shareholders | secured | of Secured | Unsecured  Unsecured
| holders | given Consent | Creditors Creditors Creditors | Creditors
| [in value) glven Eiven
Consent consent
e 1 - . = 4
Minda | Connect | 10 100% in [i}] 100% 12 , 98, 28%
| Provate Limited f nauimber and o number fin vahie]
[Transferor | Value and value] |
Corpanyj
'ﬁlliﬂ Industries lri?.l'.lﬂl_—lr o 08 Q0. 83% . “:_‘-. =B | o ':
Limited [in walue) |
[Transferee
Company) ’
I

-
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11. That 100% ‘in number and value' of the shareholders of the
Transferor Company have given ‘no objection’ to the Scheme on affidavit.
Therefore, the requirement of convening the Mecting of Shareholders in

respect of the Transferor Company is dispensed with.

12. That 100% Yin number and value' of the Secured Creditors of the
Transferor Company have given no objection’ to the Scheme on an
affidavit, the requirement of convening the meeting of Secured Creditors

in respect of the Transferor Company is dispensed with.

13, Since 98.28% ‘in value’ of the Unsecured Creditors (which is more
than 90% of the Unsecured Creditors) of the Transferor Company have
given ‘ne objection’ to the Scheme on an affidavit, the requirement of

convening the meecting of unsecured of the Transferor Company is

dizspensed with.

14. That 99.83% ‘in value' of the Secured Creditors of the Transferee
Company have given ‘no objection’ to the Scheme on an affidavit, the
requirement of convening the meeting of Secured creditors of the

Transferee Company is dispensed with.

_15. That further, the Transferee Company viz., Minda Industries

Limited has sought relief with regard to convening of the meetings of
Shareholders and Unsecured Creditors,

i. The Applicant/Transferee Company viz.,, Minda Industries

Limited has 44,001 Equity Shareholders. The Shareholding

Pattern of the Transferee Company is placed at Annexure A-

12 of the Application. The meeting of the Equity Shareholders

CA(CAAJ-66/(ND)/2021 Qo
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is scheduled to be held on 20.10.2021 at 10:30 a.m. via Video
Conferencing at 3, August Krant Marg, New Delhi 110016,
Publication of the noti'r:e of the proposed meeting will be made
in the “Business Standard” (English, Delhi Edition) and
«Jansatta” (Hindi, Delhi Edition). The notices in this regard
shall be sent by Courier or Registered Post or Speed Post and
Email, addressed to each of the shareholders of the Transferee
Company at the last known address and their email addresses
as per its records. The notice shall be issued with clear 30 days
prior to the date of the meeting. The Quorum for the meeting is
fixed at 4.400 Shareholders. If the quorum is not complete at
the time of the meeting, it shall adjourn the meeting by 30
minutes, and the members present after 30 minutes but not
less than 440 shall be deemed to constitute the quorum for the
said meeting. The meeting will be chaired by Mr. Santosh
Kumar Sahewala (IBBl Registration No. IBBI/IPA-001/1P-
POO797/2017-18/11364 Email: sahewala@ssr.net.in) or in his
absence by Ms. Santosh Goel (IBBI Registration No. IBBI/IPA-
001/1P-PO0823/2017-18/11399, Email Id: casantoshgoel
@gmail.com) and Mr. Roshan Lal Jain (IBR! Registration No.
[BBI/IPA-001 /IP-PO0966/2017-18/11587 Email ld: roshan
ljain@yahoo.co.uk) is appointed as Scrutinizer. The Chairman’s
Report shall be filed before this Tribunal within 7 days from the

conclusion of this meeting.

QQ/ Page 6of 9
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ii. That it has been submitted that the Transferee Company has 2228
Unsecured Creditors. The list of Unsecured Creditors by an
independent Chartered Accountant has been placed at Annexure
A-14 of the Application. The meeting of the Secured Creditors is
scheduled to be held on 20.10.2021, at 12:30 through video
conferencing. Publication of the notice of the proposed meeting
will be made in the “Business Standard” (English, Delhi Edition)
and “Jansatta” (Hindi, Delhi Edition). The notices in this regard
shall be sent by Courier or Registered Post or Speed Post or Email,
addressed to each of the creditor of the Transferee Company, at
their last known address or email addresses as per its records.
The notice shall be issued with clear 30 days prior to the date of
the meeting. The Quorum for the meeting is fixed at 222
unsecured creditors. If the gquorum is not complete at the time of
the meeting, it shall adjourn the meeting by 30 minutes, and the
creditors present but not less than 50 Creditors after 30 minutes
shall be deemed to constitute the quorum for the said meeting.
The meeting will be chaired by Mr, Santosh kumar Sahewala (IBBI
Registration No. IBBI/IPA-001/1P-PO0797/2017-18/11364
Email: sahewala@ssr.net.in) or in his absence by Ms. Santosh
Goel (IBBI Registration No. IBBI/IPA-001/IP-P00823/2017-18/
11399, Email Id. casantoshgoel@gmail.com) and Mr. Roshan Lal
Jain (IBBI Registration No. IBBI/IPA-001/IP-PO0S66/ 2017-18)

11587 Email Id: roshanliain@yahoo.co.uk) is appointed as

CA[CAA)-66/(ND)/2021 Q- , .
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Serutinizer. The Chairman’s Report shall be filed before this

Tribunal within 7 days from the conclusion of this meeting.

iii. The Chairman’s Report shall be filed before this Tribunal

within 7 days from the conclusion of this meeting.

16. Voting for the purpose of meeting of equity shareholders (including
public shareholders) of the Transferee Company shall be undertaken on
the proposed Scheme by voting in person and through postal ballot or
through electronic means in aceordance with the applicable provisions of

the Companies Act, 2013 and SEBI laws and rules framed there under.

17. Voting for the purpose of meeting of unsecured creditors of the
Transferece Company shall be undertaken by voting in person in

accordance with the applicable provisions of the Companies Act, 2013

and rules framed there under.

18. Based on the prayer made by the Applicant Companies in the
present Scheme of Amalgamation, this Bench directs, in accordance to
Section 230(5) of the Companies Act, 2013, that the Applicant
Companies shall serve the notices of these meetings to the following
Authorities, namely ©
la) Central Government through Regional Director (Northern
Region), Ministry of Corporate Affairs,
ib) Registrar of Companies (NCT of Delhi & Haryana), Ministry
of Corporate Affairs,
(2 Official Liquidator, attached to the Delhi High Court;

(d)  Jurisdictional Income Tax Authorities,

Page Bof 9
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(e Such other Sectoral Regulatory Authorities, which govern
working of the Companies involved in the Scheme;
(f) Securities and Exchange Board of India (SEBI) and;
(g BSE Limited and NSE Limited
at least 30 days before the date fixed for respective meetings of equity

shareholders, secured creditors and unsecured creditors.

19. The Applicant Companies are directed to place the notice on their
respective websites, if any, and also place the same on the Notice board
of the registered office of Companies. The Applicant Companies are also
directed to file the proof of service along with the paper publication, by

way of an affidavit before the date of meeting.

20. The authorities are directed to make objection/representations, if
any, within 30 days from the date of receipt of the Notice. In the event
that no objections or representations are made within the stipulated time

frame, it shall be presumed that they do not have any objections.

21. The Company Petition(s) shall be presented within 7 days from the

date of filing the Chairman’s Reports with the Registry of this Tribunal.

22.  Accordingly, the Application stands Allowed.

e X o — LA — =
(L. N. GUPTA) (ABNI RANJAN KUMAR SINHA)
MEMBER (T) MEMEER (J)
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Annexurell B

NATIONAL COMPANY LAW TRIBUNAL
NEW DELH! BENCH (COURT- II)

IA-22/2021
In

C.A.(CAA)-66/ND /2021

IN THE MATTER OF SCHEME OF AMALGAMATION:

AMONGST

MINDA I CONNECT PRIVATE LIMITED
... Applicant Company 1 /Transferor Company

WITH

MINDA INDUSTRIES LIMITED
...Applicant Company 2 [Transferee Company

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

SECTION: 420 of the Companies Act, 2013 r/w Rule 11, 32 and 154 of NCLT
Rules 2016

Order Delivered on: 20.10.2021

CORAM:

SHRI ABNI RANJAN KUMAR SINHA, HON'BLE MEMBER (JUDICIAL)
SHRI L. N. GUPTA, HON’'BLE MEMBER (TECHNICAL)

PRESENT:

For Applicants  : Advocate Saurabh Kalia
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ORDER

PER SHRI L. N. GUPTA, MEMEER (T)

The Applicant Companies have preferred this Application under Section
420 of Companies Act, 2013 read with Rule 11, 32 and 154 of NCLT Rules,
2016 seeking the following reliefs:

al “Rectify the order dated 31.08.2021 as stated in para 3(q)
of the present application;

b) Modify the order dated 31.08.2021 as stated in para 3(bj of
the present application.

¢) Pass such order or further order(s) us this Hon'ble Tribunal
may deem fit and proper in the facts and circumstances of

the present case,”

2 It is stated by the Applicants that vide order dated 31.08.2021, this
Bench had allowed the First Motion Application filed by the Applicant

Companies.

3. That the present Application has been filed to seek rectification and

modification of the order dated 31.08.2021,

4. As for the prayer for rectification, the following have been pointed out
by the Applicant Companies :

i “It is mentioned in para 15 {i) that, venue of the meeting is
" mentioned as “3 August Kranti Marg, New Delhi-110016"
whereas it should be "Lakshmipat Singhania ﬁudimriu m,

| r L r
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PHD House, Opposite Asian Games Village, New Dethi-
110016" which is mentioned by us in the ‘affidavit seeking
direction for convening the meeting of equity shareholders
and unsecured creditors of Transferee Company’ filed vide
e-filing No. 071G10203821202 on 05.07.2021.

i) It is mentioned in para 15(i) that, "the notices in this regard
shall be sent by Courier or Registered FPost or Speed Post
and E-mail addressed to each of the shareholders of the
Transferee Company at the last known address and their
e-mail addresses as per its records”, whereas we
understand that the word “and” should be replaced with
or and accordingly, it should be “the notices in this regard
shall be sent by Courier or Registered Post or Speed Post or
Email addressed to each of the shareholders of the
Transferee Company at the last known address or their ¢

mail addresses as per its records”;

ai) It is mentioned in para 15(1) that, “the quorum for meeting
is fixed at 4,400 shareholders. If the quorum is not complete
at the time of the meeting, it shall adjourn the meeting by
30 minutes, and the members present after 30 minutes but
not less than 440 shall be deemed to constitute the quorwm
Jor the said meeting”. However, this para should be "the
guorum for meeting is fixed at 4,400 shareholders. If the
quorum is not complete at the time of the meeting, it shall
adjournt the meeting by 30 minutes, and the members
present after 30 minutes shall be deemed to constitute the

quorum for the said meeting”,

iv) It is mentioned in para 15(ii) that, “the meeting of Secured
creditors is scheduled to be held on 20.10.2021, at 12.30
through video conferencing”, from._which Secured

o >
creditors should be replaced }{ﬁiﬂ’m creditors”.
1 o g i“g:'& Page30f 8
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In Para no. 14 of the said order, it is mentioned “that
99.83% ‘in value’ of the secured creditors of the Transferee
Company have given ‘no objection to the Scheme on an
affidauit, the- requirement of convening the meeting of
Secured creditors of the Transferee Company is dispensed
with';
vl In last line of Para No. 18 of said order, it is mentioned that,
....at least 30 days befare the date fixed for respective

meetings of equity shareholders, secured creditors and

unsecured creditors”, from which secured creditors should

be deleted as the meetings are required to be convened only
for Equity shareholders and unsecured creditors of
Transferee Compariy as per the directions given in Para no.
14 of the said order, “that 99.83% in value of the secured
creditors of the Transferee Company have giwen ‘no
objection' to the Scheme on an affidavit, the requirement of
convening the meeting of Secured creditors of the

Transferee Company is dispensed with”.
5. As regards the prayer for modification, it has been pointed out by the
Applicants that this Tribunal has not fixed the remuneration of Chairman,
Alternate Chairman and Scrutinizer. Additionally, the following modification
is sought by the Applicant Companies :

“it. It is mentioned in para 15(ii) that, “the Quorum for
the meeting is fixed at 222 unsecured creditors. If the
guorum is not complete at the time of the meeting, it shall
adjourn the meeting by 30 minutes, and the creditors
present but rot less thar 50 Creditors after 30 muinutes
shall be deemed to constitute the quorum for the said
meeting. " However, this para should be the gmmmﬂrr the
< jy‘ é qﬁnmm
- ,..Rggealufs

meeting is fixed at 222 unsecured credy
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is not complete at the time of the meeting, it shall adjourn

the meeting by 30 minutes, and the creditors present after

30 minutes shall be deemed to constitute the quorum for

the said meeting.”
6. After hearing submissions of the Applicant companies and perusing
the documents on record, this Benich observes that the Applicants have filed
the present Application under Section 420 of Companies Act, 2013
Therefore, we would like to examine whether the reliefs sought by the
Applicant Companies fall under the ambit of Section 420 of Companies Act
2013 ? To adjudicate the same, it is necessary to visit the contents of Section
420(2) of Companies Act, 2013, The same are reproduced below :

“420, Orders of Tribunal.-
(1) -

(2] The Tnbunal may, at any time within two years from the
date of the order, with a view to rectifying any mistake
apparent from the record, amend any order passed by it,
and shall make such amendment, if the mistake is brought

to its notice by the parties:”

7. That a similar provision is contained under Rule 154 of NCLT Rules
2016, which is reproduced overleaf :
“154. Rectification of Order.- (1} Any clerical or arithmetical
mistakes in any order of the Tribunal or error therein arising
j}?m any accidental slip or omission may, at any time, be
corrected by the Tribunal on its own motion or on application

4 iy Gl 'ﬁ.’f?‘, =
of any party by way of rectification. /E e “”*W;}\

.rp"

@ W PageSol8
1A-22/2021 & 2 )
CAICAA)-B6/[ND /2021 kl‘fi‘. = H
Minda T Connect Pvt, Ltd, And Minda Industries Ld. \1' f*. e #_' /.-'I

W gl &
o e

61



8. That from the conjunct reading of Section 420(2) of Companies Act
2013 with Rule 154 of NCLT Rules 20186, it is observed that this Tribunal
has jurisdiction only to rectify any mistake or error arising out of any
accidental slip or omission, which is apparent on the face of record.

9. That it is submitted by the Applicant Companies that this Tribunal
has not taken note of the venue of the meeting of Equity Shareholders, which
was suggested to be at Lakshmipat Singhania Auditorium, PHD House,
Opposite Asian Games Village, New Delhi-110016. While going through the
order, we further observe that there was no venue prescribed for the meeting

of the Unsecured Creditors.

10. That in terms of the prayer made by the Applicant companies, we
hereby fix the venue of the meetings of both Shareholders and Unsecured
Creditors at “Lakshmipat Singhania Auditorium, PHD House, Opposite Asian
Games Village, New Delhi-110016" The order dated 31.08.2021 would stand

rectified to this extent.

11. Further, as regards to the made of issuing notices of the meetings of
Unsecured Creditor and Shareholders, while taking note of the large number
of Shareholders in the Transferee Company, it is held that the word ‘and’ used
in the following phrase “notices in this regard shall be sent by Courier or
Registered Post or Speed Post and E-mail addressed to each of the
shareholders of the Transferee Company at the last known address and thieir
e-mail m;idresses as per its records.” shall stand replaced with ‘or’.
P
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12.  That as regards the quorum for the shareholders’ meeting, it is stated
by the Applicant Companies that there should be no minimum limit set for
the quorum if the initial ‘quorum specified as 4,400 sharehoiders of the
meeting is not attained within 30 minutes. However, this Bench has specified
the minimum quorum as 440 shareholders, if the initial quorum of 4,400
shareholders is not attained within 30 minutes.

13. That we had noticed that there are 44,001 shareholders in the
Transferee Company and the quorum prescribed of 440 shareholders comes
to 10% of the total strength of the shareholders. That we hold that this Bench
has fixed the minimum quorum consciously, which cannot be termed as a
mistake apparent on the face of record. That under the garb of modification
and rectification, the Applicant Companies are seeking review of the aforesaid
direction which is not permissible under the Companies, Act 2013. Since this
Tribunal as well as the Appellate Tribunal have time and again held that this
Tribunal is having no power to review its own order. Therefore, we are not
inclined to medify the direction issued as regards to the quorum of the

meeting of Shareholders of the Transferee company.

14. That the Applicant Companies have made a similar prayer regarding
change of quorum for the meeting of unsecured Creditors of the Transferee
Company. In the light of the aforesaid discussion, we are also not inclined to
modify the direction passed in regard to the quorum of meeting of the

unsecur?d Creditors of the Transferee Company.
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15. That the word *Secured Creditors” in Para 15(ii] the order dated
31.08.2021 is replaced with the word “Unsecured Creditors”. Further, in Para
18 of the said order, the word “Secured Creditor” stands omitted in view of
no directions passed with respect to convening meeting of secured Creditors

of any of the Applicant Company.

16. That as prayed for, the remuneration of Chairman, Alternate
Chairman and Scrutinizer of each of the meetings is fixed at Rs.1,00,000/-
{one lakh) only each. That since the number of shareholders is quite high,
both the chairman and alternate chairman shall work together for facilitating

conduct of the meeting.

17. That the date of the Sharcholders meeting as well as the meeting of
the unsecured creditors of the Transferee Company is modified to 16.12.2021
at the same time as mentioned in the order dated 31.08,2021 at the venue

specified (supra) in this order.

18. The Application is accordingly allowed partially.
Sd/- Sd/-
(L. N. GUPTA) (ABNI RANJAN KUMAR SINHA)
MEMBER (T) MEMBER (J)
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Annexure ll C

NATIONAL COMPANY LAW APPELLATE TRIBUNAL
PRINCIPAL BENCH, NEW DELHI

COMPANY APPEAL (AT) NO. 134 of 2021
[Arising out of Order dated 20.10.2021 passed by National Company Law
Tribunal, New Delhi Bench (Court-II), in IA No. 22 of 2021 in C.A. (CAA)-
66/ND/2021]

IN THE MATTER OF:

Minda I Connect Pvt. Ltd.

B-64/1, Wazirpur Industrial Area,

New Delhi — 110052

CINU35900DL2014PTC272202

Through its Authorized Representative

Mr. Tarun Kumar Srivastava ...Appellant No. 1

With

Minda Industries Limited

B-64/1, Wazirpur Industrial Area,

New Delhi - 110052

CINL74899DL1992PLC050333

Through its Authorized Representative

Mr. Tarun Kumar Srivastava ...Appellant No. 2

For Appellants: Mr. P Nagesh, Sr. Advocate with Mr. Rahul Kripalani,
Mr. Akshay Sharma & Ms. Rea Bhalla, Advocates.

WITH

COMPANY APPEAL (AT) NO. 135 of 2021
[Arising out of Order dated 31.08.2021 passed by National Company Law
Tribunal, New Delhi Bench (Court-II), in C.A. (CAA)-66/ND/2021]

IN THE MATTER OF:

Minda I Connect Pvt. Ltd.

B-64/1, Wazirpur Industrial Area,

New Delhi - 110052

CINU35900DL2014PTC272202

Through its Authorized Representative

Mr. Tarun Kumar Srivastava ...Appellant No. 1

With

Minda Industries Limited
B-64/1, Wazirpur Industrial Area,
New Delhi - 110052
CINL74899DL1992PLC050333
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Through its Authorized Representative Mr. Tarun
Kumar Srivastava ...Appellant No. 2

For Appellants: Mr. P Nagesh, Sr. Advocate with Mr. Rahul Kripalani,
Mr. Akshay Sharma & Ms. Rea Bhalla, Advocates.

JUDGEMENT

[Per: Shreesha Merla, Member (T)]

1. Aggrieved by the Order in C.A.(CAA)-66/ND/2021 dated 31.08.2021
passed by NCLT (National Company Law Tribunal, New Delhi Bench, Court-
II), the Appellants namely Minda I Connect Puvt. Ltd. and Minda Industries
Limited, preferred this Appeal under Section 421 of the Companies Act, 2013.
There are no Respondents in these Appeals.

2. On 02.06.2021, an Application under Section 230-232 of the
Companies Act, 2013 (hereinafter referred to as the ‘Act’) was filed for seeking
exemptions from and/or seeking directions for convening/holding of the
meetings of Shareholders and/or Creditors of the Appellant 1/Company and
Appellant 2/Company (hereinafter collectively referred to as ‘the Appellants
Company’), to consider and approve the Scheme of Amalgamation.

3. On 31.08.2021, NCLT dispensed with the meetings of Shareholders,
Secured Creditors and Unsecured Creditors of the Appellants Company,
however directed that at least 440 Shareholders and at least 50 Unsecured
Creditors of the Second Appellant Company were required to conduct the
respective meetings which would approve the Scheme of Amalgamation.

4. By the Impugned Order, NCLT has observed as follows:

“15. That further, the Transferee Company viz., Minda
Industries Limited has sought relief with regard to
convening of the meetings of Shareholders and
Unsecured Creditors.

Company Appeal (AT) No. 135 & 134 of 2021
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i. The Applicant/ Transferee Company viz., Minda
Industries  Limited has 44,001  Equity
Shareholders. The Shareholding Pattern of the
Transferee Company is placed at Annexure A-12
of the Application. The meeting of the Equity
Shareholders is scheduled to be held on
20.10.2021 at 10:30 a.m. via Video Conferencing
at 3, August Kranti Marg, New Delhi 110016.
Publication of the notice of the proposed meeting
will be made in the “Business Standard” (English,
Delhi Edition) and “Jansatta” (Hindi, Delhi
Edition). The notices in this regard shall be sent
by Courier or Registered Post or Speed Post and
Email, addressed to each of the shareholders of
the Transferee Company at the last known
address and their email addresses as per its
records. The notice shall be issued with clear 30
days prior to the date of the meeting. The Quorum
for the meeting is fixed at 4,400 Shareholders. If
the quorum is not complete at the time of the
meeting, it shall adjourn the meeting by 30
minutes, and the members present after 30
minutes but not less than 440 shall be deemed to
constitute the quorum for the said meeting. The
meeting will be chaired by Mr. Santosh Kumar
Sahewala (IBBI Registration No. IBBI/IPA-
001/1IPP0O0797/2017-18/11364 Email:
sahewala@ssr.net.in) or in his absence by Ms.
Santosh Goel (IBBI Registration No. IBBI/IPA-
001/1P-PO0823/2017-18/11399, Email Id:
casantoshgoel@gmail.com; and Mr. Roshan Lal
Jain (IBBI Registration No. IBBI/IPA-001/IP-
P00966/2017-18/11537 Email Id:
roshanljain@yahoo.co.uk) is appointed as
Scrutinizer. The Chairman's Report shall be filed
before this Tribunal within 7 days from the
conclusion of this meeting.

ii. That it has been submitted that the
Transferee Company has 2228 Unsecured
Creditors. The list of Unsecured Creditors by an
independent Chartered Accountant has been
placed at Annexure A-14 of the Application. The

Company Appeal (AT) No. 135 & 134 of 2021
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meeting of the Secured Creditors is scheduled to
be held on 20.10.2021, at 12:30 through video
conferencing. Publication of the notice of the
proposed meeting will be made in the "Business
Standard” (English, Delhi Edition) and "Jansatta"
(Hindi, Delhi Edition). The notices in this regard
shall be sent by Courier or Registered Post or
Speed Post or email, addressed to each of the
creditor of the Transferee Company, at their last
known address or email addresses as per its
records. The notice shall be issued with clear 30
days prior to the date of the meeting. The Quorum
for the meeting is fixed at 222 unsecured
creditors. If the quorum is not complete at the time
of the meeting, it shall adjourn the meeting by 30
minutes, and the creditors present but not less
than 50 Creditors after 30 minutes shall be
deemed to constitute the quorum for the said
meeting. The meeting will be chaired by Mr.
Santosh Kumar Sahewala (IBBI Registration No.
IBBI/IPA-001/ 1P-PO0797/2017-18/ 11364
Email: sahewal(@ssr.net.in) or in his absence by
Ms. Santosh Goel (IBBI Registration No. IBBI/IPA-
001/ 1P-PO0823/2017-18/11399, Email id,
casantoshgoel@gmail.com) and Mr. Roshan Lal
Jain (IBBI Registration No. IBBI/IPA-001/1P-
P00966/2017-18/11587 Email Id:
roshanljain@yahoo.co.uk) is appointed as
Scrutinizer. The Chairman's Report shall be filed
before this Tribunal within 7 days from the
conclusion of this meeting.

iii. The Chairman's Report shall be filed before this
Tribunal within 7 days from the conclusion of this
meeting.”

(Emphasis Supplied)

Learned Counsel for the Appellant Companies submitted that NCLT
went beyond the provisions of Section 103(3) of the Act by directing that at
least 440 shareholders shall constitute the Quorum in case of Shareholders

Meeting and at least 50 Unsecured Creditors shall constitute the Quorum in
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case of Unsecured Creditors Meeting. It is the case of the Appellants that
Section 230(6) of the Act provides for a majority of persons representing 3 /4th
in value of the Creditors or Shareholders, as the case may be, voting is
required to ratify in comprise or arrangements. It is also submitted that
Section 230(6) of the Act does not determinate the number of Equity
Shareholders or the number of Unsecured Creditors who should constitute a
‘Quorum’. Learned Counsel argued that consent for the Scheme of
Amalgamation and participating in the Meeting are two separate things and
participation of less than 440 equity shareholders or 50 Unsecured Creditors
in the adjourned Virtual Meeting cannot be deemed to constitute a lack of
consent of Shareholders or Creditors for the Amalgamation. The number of
Creditors present at the meeting can always give consent and approval of the
Scheme of Amalgamation and if the approval satisfies the conditions of
Section 230(6) of the Act, it is sufficient compliance of the provisions of the
Companies Act, 2013. It was also strenuously argued that NCLT failed to
appreciate that a determinate number of Equity Shareholders/Unsecured
Creditors is not required to constitute a Quorum of Virtual Meeting of Equity
Shareholders/Unsecured Creditors for the purpose of Amalgamation of two
companies under Section 230-232 of the Act.

6. For proper adjudication of the matter, we find it relevant at this
juncture to reproduce Section 103 of the Act which reads as follows:

“103. Quorum for meetings. —
(1) Unless the articles of the company provide for a
larger number, -

(a) in case of a public company, -

Company Appeal (AT) No. 135 & 134 of 2021
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(i) five members personally present if the
number of members as on the date of
meeting is not more than one thousand;

(i) fifteen members personally present if the
number of members as on the date of
meeting is more than one thousand but up to
five thousand;

(iii) thirty members personally present if the
number of members as on the date of the
meeting exceeds five thousand;

(b) in the case of a private company, two members
personally present, shall be the quorum for a
meeting of the company.

(2) If the quorum is not present within half-an-hour from
the time appointed for holding a meeting of the
company -

(a) the meeting shall stand adjourned to the same
day in the next week at the same time and place,
or to such other date and such other time and
place as the Board may determine; or

(b) the meeting, if called by requisitionists under
section 100, shall stand cancelled:

Provided that in case of an adjourned meeting or of a
change of day, time or place of meeting under clause
(a), the company shall give not less than three days
notice to the members either individually or by
publishing an advertisement in the newspapers (one in
English and one in vernacular language) which is in
circulation at the place where the registered office of
the company is situated.

(3) If at the adjourned meeting also, a quorum is not
present within half-an-hour from the time appointed for
holding meeting, the members present shall be the

quorum.”

(Emphasis Supplied)

Company Appeal (AT) No. 135 & 134 of 2021
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From the aforenoted Section, it is clear that 103(3) provides for ‘if the
adjourned meeting does not have required the Quorum, within half an hour
from the time appointed for holding the meeting, the members present shall
be the Quorum’.
7. A perusal of Paragraph 15 of the Impugned Order does not anywhere
specify under which provision the number 440 Shareholders and 50
Unsecured Creditors respectively was decided to determine the Quorum. This
10% of the Shareholders determined by NCLT, to constitute the Quorum, is
not provided for under Section 230-232 of the Act or under the Companies
(Compromises, Arrangements and Amalgamation), Rules, 2016. In the
absence of such specification, specified number of shareholders or specified
number of unsecured creditors cannot be mandated to constitute a revised
Quorum. We also find force in the contention of the Learned Counsel for the
Appellants Company specially, keeping in view the provisions of Section 230-
232 of the Act and the Rules thereof, that voting on the Scheme of
Amalgamation can happen either in the Virtual Meeting or by Postal Ballet or
by E-Voting and therefore the number of Shareholders or Creditors present
at the Virtual Meeting is not determinative of their consent or lack thereof.
The number of Creditors present at the meeting can always give consent and
approval of the Scheme of Amalgamation and if the approvals satisfies the
conditions of Section 230 (6) of the Act, if is sufficient compliance of the
provisions of Companies Act, 2013. The three-fourths majority required for
the purpose of amalgamation of two companies would come in via e-voting
because the Transferee Company is a listed company and has to mandatorily

provide e-voting facility to all its shareholders in terms of Regulation 44 of
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SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015.
Regulation 44 to the extent it is relevant, reads as follows:

“(1) The listed entity shall provide the facility of remote
e-voting facility to its shareholders, in respect of all
shareholders’ resolutions.

(2) The e-voting facility to be provided to
shareholders in terms of sub-regulation (1), shall be
provided in compliance with the conditions specified
under the Companies (Management and
Administration), Rules, 2014, or amendments made
thereto.

(3) The listed entity shall submit to the stock
exchange, within two working days of conclusion of its
General Meeting, details regarding the voting results in
the format specified by the Board.”

8. Having regard to the fact that the Scheme of Amalgamation is already
approved with most of the stakeholders assenting, with Equity Shareholders
representing 100% in number and 100% in value of Appellant 1/Company
who had given their consent on affidavit; the Secured Creditors of Appellant
1/Company representing 100% in number and 100% in value have given their
consent and no objection to the Scheme in Affidavit, the Appellant Companies
had sought for direction to dispense with the meeting before the NCLT. The
direction in the Impugned Order with respect to fixing of the Quorum by 10 %
of Shareholders i.e. 440 and minimum of 50 Unsecured Creditors is hereby
set aside. The meetings may be conducted within 8 weeks from the date of this
Order.

9. This Appeal i.e. Company Appeal (AT) No. 135 is allowed with all the

aforenoted directions.
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10. Company Appeal (AT) No. 134 of 2021 has been preferred against the
Impugned Order dated 20.10.2021 in IA-22/2021 in C.A. (CAA)-66/ND /2021
passed by NCLT, New Delhi Bench (Court-1I), seeking
rectification/modification of the Order dated 31.08.2021.
11. For reasons mentioned in Company Appeal (AT) No. 135 of 2021, this

Appeal i.e. Company Appeal (AT) No. 134 of 2021 is dismissed as infructuous.

[Justice Anant Bijay Singh]
Member (Judicial)

[Ms. Shreesha Merla]
Member (Technical)

New Delhi
23rd December, 2021
Basant
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Annexurelll A

MINDA | CONNECT PVT. LTD =

—

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MINDA I CONNECT
PRIVATE LIMITED AT ITS MEETING HELD ON FEBRUARY 06, 2020 EXPLAINING
THE EFFECT OF THE SCHEME OF AMALGAMATION ON EQUITY
SHAREHOLDERS, KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-
PROMOTER SHAREHOLDERS

1. BACKGROUND
1.1. The Board of Directors (‘Board’) of Minda I Connect Private Limited (‘Transfcror
Company’) at its meeting held on February 06, 2020 has approved the Scheme of
Amalgamation of Minda I Connect Private Limited (“Transferor Company”) with
Minda Industries Limited (“Transferee Company”) and their respective Shareholders
and Creditors (“Scheme”) under Sections 230 to 232 and other applicable provisions of

the Companies Act, 2013 (“Act™)

1.2. In terms of Section 232(2)(c) of Companies Act, 2013 (‘the Act’), a Report from the
Board explaining the effect of the arrangement on cach class of sharcholders, key
managerial personnel, promoters and non-promoter shareholders and in particular laying
out the share entitlement ratio and specifying any special valuation difficulties and the
same has to be appended with the notice of the meeting of shareholders and creditors.
This Report of the Board is made in order to comply with the requirements of the said

Section 232(2)(c) of the Act.

1.3. Under the Scheme, it is proposed to merge the Transteror Company with Transferee
Company and issuc of consideration thereof, as per the share exchange ratio determined
in the valuation report dated February 06, 2021 issued by SSPA & CO., (Valuation
Report) and fairness opinion report dated February 06, 2020 issued by Inga Ventures

Private Limited;

1.4. The following documents were, inter-alia, placed before the Board:
a) Draft Scheme, duly initialled by the Director of Transferor Company for the purpose
of identification
b) Valuation Report dated February 06, 2020 describing the methgdulofy adopted by the

Valuer in arriving at the share exchange ratio;

MINDA I Connect Pvt. Ltd.
Regd. Office: B-64/1 Wazirpur Industrial Area Delhi-110052; CIN: U35900DL2014PTC272202 -

75



MiINDA | CONNECT PVT. LTD =

——

(=Y minoa)

c) Fairness Opinion dated February 06, 2020 issued by Inga Ventures Private Limited

certifying fairness of the share exchange ratio as determined in the Valuation Report;

2. VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION
PURSUANT TO THE SCHEME

a) Pursuant to the Clause 10.1 of Scheme, upon the Scheme coming into effect and in
consideration of the amalgamation of the Transferor Company with the Transferee
Company, the Transferee Company shall to Eligible Member as on the Record Date, issue
and allot securities to such Eligible Member, in the following ratio:

10 (Ten) fully paid equity share of INR 2(Indian Rupees Two) each of the
Transferee Company for every 179 (One Hundred Seventy Nine) fully paid up
equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company
held by the said Eligible Member;

b) The aforesaid Valuation Report and Fairness Opinion have been duly considered by the
Board and have come to the conclusion that the share entitlement ratio is fair and
reasonable.

¢) No special valuation difficulties were reported.

3. EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS (PROMOTER
AND NON-PROMOTER) AND KEY MANAGERIAL PERSONNEL (KMPs) OF THE
TRANSFEROR COMPANY

3.1. Equity Shareholders (Promoter and Non-Promoter):

a) In consideration for the amalgamation of the company with the Transferee Company,
the shareholders of the Transferor Company as on record date shall receive equity
shares of the Transferee Company as per share exchange ratio mentioned in the
Scheme. Further, the economic interest of the shareholders of the Company will not
change and they will not be prejudicially affected by the Scheme.

b) Post the Scheme become effective, the Transferor Company shall be dissolved
without being wound up and the shareholders of the, Company shall become the

shareholders in the Transferee Company.
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¢) Post the Scheme become effective and subject to the receipt of the requisite
regulatory approvals, the equity shares issued by the Transferee Company as
consideration for the proposed Scheme shall be listed on BSE Limited and the
National Stock Exchange of India Limited.

d) There will be no adverse effect of the Scheme on the equity shareholders, promoters

and non- promoter shareholders of the Transferor Company.

3.2. Key Managerial Personnel (KMP)
The KMPs, if any, of the Company shall become the employee of the Transferee
Company on effectiveness of the Scheme. As on the adoption of this report there is no

KMP in the Company.

In the opinion of the Board, the Scheme will be of advantage and beneficial to the
Company, its shareholders and other stakeholders and the terms thereof are fair and

reasonable.

4. ADOPTION OF THE REPORT BY THE BOARD

The Board has adopted this report after noting and considering the information set forth in this

report.

A I CONNECT PRIVATE LIMITED

SANJAY\JAIN
DIRECTOR
DIN: 03364405
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AnnexurelllB
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Minda Industries Lid. UNO |m

THINK.INSPIRE.FLOURISH

REPORT ADOPTED BY THE BOARD OF DIRECTORS OF MINDA INDUSTRIES
LIMITED AT ITS MEETING HELD ON FEBRUARY 06, 2020 EXPLAINING THE
EFFECT OF THE SCHEME OF AMALGAMATION ON EQUITY SHAREHOLDERS,
KEY MANAGERIAL PERSONNEL, PROMOTERS AND NON-PROMOTER
SHAREHOLDERS

1. BACKGROUND

1.1. The Board of Directors (‘Board’) of Minda Industries Limited (‘Transferee Company”)
at its meeting held on February 06, 2020 has approved the Scheme of Amalgamation of
Minda I Connect Private Limited (“Transferor Company”) with Minda Industries
Limited (“Transferee Company”) and their respective Shareholders and Creditors
(“Scheme”) under Sections 230 to 232 and other applicable provisions of the
Companies Act, 2013 (“Act”)

1.2. In terms of Section 232(2)(c) of Companies Act, 2013 (‘the Act’), a Report from the
Board explaining the effect of the arrangement on each class of shareholders, key
managerial personnel, promoters and non-promoter shareholders and in particular laying
out the share entitlement ratio and specifying any special valuation difficulties and the
same has to be appended with the notice of the meeting of shareholders and creditors.
This Report of the Board is made in order (o comply with the requirements of the said
Section 232(2)(c) of the Act.

1.3. Under the Scheme, it is proposed to merge the Transferor Company with Transferee
Company and issue of consideration thereof, as per the share exchange ratio determined
in the valuation report dated February 06, 2021 issued by SSPA & CO., (Valuation
Report) and fairness opinion report dated February 06, 2020 issued by Inga Ventures

Private Limited;
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1.4. The following documents were, inter-alia, placed before the Board:

a) Draft Scheme, duly initialed by the Company Secretary of Transferee Company for
the purpose of identification

b) Valuation Report dated February 06, 2020 describing the methodology adopted by
the Valuer in arriving at the share exchange ratio;

¢) Fairncss Opinion dated February 06, 2020 issued by Inga Ventures Private Limited
certifying fairness of the share exchange ratio as determined in the Valuation Report;

d) Certificate dated February 06, 2020 obtained from the statutory auditors of the
company viz. BSR & Co. LLP, Chartered Accountants, on the accounting treatment
prescribed in the Scheme; and

e) Report of the Audit Committee of the Company dated February 06, 2020.

2. VALUATION REPORT | EXCHANGE RATIO | ISSUE OF CONSIDERATION
PURSUANT TO THE SCHEME

a) Pursuant to the Clause 10.1 of Scheme, upon the Scheme coming into effect and in
consideration of the amalgamation of the Transferor Company with the Transferee
Company, the Transferee Company shall to Eligible Member as on the Record Date,

issue and allot securities to such Eligible Member, in the following ratio:

10 (Ten) fully paid equity share of INR 2(Indian Rupees Two) each of the
Transferee Company for every 179 (One Hundred Seventy Nine) fully paid up
equity shares of INR 10 (Indian Rupees ten) each of the Transferor Company
held by the said Eligible Member;

b) The aforesaid Valuation Report and Fairness Opinion have been duly considered by the
Board and have come to the conclusion that the share entitlement ratio is fair and

reasonable.

¢) No special valuation difficulties were reported.
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3. EFFECT OF THE SCHEME ON THE EQUITY SHAREHOLDERS (PROMOTER
AND NON-PROMOTER) AND KEY MANAGERIAL PERSONNEL (KMPs) OF THE
TRANSFEREE COMPANY

3.1.

3.2.

Equity Shareholders (Promoter and Non-Promoter):

In consideration for the amalgamation of the company with the Transferee Company,
the shareholders of the Transferor Company as on record date shall receive equity shares
of the Transferee Company as per share exchange ratio mentioned in the Scheme.
Further, the rights and interests of the shareholders of the Company will not be
prejudicially affected by the Scheme and there will be no change in economic interest of

the shareholders of the Company, pre and post Scheme.

Post the Scheme become effective, the Transferor Company shall be dissolved without
being wound up and the shareholders of the Company shall become the shareholders in

the Transferee Company.

Post the Scheme become effective and subject to the receipt of the requisite regulatory
approvals, the equity shares issued by the Transferee Company as consideration for the
proposed Scheme shall be listed on BSE Limited and the National Stock Exchange of
India Limited.

Key Managerial Personnel
The KMPs, if any, of the Transferor Company shall become the employee of the
Transferee Company on effectiveness of the Scheme. As on the adoption of this report

there is no KMP in the Company.

Mr. Nirmal K Minda, Chairman & Managing Director of the Company is also the
director and shareholder of Transferor Company. He holds as on the date of this report

9,900 equity shares of the Transferor Company.

TFurther none of the. KMPs of the Transferee Company, except Mr. Nirmal K Minda as
stated above, have any interest in the Scheme. There will be no impact of the Scheme on
the KMPs of the Company.
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In the opinion of the Board, the Scheme will be of advantage and beneficial to the
Company, its shareholders and other stakeholders and the terms thereof are fair and

reasonable.

4. ADOPTION OF THE REPORT BY THE BOARD

The Board has adopted this report after noting and considering the information set forth in

this report.

FOR MINDA INDUSTRIES LIMITED

%Qfoay—aw%

TARUN KUMAR SRIVASTAVA e

Company Secretary & Compliance Officer —
Membership No.: ACS 11994
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Annexure IV A

Gurgaon: #1253, Spaze I-tech Park

A J H 8( C O . Tower B3, Sec 49, Schna Road

T: 91-124-4115084
CHARTERED ACCOUNTANTS

Review Report to the Board of Directors of Minda IConnect Private Limited

We have reviewed the accompanying statement of unaudited financial results of M/s Minda I Connect
Private Limited for the half year ended on 30 September 2021. This statement is the responsibility of
the Company’s Management and has been approved by the Board of Directors at their meeting. Our
responsibility is to issue a report on these financial statements based on our review.

We conducted our review in accordance with the Standard on Review Engagement (SRE) 2410,
“Review of Interim Financial Information performed by the Independent Auditor of the Entity”, issued
by the Institute of Chartered Accountants of India. This standard requires that we plan and perform the
review to obtain moderate assurance as to whether the financial statements are free of material
misstatement. A review is limited primarily to inquiries of company personnel and analytical procedures
applied to financial data and thus provide less assurance than an audit. We have not performed an audit
and accordingly, we do not express an audit opinion.

Based on our review conducted as above, nothing has come to our attention that causes us to believe
that the accompanying statement of unaudited financial results have not been prepared in accordance
with applicable accounting standards and other recognized accounting practices.

For AJH & CO.
Chartered Accountants _
( i B IREIIN

FRN No.
05302N

UL A

Ajay.}ain
Partner \3.’;_‘.-, =
Membership Ma. #S‘)iﬁ'

Place: Gurugram
Date: December 7, 2021
UDIN: 21084096AAAAGQ2440
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MMinds | connect Private Limited

CiN :U35500012012PTC272202
Balance Sheet as at 30 Sep, 2021
{INR 000, Upiess Otherwise Statad)
Pactioulars Notes Asat As At
30-Sec-21 31-M3r-21
ASSETS
I |Non-urient assets
{a) [Propesty, plant and equipment J 6,969.61 9,043.51
{6} JCapital work in progress 3 -
{c) [intangible assets 4 473.63 523.22
(d) |+inancial assets
{1) Other non cutrent fina:cial assets 5 1,117.86 1,866.51
(e) |Detered tax assets {net] 6 215.12 215.12
Total non-current assets 8.776.23 11.248.40
2 [Cumrentassets
{3) |laventories 7 3,545.88 2,800.42
(b) JFinancial assets
(i) Trade recetvables 8 7332141 120,83b.99
(i1} Cash and cash eyuivelenls 9 5.517.41 52,634.88
() Loans 10 - 3333
{iv) Other Financial Asset abl 999.22 978.72
(c) JCurrent TaxAsset {Net) 12 8,127.38 7,300.71
{(d) [Othes current assets 13 10.247.66 8.690.82
Total currant assets 101,758.97 193,276.77
Total assets 110.535.20 204,525.17
3 |EQUITYAND LIABILITIES
Equity
Equity share capital 14A 73,378.41 7337843
Other equity 148 (221.096.64} (203.554 82,
Total equlty (14771823 (130.176.40)
Liabdldes
4  [Non<wveatHsbliitles
{a) [JFAnanclal Wadllities
() Borrowings 15 69,662.01 66,943.38
(b) |provisions 16 49539 1.032.40
Total nan-current liskalities 70157.40 61,978.77
5 ryent llabilites
{s) [Financial liabikties
(i) Borrowings o7 19,531.98 29,385.84
{ii) Yeade payables 18
A) Total outstanding of mk ro enterprises and
simall enterpsises, and . -
B) Tota! outstanding dues of creditors other
than micra and small entetprises 123,313.49 203,954.73
(W} Other financlat Liabllity 19 5,689.90 9,796.68
Other curreat fabliities 20 39,324.54 23.232.04
(b) |Provisions 2 236.11 356.51
Total anrent ilabilities  188,096.02 266.725.80
Tota! aquity and labliites 110,$3820 204,525.17

In terms of our report attached

Place: Gurugrmm
Date : Oecember 7, 2021

UDIN ; 21084096AAARGR2440

For nad on behalfof the Board of Directazs of|
Minda | connect Private Limited

-

Aruo Kumar Arora
Whole ime Directoc
DIN: 09298136
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Minda { connect Private Limited
ON :U35300D0L2014PTC272202
Statement of Profit and Loss for the period ended 30 Sep, 2021

(INR 000, Uniess Otherwise Stated) {INR 00O, Unless Otherwise Rated)
Particulars Notes Yesr ended Year ended
30-Sep-21 31-Mar-n1
income
| |Revenue from operations 2 143,01758 | 246,791.41
i1 |Othes Income 23 3,60248 2.263.11
fl [TotalIncomel 1411} 146,620.07 249,054.52
vV |Expenses
{¢) Pui Lhase of Sloch-in-TieUe 24 125,17510 177,%18.11
{b) Change in Inventary of Stock-in-Trade S (3,197.22) 23,516.96
{c} Employee benefit expenses 26 11,457.58 31,666.28
(<) Financa casts 27 197418 8,586.93
{e) Depreciation and amortization 28 2,034.85 5,128.43
(N Other expenses 29 24,717.33 36.165.50
Total expenses 164,161.89 282,577.22
v |profitfor the year before tax( itI-1v) (27.561.83) (33.522.70)
VI |Vax expense
Current tax - -
Tax adjustment eariier years - -
Deferrad tax charge / {credit) - -
|Total Tax Expense - -
VIl | Profit for the year after tax (V-V1) (27,541 83)| {38,522.20)
v l‘omer comprehensive Income for the year 30
items that wili not be subsequently redassified & profit or loss - 387.68
Re- gains/ (| ) on defined benefit plans « 387.68
-Income tax eH{ect on Re-measurement gains/ {losses) on dafined banefit plans - -
1X [Total comprehensive income for the year(Vi+Vill} (17.541.83 {33135.02)
Earnings per equity share
X |(nominal valueof share T 10 (Previous year X 10)]
Basic and Diluted 31 {2.40] (4.59)}

In terms of our report attached

For AJH & Co. =
Clapr bty e ACour oy S Ly
rm Rasghstrasion W o R

Place : Gurugram
Date : December 7, 2021

UDIN ¢ 21084096ANAAG Q2440

For and on bebal{ of the Board of Diccetors of
Minda | cmluq)Pm:ll Umited

Arun Kumar Arora Jain
Whele time Director
DIN: 09298156 ]
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Minda | connect Private Limited
Notes to financial statements for the period ended 30 Sep, 2021

3 Property, plantand equip}nent, Right of Use Assets and capital work in progress

a) Property, plant and equipment {net)

The details of property, plant and equipment {net) :

Particulars As at As 3t
30 Sep, 2021 31 March, 2021
Furniture and fixtures 33.26 40.14
Office Equipments 573.711 1,145.25
Rental Devices 5,930.21 6,999.79
Computers 432.44 | 858.33
Total 6,969.61 9,043.51
b) Right-of-use assets
Particulars Buildings
Gross Carrying Amount
Balance as of 1 April, 2021 4,638.74
Reclasslfied on account of adoption of Ind AS 116 -
Additions durlng the year -
Deductions/ Adjustments -
Balance as at 30 Sep 2021 4,638.74
Accumulated depreciation -
Balance as at 1 April, 2021 4,638.74
Reclassified on account of adoption of Ind AS 116
Depreciation for the year -
Balance as at 31 March 2021 4,638.74
Net carrying amount
As at 31 March, 2021 -
As at 30 Sep, 2021 -
c) Capital work in progress
The details of capital work in progress:
Particulars As at As at
31 March, 2021 | 31 March, 2020

Capital work in progress

-

Total

86




Minds | connect Private Limited
Notes to finarkial statements for the period ended 30 Sep, 2021

3 Property, plant and equipment and capital waik-in-progress

Particulars Office Equipment | Computers l Rental Furniture and Foroure | Total
Devices®

Balance at 1 Agelf 2020 A 4.718.79 7,04334 11.969.08 6775 23,798.96 .
IMo’twu' i ’ n 221349 S 2.213.49

Deductions/ Adlustments 445.00 & e ! '*";* 445.00

—— T ] R —— e e ——

Balance at 31 March, 2021 4,273.79 7.,043.34 1418257 EENSY.75 | 25,567.45

Additions : T E » . . e i =
[Deductions/ Adjustments 7640 452 1474 £ 95.65

Batares 330 Sep, 2021 4,197.90 7.03882 | 14,167.83 6275 | 25.471.79
{Acournudated depreciation

Balance at 1 Agril 2020 2.580.07 5.450.64 S.330.68 15.60 13.376.99

Daoreciation for the year 861.88 734.99 1.852.10 1200 3.482.77

spasals | - 315.21 0.61 - - 315.82

Balance at 31 March. 2021 3,128.54 6,185.01 7,182.78 2761 16,523.54

Deoreciation for the vear 49515 42137 1,061.81 688 1.985.21

Qisposals/ Adluctment - - 6.97 - 6.97

8alance at 30 Seg 202 3,623.69 6,60638 8,237.62 34A9 12.502.18

Carrving amounts {net) :

At 31 March, 2021 1.145.25 ASR33. 6.999.79 40.14 9.043.54

At 30 Sea. 2021 573.71 432.44 5.930.21 3326 6,969.61
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Minda | connect Private Limited
Notes to financial statements for the period ended 30 Sep, 2021

4 Intangible assets
Intangible Assets
Particulars Computer Total
Software
Cost or deemed cost at 1 April 2020 888.05 888.05
Additions - -
Balance at 31 March, 2021 888.05 888.05
Additions (] =
Balance at 31 March, 2021 2 888.05 888.05
Accumulated amortisation at 1 April 2020 245.37 245.37
Amortisation for the year 119.42 119.42
Balance at 31 March, 2021 364.79 364.79
Amortisation for the year 49.63 49.63
Balance at 30 Sep, 2021 414.42 414.42
Carrylng amount (net)
At 31 March, 2021 523.27 523.27
At 30 Sep 2021 ez 473.63 473.63

o
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Minda | connect Private Limited
Notes forming part of the financial statements

Investments
Investments measured at cost
Equity instruments

Aggregate amount of unquoted investments

5 Other Non-current financial assets
Security deposits

6 Deferred tax assets (net)
- MAT credit entitlement
Deferred tax assets (net)

Other tax assets (net)

Advance income tax {net of provision )

Other non-current assets
Balance with government authorities

7 Inventories
(At lower of cost and net realisable value, unless otherwise stated)

Traded Goods

8 Trade receivables
{Unsecured, considered good unless otherwise stated)

Unsecured considered good
Trade Receivable with significant increase in credit risk

Less: Provision for Doubtful Debts

Other receivables
Unsecured considered good

89

As at
31-Mar-20

As at
31-Mar-19

{INR 000, Unless Otherwise Stated)

As at As at
30-Sep-21 31-Mar-21
1,117.86 1,466.51
1,117.86 1,466.51

As at As at
30-Sep-21 31-Mar-21
215.12 215,12
21512 215.12
As at As at
30-Sep-21 31-Mar-21
As at As at
30-09-2021 31-Mar-21
As at As at
30-Sep-21 31-Mar-21
3,545.88 2,800.42
3,545.88 2,800.42
As at As at
30-Sep-21 31-Mar-21
73,321.41 1,20,836.89
11,471.83 3,771.83
84,793.25 1,24,608.71
11,471.83 3,771.83
73,321.41 1,20,836.89
73,321.41 1,20,836.89




9 Cash and cash equivalents
- Balances with banks
On current accounts
On deposit accounts (with original maturity of 3 months or less)

Silver Coins
Cash on hand
Bank Deposits

10 Current Financial Assets :Loans
Loans to Employees

11 Other current financial assets
Interest accrued on fixed deposits
Security deposits

12 Current Tax Asset (Net)
TDS & TCS Receivable*

* Detail of TDS & TCS Receivable
Ass Year 2020-21
Ass Year 2021-22
Ass Year 2022-23

13 Other current assets
Prepaid expenses
Balances with government authorities
Advance to Suppliers
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As at As at
30-Sep-21 31-Mar-21
4,712.42 51,829.02
4,712.42 51,829.02

1.05 1.90
803.95 803.95
5,517.41 52,634.88
As at As at
30-Sep-21 44,286.00
33.33
= 33.33
As at As at
30-Sep-21 31-Mar-21
20.50 T
978.72 978.72
999.22 978.72
As at As at
30-Sep-21 44,286.00
8,127.38 7,301.71
8,127.38 7,301.71
6,149.70 6,097.91
1,203.81 1,203.81
773.88 -
8,127.38 7,301.71
As at As at
30-Sep-21 31-Mar-21
501.34 989.06
8,397.92 6,075.56
1,348.40 1,626.20
10,247.66 8,690.82




Minda ! connect Private Limited
Note No. 14
Statement of changes in equity

A

Equity Share Capitai
Particulars Amount
Balance as at 1st April 2020 73,378.41
|Change in Capital During 2020-21 T
|Balance as at 31 March, 2021 73,378.41
Change in C_a_pml Ouring 2021-22 -
Balance as at 30 Sep, 2021 73,378.41
Other Equity
Security Premium | S"ore Application Money | ooy Earnings Total
Pending allotment
Particulars
AS at 1st Aprit 2020 88,165.40 - {258,585.19 {170,419.79)
Profit for the Year - - (33,522.70} {33,522.70)
QOther Comprehensive Income (net of tax] - - 387.68 387.68
Total Comprehensive income - - (33,135.02)]  (33,135.02)
AS 3t 31 March, 2023 88,165.40 - {291,720.21) (203,554.81)
Profit for the Year . - {172,541.83 (17.541.83)
Other Comprehensive Income (nat of tax) * - =
Total Comprehensive income - . (17,541.83) (17,541.83)
AS at 30 Sep, 2021 88,165.40 K - {309,262.03} {221,096.64)
in terms of our repost attached
For AJH & Ca. For 20d 0o bebalf of the Board of Directors of
Minda  connect Private Lamited
Ajay fain Arun Kunar Arors Juin

Partner Mpmi

Place : Gurugram
Date : December 7, 2021

Whole time Director
DIN: 09298156
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Minda T connect Private Limited

Notes to finuncial statements for the year ended 30 September, 2021

{INR 000, Unless Otherwise Stated)

Asat As at
30-Sep-21 31-Mar-21
14A  Equity share capital
{a)  Authorised
Number Amount Number Armount
Equity shares of X10/- each with veting rights (previous year ¥10/-) 80,000 80000 80,000 800.00
80,000 800.00 80,000 800.00
(b} ssued, subscribad and fully paid up
Number Amount Number Amount
Equity share capital
Equity shares of Rs, 10 each with voting rights 7,338 7338 7,338 7338
[e) Reconciliation of the number of shares and amount outstanding at the beginning and at the end of the reporting period:
Number Amount Number Amount
Equity shares
Openiing balance 7,338 73.38 7,338 7338
Add: Increase in number of shares issued during the year - - - -
Closing balance 7.338 7338 7,338 73.38
(d) (i) Rights, preferences and restrictions attached to equity shares
The Company has only one class of equity shares having par value of €10/- per share (previous year 10/~ per share).
As at Asat
30-5ep-21 31-Mar-21
(e} Details of shareholders holding more than 5% shares in the Company:
Number of shares % holding in that  Number of shares % holding in that
Class of shares / Name of shareholder held class of shares held class of shares
Equity shares with voting rights
Minda fhvestments Lmited 2,392 32,59% 2,392 32.59%
Minda Finance Limited 1,185 16,29% 1,195 16.29%
Bar Investment Limited 2,414 32,50% 2,414 32.90%
Singhal Fincap Limited 1,236 16.84% 1,236 16.84%
Asat As at
30-Sep-21 31-Mar-21
15 Non-Current Borrowings
Unsecured
Loans from Related party (Bar Investment) 69,662.01 66,943,.38
B3.662.01 66,943.38
—.
Asat As at
30-Sep-21 31-Mar-21
16 Long-term provisions
Provision for Employes Benefits
-Provision for Gratuity 25479 644 99
-Provision for Compensated absences 240.60 387.41
495_39 1,032.40
Asat Asat
17 Short-term Borrowings 30-Sep-21 31-Mar-21
Secured Loan
Bajaj Finance Limited 19,531,968 25,385.84
__g,s_lua 25,385 B4
Asat Asat
30-Sep-21 31-Mar-21
18 Trade payables
a) Total outstanding of micro enterprises and small enterprises, and *
b) Total outstanding dues of creditors other than micro and small enterprises
- Others 2,298.94 18,156.85
-Related parties (refer Note 36) 12101455 185,747 88
1,23,313.48 7.%
Asat As at
30-Sep-21 31-Mar-21
19 Other current financial liabilities
Breakup of finaccial lisbillties at amortised enst:
Employee Liabilities 15,00 21160
Expenses Payable 5,674.90 9,585.09
5,689.90 9,796.68
As at Asat
30-Sep-21 31-Mar-21
20 Other current liabilities
TDS Payable 297.29 880.12
TCS Payable . 29.50
Advanced received from customer 38,972 89 22,146.74
Statutory Dues 54.37 175.67
339,324.54 23,232.04
by
As at As at
30-5ep-21 31-Mar-21
21 Shaort-term provisions
Provision for employee benefits
Gratuity 56.60 56 60
Compensated absences 179.52 299 91
236,11 356.51
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Minda | connect Private Umited
Notes forming part of tha finandal statements

22 Revenue from contracts with customers
Revenue from operations
Sale of Products- Traded Goods
Sale of services

23 Otherincome
Interest income
- On fixad deposits
- Others
Interest on TDS Refund
Buslness Auxiliary income
Déhtors Excess Provision Written Back
profit on sale of fixed Assets
Excess Provision written back
Leave Encashment Exeess Provision Written Back

24 Purchase of Stock-in-Trade
Traded Goods

25 Change In Inventory of Stock-in-Trade
Opening Inventories(A)
-Traded Goods
Closing Inventories{B)
~Traded Goods
Changs In Inventory{A-B)
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{INR 000, Unlass Otherwise Stated)

For the perlod ended For the year endad
30-Sep-21 31-Mar-21

124,482.52 196,059.74

18,535.06 50,731.67_

143,017.58 245,751.41

For the pariod ended For the year ended
30-Sep-21 31-Mar-21

20.50 48,03

- 192.60

2,427.45 369.80

335.18 620.21

819.35 -

T 1,032.48

:3,602.48 2263.11

For the period ended For the year ended
30-Sep-21 31-Mar-21

1517500  1mrs3a
125,175.10 177,513.11

For tha perad endad For the year ended
30-Sep21 31-Mar-21

14,097.94 37,614.90

12.295.16 / 14,097.94

(3.197.22) ° N 23,516.96




For the period ended

For the year ended

J0-5ep-21 31 1
26 Employee benefits expense
Salaries, wages and bonus 11,308.44 30,284.87
Compensated absence ] .
Contribution to provident and ather funds 149,24 1,343.87
Staff welfare expense = 3754
11,457.68 31,666.28
For the period ended ~ For the year ended
30-5ap-21 3 ar-21
27 Finance costs
Interest on Unsecured Loans 3,020.71 5,546.91
Interest on Cash Credit account and WC Loan 944.83 2,830.62
Interest on Lease Liability (Refer Note 40) - 4269
Bank Charges/Other Borrowing Cost B61 60.58
Interest on MSME Overdue - 106.14
Other Borrowing Cost{Bank and Loan pracessing charges) - .
3,974.15 8,586.53
For the perind ended  For the year ended
30-Sep-21 31-Mar-21
28 Depreciation and amortisation
Depreciation on tangible fixad assets 1,585.21 3,462.77
Amortisation on intangible fixed assets 49.63 119.42
Depreciation on ROU Asset - 1,546.25
2,034.85 5,128.43
Refer Note 3 for details of Fixed Assets and Depreciation
For the period ended  For the year ended
30-Sep-21 31-Mar-21
29 Other expenses
Hosting Services 6,008.01 11,064.56
Telecommunication Sapiices 2,153.80 4,844.37
Llcens= Procurement Charges 1,189 16 2,28779
Subscription Charges 851.17 2,248.38
License Fee 14146 209.78
Insurance Expenses 91.41 486.27
Electricity Expanses - 55.08
Sales Commission 46.21 250.32
Travelling and conveyance 604.39 1,847.16
Legal & Professional Expenses 33392 209.55
New Product Development R&D 219.18 1,507.51
Office Maintenance 598.50 1,9784.34
Repair and Maintenance 69.47 15,18
Communication expenses 172.60 230,70
Printing and stationery 350 84384
Provision for Doubtful Debts 6,995.74 1,722.65
Bad Debts written off 1,713.45 -
Rates and Taxes 47,45 10736
Office Rent - 200.66
Foreign Exchange Fluctuation 26,17 55.96
General expense 344.00 881.87
Penalty Charges = 59.17
Audit Fees
Statutory Audit & Tax Audit 110.00
Others = 230.00
Marketing Expenses 58.47 424,99
Distribution Expenses 201,78 30053
EMD Provision & Tender Charges - 992.01
Inventory provision 2,851.75 157418
Warranty Expense 33719 1,416.47
Others 5854 584
2471733 36,155 50
Note:
Payments to the auditors {excluding GST)
Statutory audit = 11000
= 110.00
For tha pariod ended  For the year ended
30-Sep-21 31-Mar-21
30 Other comprehensive income
A Items that will not be reclassified to profit & loss
Re measurement of the defined benefit plans (387.68)
Income tax related to ahove = =
{-) Income/{+) Expense - (387.68)
For the period ended  For the year ended
30-5ep-T1 31-Mar-21
31 Eamings per share {EPS)
Profit Attributable to Equity Sharehalders (1,75,41,827) (3,31,35,020)
Wamghted averags number af Sglity Shares [in Nas.):
for Basic EPS. 73,04,074 73,04,074
for Diluted EPS 73,04,074 73,04,074
Basic earnings per share in rupees {Face value R10 per share) {In rupees) {2.40) {4.54)
Diluted earnings per share in rupees{Face value 10 per share) {In rupees) (2.40) 14.54)
Calculation of weighted average number of shares for basic/diluted earnings per share
Far basic earnings per share
Opening and closing balance of Equity Shares 73,37,841 73,37.,841
73,37,841 73,37,841
Add, for diluted earnings per share
Add: Weighted average number of potential shares on account of employee stock options/ perform
Add: Weighted average number of potential shares on account of placement of shares to qualified - .
For dilutad earnings per share 73,37,841 73,37,841

EPS for period ending 30 Sept 2021 has not been annualised
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Minda I Connect Private Limited
Notes forming part of the financial statements for the period ended 30 Sep 2021

1. Corporate information & Basis of preparation

{i) Corporate information

The Company was incorporated as Minda I Connect Private Limited on 30th September, 2014, to camry
on the business of development of software, hardware and designing, programming in automotive
mobility and inforination technology segment, automation providing products and solutions.

The accompanying financial statements reflect the results of the activities undertaken by the Company
during the financial year ended on Sep 30th, 2021.

(ii) Basis of preparation

A. Statement of compliance

These financial statements have been prepared in accordance with Indian Accounting Standards (Ind AS) as per
the Companies (lndian Accounting Standards) Rules, 2015 notified under Section 133 of Companies Act, 2013,
(the ‘Act’) and other relevant provisions of the Act (as amended time to time).

The financjal stitements up to and for the period ended 30 September 2021 were prepared in accordance with the
Companies (Accounfing Standafds) Rules, 2006, notified under Section 133 of tHe Act and other relevant
provisions of the Act.

As these are the Company’s first financial statements prepared in accordance with Indian Accounting Standards
(Ind AS), Ind AS 101, First-time Adoption of Indian Accounting Standards has been applied. An explanation of
how the transition to Ind AS has not affected the previously reported financial position, financial performance and
cash flows of the Company.

B. Functional and presentation currency

These financial statements are presented in Indian 1000 (INR), which is also the Company’s functional currency.

C. Basis of Measurement

The financial statement have been’prepared on the historical cost basis except for the following items-

(a) Certain financial asset and liabilities Fair Value
(b) Net defined benefit (asset)/liability Fair value of plan assets less present value of defined
benefits obligations.

D. Use of estimates and judgements

In preparing these financial statements, management has made judgements, estimates and assumptions that affect
the application of accounting policies and the reported amounts of assets, liabilities, income and expenses. Actual
results may differ from these estimates.

Estimates and underlying assumptions are reviewed on an ongoing basis. Revisions to accounting estimates are
recognised prospectively.

E. Measurement of fair values

Company's accounting policies and disclosures requise measurement of fair values, for both financial and non-
financial assets and liabilities.

Fair values are categorized into different levels in a fair value hierarchy based on the inpuis usgd in the ulw:on
techniques as follows. A
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Fair values are categorized into different levels in a fair value hierarchy based on the inputs used in the valuation
techniques as follows.

.  Level I: quoted prices (unadjusted) in active markets for identical asscts or liabilitics.

- Level 2: inputs other than quoted prices included in Level 1 that are observable for the asset or liability, either
directly (i.e. as prices) or indirectly (i.e. derived from prices).

- Level 3: inputs for the asset or liability that are not based on observable market data (unobservable -inputs).

When measuring the fair value of an asset or a liability, the Company uses observable market data as far as
possible. If the inputs used to measure the fair value of an asset or a liability fall into different levels of the fair
value hierarchy, then the fair value measurement is categoriaed in its entirety in the same level of the fair value
hierarchy as the lowest level input that is significant to the entire measurement.

The Company recognizes transfers between levels of the fair value hierarchy at the end of the reporting period
during which the change has occurred.

2. Significant accounting policies

The accounting policies set out below have been applied consistently to the period presented in these financial
statements.

a) Foreign currency
i. Foreign currency transactions
Transactions in foreign currencies are translated into the functional currency of the Company atthe exchange

rates at the dates of the transactions or an average rate if the average rate approximates the actual rate at the
date of the transaction.

b) Financial instruments
i. Recognition and initial measurement

Trade receivables and debt securities issued are initially recognized when they are originated. All other
financial assets and financial liabilities are initially recognized when the Company becomes a party to the
contractual provisions of the instrument. .

ii. Classification and subsequent measurement
Financial assets
On initial recognition, a financial asset is classified as measured at
- Amortized cost;
- FVvOCI
- FVTPL

Financial assets are not reclassified subsequent to their initial recognition, except if and in the period the
Group changes its business model for managing financial assets.

A financial asset is measured at amortized cost if it meets both of the following conditions and is not
designated as at FVTPL:

— theasset is held within a business model whose objective is to hold assets to collect contractual cash flows;
and

— the contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

A Financial Asset is measured at FVOCI if it meets both of the following conditions and is not designated as
at FVTPL:

— the asset is held within a business model whose objective is achieved by both collecting contractual cash
fows and selling financial assets; and

= the contractual terms of the financial asset give rise on specified dates to cash flows that are solely
payments of principal and interest on the principal amount outstanding.

Financial assets that are held for trading or are managed and whose performance is evaluated on a fair value
basis are measured at FVTPL. -~

,.A"-.;..-"--'_' TS
o b
n"r*.fxr' R:t No. ™\
L) .

|._'|I UU"

4 908

g2N ||
g =
Ly

AN

96



Minda I Connect Private Limited
Notes forming part of the financial statements for the period ended 30 Sep 2021

Financial assets: Subsequent measurement and gains and losses
Financial assets at FVTPL: These assets arc subsequently measured at fair value. Net gains and (osses,
including any interest or dividend income, are recognized in profit or loss.

Financial assets at amortized cost: These assets are subsequently measured at amortized cost using the
effective interest method. The amortized cost is reduced by impairment losses. Interest income, foreign
exchange gains and losses and impairment are recognized in profit or loss. Any gain or loss on derecognition
is recognized in profit or loss.

Financial Assets at FVOCI: These assets are subsequently measured at fair value. Interest income under the
effective interest method, foreign exchange gains and losses and impairment are recognized in profit or loss.
Other net gains and losses are recognized in OCI. On derecognition, gains and losses accumulated in OCI are
reclassified to profit or loss.

Financial liabilities: Classification, subsequent measurementand gains and losses

Financial liabilities arc classified as measured at amortized cost or FVTPL. A financial liability is classified
as at FVTPL if it is classified as held-for-trading, or it is a derivative or it is designated as such on initial
recognition. Financial liabilities at FVTPL are measured at fair value and net gains and losses, including any
interest expense, are recognized in profit or loss. Other financial liabilities are subsequently measured at
amortized cost using the effective interest method. Interest expense and foreign exchange gains and losses are
recognized in profit or loss. Any gain or loss on derecognition is also recognized in profit or loss.

iii. Derecognition
Financial assets

The Company derecognizes a financial asset when the contractual rights to the cash flows from the financial
asset expire, or it transfers the rights to receive the contractual cash flows in a transaction in which
substantially all of the risks and rewards of ownership of the financial asset are transferred or in which the

company neither transfers nor retains substantially all of the risks and rewards of ownership and does not
retain control of the financial asset.

Ifthe Company enters into transactions whereby it transfers assets recognized on its balance sheet but retains
either all or substantially all of the risks and rewards of the transferred assets, the transferred assets are not
derecognized.

Financial liabilities

The Company derecognizes a financial liability when its contractual obligations are discharged or cancelled
or expire.

The Company also derecognizes a financial liability when its terms are modified and the cash flows under the
modified terms are substantially different. In this case, a new financial liability based on the modified terms
is recognized at fair value. The difference between the carrying amount of the financial liability extinguished
and the new financial liability with modified terms is recognized in profit or loss.

iv. Offsetting

Financial assets and financial liabilisies are offset and the net amount presented in the balance sheet when,
and only when, the Company currently has a legally enforceable right to set off the amounts and it intends
tither to scttlc them on a net basis or to realise the asset and settle the liability simultaneously.
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C. Current versus nop-current classification

The Company presents assets and liabilities in the balance sheet based on current/non-current classification. An
assel is treated as current when it is:

(a) expected to be realised in, or is intended to be sold or consumed in normal operating cycle;

(b) held primarily for the purpose of being traded;

(c) expected to be realised within 12 months after the reporting date; or

(d) cash or cash equivalent unless restricted from being exchanged or used to settle a liability for at least 12
months after the reporting date.

Al other asscts are classified as non-current.
A Liability is current when:

(a) itisexpected to be settled in normal operating cycle;

(b) it is held primarily for the purpose of being traded;

(c) it is due to be settled within 12 months after the reporting date; or

(d) the Company does not have an unconditional right to defer settlement of the liability for at least 12 months
after the reporting date.

All other liabilities are classificd as non-current.
Deferred tax assets and liabilities are classified as non-current assets and liabilities.

Operating cycle

Operating cycle is the time between the acquisition of assets for processing and their rcalisation in cash or cash
equivalents. The Company has identified twelve months as its operating cycle.

¢) Property, plant and equipment
L Recognition and measurement

[tems of property, plant and equipment are measured at cost, which includes capitalised borrowing cosss, less
accumulated depreciation and accumulated impairment losses, if any.

Cost of an item of property, plant and equipment comprises its purchase price, including import duties and non-
refundable purchase taxes, after deducting trade discounts and rebates, any directly attributable cost of bringing
the item to its working condition for its intended use and estimated costs of dismantling and removing the item
and restoring the site on which it is located.

The cost of a self-constructed item of property, plant and equipment comprises the cost of materials and direct
labour, any other costs directly attributable to bringing the item to working condition for its intended use, and
estimated costs of dismantling and reroving the item and restoring the site on which it is located.

If significant parts of an item of property, plant and equipment have differcnt useful lives, then they are accounted
for as separate items (major components) of property, plant and equipment.

Any gain or loss on disposal of an item of property, plant and equipment is recognised in profit or loss.

i1 Transition to Ind AS

On transition to Ind AS, the Group has elected to continue with the carrying value of all of its property, plant and

equipment, measured as per the previous GAAP, and use that uan-;.ri;:-}.qlur. 25 the deemed cost of such property,
plant and equipment. 2 \

Fae
'III"_:‘JH ! HN ”!:: .":J.II
Z| DOS02N |+
ﬂ :

98



Minda I Connect Private Limited
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i, Subsequent expenditure

Subsequent expenditure is capitalized only if it is probable that the future economic benefits ussocialed with the
expenditure will flow to the Company.

iv. Depreciation

Depreciation on computers, otfice equipment and sottware is provided on the written down value method
and for othertangible assets such as rental devices is provided on straight line method over the useful life
of the assets, The life of rental devices is considered as 3 years, based on the technical evaluation made
by the management.

Pursuant to Companies Act, 2013 (‘the Act’) being effective from 1 April 2014, the Company has used
the depreciation rates based on the useful lives as specified in Part ‘C* of Schedule II to the Act.

Depreciation on additions to Fixed Assets is provided on pro-rata basis from the date assets is ready to
use. Depreciation on sale/deduction from fixed assets is provided for up tothe date of sale, deduction, as
the case may be.

All assets costing INR 5,000/- or below are depreciated in full by way of one time depreciation charge.

Depreciation for the year is recognized in the Statement of Profit and Loss

Intangible assets arc amortized over their respective individual estimated useful lives on a written down
value basis, commencing from the date the asset is available to the Company for its use.

An inwngible asset is derecognized on disposal or when no future economic benefits are expected from
its use and disposals.

d) Intangible assets

Intangible assets that are acquired by the Company are measured initially at cost. After initial recognition, an
intangible asset is carried at its cost less any accumulated amortization and any accumulated impairment loss.

Subsequent expenditure is capitalised only when it increases the future economic benefits from the specific asset
to which it relates. -

Intangible assets are amortised in the Statement of Profit or Loss over their estimated useful lives, from the date
that they are available for use based on the expected pattern of consumption of economic benefits of the asset.

Amortization method, useful lives and residual values are reviewed at the end of each financial ycar and adjusted
if appropriate.

An intangible asset is derecognized on disposal or when no future economic benefits are expected from its use and
disposal.

Losses arising from retirement and gains or losses arising from disposal of an intangible asset are measured as the
difference between the net disposal proceeds and the carrying amount of the asset and are recognized in the
Statement of Profit and Loss.

Transition to Ind AS

On transition to Ind AS, the Company has elected (o continue with the carrying value of all of its intangible u.sw.

recognized as at | April 2018, measured s per the previous GAAP, and use that carrying -u[u.e as the d::ncd cust
of such intangible assets.
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On transition to Ind AS, the Company has elected to continue with the carrying value of all of its intangible assets
recognized as at 1 April 2018, measured as per the previous GAAP, and use that carrying value as the deemed cost
of such intangible asscts.

e) Impairmeat
i. Impairment of financial instruments

The Company recognizes loss allowances for expected credit losses on financial assets measured at amortized

cost.
¥

At each reporting date, the Company assesses whether financial assets carried at amortized cost are
credit-impaired. A financial asset is ‘credit-impaired’ when one or more events that have a detrimental impact on
the estimated future cash flows of the financial asset have occurred.

The Company measures loss allowances at an amount equal to lifetime expected credit losses. Lifetime cxpected
credit losses are the expected credit losses that result from all possible default events over the expected life of a
financial instrument. In all cases, thc maximum period considered when estimating expected credit losses is the
maximum contractual period over which the Company is exposed to credit risk.

When determining whether the credit risk of a financial asset has increased significantly since initial recognition
and when estimating expected credit losses, the Company considers reasonable and supportable information that
is relevant and available without undue cost or effort. This includes both quaatitative and qualitative information

and analysis, based on the Group’s historical experience and informed credit assessment and including
forward-looking information.

The Company assumes that the credit risk on a financial asset has increased significantly if it is more than 30 days

past due. The Company considers a financial asset to be in default when the financial asset is 90 days or more past
due.

Measurement of expected credit losses

Expected credit losses are a probability-weighted esimate of credit losses. Credit losses are measured as the
present value of all cash shortfalls (i.e. the difference between the cash flows due to the Company in accordance
with the contract and the cash flows that the Company expects to receive).

Presentation of allowance for expected credit losses in the balance sheet

Loss allowances for financial assets measured at amortized cost are deducted from the gross carrying amount of
the assets.

Write-off

The gross carrying amount of a financial asset is written off (either partially or in full) to the extent that there is
no realistic prospect of'recovery. This is generally the case when the Company determines that the debtor does not
have assets or sources of income that could generate sufficient cash flows to repay the amounts subject to the
write-off. However, financial asset that are written off could still be subject to enforcement activities in order to
comply with the Company’s procedures for recovery of amounts due.

ii. Impairment of non-finaacial assets y

The Company's non-financial assets, other than inventories and deferred tax assets, are reviewed at each reporting
date to determine whether there is any indication of impairment. If any such indication exists, then the asset’s
recoverable amount is estimated. Goodwill is tested annually ﬁ;u-
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For impairment testing, assets that do not generate independent cash inflows arc grouped together intv cash-
generating units (CGUs). Each CGU represents the smallest group of assets that generates cash inflows that are
largely independent of the cash inflows of other assets or CGUs.

The recoverable amount of a CGU (or an individual asset) is the higher of its value in use and its fair value less
costs to sell. Value in use is based on the estimated future cash flows, discounted to their present value using a
pre-tax discount rate that reflects current market assessments of the timc valuc of money and the risks specific to
the CGU (or the asset).

The Company’s corporate assets (e.g., central office building for providing support to various CGUs) do not
generate independent cash inflows. To determine impairment of a corporate asset, recoverable amount is
determined for the CGUS to which the corporate asset belongs.

An impairment loss is recognized if the carrying amount of an asset or CGU exceeds its estimated recoverable
amount. Impairinent losses are recognized in the statement of profit and loss. Impairment loss recognized in respect
of aCGU s allocated first to reduce the carrying amount of any goodwill allocated to the CGU, and then to reduce
the carrying amounts of the other assets of the CGU (or group of CGUs) on a pro rata basis.

An impairment loss in respect of goodwill is not subsequently reversed. In respect of other assets for which
impairtnent loss has been recognized in prior periods, the Company reviews at each reporting date whether there
is any indication that the loss has decreased or. no longer exists. An impairment loss is reversed if there has been
a change in the estimates used to determine the recoverable amount. Such a reversal is made only to the extent that
the asset’s camying amount does not exceed the carrying amount that would have been determined, net of
depreciation or amortization, if no impairment loss had been recognized.

f) Non-current assets or disposal group held for sale

Non-current assets, or disposal groups comprising assets and liabilities are classified as held for sale if it is highly
probahlc that they will be recovered primarily through sale rather than through continuing use.

Such assets, or disposal groups, are generally measured at the lower of their carrying amount and fair value less
costs to sell. Any resultant loss on a disposal group is allocated first to goodwill, and then to remaining assets and
liabilities on pro rata basis, except that no loss is allocated to inventories, financial assets, deferred tax assets, and
employee benefit assets, which continue to be measured in accordance with the Company’s other accounting
policies. Losses on initial classification as held for sale and subsequent gains and losses on re-measurement are
recognized in profit or loss.

Once classified as held-for-sale, intangible assets, property and plant and equipment are no longer amortized or
depreciated.

g) Borrowing cost

Borrowing costs are interest and other costs (including exchange differences relating to foreign currency
borrewings to the extent that they are regarded as an adjustment to interest costs) incurred in connection with the
borrowing of funds. Borrowing costs directly. attributable to acquisition or construction of an asset which
necessarily take a substantial period of time to get ready for their intended use are capitalized as part of the cost
of'that asset. Other borrowing costs are recognized as an expense in the period in which they are incurred.

h) Inveatories

Inventories which comprise raw materials, work-in-progress, finished goods, stock-in-trade, stores and spares, and
loose tools are carried at the lower of cost and net realisable value.

Cost of inventories comprises all costs of purchase, costs of conversion and other costs incurred in bringing the
inventories to their present location and condition.

In determining the cost, weighted average cost method is used. In the case of manufactured inventories and work
in progress, fixed production overheads are allocated on the basis of normflngg: ity af penduction facilities.
Yo )
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Net realisable value is the estimated selling price in the ordinary course of busincss, less the estimated costs of
completion and the estimated costs necessary to make the sale.

The net realisable value of work-in-progress is determined with reference to the selling prices of related finished
products. Raw materials and other supplies held for use in the production of finished products are not written down
below cost except in cases where material prices have declined and it is estimated that the cost of the finished
products will exceed their net realisable value.

The comparison of cost and net realisable value is made on an item-by-item basis.
Finished goods inventory is inclusive of excise duty.
Inventories in transit are valued at cost,

Appropriate adjustments are made to the carrying value of damaged, slow moving and obsolete inventories based
on management’s current best estimate.

i) Leases

Ind AS 116 requires lessees ¢o dedermine the lease term as the nonscancellable period of a lease adjusted with
any option to extend or termifiate the lease, iftlie use of suek option is reasonably certain. The Company makes
an assessment on the'expeéted lease term on @lease-by-lease basis andthereby assesses whethier it is reasonably
certain that any, optiohs to extend or terminate the contract will be exercised. In evaluating the lease term, the
Company considers factors such as any significant leasehold improvements undertaken over the lease temm,
costs relating to the termination of the lease and the importance of the nnderlying esset to Infosys’s operations
taking into account the locafion of the underlying asset and thie availability of suitdble altématives. The lease
term in fliture periods is reassessed to ensurehatthe lease term

The Company as a lessee

The Company’s lease asset classes primarily consist of leases for land and buildings. The Company assesses
whether a contract contains a lease, at inception of a contract. A contract is, or contains, a lease if the contract
conveys the right to control the use of an identifiedassct for a period of time in cxchange for consideration. To

assess whether a contract conveys the right to control the use of an identified asset, the Company assesses
whether:

(i) the contract involves the use of an identified asset
(ii) the Company has substantially all of the economic benefits from use of the asset through
the period of the lease and

(iii) the Company has the rightto direct the use of the asset.
At the date of commencement of the lease, the Company recognizes a right-of-use asset (“ROU™) and a
corresponding lease liability for all lease arrangements in which it is a lessee, except for leases with a term of
twelve months or less (short-terin leases) and low value leases. For these short-term and low value leases, the
Company recognizes the lease payments as an operating expense on a straight-line basis over the tecm of the
lease.
Certain lease arrangements includes the options to extend or terminate the lease before the end of the lease
tertn. ROU assets and lease liabilities includes these options when it is reasonably certain that they will be
exercised.
The right-of-use assets are initially recognized at cost, which comprises the initial amount of the lease liability
adjusted for any lease payments made at or prior to the commencement date of the lease plus any initial direct
costs less any lease incentives. They are subsequently measured at cost less accumulated depreciation and
impairment losses.
Right-of-use assets are depreciated from the comunencement date on a straight-line basis over the shorter of
the lease term and useful life of the underlying asset. Right of use assets are evaluated for recoverability
whenever events or changes in circumstances indicate that their carrying amounts may not be recoverable. For
the purpose of impairment testing, the recoverable amount (i.e. the higher of the fair value less cost to sell and
the value-in-use) isdetcrmined on an individual asset basis unless the asset does not generate cash flows that
are largely independent of those from other assets. In such cases, the recoverable amount is determined for the
Cash Generating Unit (CGU) to which the asset belongs.
The lease liability is initially measured at amortized cost at the present value of the future lease payments. The
lease payments are discounted using the interest rate implicit in the lease or, if'not teédlly determinable, using
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the incremental borrowing rates in the country of domicile of these leases. Lease liabilities ace remeasured with
a corresponding adjustment to the related right of use asset if the Company changes its assessment if whether
it will exercise an extension or a termination option.

Lease liability and ROU asset have been separately presented in the Balance Sheet and lease payments have
been classified as financing cash flows.

j) Revenue recognition

(i) Revenue from the sale of goods in the course of ordinary activities is measured at the fair value of the
consideration received or receivable, net of retums, trade discounts and volume rebates. ‘Ihe amount recognized
as revenue is exclusive of goods & service tax (GST). This inter alia involves discounting of the consideration
due to the present value if payment extends beyond normal credit terms. Revenue is recognized when the
significant risks and rewards of ownership have been transferred to the buyer, recovery of the consideration is
probable, the associated costs and possible return of goods can be estimated reliably, there is no continuing

effective control over, or managerial involvement with, the goods, and the amount of revenue can be measured
reliably.

(i)) Management fees, designing fees and service revenue is recognized on an accrual basis as and when the
services are rendered in accordance with the tenns of the underlying contract.

(iii)Interest income is recognized using the effective interest method.
k) Internally generated: Research and development
a) Expenditure on research activities is recognized in profit or loss as incurred.

b) Development expenditure is capitalized as part of the cost of the resulting intangible asset only if the expenditure
can be measured reliably, the product or process is technically and commercially feasible, future economic benefits
are probable, and the Company intends to and has sufficient resources to complete development and to use or sell
the asset. Otherwise, it is recognized in profit or loss as incurred. Subsequent to initial recognition, the asset is
measured at cost less accumulated amortization and any accumulated impairment losses.

) Provisions (other than employee benefits)

A provision is recognizedif, as aresult of a past event, the Company has a present obligation that can be estimated
reliably, and it is probable that an outflow of economic benefits will be required to settle the obligation. Provisions
are determined by discounting the expected future cash flows (representing the best estimate of the expenditure
required to settle the present obligation at the ‘balance sheet date) at a pre-tax rate that reflects current market
assessments of the time value of money and the risks specific to the liability. The unwinding of the discount is
recognised as finance cost. Expected future operating losses are not provided for...

(i) Warranties
Warranty costs are estimated on the basis of a technical evaluation and past experience. Provision is made for
estimated liability in respect of warranty costs in the year of sale of goods and is included in the statement of profit

and loss. The estimates used for accounting for warranty costs are reviewed periodically and revisions are made,
as and when required.

(i) Contingencies

Provision in respect of loss contingencies relating to claims, litigation, assessment, fines, penalties, etc. are
recognized when it is probable that a liability has b:;w‘{ugurred, ﬂ.né\me amount can be estimated reliably.
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m) Employee benefits

(i) Short term employee benefits

Short-term employee benefit obligations are measured on an undiscounted basis and are expensed as the related
service is provided. A liability is recognised for the amount expected to be paid e.g., undershort-term cash bonus,
if the Company has a present legal or constructive obligation to pay this amount as a result of past service provided
by the employee, and the amount of obligation can be estimated reliably.

(ii) Share-based payment transactions

The grant date fair value of equity settled share-based payment awards granted to employees is recognized as an
employee expense, with a corresponding increase in equity, over the period that the employees unconditionally
become entitled to the awards. The amount recognized as expense is based on the estimate of the nuinber of awards
for which the related service and non-market vesting conditions arc expected to be met, such that the amount
ultimately recognized as an expense is based on the number of awards that do meet the related service and non-
market vesting conditions at the vesting date. For share-based payment awards with non-vesting conditions, the
grant date fair value of the share-based payment is measured to reflect such conditions and there is no true-up for
differences between expected and actual outcomes.

(ili) Defined contribution plans

A defined contribution plan is a post-employment benefit plan under which an entity pays specified contributions
to a scparate entity and has no obligation to pay any further amounts. The Company makes specified monthly
contributions towards employee provident fund and ESI to Government administered fund which is a defined
contribution plan. The Company’s contribution is recognized as an expense in the Statement of Profit and Loss
during the period in which the employee renders the related service.

Prepaid contributions are recognized as an asset to the extent that a cash refund or a reduction in future payments
is available.

(iv) Defined benefit plan

The Company’s gratuity benefit scheme is a defined benefit plan. The Company’s net obligation in respect of a
defined benefit plan is calculated by estimating the amount of future benefit that employees have eamed in retumn
for their service in the current and prior periods; that benefit is discounted to determine its present value. The fair
value of plan assets is reduced from the gross obligation underthe defined benefit plans, to recognise the obligation
on net basis. The calculation of the Company’s obligation is performed annually by a qualified actuary using the
projected unit credit method.

Remeasurements of the net defined beunefit liability, which comprise actuarial gains and losses, the return on plan
assets (excluding interest), are recognised in OCI. The Company determines the net interest expense (income) on
the net defined benefit liability (asset) for the period by applying the discount rate used to measure the defined
benefit obligation at the beginning of the annual period to the then-net defined benefit liability (asset), taking into
account any changes in the net defined benefit liability (asset) during the period as a result of contributions and
benefit payments. Net interest expense and other expenses related to defined benefit plans are recognised in profit
or loss.

When the benefits of a plan are changed or when a plan is curtailed, the resulting change in benefit that relates to
past service (‘past service cost’ or ‘pastservice gain’) or the gain or loss on curtailment is recognized immediately

in profit or loss. The company recognizes gains and losses on the settlement of a defined benefit plan when the
settlement occurs.

(v) Other loag term employee benefits
Compensated absences

The employees can carry-forward a portion of the unutilised accrued compensated absences and utilise it in future
service periods or receive cash compensation on termination of employmeni-Since the compensated absences do
P DB R ;
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not fall due wholly within twelve months after the end of the period in which the employees render the related
service and are also not expected to be utilized wholly within twelve months after the end of such period, the
benefit to such extent is classified as a long-term employee benefit. The Company records an obligation for such
compensated absences in the period in which the employee renders the services that increase this entitlement. The
obligation is measured on the basis of independent actuarial valuation using the projected unit credit method.

Actuarial gains and losses are recognized in the Statement of Profit and Loss.

(vi) Termination benefits

‘l'ermination benefits are expensed at the earlier of when the company can no longer withdraw the offer of those
benefits and when the Company recognizes costs for a restnicturing. I henefits are not expected to be settled
wholly within 12 months of the reporting date, then they are discounted.

n) Incometaxes

Income tax comprises current and deferredtax. It is recognised in profit or loss except to the extentthat it relates
to an item recognised directly in equity or in other comprehensive income.

(i) Current tax

Current tax comprises the expected tax payable or receivable on the saxable income or loss for the year and any
adjustment to the tax payable orreceivable in respect of previous years. The amount of current tax reflects the best
estimate of the tax amount expected to be paid or received after considering the uncertainty, if any, related to
income taxes. [t is measured using tax rates (andtax laws) enacted or substantively enacted by the reporting date.

Current tax assets and current tax liabilities are offset only if there is a legally enforceable right to set off the
recognized amounts, and it is intended to realize the asset and settle the liability on a net basis or simultaneously.

(ii) Deferred tax

Deferred tax is recognized in respect of temporary differences between the carrying amounw of assets and
liabilities for financial reporting purposes and the corresponding amounts used for taxation purposes. Deferred tax
is also recognised in respect of carried forward tax losses and wax credits. Deferred tx is not recognised for:

-  temporary differences arising on the initial recognition of assets or liabilities in a transaction that affects
neither accounting nor taxable profit or loss at the time of the transaction;
- taxable temporary differences arising o the initial recognition of goodwill.

Deferred tax assets are recognised to the extent that it is probable that future taxable profits will be available
against which they can be used. The existence of unused tax losses is strong evidence that future taxable profit
may not be available. Therefore, in case of a history of recent losses, the company recognises a deferred tax asset
only to the extent that it has sufficient taxable temporary differences or there is convincing other evidence that
sufficient taxable profit will be available against which such deferred tax asset can be realised. Deferred tax assets
— unrecognised or recognised, are reviewed at each reporting date and are recognised/ reduced to the extent that it
is probable/no longer probable respectively-thatthe related tax benefit will be realised.

Deferred tax is measured at the tax rates that are expected to apply to the period when the asset is realised or the
liability is settled, based on the laws that have been enacted or substantively enacted by the reporting date.

The measurement of defcrred tax reflects the tax consequences that would follow from the manner in which the
Company expects, at the reporting date, to recover or settle the carrying amount of its assets and liabilities.

Deferred tax assets and liabilities are offset if there is a legally enforceable right to offset current tax liabilities and
assets, and they relate to income taxes levied by the same tax authority on the same taxable entity, or on different
tax entities, but they intend to settle current tax liabilities and assets on a net basis or their tax assets and liabilities
will be realised simultaneously.

Deferred tax in respect of timing differences which reverse after Ihc m Imhdu}r peciod Is recognized in tb.n ynu

in which the timing differences originate. —
F rm No. \
.|rﬂr3n2w
o
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Minda I Connect Private Limited
Notes forming part of the financial statements for the period ended 30 Sep 2021

o) Cash and cash equivalents

Cash and cash equivalents in the balance sheet comprise cash at banks and on hand and short-term deposits with
an original maturity of three months or less, which are subject to an insignificant risk of changes in value.

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and short term deposits,
as defined above, net of outstanding bank overdrafts as they are considered an integral part of the Company’s cash
management.

For AJH & Co,
Chartered Accountants .
Firm R&g:mtl?n"i}.msm\
{’ﬂ {_} FRN MNo. f') 3
~ £| Joosanan- / 4
o ,._.':-T?-D RAM ,.-";-\ /&, W L~
Ajay Jain 243 ~t~"‘ 74 Arun Kumar Arora
Partner oy 0, m.b et Whole Time Director
Membership No. 034096' Din 09298156
Place: Gurugram

Date: December 7, 2021
UDIN® 21084046MAAGA 2440
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MINDA INDUSTRIES LIMITED

REGD. OFFICE ; B-64/1, WAZIRPUR INDUSTRIAL AREA, DELHI-110052
CORPORATE OFFICE: IMT MANESAR, NAWADA P.O. SIKANDERPUR BADDA, HARYANA<1212004
PH: 011+ 27374444, 0124- 2290427 Fax: 0124- 2250676
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STATEMENT OF UNAUDITED STANDALONE FINANCIAL RESULTS FOR THE QUARTER AND HALF YEAR ENDED SEPTEMBER 30, 2011

Annexure IV B

(R, in Crare except per shore duta)
Quarter ended Half Year eoded Year ended
PARTICULARS. 30:Sep-21 30-Jun-11 30-Sep-20 3-Sep-21 30-Sep-20 31-Mar-2
(Uineudired) {Unaudited) iLnxudited) (Unnudited) | {Unnudited) (Audited)
I Income
{4) Revenue from operations | 29976 88550 Dah 62 218526 1.204 36 100 64
(b) Other income 4138 1P 3699 44 57 43 45 54 62
Total income 134134 B8B.79 983.61 1,730.13 1,244.81 3,755.16
2 Expenses
{a) Coatof raw materials consamed 09T 51671 5§26 0% L2650 61446 1,994 40
{b) Purchases of stock: fn rade 19404 aloa 13376 234 6567 465 47
(e} Changes it inventones of finkshed zoods. siock-in trade and work-
I PrOgIess {40.25) 1391 {4242 (2632) (19 86} (38:51)
(d} Emplayee benelits expense 167 20 13950 10920 106 70 19634 4B4 05
(e} Finance cos 1027 1 973 2191 2076 38 51
(3] Depreciavion and amorhisatinn expense 4730 43 08 4) 46 9038 o \ 7785
) Diher expenses 162 06 | 1647 11269 215 16532 456 03
Total expenses 1,250.36 881.41 BB8.47 113197 1.240.70 357181
3 Prafitf{loss) before exceptional items and fax {1-1) 50.98 6.38 94.74 97.36 411 177.44
4 Fxcepvonal items {Refer note 6) - (1000)
5 Profit{Loss) before tax {3+4) G058 638 94,1 92.36 4.11 167.44
6 Income tax expense
a) Current Tax 1908 1 69 174 077 138 umn
b Deferred Tax (eredit)! charge 182 (002) 352 180 026 1673
Totnl tax expense 1190 1.67 3326 14.57 164 4846
T Profit f{loss) for the period {5-6) 6508 4 6148 LT 147 118,98
8 Other comprehensive income/(loss) for the perind
hems that will not be reclassified 1o profit and loss in subsequent peniod
(1) Remeasurement gain’ (loss) on defined benefit obligation (327, 1o (3135) 2 (3 85) 195
(i) Income-tae relating 1o ftemns that wall not be teclassified 1o profit and loss
n subsequent pertod ' 114 (0-35) 116 079 |34 i1.29)
Other comprehensive income/(loss), net of tag (2.13) .65 {2.19) (1.48) {2.51) 1.66
9 Total comprehensive incomef{loss) for the period (7+8) 65,95 5.36 59.29 TLm (0.04) 121.64
10 Paid up equity share capital (Face value Rs 2 each per share) 5712 5518 5439 5712 5439 5439
11 Other Equity {excluding revalustion reserve shown in Balance Sheet) 1,593 45
12 Earmings per share (Face value Rs 2 each) (not annualised)
) Basic (in Rs ) 24) 07 32 el no9 445
~ b) Diluted (in Rs ) 240 016 23 2w 009 427
J «’\0';\5" foa™
% N
'~
S, 2
2 ( Delhi |=
Q Dethi
\ ey + 7, Batlibol & Co. LLP. New
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MINDA INDUSTRIES LIMITED

REGD. OFFICE : B-64/1, WAZIRPUR INDUSTRIAL AREA, DELHI-110052
CORPORATE OFFICE: IMT MANESAR. NAWADA P.O. SIKANDERPUR BADDA, HARYANA-122004

PH: 011- 27374444, 0124- 2290427 Fax: 0124- 2290676
CIN: L74899D1.1992PLC050333
Website: www.unominda.com

STATEMENT OF STANDALONE UNAUDITED ASSETS AND LIABILITIES AS AT SEPTEMBER 30, 2021

+*

ior [dentification

(Rsin Crore)
Particulirs As at 30-Sep-2021]  As at 31-Mar-2021
{Unaudited) (Audited)
ASSETS
1. Non-current assets
Property, plant and equipment 1,015,085 L0378
Capital work-in-progress ThAS 5077
Investment property 4.26 -
Right-of-use assets 89.79 9148
Goadwill on acquisition 31.39 3139
Other intangible assels 101.38 11013
Intangible assets under development 2548 2083
Financial asscts
(i) Investments 1,141.24 1,131.93
(1) Loans - 0.80
(iii) Other financial assets 18.41 2124
Non current tax assets (net) 29.04 20.64
Other non-current assets 19.04 18.78
Total non current assets 2,55L.70 2,538.77
2. Current assels
Inventories 416,98 369.87
Financial assets
(1) Investments 122.22 -
(i1) Trade receivables 705 34 683.67
(i1} Cash and cash equivalents 62.37 7431
(iv) Bank balance other than {iii) above 747 516
{v) Others financial sssets 1.7 11.79
Other current assels 123.64 11891
‘Total current assets 1,449.73 1,263.71
Total assets 4.001.43 3,802.48
EQUITY AND LIABILITIES
Equity }
Equity share capital 5712 54.39
Other equity 2.469.65 1,593 45
Total equity 2,526.77 1.647.84
LIABILITIES
I. Non-current liabilitics
Financial liabilitics
(1) Bomrowings 49.35 '292.46
(11) Lease liahilities 19.09 16.94
{1ii) Other financial liabilities 20,08 29.09
Provisions 56.88 6745
Deferred 1ax liabilities (nel) 20.88 17.87
Total non current liabilities 166.28 -423.81
2. Current liahilities
Financial liabilities
(1) Borrowings 233.62 35536
(11} Lease Liabilities 4.19 6.62
(iif) Trade payables
E:l;} jI:nmII otitstanding s{ilu::s u!['-mic;i\ cmctgrise: and small eriterprises 54 26 142.38
Y Total etstondmp dues of creditors other than mucro enlerprisis
and small cnlu‘priscf o T4%81 3790
{iv) Other financial Habilities 15631 5044 94
Oiher currenl liabilities 67 39 63.06
Provisions e 44.80 20.57
Total current liabilities A VRN TEN 2 1.308.38 1,730.83
Total equity and liabilities \‘f SE 4.001.43 3.802.48
™
‘g Delhl ;,?F 5 & Balliboi & Go. LLP. New Delhi
i—, Q
4
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MINDA INDUSTRIES LIMITED

REGD OFFICE © S50 WAZIRPUR INDUSTRIAL AREA, DELHI-| 10451

CORPORATE OFFICE: IMT MANESAR, NAWADA P O SIKANDERPUR BADDA, HARY ANA-1 12904
P ODE YATALLN, 00 24- 1290007 Fep: 0134 FoadTe

T LD P IPLC0ARETY

Vo i ipear e gyl e o

ANME STATEMENT DF CASH FLOWS FOR THE HALF YEAR ENDED SEPTEMBER 30, 1031

{15 i Crove]
Far the half year emibesl Foi the bl ywar ended
10 Sep-21 30 Sepy 20
b Nows from aperatbog scibvities ;
Frofe befare oy 91 <411
Adjusiecatt |o raeaneils pmifil before iy 1o net cash flon
Deprotialion and amndisation e pente 9034 O
Funnce cotig H 07
Intereds snecenc an fived deponiy (2o Lim
Ciainr o setilenent of Anantael fhabilin 11239)
Liobsliies / provisions wa lomgee reguired willin bad wan LT
Dibodead wizomse fhrm waz summan s = (FLEpAT) (1998
Shaie of profit ot gancebip fims 3.9 {28y
Enpion ce s1ock opions expense 3 an
Unrealin) (gauil loss nn Foreign eurmncy Mucaussony {nct) 1 [[R4]
Aceriall fronermal) of peonision of doubilil trade and e ceivables 447 187
Fined avsets waites ol 0o nis
Mark to meaka g on farsard comoract B9 0433
Cizin o0 gale olinvaztment (I ann
Renta] secome o en M
Pron asiod for vwarraniy 129 148
Profit on sale of prepeny plaat and cquipmenis f1 31 f3 7y
3 [TRLY
Operating jirulit befoee arking capital chunges 170,63 816
Al Tor wekiig sagial ehaeiges
Dhasreaesd (insraase) in wo Enioncs QT T 17
Decreacel (inerenc) in nade recery ables HEF N7 59
Dieereasel fincrese) n Loai Uy (UL
Dxmase! (increase) i ather finangial assecs i [ ]
Decrease! (meresse) in ciber assels Jex ] (fLE
Inerease! (decreancy i nade pavables 073 (w223
Inerence (eereasch in other financial hia [L1.4]1 d40
Inereaseiidecrease) in other cutrent habelitic 4.3u 236
Increase/{decnzns) in pros isions 1%} B
Cah generuted Mrom operations 13460 2810
Income e pasd 2317, rlag
et Cunh Moses froma! (wsed ) in operating sctivities (A) 105,43 17.29
Coh flow s froun inycsting seivities
Envesmment in ubnidinnes sesocintes and joint venbiies 97 Lg% ]
Saie/ fpuirelusc) of Cumen Tiricsiment 198
Iy ) o o i T (121 83 ’
Parchase of Propeny. Planl and Eggipment {9218y 6y
Frocds fiom sale of propeny, plant and cquipnicaty 368
Inveresy reeein cf on fioed deposits 123
Shaue of profil hom paituarhip lim 1%
Fmiai mcorme p Lk
Divadend insame on Non Cunent invcstman) Ha

Firved deposiis (made) imatinal dising the penod
Dhct cush flow MromAined) in investing sedivities (8)

L]

Cah Mows from financing achivitic

Procords from issee of oquity: stare capital 194 193
 Sture premilom onissur of shares 04 230 H
Readeprion of prefonee shars 2234

Froeseds o (repayimiesit af shon tarm) bormon mas (7e22) (X1
Repayineat ul Long tenn bomroings {amean (4T
Povmani of prvopal pocnon of fease Tabiiny G2z (R
Pary e of imiterest postipn of mse hablin Lios) (317
Evterest paid o borrow ings (22 63y ey
Diiideand paiid (2

et cuih fromit{ued) in francing sctivities (C) 7RS4 175.56
Mol ingrrmse! (devesasc) In cuth wnd cush cquivulentiA+ B+0y 1En

iy and cash cquivalons a5 0 beginnng T4

Cashamd conhy cquivabonds @ at cllng 4137

Theabene of cash Mows has beon pry da the frdimet Meihod' as set oal m ind AS 7 Shaiemant of cad flows™. ad ipecifisd wider he section [33

ol ths Corypanies Ast. 2011
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Notes on unaudited standalone financial results:

1)

2)

3)

4)

5)

6)

7)

8)

These standalone financial results of the Company have been prepared in accordance with the
Indian Accounting Standards (Ind AS) as prescribed under Section 133 of the Companies Act
2013 read with Rule 3 of the Companies (Indian Accounting Standard) rules, 2015 and
including regrouping in previous period in line with Schedule 111 (Division II) to the
Companies Act 2013 and relevant amendments thereafter.

The above unaudited standalone financial results for the quarter and half year ended
September 30, 2021 have been reviewed by the Audit Committee and approved by the Board
of Directors at their meetings held on 11 November 202 1. These results have been subjected to
limited review by the statutory auditors of the Company under regulation 33 of the Securities
and Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations,
2015. The auditors have expressed an unmodified report on the above results.

During the quarter, the Company has raised funds by way of issue and allotment of 9,722,000
Equity Shares having face value of Rs. 2 each at issue price of Rs. 720 per share (including a
premium of Rs. 718 per cquity share) aggregating to Rs. 699.98 crores through Qualified
Institutional Placement under the provisions of Chapter VI of Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the
“SEBI ICDR regulations”).

During the quarter, the Company has further invested in 1,78,250 equity shares of CSE
Dakshina Solar Private Limited, a group company, having face value of Rs.10 each at a
premium of Rs.70 each aggregating to Rs. |.42 crores.

During the quarter, the Company has amended the vesting period and vesting conditions under
the employee stock option scheme; UNOMINDA Employee Stock Option Scheme 2019 and
accounted the consequential impact of such change in the statement of profit and loss in
accordance with Ind-AS 102 — ‘Share based payments’ over the remaining vesting period.
Further, 19,667 stock options were lapsed in current quarter on account of resigned employees
under UNOMINDA Employee Stock Option Scheme 2019.

Exceptional items for the year ended March 31, 2021 represents impairment of investments in
associate / joint venture companies amounting to Rs.10 crores.

The Company is engaged in the business of manufacturing of auto components including auto
electrical parts and its accessories and ancillary services. Accordingly, there is no separate
reportable segment as per Ind AS 108 - Operating Segments.

Pursuant to the Scheme of Amalgamation ('the Scheme') under the provisions of Section 230
to 232 of the Companies Act, 2013, the amalgamation of Harita Limited, Harita Venu Private
Limited, Harita Cheema Private Limited, Harita Financial Services Limited and Harita
Seating Systems Limited (together referred to as “Transferor companies"), with Minda
Industries Limited ("Transferee Company" or "the Company") was approved by the Hon'ble
National Company Law Tribunal vide its order dated 01 February 2021 with the appointed
date of | April 2019.

The Company had received the certified copy of the said order on 12 March 2021 and the
same had been filed with the respective Reggistrar of Companies on | April 2021.

DRelht )= 3 R, Batiibol & Co. LLP, New Delhi

or lentification

110



The Company had given ettect to the scheme in the quarter ended March 31, 2021 as per Ind
AS 103- Business Combinations in the standalone financial results w.e.f. appointed date i.e. |
April 2019 in accordance with General Circular No. 09/2019 by Ministry of Corporate
Affairs dated August 21, 2019 which were subject to audit by the predecessor auditor.
Accordingly, previous period figures of quarter and half year ended September 30, 2020 have
been restated to give effect of the scheme by the management based on unaudited financia)
results of the Transferor companies and result of quarter and period then ended includes
revenue 0l Rs 75.70 crure and Rs 102.28 crore, profit/ (loss) afier tax (Rs 2./1 crore) and (Rs
8.69 crore) for the quarter ended September 2020 and period then ended respectively and
cash vutllow of Rs 2.30 crore for the period from April 01, 2020 to September 30, 2020.

During the quarter ended June 30, 2021, the Company had discharged the requisite
consideration under the scheme and allotted 3,969,737 equity shares having a face value of
Rs 2 each and 18,884,662 0.01% fully paid up non-convertible redeemable preference shares
having a face value of Rs 100 each in accordance with the scheme.

Subsequently, during the current quarter ended September 30, 2021, the Company has
completed early redemption of 18,875,002 0.01% fully paid up non-convertible redeemable
preference shares having a face value of Rs. 100 cach at a redemption price of Rs. 112.50 per
share in accordance with the scheme and accounted the resultant gain on settlement of
purchase consideration payable in other income.

9) The Board of directors of the Company in its meeting held on 6 February 2020, accorded its
consent for the scheme of amalgamation of Minda I Connect Private Limited (Transferor
Company) with Minda Industries Limited (Transferce Company) subject to necessary
approvals of shareholders, Creditors and other approvals and sanctions by the National
Company Law Tribunal (NCLT), New Delhi. The requisite accounting will be done post
receipt of NCLT approval.

10) The Company has made an assessment of the impact of the continuing COVID-19 pandemic
on its current and future operations, liquidity position, and cash flow giving due consideration
to internal and external factors. The Company is continuously monitoring the situation and
does not foresee any significant impact on its operations and financial position as at
September 30, 2021. The Company will continue to closely observe the evolving scenario.

I'1) The Company has repaid entirely the commercial papers due for repayment during the quarter
and half year ended and there are no outstanding commercial papers as at September 30,
2021.

w Dalht : i3
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12) The Indian Parliament has approved the Code on Social Security, 2020 which would impact
the contributions by the Company towards Provident fund and Gratuity. The effective date
from which the changes are applicable is yet to be notified and the final rules are yet to be
framed. The Company will carry out an evaluation of the impact, if any and record the same
in the financial results, in the period, in which the Code becomes effective and the related
rules are published.

For and on behalf of the Board of

ew Delht
LLPN Minda Industries Limited

R gatiibol & Co.

ification
for igent ; Digitally signed by
nirmal Kumar nimal kumar minda

0 Date 20211101
minda 140538 +05°30"

Place: Gurugram, Haryana (NIRMAL K. MINDA)
Date: 11 November 2021 Chairman & Managing Director
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S.R. BatLiBOI & CO. LLP

Chartered Accountants trict, Aerocity

New Delhi - 110 037, India

Tel :+91 11 4681 9500

Independent Auditor’s Review Report on the Quarterly and Year to Date Unaudited Standalone
Financial Results of the Company Pursuant to the Regulation 33 of the SEBI (Listing Obligations
and Disclosure Requirements) Regulations, 2015, as amended

Review Report to
The Board of Directors
Minda Industries Limited

s We have reviewed the accompanying statement of unaudited standalone financial results of
Minda Industries Limited (the “Company™) for the quarter ended September 30, 202 [and year
to date from April 01, 2021 to September 30, 2021 (the “Statement™) attached herewith, being
submitted by the Company pursuant to the requirements ol Regulation 33 of the SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015, as amended (the “Listing
Regulations™).

)

This Statement, which is the responsibility of the Company’s Management and approved by
the Company’s Board of Directors, has been prepared in accordance with the recognition and
measurement principles laid down in Indian Accounting Standard 34, (Ind AS 34) “Interim
Financial Reporting™ prescribed under Section 133 of the Companies Act, 2013 as amended.
read with relevant rules issued thereunder and other accounting principles generally accepted
in India. Our responsibility is to express a conclusion on the Statement based on our review.

3. We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, “Review of Interim Financial Information Performed by the
Independent Auditor of the Entity™ issued by the Institute of Chartered Accountants of India.
This standard requires that we plan and perform the review to obtain moderate assurance as to
whether the Statement is free of material misstatement. A review of interim financial
information consists of making inquiries. primarily of persons responsible for financial and
accounting matters, and applying analytical and other review procedures. A review is
substantially less in scope than an audit conducted in accordance with Standards on Auditing
and consequently does not enable us to obtain assurance that we would become aware of all
significant matters that might be identified in an audit. Accordingly, we do not express an audit
opinion.

4. Based on our review conducted as above and based on the consideration of the review reports
of other auditors of three partnership firms referred to in paragraph 5 below. nothing has come
to our attention that causes us to believe that the accompanying Statement. prepared in
accordance with the recognition and measurement principles laid down in the aforesaid Indian
Accounting Standards (*Ind AS’) specified under Section 133 of the Companies Act, 2013 as
amended. read with relevant rules issued thereunder and other accounting principles generally
accepted in India, has not disclosed the information required to be disclosed in terms of the
Listing Regulations, including the manner in which it is to be disclosed. or that it contains any
material misstatement.

5 The accompanying Statement of quarterly and vear to date interim standalone financial results
includes Company’s share of net profit of Rs.2.73 crores and Rs.3.25 crores for the quarter and
period ended September 30, 2021 respectively for the three partnership firms whose interim
financial results and other financial information as considered in the Statement have been
reviewed by their respective auditors.
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Chartered Accountants

The reports of such other auditors on interim financial results of these three partnership firms
have been furnished to us, and our conclusion on the Statement, in so far as it relates to the
amounts and disclosures included in respect of these three partnership firms, is based solely on
the reports of such other auditors. Our conclusion on the Statement is not modified in respect
of the above matter.

(a) The comparative Ind AS financial results of the Company for the corresponding quarter and
period ended September 30, 2020 included in these standalone Ind AS financial results, were
reviewed by the predecessor auditor who expressed their unmodified conclusion vide their
report dated November 10, 2020,

(b) The comparative standalone Ind AS financial statements and financial results of the
Company for the vear ended March 31, 2021 were audited by predecessor auditor who
expressed an unmodified opinion vide their separvate report on those financial statements and
Minancial results both dated June 13, 2021,

For S.R. BATLIBOI & Co. LLP
Chartered Accountants
ICAI Firm registration number: 301003E/E300005

Partner

per Vikas Mehra
Membership No.: 094421 % '"‘“‘-'*-'“‘J

UDIN: 200 44 2.4 AA MT—
Place: New Delhi

Date: November 11, 2021
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(Ri I Crore umm_r&w__ ieta)
Quarter ended Hwif Year ented Vear ended
PARTICULARS 30-8ep-21 30-Fun-21 30-Sep-20 30-Sep-21 J0-Bep-20 31-Mar-21
WUraadina U ndiea (Unaudiied) it i TUrsadited TAudiad
I Income _
{u) Revmiun foom opemnis 241399 1,602 5§ 163224 371654 2,100 09 63734
M Userasting zioo 614 1579 2120 219 4703
Teatal e gine 113508 1508.69 164800 RELENE] L11res 642077
7 Expenves
[£]] Cinol i rrareiali comiuled 112262 BTI 03 891 96 1,995 65 109972 VasAdT
thi Frurthases of siock- srade 260 48 104 67 12688 365 15 15548 S8BT
) Chagem p mrrmnesof Gl gaodh, vodh-o sude 2 ok {42 51) a7 (23 48) e 1641 165 99)
T} i expinyd 302 50 21621 22692 S8 7 41278 981 69
tel 1765 f21] 1869 68 3884 TH6S
iy 3 4 arnanms e v 96 79 90 49 90 18 187 28 16T 78 37530
gl [+ SN e 24303 197 67 {L{RE ] A4l T0 271 65 T
Total expases 2.000.56 1,564.87 1512.89 355543 2,162.36 6,097.70
3 Praligilen) beloce siave urpml.'mtfml: ol assoginiea d jrmin yonlies, 13449 4382 135.14 178.31 (40.31) 337
exeeptional Hemy and oy (1-3)
4 Brcinbon . dem Relr St b . v 173
S Peofilons! brlene she of penficyiow] of foates | joun 134,49 43.82 135,14 178.31 (40.31) 31d.80
and e {104]
& Incanie isx ovpene
ey - ) 43 58 1528 933 3986 183 98 29
Wy Breligresd Tan (e o (i29) (2 36) 1582 (36%) {322) 124
Fotal tas exprense 4229 13.92 45.15 56.21 4.61 100.53
T Net profii illass} far the gevind befare slave of profiviion) of S2.20 19.90 89.99 122.10 (44,92)) 12417
associaies f jaing venturey (557
& Fhao ol proin (fonsd of assi et T jeni y enures frisll 3 {500 oz 1620 619} 2417
@ Profitilow) fer the peclod (748) 11343 24.87 100.01 136.30 (S8.11) 24844
10 Quher cairprehensive incamedloss) fai* the Period
Fab dees daab bl 0 e cec susbaet ro el vand dass sl sague penasd
i1} Remeasuteersnl goe! 1108s) on definesl benefin ob Iy, 3 48) 112 1243) {2 36) 13 15)] 3T
1) Incommee- oy 18 b0 [lendy Hhdt il e be sochaaantled ool diyd loet 122 (038) 120 0g4 137 126y
rarguess privnd
AR il dtian Wl Deeec i o prefs 3o loes e pnod
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MINDA INDUSTRIES LIMITED

REGD. OFFICE : B-64/1, WAZIRPUR INDUSTRIAL AREA, DELHI-1 10052
CORPORATE OFFICE: IMT MANESAR, NAWADA P.O. SIKANDERPUR BADDA, HARYANA-122004

PH:

O11- 27374444, 0124- 2290427 Fax: 0124- 2290676

CIN: L74899DL1992PLCO50333
Website: www.unominda.com
STATEMENT OF CONSOLIDATED UNAUDITED ASSETS AND LIABILITIES AS AT SEPTEMBER 30, 2021

{Ry in Crore)

As at 30-Sep-2021 As at 31-Mar-2021

SArsinubes {Unaudited) (Audited)
ASSETS
L. Non-current assets
Property, plant and equipment 2,006.57 2,050.65
Capital work-in-progress 15297 11194
Investment property 426
Ripht-ol-use assels 160 56 174,93
Goodwill on consolidation 28327 281,72
Orther intangible asscts 26976 289.47
Intangible assets under development 3096 2236
Financial nssets
(1) Invesimenis 540 73 528.61
(i) Loans 121 0.30
(iii) Other lnancial assets 2592 3066
Deferred tax assets 3182
Non'current tax assels (net) 047 2617
Other non-current assets B0 05 3927
Tatal non current assets 3.618.55 3.556.08
2. Current assets
Inventories B64 50 750 56
Financial assets
(1) Investments 123 80 156
{(n} Trade receivables 1,096 75 1,198 82
(1) Cash and cash equivalents 163.94 20561
(1v) Bank balance other than (ii1) above 25,84 3257
(v) Loans 1.23 253
(vi) Others financial assels 25.48 27 69
Other current assets 217,99 202 01
Total current asset 2.519.53 2421.38
Total assets 6.138.08 5.977.43
EQUITY AND LIABILITIES
Equity
Equity share capital 5712 5439
Other equity 3.120 59 220218
Equity attributable to equity holders of the Parent Company 37T 2256 57
Non I g 326 76 30645
Total equity 3.504.47 2.563.02
LIABILITIES
1. Non-current linbilities
Financial liahilities
(1) Borrowings 28126 539,12
(1) Lease liabilities BR 76 9055
(i) Other financial liabilites 13343 8957
Provisions 8706 135.07
Deferred 1ax liabiliyes (net) 5636 1993
Toatal non current lisbilities 646,87 884.24
2. Current liabilities
Financial liabilities
(1) Borrowings 420,05 50940
(1) Lease liabilities 16 76 20,16
(i1i) Trade payahles
(a) Toal buistanding dues of micro snterprises and small etiterprise 9156 181 68
(b) Total uuishnﬂing dues ol ereditors other than micio enterprises 11077 96 110841
and small enlerprises
(1v) Other financial labilities 194 72 561 75
Other current liabilities 11616 110,03
Provisions 69 53 3904
Tatal current liabilitics P 1.986_'11 2.530.17
Total equity and liabilities P W) 6.138.08 5.977.43
- .
Delhi = ] 2.R. Ballibol & Co, LLP, New Delhi
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MINDA INDUSTRIES LIMITED

REGD. OFFICE: B-64/1, WAZIRFUR INDUSTRIAL AREA, DELI-110052

PH: 010 2730004, 01 34 2200427 Fax: 0124 2108670
CIN: L7900 991 pLCDS013 3
Webute: wiww. inominda com

UNAUDITED CONSOLIDATED STATEMEN T OF CASH FLOWS FOR THE HALF YEAR ENDED SEPFTEMBER M, 2021

A Cashi fows from operatiog acriviticr :
Fratn before 1ax
Share of profil fras associsics and jiist entures

Adjostrvents (o reconcile profil before i (o net cath fow
Share of profit from sssociaics and fomil vovuns
Depreciation and smonisation exponse

Fetunce cosig

Intorest inmoime on fivod deposits

G sciteneny of fuascal Iahilns

L hbibicies { prow s o owger rogquicad waitiin sk,
Errplones sinck oplisns cvpnac

Uprenlisod {gaink Jots na Formign ewrmency Nuciuations (nel)
Exchange differcoce on franslstion of faecign opeminng
Maik i market gain on foonard contact

Accrwslf (revorial) of provivion of doubiiul irade wd ot ceoeh sbley

G en szl of uw camment

Provision o wemmty

Vo senmu sornipnn ol

Rontal inconee

Taofison salz of progrziv, plant osd equipmonts

Operming profit befory working capitsl changes

dj for work nges
Decrezse! (iarease) in invenioeie:
D (increxsc) in tade moeivaldes
Dhomazse (incrmse) in foans
Decamte (increase) inother financil nssery
Broreasef linceente) in other avien
Ingrense! {dhecmasc) in iiade pusabilcs
Inerosc! {decrcase) in order nanciol liobilitics
Inerese{darase) in other linhilities
Inereasei{decrease) in. provisians
Cush generated from operstions
Irscome jax paid
Net Cush flows fromeused] in operating weiivitics (A)

B Cash Nows from investing sctivivies
Purthare of sdditinnal =) in seeociize and jain veniures
Feeeipt of dividend froan associsics and joasl saniures
Investmeal im Mutsal Fumls
Renasl income
Purchane of Property Plamt mod Equipment
Procends from $ale of property. plan sid squigmenit
Lhaezest vemchod B0 ived depaniis.
Fined deponis (madc) /maturd duriag the porind
SeleMpurthary of curent investmam
Net cush Rows froem! (Wsed) in investing aetivities (B)

€ Cuah Maws from fnanting sctivities
Procexds froen isave ol cguiny share capind
Share premawn on ixaue of thars
Redemphion of preformne shams
Proceeds fromy (mpayined of) shan (am Somowings
Procoeds froem/ (iepaviment of) Long term bomayings
Tnferest paid oo borromingy
Payment of principal ponion of loac llabiliy -
Pmymerd of interess pertion of fzs= lisbiliy
Dividend paid
et cast oy from/ (used) i liseicing sctivities (C)

et incroway fdecrease) in cash and cash equivalents{A + B+C)

Cash srul each squialosts &5 m begiming
Cash anel cnth equivibents e ot cloing
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Notes on unaudited consolidated financial results:

1) These consolidated financial results of the Holding Company have been prepared in
accordance with the Indian Accounting Standards (Ind AS) as prescribed under Section 133
of the Companies Act 2013 read with Rule 3 of the Companies (Indian Accounting Standard)
rules, 2015 and including regrouping in previous period in line with Schedule 111 (Division 11)
to the Companies Act 2013 and relevant amendments thereafier.

2) The above unaudited consolidated financial results for the quarter and half year ended 30
September 2021 have been reviewed by the Audit Committee and approved by the Board of
Directors at their meetings held on 11 November 2021. These results have been subjected to
limited review by the statutory auditors of the Holding Company under regulation 33 of the
Securities and Exchange Board of India (Listing Obligations and Disclosure Requirements)
Regulations, 2015. The auditors have expressed an unmodified report on the above results.

3) During the quarter, the Holding Company has raised funds by way of issue and allotment of
9,722,000 Equity Shares having face value of Rs. 2 each at issue price of Rs. 720 (including a
premium of Rs. 718 per Equity Share) aggregating to Rs. 699.98 crores through Qualified
Institutional Placement under the provisions of Chapter VI of Securities and Exchange Board
of India (Issue of Capital and Disclosure Requirements) Regulations, 2018, as amended (the
“SEBI ICDR regulations™).

4) During the quarter, the Holding Company has further invested in 1,78,250 equity shares of
CSE Dakshina Solar Private Limited, a group company, having face value of Rs.10 each at a
premium of Rs.70 each aggregating to Rs. 1.42 crores.

5) During the quarter, the Holding Company has amended the vesting period and vesting
conditions under the employee stock option scheme; UNOMINDA Employee Stock Option
Scheme 2019 and accounted the consequential impact of such change in the statement of profit
and loss in accordance with Ind-AS 102 — ‘Share based payments’ over the remaining vesting
period. Further, 19,667 stock options were lapsed in current quarter on account of resigned
employees under UNOMINDA Employee Stock Option Scheme 2019.

6) Exceptional items for the year ended March 31, 2021 represents Gain on loss of control of
subsidiary companies amounting to Rs.1.73 crores.

7) The Group is engaged in the business of manufacturing of auto components including auto
electrical parts and its accessories. Accordingly, there is no separate reportable segment as
per Ind AS 108 - Operating Segments,

8) Pursuant to the Scheme of Amalgamation ('the Scheme') under the provisions of Section 230
to 232 of the Companies Act, 2013, amalgamation of Harita Limited, Harita Venu Private
Limited, Harita Cheema Private Limited, Harita Financial Services Limited and Harita
Seating Systems Limited (together referred to as "Transferor companies"), with Minda
Industries Limited ("Transferee Company" or "the Holding Company") was approved by the
Hon'ble National Company Law Tribunal vide its order dated 01 February 2021 with the
appointed date of | April 2019.

The Holding Company had received the certified copy of the said order on 12 March 2021
and the same had been filed with the respective Repistrar of Companies on | April 2021.
vStlis
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9)

The Holding Company had given effect to the scheme in the quarter ended March 31, 2021 as
per Ind AS 103- Business Combinations in the consolidated financial results w.e.f. appointed
date i.e. 1 April 2019 in accordance with General Circular No. 09/2019 by Ministry of
Corporate Affairs dated August 21, 2019 which were subject to audit by the predecessor
auditor. Accordingly, figures of previous periods have been restated to give effect of the
scheme by the management based on unaudited financial results of the Transferor companies
and result of quarter ended September 30, 2020 and period then ended includes revenue of Rs
167.22 crore and Rs 217.94 crore, profit/ (loss) after tax Rs 5.51 crore and (Rs 10.66 crore)
for the quarter ended September 2020 and period then ended respectively and cash inflow of
Rs 24.49 crore for the period from April 01, 2020 to September 30, 2020,

During the quarter ended June 30, 2021, the Holding Company had discharged the requisite
consideration under the scheme and allotted 3,969,737 equity shares having a face value of
Rs 2 each and 18,884,662 0.01% fully paid up non-convertible redeemable preference shares
having a face value of Rs 100 each in accordance with the scheme.

Subsequently, during the current quarter ended September 30, 2021, the Holding Company
has completed the early redemption of 18,875,002 0.01% fully paid up non-convertible
redeemable preference shares having a face value of Rs. 100 each at a redemption price of
Rs. 112.5 each in accordance with the scheme and accounted the resultant gain on settlement
of purchase consideration payable in other income,

The Board of directors of the Holding Company in its meeting held on 6 February 2020,
accorded its consent for the scheme of amalgamation of Minda 1 Connect Private Limited
(Transferor Company) with Minda Industries Limited (Transferee Company) subject to
necessary approvals of shareholders, Creditors and other approvals and sanctions by the
National Company Law Tribunal (NCLT), New Delhi. The requisite accounting will be done
post receipt of NCLT approval.

10) The Holding Company has made an assessment of the impact of the continuing COVID-19

pandemic on its current and future operations, liquidity position, and cash flow giving due
consideration to internal and external factors. The Company is continuously monitoring the
situation and does not foresee any significant impact on its operations and financial position
as at September 30, 2021. The Company will continue to closely observe the evolving
scenario.

1'1) The Holding Company has repaid entirely the commercial papers due for repayment during

the quarter and half year ended and there are no outstanding commercial papers as at
September 30, 2021.
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12) The Indian Parliament has approved the Code on Social Security, 2020 which would impact
the contributions by the Group towards Provident fund and Gratuity. The effective date from
which the changes are applicable is yet to be notified and the final rules are yet to be framed.
The Group will carry out an evaluation of the impact, if any and record the same in the
financial results, in the period, in which the Code becomes effective and the related rules are

published

S.R. Batliboi & Co. LLP, New Delhi

for Identification

Place: Gurugram, Haryana
Date: 11 November 2021
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Independent Auditor’s Review Report on the Quarterly and Year to Date Unaudited
Consolidated Financial Results of the Company Pursuant to the Regulation 33 of the SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015, as amended

Review Report to
The Board of Directors
Minda Industries Limited

1. We have reviewed the accompanying Statement of Unaudited Consolidated Financial Results of
Minda Industries Limited (the “Holding Company™) and its subsidiaries (the Holding Company and
its subsidiaries together referred to as “the Group™), its associates and joint ventures for the quarter
ended September 30, 2021 and year to date from April 01, 2021 to September 30, 2021 (the
“Statement™) attached herewith, being submitted by the Holding Company pursuant to the
requirements of Regulation 33 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations. 2015, as amended (the “Listing Regulations™).

2]

This Statement. which is the responsibility of the Holding Company’s Management and approved
by the Holding Company’s Board of Directors, has been prepared in accordance with the
recognition and measurement principles laid down in Indian Accounting Standard 34, (Ind AS 34)
“Interim Financial Reporting™ prescribed under Section 133 of the Companies Act, 2013 as
amended, read with relevant rules issued thereunder and other accounting principles generally
accepted in India. Our responsibility is to express a conclusion on the Statement based on our
review.

We conducted our review of the Statement in accordance with the Standard on Review
Engagements (SRE) 2410, “Review of Interim Financial Information Performed by the Independent
Auditor of the Entity™ issued by the Institute of Chartered Accountants of India. This standard
requires that we plan and perform the review to obtain moderate assurance as to whether the
Statement is free of material misstatement. A review of interim financial information consists of
making inquiries, primarily of persons responsible for financial and accounting matters, and
applying analytical and other review procedures. A review is substantially less in scope than an
audit conducted in accordance with Standards on Auditing and consequently does not enable us to
obtain assurance that we would become aware of all significant matters that might be identified in
an audit. Accordingly, we do not express an audit opinion.

|5

We also performed procedures in accordance with the Circular No. CIR/CFD/CMD1/44/2019 dated
March 29, 2019 issued by the Securities and Exchange Board of India under Regulation 33(8) of
the Listing Regulations. to the extent applicable.

4. The Statement includes the results of the entities enumerated in Annexure-1.

5. Based on our review conducted and procedures performed as stated in paragraph 3 above and based
on the consideration of the review reports of other auditors referred to in paragraph 6 and 7 below,
nothing has come to our attention that causes us to believe that the accompanying Statement,
prepared in accordance with recognition and measurement principles laid down in the aforesaid
Indian Accounting Standards (*Ind AS") specified under Section 133 of the Companies Act. 2013,
as amended. read with relevant rules issued thereunder and other accounting principles generally
accepted in India, has not disclosed the information required to be disclosed in terms of the Listing
Regulations. including the manner in which it is to be disclosed. or that it contains any material
misstatement,
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6. The accompanying Statement includes the unaudited interim financial results and other financial
information, in respect of?

e 19 subsidiaries. whose unaudited interim financial results include total assets of Rs. 1505.32
crores as at September 30, 2021, total revenues of Rs 622.86 crores and Rs 1.188.44 crores ,
total net profit after tax of Rs. 18.71 crores and Rs. 32.40 crores. total comprehensive income
of Rs. 21.92 crores and Rs. 39.82 crores, for the quarter ended September 30. 2021 and the
period ended on that date respectively. and net cash outflows of Rs. 18.71 crores for the period
from April 01, 2021 to September 30. 2021, as considered in the Statement which have been
reviewed by their respective independent auditors.

e 4 associates and 4 joint ventures, whose unaudited interim financial results include Group's
share of net profit ol Rs. 7.68 crores and Rs. 5.59 crores and Group’s share of total
comprehensive income of Rs. 7.68 crores and Rs. 5.59 crores for the quarter ended September
30, 2021 and for the period from April 01, 2021 to September 30, 2021 respectively, as
considered in the Statement whose interim financial results statements and other financial
information have been reviewed by their respective independent auditors.

The independent auditor’s reports on interim financial results / information of these entities have
been furnished to us by the Management and our conclusion on the Statement. in so far as it relates
to the amounts and disclosures in respect of these subsidiaries, joint operations, joint ventures and
associates is based solely on the report of such auditors and procedures performed by us as stated
in paragraph 3 above.

Certain of these subsidiaries are located outside India whose financial results and other financial
information have been prepared in accordance with accounting principles generally accepted in
their respective countries and which have been audited by other auditors under generally aceepted
auditing standards applicable in their respective countries. The Holding Company’s management
has converted the financial results of such subsidiaries located outside India from accounting
principles generally accepted in their respective countries to accounting principles generally
accepted in India. We have reviewed these conversion adjustments made by the Holding
Company’s management. Our conclusion in so far as it relates to the balances and affairs of such
subsidiaries located outside India is based on the report of other auditors and the conversion
adjustments prepared by the management of the Holding Company and reviewed by us.

7. The accompanying Statement includes unaudited interim financial results and other unaudited
financial information in respect of:

e 2 subsidiaries, whose interim financial results and other financial information reflect total
assets of Rs 69.30 crores as at September 30. 2021, and total revenues of Rs 3.34 crores and
Rs 6.57 crores, total net loss after tax of Rs. 1.54 crores and Rs. 2.07 crores, total
comprehensive income of Rs. 1.07 crores and Rs. 0.54 crores, for the quarter ended September
30.2021 and the period ended on that date respectively and net cash outflows of Rs. 0.05 crores
for the period from April 01, 2021 to September 30, 2021.

e 2 associates and 2 joint venture, whose interim financial results includes the Group's share of
net loss of Rs. 1.01 crores and Rs 1.01 crores and Group’s share of total comprehensive loss
of Rs. 1.01 crores and Rs. 1.01 crores for the quarter ended September 30. 2021 and for the
period ended on that date respectively.

The unaudited interim financial results and other unaudited financial information of the these
subsidiaries, joint ventures, and associates have not been reviewed by their auditor and have been
approved and furnished (o us by the Management and our conclusion on the Statement, in so far as
it relates to the affairs of these subsidiaries, joint ventures and associates, l&w ely on such
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unaudited interim financial results and other unaudited financial information. According to the

information and explanations given to us by the Management. these interim financial results are not
material to the Group.

Our conclusion on the Statement in respect of matters stated in para 6 and 7 above is not modified
with respect to our reliance on the work done and the reports of the other auditors and the financial
results certified by the Management.

8. (a) The comparative Ind AS financial results of the Group. its associates and joint ventures for the
corresponding quarter and period ended September 30. 2020 included in these consolidated Ind AS
financial results. were reviewed by the predecessor auditor who expressed their unmodified
conclusion vide their report dated November 10, 2020.

(b) The comparative consolidated Ind AS financial statements and financial results of the Group,
its associales and joint venture for the year ended March 31, 2021 were audited by predecessor
auditor who expressed an unmodified opinion vide their separate reports on those consolidated
financial statements and financial results both dated June 13, 2021,

For S.R. BATLIBOI & Co. LLP

Chartered Accountants

ICAL Firm rl:gi.stratiunﬁnumbrr: JOT003E/E300005
13

\
)
o>
per Vikas Méhra

Partner 7, fals
Membership No.: (194421 e It
UDIN: 2109 44y | A pARE kﬁy
Place: New Delhi B

Date: November 11, 2021
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Annexure 1

A. List of Subsidiaries

Limited

Name of Company Type Holding Company

Minda Kyoraku Limited Subsidiary Minda Industries Limited
Minda Kosei Aluminium Wheel Private Limited | Subsidiary Minda Industries Limited
Minda Storage Batteries Private Limited Subsidiary Minda Industries Limited
YA Auto Industries (partnership firm) Subsidiary Minda Industries Limited
Minda Katolec Electronics Services Private Subsidiary Minda Industries Limited

Mindarika Private Limited

Subsidiary

Minda Industries Limited

iSYS RTS GmbH

Subsidiary

Minda Industries Limited

Harita Fehrer Limited

Subsidiary

Minda Industries Limited

MI Torica India Private Limited

Subsidiary

Minda Industries Limited

MITIL Polymer Private Limited

Step down subsidiary

MI Torica India Private
Limited

Global Mazinkert S.L.

Subsidiary

Minda Industries Limited

Clarton Horn, Spain

Step down subsidiary

Global Mazinkert S.L.

Step down subsidiary

Clarton Horn, Spain

Clarton Horn Signalkoustic GmBH,

Step down subsidiary

Clarton Horn, Spain.

Clarton Horn S. De R.L. De C.V., Mexico

Step down subsidiary

Clarton Horn, Spain.

Light & Systems Technical Centre, S.L. Spain |

Step down subsidiary

Global Mazinkert S.L.

-Subs_idfaly.

Minda Industries Limited

PT Minda Trading

Step down subsidiary

PT Minda Asean Automotive

Sam Global Pte Ltd.

Subsidiary

Minda Industries Limited

Minda Industries Vietham Company Limited

Step down subsidiary

Sam Global Pte Ltd.

Minda Korea Co Ltd

Step down subsidiary

Sam Global Pte L.td.

Minda Delvis GmbH

Step down subsidiary

Sam Global Pte Ltd.

Delvis Products GmbH

Step down subsidiary

Minda Delvis GmbH

Delvis Solutions GmbH

Step down subsidiary

Minda Delvis GmbH
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B. List of Joint Ventures and Associates

Name of Company

Type

Minda Westport Technologies Limited
(formerly known as Minda Emer Technologies Limited)

Joint Venture

Roki Minda Co. Private Limited

Joint Venture

Minda NexGenTech Limited Associate
Kosei Minda Aluminium Company Private Limited Associate
Yogendra Engineering (partnership firm) Associate
Auto Components (partnership firm) Associate

Minda TTE DAPS Private Limited

Joint Venture

Minda Onkyo India Private Limited

Joint Venture

Denso Ten Minda India Private Limited

Joint Venture

Minda D-Ten India Private Limited

Joint Venture

Rinder Riduco, S.A.S. Columbia

Joint Venture

Toyoda Gosei Minda India Private Limited

Joint Venture

Toyoda Gosei South India Private Limited

Subsidiary of Joint Venture

Kosei Minda Mould Private Limited

Joint Venture

Minda TG Rubber Private Limited

Joint Venture

Tokai Rika Minda India Private Limited

Joint Venture

Strongsun Renewables Private Limited

Associate

CSE Dakshina Solar Private Limited

Associate
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Annexure-II

Disclosure under sub-para (1) of Para A of Part A of Schedule [1l to the Regulation 30 of SEBI (Listing

Regulations and Disclosure Requirements) Regulations, 2015
S.No. | Details of events that need to be provided

a) | Details and reasons for
restructuring;

Corporate restructuring of following overseas
subsidiary/ step down subsidiaries of Minda Industries
Ltd (MIL):

a) Minda Delvis GmbH,

b) Delvis Solutions GmbH,

¢) Delvis Products GmbH and
d) iSYSRTS GmbH

Name of entity Turnover in Y%of
INR Crore Consolidated
(Fy-2020- Turnover of
21) MIL
Minda Delvis 89.96 1.41%
GmbH,
Delvis Solutions 66.05 1.04%
GmbH,
Delvis Products 135.80 2.13%
GmbH
iSYS RTS GmbH 11151 i)
Name of entity Net-worth Y%of
in INR Crore | Consolidated
(Fy-2020- Net-worth of
[ 21) MIL
Minda Delvis 43.76 1.90%
GmbH, _
Delvis Solutions 13.55 0.53%
| GmbH,
Delvis Products -16.17 -0.63%
| GmbH
!
| iSYS RTS GmbH 1999 D

The above companies are engaged in the business of
Lighting systems & related Electronics. Delvis and iSYS
have engineering and product companies/division. The
restructuring will bring engineering companies in one

in
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umbrella and product companies in one umbrella and
better synergy.

Delvis and iSYS to be merged and then de-merged into two
entities for engineering services and product supplies.

b) Quax‘ltlt:?ltwe and/" or Will provide clear business structure so no business
qualitative effect of
restructuring; Conflicts with Tier1/0EMs.
Will bring specialization in each legal entities through
- concentrating activities of similar nature at one place
c) Details of benefit, if any, to | This will bring synergies and integration between the
the promoter/promoter | entities through more focused on business by specialized
group/group  companies | team. Group will be benefited with European technical
from such proposed | quality standards.
restructuring;
Brief details of r:hzmge in | NA. As it is restructuring of subsidiary and step-down

shareholding pattern (if

any)of all entities

subsidiaries of the Company. Group shareholding will
increase through proposed partial buying of existing
minority shareholder.

SR Gt v,

I:‘il i
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Annexure — Il

Disclosure under sub-para (5) of Para A of Part A of Schedule III to the Regulation 30 of SEBI
(Listing Obligations and Disclosure Requirements) Regulations, 2015

Sr. No. | Details of events that need to be provided

1.

2.

name(s) of parties with whom the

| agreement is cntered;

Tung Thih Electronic Co., Ltd (1T'E)

of ‘entering into the

purpose

agreement;
|
|

The Company and TTE, Taiwan entered
into a Joint Venture Agreement in April
2017 to manufacture “Rear Parking Assist
System” in India and formed a joint
venture company in the name of Minda
TTE DAPS Pvt Ltd. (the JV Company).

| It has been mutually decided by the
‘-partners to the aforesaid joint venture
company to transfer the business of JV
' Company to Minda Industries Ltd. and
' consequently the joint venture agreement
' and the JV Company shall be ceased

shareholding, if any, in the entity
with  whom the agreement is
executed;

brief) special rights like right to
appoint directors, first right to share
subscription in case of issuance of
shares, right to restrict any change in
capital structure etc.;

significant terms of the agreement (in

The Company does not hold any shares in
the TTE.

The Company held 50% of the equity
share capital in the joint venture company
namely Minda TTE DAPS Pvt Ltd. (the
JV Company). . g
The JV termination agreement contains
modality to transfer the existing business
of JV Company to Minda Industries Ltd.
and to consequently cease the joint
venture agreement and the JV Company.

whether, the said parties are related to
promoter/promoter  group/  group
companies in any manner. If yes,
nature of relationship;

TTE is mnot related the
promoter/promoter group/ group
companies of Minda Industries Ltd. in any
manner.

to

whether the transaction would fall
within related party transactions? If
yes, whether the same is done at
| “arm’s length”;

Not Applicable

In case of issuance of shares to the
parties, details of issue price, class of
shares issued;

any other disclosures related to such
agreements, viz., details of nominee
on the board of directors of the listed
entity, potential conflict of interest
| gn‘sing_oul of such agreements, etc;
Details about termination

a) name of parties to the agreement; |

Not Applicable

Not Applicable

Tung Thih Electronic Co., Ltd fﬁE)
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_ _b) nature of the ;greement;

agreement,;

c) date of execution of the

Business transfer of JV Company and
cessation of Joint Venture Agreement

To be executed

and impact thereof.

| d) details of amendment and impact
thereof or reasons of termination

129

In line with cost competitive and as
mutually agreed with TTE, it is decided to
transfer the business of JV Company to
Minda Industries Ltd. and consequently
the joint venture agreement and the JV
Company shall be ceased.

\‘.1 Dm\rg\
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AnnexureV

SSPA & CO.
Chartered Accountants
1st Floor, * Arjun™, Plot No. 6 A,
V. P. Road, Andberi (W),
Mumbai - 400 058, INDIA.
Tel. : 91 (22) 2670 4376
91 {22) 2670 3682
Fax : 91 (22) 2670 3916

Website : www.sspa.in

STRICTLY PRIVATE & CONFIDENTIAL

February 06, 2020

The Board of Directors, The Board of Directors,

Minda Industries Limited Minda iConnect Private Limited
B-84/1, Wazirpur Industrial Area, B-64/1, Wazirpur Industrial Area,
New Delhi - 110 052, New Delhi— 110 052,

Sub: Recommendation of fair equity share exchange ratio for the proposed amalgamation of
Minda iConnect Private Limited with Minda Industries Limited.

Dear Sir(s) / Madam(s),

We have been requested by Minda Industries Limited (hereinafter referred to as ‘MIL" or the
Transferee Company’) and Minda iConnect Private Limited (hereinafter referred to as ‘MIPL’ or
the ‘Transferor Company’) to issue a report containing recommendation of fair equity share
exchange ratio for the proposed amalgamation of MIPL with MIL with effect from April 01, 2020
{‘Appointed Date'). Our engagement letter for the same is dated January 23, 2020.

MIL and MIPL together with their subsidiaries are hereinafter collectively referred to as the

‘Companies’.

1. SCOPE AND PURPOSE OF THIS REPORT

1.1 We have been informed by the management of MIL and MIPL (hereinafter collectively
referred to as the ‘Management’) that it is considering a proposal for amalgamation of MIPL
with MIL (hereinafter referred to as ‘Amalgamation’) pursuant to the Scheme of
Amalgamation between MIL and MIPL and their respective shareholders and creditors
under Sections 230 to 232 and other applicable provisions of the Companies Act 2013,
including rules and regulations made thereunder.

1.2 For the purpose of the proposed Amalgamation, we have been appointed by the

Management to determine the fair value of equity shares of the Companies and to

recommend the fair equity share exchange ratio.

This report is being furnished by SSPA & Co., Chartered Accountants ('S5PA") in the capacity

of Chartered Accountants to comply with SEBI guidelines and by Parag 5. Ved in the

J -i-.__..
lﬁ{MEAI
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2.1.
2.1.1.

SSPA & CO.
Chartered Accountants

individual capacity of Registered Valuer under section 247 of the Companies Act, 2013,
For the purpose of this valuation, the bases of value is ‘relative value’ and the valuation is
based on ‘going concern’ premise. For the purpose of this valuation, February 05, 2020 has
been considered as the "Valuation Date’.

The report sets out our recommendation of the fair equity share exchange ratio and

discusses the methodologies and approach considered in the computation of the ratio.

BRIEF BACKGROUND

MINDA INDUSTRIES LIMITED

MIL was incorporated on September 16, 1992. MIL is a supplier of automotive solutions to
original equipment manufacturers. MIL along with its subsidiaries, joint ventures and
associates offers a range of products across various verticals of auto components, such as
switching systems, acoustic systems and alloy wheels, among other. Its business divisions
include Lighting System Division, Switch & Handle Bar System Division, Acoustic Systems
Division and Sensors Actuators and Controllers Division, Further, the company has business
divisions, which are engaged in production of batteries for two wheelers, fuel cap,
compressed natural gas (CNG)/liquid petroleum gas (LPG) kits, blow molding components
and aluminum die casting.

The equity shares of MIL are listed on BSE Limited {'BSE’) and the National Stock Exchange
of India Limited ('NSE’)

The issued, subscribed and paid up equity share capital of MIL as on September 30, 2019 is
INR 52.44 crores consisting of 26,22,16,965 equity shares of face value of INR 2 each.

The shareholding pattern as on December 31, 2019:

Name of the shareholder | No. of Shares | % of holding|
Promoter and Promoter Group | 18,56,19,672 70.79%
Public Shareholders 7,65,97,293 20.21%

Total number of equity shares | 26,22,16,965 100.00%

MIL has granted 10,12,259 ESOP under UNO Minda Employee Stock Option Scheme

(hereinafter referred to as 'ES05-2019°). Each ESOP is convertible into one equity share of
face value of INR 2 each at an exercise price of INR 325 each. Based on the above, the

diluted number of equity shares would work out to 26,32,29,224.

. The Board of directors of MIL in its meeting held on February 14, 2019 approved compaosite

scheme of amalgamation of Harita Limited, Harita Venu Private Limited, Harita Cheema

Private Limited, Harita Financial Services Limited and Harita Seating Systems Limited with
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2.1.3.

2.2,

SSPA & CO.

Chartered Accountants
MIL subject to various necessary approvals. The appointed date of the amalgamation as per

scheme is April 01, 2019. Further, MIL has filed application before NCLT, New Delhi on
September 05, 2019. As on date, the process of NCLT approval is under progress.
Considering, the NCLT approval for the above transaction is pending, the effect of the same
have not been considered for the purpose of present valuation exercise.

The Board of directors of MIL in its meeting held on May 16, 2019 approved the composite
scheme of merger of Company's wholly owned subsidiaries i.e. M J Casting Limited, Minda
Distribution and Services Limited, Minda Aute Components Limited and Minda Rinder
Private Limited, with MIL subject to various necessary approvals. The appointed date of the
amalgamation as per scheme is April 01, 2019. Further, MIL has filed application before
NCLT, New Delhi on September 13, 2019. As on date, the process of NCLT approval is under
progress.

MINDA ICONNECT PRIVATE LIMITED

MIPL, incorporated on September 30, 2014, situated at B-64/1, Wazirpur Industrial Area,
New Delhi — 110 052. MIPL is a part of UNO Minda group which is primarily engaged in
delivering enhanced value to car owners and automobile manufacturers and fleet owners
by offering end to end ‘connected car’ solutions under brand name of ‘Carot’.

The issued, subscribed and paid up equity share capital of MIPL as on September 30, 2019
is INR 7.34 crores consisting of 73,37,841 equity shares of face value of INR 10 each.

The shareholding pattern as on December 31, 2019:

Name of the shareholder No. of Shares | % of holding |

Bar Investment and Finance Private Limited 24,14,199 32.90%
Minda Investments Limited 73,91,529 32.59%
Singhal Fincap Limited 12,35,875 16.84%
Minda Finance Limited 11,95,000 16.29%
Jaibeer Malik 83,334 1. 14%
Nirmal Kumar Minda 9,900 0.13%
Mohd. Waseem Khan 3,202 0L.04%
Rohit Kumar Mishra 2,748 0.04%
Shruti Yadawv 1,954 0.03%
Harish Chander Dhamija 100 0.001%
Total number of equity shares 73,37,841 100.00%

SSPA & CO., CHARTERED ACCOUNTANTS
55PA is a partnership firm, located at 1st Floor, Arjun Building, Plot No, 6A, V. P, Road,
Andheri (West), Mumbai - 400 058, India. S5PA is engaged in providing various corporate

consultancy services.
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Chartered Accountanis

REGISTERED VALUER - MR. PARAG 5. VED

| am a fellow member of The Institute of Chartered Accountants of India (‘ICAI') practising
as a partner with SSPA. | am also registered with the Insolvency and Bankruptcy Board of
India ("IBBI'), as a Registered Valuer for asset class — ‘Securities or Financial Assets’ with

Registration Mo, |BBI/RV/06/2018/10092.

4. SOURCES OF INFORMATION

The valuation exercise is based on the following information which has been received from

the Management and any information available in the public domain:

(a) Annual Reports / consolidated / standalone audited financial statements of MIL and
its Subsidiaries, Joint Ventures and Associates for the financial year ('FY’) ended
March 31, 2019.

(b) Management certified provisional consolidated financial statements of MIL along
with its Subsidiaries, Joint Ventures and Associates for & months period ended on
September 30, 2019 (‘6ME Sep19’) and for 6 months period ended on September
30, 2018 ('6ME Sep18’).

(c) Audited financial statements of MIPL for FY 2018-19.

(d) Management certified provisional financial statements of MIPL for 6ME 5ep19.

(e) Financial projections of MIPL comprising of balance sheet, profit & loss statement
and capital expenditure for 6 months period ended on March 31, 2020 ("6ME
Mar20’) and from FY 2020-21 to FY 2024-25, as provided by the Management.

(f) Other relevant details regarding the Companies such as their history, past and
present activities and other relevant information and data.

(g) Such other information and explanations as we required and which have been

provided by the Management including Management Representations.

5. SCOPE LIMITATIONS, ASSUMPTIONS, QUALIFICATIONS, EXCLUSIONS AND DISCLAIMERS
5.1.  This report is subject to the scope limitations detailed hereinafter. As such the report is to
be read in totality, and not in parts, in conjunction with the relevant documents referred
to herein and in the context of the purpose for which it is made. Further, our report on
recommendation of fair equity share exchange ratio of MIL and MIPL is in accordance with

|CAl Valuation Standards 2018.
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5.3,

5.4,

55

5.6.

5.7.

SSPA & CO.,
Chartered Accountants

This report has been prepared for Board of Directors of MIL and MIPL solely for the purpose
of recommending a fair equity share exchange ratio for the proposed amalgamation of
MIPL with MIL.

Valuation is not a precise science and the conclusions arrived at will be subjective and
dependent on the exercise of individual judgment. There is, therefore, no indisputable
single value. While we have provided an assessment of value by applying certain formulae
which are based on the information available, others may place a different value.

We have been represented by the Management that the Companies have clear and valid
title of assets. No investigation on the Companies’ claim to title of assets has been made
for the purpose of this valuation and their claim to such rights has been assumed to be
valid.

The draft of the present report (excluding the recommended fair equity share exchange
ratio) was circulated to the Management for confirming the facts stated in the report and
to confirm that the information or facts stated are not erroneous.

For the purpose of this exercise, we were provided with both written and verbal
information including information detailed hereinabove in para ‘Sources of Information’,
Further, the responsibility for the accuracy and completeness of the information provided
to us by the Companies/auditors/consultants is that of the Companies. Also, with respect
to explanations and information sought from the Companies, we have been given to
understand by the Management that they have not omitted any relevant and material
factors about the Companies. The Management have indicated to us that they have
understood that any omissions, inaccuracies or misstatements by the Management may
materially affect our valuation analysis/conclusions. Our work does not constitute an audit,
due diligence or certification of these information referred to in this report including
information sourced from public domain. Accordingly, we are unable to and do not express
an opinion on the fairness or accuracy of any information referred to in this report and
consegquential impact on the present exercise. However, nothing has come to our attention
to indicate that the information provided/obtained was materially misstated/incorrect or
would not afford reasonable grounds upon which to base the report.

Valuation analysis and results are specific to the purpose of valuation and the Valuation
Date mentioned in the report and is as per agreed terms of the engagement.

Our recommendation is based on the estimates of future financial performance as

projected by the management of MIPL, which represents their view of reasonable
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SSPA & CO.

Chartered Accountants
expectation at the point of time when they were prepared, after giving due considerations

to commercial and financial aspects of MIPL and the industry in which MIPL operate. But
such information and estimates are not offered as assurances that the particular level of
income or profit will be achieved or events will aceur as predicted. Actual results achieved
during the period covered by the prospective financial statements may vary from those
contained in the statement and the variation may be material. The fact that we have
considered the projections in this exercise of valuation should not be construed or taken
as our being associated with or a party to such projections.

5.9. A valuation of this nature involves consideration of various factors including those
impacted by prevailing market trends in general and industry trends in particular. This
report is issued on the understanding that Management has drawn our attention to all the
matters, which they are aware of concerning the financial position of the Companies and
any other matter, which may have an impact on our opinion, on the fair value of the shares
of the Companies including any significant changes that have taken place or are likely to
take place in the financial position of the Companies. Events and transactions occurring
after the date of this report may affect the report and assumptions used in preparing it and
we do not assume any obligation to update, revise or reaffirm this report.

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

5.11. Our report is not, nor should it be construed as our opining or certifying the compliance of
the proposed Amalgamation with the provisions of any law including companies,
competition, taxation (including transfer pricing) and capital market related laws or as
regards any legal implications or issues arising in India or abroad from such proposed
Amalgamation.

5.12. Any person/party intending to provide financefinvest in the shares/convertible
instruments/business of the Companies shall do so after seeking their own professional
advice and after carrying out their own due diligence procedures to ensure that they are
making an informed decision.

5.13. The decision to carry out the transaction (including consideration thereof) lies entirely with

the Management and our work and our finding shall not constitute a recommendation as

to whether or not the Management should carry out the transaction.

This Report is meant for the purpose mentioned in Para 1 only and should not be used for

any purpose other than the purpose mentioned therein. It is exclusively for the use of the

Companies and for submission to any regulatory/statutory authority as may be required
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Chartered Accountants
under any law. This Report should not be copied or reproduced without obtaining our prior

written approval for any purpose other than the purpose for which it is prepared. In no
event, regardless of whether consent has been provided, shall SS5PA assume any
responsibility to any third party to whom the report is disclosed or otherwise made
available.

5.15. 55PA nor its partners, managers, employees make any representation or warranty, express
or implied, as to the accuracy, reasonableness or completeness of the information, based
on which the valuation is carried out. All such parties expressly disclaim any and all liability

for/or based on or relating to any such information contained in the valuation.

6. VALUATION APPROACH AND METHODOLOGIES

6.1.  Forthe purpose of valuation, generally following approaches can be considered, viz,
(a) the ‘Market’ approach;
(b} the ‘Income’ approach; and
() the 'Cost’ approach

6.2. The ‘Cost’ approach represents the value with reference to historical cost of assets owned
by the company and the attached liabilities. Such value generally represents the support
value in case of profit-making business and thus, has limited relevance in the valuation of
the business of a going concern.
In the present case, the business of MIL and MIPL are intended to be continued on a ‘going
concern basis’ and there is no intention to dispose-off the assets, therefore the Cost
approach is not adopted for the present valuation exercise.

6.3. MARKET APPROACH

6.3.1. Under the Market approach, since the equity shares of MIL are listed and frequently traded
on recognized stock exchanges, we have thought fit to consider Market Price ("MP’)
Method under ‘Market’ approach for valuation of equity shares of MIL. For the purpose of
valuation of MIPL, MP Method has not been adopted since it is not listed on any stock
exchange,

6.3.2. MARKET PRICE METHOD

The market price of an equity share, as quoted on a stock exchange, is normally considered

as the fair value of the equity shares of that company where such quotations are arising

from the shares being regularly and freely traded in, subject to the element of speculative

support that may be inbuilt in the value of the shares.
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As mentioned earlier, the equity shares of MIL are listed on recognized stock exchanges.
Value under this method is determined for MIL considering the share prices observed on
NSE for MIL over a reasonable period, to arrive at the value per equity share of MIL as on
the Valuation Date.

6.3.3. COMPARABLE COMPANIES MULTIPLE METHOD
Under CCM method, the value of equity shares of MIL and MIPL is determined by using
multiples derived from valuations of comparable companies. This valuation is based on the
principle that market valuations, taking place between informed buyers and informed
sellers, incorporate all factors relevant to valuation. Relevant multiples need to be chosen
carefully. In the present case, Enterprise Value ('EV') to Earnings before Interest Tax
Depreciation and Amortization ('EBITDA’) multiples of comparable listed companies are
used to arrive at EV of MIL and MIPL.

To the value so arrived, appropriate adjustments have been made for contingent liabilities,
loan funds, value of investments, cash and cash equivalents and cash inflow on account of
ESOP after considering the tax impact wherever applicable to arrive at the equity value.
The equity value as arrived above is divided by the outstanding/diluted number of equity
shares to arrive at the value per share.

6.4. INCOME APPROACH

6.4.1. MiLis in cyclical industry and has a number of subsidiaries and associate companies. Due
to these factors, the management of MIL has not prepared detailed long-term projections.
Therefore, the ‘Income” approach is not adopted for the present valuation exercise for MIL.

6.4.2. Under the ‘Income’ approach, shares of MIPL have been valued using ‘Discounted Cash
Flow" ['DCF') Method.

6.4.3. Under the DCF method the projected free cash flows from business operations after
considering fund requirements for projected capital expenditure and incremental working
capital are discounted at the Weighted Average Cost of Capital ("WACC’). The sum of the
discounted value of such free cash flows and discounted value of perpetuity is the value of
the business.

6.4.4. The free cash flows represent the cash available for distribution to both the owners and
the creditors of the business, The free cash flows are determined by adding back to profit

before tax, (i) interest on loans, if any, (i) depreciation and amortizations (non-cash charge)

Fa fa‘ : and (iii) any non-operating item. The cash flow is adjusted for outflows on account of (i}
MUMBA|

capital expenditure, (i} incremental working capital requirements and (iii) tax.
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WACC is considered as the most appropriate discount rate in the DCF Method, since it
reflects both the business and the financial risk of the company. In other words, WACC is
the weighted average of the company's cost of equity and debt. Considering an appropriate
mix between debt and equity for MIPL, we have arrived at the WACC to be used for
discounting the Free Cash Flows of MIPL.

To the value so arrived, appropriate adjustments have been made for loan funds and cash
and cash equivalents after considering the tax impact wherever applicable to arrive at the
equity value,

The value as arrived above is divided by the outstanding number of equity shares to arrive

at the value per share.

RECOMMENDATION OF FAIR EQUITY SHARE EXCHANGE RATIO

The fair basis of amalgamation of MIPL with MIL would have to be determined after taking
into consideration all the factors and methodologies mentioned hereinabove. Though
different values have been arrived at under different methods, for the purposes of
recommending a ratio of exchange it is necessary to arrive at a single value for the shares
of MIL and MIPL. It is however important to note that in doing so, we are not attempting
to arrive at the absolute values of the shares of each company. Our exercise is to work out
relative value of shares of MIL and MIPL to facilitate the determination of a ratio of
exchange. For this purpose, it is necessary to give appropriate weightage to the values
arrived at under each approach,

Attention may also drawn to Regulation 158 of the Securities and Exchange Board of India
(Issue of Capital and Disclosure Requirements) Regulations, 2018 ['ICDR Regulation’) which
specifies that preferential issue of equity shares to shareholders of an unlisted entity
pursuant to a National Company Law Tribunal approved scheme shall conform with the
pricing provisions of preferential issue specified under Regulation 164 of the said ICDR
Regulation. Further, it may be noted that ICDR Regulation 164 specifies the base price for
issue of shares on a preferential basis. In the proposed amalgamation unlisted entity i.e.
MIPL is amalgamating with MIL, a listed entity. We have therefore, given due cognizance
to the base price derived using the formula prescribed under ICDR Regulation after

considering the fair value of MIL while determining the swap ratio.
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7.3. As mentioned above, we have considered a combination of ‘Market’ approach and

‘Income’ approach and have independently applied methods discussed above, as
considered appropriate to arrive at the value per share of MIL and MIPL. The values under

each of the approaches is given in the table below:

MIL MIPL
Method of Valuation Value per Value per
share (INR) | "VIBMS | gpore gingy | WEISMS
Asset Approach® NA N& NA& NA
Income Approach**® NA NA 2261 1
Market Approach
- Market Price Method*** 377.02 1 NA MNA
- CCM Method 358.35 1 22.81 1
Relative value per share (a) (Rounded Off) 367.70 22.70
L]

Value per share based on ICDR Pricing (b) 405.74 NA
Relati

ative value per share for the purpose of 40574 270
Exchange Ratio (max (a) or (b))
Fair Equity Share Exchange Ratio (Rounded off) | 17.90

NA = Mot Applied [ Applicable

* Since, the businesses of MIL and MIPL are both intended to be continued on o ‘going concem basis’ and there is no
intention to dispose-off the assets, therefore the ‘Asset’ approach is not adopted for the present valuation exercise,

** Since, the management of MIL has not prepared deteiled fong term projection of MIL therefore DCF Methed under
Inceme approach is not odopted for the present voluation exercise.

**% Since, the shares of MIPL are not listed on any stock exchange, therefore Market Price Method under Morket
opproach is not adopted for the present valuation exercise.

7.4.  The fair equity share exchange ratio has been arrived on the basis of a relative valuation of
equity shares of MIL and MIPL based on the approaches explained herein earlier and
various qualitative factors relevant to the companies and the business dynamics and
growth potential of the businesses, having regard to information base, management
representation and perceptions, key underlying assumptions and limitations.

7.5.  In the ultimate analysis, valuation will have to involve the exercise of judicious discretion

and judgement taking into account all the relevant factors. There will always be several

factors, e.g. present and prospective competition, yield on comparable securities and
market sentiments, 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 recognized in judicial
decisions. For example, Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey
reported in 30 TC 209 (House of Lords) and quoted with approval by the Supreme Court of

India in the case reported in 176 ITR 417 as under:
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If the asset takes the form of fully paid shares, the valuation will take into account not only
the terms of the agreement but o number of other factors, such as prospective yield,
marketability, the general outlook for the type of business of the company which has
ollotted the shares, the result of a contemporary prospectus offering similar shares for
subscription, the capital position of the company, so forth, There may also be an element
of value in the fact that the holding of the shares gives control of the company. If the asset
is difficult to value, but is nonetheless of o money value, the best valuation possible must
be made. Valuation is an art, not an exoct science, Mathematical certainty is not demanded,
nor indeed is it possible.’

In light of the above and on consideration of all the relevant factors and circumstances as
discussed and outlined hereinabove earlier in this report, in our opinion:

The fair equity share exchange ratio for the proposed amalgamation of MIPL with MIL is as
under:

10 (Ten) equity share of MIL of INR 2 each fully paid up for every 179 (One Hundred
Seventy Nine) equity shares of MIPL of INR 10 each fully paid up

Thanking you

For S5PA & CO.
Chartered Accountants
Firm registration number 128851W

-Pocﬁq_g S -\Ieal

CA Parag 5. Ved
ICAl Membership Number: 102432

Registered Valuer No.: IBBI/RV/06,/2018/10092
UDIN: 20102432AAAAAA4338

Date: February 06, 2020
Place: Mumbai

Page 11 of 11

141



142



Annexure VI

& INGA

STRICTLY PRIVATE AND CONFIDENTIAL

February 06, 2020

To, To,

The Board of Directors, The Board of Directors,

Minda Industries Limited, Minda iConnect Private Limited,
B-64/1, Wazirpur Industrial Area, B-64/1, Wazirpur Industrial Area,
Mew Delhi — 110052, MNew Delhi— 110052

Dear Sirs,

We refer to the engagement letter dated February 06, 2020 ("Engagement Letter”) whereby Minda
Industries Limited {“Transferee Company/Minda") & Minda iConnect Private Limited ["Transfaror
Company fMIPL"), collectively known as ("Companies”) have engaged Inga Ventures Private Limited
("Inga"}, inter alia, to provide a fairess opinion to the Companies on the Share Exchange Ratio
recommended by the report dated February 06, 2020 ("Share Exchange Ratio Report / Valuation
Report”) issued by S5PA & Co, Chartered Accountants ["SSPA" or “the Valuer”) for the proposed
amalgamation of MIPL with Minda as a going concern ("Proposed Amalgamation”) vide a scheme of
Amalgamation under the provisions of Sections 230 to Section 232 of the Companies Act, 2013 read
with other applicable provisions and rules thereunder |“Proposed Scheme”).

Company Background and Purpose

Minda is a public limited company incorporated on September 16, 1992. 1t is a supplier of automotive
selutions to original equipment manufacturers. Its business divisions include Lighting System Division,
Switch & Handle Bar System Division, Acoustic Systems Division and Sensors Actuators and Controllers
Division. The Company offers a range of products across various verticals of auto components, such
as switching systems, acoustic systems and alloy wheels, among others. The equity shares of Minda
are listed on the BSE Limited ("BSE") and the National Stock Exchange of India Limited [*NSE*) [BSE
and NSE are together hereinafter referred to as the "Stock Exchanges”).

Minda iConnect Private Limited is a private company incorporated on September 30, 2014. It is
engaged in the business of development of software, hardware and designing, programming in
automotive mobility and information technology segment, automation providing products & services,
MIPL is a part of UNO Minda group which is primarily engaged in delivering enhanced value to car
owners and automobile manufacturers and fleet owners by offering end to end ‘connected car’
selutions under brand name of ‘Carot’.

The proposal envisages, inter alia, the Amalgamation of MIPL with Minda, whereby equity shares of
Minda will be issued to the shareholders of MIPL. The Valuer has arrived at a swap ratio ("Share
Exchange Ratio®) of 10 (Ten) equity shares of Minda having a face value of INR 2/- each fully paid up
for every 179 (One Hundred & Seventy Nine) equity shares of MIPL having a face value of IN*B__IDI-
; 1Ny
each fully paid up. ,@% _:?\:??
[ et |

Inga Wentures Pyt Ltd. 1229 | Hubtown Solaris | N. 5. Phadke Marg | Opp. Telli Galli | Andheri (E) | Mumbai - 400 068, India
Tel: +91-22-26816000 / 26826800 | Fax: +91-22-26816020 | Website: www.ingaventures.com

CIN : U74599MH2018FTCI 18359
i R e i
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The Companies in terms of the Engagement Letter have requested us to issue our independent opinion
as to the fairness of the Share Exchange Ratio recommended by the valuer ("Fairness Opinion®).

Source of Information

For arriving at the opinion set forth below, we have received:

1. Share Exchange Ratio Report issued by the Valuer;

2. Annual Reports [ consolidated / standalone audited financial statements of Minda and its
Subsidiaries, Joint Ventures and Associates for the financial year ('FY') ended March 31, 2019

3. Management certified provisional consolidated financial statements of Minda along with its
Subsidiaries, Joint Ventures and Associates for 6 months period ended on September 30, 2019
(*6ME Sep1%’) and for 6 months period ended on September 30, 2018 ('6ME 5ep18’)

4. Audited Financial Statements of MIPL for the year ended March 31, 2019

Management certified provisional financial statements of MIPL for 6ME Sep19

6. Financial projections of MIPL comprising of balance sheet, profit & loss statement and capital
expenditure for six (6) month period ended on March 31, 2020 ('6ME Mar20’) and from FY 2020-
21 to FY 2024-25, as provided by the management of MIPL

7. Other relevant details regarding Minda & MIPL such as their history, past and present activities,
future plans and prospects, existing shareholding pattern, ESOP, income- tax position and other
relevant information and data, including information in the public domain

8. Certain explanations and information from the representatives of the Companies

(%]

Scope Limitations

We have assumed and relied upon, without independent verification, the accuracy and completeness
of all information that was publicly available or provided or otherwise made available to us by the
Companies for the purposes of this Fairness Opinion. We express no opinion, and accordingly, accept
no respansibility with respect to ar for such information, or the assumptions on which itis based, and,
we have simply accepted this information on an "as is" basis, and, have not verified the accuracy
and/or the completeness of the same from our end.

We have not assumed any obligation to conduct, nor have we conducted any physical inspection or
title verification of the properties or facilities of the Companies and its related parties {holding
company / subsidiary /associates [joint ventures etc.) and neither express any opinion with respect
thereto nor accept any responsibility therefore. We have not made any independent valuation or
appraisal of the assets or liabilities of the Companies and its related parties.

We have not reviewed any internal management information statements or any non-public reports,
and instead, with your consent, have relied upon information that was publicly available or provided
or otherwise made available to us by Companies on an “as is" basis for the purposes of this Fairness
Opinion. We are not experts in the evaluation of litigation or other actual or threatened claims, and
accordingly, we have not evaluated any litigation or other actual or threatened claims.

We have assumed that there are no circumstances that could materially affect the business or financial
prospects of Companies and its related parties.

We understand that the management of Companies, during our discussion with them, would have
drawn our attention to all such information and matters which may have an impact on our analysis
and opinion. We have assumed that in the course of obtaining necessary regulatory or other consents,
no restrictions will be imposed or there will be no delays that will have a material adverse effect on
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conditions as they currently exist and on the information made available to us as of the date hereof.
It should be understood that although subsequent developments may affect this opinion, we do not
have an obligation to update, revise or reaffirm this opinion. In arriving at our opinion, we were not
authorized to solicit, and did not solicit, interest from any party with respect to the acquisition,
business combination or other extraordinary transaction involving Companies, its related parties or
any of its assets, nor did we negotiate with any other party in this regard.

We express no opinion whatsoever and make no recommendation at all as to Minda's and MIPL's
underlying decision to effect the Proposed Amalgamation. We also do not provide any
recommendation to the holders of equity shares or secured or unsecured creditors of the Companies
with respect to the Proposed Amalgamation. We also express no opinion, and accordingly, accept no
responsibility for or as to the price at which the equity shares of Minda will trade following the
announcement of the Proposed Amalgamation or 25 to the financial performance of Minda and MIPL
following the consummation of the Proposed Amalgamation. We express no opinion whatsoever and
make no recommendations at all (and accordingly take no responsibility] as to whether shareholders
J investors should buy, sell or hold any stake in Minda or MIPL or any of its related parties.

Conclusion

Based on our examination of the Share Exchange Ratio/Valuation Report, such other information /
undertakings / representations provided to us by the management of Minda and MIPL and our
independent analysis and evaluation of such information and subject to the scope limitations as
mentioned hereinabove and to the best of our knowledge and belief, we are of the opinion that the
recommendation made by the Valuer of the Share Exchange Ratio is fair and reasonable for the
shareholders of Minda and MIPL which Is as under:.

10 (Ten) Equity shares having a face value of 2/- each fully paid up in Minda for every 179 (One
Hundred & Seventy Nine) equity shares having a face value of INR 10/- each fully paid up in MIPL.

Distribution of the Fairness Opinion

The Fairness Opinion is addressed only to the board of Directors of Companies and is for the purpose
of submission ta the Stock Exchanges under the SEBI Circular. Further, the Fairness Opinion may be
disclosed on the website of Minda and the Stock Exchanges and also be made part of the explanatory
statement 1o be circulated to the shareholders and/or creditors of the Companies. The Fairness
Opinion shall not otherwise be disclosed or referred to publicly or to any other third party without
Inga's prior written consent,

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

Yours truly,

For Inga Ventures Private Limited

Kavita Shah

Partner
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Annexure VIl

/
— 4
Minda Industries Lid. D
MINDA
21% November, 2020
To,
The General Manager,
Department of Corporate Services,
BSE Limited,

PJ Towers, Dalai Street, Fort
Mumbai - 400 011

Ref: Application under Regulation 37 of the SEBI (Listing Obligations and
Disclosure Requirements), Regulations, 2015 (“SEBI LODR”) of the Scheme of
Amalgamation of Minda I Connect Private Limited and Minda Industries Limited
and their respective shareholders and Creditors

Sub: Submission of “Complaints Report” pursuant to application under Regulation 37 of
the SEBI LODR and in terms of Annexure III of SEBI Circular No.
CFD/DIL.312017/21 dated March 10, 2017 (“SEBI Circular”)

Dear Sir,

This is in reference to our application under regulation 37 of SEBI LODR for the proposed scheme of
amalgamation between Minda I Connect Private Limited ("Transferor Company") and Minda
Industries Limited (“Transferee Company/ the Company”) and their respective sharcholders and
creditors ("'Scheme"), filed to the Stock Exchange and hosted on your website on 27" October, 2020.

In this regard, the company is required to submit a “Complaints report” within 7 days of the expiry of
21 days from the date of hosting of the draft scheme and related documents on the website of the stock
exchange. According, we are enclosing herewith the “Complaints Report” from the period of 27"
October, 2020 to 16" November, 2020 as per the format prescribed.

Thus, we are requested to take the same on record and provide us the necessary No Objection at the
earliest for the purpose of filing the Scheme of Amalgamation to the Hon’ble National Company Law
Tribunal.

Thanking you,
Your truly,
For, Minda Industries Limited

g;&cuco lave

Tarun Kumar Srivastava
Company Secretary & Compliance Officer

D)

R e e — i Gl |

MINDA INDUSTRIES LTD, (Corporate) Village Nowodo Fatehpur, 2O, Sikanderpur Baddo, Manesar, Distt, Gurgoon.
Haryana « 122004, INDIA . T: +91 124 2290427/28, 2290693/94/96 F: <91 124 2290676/95 Email: info@mindagroup com,
www.unomindo com Regd, Office: B-64/1, Wazirpur Industriol Areg, Delhi-110052 CIN No for Corporate JARYYDIL 1992PLC0S0313
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Minda Industries Lid. UNO [m

THINK INS?I18¢ FLOURIS M

COMPLAINTS REPORT

(For the period from 27% October, 2020 till 16" November, 2020)

PART A
Sr. No. Particulars Number
1. Number of complaints received directly NIL
Number of complaints forwarded by Stock
2 NIL
Exchange
Total number of complaints/ comments
3 _ NIL
received (1+2)
4. Number of complaints resolved NIL
5. Number of complaints pending NIL
PARTB
Sr. No. Name of Complainant Date of Status
Complaint (Resolved/
Pending)
NIL
Yours truly,

For Minda Industries Limited

g; QC\D s Lo &

Tarun Kumar Srivastava
Company Secretary & Compliance Officer

—————— e R |

MINDA INDUSTRIES LTD. (Corporate) Villoge Nawodo Fatehpur, PO. Sikanderpur Bodda, Manesar, Distt. Gurgoon,
Horyono - 122004, INDIA . T: +91 124 2290427/28, 2290693/94/96 F: 491 124 22906746/95 Emoil: info@mindogroup.com,
www.unomindo.com Regd. Office: B-64/1, Wazirpur Industriol Area, Delhi- 110052 CIN Mo for Corporate: L740990DL1292M.C0501)
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National Stock Exchange Of India Limited
Ref: NSE/LIST/23930 III December 10, 2020

The Company Secretary
Minda Industries Limited
B - 64/1, Wazirpur Industrial Area,
Delhi-110052
Kind Attn.: Mr. Tarun Kumar Srivastava
Dear Sir,

Sub: Observation Letter for the Draft Scheme of Amalgamation of Minda I Connect Private
Limited with Minda Industries Limited and their respective shareholders and Creditors

We are in receipt of the Draft Scheme of Amalgamation of Minda I Connect Private Limited
(Transferor Company) with Minda Industries Limited (Transferee Company) and their respective
shareholders and creditors vide application dated May 29, 2020.

Based on our letter reference no Ref: NSE/LIST/23930 submitted to SEBI and pursuant to SEBI
Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 (‘Circular’), kindly find following
comments on the draft scheme:

a. The Company shall duly comply with various provisions of the Circular.

b. The Company to ensure that the financials of the companies involved in the scheme is updated
and are not more than 6 months old before filing the same with the Hon ble National Company
Law Tribunal.

c. The Company to ensure that to makes appropriate disclosure about the filling of a settlement
application with SEBL

d. The Company shall ensure to makes appropriate disclosures about the outstanding debts/loans of
Rs. 9.02 crores in the explanatory statement or notice or proposal accompanying resolution to be
passed and sent to the shareholders while seeking approval.

e. The Company shall ensure that the proposed scheme is acted upon only if approved by the NCLT
and if the majority votes cast by the public shareholders are in favour of the proposal.

f- The Company shall ensure that additional information and undertakings, if any, submitted by the
Company, after filing the scheme with the stock exchange, and from the date of receipt of this
letter is displayed on the websites of the listed company.

g. The Company is advised that the observations of SEBI/Stock Exchanges shall be incorporated in
the petition to be filed before National Company Law Tribunal (NCLT) and the company obliged
to bring the observations to the notice of NCLT.

This Document is Digitally Signed

Signer: Amit Maruti Phatak
Date: Thu, Dec 10, 2020 18:31:26 IST

*3 N S E Location: NSE

Hational Stock Exchan ge of India Limited | Exchange Pwm'ibclﬂ? andra Kerla Complex, Bandra (EL Mumbai = 400 051,
Incha 91 22 26508100 | wwwanasincia com | CIM UST12 ‘?ﬂ ,a TEY
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Continuation Sheet

h. 1t is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to SEBI again for its comments/ observation/ representations.

It is to be noted that the petitions are filed by the company before NCLT after processing and
communication of comments/observations on draft scheme by SEBI/ stock exchange. Hence, the
company is not required to send notice for representation as mandated under section 230(5) of
Companies Act, 2013 to National Stock Exchange of India Limited again for its
comments/observations/ representations.

Further, where applicable in the explanatory statement of the notice to be sent by the company to
the shareholders, while seeking approval of the Scheme, it shall disclose information about unlisted
companies involved in the format prescribed for abridged prospectus as specified in the circular
dated March 10, 2017.

Based on the draft scheme and other documents submitted by the Company, including undertaking
given in terms of Regulation 11 of SEBI (LODR) Regulations, 2015, we hereby convey our “No-
objection” in terms of Regulation 94 of SEBI (LODR) Regulations, 2015, to enable the Company
to file the draft scheme with NCLT.

However, the Exchange reserves its rights to raise objections at any stage if the information
submitted to the Exchange is found to be incomplete/ incorrect/ misleading/ false or for any
contravention of Rules, Bye-laws and Regulations of the Exchange, Listing Regulations, Guidelines
/ Regulations issued by statutory authorities.

The validity of this “Observation Letter” shall be six months from December 10, 2020 within which
the scheme shall be submitted to NCLT.

Yours faithfully,
For National Stock Exchange of India Limited

Amit Phatak
Manager

P.S. Checklist for all the Further Issues is available on website of the exchange at the following URL
http://www.nseindia.com/corporates/content/further_issues.htm

This Document is Digitally Signed

Signer: Amit Maruti Phatak
Date: Thu, Dec 10, 2020 18:31:26 IST

D N EE Location: NSE

Mationel Stock Exchan ge of India Limited | Exchasge Plaza. i-! &uah G, Basndr Kurla Compleoc Bandra (EL Murmbal - 400051,
Incha + %1 22 2659F100 | www.nesindn com | CIN U6T12 '1‘6“
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BSE Limited Registered Office: Floor 25, P J Towers, Dalal Street, Mumbai — 400 001, India
T:491222272 8045 /8055 F:+91222272 3457 www.bseindia.com
Corporate Identity Number: L67120MH2005PLC155188

DCS/AMAL/SV/R37/1861/2020-21 “E-Letter” December 14, 2020

The Company Secretary,

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

Sir/Madam,

Sub: Observation letter regarding the Scheme of Amalgamation between between Minda
Industries Ltd and Minda | Connect Private Limited and their respective shareholders and
creditors.

We are in receipt of the Draft Scheme of Amalgamation by Minda Industries Ltd filed as required under
SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017; SEBI vide its letter dated December
03, 2020 (received by the Exchange on December 14, 2020) has inter alia given the following
comment(s) on the draft scheme of arrangement:

*  “The Company shall ensure that the financials of the companies involved in the Scheme
is updated and are not more than 6 months old before filing the same with the Hon’ble
National Company Law Tribunal”.

* “The Company shall ensure to make appropriate disclosure about the filing of a
settlement application with SEBI”.

+  “The Company shall ensure to make appropriate disclosures about the outstanding
debts/loans of Rs. 9.02 crores in the explanatory statement or notice or proposal
accompanying resolution to be passed and sent to the shareholders while seeking
approval”.

+  “The Company shall ensure that the proposed scheme is acted upon only if approved
by the NCLT and if the majority votes cast by the public shareholders are in favour of
the proposal”.

+ “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.”

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

+ “Company is advised that the observations of SEBI/Stock Exchanges shall be
incorporated in the petition to be filed before National Company Law Tribunal (NCLT)
and the company is obliged to bring the observations to the notice of NCLT."

+ “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 SEBl/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.”

S&P@3SE

SENSEX —t
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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

Accordingly, based on aforesaid comment offered by SEBI, the company is hereby advised:

» To provide additional information, if any, (as stated above) along with various documents to the
Exchange for further dissemination on Exchange website.

* Toensure that additional information, if any, (as stated aforesaid) along with various documents
are disseminated on their (company) website.

*  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/-

Nitinkumar Pujari
Senior Manager
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BSR&Co.LLP

Chartered Accountants

Building No. 10, 8th Floor, Tower-B
DLF Cyber City, Phase-lI
Gurugram — 122 002, India

Private and confidential

The Board of Directors

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

30 June 2020

Telephone: +91 124 7191000

Fax:

+91 124 235 8613

Independent Auditor's certificate on the accounting treatment specified in the proposed Scheme of

Amalgamation

We, M/s B S R & Co. LLP, the statutory auditors of Minda Industries Limited (‘the Company' or 'MIL'),
had issued a certificate dated 06 February 2020 with respect to accounting treatment specified in the
proposed Scheme of Amalgamation. The Company, in view of additional information requested by
National Stock Exchange vide letter no. NSE/LIST/23930 dated 03 June 2020 has requested us to issue
a revised certificate in supersession of our earlier certificate dated 06 February 2020, which hereby
stands withdrawn.

This certificate is issued in accordance with the terms of our engagement letter dated 05 February 2020
with the Company, read with revised engagement letter dated 13 June 2020, for onward submission to
National Company Law Tribunal, Securities and Exchange Board of India and Stock exchange(s) in
relation to the Scheme of Amalgamation (‘Draft Scheme') proposed by the Company in accordance
with the requirements of Section 230 to 232 and other relevant provision of the Companies Act, 2013
('the Act') and SEBI (Listing Obligations and Disclosure Requirements) Regulation, 2015 and circulars
issued thereunder.

The Board of Directors of the Company have approved the Draft Scheme on 6 February 2020.

We, the statutory auditors of the Company, have examined the proposed accounting treatment specified
in Clause 11- Accounting Treatment by the Transferee Company in respects of Assets and Liabilities
(‘Accounting Treatment”) of the Draft Scheme between Minda I Connect Private Limited ("Transferor
Company') and Minda Industries Limited (‘Transferee Company') and their respective shareholders and
creditors in terms of the provisions of Sections 230 to 232 and any other applicable provisions, if any
of the Act (to the extent specified) with reference to its compliance with the applicable Accounting
Standards prescribed under Section 133 of the Act read with Companies (Indian Accounting Standard)
Rules, 2015 and other accounting principles generally accepted in India and SEBI (Listing Obligations
and Disclosure Requirements) Regulation, 2015 and circulars issued thereunder.

For ease of reference, extract of the 'Accounting Treatment' specified in the Draft Scheme, duly
authenticated on behalf of the Company, is reproduced in Annexure-I to this certificate.

Registered Office:

5t Floor, LodhaExcelus
Apollo Mills Compound

N.M. Joshi Marg, Mahalaxmi
Mumbai — 400 011
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BSR&Co.LLP
Management's Responsibility

6. The responsibility for preparation of the Draft Scheme and its compliance with the relevant laws
and regulations, including applicable Accounting Standards read with rules made thereunder and
other accounting principles generally accepted in India as aforesaid, is that of the Board of Directors
of the Company. The Management is responsible for the Accounting Treatment of the Draft Scheme
in accordance with Indian Accounting Standards ('Ind AS') as prescribed under Section 133 of the
Act read with Companies (Indian Accounting Standard) Rules, 2015. This responsibility includes
the design, implementation and maintenance of internal control relevant to the preparation and
presentation of the proposed Draft Scheme and applying an appropriate basis of preparation; and
making estimates that are reasonable in the circumstances.

Auditor's Responsibility

7. Our responsibility is only to examine and report whether the accounting treatment referred to in the
Draft Scheme referred to above comply with the applicable Accounting Standards and other
accounting principles generally accepted in India. Nothing contained in this certificate, nor anything
said or done in the course of, or in connection with the services that are subject to certificate, will
extend any duty of care that we may have in our capacity of the statutory auditors of the financial
statements of the Company. Further our examination did not extend to any other parts and aspects
of a legal or proprietary nature in the aforesaid Draft Scheme.

8. We conducted our examination of the Accounting Treatment specified in the Draft Scheme as
reproduced in Annexure-I to the certificate in accordance with the Guidance Note on Reports or
Certificates for Special Purposes (Revised 2016) ('Guidance Note') issued by the Institute of
Chartered Accountants of India (ICAI), in so far as applicable for the purpose of this certificate.
The Guidance Note requires that we comply with the ethical requirements of the Code of Ethics
issued by the ICAL

9. We have complied with the relevant applicable requirements of the Standard on Quality Control
(SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical Financial
Information, and Other Assurance and Related Services Engagements.

Opinion

10. Based on our examination and according to the information and explanations given to us, we
confirm that the 'Accounting Treatment' (as enumerated in Annexure-I) in the books of Transferee
Company proposed in the Draft Scheme is in compliance with the SEBI (Listing Obligations and
Disclosure Requirements) Regulation, 2015 and circulars issued thereunder, the Indian Accounting
Standard (Ind AS) 103 - Business Combinations prescribed under Section 133 of the Act read with
Companies (Indian Accounting Standard) Rules, 2015 and other accounting principles generally
accepted in India.

Restrictions on use

11. This certificate is issued at the request of the Company solely for the purpose as stated in paragraph
2 above and should not be used for any other purpose or to be distributed to any other parties without
our prior written consent. Accordingly, we do not accept or assume any liability or any duty of care
for any other purpose or to any other person to whom this certificate is shown or into whose hands
it may come without our prior consent in writing.

For BSR & Co. LLP

Chartered Accountants

ICAI Firm registration number: 101248W/W-100022
Digitally signed by RAJIV GOYAL

RAJIV GOYAL Date 2020.06.30 13:40:45

130"
Rajiv Goyal

Place: Gurugram Partner

Date: 30 June 2020 Membership No.: 094549

UDIN: 20094549AAAAER3086
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Annexure-I

Relevant extract of 'Accounting Treatment' as per clause 11 of the Draft Scheme of
Amalgamation between Minda I Connect Limited ('Transferor Company) and Minda
Industries Limited ('Transferee Company') and their respective shareholders and creditors:

Clause 11 - ACCOUNTING TREATMENT BY THE TRANSFREE COMPANY IN
RESPECT OF ASSETS AND LIABILITIES

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

IFor Minda Industries Limiled

Company Secretary
Place: Gurugram
30 June, 2020
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Annexure-I

Relevant extract of 'Accounting Treatment' as per clause 11 of the Draft Scheme of
Amalgamation between Minda I Connect Limited ('Transferor Company) and Minda
Industries Limited ('Transferee Company') and their respective shareholders and creditors:

Clause 11 - ACCOUNTING TREATMENT BY THE TRANSFREE COMPANY IN
RESPECT OF ASSETS AND LIABILITIES

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

IFor Minda Industries Limiled

Company Secretary
Place: Gurugram
30 June, 2020
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Annexure X
GSTIN: DTAAICSE488H12S
CiM: U6592301L2001PLC113191

3DIMENSION CAPITAL SERVICES LIMITED

SEBI Registerad (Category - 1) Merchant Banker
SEBI Registration No. INMD0OD12528

OUR PATH YOUR SUCCESS

To,

The Board of Directors

Minda | Conneet Private Limited
B-64/1, Wazirpur Industrial Area,
New Delhi - 110052, India

To,

‘The Board of Directurs

Minda Industries Limited

B-64/1, Wazirpur Industrial Aves,
New Delhi — 1ioosz2, India

Dear Members of the Board,

Sub.: Certificate for Due Diligenee for Minda 1 Connecl Private Limited in terms of Para 3{a)
of Part I (A) of the SEBI circular dated March 10, 2017, read with cireular bearing no.
CFD/DIL3/CIR/z018/2 duted January 8, 2018,

The enclosed abridged prospectus of Minda I Connect Private Limited has been prepared by the
company in terms of Para ala) of Part 1 (A) of SEBI Circular CFD/DIL3/CIR/ 2017/ 21 dated March 10, 2017
read with cirenlar bearing no. CFD/DILy/CIR 2018/ dated January 3. 2008 for the draft scheme of
amalgamation of Minda [ Connect Private Limited with Minda Industries Limited as approved by the board
of directors of the respective companics in their meeting held on February 6, 2020, In this respect we
confirm -

a. theabridged prospectus of Minda I Connect Private Limited contains all the applicable information
about the companies as specilied in Part E of Schedule VI of Securities and Exchange Board aof India
{Issuc of Capital and Disvlosure Requiremenis) Regulations, 2018 as amended upto date.

b. accuracy and adequacy of the abridged prospectus of the above companies,

For gDimension Capital Services Limiled
(SEB1 Registered (Cat-1) Merchant Banker)
(SEBI Regn. No. INMog 28)

L\ A ol &

Place: New Delhi
Date: December 17, 2021

Rh Kapaoo
Vice President

K-37/A, Basement, Kailash Colony, Near Kailash Colony Metro Station, New Delhi-110048
Tel. : +91-11-40196737, E-mail: delhi@3dcsl.com, Website: www.3dcsl.com
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MINDA | CONNECT PVT. LTD

This is un Abridged Prospecius containing salient features/ information pertaining to Minda |
Connect Private Limited, in respect of Scheme of Amalgamation between Minda I Connect
Private Limited (“Transferor Company™) and Minda Indusiries Limited (“Transferee
Company”) and their respective shareholders and creditors (*“the Scheme™) under Section 230-
232 of the Companies Act, 2013 and the rules framed thereunder.

This is an abridged prospectus prepared pursuant to Securities and Exchange Board of India
("SEBI") Circular bearing no. CFLVDIL3/CIR/2017/21 dated March 10, 2017 (“SEBI
Circular”) and regulation 37 of SEBI (Listing Obligation and Disclosure Requirements), 2015
read with the said Circular and contains the applicable information in the format specified for
abridged prospectus as provided in part E of Schedule VI of SEBI {Issue of Capital and
Disclosure Requirements) Regulation, 2018,

You are encouraged 1o read the scheme and other details available on the wehsite of the
Company,

THIS ABRIDGED PROSPECTUS FORMING PART OF THE NOTICE CONSISTS OF
7 PAGES. PLEASE ENSURE THAT YOU HAVE RECEIVED ALL THE PAGES.

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

You may download the Scheme of Amalgamation from the website of the Stock Exchanges
where the equity shares of Minda Industries Limited is listed ie. www bseindia.com
(https://www.bseindia.com/corporatesNOCUnder.aspx) and www.nseindia.com
(hitps://fwww.nseindia.com/companies-listing/corporate-filings-scheme-document or from the
website of Minda Industries Limited at www. unominda.com
(hitps:Ywww. unominda.com/investor/composite-scheme-of-amalgamation).

MINDA [ CONNECT PRIVATE LIMITED
Registered office: B-64/1, Wazirpur Industries Limited, Delhi-110052
Telephone No: 011-49373631
E-mail ID: tksrivastava@mindagroup.com
CIN: U35900DL2014PTC272202

Website: W.A.
Lgumncl Person: Tarun Kumar Srivastava 3
NAME OF PROMOTERS
Mr. Nirmal K Minda
DETAILS OF THE SCHEME

This is the Scheme of Arrangement amongst Minda 1 Connect Private Limited (Transferor
Company) and Minda Industries Limited (Transferee Company) and their respective
shareholders and creditors (“the Scheme™) under Sections 230-232 of the Companies Act,
2013, for the amalgamation of the Transferor Company with the Transferee Company with
effect from Appointed Date.

=

MINDA | Connect Pvt. Ltd,
Regd. Office: B-64/1 Wazirpur Industrial Area Delhi-110052; CIN:
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* Pursuant to the Scheme all the assets and liabilities of the Transferor Company shall
be transferred and vested with the Transferee Company with effect from the
Appointed Date and subject to the provisions of the Scheme.

o In consideration, the Transferee Company shall issue its equity shares to the
sharcholders of the Transferor Company in accordance with the Share Exchange
Ratio as provided below. -

“10 (Ten) fully paid equity share of INR 2 (Indian Rupees Two) each of the
Transferee Company for every 179 (One Hundred Seveniy Nine) fully paid up equity
shares of INR 10 (Indian Rupees ten) each of the Transferor Company held by the
said Eligible Member”

= the Transferor Company will be dissolved without being wound up.

®  The equity shares issued by the Transferee Company under the Scheme are proposed
to be listed on BSE Limited (BSE) and National Stock Exchange of India Limited
(“NSE", together with BSE “Stock Exchanges™)

The equity shares of Transferee Company are listed on Stock Exchanges. For the purposes
of obtaining approval under Regulation 37 of Securities and Exchange Board of India
(Listing Obligations and Disclosure Requirements) Regulations, 2015, the designated stock
exchange was National Stock Exchange of India Limited.

The Scheme is subject to approval from Sharcholders, Creditors, SEBI and the National
Company Law Tribunal (NCLT).

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

ELIGIBLLITY OF THE ISSUE

Whether the Transferor Company is compulsorily required 1o allot at least 75% of the net
offer to public, to qualified institutional buyers: Not applicable

i 1 INDICATIVE TIMELINE

The Abridged Prospectus is issued pursuant to a Scheme and is not an ofter to public at large.
The time frame cannot be established with absolute certainty, as the Scheme is subject to
approvals from Regulatory Authorities, including the National Company Law Tribunal, New
Delhi.

Shareholders are advised to read the Scheme Details and Risk Factors carefully before taking
decision in relation to the Scheme. For taking decision, sharcholders must rely on their own
examination of the companies involved in the Scheme and the Scheme, including the risks
involved. The equity shares being issued under the Scheme have not been recommended or
approved by the SEBI, nor does SEB] guarantee the accuracy or adequacy of the contents of
this Abridged Prospectus. Specific attention of the readers is invited to the sections titled
“Details of the Scheme™ above and *Internal Risk Factors” on page | and 6 respectively, of
this Abridged Prospectus

PRICT INEADAMATION
Not applicable since the proposed offer is not for the public.
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ADDITIONAL DETAILS
(a) Book running lead managers: Not applicable;
(h) Syndicate members: Not applicable;
(c) Registrar to the issue: Not applicahle;
(d) Statutory auditor:
M/s. A J H & CO. Chartered Accountants (Firm Registration No, D03302N),
Address: 125, Spaze I- Tech Park, Tower B-3, Sector-49, Sohna Road, Gurgaon, 122001
() Credit raling agencies: Not applicable;
(f) Debenture trustee: Not applicable,
(g) Self certifies syndicate banks: Not applicable; and
(h) Non syndicate registered brokers: Not applicable,

PROMOTERS OF TRANSFEROR COMPANY
Mr. Nirmal K Minda

Mr. Nirmal K Minda is an industrialist with rich business experience of more than four |
decades in the Auto Components Sector. He has been instrumental in forging new alliances |
and joint venture partnership with globally renowned names. He leads the UNO MINDA |
Group currently with various laurels to his name. He has been conferred with “EY
Entrepreneur of the Year' Award in Manufacturing Category in 2019. The Group grew
manifold under his dynamic leadership, established footprints globally and received
numerous awards and recognitions. He has also held many offices in bodies like CIl as Vice
Chairman, Haryana State Council & Special Invitee, Northern Regional Council. He also
served as the Chairman of ACMA, Northern Region for three consecutive years, followed
by Vice President for 2016-17, President of ACMA for the year 2017-18.

BUSINESS MDDEWUSINEE OVERVIEW AND STRATEGY
Overview

Minda | Connect Private Limited (CIN U35900DL2014PTC272202), is a Private
company incorporated on September 30, 2014 in accordance with the provisions of the
Companies Act, 2013 and is having its registered office at B-64/1 Wazirpur, Industrial Area,
New Delhi - 110052,

The Transferor Company is cngage.d inter alia in the business of development of software,
hardware and designing, programming in automotive mobility and Information technology
segment, Automation providing product and solution.

Strength

Expertise in business of development of software, hardware, designing, programming in
automotive mobility and information technology segment and automation providing
products, Its Brand — I Connect and Carot have been established as a leading telematics brand
in India (HW and IT).

Strategy
To be a market leader in telematics for automotive applications.

S
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BOARD OF DIRECTORS

5. Names of Directors Designation | DIN Experience including
No. current/past position held
in other firms (20-40 words

for each Director)

I Mr. Nirmal Kumar | Director 00014942 | Mr. Nirmal K Minda has
Minda rich experience for more
than 42 years in

auto components industry,
He is instrumental and
driving force for growth of
the Company as well as
UNO Minda Group.

2 Mr. Sanjay Jain Director 03364405 | Mr. Sanjay Jain is a
Chartered Accountant and
has a rich experience more
than 26 Years in Corporate
Finance, Accounting &
Taxation and has served in
India and abroad in
automotive industries.

Mr. Arun Kumar Arora | Director 09298156 | Mr. Arun Arora has a rich
experience of more than 28
Years' in  managing
Engineering  operations
involving  design &
development activities and
streamlining  processes to

iad

facilitate smooth

production  process &

enhance productivity.
SCHEME OF AMALGAMATION

It is proposed to consolidate the dperativny/ business of the I'tansteror Company and the
Transferee Company into a single company by amalgamation of the Transferor Company
with the Transferee Company pursuant to a Scheme of Amalgamation under Sections 230-
232 and other applicable provisions, if any, of the Companies Act, 2013,

The amalgamation of the Transferor Company with the Transferce Company would result,
inter-alia, in the following benefits:-

a) The Transferor Company and Transferee Company are engaged in auto component
business and both companics are of the same group;

b) The Transferor Company is a developer of software, hardware and designing,
programming in automotive mobility and information technology scgment, automation
providing products and solutions and consultancy services incidental thereto;

=4
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¢) The Transferor Company is in business of development of software, hardware,
designing, programming in automotive mobility and information technology segment
and automution providing products. Transferor Company Brand — 1 Connect and Carot
have been established as a leading telematics brand in India (HW and IT);

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

e} The Transferor Company’s products like software, hardware, designing, programming
in automotive mobility and information technology segment will synergize well with the
produet groups of the Company;

f) The amalgamation will help the Transferee Company in creation of platform for a new
business / product and to act as a gateway for growth and will ensure betier operation
management and expansion of business operations;

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

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

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

J) Improvement in competitive position of the Transferee Company as a combined entity
and also access to marketing networks/customers;

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

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

Upon the Scheme coming into effect and in consideration of the amalgamation of the
Transferor Company with the Transferee Company, the Transferee Company shall to
Eligible Member as on the Record Date, issue and allot to such Eligible Member, in the
following ratio:

“I0 (Ten) fully paid equity share of INR 2{Indian Rupees Two) each of the Transferee
Company for every 179 (One Hundred Seventy Nine) fully paid up equity shares of INR
10 (Indian Rupees ten) each of the Transferor Company held by the said Eligible
Member"; -

The appointed date means the same date as the Effective Date or such other date that is
mutually agreed in writing between the Transferor CumpaRmd he Transferee Company

s :
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Details of means of finance: Not applicable
Detuils und reason for non-deployment or delay in deployment of procceds or changes
in utilization of issue proceeds of past public/rights issues, if any, of the Transferor
Company in the preceding 10 years: Not applicable
Names of the monitoring agency: Not applicable
Terms of issuance of convertible securities, if any: Not applicable
Pre-Scheme Shareholding pattern as on September 30, 2021
5. No. Particulars Mo, of shares | % of
Holding
1 Promoter & Promoter Group 7.246.503 08.76
2 Public 01,338 1.24
Total 7337841 100.00
AUDITED FINANCIALS
Standalone financial information
Amount in INR
5. Particalars As per March | As per March 31, | As per March | As per March | As per March
MNa. 31,2021 2020 31,2019 31, 2018 30,2007
] Total  income 24,6701 410 26,01,32.787 12,38.36,585 9.87,61 862 231,004,209
from operations L
{ret] | |
2 MNet  Profit / (3,35,22,699) {14,05,97,976) {5,12,89,346) 1128925 | (4.85,76,6%9) | |
(Loss)  before I
tax and
extraorfinary
ftems |
3 Met  Profit  f [3,33,22,659) (14,05,97.976) (5,12,8% 346) 1128925 | [4.85,76,697) |
(Loss) after tax
and
extraordinary
items
4 Equity  Share 7,33, 78410 7,33, 73410 4,86,60,910 4,86,60.910 4,86,01 410
Capital
5 Reserves  and | (20,35,54,800) (17.04,19,789) (8.80,74398) | (3.67.85053) | (3,79.13.977)
Surplus |
o Met worth [13.00,76.3%9) [7.70.41.3T9 21.36,630 11875857 10687 433
7 | Basic eamings (1.52) (19.27) {10.55) 0.3 (11.89)
pet share {Rs.)
8 Dilvted camings (4.52) {19.27) (10.55) 0.3 (10.8%)
per share (Rs.)
9 Rewm on net MNA NA {2400%%) 107 {455%%)
wirth
10 | Net asset value 17740 {13.24) [TET] XY A0
per share (Rs.) I
INTERNAL RISK FACTORS [
The Transferor Company has in place a mechanism to identify, assess, monitor and mitigate |
various risks to key business objectives. Major risks identified would be systematically
addressed through mitigating actions on a continuous basis. (-\

o
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Risk evaluation and management is an ongoing process, as a process, risks associated with
the business are identified and prioritized based on the overall risk appetite, tolerance,
slralegy, severity and taking into account the current and prospective economic and financial
environment of Transferor Company.

Process owners are identified for each risk and matrix are developed for monitoring through
a harmonizing financial, credit and operational reporting systems.

Risks and mitigation

Risk Mitigation Plan

Connected Vehicle feature adoption | - Prioritize the 2WHL connected program as
delay due to increase in car cost adoption is increasing due to EV
{semiconductor price increase) - Work with industry bodies for E-call legislation

Uncertainty  in E-component | - Work with customers for extended schedules
availability —due to  global | (over2 years)

semiconductor crisis - Engage with global wam of key semiconductor
suppliers to keep the cost and supply risk under
check |

High attrition of IT Engineering |- Work with HR to create dedicated interventions | |

talent for product development / policies to hire and retain 1T engineering talent

SUMMARY OF OUTSTANDING LITIGATIONS, CLAIMS
AND REGULATORY ACTION e |
A. Total number of outstanding litigations against the company and amount involved: NIL

B. Brief details of top 5 material owtstanding litigations against the company and amount
invalved: NIL
C. Regulatory Action, if any — disciplinary action taken by SEBI or stock exchanges |
against the Promoters/ Group companies in last § financial years including outstanding |
action, if any: NIL
D. Bricf details of outstanding criminal proceedings against Promoters: NIL
DECLARATION BY THE TRANSFEROR COMPANY

We hereby declare that all relevant provisions of the Companies Act, 1956, Companies Act,
2013 and the guidelines/ regulations issued by the Government of India or the guidelines/
regulations issued by Securities and Exchange Board of India, established under Section 3
of the Securities and Exchange Doard of India Act, 1992 us the case may be, have been
complicd with and no statement made in this Abridged Prospectus is contrary to the |
provisions of the Companies Act, 1956, Companies Act, 2013, the Securities and Exchange |
Board of India Act, 1992 or rules made or puidelines or regulations issued there under, as |
the case may be, |

Minda I Connect Private Limited
A BOL TN Date: December 17, 2021
Jain (S e )]
Di 2/
DIN: 03364405 0 o

24
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Pre-Shareholding Pattern

Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

1 Name of Listed Entity : MINDA INDUSTRIES LTD.

2 Scrip Code/ Name of Scrip/ Class of Security : NSE: MINDAIND, BSE:532539

3 Share Holding Pattern filed under Reg 31(1)(a)/ Reg 31(1)(b)/ Reg 31(a)(c)
a. Ifunder 31(1)(a) then indicate the report for period ending:
b. If under 31(1)(b) then indicate the report for period ending : 30 September, 2021
c.  Ifunder 31(1)(c) then indicate the date of allotment / extinguishment : NA

4 Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1 | Whether the Listed Entity has issued any partly paid up shares ? NO
2 | Whether the Listed Entity has issued any Convertible Securities or Warrants? NO
3 | Whether the Listed Entity has issued any shares against which depository receipts are issued? NO
4 | Whether the Listed Entity has any shares in locked-in? NO
5 | Whether any shares held by promoters are pledge or otherwise encumbered? NO
6 | Whether the Listed Entity has equity shares with differential voting rights? NO
7 | Whether the Listed Entity has any Significant Beneficial Owner? Yes

*If the Listed Entity selects the option ‘No’ for the questions above, the columns for the partly paid up, Outstanding Convertible
Securities/ Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the stock exchange website. Also wherever there is’No’declared by Listed Entity
in above table the values will be considered as ‘Zero' by default on submission of the format of holding of specified securities.

5  The tabular format for disclosure of holding of specified securities is as follows :-
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Post - Shareholding Pattern

Shareholding Pattern under Regulation 31 of SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015

1 Name of Listed Entity : MINDA INDUSTRIES LTD.

2 Scrip Code/ Name of Scrip/ Class of Security : NSE: MINDAIND, BSE:532539

3 Share Holding Pattern filed under Reg 31(1)(a)/ Reg 31(1)(b)/ Reg 31(a)(c)
a. Ifunder 31(1)(a) then indicate the report for period ending:
b. If under 31(1)(b) then indicate the report for period ending : 30 September, 2021
c.  Ifunder 31(1)(c) then indicate the date of allotment / extinguishment : NA

4 Declaration : The Listed entity is required to submit the following declaration to the extent of submission of information:-

Particulars Yes* No*
1 | Whether the Listed Entity has issued any partly paid up shares ? NO

Whether the Listed Entity has issued any Convertible Securities or Warrants? NO
3 | Whether the Listed Entity has issued any shares against which depository receipts are NO

issued?
4 | Whether the Listed Entity has any shares in locked-in? NO
5 | Whether any shares held by promoters are pledge or otherwise encumbered? NO
6 | Whether the Listed Entity has equity shares with differential voting rights? NO
7 | Whether the Listed Entity has any Significant Beneficial Owner? Yes

*If the Listed Entity selects the option ‘No’for the questions above, the columns for the partly paid up, Outstanding Convertible
Securities/ Warrants, depository receipts, locked-in shares, No of shares pledged or otherwise encumbered by promoters, as applicable,
shall not be displayed at the time of dissemination on the stock exchange website. Also wherever there is‘No’declared by Listed Entity in
above table the values will be considered as ‘Zero’ by default on submission of the format of holding of specified securities.

5  The tabular format for disclosure of holding of specified securities is as follows :-
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