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Corporate Identification

GOVLRNMENT OF INDIA
MINISTRY OF CORPORATE AFFAIRS

Office of the Registrar of Companies
4th Floor, IFCI Tower 61, New Delhi, Delhi, India, 110019

Certificate of Incorporation pursuant to change of name
[Pursuant to rule 29 of the Companies (Incorporation) Rules, 2014]

Number (CIN): L74899DL1992PLC050333

I hereby certify that the name of the company has heen changed from MINDA INDUSTRIES LIMITED to UNO
MINDA LIMITED with effect from the date of this certificate and that the company is limited by shares.

Company was originally

incorporated with the name Minda Industries Limited.

Given under my hand at New Delhi this Fourteenth day of July two thousand twenty-two.

DS DS MINISTRY ==
)F CORPORATE
AFFAIRS (GOVT ]
(JF INDIA)

MANGAL RAM MEENA

Registrar of Companies

RoC - Delhi
Mailing Address as per record available in Registrar of Companies office:
UNO MINDA LIMITED
B-64/1, WAZIRPUR, INDUSTRIAL AREA, DELHI, Delhi, India, 110052 1 x ,;
s

For UNO Minda Limited
Rkl

T.K. Srivastava
Company Secretary
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Certificate of Incorporation

Ho 55-50333 4G 1914
No. 55-50333 of 1992-93

# g g1 yAfta axar £ 5 o fmen svewde fafads o

afafram 1956 (1956 & 1) @ oA frifa & o ? ok uE
P aRAfra 2

| hereby certify that MINDA INDUSTRIES LIMITED is this day
incorporated under the Companies Act, 1956 (No. 1 of 1956) and that the
Company is limited.

A BXER W IS qlo 25 HigUS, 1914 @& fIar wan)

Given under my hand at NEW DELHI this SIXTEENTH day of SEPTEMBER
One thousand nine hundred and NINETY TWO.

Sd/-
(va. T, )
IR A AR
feeel! dg RN
Sd/-
(H. S. SHARMA)
Addl. Registrar of Companies
DELHI & HARYANA

For UNO Minda Limited
IQ coor bt

T.K. Srivastava
Company Secretary
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Certificate for Commencement of Business

YR W™ B BT A/
Pursuant to section 149 (3) of the Companies Act. 1956
A fafran, 1956 @ N 149 (3) B ITWW W

| hereby certify that the MINDA INDUSTRIES LIMITED
¥ vaq g gt wvar € fr e gveswiw fafce
Which was incorporated under the Companies Act. 1956 on
S 5w affaW, 1956 & oia dfE @ @t ¥ ff fRAiw 25 Wy, 1914
the SIXTEENTH day of SEPTEMBER 1992 and which has field a duly verified
declaration in the
ik formm & 5 zenaq FwiRa gux A wifm | w3 gega
prescribed form that the conditions of section
R Rwm S Y Ut 149 2) (®) & (W)
149 (2) (a) to (c) of the said Act, have been complied with, is entitied
o wf waf @1 sgaem X I 8, o WUR R A @
to commence business.
forerY 2 |
Given under my hand at NEW DELHI this THIRD day of NOVEMBER
AN F@ER W I e 12 wifd®, 1914 & @ fear T
One thousand nine hundred and NINETY TWO.

Sdi/-

(@R, T HERYT)
QEd T IRER
et @ sRaon
(R. N. SAXENA}

Asstt, Registrar of Companies
DELH!I & HARYANA

UNO Minda Limited

2)
. A
IC

T.X. Srivastava
Company Secreta’y

For
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(THE COMPANIES ACT, 2013)
(COMPANY LIMITED BY SHARES)
(Incorporated under the Companies Act, 1956)
MEMORANDUM OF ASSOCIATION
OF
UNO MINDA LIMITED!
l. The name of the Company is UNO MINDA LIMITED
Il.  The Registered Office of the Company will be situated in the Union Territory of Delhi.
I1l.  The objects for which the Company is established are:
(A) THE OBIJECTS TO BE PURSUED BY THE COMPANY ARE AS UNDER:

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

2. Tocarry onin India or abroad whether by itself or in collaboration whether Indian or
Foreign the business of manufacturers, fabricators, assemblers and sub-assemblers
processors, agents, importers, exporters, holders, stockists, distributors, buyers and
sellers, dealer and suppliers of automobile parts and agricultural Implements
automotive and other gear transmissions axels, universal joints, springs, spring leaves,
lighting kits tools attachments, Jigs, fixtures, dies for engineering plastic goods
manufacturing, autolights, electrical apparatus meter dynamos head lamps, sealed
beams, components, parts accessories and fittings for the said articles and things used
in connection with the manufacturer thereof, alloy springst steel billets, flats and bars,
pressed and other related items for motor cars, motors cycles, scooters, tractors, vans,
Jeeps lorries motor cars, scooters, mopeds, cycle, motor launches, aeroplanes and
other vehicles and to conveyance of all kinds and miners, shippers, suppliers of the
thermplast and fibre glass, PVC and plastic products of all kinds, roofing and building
materials of all kinds agricultural, sea and food products, fertilizers, iron and steel and
its all types of products, metals minerals and Its products, engineering goods electricals
and electronic gadgets, games and toys of all description along with components
devices, sole assemblies, accessories and materials used in their manufacture,
components dyes, chemicals, pharmaceuticals, pigments, papers, cement, plastic,
leather goods, handicrafts, processed foods, vegetables, fruits, dry-fruits, oil and cakes
baby foods, milk and products thereof, dairies and its products, transport and handling
agents, order suppliers, departmental stores, tobacco and tobacco products,
cigarettes, jute and its products, hessian, textile including cotton, woollen, art silk,
natural silk, readymade garments, hosiery, synthetics fibre and fabric and mixed

1 The Name of the Company was changed from “Minda Industries Limited” to “Uno Minda Limited” vide the
special resolution passed by the members of the Company through postal ballot on June 29, 2022.
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6.1.

fabrics, surgical, electronics and surgical, diamonds, precious stones, jewellery,
artificials or otherwise pearls, pharmaceuticals electronics and surveying equipment
and instruments, computer industry, television settlite, communication systems, radar
equipment Computers, dry and inert cells, electrical goods and equipment, lamps tubes
electronics industry, aeronautical industry, cable and plastic industry, furniture,
musical items ceramics and rafrectories, glass, soaps, cosmetics, publishers, stationers
and all types of commodities, computer spare parts, raw materials merchandise and
goods and to act as sellers, purchasers and dealers of licences, release orders, permits,
quotas and to enter into all sorts of agreements relating to the above and all other
types of commodities and merchandise.

To hold, purchase, builds, sale or otherwise deal/acquire lands, flats, suites
multistoreyed complexes, houses, bunglows, orchards, shopping arcades, parking
places, quarters, apartments, farms and farm-houses, buidings, sheds and other
fixtures and conveniences, industrials commercial and residential and to let them out
on hire-purchase or lease rent contract or any other agreement as may be deemed fit
or to buy and sell lands, houses, apartments to any person on terms and conditions as
may deemed fit or to hold, maintain, sell, allot houses, apartments, sheds or buildings
thereof to the shareholders, or any other person; to carry on the business of
contractors, decorators, furnishers, agriculturists, horticulturists, colonizers,
engineers, architects, wood-workers, paviours, builders, surveyors, bricks and tile
makers, lime burners, house and estate agents, forming/becoming members of
societies to enter into partnership, sub-partnership, co-partnership, and joint ventures
agreements. To carry on the business of manufacturers of and dealers of automobile
parts, accessories, ancillaries, stores and spares and to engineer, develop, design,
assemble, manufacture, produce, import and export, buy, sell and otherwise deal in
Tractors, Cars, Motorbikes, Cycles, Mopeds, petroleum and petroleum products, glass
and glass products, industrial, mining, agricultural and such other machines and all
types of tools, plants, equipments, instruments, appliances and hardware of all kinds,
general fittings, accessories and appliances of all description made of metal, alloy,
glass, synthetic and such other fibres, chemical and PVC compounds, plastics or any
such other material related thereto.

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

To carry on in India or abroad the business as manufacturer, fabricators, assemblers,
sub-assemblers processors, agents, importers, exporters, marketers, holders, stockist,
distributors, buyers and sellers, dealers and suppliers for all kinds of batteries for
automotive application, industrial application and other applications such as telecom,
home UPS, miners, shipers, aeroplanes, tractors, lorries, jeeps, vans, etc. including all
components, parts, accessories and fittings for articles and things used in connection
therewith.

To carry on the business of manufacturers and merchants of, dealers in and consultants
on products of every kind manufactured out of natural and synthetic rubber and
plastics and all kinds of polymer products, seats, foams and interiors for automotive,
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6.2.

6.3.

6.4.

non-automotive, industrial, domestic, railway, scientific, aircraft, marine,
telecommunication and defence applications and related hardware.

To manufacture, produce, assemble, repair, export, import, purchase, sell and deal in
and generally to carry on business in the manufacture, sale and supply of all natural
and synthetic rubber products and plastics and all kinds of polymer products for use in
all types of applications.

To carry on in India or in any part of the world, all kinds of business relating to the
manufacturing, assembling, fitting up, repairing, converting, overhauling, maintaining,
rendering services of all and every kind of description, buying, selling, exchanging,
altering, hiring, letting on hire, improving and dealing in all kinds of natural and
synthetic rubber and plastics and other kinds of polymer products including:

a) All types of moulded auto components made out of natural or synthetic rubber and
plastics and all other kinds of polymer materials;

b) ‘O’ Rings, Sealing Rings, Valve Seals, Seals, Special Seals and Seals of all types including
Guide Seals and Distributor Seals, Oil Seals, Valve Seatings, Grommets, Bushes, Mountings,
Racking Rings, Washers, Boots, Bands and Plugs in natural or synthetic rubber of all kinds
and plastics and other kinds of polymer materials;

c) Extruded products, sponges, channels, liners, in natural, synthetic or special rubber or
plastics or other kinds of polymer materials;

d) All miscellaneous rubber, synthetic or plastics or any other kinds of polymer components
for all automotive and nonautomotive applications; All miscellaneous rubber components
of a specialized nature

e) with natural, synthetic, polybutadiene and urethane rubbers, adhesives, sealants, cements
and allied products

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

g) All types of domestic utensils, toys, carpet backing materials, mouldings, cushioning pads,
bumpers, pump impellers gears, pipes, bond liners, stationery products, lining materials,
industrial rollers, footwear, apparels of different kinds; and

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

To carry on the business of manufacturers of and dealers in all kinds of plastics
materials industry styrene, polystyrene, vinyl chloride, poly vinyl chloride,
polyethylene, polyoleifines, vinyl acetate and copolymers of one or more of the above
and/or other products, acrylics and polyesters polycarbonates and polyethers and
epoxy resins and composition silicon resins and compositions and other thermosetting
resins and moulding compositions, nylons, Rilsan, and similar thermoplastics, moulding
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6.5.

compositions including prefabricated sections and shapes, cellulosic plastics and other
thermosetting and thermoplastic materials (of synthetic and natural origin).

To manufacture, sell or otherwise deal with all materials or components as are allied
or akin to the above-mentioned products.

(B) MATTERS WHICH ARE NECESSARY FOR FURTHERANCE OF THE OBIJECTS
SPECIFIED IN CLAUSE Ill (A) ARE AS UNDER:

To purchase and otherwise acquire own, import, all materials, substances, appliances, machines,
containers and such other articles and apparatus and things capable of being used in any of the
main business and to own, lease and otherwise acquire and use facilities of whatever kind as
may be convenient or useful or conducive to the effective working of the main business or any
part thereof.

To acquire, build, construct, alter, maintain, enlarge, remove or replace and to work,
manage and control any buildings, offices, factories, mills shops, machinery and
conveniences which may seem necessary to achieve the main objects of the Company.

To buy, repair alter, improve, exchange, let out on hire, Import works
plants, machinery, toots, utensils, appliances, apparatus, products, materials,
substances, articles and things capable of being used in any business which this
company is competent to carry on and to experiment with render marketable all
products residual and byproducts incidental to or obtained in any of the business
carried on by the Company.

To purchase, take on lease or tenancy or in exchange, hire, take, options over or
otherwise acquire any estate or interests, whatsoever and to hold, develop, work,
cultivate, concessions, grants, decrees, licences, privileges, claims, option, leases,
property, real or personal or rights or powers of any kinds which may appear to be
necessary for any business of the Company.

To pay for preliminary and pre-incorporation expenses of the Company.

To sell, exchange, mortgage, let on lease, royalty or tribute grant
licences, easements options and such other rights over and in other such manner deal
with or dispose of the whole or any part of the undertaking, property, assets, rights
and effects of the Company for such consideration as may be thought fit and in
particular for stocks, shares, debentures whether fully or partly paid up or securities
of any other such company having objects whole or in part similar to those of the
Company.

To pay, for any rights or property acquired by the Company and to
remunerate any person, firm or, body corporate rendering services to the Company
either by cash payment or by allotment to him or them of shares of securities of the
Company as paid up in full or in part or otherwise.

To lend and advance money, either with or without security or give credit to such
persons (including Government) and upon such terms and conditions as the Company
may deem fit, provided that the Company shall not carry on banking business within
the meaning of Banking Regulation Act, 1949.
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10.

11.

12.

13.

14.

15.

16.

To undertake financial and commercial obligations, transactions and operations of all
kinds.

To guarantee the performance of any contract or obligations of and the payment of
money or dividends and interest on any stock, shares or securities of any company,
corporation, firm or person in any case in which such guarantee may be considered
directly or indirectly to further the main objects of the Company.

To guarantee the payment of money unsecured or secured or payable under or in
respect of promissory notes, bonds, debenture stocks, contracts, mortgages, charges,
obligations instruments and securities of any company or of any authority, supreme,
municipal, local or of any person whether incorporated, or not incorporated and to
guarantee or become sureties for the performance of any contracts or obligations as
may be necessary.

To subscribe for, acquire, hold and sell shares, sharestock, debentures, bonds,
debenture-stock, mortgages, obligations, securities of any kind issued or guaranteed
by any company (body Corporate or undertaking) of whatever nature and whatsoever
constituted or carrying on the main business and to subscribe for acquire; hold and sell
shares, debentures and debenture stocks and debenture-bonds, mortgages,
obligations and such other securities issued or guaranteed by any Government trust,
municipal, local or such other authority or body of whatever nature, whether in india
or elsewhere as may be conducive to the main business of the Company.

To invest in other than in Company's own shares, any money of the Company not
immediately required in any investments, movable or immovable, as may be proper
and to hold, sell investments, shares or stock in the company as may be necessary for
the main business of the Company.

Subject to Section 73, 179 and all other applicable provisions of the Companies Act,
2013 and the rules made thereunder and the directions/regulations issued by Reserve
Bank of India, to receive money on deposit or loan, to borrow or raise money in such
manner as the Company shall think fit and in particular by the issue of debentures or
debenture-stock (perpetual or otherwise) and to secure the payment of any money
borrowed, raised or owing on the mortgage, charge or lien upon all or any of the
property or assets of the Company (both present or future) including its uncalled
capital and also by similar mortgage, charge or lien to secure and guarantee the
performance by the Company, or any other such person or company, of any obligation
undertaken by the Company.

To draw, make, accept, endorse, discount, negotiate, execute and issue bills of
exchange, promissory notes, bills of lading, debentures and other negotiable or
transferable instruments of securities.

To apply for, purchase or otherwise acquire and protect, prolong and renew in any part
of the world, any patents, patent rights, brevets inventions, trade marks, designs,
licences, protections and concessions conferring any exclusive or nonexclusive or
limited right to their use of information as to any invention, process or privileges which
may seem capable of being used for the objects of the Company or the acquisition of
which may seem calculated directly or indirectly to benefit the Company and to use,
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17.

18.

19.

20.

21.

22.

23.

exercise, develop or grant licences or privileges in respect of or otherwise turn to
account, the property, rights and information so acquired.

To spend money in experimenting upon and testing and improving or seeking to
improve any patents, rights, inventions, discoveries, processes, or information of the
Company or which the Company may acquire or propose to acquire.

To do all or any of the above things either as principals, agents, trustees, contractors
or otherwise and either alone or in conjunction with others and either by or through
agents, subcontractors, trustees and otherwise.

To acquire and take-over all, or any part of the business, property or running units and
liabilities of any person, firm or company carrying on or proposing to carry on any
business which this Company is authorised to carry on or possess property, suitable for
the main business of the Company.

To procure the registration or recognition of the Company in or under the laws of any
place outside India.

To form, incorporate or promote any company or companies whether in India or
elsewhere having amongst its or their objects the acquisition of all or any of the assets
or controls, managements or development of the Company or any other such objects
which in the opinion of the Company could or might directly or Indirectly assist the
Company in the management of its business or the development of its properties or
otherwise prove advantageous to the Company and to pay all or any of the costs and
expenses incurred in connection with any such promotion or incorporation and to
remunerate any person or company in any manner it shall think fit for services
rendered or to be rendered in or about the formation or promotion of the Company or
the conduct of its business or in or about the promotion of any other such company in
which the Company may have any an Interest.

Subject to the provisions of Section 230 to 232 and all other applicable provisions of
the Companies Act, 2013 to amalgamate or to enter into partnership or into any
arrangement for sharing profits, union of interest, co-operation, joint venture or
reciprocal with any person or persons of company or companies carrying on or engaged
in the main business of the Company.

To enter into any arrangements and take all necessary or proper steps with
Governments or with other such authorities, supreme, national, local, municipal or
otherwise of any place in which the Company may have interests and to carry on
negotiations or operations for the purpose of directly or indirectly carrying out the
objects of the Company or effecting any modification in the constitution of the
Company or for furthering the interests of the members and to oppose any such steps
taken by any other such company, firm or person which may be considered likely,
directly or indirectly, to prejudice the interest of the Company or its members, and to
assist in the promotion whether directly or indirectly of any legislation which may seem
advantageous to the Company and to obtain from any such Government authority and
company any charters, contracts, decrees, rights, grants, loans, privileges, or
concessions which the Company may think it desirable to obtain and carry out, exercise
and comply with any such arrangements, charters, decrees, rights, privileges or
concessions.
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24.

25.

26.

27.

28.

29.

30.

To adopt such means of making known the main business of the Company as may seem
expedient and in particular by advertising in the press by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards and donations.

(a) To undertake and execute any trust, the undertaking of which may seem to the
Company desirable and either gratuitously or otherwise and vest any real or personal
property, rights or interests acquired by or belonging to the Company in and person of
company on behalf of or for the benefit of the company and with or without any
declared trust in favour of the Company.

(b) To accept gifts including by way of awards/prizes from Govt. and semi-. Govt. bodies
and to give gifts and donations to create trust for the welfare of employees, members,
directors and/ or their dependents, heirs and children and for deserving object for and
other persons also and to act as trustees.

To apply the assets of the Company in any way or towards the establishment,
maintenance or extension of any association, institution or fund in any way connected
with any particular trade or business or with trade or commerce and particularly with
the trade, including any association, institution or fund for the interests of masters,
owners and employers against loss by bad debt, strike, combustion, fire, accident or
otherwise or for the benefit of any employee workman or others at any time employed
by the Company or any of its predecessors in business or their families or dependents
and whether or not in common with such other persons or classes of persons and in
particular of friendly, co-operative and such other societies, reading rooms, libraries,
educational and charitable institutions, dinning and recreation rooms, churches,
chapels, schools and hospitals and to grant gratuities, pensions and allowances and to
contribute to any funds raised by public or local subscription for any purpose.

To aid pecuniarily or otherwise, any association, body or movement having for an
object the solution, settlement of industrial or labour problems or troubles or the
promotion of industry or trade.

To subscribe or guarantee money for any national, charitable, benevolent, public,
general or useful object or for and exhibition, subject to the provisions of Section 181
and 182 of the Companies Act, 2013.

Subject to the provisions of the Income Tax Act, 1961 and the statutory amendments
thereof, the Company has power to make and receive gifts either in cash or other
movable or immovable properties.

To establish and maintain or procure the establishment and maintenance of any
contributory or noncontributory pension or superannuation funds for the benefit of ,
and give, or procure the giving of donations, gratuities, pensions, allowances or
emoluments to any person who are or were at any time in the employment or service
of the Company or is allied to or associated with the Company or with any such
subsidiary Company or who are or were at any time Directors or officers of the
Company as aforesaid and the wives, widows, families and dependents of any such
persons and also establish and subscribe to any such persons and also establish and
subscribe to any institutions, associations, clubs or funds calculated to be for the
benefit of or to advance the interest and well being of the Company or of any such
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31.

Iv.

other company as aforesaid and make payments to or towards the insurance of any
such persons as aforesaid and do any of the matters aforesaid, either, alone or in
conjunction with any such other company as aforesaid.

Subject to the Provisions of the Companies Act, 2013, to distribute among the members
in specie or otherwise any property of the Company, or any proceeds of sale or disposal
of any properly of the Company, in the event of its winding up but so that no
distribution amounting to a reduction of capital be made except with the sanction (if
any) for the time being required by law.32. To do all such other things as may be
deemed incidental or conducive to attainment of the objects of the Company or any of
them.

The liability of the members is limited and this liability is limited to the amount
unpaid, if any, on the shares held by them.

The Authorised Share Capital of the Company is Rs. 7,22,75,33,980 (Rupees Seven
Hundred and Twenty-Two Crores Seventy-Five Lakh Thirty-Three Thousand Nine
Hundred Eighty Only) consisting of 1,79,15,19,740 (One Hundred Seventy-Nine Crores
Fifteen Lakh Nineteen Thousand Seven Hundred Forty Only) equity shares of Rs. 2/-
(Rupees Two only) each, 2,75,00,000 (Two Crore Seventy-Five Lakh Only) 8% Non-
Cumulative Redeemable Preference Share of Rs. 10/- (Rupee Ten only) each and
3,36,94,945 (Three Crore Thirty-Six Lakh Ninety-Four Thousand Nine Hundred Forty-
Five only) 0.01% Non-Convertible Redeemable Preference Shares of INR 100/- (Rupees
One Hundred only) each.”

(Please refer footnotes for changes in Authorised Share Capital in chronological order)

1. Authorised Share Capital was increased from Rs. 7 Crores to Rs.10 Crores vide
shareholders' resolution dated September 27, 2001 and from Rs.10 Crores to Rs.14 Cores
vide shareholders' resolution dated August 23, 2002 and from Rs.14 Crores to Rs. 18
Crores vide shareholders' resolution dated March 8, 2004 and from Rs. 18 Crores to Rs.
61,63,14,500 vide shareholders' resolution dated February 03, 2010.

2. As per the approved scheme of Amalgamation by the Delhi High Court Order dated
25.01.2011 capital increased from Rs. 61,63,14,500/- to Rs. 69,13,14,500/-.

3. As per the approved scheme of Amalgamation by the Delhi High Court Order dated
25.08.2011 capital Increased from Rs. 69,13,14,500/-to Rs. 120,13,14,500/-.

4. Sub-division of equity shares of the company from the face value of Rs. 10 (ten) each to
the facevalue of Rs. 2 (two) each was approved by the shareholders at the annual general
meeting held on 11 August, 2016.

5. The authorised share capital was increased pursuant to the Scheme of Amalgamation of
M J Casting limited, Minda Distribution and Services Limited, Minda Auto Components
Limited and Minda Rinder Private Limited ("the Transferor Companies') with Minda
Industries limited ("the Transferee Company”) and their respective shareholders and
creditors approved by the Hon'ble NCLT, New Delhi Bench vide order dated 1st June,
2020 as below:

"The Authorised Share Capital of the Company is Rs. 2,14,28,20,500 (Two Hundred and
Fourteen Crores Twenty-Eight Lakhs Twenty Thousand and Five Hundred) consisting of
65,07,53,000 (Sixty-Five Crores Seven Lakhs Fifty-Three Thousand) equity shares of Rs. 2/-
(Rupees Two only) each, 30,00,000 (Thirty Lakhs) 9% Cumulative Redeemable P}Eefgmse
Shares of Rs. 10/- (Rupees Ten) each (Class A Preference Shares), 1,83,500/[";;.&“*‘?&




Eighty-Three Thousands and Five Hundreds) 3% Cumulative Compulsorily Convertible
Preference Shares of Rs. 2,187/- (Rupees Two Thousand One Hundred Eighty-Seven) each
(Class B Preference Shares), 35,00,000 (Thirty-Five Lakhs) 3% Cumulative Redeemable
Preference Shares of Rs. 10/- (Rupee Ten) each (Class C Preference Shares), 1,00,00,000
(One Crore) 1% Non- Cumulative Fully Convertible Preference Shares of Rs. 10/- (Rupee
Ten) each (Class D Preference Shares) and 2,75,00,000 (Two Crore Seventy-Five Lakh Only)
8% non-cumulative redeemable Preference Share of Rs, 10/- (Rupee Ten) each.”

The authorised share capital was increased pursuant to Composite Scheme of
Amalgamation of Harita Limited and Harita Venu Private Limited and Harita Cheema
Private Limited and Harita Financial Services Limited and Harita Seating Systems Limited
(Transferor Companies) with Minda Industries Limited (Transferee Company) and their
respective shareholders approved by the Hon’ble NCLT, Chennai Bench (having
jurisdiction over Transferor Companies) vide order dated 23rd February, 2021 and by the
Hon'ble NCLT, New Delhi Bench (having jurisdiction over Transferee Company) vide order
dated 1st February, 2021 as below:

“The Authorised Share Capital of the Company is Rs. 5,11,69,20,500 (Rupees Five Hundred
and Eleven Crores Sixty-Nine Lakh Twenty Thousand Five Hundred Only) consisting of
73,62,13,000 (Seventy-Three Crores Sixty-Two Lakh Thirteen Thousand Only) equity
shares of Rs. 2/- (Rupees Two only) each, 2,75,00,000 (Two Crore Seventy-Five Lakh Only)
8% Non-Cumulative Redeemable Preference Share of Rs. 10/- (Rupee Ten only) each and
3,36,94,945 (Three Crore Thirty-Six Lakh Ninety-Four Thousand Nine Hundred Forty-Five
only) 0.01% Non-Convertible Redeemable Preference Shares of INR 100 (Rupees One
Hundred only) each.”

The authorised share capital was increased pursuant to the Composite scheme of
arrangement (Scheme) between Harita Fehrer Limited (“HFL” or “Transferor Company”),
Minda Storage Batteries Private Limited (“MSBPL” or “Demerged Company”) and their
respective shareholders and Uno Minda Limited (Formerly Known as Minda Industries
Limited) (“Uno Minda” Or “Transferee Company” Or “Resulting Company”) and their
respective shareholders and creditors approved by the Hon'ble NCLT, New Delhi Bench
vide order dated 13t July, 2023 as below:

“The Authorised Share Capital of the Company is Rs. 7,14,75,33,980 (Rupees Seven
Hundred and Fourteen Crores Seventy-Five Lakh Thirty Three Thousand Nine Hundred
Eighty Only) consisting of 1,75,15,19,740 (One Hundred Seventy Five Crores Fifteen Lakh
Nineteen Thousand Seven Hundred Forty Only) equity shares of Rs. 2/- (Rupees Two only)
each, 2,75,00,000 (Two Crore Seventy-Five Lakh Only) 8% Non-Cumulative Redeemable
Preference Share of Rs. 10/- (Rupee Ten only) each and 3,36,94,945 (Three Crore Thirty-
Six Lakh Ninety-Four Thousand Nine Hundred Forty-Five only) 0.01% Non-Convertible
Redeemable Preference Shares of INR 100/- (Rupees One Hundred only) each.”

The authorised share capital was increased pursuant to the Scheme of Amalgamation
(Scheme) between Minda | Connect Private Limited (“MiC” or “Transferor Company”) and
their respective shareholders and Uno Minda Limited (Formerly Known as Minda
Industries Limited} (“Uno Minda” Or “Transferee Company”) and their respective
shareholders and creditors approved by the Hon'ble NCLT, New Delhi Bench vide order
dated 12t December, 2023 as below:

“The Authorised Share Capital of the Company is Rs. 7,22,75,33,980 (Rupees Seven
Hundred and Twenty Two Crores Seventy Five Lakh Thirty Three Thousand Nine Hundred
Eighty Only) consisting of 1,79,15,19,740 (One Hundred Seventy Nine Crores Fifteen Lakh
Nineteen Thousand Seven Hundred Forty Only) equity shares of Rs. 2/- (Rupees Two only)
each, 2,75,00,000 (Two Crore Seventy-Five Lakh Only) 8% Non-Cumulative Redeemable
Preference Share of Rs. 10/- (Rupee Ten only) each and 3,36,94,945 (Three Crore Thirty-
Six Lakh Ninety-Four Thousand Nine Hundred Forty-Five only) 0.01% Non-Convertible
Redeemable Preference Shares of INR 100/- (Rupees One Hundred only) each.”




We, Ihe several persons whose names and addresses are subsoribed hereto are desiwous of
being formed into a Company in pusrsuance of this Memarendum of Assoclalion and we

respsctively agree to lake the numbar of shares In the Caplal of thc Company set opposite
our respective names :-

S.No.

of each aubscriber

Names and addresses
Occupation description

Number
and type of
Shares Equity

Signature of
Subecrber
occupation

Signature of witness

with address,
déscriplion and

Shadi Lal Minda

Sfo Shii Gajanand Minda
A-15, Ashok Vihar-l,
Nathi-52 (Business)

Nirmal Kumar Minda
S/a, Sh. Shad! Lal Minda

Defhi-1 10052
Business

K. L. Sharma

S/o Late Shd L. C. Sharma
BU-926, Pitampura,
Pelhi-140034

(Service)

Sarika Minda

W!o Ashok Minda

A-15, Ashok Vihar Phase-|,
03lhi-52 (Business)

Ashok Kumar Gosl

Sf0. Sh, K. C. Goel

108, Bhagirithi Apariments,
Plat No. 13/11 Secior-9
Rohini, Deihi-110085
Service

Vljay Kumar Jain

Sio Shri S. S. Goel
3C/10, New Rohtak Road,

iNew Delhi-1 10005

{Senvica)

Jagdish Prasad Sharma
S/o Sbri Jagannath Sharma
A/B-92, Shalimar Bagh,
Delhi-52 (Service)

A-15, Ashok Vihar, Phasa- :

10 (Ten)

10 (Ton)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Ten)

10 (Yen)

Sd/-

Sdr- -

| winess 1he signatures of the subserbers
who have signed alsmy presence at Dqlhl
d/-

D. C. Sharrma |
S/o Shri R. P. Sharma
(Sarvice)

Member Ship No. 89357

142011, Ram Nagsr Exi. Shahedra Delhi-110032

Ptace : Delhi

Dated : 5th Seplember 1992

For UNO Minda Limited

% P\\ o> e

.K. Srivastava
Company Secretary
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(THE COMPANIES ACT, 2013)

(COMPANY LIMITED BY SHARES)

(Incorporated under the Companies Act, 1956)

ARTICLES OF ASSOCIATION
OF
UNO MINDA LIMITED?!

PRELIMINARY

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed through postal ballot on June 29, 2022 in substitution for, and to the
entire exclusion of the earlier regulations comprised in the extant Articles of Association of the

Company.

Table F not to apply 1.

Company to be
governed by these
Articles

Interpretation 2.

The Companies Act

Annual General
Meeting

Alternate Director

TABLE ‘F NOT TO APPLY

The regulations contained in the Table marked ‘F’ in Schedule | to the
Companies Act, 2013 shall not apply to the Company, except in so far
as the same are repeated, contained or expressly made applicable in
these Articles or by the said Act.

The regulations for the management of the Company and for the
observance by the members thereto and their representatives, shall,
subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations
by resolution as prescribed or permitted by the Companies Act, 2013,
be such as are contained in these Articles

DEFINITIONS & INTERPRETATION

"The Act" means the Companies Act, 2013 for the time being
in force and the Companies Act, 1956 (to the extent not
repealed and replaced by notified provisions of the
Companies Act, 2013), as applicable and enacted, or any
statutory modification or re-enactment thereof for the time
being in force and shall include any regulation, rules, bye-laws
or guidelines issued thereunder by any competent authority;

“Annual General Meeting” means a general meeting of the
Members held in accordance with the provisions of Section 96
of the Act and any adjourned holding thereof.

"Alternate Director" has the meaning ascribed to the term in the
Articles.

1 The Name of the Company was changed from “Minda Industries Limited” to “Uno Minda Limited” vide the
special resolution passed by the members of the Company through postal ballot on June 29, 2022.
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Articles

Beneficial Owner

Board or Board of
Directors

Committee

The Company

Depository

Director(s)

Dividend

Encumbrance

Equity Shares

General Meeting

Governmental
Authority

"Articles" means these articles of association of the Company or
as altered from time to time;

“Beneficial Owner” means beneficial owner as defined under
the Depositories Act, 1996.

"Board or Board of Directors" means the collective body of Directors
of the Company, as constituted from time to time, in accordance with
law and the provisions of the Articles;

“Committee” means a committee of Directors, as formed /
constituted by the Board of Directors from time to time, in accordance
with law and the provisions of the Articles;

"The Company" means UNO MINDA LIMITED

“Depository” means a depository as defined under the Depositories
Act, 1996.

Depositories Act” shall mean The Depositories Act, 1996 and shall
include any statutory modification or re-enactment thereof

"Director(s)" means the directors of the Company appointed on the
Board for the time being in accordance with law and the provisions of
the Articles, including additional directors, alternate directors,
independent directors and nominee directors appointed in
accordance with the Law and the provisions of these Articles.

"Dividend" includes any interim dividend.

"Encumbrance” means any encumbrance or restriction on
transferability including, without limitation, any claim, debenture,
mortgage, pledge, charge, hypothecation, lien, deposit by way of
security, option or right of pre-emption, beneficial ownership
(including usufruct and similar entitlements), public right, common
right, any provisional or executional attachment and any other
interest held by a third party and the term "Encumber" shall be
construed accordingly.

"Equity Shares" means the equity shares of the Company of Rs.2 each or
any other issued Share Capital of the Company that is reclassified,
reorganized, reconstituted or converted into equity shares of the Company.

“General Meeting” means a meeting of the Members of the Company
and any adjournment thereof;

"Governmental Authority" means (i) any union, state, local or other
governmental, administrative, regulatory or self-regulating authority or
agency, having jurisdiction over the relevant matter, (i) any court, tribunal or
administrative hearing body, or (iii) any other similar dispute resolving panel
or body and shall include the Registrar of Companies, Securities and
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Law

Lien

Members

Person

Proxy

Relative

Rules

Seal

SEBI

SEBI Regulations

Security

Share Capital

Stock Exchanges

Exchange Board of India, Foreign Investment Promotion Board, the Reserve
Bank of India, the Stock Exchanges

"Law" means all applicable statutes, enactments, acts of legislature or
Parliament, laws, ordinances, rules, by-laws, regulations, notifications,
guidelines, policies, directions, directives and orders of any Governmental
Authority, tribunal, board or court and shall include the listing agreement
entered by the Company with the Stock Exchanges.

"Lien" means a mortgage, charge, pledge, lien, option, restriction, right of
pre-emption, third party right or interest, other encumbrance or security
interest of any kind, or another type of preferential arrangement
(including, a title transfer or retention arrangement) having similar effect.

Members” shall have the same meaning as defined under Section 2(55)
of the Act;

"Person" means a juristic person, individual, company, corporation,
partnership, association, trust or other entity or organisation, including a
government or political subdivision or an agency or instrumentality thereof.

"Proxy" includes Attorney duly constituted under a power of Attorney.

"Relative" has the meaning ascribed to the term in the Act or SEBI
Regulation.

“Rules” means the applicable rules for the time being in force as
prescribed under the Act and notified from time to time.

"Seal" means the common seal for the time being of the Company, if
any.

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

“SEBI Regulations” means such regulations and circulars/notifications,
press release as may be issued by SEBI under them and applicable to the
Company from time to time.

"Security" shall have the same meaning as defined under the Securities
Contracts (Regulation) Act, 1956 including any modification and re-
enactment thereof.

"Share Capital" means the entire capital of the Company and the terms
authorised share capital, issued and allotted share capital, called up share
capital and paid up share capital shall be construed accordingly.

"Stock Exchanges" means the BSE Limited and the National Stock
Exchange Limited where the Equity Shares of the Company are
listed.
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Share-Capital

Preference Shares

4.

Unless the context otherwise requires, words or expressions contained
in these Articles shall bear the same meaning as in the Act.

The marginal notes hereto shall not affect the construction hereto and
in these presents, unless there be something in the subject or context
inconsistent therewith.

"In Writing" and Written" shall include printing, lithography and other
modes of representing or reproducing works in a visible form. Words
imparting the singular include the plural and vice-versa.

Words importing the masculine gender shall include the feminine
gender and neuter gender.

Words imparting persons include corporations.
Words "include" and "including" shall be construed without limitation.

All reference to statutes shall include any modification, re-enactment
or extension thereof for the time being in force;

Any reference to Shares and shareholding shall be deemed to mean
and include any Shares allotted or granted:

(a) by way of capitalisation of reserves;
(b) on a stock split; on conversion of any convertible security; and
the shareholding of the Shareholders and the number of
Shares to be allotted and/or granted to any Person shall be
recomputed accordingly.
SHARES

The authorised share capital of the Company shall be such amount and
be divided into such shares as may, from time to time, be provided in
Clause V of the Memorandum of Association with power to alter,
increase, subdivide or divide the same into several classes, reduce,
cancel the same and to attach thereto any right to consolidate,
subdivide or reorganize the shares and with power, from time to time,
to issue any shares of the original capital with and subject to any
preferential, qualified or special rights, privileges or conditions as may
be thought fit, and upon the subdivision of shares to apportion the right
to participate in profits, in any manner as between the shares resulting
from sub-division and subject to section 48 of the Companies Act, 2013,
as may be applicable, to vary such ordinary, preferential, qualified or
special rights and conditions in such manner for the time being by
provided by the Articles.

Subject to the provisions of the Act and compliance with Law, the
Board shall have the power to issue or re-issue securities including
preference shares, debentures, of one or more classes, which are
liable to be redeemed, or converted, whether
fully/partially/optionally, into equity shares or such other securities
from time to time, on such terms and conditions and in such manner
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Shares at the 5.

disposal of the
Directors

Allotment of shares

Shares

Redeemable
Preference Shares

Convertible
Redeemable
Preference Shares

6.

as determined by the Board including their conversion, repayment,
and redemption whether at a premium or otherwise.

Subject to the provisions of the Act and these Articles, the shares
in the capital of the Company shall be underthe control of the
Board and at the disposal of the Board who may issue, allot or
otherwise dispose off the same or any of them to such persons,
in such proportion and on such terms and conditions and either
at a premium or at par and at such time as they may from time to
time think fit.

Subject to the provisions of the Act and these Articles, the Board
may issue and allot shares in the capital of the Company on
payment or part payment for any property or assets of any kind
whatsoever sold or transferred, goods or machinery supplied or
for services rendered to the Company in the conduct of its
business and any shares which may be so allotted may be issued
as fully paid-up or partly paid-up otherwise than for cash, and if
so issued, shall be deemed to be fully paid-up or partly paid-up
shares, as the case may be.

The Company may issue the following kinds of shares in
accordance with these Articles, the Act, the Rules and other
applicable Laws:

(a) Equity share capital:

(i) with voting rights; and / or
(ii) with differential rights as to dividend, voting or
otherwise in accordance with the Rules; and

(b) Preference share capital
a) Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act,
shall have the power to issue on a cumulative or non-cumulative
basis, preference shares liable to be redeemed in any manner
permissible under the Act and the Directors may, subject to the
applicable provisions of the Act, exercise such power in any
manner as they deem fit and provide for redemption of such
shares on such terms including the right to redeem at a premium
or otherwise as they deem fit.

b) Convertible Redeemable Preference Shares

The Company, subject to the applicable provisions of the Act and
the consent of the Board, shall have power to issue on a
cumulative or non-cumulative basis convertible preference shares
liable to be converted in any manner permissible under the Act
and the Directors may, subject to the applicable provisions of the
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Provisions in case of 9.

Preference Shares
Further issue
shares

of 10.

Act, exercise such power as they deem fit and provide for
conversion at a premium or otherwise and/or conversion of such
shares into such Securities on such terms as they may deem fit.

PROVISIONS IN CASE OF PREFERENCE SHARES

Upon the issue of preference shares pursuant to Article 5 above,
the following provisions shall apply:

a. No such preference shares shall be redeemed except out of
profits of the Company which would otherwise be available
for Dividend or out of the proceeds of a fresh issue of shares
made for the purposes of the redemption;

b. No such shares shall be redeemed unless they are fully paid;

c. The premium, if any, payable on redemption shall have been
provided for out of the profits of the Company or out of the
Company’s securities premium account, before the shares are
redeemed;

d. Where any such shares are proposed to be redeemed out of
the profits of the Company, there shall, out of such profits, be
transferred, a sum equal to the nominal amount of the shares
to be redeemed, to a reserve, to be called the “Capital
Redemption Reserve Account” and the applicable provisions
of the Act relating to the reduction of the Share Capital of the
Company shall, except as provided by Section 55 of the Act,
apply as if the Capital Redemption Reserve Account were Paid
up Share Capital of the Company;

e. Theredemption of preference shares under this Article by the
Company shall not be taken as reduction of Share Capital;

f. The Capital Redemption Reserve Account may,
notwithstanding anything in this Article, be applied by the
Company, in paying up un-issued shares of the Company to be
issued to the Shareholders as fully paid bonus shares; and

g. Whenever the Company shall redeem any redeemable
preference shares, the Company shall, within 30 (thirty) days
thereafter, give notice thereof to the Registrar as required by
Section 64 of the Act.

FURTHER ISSUE OF SHARES:

(1) Subject to the provisions of the Act, SEBI Regulations and
applicable Law, the Board or the Company, as the case may
be, may, in accordance with the Act, SEBI Regulations and the
Rules, issue further shares to-
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(2)

(a) persons who, at the date of offer, are holders of equity
shares of the Company and such offer shall be deemed to
include a right exercisable by the person concerned to
renounce the shares offered to him or any of them in
favour of any other person; or

(b) employees as defined under Securities and Exchange
Board of India (Share Based Employee Benefits and Sweat
Equity) Regulations, 2021 (including any amendment or
re-enactment thereof)

(c) any persons, whether or not those persons include the
persons referred to in clause (a) or clause (b) above.

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way of
preferential offer or private placement, subject to and in
accordance with the Act and the applicable Law.

Nothing in this Article shall apply to the increase in subscribed
capital of the Company caused by the exercise of an option as
a term attached to any debentures issued or loan raised by
the Company to convert such debentures or loans into shares
in the Company. Provided that the terms of issue of such
debentures or raising of loan containing such an option have
been approved before the issue of such debentures or raising
of loan by a special resolution passed by the Company in
General Meeting.

Variation of rights 11. VARIATION OF RIGHTS

(1)

(2)

(3)

If at any time the share capital is divided into different classes
of shares, the rights attached to any class (unless otherwise
provided by the terms of issue of the shares of that class) may,
subject to the provisions of the Act, and whether or not the
Company is being wound up, be varied with the consent in
writing, of such number of the holders of the issued shares of
that class, or with the sanction of a special resolution passed
at a separate meeting of the holders of the shares of that
class, as prescribed by the Act.

To every such separate meeting, the provisions of these
Articles relating to general meetings shall mutatis mutandis

apply.

The rights conferred upon the holders of the shares of any
class issued with preferred or other rights shall not, unless
otherwise expressly provided by the terms of issue of the
shares of that class, be deemed to be varied by the creation
or issue of further shares ranking pari passu therewith.
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Dematerialisation of 12.
shares

Options for
investors
Securities in

depositories to be in
fungible form

Rights of
depositories and
beneficial owners

DEMATERIALISATION OF SECURITIES

(i)

(i)

Notwithstanding anything contained in these Articles, the
Company shall be entitled to dematerialise its existing
securities, rematerialize its securities held in the Depositories
and/or to offer fresh securities in a dematerialised form
pursuant to the Depositories Act, 1996 and the rules framed
thereunder, if any.

For the purpose of this Article: "Subject to the applicable
provisions of the Act, the Company may exercise an option to
issue, dematerialize, hold the securities (including shares)
with a Depository in electronic form and the certificates in
respect thereof shall be dematerialized, in which event the
rights and obligations of the parties concerned and matters
connected therewith or incidental thereto shall be governed
by the provisions of the Depositories Act, 1996.

(iii) Subject to the applicable Law, every person subscribing to

(iv)

(v)

securities offered by the Company, and every holder of
securities shall have the option to either to receive
certificates for such securities or hold the securities with a
Depository when permitted. Where any holder of securities
surrenders his Certificate of securities held in the Company in
accordance with Section 6 of the Depositories Act, 1996 and
Securities and Exchange Board of India (Depositories and
Participants) Regulations, 2018, the Company shall cancel the
certificate and substitute in its records the name of the
relevant Depository and inform the Depository accordingly.
The Company shall maintain a record of certificate of
securities that have been so dematerialized and destroyed.
Such persons who hold their securities with a Depository can
at any time opt out of the Depository, if permitted by law, and
the Company shall in such manner and within such time as
prescribed by law, issue to such persons the requisite
certificates of securities.

If a person opts to hold his security with a Depository, the
Company shall intimate such Depository the details of
allotment of such security and, on receipt of the information,
the Depository shall enter in its record the name of the
allottee as the Beneficial Owner of the security.

All securities held by a Depository shall be dematerialized and be
in fungible form in terms of Section 9 of the Depositories Act,
1996.

a) Notwithstanding anything to the contrary contained in
the Act or the Articles, a Depository shall be deemed to
be the registered owner for the purpose of effecting
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Service of
documents

Transfer of shares

Allotment of
securities dealt with
by a depository

Register and Indices
of beneficial owners

Issuance of share
certificate

(vi)

transfer of ownership of security on behalf of the
Beneficial Owner.

b) Save as otherwise provided in (a) above, the Depository
as the registered owner of the securities shall not have
any voting rights or any other rights in respect of the
securities held by it.

c) Every person holding securities of the Company and
whose name is entered as the Beneficial Owner in the
records of the depository shall, in accordance with the
provisions of these Articles and the Act, be deemed to be
a Member of the Company. The Beneficial Owner of the
securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of his
securities, which are held by a Depository.

Notwithstanding anything contained in the Act or these
Articles to the contrary, where securities are held in a
depository, the records of the beneficial ownership may be
served by such Depository on the Company by means of
electronic mode or by such other permitted mode.

(vii) Nothing contained in section 56 of the Act or these Articles

shall apply to transfer of securities effected by transferor and
transferee both of whom are entered as Beneficial Owner in
the records of a Depository. In the case of transfer or
transmission of securities where the Company has not issued
any certificates and where such securities are being held in
any electronic or fungible form in a Depository, the
provisions of the Depositories Act shall apply.

(viii)Notwithstanding anything in the Act or these Articles, where

(ix)

(x)

securities are dealt with by Depository, the Company shall
intimate the details thereof to the Depository immediately
on allotment of such securities.

For the purposes of this Article, the Registers and Indices of
Members and Security holders shall be deemed to include
the Registers and Indices of Beneficial Owners maintained
under the Depositories Act, 1996 by every Depository in
respect of securities issued by the Company. The Company
may keep in any country outside India, in such manner as
may be prescribed, a part of the register of Security holder
called "foreign register" containing the names and
particulars of the members, debenture-holders, other
security holders or beneficial owners residing outside India.

As permitted by Law, if a Beneficial Owner seeks to opt out
of a Depository in respect of any Security, he shall inform the
Depository accordingly. The Depository shall on receipt of
such information make appropriate entries in its records and
shall inform the Company. The Company shall, within the
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Commission for 13.

placing shares

Brokerage 14.
Trusts not 15.
recognised

Certificate 16.

Member's right to 17.
certificate

time period prescribed under the Law, on fulfilment of such
conditions and on payment of such fees as may be specified
by the regulations, issue the certificate of securities to the
Beneficial Owner or the transferee as the case may be.

The Company may, subject to compliance with the provisions of
the Act, at any time pay a commission to any person in connection
with the subscription to its securities or procurement of
subscription of securities, whether absolute or conditional, for
any shares or other securities in accordance with the provisions
of the Act, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the
manner required by the Act and the Rules or such other applicable
Law.

The Company may also, on any issue of shares or other securities,
pay such reasonable sum of brokerage as may be lawful, subject
to the ceiling prescribed under the Act.

Except as ordered by a court of competent jurisdiction or as may
be required by Law or any authority acting under any Law and
subject to the applicable provisions of the Act, the Company shall
be entitled to treat the person whose name appears on the
register of Member as holder of any share or whose name appears
as the Beneficial Owner of any share in the records of the
Depository as the absolute owner thereof and accordingly shall
not be bound to recognize any benami trust or equity, equitable
contingent, future, partial interest, other claim to or interest in
respect of such shares or (except only as by these Articles
otherwise expressly provided) any right in respect of a share
other than an absolute right thereto in accordance with these
Articles, on the part of any other person whether or not it has
expressed or implied notice thereof but the Board shall at their
sole discretion register any share in the joint names of any two or
more persons or the survivor or survivors of them.

CERTIFICATE

The Company shall issue, re-issue and issue certificate of title of
securities in accordance with the provisions of the Act and in the
form and manner prescribed under the Act read with applicable
SEBI Regulations.

(1) Subject to applicable Law, every person whose name is
entered as a member in the register of members shall be
entitled to receive within two months after allotment or
within one month from the date of receipt by the Company of
the application for the registration of transfer or transmission
or within such other period as the conditions of issue shall
provide —
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As to issue of new 18.
certificate

Fee on Sub-division of 19.
shares, issue of new
certificates, etc

Maximum Number

Liability several as

well as joint

Survivors of joint-
holders only
recognised

(a) one certificate for all his shares without payment of any
charges ;or

(b) several certificates, each for one or more of his shares,
upon payment of such charges as may be fixed by the
Board for each certificate after the first.

(2) In respect of any share or shares held jointly by several
persons, the Company shall not be bound to issue more than
one certificate, and delivery of a certificate for a share to one
of several joint holders shall be sufficient delivery to all such
holders.

Subject to applicable Law, if any share certificate be worn out,
defaced, mutilated or torn or if there be no further space on the
back for endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may be
issued in lieu thereof, and if any certificate is lost or destroyed
then upon proof thereof to the satisfaction of the Company and
on execution of such indemnity as the Board deems adequate, a
new certificate in lieu thereof shall be given. Every certificate
under this Article shall be issued on payment of fees for each
certificate as may be fixed by the Board.

The provisions of the foregoing Articles relating to issue of
certificates shall mutatis mutandis apply to issue of certificates
for any other securities including debentures (except where the
Act otherwise requires) of the Company.

JOINT-HOLDERS OF SHARES

Where two or more persons are registered as the holders of any
share, they shall be deemed to hold the same as joint-tenants
with benefit of survivorship subject to provisions following and to
the other provisions of these Articles relating to Joint holders:-

(a) The Company shall not be bound to register more than three
persons or such number of persons as may be prescribed
under the Act or SEBI Regulations as the joint-holder of any
share.

(b) The joint holders of a share shall be liable severally as well
as jointly in respect of all payments which ought to be made
in respect of such shares

(c) On the death of any one of such joint-holders the survivor
or, survivors shall be the only person recognised by the
Company as having any title to or interest in such share but
the Board may require such evidence of death as it may
deem fit
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Delivery of
certificates

More than one
certificate

Nomination

Calls

When call deemed to
have been made

Notice to call

Revocation of call

Liability

Payment date

Amount payable

20.

21.

22.

23.

24,

25.

26.

27.

(d) Only the person whose name stands first in the Register as
one of the joint-holders of any share shall be entitled to
delivery of the certificate relating to such share

(e) The Company shall not be bound to issue more than one
certificate and delivery of a certified of shares to one of
several joint holders shall be sufficient delivery to all such
holder.

NOMINATION AND TRANSMISSION

Notwithstanding anything contained herein, a Member has a right
to nominate one or more persons as his/her nominee(s) to be
entitled to the rights and privileges as may be permitted under
the law in the event of death of the said member/s subject to the
provisions of the Act, and other applicable laws.

The Board may, from time to time, subject to the terms on which
any shares may have been issued and subject to the conditions of
allotment, make such calls as they think fit upon the members in
respect of all moneys unpaid on the shares held by them
respectively, and not by the conditions of allotment thereto made
payable at fixed times.

A call shall be deemed to have been made at the time when the
resolution of the Directors authorising such call was passed.

Each member shall, subject to receiving at least fourteen days’
notice specifying the time or times and place of payment, pay to
the Company, at the time or times and place so specified, the
amount called on his shares.

A call may be revoked or postponed at the discretion of the Board.

The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof.

(i) If a sum called in respect of a share is not paid before or on
the day appointed for payment thereof, the person from
whom the sum is due shall pay interest thereon from the day
appointed for payment thereof to the time of actual
payment at such rate, as the Board may determine.

(ii) The Board shall be at liberty to waive payment of any such
interest wholly or in part.

(i) Any sum which by the terms of issue of a share becomes
payable on allotment or at any fixed date, whether on
account of the nominal value of the share or by way of
premium, shall, for the purposes of these regulations, be
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deemed to be a call duly made and payable on the date on
which by the terms of issue such sum becomes payable.

(ii) In case of non-payment of such sum, all the relevant
provisions of these Articles as to payment of interest and
expenses, forfeiture or otherwise shall apply as if such sum
had become payable by virtue of a call duly made and
notified.

If the sum payable in respect of any call or installment be not paid
on or before the day appointed for the payment thereof, the
holder for the time being of the share in respect of which the call
shall have been made or the installment shall be due, shall pay
interest for the same at the rate as may be fixed by the Board
from the day appointed for the payment thereof to the actual
payment or at such other rate as the Directors may determine but
they shall have power to waive the payment thereof wholly or in
part.

On the trial or hearing of any action or suit brought by the Company
against any member or his representative to recover any debt or
money claimed to be due to the Company in respect of his shares,
it shall be sufficient to prove that the name of the defendant is,
or was, when the claim arose, on the Register of member or
Register of beneficial owner of the Company as a holder, or one
of the holders of the number of shares in respect of which such
claim is made, that the resolution making the call is duly
recorded in the minute book and that the amount claimed is
not entered as paid in the books of the company, and it shall
not be necessary to prove the appointment of the Directors who
made any call nor that a quorum of Directors was present at the
meeting at which any call was made nor that such meeting was duly
convened or constituted, nor any other, matter whatsoever, but the
proof of the matters aforesaid shall be conclusive evidence of the
debt.

Neither a judgment nor a decree in favour of the Company for calls
or other money due in respect of any share nor any part payment
or satisfaction thereunder, nor the receipt by the Company of a
portion of any money which shall from time to time be due from
any Member to the Company in respect of his shares, either by way
of principal or interest, nor any indulgence granted by the Company
in respect of the payment of any such money shall preclude the
Company from thereafter proceeding to enforce a forfeiture of such
shares as hereinafter provided.

The Board may, if it thinks fit (subject to the provisions of the Act),
agree to and receive from any member willing to advance the same,
all or any part of the money due upon the shares held by him
beyond the sums actually called for, and upon the money so paid or
satisfied in advance, or so much thereof as from time to time
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exceeds the amount of call then made upon the share in respect of
which such advance has been made, the Company may pay interest
at such rate as may be fixed by the Board. Money so paid in excess
of the amount of call shall not rank for dividends or confer a right
to participate in profits.

1) The members shall not be entitled to any voting rights in respect
of the moneys so paid by him until the same would but for such
payment, become presently payable.

2) A call may be revoked or postponed at the discretion of the
Board.

3) The provisions of the foregoing Articles relating to calls shall
mutatis mutandis apply to issue of certificates for any other
securities including debentures (except where the Act
otherwise requires) of the Company.

FORFEITURE AND LIEN

If any member fails to pay call or installment on or before the day
appointed for the payment of the same, the Board may at anytime
thereafter, during such time as the call or installment remains
unpaid, serve notice on such member requiring him to pay the same
together with any interest that may have accrued and expenses,
that may have been accrued / and all the expenses they may have
been incurred by the company by reasons of such non-payment.

The notice shall name a day (not being less than 14 (Fourteen) days
from the date of the notice) and a place or places on and at which
such call or installment and such interest and expenses as aforesaid
are to be paid. The notice shall also state that in the event of
nonpayment at or before the time, and at the 'place or places
appointed, the shares in respect of which such call was made or
installment is payable will be liable to be forfeited.

If the requirement of any such notice as aforesaid be not complied
with, any shares in respect which such notice has been given may,
at any time thereafter before payment of all calls or installments,
interest and expenses due in respect thereof, be forfeited by a
resolution of the Board to that effect. Such forfeiture shall include
all dividends declared in respect of the forfeited share not actually
paid before the forfeiture. Neither the receipt by the Company of
a portion of any money which shall, from time to time, be due from
any member of the Company in respect of his shares, either by way
of principal or interest, nor any indulgency granted by the
Company in respect of the payment of any such money shall
preclude the Company from thereafter proceeding to enforce a
forfeiture of such share as herein provided.
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When any shares shall have been so forfeited, notice of the
forfeiture shall be given to the member in whose name it stood
immediately prior to the forfeiture, and an entry of the forfeiture
with the date thereof, shall forthwith be made in the Register but
no forfeiture shall be in any manner invalidated by any commission
or neglect to give such notice or to make such entry as aforesaid.

Any share so forfeited shall be deemed to be the property of the
Company, and the Board may sell, re-allot or otherwise dispose off
the same in such manner as they think fit and the certificate or
certificates originally issued in respect of the relevant shares shall,
(unless the same shall on demand by the Company have been
previously surrendered to it by the defaulting Member), stand
cancelled and become null and void and of no effect and the Board
shall be entitled to issue a new certificate or certificates in respect
of the said shares to any person or persons entitled thereto.

The Board may, at any time before any share so forfeited are sold,
re-allotted or otherwise disposed off, annul the forfeiture thereof
upon such conditions as they think fit.

Any member whose shares have been forfeited shall
notwithstanding such forfeiture, be liable to pay and shall
forthwith pay to the Company all calls, installments, interest and
the expenses, owing upon or in respect of such shares, at the time
of all installments interest and the forfeiture together with interest
thereupon, from the time of the forfeiture until payment at such
rate as may be decided by the board and the Board may enforce
the payment thereof without any deduction of allowance for the
value of shares at the time of forfeiture but shall not be under any
obligation to do so.

The forfeiture of a share shall involve the extinction of all interest
in and also of all claims and demands against the Company in
respect of the share, and all other rights incidental to the share
except only such of those rights as by these Articles are expressly
saved.

The Company’s lien, if any, on a share shall extend to all dividends
or interest, as the case may be, payable and bonuses declared from
time to time in respect of such shares for any money owing to the
Company.

A duly verified declaration in writing that the declarant is a Director
or Secretary of the Company and that certain shares in the
Company have been duly forfeited on a date stated in the
declaration shall be conclusive evidence of the facts therein stated
as against all persons claiming to be entitled to the shares and the
receipt of the Company for the consideration, if any, given for the
shares on the sale or disposition thereof, shall constitute a written
title to such shares and the person to whom any such share is sold
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shall, be registered as the holder of such share and shall not be
bound to see to the application of the purchase money; nor shall
his title to such shares be affected by any irregularity or invalidity
in the proceedings in reference to such forfeiture, sale or
disposition.

The Company shall have a first and paramount lien upon all the
shares/ debentures (other that fully paid-up shares/debentures)
registered in the name of each member (whether solely or jointly
with others) and upon the proceeds of sale thereof for all moneys
(whether) presently payable or not) called or payable at a fixed
time in respect of such shares/ debentures and no equitable
interest in any share shall be created except upon the footing and
condition that this Article will have full effect. And such lien shall
extend to all dividends and bonuses from time to time declared in
respect of such shares/debentures subject to section 124 of the Act
as may be applicable. Unless otherwise agreed the registration of
a transfer of shares/debentures shall operate as a waiver of the
Company's lien if any, on such shares/debentures. The Board may
at any time declare any shares/debentures wholly or in part to be
exempt from the provisions of this Article."

For the purpose of enforcing such lien, the Board may sell the
shares subject thereto in such manner as they think fit, but no sale
shall be made until such period for payment as aforesaid shall have
elapsed and until notice in writing of the intention to sell shall have
been served on such member, his committee, curator bonis or other
person recognised by the Company as entitled to represent such
member and default shall have been made by him or them in the
payment of the sum payable as aforesaid by the date of payment
specified in such notice.

The net proceeds of any such sale shall be applied in or towards
satisfaction of such part of the amount in respect of which the lien
exists as is presently payable by such member, and the residual (if
any) be paid to such member, his executors, administrators or
other representatives or persons so recognised as aforesaid.

Upon any sale after forfeiture or for enforcing a lien in purported
exercise of the powers by these presents given, the Board may
appoint some person to execute an instrument of transfer of the
shares sold and cause the purchaser’s name to be entered in the
register in respect of the shares sold and the purchaser shall not be
bound to see to the regularity of the proceedings, nor to the
application of the purchase money, and after his name has been
entered in the Register in respect of such shares his title to such
shares shall not be affected by any irregularity or invalidity in the
proceedings in reference to such forfeiture, sale or disposition, nor
impeached by any person and the remedy of any person aggrieved
by the sale shall be in damages only and against the Company
exclusively.
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Where any shares under the powers in that behalf herein
contained are sold by the Board and the certificate thereof has not
been delivered to the Company by the former holders of the said
shares the Board may issue new certificate in lieu of certificate not
so delivered up or credit shares in Demat mode.

TRANSFER AND TRANSMISSION

Subject to Applicable Law, in respect of any transfer of shares
registered in accordance with the provisions of these Articles, the
Board may, at its discretion, direct an endorsement of the transfer
and the name of the transferee and other particulars on the existing
share certificate and authorize any Director or Officer of the
Company to authenticate such endorsement on behalf of the
Company or direct the issue of a fresh share certificate, in lieu of
and in cancellation of the existing certificate in the name of the
transferee.

INSTRUMENT OF TRANSFER

(a) The instrument of transfer of shares held in physical form shall
be in writing and all provisions of the Act and of any statutory
modification thereof for the time being shall be duly complied
within respect of all transfer of shares and the registration
thereof unless otherwise provided by any law for the time being
in force.

(b) The instrument of transfer of any share shall be signed by or on
behalf of both the transferor and the transferee and the
transferor shall be deemed to remain the holder of such share
until the name of the transferee is entered in the Register in
respect thereof. In case of transfer of shares, where the
Company has not issued any certificates and where the shares
are held in dematerialized form, the provisions of the
Depositories Act, 1996 shall apply.

(c) The Board may, subject to right of appeal conferred by the Act,
decline to accept any instrument of transfer unless-

(i) the instrument of transfer is in the form prescribed under
the Act;

(ii) the instrument of transfer is accompanied by the certificate
of shares to which it relates, and such other evidence as the
Board may reasonably require to show the right of the
transferor to make the transfer; and

(iii) the instrument of transfer is in respect of only one class of
shares.

(d) No fee shall be payable to the Company, in respect of the
registration of transfer or transmission of shares, or for
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registration of any power of attorney, probate, letters of
administration or other similar documents.

CLOSING REGISTER OF TRANSFERS AND OF MEMBERS

Subject to compliance with the Act and other applicable law, the
Board shall be empowered, on giving not less than seven (7) days’
notice by advertisement in newspaper or such period as may be
prescribed, to close the transfer books, Register of Members, the
register of debenture holders at such time or times, and for such
period or periods, not exceeding thirty (30) days at a time and not
exceeding an aggregate forty five (45) days in each year as it may
seem expedient.

DIRECTORS MAY REFUSE TO REGISTER TRANSFER

Subject to the provisions of these Articles and other applicable
provisions of the Act or any other law for the time being in force,
the Board may (at its own absolute and uncontrolled discretion)
decline or refuse by giving reasons, whether in pursuance of any
power of the Company under these Articles or otherwise, to register
or acknowledge any transfer of, or the transmission by operation of
law of the right to, any securities or interest of a Member in the
Company, after providing sufficient cause, within a period of thirty
days from the date on which the instrument of transfer, or the
intimation of such transmission, as the case may be, was delivered
to the Company. Provided that the registration of transfer of any
securities shall not be refused on the ground of the transferor being
alone or jointly with any other person or persons, indebted to the
Company on any account whatsoever except where the Company
has a lien on shares.

TRANSFER OF PARTLY PAID SHARES

Where in the case of partly paid shares, an application for
registration is made by the transferor alone, the transfer shall not
be registered, unless the Company gives the notice of the
application to the transferee in accordance with the provisions of
the Act and the transferee gives no objection to the transfer within
the time period prescribed under the Act.

TITLE TO SHARES OF DECEASED MEMBERS

On the death of a member, the survivor or survivors where the
member was a joint holder, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only
persons recognised by the Company as having any title to his
interest in the shares.
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TRANSMISSION OF SHARES

Subject to the provisions of the Act and these Articles, any person
becoming entitled to shares in consequence of the death, lunacy,
bankruptcy or insolvency of any Members, or by any lawful means
other than by a transfer in accordance with these Articles, may with
the consent of the Board (which it shall not be under any obligation
to give), upon producing such evidence as the Board thinks
sufficient, that he sustains the character in respect of which he
proposes to act under this Article, or of his title, elect to either be
registered himself as holder of the shares or elect to have some
person nominated by him and approved by the Board, registered as
such holder or to make such transfer of the share as the deceased
or insolvent member could have made. If the person so becoming
entitled shall elect to be registered as holder of the share himself,
he shall deliver or send to the Company a notice in writing signed
by him stating that he so elects. Provided, nevertheless, if such
person shall elect to have his nominee registered, he shall testify
that election by executing in favour of his nominee an instrument
of transfer in accordance with the provision herein contained and
until he does so he shall not be freed from any liability in respect of
the shares. Further, all limitations, restrictions and provisions of
these regulations relating to the right to transfer and the
registration of transfer of shares shall be applicable to any such
notice or transfer as aforesaid as if the death or insolvency of the
Member had not occurred and the notice or transfer were a transfer
signed by that Member.

RIGHTS ON TRANSMISSION

A person becoming entitled to a share by reason of the death or
insolvency of a shareholder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the shares, except that he shall not, before being
registered as a shareholder in respect of the shares, be entitled to
exercise any right conferred by membership in relation to meetings of
the Company.

SHARE CERTIFICATES TO BE SURRENDERED

Before the registration of a transfer, the certificate or certificates of
the share or shares to be transferred must be delivered to the
Company along with (save as provided in the Act) properly stamped
and executed instrument of transfer in accordance with the provisions
of Section 56 of the Act.

COMPANY NOT LIABLE TO NOTICE OF EQUITABLE RIGHTS
The Company shall incur no liability or responsibility whatsoever in

consequence of its registering or giving effect to any transfer of shares
made or purporting to be made by any apparent legal owner thereof
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(as shown or appearing in the Register) to the prejudice of a person or
persons having or claiming any equitable rights, title or interest to or
in the said shares, notwithstanding that the Company may have had
notice of such equitable rights referred thereto in any books of the
Company and the Company shall not be bound by or required to
regard or attend to or give effect to any notice which may be given to
it of any equitable rights, title or interest or be under any liability
whatsoever for refusing or neglecting to do so, though it may have
been entered or referred to in some book of the Company but the
Company shall nevertheless be at liberty to regard and attend to any
such notice and give effect thereto if the Board shall so think fit.

TRANSFER AND TRANSMISSION OF DEBENTURES

The provision of these Articles shall be subject to the applicable
provisions of the Act, the Rules and any requirements of Law. Such
provisions shall mutatis mutandis apply to the transfer or
transmission by operation of Law to other securities including
debentures of the Company.

BUY-BACK OF SHARES

Pursuant to a resolution of the Board or a special resolution of the
shareholders, as required under the Act, the Company may purchase
its own equity shares or other securities, as may be specified by the
Act read with Rules made there under from time to time, by way of a
buy- back arrangement, in accordance with sections 68, 69 and 70 of
the Act, the Rules and subject to compliance with the applicable Laws
and SEBI Regulations, if any.

SHARE WARRANTS

(a) The Company may issue share warrants subject to, and in
accordance with provisions of the Act and the Law.

(b) The Board may, in its discretion, with respect to any share on
application in writing signed by the person registered as holder
of the share, and authenticated by such evidence (if any) as the
Board may from time to time require as to the identity of the
person signing the application, and on receiving the certificate
(if any) of the share, and the amount of the stamp duty on the
warrant and such fee as the Board may from time to time
require having been paid, issue a warrant.

(c) The Board may, from time to time, make rules as to the terms
on which (if it shall think fit) a new share warrant or coupon
may be issued by way of renewal in case of defacement, loss
or destruct.

ALTERATION OF CAPITAL

Subject to these Articles, the Company may, by ordinary resolution,
from time to time, alter the condition of Memorandum of Association
as follows:-
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(a) Increase its authorised share capital by such amount as it
thinks expedient;

(b) Consolidate and divide all or any of its share capital into shares
of larger amount than its existing shares.
Provided that any consolidation and division which results in
changes in the voting percentage of members shall require
applicable approvals under the Act;

(c) convert all or any of its fully paid-up shares into stock, and
reconvert that stock into fully paid-up shares of any
denomination;

(d) Sub-divide its shares or any of them into shares of smaller
amount than is fixed by the Memorandum of Association so
however, that in the sub-division the proportion between the
amount paid and the amount, if any unpaid on each reduced
share shall be the same as it was in share from which the
reduced share is derived, and

(e) Cancel any shares which, at the date of the passing of the
resolution in that behalf, have not been taken or agreed to be
taken by any person and diminish the amount of its share
capital by the amount of the share so cancelled.

The Company may, by resolution as prescribed by the Act, reduce in
any manner and in accordance with the provisions of the Act and the
Rules,

(a) its share capital; and/or

(b) any capital redemption reserve account; and/or
(c) any securities premium account; and/or

(d) any other reserve in the nature of share capital.

SWEAT EQUITY SHARES

Subject to the provision of Section 54 of the Act, the Company may
exercise the powers of issuing sweat equity shares of a class of shares
already issued.

EMPLOYEE STOCK OPTION SCHEME

Subject to the provisions of Section 62(1)(b) and other applicable
provisions of the Act, and any other provisions of Law in this regard,
the Board is hereby authorized to issue shares for offer and allotment
to such of the officers, employees and workers of the Company, its of
group company including subsidiary or its associate company, in India
or outside India, or of a holding company of the company, as the
Board may select or the trustees of such as may be set up for the
benefit of the officers, employees and workers in accordance with the
terms and conditions of such scheme, plan or proposal as the Board
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may formulate, including prohibition of transfer of such shares,
debentures or specified security for a specified time period.

The Company may provide such shares or benefits under Securities
and Exchange Board of India (Share Based Employee Benefits and
Sweat Equity) Regulations, 2021 (Including any re-enactment,
modification or amendment thereto time to time)

BORROWING POWERS

Subject to the provisions of Sections 73, 179 and 180, and other
applicable provisions of the Act and these Articles, the Board may,
from time to time, at its discretion by resolution passed at the meeting
of a Board:

(I) accept or renew deposits from shareholders or public;

(1) borrow money by way of issuance of debentures;

(1) borrow money otherwise than on debentures;

(IV) accept deposits from shareholders or public either in advance of
calls or otherwise; and

(V) generally, raise or borrow or secure the payment of any sum or
sums of money for the purposes of the Company.

Provided, however, that where the money to be borrowed together
with the money already borrowed (apart from temporary loans
obtained from the Company’s bankers in the ordinary course of
business) exceed the aggregate of the Paid-up capital of the Company
and its free reserves (not being reserves set apart for any specific
purpose), the Board shall not borrow such money without the consent
of the Company by way of a special resolution in a General Meeting.

The Board may raise or secure the repayment of such sum or sums in
such manner and upon such terms and conditions in all respects as it
think fit, and in particular, by the issue of bonds, perpetual or
redeemable debenture or debenture-stock, or any mortgage, or other
security on the undertaking of the whole or of the property of the
Company (both present and future), including its uncalled capital for
the time being, provided that debentures/borrowings with the rights
to allotments of or conversion into shares shall not be issued except
with the sanction of the Company in general meeting and subject to
the provisions of the Act.

Any debentures, or other securities may be issued at a, premium or
otherwise and may be issued on condition that they shall be
convertible into shares of any denomination and with any privileges
and conditions as to redemption, surrender, drawing, allotment of
shares. attending (but not voting) at the General Meeting,
appointment of Directors and otherwise Debentures with the right to
conversion into or allotment of shares shall be issued only with the
consent of the Company in the General Meeting by a Special
Resolution.
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The provisions of these Article shall mutatis mutandis apply to the
transfer or transmission by operational of law of debenture of the
Company.

RESERVES

Subject to the provisions of the Act, the Board may before
recommending any divided, set aside out of the profits of the
Company, such sums as it thinks proper as reserves which shall, at the
discretion of the Board, be applicable for any purpose to which the
profits of the Company may be properly applied including provision
for meeting contingencies or for equalizing dividends and pending
such application may at the like discretion, either be employed in the
business of the Company or be invested in such investments (other
than shares of the Company) as the Board may from time to time think
fit. The Board may also carry forward any profit which it may think
prudent not to divide without setting them aside as a reserve.

(a) Capitalization of Profits

The Company in general meeting, may, on recommendation of
the Board resolve:

(i) That it is desirable to capitalize any part of the amount for the
time being standing to the credit of the Company’s reserve
accounts, or to the credit of the profit and loss account or
otherwise available for distribution; and

(ii) That such sum be accordingly set free for distribution in the
manner specified in the sub-clause (b) amongst the members
who would have been entitled thereto if distributed by way
of dividend and in the same proportion.

(b) The sum aforesaid shall not be paid in cash but shall be applied,
either in or towards:

(i) Paying up any amounts for the time being unpaid on shares
held by such members respectively

(i) Paying up in full, unissued share of the Company to be
allotted and distributed, credited as fully paid up, to and
amongst such members in the proportions aforesaid; or

(iii) Partly in the way specified in sub-clause (i) and partly that
specified in sub clause (ii).

A share premium account may be applied as per Section 52 of
the Act and a capital redemption reserve account may, only
be applied in the paying up of unissued shares to be issued to
members of the Company as fully paid bonus shares.
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The Board shall give effect to the resolution passed by the
Company in pursuance of these Articles and provisions
ofthe Act.

(c) The Board shall have power.

(i) to make such provisions, by the issue of fractional certificates
or by payment in cash or otherwise as it thinks fit, for the case
of shares becoming distributable in fractions; and

(ii) toauthorise any person to enter, on behalf of all the members
entitled thereto, into an agreement with the company
providing for the allotment to them respectively, credited as
fully paid-up, of any further shares to which they may be
entitled upon such capitalisation, or as the case may require,
for the payment by the company on their behalf, by the
application thereto of their respective proportions of profits
resolved to be capitalised, of the amount or any part of the
amounts remaining unpaid on their existing shares;

GENERAL MEETINGS

Annual General Meetings

The Company shall, in addition to any other meetings hold a general
meeting which shall be called as its Annual General Meeting, at the
intervals and in accordance with the provisions of the Act.

Extraordinary General Meetings

The Board may, whenever it thinks fit, convene an Extraordinary
General Meeting at such date, time and at such place as it deems fit,
subject to such directions if any, given by the Board.

Extraordinary Meetings on requisition

The Board shall do so upon a requisition received from such number
of shareholders who hold, on the date of receipt of the requisition,
not less than such number of share in the paid up share capital of the
Company as may be prescribed under the Act, which as on that date
of such requisitions carries the right of voting and such meeting shall
be held at the registered office or at such place and at such time as
the Board thinks fit in the manner as provided under the Act.

Notice for General Meetings

All general meetings shall be convened by giving not less than twenty-
one days clear notice in writing or in electronic mode, excluding the
day on which the notice is served or deemed to be served (i.e. in case
of physical posting on expiry of 48 hours after the letter containing
the same is posted, in case of electronic mode at the time of
transmission) and the date of the meeting, specifying the day, date,
time and in case of physical meeting full address of the venue of the
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Meeting and such other information as may be required to be given
under any other applicable law and in case of any special business
proposed to be transacted, the nature of that business shall be given
in the manner mentioned in Section 102 of the Act. Notice shall be
given to all the shareholders and to such persons as are under the Act
and/or these Articles entitled to receive such notice from the
Company but any accidental omission to give notice to or non-receipt
of the notice by any member or other person to whom it should be
given shall not invalidate the proceedings of any general meeting.

The members may participate in General Meetings through such
modes as permitted by applicable laws

Shorter Notice admissible

With the consent in writing of not less than 95 percent of the
members entitled to attend and vote at General Meeting, any General
Meeting may be convened by giving a shorter notice than twenty one
days.

Special and Ordinary Business:
(a) in the case of an Annual General Meeting, all business to be
transacted thereat shall be deemed special, other than—

(i) the consideration of financial statements and the
reports of the Board of Directors and auditors;

(i) the declaration of any dividend;

(iii) the appointment of directors in place of those
retiring;

(iv) the appointment of, and the fixing of the
remuneration of, the auditors

(b) In the case of other general meeting, all business shall be
deemed to be special.

(c) In case of special business as aforesaid, an explanatory
statement as required under Section 102 of the Act shall be
annexed to the notice of the meeting.

Quorum for General Meeting

Such number of members as the law for the time being in force
prescribes, personally present in person or through Video Conference
(‘vC’)/ Other Audio Visual Means (‘OAVM’) shall be quorum for a
general meeting and no business shall be transacted at any general
meeting unless the requisite quorum is present throughout the
meeting.

Time for quorum and adjournment

Subject to the provisions of Section 103(2) of the Act, if such a quorum
is not present within half an hour from the time set for the General
meeting, the meeting if convened by or upon the requisition of
Members, shall stand dissolved but in case of any other General
Meeting shall be adjourned to the same day in the next week or if that
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day is a public holiday until the next succeeding day which is not a
public holiday at the same time and place or to such other day at such
other time and place as the Board may determine and the agenda for
the adjourned General Meeting shall remain the same. If at such
adjourned meeting also, a quorum is not present, at the expiration of
half an hour from the time appointed for holding the meeting, the
members present shall be a quorum, and may transact the business
for which the meeting was called.

Chairman of General Meeting
The Chairman, if any, of the Board of Directors shall preside as
Chairman at every general meeting of the Company.

Election of Chairman

If there is no such Chairman of the Board or if at any meeting he shall
not be present within fifteen minutes of the time appointed for
holding such meeting or if he is unable or unwilling to take the Chair,
then the Directors present shall elect one of them as Chairman. If no
Director is present or if all the Directors present decline to take the
Chair, then the shareholders present shall elect one of their members
to be the Chairman of the meeting. No business shall be discussed at
any General Meeting except the election of a Chairman while the
Chair is vacant.

Adjournment of Meeting

The Chairman may, with the consent given in the meeting at which a
quorum is present (and shall if so directed by the meeting) adjourn
that meeting from time to time and from place to place but no
business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment
took place. When the meeting is adjourned as per the provisions of
the Act, notice of the adjourned meeting shall be given as nearly as
may be in the case of an original meeting. Save as aforesaid it shall not
be necessary to give any notice of adjournment of the business to be
transacted at an adjourned meeting.

Voting at Meeting

At any General Meeting, a resolution put to the vote of the General
Meeting shall, unless a poll is demanded or voting is carried out
electronically in accordance with the Act, be decided in the manner
set out in the Act. Before or on the declaration of the result of the
voting on any resolution by a show of hands, a poll may be carried out
in accordance with the applicable provisions of the Act or the voting
is carried out electronically. Unless a poll is demanded, a declaration
by the Chairman that a resolution has, on a show of hands, been
carried or carried unanimously, or by a particular majority, or lost and
an entry to that effect in the Minute Book of the Company shall be
conclusive evidence of the fact, of passing of such resolution or
otherwise
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If a poll be demanded, the demand of a poll shall not prevent the
continuance of a meeting for the transaction of any business other than the
guestion on which a poll has been demanded.

The Minute Book containing the minutes of the proceedings of the
Company shall be conclusive evidence of the fact, without proof of the
number or proportion of the votes cast in favour of or against the
resolution.

Casting vote of Chairman

In case of equal votes, the Chairman of the meeting is entitled to a
second or a casting vote in addition to the vote or votes to which he
may be entitled to as a member.

Passing resolutions by Postal Ballot

(a) The Company may, in respect of any item of business, other than
ordinary business and any business in respect of which directors
or auditors have a right to be heard at any meeting, transact by
means of postal ballot.

(b) The Company, shall, in case of such items, as may be notified
under the Act, transact only by means of Postal Ballot.

(c) Where the Company decides to pass any resolution by resorting
to postal ballot, it shall follow the procedures as prescribed under
the Act and applicable Law, as amended from time.

VOTES OF MEMBERS

(1) On a show of hands every member present in person and being a
holder of Equity Shares shall have one vote and every person
present either as a proxy on behalf of a holder of Equity Shares or
as a duly authorised representative of a body corporate being a
holder of the Equity Shares, if he is not entitled to vote in his own
rights, shall have one vote.

A member having more than one vote, or his proxy or other
persons entitled to vote for him need not use all his votes in the
same way.

(2) On a poll the voting rights of a holder of Equity Shares shall be as
specified in Section 47 of the Act.

(3) The holders of preference shares shall have a right to vote on a
resolution placed before the Company which directly effects the
rights attached to such preference shares and subject as aforesaid
the holders of preference shares shall in respect of such capital be
entitled to vote on every resolution placed before the Company
at a meeting if the dividend due on such capital or any part of such
dividend remains unpaid in respect of an aggregate period of not
less than two years preceding the date of commencement of the
meeting and where the holders of any preference share have a
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right to vote as aforesaid on any resolution, every such member
personally present shall have one vote and on a poll or through
electronic mode, his voting right in respect of such preference
shares to the total of the capital paid up on the preference shares.

(4) No Company or body corporate shall vote by proxy so long as a
resolution of its Board of Directors or other governing body under
Section 113 of the Act is in force and the representative named in
such resolution is present at the General Meeting at which the
vote is tendered or voting through electronic voting in the manner
as specified in the Act.

A member of unsound mind, or in respect of whom an order has been
made by any court having jurisdiction in lunacy, may vote, whether on
a show of hands or on a poll, by his committee or other legal guardian,
and any such committee or guardian may, on a poll, vote by proxy. If
any member be a minor, the vote in respect of his share or shares shall
be by his guardian or any one of his guardians.

Subject to the provisions of the Act and other provisions of these
Articles, any person entitled under the Transmission Clause to any
shares may vote at any general meeting in respect thereof as if he was
the registered holder of such shares, provided that at least 48 (forty
eight) hours before the time of holding the meeting or adjourned
meeting, as the case may be, at which he proposes to vote, he shall
duly satisfy the Board of his right to such shares unless the Board shall
have previously admitted his right to vote at such meeting in respect
thereof.

Where there are joint holders of any share any one of such persons may vote
at any meeting either personally or by proxy in respect of such shares as
if he were solely entitled thereto and if more than one of such-joint holders
be present at any meeting either personally or by proxy then that one of the
said persons so present whose name stands prior in order on the register
in respect of such share shall alone be entitled to vote in respect thereof.
Several executor or administrator of deceased member in whose name
any share stands shall for the purpose of this Articles be deemed joint holders
thereof.

Any member entitled to attend and vote at a general meeting may do
so either personally including electronically or through his constituted
attorney or through another person as a proxy on his behalf, for that
meeting.

The instrument appointing a proxy and Power-of-Attorney or other authority
(if any) under which it is signed or a notarized copy of that Power or
authority shall be deposited at the office not less than forty-eight hours
before the time for holding the meeting at which the person named in the
instrument proposes to vote in default the instrument of proxy shall not
be treated as valid.
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A vote given in accordance with the terms of an instrument of proxy shall be
valid, notwithstanding the previous death or insanity of the principal or the
revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is given:

Provided that no intimation in writing of such death, insanity,
revocation or transfer shall have been received by the Company at its
office before the commencement of the meeting or adjourned
meeting at which the proxy is used

An instrument appointing a proxy shall be in the form as prescribed in the Act
and rules made thereunder.

No objection shall be taken to the validity of any vote except at the meeting or
poll at which such vote shall be tendered and every vote not disallowed at
such meeting or poll and whether given personally or by proxy or
otherwise shall be deemed valid for all purposes.

Before or on the declaration of the result of the voting an any resolution
on a show of hands; a poll be ordered to be taken by the Chairman of
the Meeting on his own motion and shall be ordered to be taken by him on
a demand made in that behalf by any member or members present in
person or by proxy and fulfilling the requirements as laid down in
Section 109 of the Act, for the time being in force.

No member shall be entitled to exercise any voting rights either personally
or by proxy at any meeting of the Company in respect of any shares
registered in his name on which any calls or other sums presently payable
by him have not been paid or in regard to which the Company has and has
exercised any right or lien.

The Company shall also provide e-voting facility to the Members of
the Company in terms of the provisions of the Act, SEBI Regulations
or any other Law, if applicable to the Company.

DIRECTORS GENERAL PROVISIONS

Unless otherwise determined by General Meeting by Special
Resolution, the number of Directors shall not be less than three and
not more than fifteen, including all kinds of Directors.

The Company shall appoint such number of women and independent
directors, as may be required by the applicable laws to the Company.

The Following were the First Directors of the Company :-
1. Shri Shadi Lai Minda
2. Mr. Nirmal Kumar Minda
3. Mrs. Sarika Minda
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Subject to the applicable provisions of the Act and these Articles, the
Board shall have the power at any time and from time to time to
appoint any person either as an additional Director to the Board or to
fill a casual vacancy but so that the total number of Directors shall not
at any time exceed the maximum number fixed under the Act or these
Articles. Any Person so appointed as an additional Director shall hold
office only up to the earlier of the date of the next Annual General
Meeting or at the last date on which the Annual General Meeting
should have been held but shall be eligible for appointment by the
Company as a Director at that meeting subject to the applicable
provisions of the Act.

Remuneration of Directors:
The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.

The remuneration including commission to Directors whether
Independent Director, Non-Executive Director, Managing Director
and/or Whole-time Director/ Executive Director may be paid in
accordance with the applicable provisions of the Act or other laws
applicable to the Company.

A Director (other than a Managing Director or Whole - Time Director)
may receive a sitting fee not exceeding such sum as may be prescribed
under the Act for each meeting of the Board of Directors or any
Committee thereof attended by him. The fee payable to each Director
for every meeting of the Board or Committee of the Board attended
by them shall be such sum as may be determined by the Board from
time to time within the maximum limits prescribed from time to time
under the Act. All fees/compensation except the sitting fee to be paid
to non-executive Directors including Independent Directors shall be
as fixed by the Board and shall require the prior approval of the
Members in a General meeting. Such approval shall also specify the
limits for the maximum number of stock options that can be granted
to a non-executive Director, in any financial year, and in aggregate.
Notwithstanding anything contained in this article, the Independent
Directors shall not be eligible to receive any stock options.

In addition to the remuneration payable to them in pursuance of the
Act, the Directors may be paid all travelling, hotel and other expenses
properly incurred by them : (a) in attending and returning from
meetings of the Board of Directors or any committee thereof or
general meetings of the company; or (b) in connection with the
business of the Company.

Remuneration for extra services

If any Director, being willing, shall be called upon to perform extra
services or to make any special exertions (which expression shall
include work done by Director as a member of any Committee formed
by the Directors) in going or residing away from the town in which the
Office of the Company may be situated for any purposes of the
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Company or in giving any special attention to the business of the
Company or as member of the Board, then subject to the provisions
of the Act the Board may remunerate the Director so doing either by
a fixed sum, or by a percentage of profits or otherwise and such
remuneration, may be either in addition to or in substitution for any
other remuneration to which he may be entitled.

Vacation of office of Director
The Office of a Director shall be deemed to have been vacated under
the circumstances enumerated under Section 164 and 167 of the Act.

Power to Remove Director by Ordinary Resolution

Subject to the provisions of the Act, the Company may by an Ordinary
Resolution in General Meeting, remove any Director before the
expiration of his period of office and may, by an Ordinary Resolution,
appoint another person instead.

Provided that an independent director re-appointed for second term
under the provisions of the Act shall be removed by the company only
by passing a Special Resolution and after giving him a reasonable
opportunity of being heard.

APPOINTMENT OF DIRECTORS

The Company in General Meeting may, subject to the provisions of
these Articles and the Act, at any time elect any person to be a
Director and may, from time to time increase or reduce the number
of directors.

A person not being a retiring Director shall, in accordance with Section
160 of the Act, be eligible for appointment to the office of a Director
at any general meeting if he or some other member intending to
propose him as a Director not less than 14 days before the meeting
has left at the registered office of the Company, a notice in writing
under his/her hand signifying his candidature for the office of the
Director or the intention of such member to propose him/her as a
candidate for that office as the case may be, along with the prescribed
deposit amount which shall be refunded to such person or as the case
may be, to such member if the person succeeds in getting elected as
a director or gets more than twenty five percent of total valid votes
on such resolution.

The Board of Directors shall have power at any time and from time to
time to appoint subject to the provisions of these Articles, any person
as a Director to fill a casual vacancy which shall be subsequently
approved by members in the immediate next general meeting and any
Director so appointed to fill a casual vacancy shall hold office only
upto the date upto which the Director in whose place he is appointed
would have held office if it had not been vacated.
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Nominee Director 102 (a) Subject to the articles of a company, the Board may appoint any
person as a director nominated by any institution in pursuance of
the provisions of any law for the time being in force or of any
agreement or by the Central Government or the State Government
by virtue of its shareholding in a Government company.

(b) The Nominee Director/s so appointed shall hold the said office only
so long as any moneys remain owing by the Company to the
institution appointing the Nominee Director and the Nominee
Director/s so appointed in exercise of the said powers shall ipso
facto vacate such office immediately the moneys owing by the
Company to the institution are paid off or on the Corporation
ceasing to hold Debentures/ shares in the Company or on the
satisfaction of liability of the Company.

(c) The nominee director/s appointed under this Articles shall be
entitled to receive all notices of and attend all general meetings, board
meetings and of the meetings of the committee of which the
nominee director/s is/are member/s and also the minutes of such
meetings.

(d) [Notwithstanding anything contained in these Articles, on
occurrence of the events mentioned below, the Debenture
Trustee(s) shall have a right but not an obligation, to nominate
person(s) as their nominee on the Board of the Company, in
accordance with the applicable laws and subject to the agreement
in that regard between Debenture Trustee(s) and the Company:

i. two consecutive defaults in payment of interest to the
debenture holders; or

jii. default in creation of security for debentures;

jii. default in redemption of the debentures; or

iv. any other event as may be prescribed by Securities and
Exchange Board of India.

The Board shall appoint such persons as directors of the Company
as nominated by the Debenture Trustee(s), as nominee directors
within prescribed time and in accordance with the provisions of
these articles.

The Nominee Director appointed under this clause shall not be
liable to retire by rotation.

Debenture Trustee(s) as mentioned above may remove Nominee
Director so appointed at any time and in case of cessation of office
of such Nominee Director, by reasons of death or resignation or
any other reasons whatsoever, nominate any other person to fill
up the vacancy. Such nomination for appointment or withdrawal
of nomination shall be made in writing to the Company.J?

2 Clause 102 (d) Inserted vide Special Resolution passed by the Members of the Company on September 9, 2023
through Postal Ballot.
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ROTATION OF DIRECTORS

(1) Not less than two-thirds of the total number of Directors of the
Company shall be persons whose period of office is liable to
determination by retirement of directors by rotation. For the
purposes of this sub clause, “total number of directors” shall not
include independent directors, whether appointed under the Act
or any other law for the time being in force, on the Board of the
Company.

(2) At each Annual General Meeting of the Company one third of such
of the Directors for the time being as are liable to retire by rotation
in accordance with section 152 of the Act (excluding Independent
Directors) or if their number is not three or a multiple of three, then
the number nearest to one-third shall retire from office and they
will be eligible for re-election.

(3)The Directors to retire by rotation shall be those who have bee
longest in office since their last appointment but as between persor
who become Directors on the same day, those who are to retire shal
in default of and subject to any agreement among themselves, b
determined by lot.

A retiring Director shall be eligible for re-election and shall act as a
Director throughout the meeting at which he retires.

A retiring Director shall be eligible for re-election and the Company,
at the Annual General Meeting at which a Director retires in the
manner aforesaid may fill up the vacated office by electing a person
thereto.

PROCEEDINGS OF DIRECTORS

a) The Board of Directors may meet for the conduct of business,
adjourn or otherwise regulate its meetings, as it thinks fit and shall
hold a minimum number of four meetings of the Board every
calendar year in such a manner that in every quarter one Board
meeting is held and not more than 120 days shall intervene
between two consecutive meetings of the Board.

b) The Directors may participate in Board Meetings through such
modes as may be permitted by applicable laws.

Notice

The Chairman or any one Director with the previous consent of the
Chairman may, or the Company Secretary or Chief Financial Officer or
any person authorised by the Chairman may, at any time, summon a
meeting of the Board. Notice will be sent at the registered address of
every director and such notice shall be sent either by hand delivery or
by courier or by registered post or by speed post or by electronic
means or by any other mode as may be permitted under the Act.
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The quorum for a Board meeting shall be as provided in the Act or
Law.

(i) Save as otherwise expressly provided in the Act, questions
arising at any meeting of the Board or Committee shall be
decided by a majority of votes.

(i) In case of an equality of votes, the Chairman of the Board or
Committee, if any, shall have a second or casting vote

(iii) At any Board Meeting, each Director may exercise 1 (one) vote.
The adoption of any resolution of the Board shall require the
affirmative vote of a majority of the Directors present at a duly
constituted Board Meeting.

Directors not to act when number falls below minimum:

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the
quorum fixed by the Act for a meeting of the Board, the continuing
directors or director may act for the purpose of increasing the
number of directors to that fixed for the quorum, or of summoning a
general meeting of the Company, but for no other purpose.

(i) The Chairman of the Company shall be the Chairman at meetings
of the Board. In his absence, the Board may elect a Chairman of
its meetings and determine the period for which he is to hold
office.

(ii) If no such Chairman is elected, or if at any meeting the Chairman
is not present within fifteen minutes after the time appointed for
holding the meeting, the directors present may choose one of
their number to be Chairperson of the meeting.

A meeting of Directors for the time being at which a quorum is
present shall be competent to exercise all or any of the authorities,
powers, and discretions by or under the Articles of the Company and
the Act for the time being vested in or exercisable by the Directors
generally.

The Directors may, subject to compliance of the provisions of the
Act, from time to time, delegate any of their powers to Committees
consisting of such member or members of their body as they
think fit and as prescribed under the Law, and may, from time
to time, revoke such delegation. Any Committee so formed
shall in the exercise of the powers so delegated conform to
any regulations that may, from time to time, be imposed on it
by the Directors or under any Law. The meeting and
proceedings of any such Committee, if consisting of two or more
members, shall be governed by the provisions herein contained
for regulating the meeting and proceedings of the Directors so far
as the same are applicable thereto and are not superseded by any
regulation made by the Directors under Article
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All acts done at any meeting of Directors or of a Committee of the
Directors or by any person acting as a Director shall be valid
notwithstanding that it be afterwards discovered that there was
some defect in the appointment of any such Directors, Committee
or person acting as 67 aforesaid or that they or any of them were
disqualified or that his or their appointment had terminated, be as
valid as if every such director or such person had been duly
appointed and was qualified to be a director.

Except resolution which the Act, requires in specifically to be
passed in a board meeting, a resolution may be passed by the
Board of Directors or Committee thereof by circulation in
accordance with the provisions of Section 175 of the Act.

ADJOURNED MEETING

Subject to the provisions of the Act, if within half an hour from the
time appointed for a meeting of the Board, a quorum is not present,
the meeting, shall stand adjourned to the same day in the next week
at the same time and place or to such other day and at such other
time and place as the Directors may determine.

POWERS OF BOARD

Subject to the provisions of the Act, the Board of Directors shall be
entitled to exercise all such powers, and to do all such acts and things,
as the Company is authorized to exercise and do.

Provided that the Board shall not exercise any power to do any act or
thing which is directed or required, by any act or by the Memorandum
or Articles of the Company or otherwise, to be exercised or done by
the Company in General Meeting;

Provided further that in exercising any such power or doing any such
act or thing, the Board shall be subject to the provisions contained in
that behalf in any Act or in the Memorandum or Articles of the
Company, or in any regulations not inconsistent therewith and duly
made thereunder including regulations made by the Company in
General Meeting.

No regulation made by the Company in General Meeting shall
invalidate any prior act of the Board that would have been valid if that
regulation had not been made.

Without prejudice to the general powers conferred by the preceding
Article and the other powers conferred by these presents but subject
however to the provisions of any Act, the Memorandum, and these
presents, the powers of the directors shall not be limited to the
following as expressly provided herein:
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To pay the costs, charges and expenses preliminary and incidental
to the promotion, formation, establishment and registration of
the Company;

To carry on, manage and conduct all the business and affairs in
which the Company is engaged or to be engaged and to do all such
acts, deeds and things for the establishment, development and
management of such affairs;

To establish, set-up, buy, acquire, commence, manage, carry on,
close, sale, dispose off, all such factories, undertaking, plant,
power plant, manufacturing units, processing units, ports,
godowns, warehouse, depo, offices, branches, canteens, rest
rooms, guest house, hospitals, schools, colleges, technical
education centre, gardens, creches, and all such establishments
facilities, in India or outside India, for and on behalf of the
Company as and when required;

To carry into effect any agreements under the Seal of or otherwise
binding on the Company and enforce the performance of all
agreements made with the Company and exercise all rights and
remedies vested in the Company;

To frame from time to time rules, regulations, protocols, financial
powers limits and all other internal rules and procedures to be
followed for management of affairs of the Company;

To purchase, acquire, take on lease/rent/hire/ leave and license
or otherwise, to take charge or mortgage on and to acquire in any
manner and to sell, dispose, mortgage, hypothecate, settle,
charge, lease, rent, hire, grant tenancy/leave-and-license/right or
otherwise transfer and/or in any manner and/or any term, and to
otherwise deal with any immovable or real estate property(ies)
and easement rights and any interest thereon in India or abroad;

To operate all current, savings, fixed deposit, escrow, cash credit,
term loan, other loan, over draft, Letter of Credit, Bill discounting,
special accounts and all such bank accounts of the Company in
Indian and/or foreign currency in India or abroad relating to any
affairs of the company;

To ask, demand, receive, recover, collect, avail, sue for all such
sums of monies, rights, entitlements, benefits, concessions,
favours etc., on behalf of the Company;

To pay, grant, give, donate, subscribe, acknowledge all such sums
of monies, rights, entitlements, benefits, concessions, favours
etc., on behalf of the Company;

To borrow monies subject to the provisions of the Act, and other
applicable statutes from any bank, financial institutions, persons,
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p)
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firms or such other entities from time to time and to execute and
sign application form, affidavit, undertakings and all other
necessary document for this purpose;

To give loans, advances, guarantee subject to the provisions of the
Act and other applicable statutes to persons, bodies corporate,
firms or such other entities from time to time and to execute and
sign application form, affidavit, undertakings and all other
necessary document for this purpose;

To invest and deal with any of the monies of the Company
whether or not immediately required for the purposes thereof,
upon such securities and in such manner as they may think fit and
from time to time to vary or realise such investments; Save as
provided in Section 187 of the Act, all investment shall be made
and held in the Company’s own name.

At their discretion and subject to the provisions of the Act to pay
for any property rights or privileges acquired by or services
rendered to the Company, either wholly or partially in cash, or in
shares, bonds, debentures, debenture stock or other securities of
the Company, and any such shares may be issued either as fully
paid up or with such amount credited as paid up thereon as may
be agreed upon; and any such bonds, debentures, debenture
stock or other securities may be either specifically charged upon
all or any part of the property of the Company and its uncalled
capital or not so charged;

To insure and keep insured against loss or damage by any cause
or otherwise for such period and to such extent as they may think
proper all or any part of immovable and movable property, fixed
assets, current assets, tangible and intangible assets, actionable
claim, ships, entitlement, contingent assets and also to insure
against any potential claim, damages, cost, indemnity, warranties,
contingent liability, taxes, penalties, duties and claims of all kind
against the Company and to sell, assign, surrender or discontinue
any policies of assurance effected in pursuance of this power;

To accept from any Member, on such terms and conditions as
shall be agreed, a surrender of his shares or stock or any part
thereof;

To appoint any person or persons (whether incorporated or not)
to accept and hold in trust for the Company any property
belonging to the Company or in which it is interested, or for any
other purposes and to execute and do all such acts and things as
may be requisite in relation to any such trust and to provide for
the remuneration of such trustee or trustees;

To institute, refer to arbitration, conduct, defend, compound or
abandon legal proceedings by or against the Company or its
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Officers or otherwise concerning the affairs of the Company, and
also to compound and allow time for payment or satisfaction of
any debt due, or of any claims or demands by or against the
Company. To act on behalf of the Company in all matters relating
to bankruptcy and insolvency;

To make and give receipts, releases and other discharges for
moneys payable to the Company and for the claims and demands
of the Company;

To determine from time to time who shall be signatory, attorney
for negotiable instrument and other documents and action;

To provide for the welfare of employees or ex-employees of the
Company or its predecessors in business and the relatives or the
dependents of such employees or ex-employees by building or
contributing to the building of houses or dwellings or by grant of
money, pensions, allowances, bonus or other payments or by
creating and from time to time subscribing or contributing to
provident funds and other associations, institutions, funds or
trusts and by providing or subscribing or contributing towards
places of instruction and recreation, hospitals and dispensaries,
medical and other attendances and to subscribe or contribute to
or otherwise assist charitable, benevolent, national and/or other
institutions or objects;

Subject to the provisions of the Act and these presents to
subscribe or guarantee money for any national, charitable,
benevolent, public, general or useful object or for any exhibition
or to any institution, club, society or fund;

To comply with the requirements of all applicable statues,
compliance of which in their opinion it shall be necessary or
expedient to comply with;

Subject to the provisions of the Act to enter into all such
negotiations and contracts and rescind and vary all such contracts
and execute and do all such acts, deeds and things in the name
and on behalf of the Company as they may consider expedient for
or in relation to any of the matters aforesaid or otherwise for the
purposes of the Company.

Subject to the provisions of the Act, to give in the name and on
behalf of the Company such indemnities and guarantees as may
be necessary.

To formulate schemes, etc. subject to provisions of Law, the
directors may formulate, create, institute or set up such schemes,
trusts, plans or proposals as they may deem fit for the purpose of
providing incentive to the officers, employees and workers of the
company, including without limiting the generality of the
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foregoing, formulation of schemes for the subscription by the
officers, employees and workers to shares in, or debentures of,
the company.

z) To do any and all other acts and things of whatsoever nature
which are permitted under the law and exercise all such power
subject to the provisions of the Act.

aa) To delegate all or any of the powers hereby conferred upon them
to any Committee of the Board, Managing director, Executive
Director, Key Managerial Personnel, any employee of the
Company, such other person, as they may deem fit, from time to
time.

KEY MANAGERIAL PERSONNEL
Subject to the provisions of the Act:

(a) Managing Director, Whole Time Director, Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer may be
appointed by the Board for such term, at such remuneration and
upon such conditions as it may thinks fit; and any chief executive
officer, manager, company secretary or chief financial officer so
appointed may be removed by means of a resolution of the Board;

(b) A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer;

SEAL

The Board shall provide for the safe custody of the Seal.

The seal of the Company shall not be affixed to any instrument
except by the authority of a resolution of the Board or of a
Committee of the Board authorized by it in that behalf, and except
in the presence of at least one director or the manager, if any, or of
the secretary or such other person as the Board may appoint for the
purpose; and such director or manager or the secretary or other
person aforesaid shall sign every instrument to which the seal of the
Company is so affixed in their presence.

DIVIDENDS

Subject to Rights of members entitled to shares (if any) with
preferential or special rights attached to them, the profits of the
Company, from time to time, determined to be distributed as dividend in
respect of any year or other period shall be applied for payment of
dividend on the shares in proportion to the "amount of capital paid up
on the Shares provided that unless the Board otherwise determines all
dividends shall be apportioned and paid proportionately to the
amounts paid or credited as paid up on the shares during any portion or
portions of the period in respect of which dividend is paid.
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Provided always that Subject as aforesaid any capital paid up on a
share during the period in respect of which a dividend is declared shall
(unless the Board otherwise determines or the terms of issue otherwise
provide, as the case may be), only entitle the holder of such share
to an apportioned amount of such dividend as from the date of
payment but so that where capital is paid up in advance of calls such
capital shall not confer a right to participate in profits

No dividend shall be declared or paid otherwise than out of profits
of the financial year arrived at after providing for depreciation in
accordance with the provisions of section 123 of the Act or out of
the profits of the Company for any previous financial year or years
arrived at after providing for depreciation in accordance with the
provisions of the Act and remaining undistributed, or out of both,
and provided that the declaration of the Board as to the amount of
the net profits shall be conclusive. The Company shall note declare
dividend unless carried over previous losses if any and depreciation
not provided in previous year or years are set off against profit of
the company for the current year.

The Company in general meeting may declare dividends, but no
dividend shall exceed the amount recommended by the Board but the
Company in general meeting may declare a lesser dividend.

Subject to the provisions of the Act, the Board may from time to time
pay to the members such interim dividends of such amount on such
class of shares and at such times as it may think fit.

The Board may, before recommending any dividend, set aside out of
the profits of the Company such sums as it thinks fit as a reserve or
reserves which shall, at the discretion of the Board, be applied for any
purpose to which the profits of the Company may be properly applied,
including provision for meeting contingencies or for equalising
dividends; and pending such application, may, at the like discretion,
either be employed in the business of the Company or be invested in
such investments (other than shares of the Company) as the Board
may, from time to time, think fit

CARRY FORWARD OF PROFITS

The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

Subject to Section 123 of the Act, no Member shall be entitled to
receive payment of any interest or dividend in respect of his share or
shares whilst any money may be due or owing from him to the
Company in respect of such share or shares of or otherwise
howsoever whether alone or jointly with any other person or persons
and the Board may deduct from any dividend payable to any members
all sums of money, if any, presently payable by him to the Company
on account of the calls or otherwise in relation to the shares of the
Company.
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Subject to the provisions of Section 126 of the Act, any transfer of
shares shall not pass the right to any dividend declared or any offer of
right shares or fully paid bonus shares, before the registration of the
transfer.

The Board may retain the dividends payable upon shares in respect of
which any person is, under the transmission clause herein contained
entitled to become a member or which any person under the Articles is entitled
to transfer until such person shall duly become a member in respect thereof or
shall transfer the same.

Any dividend, interest or other monies payable in cash in respect of
shares may be paid by electronic mode or by cheque or warrant sent
through the post directed to the registered address of the holder or,
in the case of joint holders, to the registered address of that one of
the joint holders who is first named on the register of members, or to
such person and to such address as the holder or joint holders may in
writing direct.

The payment of every cheque or warrant sent under the provisions of the
last preceding Article shall, if such cheque or warrant purports to be duly
endorsed, be a good discharge to the Company in respect thereof, provided
nevertheless that the Company shall not be responsible for the loss of any
cheque, dividend, warrant or postal money order which shall be sent by post
to any member or by his order to any other person in respect of any
dividend.

BOOKS AND DOCUMENTS AND AUDITORS

The Books of Account shall be kept at the registered office or at such
other place as the Directors think fit, and shall be open to inspection by
the Directors during business hours. The Company may keep such books
of account or other relevant papers in electronic mode in such manner as
prescribed under the Act.

No member (not being a director) shall have any right of inspecting
any books of account or books and papers or document of the
Company except as conferred by law or authorised by the Board.

The appointment, power, rights, remuneration and duties of the
auditors shall be regulated as per applicable provisions of the Act.

NOTICES

A document (which expression for this purpose shall be deemed to
have included and include any summons, notice requisition, process
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order, judgment or any other document in relation to or in winding up
of the Company) may be served or sent to the Company on or to any
member either personally or by sending it by post or by registered
post or by speed post or by courier service or by electronic mail or by
such other methods as may be permitted under law.

All notices shall, with respect to any registered share to which persons
are entitled jointly, be given to whichever of such persons is named
first in the Register and the notice so given shall be sufficient notice
to all the holders of such share.

Every person who, by operation of law, or by transfer or by other means
whatsoever, shall become entitled to any shares shall be bound by every
notice in respect of such share which previously to his name and address
being entered on the register shall be duly given to the person from whom
he derives his title to such share.

Any notice or document delivered or sent by post to or left at the
registered address of any member or by electronic mode in pursuance of
these presents shall notwithstanding such member be then deceased and
whether or not the Company has notice of his demise, be deemed to have
been duly served in respect of any registered shares, whether held solely
or jointly with other persons by such member, until some other person be
registered in his stead as the holder or joint-holders thereof and such
service shall for all purposes of these presents be deemed a sufficient
service of such notice or document on his or her heirs, executors or
administrators, and all persons, if any, jointly interested with him or herin
any such share.

The signature to any notice to be given by the Company may be written
or printed.

SECRECY

Every Director, managing directors, manager, secretary, auditor,
trustee, members of the committee, officer, servant, agent,
accountant or other persons employed or engaged in the business of
the Company shall, pledg himself to observe secrecy relating to all
transactions of the Company with its customers and the state of
accounts with individuals and all manufacturing, technical and
business information of the company and in matters relating thereto
and shall pledge himself not to reveal any of such matters which may
come to his knowledge in the discharge of his official duties except
which are required so to do by the Directors or the Auditors, or by
resolution of the Company in the general meeting or by a court of law
or so far as may be necessary in order to comply with any of the
provision of these Articles or Law or to such persons/entity on need
to know basis.

Subject to the provisions of law of land and the Act, no member or
other person (not being a Director) shall be entitled to enter upon the
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property of the Company or to inspect or examine the Company's premises
or properties of the Company without the permission of the Directors, or
subject to these articles 133 to require discovery or any information
respecting any detail of the Company's trading or any matter which is or
may be in the nature of a trade secret, mystery of trade, or secret process
or of any matter whatsoever which may relate to the conduct of the
business of the Company and which, in the opinion of the Directors, will
be inexpedient in the interest of the members of the Company to
communicate.

WINDING UP

Company may be wound up in accordance with the Act and the
Insolvency and Bankruptcy Code, 2016 (to the extent applicable).

Subject to the applicable provisions of the Act and the Rules made
thereunder -

(a) If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the Company, whether
they shall consist of property of the same kind or not.

(b) For the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members.

(c) The liquidator may, with the like sanction, vest the whole or any part
of such assets in trustees upon such trusts for the benefit of the
contributories if he considers necessary, but so that no member shall
be compelled to accept any shares or other securities whereon there
is any liability.

INDEMNITY AND INSURANCE

(a) Subject to the provisions of the Act, every director, managing
director, whole-time director, manager, company secretary and other
officer of the Company shall be indemnified by the Company out of
the funds of the Company, to pay all costs, losses and expenses
(including travelling expense) which such director, manager, company
secretary and officer may incur or become liable for by reason of any
contract entered into or act or deed done by him in his capacity as
such director, manager, company secretary or officer or in any way in
the discharge of his duties in such capacity including expenses.

(b). Subject as aforesaid, every director, managing director, manager,
company secretary or other officer of the Company shall be
indemnified against any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgment is given in
his favor or in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act in which
relief is given to him by the Court
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Inspection

144.

(c) The Company may take and maintain any insurance as the Board
may think fit on behalf of its present and/or former directors and key
managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

INSPECTION

Any member may inspect registers, returns and other documents
as conferred by the Act and rules and may take extract of the
inspected documents or other records as permissible under the
law by paying such fees not less than ten rupees for each page or
such other amount as may be decided by the Board, subject to
maximum amount as may be specified under the Act or rules.
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S.No. Names and addresses Signature of Signature of wilness

Occupation description Subscriber with address,
of each subscnber occupation description and
1. |Shadi Lal Minda Sd/-

S/o Shr Gajanand Minda
A-15, Ashok Vihar-I,
Delhi-52 (Business)

2. |Nirmal Kumar Minda Sd/-
S/o, Sh. Shadi Lal Minda
A-15, Ashok Vihar, Phase-1,
Delhi-110052

Business

3. |K. L. Sharma Sd/-
S/o Late Shri L. C. Sharma
BU-96, Pitampura,
Delhi-110034

(Service)

4. |Sarika Minda Sd/-
Wi/o Ashok Minda

A-15, Ashok Vihar Phase-l,
Delhi-52 (Business)

D. C. Sharma
(Service)

S/o Shd R. P. Sharma

5. |Ashok Kumar Goel Sd/-
S/o, Sh. K. C. Goel

108, Bhagirithi Apartments,
Plot No. 13/11 Sector-9
Rohini, Delhi-110085
Service

Member Ship No. 89357
1/3011, Ram Nagar Ext. Shahadra Delhi-110032

) witness the signatures of the subscribers
who have signed al my presence at Delhi
Sd/-

6. |Vijay Kumar Jain Sd/-
S/o Shri S. S. Goel
3C/10, New Rohtak Road,
New Delhi-110005
(Service) |

7. |Jagdish Prasad Sharma Sd/-
S/o Shri Jagannath Sharma
A/B-92, Shalimar Bagh,
Delhi-52 (Service)

Place : Delhi Dated : 5th September 1992

For UNO Minda Limited
Q.\ v (V3 m

T. K. Srivastava
Company Secretary
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BEFORE THE HON'BLE HIGH COURY OF DELHY v
NEW DELHY
S ] (URIGINAL JURISDICTION)
e COMPANY PETYITION NO. ... ... L?t: v e e JOF 19948 .
‘ CONNECTED WITH J

CUMPANY APPLICATION NO 415 OF 1994

IN THE NATTER OF THE COMPANIES ACT, 1956 —~ SECTION 391/394 ﬁ%r

AND
IN THE NATTER OF =

AMALGANATION OF

WINDA AUTO INDUSTRIES LIMITED
A COMPANY INCORPORATED UMDER
THE COMPANIES ACY, 1956. HAVING
XTS REGISTERED OFFICE AT:

36 A, RAJASTHAN UDYOG NAGAR,

BELHI 110 033 (HEREIN AFTER i :
. REFERRED Y0 AS THE "TRANSFEROR E
& comMpany ty !
WITH E

K

HMINDA  INDUSTRIES LINITED

A COMPANY INCORPORATED UNDER
THE COMPANIES ACY, 19%5&. HAVING
ITS REGISTERED OFFICE AT:

36 f, RAJASTHAN UDYOS NAGAR,
BELHLI 110 033 (HEREIN AFTER !
REFERRED TO AS THE *TRANSFEREE :
COMPANY * ) i

P L Il T

AND
IN THE MATTER OF =

MINDA AUTO INDUSTRIES LIMITED

..... APPLICANT

1

through its Managing Director N
HR NIRMAL MINDA 3
i E
Petition to sanction the Scheme of Amalgamatioo b8

“

i

The petition of Minda Aute Industries Limited (heroinaf-

tey  referred to ae tha “TrangTeror Campany '} the peti-

tioner abovanamps is as Tollowssw

¢

A

i The object  of this petition 353 to abtain o
H

sanciian ot the RHon'ble Court to the Schome ot

Aamalgamation whereby the Transferor Campany ;é

proposed to be amalgamatod with Minda  Industrien

PP R

Limited (hereinattor retferred to as the ‘Transter—"

ae Company ') .

;ST- i.{;,, 3;.rn Aucg-ine Ltd. A -‘-—-ww)v}

Foansye

P L
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IN THE -HIGH COURT QOF DELHIT

C.P127/1994 .

Date af ﬁ;zcision: Sm /3"\“ - lt}?-jn

\ .
In the matter of:~
M/ Minda Auto Industries Ltd.
. ...Petitioners/Applicants
thru: Shri Virgnder Banda, Advocate
- Hr.C.P.Singh, Assistant Registrar of
Companies, in person
Mr. P.Chandra, Official Liquidator
in person ’
Coram: -
The Hon'ble Mr.Justice J.K. HEHRA
1. Wwhether Reporters of laocal papers may be
allowed to see the judgement?
2. Yo be referred to the Reporter or not?

3. Whether their Lordships wish to see the |
fair copy of the Judgement?

JoK. MEHRAR, J.

. /8 Minda Ruto Industries Ltd., has
moved this petition for sanction of the scheme af
amalgamation {Annexure-H to the patition) of M/s
Minda Aute  Industires Limited {hereinafter re-
ferred to as the "transferor campany™) with HMinda

Industries Limited {(herginofter referred to as the

"tranasferce company"). 1t has inter-abia  been

f

pleaded that separaote meetings of the oguity
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share-holders and creditors of the transferor
company as also the transferee company were 'held !
in pursuance of the order of this Court to consid- .

er the scheme of amalgamation, which has been .

approved by them. It has also been claimed that

the proposed scheme will're§u1t in economies 9!

scale, reduction in administrative and procedural
work, better and more praductive utilisation of.

various resources ant will enable the undertakings

concerned to effect the internal gconomies and

,:Z‘? optimize proguctivity and profitability and thot
39. the transferee company shell issue at par and
allot to the shareholders of‘the transferor compa-

ﬁy in the praoportion of V0 equity shares of

Rs. 10/~ each in the transferee company creditted

as fully paid up for overy 1 fully paid Up‘ equity

+ share of Rs.100/- eqch held by kim in the trana—

ferpr company on such date after the effactive

dote a5 the Board of Directors of the transferee

f%f company may determine. It is also claimed that
| there are no proceedings pending under Section 233

to 251 of the Companies Act against gither the

tranaferor company or the transferee company. 1t

ia further provided in tha Scheme that all shares
.

hold by the Transferor company in Tronsferee

Coampany, after the amalgamation, will stand , can-

celled.
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Notice was issued té the Dfficial Ligui-
dator and the Central Bovernment through Regional
Birector of Company Law Beard, Northern Region,
Kanpur and publication woas also . mpde in  the
“Statesman” (English) and "Punjab Kesari®" (Hindi)
dated 4th June 1994, None.{ram the public has
comg forward to contest the petition for amalge-

mation,

C.R. 614/94 was move& by the tronsferes
company for approval of the sgheme of its  amolga-—
m;tion with the transferor company and it  was
inter~alia claimed that thie scheme of amaslgamation
waa approved by the Board of Directors of both the
transferor and transferee company and it would be
for the benefit of all that these companips are
amalgamited. Meetings of shareholders and credi-
tors were ordered to he beld on 29th J;ne,QQ. in
pursuanée of this ;rder, the scheme of amalgamst—
ion  wat  approved by the shareholders ané the

creditors of the transferee company.

CA 615/%94 was moved by the tranaferor
company: with a prayer to fix the mestings of the
shargholders and creditars to consider ond approve

the scheme of amalgamation of  the transieree

campany ond tranaferor company. It woo also
v
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claimgd that the scheme of amalgamation was ap-
proved - by the 8oard of directors of both the
companies and sccordingly, the meetingn were fixed

for 24.6.94.

D!iicia{ Liquidator has filed a report
§tnting therein that the affairs of the transferor
company have not been conducted in o manner,
prijudicial to the interpats of its shareholders
ar its creditors eor of the public interosts and
the trdna*qror compeny may be dissolved without

the process of winding up.

Dr.A.K. Doshi, Regional Directar, North-
ern( Region, Deptt. of Cémpany R%%airs, has fileé
affidavit swarn on 10.11.94 stating therein that
the aj{aira of, the transferor and transferee
companies nave not been conducted in a8  manngr
prejudiciol tnx the.inierests of i;g members of
public §ntereﬁtr.

v .

I have heard counsel for the petitioner

.

and hove olso gone through the record..

As alresdy reforred to, the scheme  of
amalgoamation of tha transferor company with tha
transferew company hos been approved by the shara-

holders ond creditors of both the companies and
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both the OL and the Reglional Director, Northern
Region, Company Law Bosrd, both have not found any
ovjection to the scheme of amalgemation being

approved .

Considering all the facts, J am cleariy
of the view that a'case is made out for sanction
of the scheme of amalgamation.

Keeping in view all tnese facts, |
b . .
e sanction the scheme of amalgamstion (Annesure-H to

@

o
the petition! and declare that the same shatl be

binding on all the share-holders and creditors  of
the transferee company and all the share-holders .
and ¢reditors of thq transfergr company and all
the assets, liabilities and reserves of the trans—

feror company shall vest in the transferee compo- .

ny.

éh; . The

ordar in sccordance with law. Copy of the formol

Registry shall draw up a formal’

orger be filed with the Registrar of Companies

within 30 days of this order.

1t in further directed that the sporties
te the said scheme of amplgamation sanctioned

herein or any other person Or persons interested

s
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therein shall be at liberty to apply to this Court

for any direction that may be necessary

= -
Januar‘y{ 1995 - w.K. Mehra, J.
Nangia ’ e

.

[
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© IN THE H1CH COURT OF DEINI AT NSW DBIHI
© 7 (ORIGIHAL JURISTDICTION)

IN THE MATTER OF TME COMPAMIES ACT, 1956
AKD
IN THE MATTER OF: SCHEME OF AMALGAMATION

EETUZER
COMPANY PETITION NO. 127 OF 199, !

CORNECTRD WITH
COMPANY APPLICATION N0, 615 QF 1934

o~ N e

- YN THE MATTER OF:

MINDA AVTO YKDUSTHIES LUMITED
A COMPANY TRCORPORATED WNDER
THE COMPAMKES ACT, 1956, HAVING
- xrs REGISIERED OFFICE AT:
- BAJASTHAN UDYOG NAGAR
B Dm;f;;_”mg@s : ... PETITIONER/TRANSFEROR Co.

A
COMPANY FEISTION NO. 126 OF 199
CONSECTED WITH
COMPARY APFLICATION No. 61, OF 1994
TN THE MATTER OF:

MINDA NDDSTRIES LIMITED
A COMPANY TNCORFORATED UNBRR
DUE COMPAKIES ACT, 1956, HAVING
175 REGISTERED OFFICHE ATy
364, BATASTHAN UDYOG NAGAM, :
oRIfir 110033 vvi.. VETITIOMER/TRANSFEREE Co.

Koo EEFORE THE HON RLE MR. JUSTICE J.K, MEMRA

DATED INIS THE s9H DAY OF JAMUARY, 1995

ORIER ON PETITIONS

The stove Potitlons coming on for hoorina on 5,1.195
upen rooding tho seid Potitions the Ordara dated 26.5.94 vhorely

tho pbove sald Potiﬁomr Companins qu‘O orderod to convone aoparote

meotings of thoir Snwrchglders amd Croditors for tho purpeso of
considoring and if thought fit spproving with or without mbdi ficution,
tho Schems of Analgenation proposed to o wmpde batwaen Hinde Aute
Vindustrios Idmited (horoinafter roferred to as the Transferor Company}
ard Minda Industrios lamited{horosaaftar roferrod to os thd Tranafores

 Company )" "winexed to tho Affidavits of Sh. Nirmel ‘Mindpg rilpd in
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22.6.,9, showing tho publication and despatch of MNotdeos convardng

. Amalgemation has bIon ppproved unprimously ty the paid Sharcholders

o.P 126ey
C.P.27/%

-t

in C.A.K, 61, and 615 both of 199, on 18th Mgy, 199 and "The Stptesoan®,
doted 4.6,94 and YPunjab Kesard" dated 4.6.94 in G4, R, 61 and 615,

Wth of 1934 cach céntuirri'ng the advortisement of sitd MNotdcos convening
the spdd mootings dirocted to b hold by the agid Orders deted 26th Muy, 94,
tho Arfidavits of Sh, Pawen Kuap Bahl, Advocets 4n C.A, No. 64 of 1994

ard Sot, Santoth Kohli, Advocate in C.h. Ho. 615 of 1994 filed on

tho said meotinga. The roports of Chairporsons — Shri Hem Prokash Sharma,
Advocata £iled on &th July, 199!" in C.4, No, 61 of 1994 ard Sh, =P,
Kulra, Mvocats f4led on 6th Tuly, 9% 40 C.A. No. 615 of 19%

an to tho reault of uadd meetings and ugon hopring Sh. Viromier Goanda,
Advocato for the Petitioners, She, P, Chundx'a,::x the officisl lquidator
end Sn, €,P, Singh, Assistant Boglatrer of Compumtes amd it appecring

from the reports of tho Chairpersony that the proposed Schest of

and Crodstors of the Trensferor Company and the Tronsforee Company

prosont and voting in porsen of Yy proxy. Tho affidavit dt, 10th tovember 94
of Dr. AKX, Doshi, Reglenal Dirvetor, Morthorn Hogion, Dapartmont of

Compuyy ACfairs, Kanpur on brhplf of the Contral Govermmont intsralio
stating that the affairs of the Coupenies do mot appear to havo bzen '

conducted 4n o mannor projudicial to the interant of thoir membors or

publdc intorest, The official l4gidator olse boving £1led o roport

on 2ty hegust, 199 stoting thorein that the affadivd of+ the Tramforor
Company have mot boen condusted in a wannor prejudicial to the intorosts

of its sharcboldors er Croditers or to the public intarost and that the

Tramsforor Compary coudd o dissolved without Following the procoss of

vinding vp.

SIS COURT DOTH HERBEY SANCTION 1ME SCHEME OF AMALGAMATION

sotforth in Scheduls-J herote and [ODI HERSBY DECLAKE the apgmo to Mo

00-03
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“but subjoct novortheloss to all charpes now affecting the agoe;

b 12¢fgy
C.P, 27/9

o

Winding on oll the Sharoholdors gnd Creditors of the Transforor
Compary ond Tranaferce Compony and their g1} concornod and doth
approve the said Schemwo of Amalgemotion from the Transter date 1.e,

1ot April, 1994 {as mentdopad in the Scheme),
THIS COURT DOIY PURTHER ORDZR:

1. That all the proparty, righty snd powers of the Transfurer

Company specifiod in the first ; second and third parts of the Scheduls 1T
hereto and pl) other property, rights and powsry of the Transferor

Company bo tramsferrod without further set or deed to the Transforee
Compary sccordingly tho same shall pursuant to Sectdon 394(R) of
tho Coppsnies dct, 1956 bo traraforred to end vest in the Transforos

Compony for all the estate and intorost of Trandfuror Company theroin

2, Thet all the lctdldties end duties of the Trensferor Company
o trgnsforred without further act or dood to tho Truméorea Compury
and gocordingly the sgmo shell pursiont to Section 394(2) of tho
Companice Act, 1956 W0 transferred to and become tho liabdlitios

and duties of o Trousfurva Company; and

A, That all procosdings row pending Yy or agpinst the Iranstoror

Compary b contimed ty or wgeinst the Transferce Company; and

e That ths Trawsfores Company do without fuwrthor spplication i
sllot to suwh mombers of the Transforor Conpany as huve oot givon

such motice of disment an 46 rogquired by Clsuse given in the Schome

of Aaplgenation horein the sheres 5a the Tronaferco Conpany to shieh

they arc ontitied undor the seid Amulgemetdon; ard

5. Tnat the Tronsforor Cozpany do within 30 days after the

deto of thin Order causo o cortified copy of this ordar to ba dolivered

to' the Bugistrar of Cempandes for rogiotration and on s@\ cortdfied

copy btoing po daliverod, the Teansforor Company shall bto discolvoed

ard the Bogistrar of Companiea chall placo all docuxonts rulating to

.

. ) o
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-
the Transforor Conpany and roglatsrad with bim on tho flo kept by
bim in rolation to tho Transferee Company and the filss rolating to the
sidd twp compudes shpll te consolidated gecordingly; snd-
6. Thot mry porscn interosted shell W st Mborty to pply to the

Court in the above mptter for any diroctiond that may W nocoasury'.

W
SCHEDVIS 4, 1
SCHRME 0F  AMALGAMATION
or
MINDA AUTO IHDUSTRIES LTO.

WL

MINA THIUSTRIES LIMITED
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SCHEME OF AMALGAMATION
SE.
WMINDA AUTQ INDUSTRIES LIMITED
HXTH
MINDA INDUSTRIES LIMITED

Prelidinary
In thie Scheme unlese repugnant to the context :

i{ “Transferee Company" means Minda Industries Limit-
ed unds: the Companles Act, 1956 and heving Iite Registerad
Office ‘ot 36A, Rajazthan Udyog Nagar, Delhi -~ 110033.

i “Francferor Company"” meons Minda Aute Industries
Limivaed under the provieions of the Companies Act, 1956 ang
having  ivs Reglatered Office at 36A, Rajasthan Udyeg Nagar,
Deint - 110033.

H ‘Jh S

- i3:i7 “The Act” means the Companies Act, 1956,

§ “The Tranefer Date” maans April 1, 1894 (or such
othericate sz the High Court of Dalhi may direct) from which
a1} the novable, immcvable end other properties of whatsoever
ratureé including oll rights, powers, priviledes of every
kind,;nuture and description of tre Transferor Company ghall

. he t{ansferred or deemed to be trenaferred withaut any  fur-

ther act, deed or thing to the Transfsree Company.

v) “The FEffective Date” means the date on which the
traanﬁr and veesting of the undsrtaking of the Transferor
Company ehall teke effoct it.e., the date on which lJast ap-
provea spocified in Clause 10 of the Scheme shall have been
cbtainéd and certified coplas of the Orders of the High Court
of Delhi {have besn Yiled with the .Registrar of Companies
ﬁe{hir& Haryana, Hew Delni.

&b

138

Authorized Snare Capitoel of the Tranaferoe Company

1205 _5,00,00,000 (Rupees Five crores only) divided into

50,006,000 Equity Shares of Rs.l10/- anch out of which 2040270
Equity Shares of Rs.10/- nggregating to Re.2,04,02,700 have
been isgued and subscribed for cash and are . fully palid up.

The Authorised Share Capital of the Tranaferor Company
te Be 1 00,00,000 (Rupses One Crore only) divided into 498,000
(Ninety eignht thousand) Equity Shares of Rs.100/- and 2000
{Two thpusand) preference Shares of Rs.100 (Rupeen one hun—
dred) ench ont of vhich 17619 (Seventeén thousand aix hundred
ninteen) Esuity Sharee of Rs.100/~ each have been lssued and
evbacrined For cash and are fully paic up.

The Schene

1 Tho undertaking of the Transferor Company shall with

va%fccg from the Transfer Doate, without further act, deed or

thing  bé Tiransforred=tozand. bg vested in or <daemed to bo

AN 00 H

s

tranaferred  to and' be vested in  the Tranoferea —Company ... ‘

pursuant to Section 3894 of the Act and for all the ostate and
the intercest ef the Troasforor Company but subject nevarthe-
lesa %o all changes, if any, then affgcting thé undertaking
of the . Transferor Company.or any part thereof ang on the

_Transtoer-Date, the Transferor Company shall be desmed to have

e For Tndvsief Tid?

been annligamoated 1}1- the Transferes Gomchm_ foresaid.
¢}

——

P

D FC-‘ 37, e - ot

o,
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2. 5} For the surpcae of this—Schena-~tha undos talidng -vor "

thg_frnnaferﬂr-Cnmpany.shall include:

} A All the Propertiee—movnblo or Aimmovable, rights,
Té@?' rgreTe, npproyals,‘ conuvraets,  engagemsnts. rzgiatration,
. iicenees.  quotn,  trade merks. trade newes, tenancy right,

permita,  tenancy rights, right to use & aAvail Talephone,
tglex. facatmile. conneection & installaxion, utflitics.
clentricity and ofher services, venefits znd priviieges of
the Transferor Company 78 ob the Transfer Ma<e.

\‘12'

—m

2.0a) A1l the liehwilities, dutiesn and ovidgationa including
charges. lines end mortgsges of tho Transferor Company as  on
the Tranafer Date.

(b¥dithout progjucica Lo the generality of aub-
clauze{e} hereol the undertaking of the Tranaferor Company
shall ineluds el) righte, privileges. powers gna  avthorities

. ant  &ll  properiy, movabie or immovable, real corporeal or
incorporesl in possession or reversien, present or contingent
of  wartropver natire end wheresosver situcted including in
perticular all licences and privileges., patants, trademarks,
Jogee and all allctmente, reservations, import/export ouotas
and  licences held by the Trasferor Company ur to which the
Transfercr Company 18 entitled to and 8ll debts, liabilities,
obligations and duties of the Transferor Cowpanvy eand all
ofther obligaticns and dutics of the Transferor Company and
‘all other cbligations of whatgoever ¥ind including
avilities for rayment or gratuity, pensian profite. provident
fund or compengstion in the evernt of retrenchment to to

g -
ﬂﬁp;nyees.
FROVIDED ALWAYS thet except es provided heretn, the Scheme
anai} not operate to enlarge the sacurity for any 1loan,
depasit or Tacility created by or availablie to the Tranaferar
Lompany and whicn shall vest in the Transferee Company  shall
not be ebliged to create any further or additioral -gecurity
aftar the amnalgamation has vecom effective or otherwise
unleas  greeifically provided herelnafter. 3.(a)if any
Suit, aepesl or other poocasding of whatev. r neture (herein-
after ealled "the proceedings™) oy or ageinst the Tranaferor
Conpony e pending. the same shall not be abate. be discon-
Ginved or be in any way prajudicially affected by reason of
the franzier of the undertaiing of the Tranzferor Company asn
1£f thias eschene had not Yaen made. (b} Subjfect to the
othor provisions certeinsd in the Echeme, all sontracts,
daedn, bonds, pareements, instroments and weitings and bene-
fits of wratooever neture bto which the transferor Company is
Anyparty  snd sublect to such changes and varlatione in  the
o tarmna, conditions and provisions thereof as ray be mutually
ngreed o betwesn the transferee Company and  other partles
therete., subasizting or having effect immedlately before the
Effective Dote, shall remain in full force ana effect in
favowr of ths Tranaferee Company as fully and effoctively as
if the Franafeorce Compony was party thereto instead of the
Tranafarar Company. ‘

4.{a}The transfier and vesting of the property and 1i-

CTTTTTTEGTAAties  under Clause 1 and 2 and continuance of  the pro-

ceedings by the Tranaferee Company and of the Contracts ete.,

undar  Olause 3 hereof snall not affect sny transactions or

proceadings  alreagy concluded by the Transferor Company in

the opdinary course of ouainess on and after the Transfer

Date  te the end and intent that the Transferae Company ac-

ceprts on hohalf of Ltself all acts, deeds and things done and

sxacuted bty tne Tranaferor Company in the Ordinary course of
Mininens, . '

For IP{ir a_Aup ndustries Lid,

- /// D“kﬂo'.—

TA o . et
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{(b) Until the completion of such transfeyr of the Trang-
feror Compeny, the Tronsferor Company shall stand pospesaed
of all i¢s properties, so to be transferrad to the Transferee
Company and shall carrv on its business for and on behalf of
and in trust for the Transferee Company with cffeci from -the
Trosfor Date end the ‘Transfaror Company shall account for the
same accordingly. Between the Trasfer Date and the Effective
Date, the transferor Company shell not, without thes concur-
rence of the Board of Directors of the Transferee conpany
allenate, chorge, encumber or otherwise deal with undertaking
of Transferor Company ineluding any of the said asaets except
in the ordinary course of husiness.

{c) Any incoms or profit aceruing to the Transferor
Company and ai} costs, charge and axpenses  incurred and/or
a1l accrued losses as alsc all lossee arising or sufferad by
it upto the effective date shall for all purposes be trested
as the incoms, profite. costs. chargss and axpenses or |, logs-
as, ag the case may be, of the Transferve Company.

5. Upon ths Scheme becoming effective including 5t being
spproved by the members and creditors of the respective
Companies and sanctionad by the High Court of Delh! and the

 Transfer of the underteking of the Tranefercr Company pucsu-

ant  to Clawee 1 hereof and the amslgamation becoming effec-
tiﬁ@ In terme of thie Scheme, the coneidecation in vesoect of
gacn tragfer shall sublect to the provieion of the Scheme be
pai¥ and satisfied vy the traneferee Compuny as followe:

13 The Transferece Compeny Shall issue ot pac and
allot to the Transferor Company Shareholders in the propor-
tion of 70 (Seventy) equity share of Rs 10/- in the equity
Share - Capitel of the Tranefevee Company Credited as  fully
pald-vp for every one Equity Sharee of Re 100/- each in  the
Equity Cepitul of the treasferor Company held by himsher in
the Transferor Company on suvch date after the effective date
ar the Bosrd of Directors of the transferee Compasny wmey
determine. For the purpose of such allotment, Tractional
entitlemeats, if any, ehsl) be ignored, at the shares repre-
asenting  fractional entitiement shall be consolidsted and
allotted to nominees of the Transferor Company upon truet to
sell shares representing such fraction and to distribute the

cgale procesde {lees expeneee) to thoee Lransferor company

shrrgholders who ore entitled Yo such fraction in the
proportion  to whiech they are so entitled. Any fractional
partest1ll remaining atier such consolidation wend  diespoasl
shell he igacoced, ’ :

11) The Egquiby wshares in the capital oX Transferee
company to be Sasued and vllotted to the sharsholders of the
Transferor Company pursuant heroto shall rank peri-passu  in
all  respect with the oxisting equity share in  the Equity
Shara Capital of the Tranasieree Compony.

' £11) Al the membars whoze names shall appear in  the
Regleter of members of the troansferor Company on  auch, date
(aftor the Effective Date) as the Board Directors of the
Transfaree Company may determine shall surrender $helr cer-—
tificates for cancellation thereof to the transferee Company
at its registered oifice. Upon the new share being issued and
allotted by transfree company to the ghareholders of trana-
feror company, whese namo appeared in the Redister of Mem-
bera, on such date.as aforosaid,.the shoro certificates in
relation to  the shares held by them ik~ tranafror” ~company
ghall be deemed to have beon cancelled holders whose names
shall appoar in the Reglator of Company share holders whose

FOr'M:'nr? : usteies Lad)

Director

el nge nofay”
q-f_,
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.@mﬁ' iv) IThe traneferce Qompsny shell mahe the arlotments
of equity shaves of Trameteres Compeny without further appii-
cation end every eharchoider of the Traneferor Commany  ghatil
aceept tre exid share(s) on such allotwent ., Unon surrender of
sharecertificnte in  relation to the eguity sharzz of  the
Transferor Compony, by every gonnreholders, the sharve crertifi-
cates In respect of the punber of equity shares In the Transg-
feree Company %o which be moy be entitled under this Scheme
shall be ieeved wnd svery such sherchoider of the Treneforor
Compeny ehall tehe wil eispe to obiain Trom the Transferee
Comrpany shsre Certificoter for equity snare of the Transierce
Company to wnich he may be eatitied Lo hereunder.

6. The Trangferee Covpany shall cauee & Special Reaciuv-
tion to be pussed pursuent to secticn BL (A) of the Act fov
the offer snd the allotment of Equity saares in the tranefer-
& Company to the Shorse holders of the transiecor Compeny in
ascordance with and subjdect 1o the provisione of thig Scheme.

) .

T. 3Subject to the Schepme being manciioned and order helng
made by toe High Court of Delnd under Section 394 of Lhe Act
and on thie Scheme becsming effective. the Transferor Conpany
ehall be dissvived witanut winding up or such ovnder as may he
made by the High Court of Delhi.

‘ 8. All eriploveee of the Trenstevoy Cowpany who are  in
eé@loyﬁenx-of rhe Traneferor Company on the Difestive Date of
tQie Seheme ghall se from such dste become the employees of
the Treneferce Company on the Leets that theip agyvices hove
a0t been interrvpted by the vesting of the undertaking of the
Traneferor Compsny in  the Teangferee Comparyy  undeyr thie
reheme and that the terms and conditicvas of services applica-
ble tu them on the Effective Date will not in any way oe less
Tavorable to them thoge sepiicable to them immedierely befors
the Effective Dute se afuresaid. o

- 9. The Board of Dirsctorz of the Trans_eror Compony and
the  Troneferse Courpsny acting dointly, or Ny person o
persong. <duly autherised by them respectively wmay congent on
behalf .. of gll concerned to any modificstion{s) and or  addi-
tion{s) to this echewe or sgree to sny modification(e) and or
acdition(e) to this Schene or agree to any conditionis) which
the - High Covrt of Delht may think €3ir Yo iwvpose and mey do
akl aecte, deedg. metters ond things neccssary o veugl  for
c&&rying thic Séhamg inte effect. After the dizzclution of
Tronpferor. Company, the Teansferse Company oy Sosrd of ite
Dir&ttors be and e heveby svthorised to toke woch steps  as
may he neceseary. desirveble or prooee tou reeoive eny  doubte,

difficulties or questions, whether vy resson of any ordsr of

the court or any divective or ocder o7 any other suthoriiy or
Coper.  or * any directive or ovder nf any other zuthority or
otherwice however arising out of. under or by virtue of this
Schemp and/ow any wsttors conuected thérswith or to sarey the
sume inbo affect.

10.  Tho Schemie i conditional subject to the receipt of
vhe following:
al ‘Thc approval by trhe requisita majorities of the
mamters  and ereditors of tho Transferor Company and of the
nembers and creditors of the Transferse Company. Co

h)  The sanction by the High Court of Tielhi for

both the transferor-Companyiand. the~trangfdree -Lompsny #&s .

provided Ain Section 391 .and 394 and other applicabie provi-
- alono of the Companies fAct, 1956,

- o )
p,\.\‘l‘ﬁ' s @

T

-~ - For M ndust-ies Ltd, .'
N S .
T ) e ’ L Diector
‘:,' ) " w . ip
. i i . . : . . A ‘,/‘./'/
o s et “:s’v:“-kiwdmgémm:mum:ﬁfﬂ- !
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pad <. 88 may b6 roquired vrcer the provisions of the Foreign Ey-
change reguiation Act.. 1973 §n respect of non-resident share-

e el e TR
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11. "The transreree Company shall cbtain such dpprovals

helders of- the Transferor Company. if any.

12. The transferor Company end/cr the tranaferse Company
shall also-obtain swen ceagant op approval &3 may ba reguired
under any statute o contract notb specifically refarred o
thia Scheme. . )

13.  Tho Schems zhaii by gubdect to. guch sodificationt sl
ag  the High Court of Reliht whils sanotioning such  amalgame-
tionr of the Tranzferor Coempeny with the Transferor Company
and the TransToves Company s consan® ang agrae to.

14. AL poasa, chargns and axgehass of tranaforor
Company wnd  the transfarae Company in relaticn o or  ih
connection with negetinticny loading unte the Sereme and  of
carrying out and complieting the Lerma snd proviaions of this”
Schame and of of (neidental Lo the completion of analgsnrtioh
and  merger of the trahaicror Company in puremance ol this

-

Scheme  shall  be borns ané pald by the Transferaee  Company .

i5. Metwithstanding anything contalned herein above, the
achémo  shall alac vecome gffactive in terms of ard ugon  the
_éﬁ]]—ﬁilling of reguirements of any othar' law that may be
¥rought into force in this vehalf wefore this Scheme dther-
Wse bacomes affective asz herein bafore provided. B

16. In case the Scheme ie noc sanctionud by .the High
Court of Delhi for any reason whatacaver or for any other .
reagon  this Schems canrot be implémented, thia scheme will
become  milivand avoid and of no effect and in that event no
right oand/or liabilities - shall accrue to or  be incurread
inter-se by the trangferor Company and the Tranaferee Campany,
and the parties shsl) boar and pay their raspective costs and
‘expenees nourred in. connection with or relgging to this.

wstries Ltd.

Disecior

C

ROEYSTe

-

(e

.
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BEFORE  THE HON'BLE HIGH COURT OF DELHE
NEW DELHI

(URIGINAL JURISDICTION}
COAPANY PETITION ND 127  OF 1994
IN
APPLICATION ND 615 OF 1994
IN THE MATTER OF THE COMPANIES Acr, 1956 — SECTION 391}394
AND
IN THE MATTER OF:

ARALGAMATION OF

HIHDA ALTO INDUSTRIES LIMITED

£ COMPANY INCORPORATED UNDER

: THE COMPANIES ACT, 195&, HAVING
1TS REGISTERED OFFICE AT:

3601, RAJASTHAN UDYOS NAGAR,
DELHI 110 033 (HERE INAFTER
REFERRED TO RS THE *TRANGFEROR
CORPANY )

WITH

MINDS INDUSTRIES LIMITED

£ COMPANY INCORPORATED UNDER
THE COMPANIES ACT, 1956, HAVING
XTS5 REBISTERED OFFICE AT:

346-A, RAJASTHAN UDYOG NAGAR,
DELMI 110 033 {HEREINAFTER
REFERRED TO AS THE * TRANSFEREE

CORPANY © )
L AND
-

AN THE HATYER OFa

g@%HINDA AUTO INDUSTRIES LIRKRITED v RPPLICANT

Through its Authorised Signatory.

Shri H.C. Dhamija v

SUHEDULE
PARTY - 1-

(Short desard tian of tha Frae«hold Property) : .
9 M Trang ”7”37 FEéLJ
>

Lands cadmeasuring 3t Konals 146 Marlaz  are  and compriesd in

'
hY
N
Yy
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Yhewat Mos. 51 and B8, Khata NMo. 60 and 116 and Killa Qo. 14 Gair
Mumkin  situated within  the Revenue Eptate of Yillage Rasoi,
Tehsil and District Sonepat (Harvanal.

Dffice and Factory Building, Plant and fachinery, Tubewell, Water
Supply, Electric Installations, Telepheng Installations, Electric
Fans, Furniture angd Fintures, Typewriters, Vehicles, Office
Equipments at Village Rasoi, Tehsil and District Sonepat {(Har-

vaha) and at B-73, Wazirpur Industrial Area, Delhi-1300355.

Stock of Raw Materials, Loose Teals, Finished Goods & Processed

Sy

‘DHE,- Sundry Debtors, Loans and Advances, Deposits and Claims,
T . L

;. “
Cosh  and Bank Balarmces, Silver Coing of Manufacturing Units  at

Village Rasoi, Tehail & District Sonepat and at B-73, $dazirpur

Induntrial Area, Delhi — 110 O335.

PART ~ I1
(Short Description of the Leasehold Property of  the Transferar
"Company } : : .
%andﬁ admeasuring L026.67 Sg. Yds. bearing Plot No. 73, Block “B"
;?"wnzirpur Industrial Area, Delhi, situated at Village Yagatpur,

wegdrpur Revenue Estate, PDeihi,

0
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IN THE HIGH COURT OF DELHI AT NEW DELH!

(ORIGINAL JURISDICTION) Prvara i
2 \ vate Uge
COMPANY PETITIONNO.” OF 2010 ¢
' e ledier,. L, :
CONNECTED WITH Wt e

COMPANY APPLICATION NO. (M) 102 OF 2010
INTHE MATTER OF THE COMPANIES ACT, 1956 (1 OF 19586) |
SECTION 394 AND 394
AND

IN THE MATTER OF AMALGAMATION OF

MINDA AUTOGAS LIMITED
(The Transforor Company)

WITH

MINDA INDUSTRIES LIMITED
"(The Transferee Company)

MEMO OF PARTIES

1. MINDA AUTOGAS LIMITED
A Company incorporated under the (APPLICANT NO. 1,
© provisions of the Companies Act, 1956 and {Transferor Compan /)
having its registered office at 8 64/1Wazirpur
industrial Area, Delhi 110052.

2. MINDA INDUSTRIES LIMITED (APPLICANT NC. 2)
A Company incorporated under the (Transferee Comf any) .
provisions of the Companies Act, 1956 and '
having its registered office at B 54/1Wazirpur
Industrial Area, Delhi 110052.

2y

MUKESH SUKHIJA
M. Com, ACS, LLE
Counsel for the Petitioners
Place: New Deihi 'Aastha’ LP-11C, Pitampura,

Date: /¢ P10 | e GO New Delhi 110 088

: e
i r(‘h“?d XS

. i )
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v one I
y\.l.\" FOu
W R ot
b \nd"ﬂ ' :
bl

Page 77



IN THE HIGH COURT OF DELHI AT NEW DELH)
{ORIGINAL JURISDICTIONJ
IN THE MATER OF THE COMPANIES ACT, 1956
AND '
IN THE MATTER OF SCHEME OF AMALGAMATION
OF !
COMPANY PETITION NO.342/2010
CONNECTED WITH .
COMPANY APPLICATION (M) NO.102/2010
IN THE MATTER OF M/s Minda Autogas Ltd.
having its Regd. Office at:
B 64/1, Wazirpur Industrial Area,
o Delhi-110052 _ _
. ' -.Petitioner/Transfero - Company
WITH
IN THE MATTER OF M/s Minda Industries Ltd.
having its Regd. Office at:
B 64/1, Wazirpur Industrial Area,
v Delhi-110052

-.Petitioner/Transferee Company

- BEFORE HON'BLE MR, JUSTICE MANMOHAN

PATED THIS THE 25" DAY OF JANUARY, 2011

ORDER UNDER SECTION 394 OF THE CIMPANIES ACT, 195¢

The above petition came up for hearing on 25/01/2011 for sanction of

~ Scheme of Amalgamation proposed to be made of M/s Minda Autogas Ltd.

(hereinafter referred to as Transferor Companyj with M/s Minda 1dustries Ltd.
(hereinafter _referred to as Transferee Compary). The Court e amined the
petition; the order dated 28/05/2010, passed in CA{M) 102/2010, whereby the
requirementl of conveniné and holding the meetings of the Equity Shareholders
of the Transferor Comp;{ny was dispensed with: arnd t1e meetings of the Equity
Sharcholders of the Trarsferee Company and Secured & Unsecured Creditors
of the Transferor and Transferee Companies was ordered to be convered for -
the purpose, of considering and if thought fit approving witl. or without
mods’fication,, the Scheme of Amaligamation a-.nne_xed to the affidavit of sh.
Harish Chander Dhamija, Authcrized Signator',r/Company Secretary of the
Petitioner Cenmpanies, dated 15" day of May, 2010; and the publication in the
newspapers namely Financial Express (English) and Jansatia (Hindi) both dated

True Copy
05/06/2010 contG RGeS tide the Petition, the affidavits of Mr. Pragyan
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Pradip Sharma, Chairperson dated 17/06/2010, mr. Yogesh Jagia, Chairperson
dated 23/06/2010, Mr. Manoj Arora, Chairperson dated 17/06/2010 and Mmr,
Aman Ahluwalia, Chairperson dated 11/06/2010 showing the publication and

~ despatch of the notices convening the said meetings and also the report of the

Chairpersons as to the resylt of the said meetings.

The Court also examined the affidavit dated 07/10/2010 of sh. B. k.

Banscal, Regional Director, Northern Region, Ministry of Corporate Affairs, Noida
on behalf of Central Government has stated that the Bombay Stock Exchange
while giving its no objection to the Scheme of Amalgamation on the condition
that the Transferee Company would lock-in 25% of the new aquity shar_es
pursuant to the present Scheme of Amalgamation, that means, 6,01,282 equity
shares for a period of th.ree years from the date of listing of the 1 ew equity
shares at Bombay Stock Exchange.' Learned counse! for the peticiorers stated
that the Transferee Company has already undertaken to the fombay Stock
Exchange to comply with the afokesaid_ condition. He also undi:rtook before
this Court to tomply with the aforesaid requirement. In view ther 20f, the Court
observed thalt the objection raised by the Regional Director did ne: survive., |
Upon ’hearing Mr. Mukesh Sukhija, Advocate for the Petitioners, Mr.
Rajiv Bahl for the Official Liquidator and Mr._!\‘. 5. Pradhan, Dy, Registrar of
Companies; and in view of the approval of tha Scheme of Amalgamation
without any modification; by the Equity Shareholders of tte Transferor

Company; and in view of the affidavit of the Official Liquidator dated

01/11/2010 stating therein that the affairs of the Transfercor Company have not -

been conducted in 2 manner prejudicial to the interest of its Members or to

public interest; and there being no investigation proceedings pending in
relation to the Petitioner Companies under section 235 to 251 of the

Companies Act, 1956, .

THIS COURT DOTH HEREBY SANCTION THE SCHEME OF AMALGAMATION

set forth in S¢hedule-i annexed hereto and Doth hereby declare the same to be

binding on all the Shareholders & Gt eapyhe Transferor and Transferee

~ -____....h
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Companies and all concerned and doth approve the said Scheme of
Amalgamation with effect from the-appointed date i.e. 01/04/2009.

AND THIS COURT DOTH FURTHER ORDER:

1. Tha: all the Property, rights and powers of the Transferor Company specified
in first,'second and third part of Schedule-li hereto be transferred without
.further act or.deed to the Transferee Company and accord ngly the same shéll
pursuant to Section 394 (2) of the Companies Act, 1956 be transferred to and
vest in the Transferee Company tor alt the estate and interest of ‘he Transferor
Company therein but subject nevertheless to ali charges now affecting the
same; and

2. That all the liabilities and duties of the Transferor Company le transferred
without further act or deed to the Transferee Compan_y and a. cordingly the
same shall pursuant to Section 394 (2) of the Companies Act, 1{)56 he
transferred to and become the iiabilities and duties of the Transferes Company;
and

3. That all the proceedings now pending by or against the Transfi.ror Cempany
be continued by or against the Tranzferee Company: and |

4. Tt at the Transferee Company do without further application allot to such
membars of the Transferor Company as have not given such notice of dissent
as is rzquired by Clause 7.1 given in the Scheme of Amalgamation herejn the
shares in the Transferee Company to which they are ontitled under the said
Amalgamation: and

3. That the Transferor Comparny do within 30 days after the date of this order
cause a certified copy of thig order 1 be deii-vered to the Kegistrar of
Companies for registraticn and on such certified opy being so delivered, the
Transferor Company shal! pe dissolved withort undergoing the process of
winding up and ‘he .Concerned Registrar -o_f. Companies shali place alj
documents relating to the Transferor Company and registored with him an the
file kept in relation to 1. Transferea Company and the files relating to the said

Transferor and Transferpo Companies shall be censolidatod accordingly; and

rue COpy . .
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6. It is clarified that this order will not be construed as an order granting
exemption from payment pf stamp duty that is payable in accordznco with law;
and |

7. That any person interested shall be at liberty to apply to the Court in the

above matter for any directions that may be Yecessary.

Copy
rJoe
uiiek 1o R® !
Cur
™
yartme
“H_“r‘l | m:h‘ ol
n '.‘ 1L g Mt
s gvan® ] et
N1 KR

Page 81



M

- s - &j-—-{\\,
. -

(w‘;bl"“cl‘-\\r - T
SCHEME QF AMALGAMATION

OF

MINDA AUTOGAS LIMITED
("WAGL" or ¢ Transferor Company")

WITH

MINDA INDUSTRIES LIMITED
("MIL" or " Transferee Company")

AND

‘. their respective Shareh olders and Creditors
(under sections 391-394 read with sections 100 1o 104 of the Companies Act, 1956)

This Scheme of Amalgamation provides for the amalgamation of Minda Autogas Limited with

Minda Industries Limited The Scheme deals with the following parts:

Pare 1: Introduction and Rationale:

Part 1I:  Definitions and Share Capiral;

Part 111: .»\malgamaliun O MAGL with MIL:
Part1v: Accounting Treatment,

Part Vi General Clauses;

Part VI: 'Gcneral Terms and Cbndi[iuns.

C
| Certified te e True

PART I
INTRQDUCTION AND RATIONALE Exar ,\J\,-if-iaj d A
. INTRODUCTION A o & vommen =
1.1 Minda Autogas Limited (the "Transferor Company") was originally incorporated as

Minda Impco Limited on July 24, 2001, The Transferor ¢ ompany is engagcd in the
business ‘of assembling, trading and manufacturing of CNG/LPG kits and their
components for automobiles and other indusirial applications,

1.2 Minda Industries Limited (the "Transferee Company") was incorporated on September
16, 1992. The Transferee Company is engaged in the business of manufacturing of

switches, lamps and batteries for automobiles.

For MiNDA INDUSTRI:S LIMITED

For MIMDA AUTOGAS LTD.,
- )
v.k&uul;ﬁésfaHT? :!.ﬁ: I ‘ f o 1
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The equity thares of the Transteree Company are listed on the Bombay Stock Fxchange,

Delhi Stoek Exchange and the National Stock Exchange

RATIONALE FOR AMALGAMTION

The amalgamation of the Transteror Company with the Transferee Company would lead
to better iteeration and » smoother ow of information and aperaticn and there would he
dsyneruy b terms of administration costs as well as simplification and flexibility of

operations

Al the shareholders of the Transferor Company will benefit from the amalgamation and
since the Trinsteree Company is a listed company, upon amalgamation, the shareholders
of'the Transteror Company wilj et liquidity, giving the benelit to use their investment in

the manner they deem fi;.

The amalgamation will result in increased financial strength and flexibility, and enhance
the ability of the Transferee Company to undertake large projects, thereby contributing to

enhancement of future business potential.

Fhe Transicree Company il have the ability 1o leverage on irs large asset base enabling

the Transferce Company ta enhance shareholder value.

The integrated facilities of the amalgamated entity, teading market share and specialised

skills will provl'ide a unique competitive advantage for future growth oppc;rtunities.

Both the Transferor Company and the Transferee Company share the common corporate
values. These values inclide protection of the environment, active support for the
communities where they Operate, promoting diversity and opportunity in the workforce

and among business partners, and provide sustained returns to shareholders.

Both the Transferor Company and the Transferee Company are m similar line of
businesses. The focus of activities of the companies is similar. The activities of the
companies complement each other and the combined efforts and resources would lead to

a more concentrated approach towards development of the business of the amalgamated

entity ind will enable the Transferee Company to undertake large scile operations with

the heil- of'a larger asset base.
The amalgamation will facilitate realisation of maximum efficiency and 1o explire more
UPPOTTIUDILICS in terms of expanding the total market hase of the Transferee C. mpany with

additional resources on 3 substantial scale

=7 P MDA, AUTOGAS LTD.

Authericed Sinlier o,

Page 83



29 Tie shareho!ders. eraployees and other stakeholders of the Companies would benefit as
the Transteres Company would now have a larger asset base and increased capacities with
sulficient scope for higher volumes of business, creating more job opportunities,

Increasing overall improvement in the performance of the Company and future expansion

M Upon amalgamation, the creditors of the Companies would be better placed and will have

13

larwer asset cover available in the form of the merged entity. There is no likelthood that
Sy vreditor, either of the Transferor Company or of the Transferee Company, would be

prejudiced as a result f the Scheme.

L]

I The amatgamation will enharee the bargaining power resulting in better financial
periormance on all the fronts which will facilitate better resource mobilisation and thereby
give inherem strength to improve and expand and thus withstand competition from

domestic as well as international markets.

2.12 There will be ‘increase in the overal! profitability as the administrative expenses and

various managerial costs will reduce.

PART I
DEFINITIONS AND SHARE CAPITAI.

3 DEFINITIONS

3.1 Inthis Scheme, unless inconsistent with the subject or context, the following expression

shall have the following meanings:

"Act” means the Companies Act, 1956 and includes any
_ p
Statutory  modifications,  re-enact ments or

amendments thereto, from time to time;

"Appointed Date" means the cor:mencement of business \pril 1%,
2009 or such other date as the FHon'ble Hith Court

Delhi at New Delhi may direct;

“Companies” ' means collectively the Transferor Com any and the

Transferee Co npany,

k4 . L] "
y . - Sowrt” or "High Court” means the Hon'ble High Court of D .Ihi at New
\\ Delhi, and sheH include the National Cmpany Law
. Fribunal, if applicabie,
Tlteerive Dage' means the date on which the ransfer and vesting of

the entire undenaking of the Transternr Company
For MiNDA INOUSTRIES LIMAITED ¢ = ¢ pany

For M D AUTOGAS LTD.

——_e /b/P/\QA.«‘
S . :

Page 84



“Governmental Authority”

"New Equity Shares"

"Scheme"

"Share Entitlement Ratio"

"Stock Exchanges”
“Transferee Company*
“Transferor Company”

Undertaking”

Capy
us
Cortifies to Be r

merd
\ -ial DepY!
R e " Be't" s | A
LA LI v 3! ~
AT I, et b
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Cumnpany Seueta

LD MR

shall take effect, i.e., the date as specified in Clause
19 of this Scheme:

means any applicable central, state or local
government, legislative  body, regulatory  or
administrative authority, agency or commission or
any court, tribunal, board, burcau, instrumentality,
judicia! or arbitral body having jurisdiction over the
temritory of India;

means the meaning ascribed 1o the term in Clause
7.1 of this Scheme;

means this Scheme of Amalgamation, in ac:ordance
with the provisions of Section 2(1B) of th.: Income
Tax Act, 1961, in its present form submittad to the
tHigh Court of Judicature at  Delhi  with
modification(s), approved or imposed or directed by
the High Coun:;

means the meaning ascribed to he term in Clause
7.1 of this Scheme: |

means collectively (he Bombay  Stock [‘schange,
the Delhi Stoch Exchange and the N; .ioral Stock
Exchange where equity shares of the Transferee

Company are currently listed,

means Mindz Industries Limited, . company
incorporated under the Act and having its
Registered Office at B 64/1Wazirpi r Industrial
Area, Delhi 113652:

means  Minda  Autogas Limited, g company
incorporated  under the  Act and having s
Registered Office mt B o4/ 1 Wazirpur Industrial

Area, Delhi 110052

means the whole of the undertaking and entire

business of the Transferor Company as a going

concern, cluding and without limitation (i each

case as on the Appointed Date and ay modificd and

aliered from time 10 time 1 the Iffective Dute)

(a) All the assets and preperty of the Transferor
Company;,

* —
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For iMi'D4 AUTOGAS LTp,
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Uthorised Signalory

ror MINDA INDUSTRIES LIMITED

<L .ODHAMUA
Wobvagun Afes B Tavgiion
Canpany Secretary

(b)

)

All debts, liabilities, duties and obligations of
whatsoever nature of the Transferor Company;
Without prejudice to the generality of sub-
clauses (a) and (b) above, the undertaking of
the Transferor Company |, as a going concern,
including its business, shall include all secured
and unsecured debts, liabilities. duties and
obligations, all rights, privileges, povers and

authorities and all  the properties, whether

movable or immovable, real or aersonal,

corporeal or incorporeal, tangible or
intangible, in possession or reversion, present,
future or contingent of svhatsoever nature
including in particular, but without being
dmited to fixed assets. current assets,
receivables \Jinvestments, technolo zies, ciaims,
powers, authorities, allot nents, approvals,
permissicns, licenses, consents, regi: trations,
statutory licenses, no- objaction certificates,
contracts, engagements, anangen ent., rights,
titles, int-rests, quotas, benefits, a Ivantages of
whatsoever nature and libertjes easements,
exempticns lease-hold rights, tes ancy rights,
permits, approvals, authorisat: ns, quota
rights, risht to.use and avail o telephones,
telefaxes, facsimile connections, equipments,
all installations and utilities, electricity,
pm.\-'crliucs, communication lines  water and
other service connections, records, fites,
reserves. deposits, provisions, funds, benefits
of all agreements, subsidies, grants. sales tax,
turnover tax, excise, permits, entitlements,
contracts and arrangements and balances with
all  regulatory  authorities, brand,  all
copyrights, trademarks, service marks, know-
how, technical know-how, tradenames, trading
style, franchise. labels, label designs, colour
schemes,  holograms, barcodes designs,
patents, and' other industrial or intellectual
property rights of any nature whatsoever and
all the liberties, advantages, easements and all

the right, ritle, interest, goodwill, reserves,

’ Y
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_\_f_u horised Share Capital: |

~Issued Share Capital 5

105,035,004 equity shares of Rs 10 cach ©10,50,50,640

’ /Sliﬁlaﬁgr &g m'v‘lﬁﬁg (Class B Preference Shares) |

provisions, advances, receivables, furds, cash,
bank balances, accounts, earnesi moneys/
security deposits and all other rights, claims
and powers, of whatever nature and
wheresoever situated belonging to or in the
ownership, power or possession and/or in the
control of or vested in or granted in favour of
or enjoyed by the Transferor Company, as on
the Appointed Date and all earnest money
and/or «eposits including secuiity deposits
paid by the Transferor Company and all other
rights, powers of every kind nawre and
description  whatsoever, privileg s, benefits,
sanctions, approvals  available under any
rules, reguiations, statutes includi g direct and
indirect tax laws derived by th- Transferor

Company.

SHARE CAPITAL

The Share Capital of the Transferee Company as on February 10, 2010 s a5 under-

Particulars ]—Amount (Rs. )

e -

ES0.00.000 equity shares of Rs. 10 cach 15,00,00,000

I
H0.00,000 %o Camulative Redeemable Preference Shares of ! 3‘00.00,000’]
Rs 10 each Class A Preference Shates) P !

|

183,500 3 Cumulative Compulsority Convertible Preference ! 40,13,14,500

Shares of R<,2187 each (Class B Preference Shares) i

35,00,060 3% Cumulative Redeemable Preference Shares of . 3,50,00,000

Rs 10 each iClass C Preference Shares)

G 00 000 ‘) 7o Cumulative Pedeerable Preference Shares ef 3,00,00,000
' . ]

P 10 each (Class A I’retercnce Shares)

l 83,300 3%%: Cumulatjve Compulsorily Convertible Preferencc { 40,13,14,500
1

["-Uf M” 'D:

____,.--—:_:':;-:(

e e -.._.
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- 35.00,000 3% Cumulative Redeemable Preference Shares of | 3,30,00,000
Rs.10 each (Class C Preference Shares)

|J Subscribed and Paid-up Share Capital:

- 1.05,05,064 equity shares of Rs. 10 each fully paid-up r(J-,.;o‘so,64o
| 30.00,000 Pa Cumulative redeernable preference shares of 3,00,00,000

"Rs 10 each

12

Five Share Capitat of the Transleror Company as on February 10, 2610 is as nder:

Particulars - Amount (Rs.)
Anthorised Share Capital: | 4
7800000 cyuity shares of Rs_ 10 cach ?,50,00,.000 J
!:' Issued, Subscribed and Paid-up Share Capital: I |
7443313 equity shares of Rs. 10 each fully paid-up | 7.44,33,130
, - .
PART HI

AMALGAMATION OF MAGL WITH MIL

> TRANSFER AND VESTING OF THE UNDERTAKING

S 1 With effeet from the Appointed Date and subject to the provisions of this Scheme in

relation to the mode of transter and vesting, the entire business and Undertaking of the
Transteror Company shalt, without any further act or deed, be and stand transferred to
and vested in or be deemed to have been transferred to and vested in the Transferee
Company, in accordance with Section 2018} of the Incdmc 'l'ax.A-ct, 1961 and pursuam
to the provisions ot Sections 391 to 394 and other applicable provisions of the Act and

the provisions of this Scheme in relation to the mode of ransfer and vesting of assets.

The assets of the Transferor Company shall upon the Scheme coming into effect, without

any further act, instrumeni or deed, be transferred to and vested in and/or be deemed to be
%‘: transferred and vested i the Transferee Company pursuant to the provisions of Sections
391 1o 394 and other applicable provisions of the Act on the Appointed Date and the

vesting of all such assets shall take place effect.

ST AUTOCAS LTD, &

Fhe assets of the Transferor Company, acquired by the Transteror Company after the

1cD

Appointed Date but prior to the Effective Date, shall also without any further act,

i
a

Secretary |
‘L

=
a instrument or deed stand transferred to or be deemed to have been transferred to the
L .
= & Transferee Company upon the Scheme coming into effect.
L 2 8.
288 & y
L ERN T . . : .
E&\ v .54 For avoidance of doubt, upon the Scheme coming into effect, all the rights, tit e, interest
) . N o
& FS; - and claims of the Transferor Company in any leaschold properties, including all the
;_?: ::'!.-‘_ ‘ - . .
5 ﬁf‘_"k‘. R leascs, of the Transferor Company shall, pursuant to Section 394(2) of the Act, without
L‘:rf 2 7 ~ —T
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) any fturther act or deed, be transferred to and vested in or be deemed o have been

transterred to and vosted in the Transferee Companyv.

».8 For avoidarce of doubt and without prejudice to the generality of the fc regoing, it is
clarified thit upon the Scheme coming into effect, all consents, permissions, licences,
certilicates, cle mamcs authorities, powers of attorney giver by, issued to or executed in
favour of the Transferor ¢ ompany shall stand transferred 10 the Transferee Company as if
(the same were anginally given by, issued to or executed in favour of the Transferec
Company, and the Transteree Company shall be bound by the terms thereof, the
eblications and duties thereunder, and the rights and benefits under the same shall be
available to the Transferee Company. The Transferce Company shall make applications

to any Governmental Authority as may be necessary in this hehalf

h

¢

~

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that
the vesting of the Undertaking ocecur by virtue of this Scheme itself, the Transferee
Company may. at any time after the Scheme coming into effect in accordance with the

provisions hereol, if so required under any law or otherwise, execute deeds {including

deeds of adherence), confirmations or other writings or tripartite arrangements with any

PAFY I any contract or arrangements to which the Transteror Company is the party or
any writing as may be necessary to be executed in order to give formal effect to the above
provisions. The Transferce Company shall under the provisions of this Scheme, be
deemed to be authorised to execute any such writings on behalt’ of the Transferor
Company and to carry out or perform all such formalities, compliances referred to above
on the part of the Transferee Company to be carried out or performed in relation to the

Undertaking being transi¢-red by the Transferor Company.

or (MY DA AUTOGAS LTD. <

5.7To the extent there are inter-corporate loans, debts and claims, (including, amounts

versa), the obhg,anons tn respect thereof shall come to an end on the Scﬁeme coming into

g receivable, if any, by the Transferor Company from the Transferee Company or vice

etfect and a corresponding suitable effect shall be given in the books of accounts and

< recdrds of the Transferee Company. If required reduction/cancellation of such loans, debts
% and claims {including, 'rccci'vablcs) shall be reflected in the books of accounts and records
of the Transferee Company. For removal of doubts, it is hereby clarified that from the

Appointed Date, there would be no accrual of interest or other charges in respect of such

inter-corporate loans or debts (including receivables) balances between the I ransferee

«
g ggg ~ Company on the one hand, and, the Transferor Compahy, on the other hand.
38337
(¥ ] 'L >
E g; ﬁ) 5. S.th effect from the Appointed Date, and subject to the provisions of this Scheme, all
§ ‘3 “ debts, liabilities, contingent liabilities, duties and obligations of avery kind, nature,
£ @"% \.fj' s dﬁS\,CI'I]’.IlOl‘l whether or not provided for in the Pooks of accounts and whether disclosed or
%;9 « undlsclosed in the balance sheet of the Transferor Company shall also stand transferred or
&,., <. < deemed 10 have been transferred without any further act, instrument or deed to the
AR 8 ‘. P

RS SR e S
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RICS LIMITED

ST+

Transtiree Company, pursuant to the provisions of Sections 39 to 34 and other
applicable provisions of the ACL, 50 as to become as and from the Appoirted Date, tﬁe
debts, liabilities, contingent liabilities, duties and obligations of the Transferee Company
without any consent of any third party or other person who is a party to the contract or
arrangements by virtue of which such lisbilities have arisen, in order 1o give effect 10 the

provisions of this Clagse

SOWIh effeet fom the Appointed  Date, all guarantees, indemnities  and contingent

liabilities, if any, of the Transferor Company shall also, under the provisions of Sections
391 10 394 of the Act, without any further act or deed, be transferred to or be deemed 1o be
transferred to the Transteree Company so as to become as and from the Appointed Date,
the guarantees, indemnities and contingent liabilities of the Transferee Company and it
shall not be necessary to obtain the consent of any third party or other person who is a
party 1o any contract ar arrangement by virtue of which such guarantees, indemnities and

contingent liabilities have arisen or given, in order to give effect to the provisions of this

Clause.

$.10 The transter and vesting of the Undertaking shall be subjeci to the existing securities,

charges, hypothecation angd mortgages, if any, subsisting over or in respect of'the property

and assets or any part thereof of the Transferor Company.

!

3.10.1 Provided however, any reference in any security documents or arrangements, to which

>

MDA AUTOGAS LTD,

D

SN NS

Aag
o

the Transferor Company is party, whereir. the assets of the Transferor Company have

been or are offered or agreed to be offered as security for any financial assistance or

_obligations, shall be construed as reference only to the assets pertaining 10 the

Undertaking as are vested in the Transferee Company by virtue of this Scheme, :o the end
and intent that such security, charges, hypothecation and mo tgage shall not ex1end or be

deemed 1o extend, to any of the other assets of the Transferor Company or any of the

assets of the Transferee Company.

Sig

Provided further that thel securities, charges, hypothecation and mortgages (if any
subsisting) over and in réspect of the assets or any part thereof of the Transferee
Company shall continue with respect to such assets or part thereof ard this Scheme shall
not operate to enlarge such securities, charges, hypothecation or mortgages 10 the end and
intent that such securities, charges, hypothecation and mortgages shall not extend or be

deemed to extend, 1o any of the assets of the TFransferor Company vest:d in the

Transferee Company.

# :\ CS108 Provided always that this Scheme shall not operate to enlarye the security for any loan,

deposit or facility created by the Transferor Company which shall vest in t 1e Transferee

Company by viriue of the amalgamation of the Tr insferor C ompany with t 1¢ Transferee
e T I P SR AT
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j (‘ompahy and the Transteree Company shall not be obliged 10 create any further or

addivional szcurity therefore after the scheme has become operative.

S 11 Al the loans, advances and other facilities sanctioned to the Transferor Company by
heir bankers and financial institutions prior to the Appoinied Date, which are partly
drawn or unlised shall be deemed to be the loans and advances sanctioned to the
Transferee Company and the said loans and advances shall be drawn and utilised either
partly or filly by the Transteror Company from the Appointed Date till the Eifective
Date and all the loans, advances and other facilities so drawn by the Transferor Company
(within the over all limits sanctioned by their bankers ard financial institutions) shall on
the Effective Date be treated as loans, advances and other facilities made available to the
Transferee Company and all the obligations of the Transferor Company under any loan
agreement shall be construed and shall become the obligation of the Transferee Company

without any further act or deed on the part of the Transferee Company. |

“ 5.12  This Scheme has been drawn up to comply with the conditions relating to
"amalgarriation" as defined under Section 2(1B) of the Income Tax Act, 1961. If any
terms or provisions of the Scheme are found or interpreted to be inconsistent with the
pro:visions of the said section at a later date including reculting from a reti »spective
amendment of law or for any other reason whatsoever, till the time the Scheme becomes
et¥ective, the provisions of the said section of the Income Tax Act, 1961 shall picvail and
the Scheme shall stand modified to the extent determined necessary to comply with
Section 2(1B) of the Income Tax Act, 1961.

5.13  Upon the Scheme becoming effective, the Transferor Company und the Transferee

Company are expressly permitted to revise, their respective financial statements and

1 . returns along with prescribed forms, filings and annexure under the relevant labour laws,
Income tax, sales tax including value added tax, service tax and other tax laws, and to

claim refunds and/or credits for dues and/or taxes piid.

514 Alltax assessment proceedings/appeals of whatsoever nature by or against tl ¢ Transferor

Company pending and/or ﬁrising at the Appointed Date and relating to th2 Transferor

S Company shall be continued and/or enforced until the Effective Date as disired by the
L .l
.!7-'- .~ Transteree Compan,. As and from the Effective Date, the 1ax proceediigs shail be
:. ; . "\Hf .g:iminucd and enforeed by or against the Transferee Company in the same n anner and to
\ '_ -:‘lhc same extent as would or might have been continfied and enforced by ¢r against the
b? | " Transferor Company. as the case maybe.

L
oy Tt

S 1% Further. the (torementioned proceedings shall not abate or be discontinued nor be 1n any

LI L

way preudic:ally altected by reason of the amalgamation of the Transferor Company with
_,\

the Transtere2 Company qr.anything contained in the Scheme.
o MIHDA ILDUSTRIES LM ED Fed MU Dis AUTOGAS LTD.
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Any tax liabtlities ur-er the Income Tax Act, 1961 or other applicable laws or regulations
delaling with taxes (whether in the form of duties, cesses, fees, levies or by whatever name
calch) allocable or related to the business of the Transferor Company to the extent not
provided for or covered by tax provision in the accounts made as on the date immediately
preceding the Appointed Date shall be transferred to the Transferee Company. Any
~surplus i the provision for such taxes (including advance tax and tax deducted at source)
as on the date immediately preceding the Appointed Date shall also be transferred 1o the

account of the Transieree Company.

Any refund under the Income Tax Act, 1961 or other applicable laws or regulations
dealing with taxes allocable or related to the business of the Transferor Company due to
the Transferor Company consequent to the assessment made on the Transferor Company
and for which no credit is taken in the accounts as on the date immediately prec eding the
Appointed Date shall also belong to and be received by the Transferee Company.

All taxes (including, income tax, minimum alternate tax, service tax) paid or payable by
the Transferor Company on or before the Appointed Date shall be on account of the
Transferor Company, and in so far as it relates to the payment of taxes after the Appointed

- Date, such taxes shall be deemed to be the corresponding tax paid by the Transferee

‘Company and shall, in all proceedings, be Jealt with accordingly.

IIISS().I.U'I‘I()N OF TRANSFEROI: COMPANY

61 On the coming into effect of this Scheme, the Transferor Company shall st:nd dissolved

without winding up and the Board of Directors and any commitiees tl creof of the
Transferor Company shall without any further act, instrument or deed e and stand

dissolved.

ISSUE OF SHIARES

7.1 Upon the Scheme coming into effect, without any further act or deed on the part of the

Transferee Company, the Transferee Company will issue and allot 24,05,128 equity shares
of Rs 10 cach fullv paid up (the "New Equity Shares") The New Equity Shares will be
paued 1o repistered equity shareholders whose name are recorded in the register of
members o the Transteror Company and to other noniinees of the Transfero: Company in
the ratto of S /60, 1e 4 cquity share(s) ol the Transferee Company for every 1+ equify share

ol the Transteror Company) (the "Share Eatitlement Ratio")

72 The approval of this Scheme by the Shareholders of the Transferce Company shall be

p . -

" above For MINDA INDUSTRIES LIMITED

'dg;:mcd to be due compliance of the provision of Section 81{1A) and other relevant and
applicable provision of the Act for the issue and allotment of the New Equity Shares by the

Transterce Company to the shareholders of the Transferor company in terms of Clause 7.1

f-or MI2'0A AUTOGAS LTD.

.C. DHAMEIA R
V. ¢ Guoup Afcs & Taxedon -
Company Secretary e T e
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! 73 The New Equity Shares to be issued and alletted by the Transferee Company in terms of
Clause 7.1 shall rank pari passu in all respects, including dividends, with the existing

Equity shares of the Transferce Company.

74 The Board of Directors of the Transferee Company shal! consolidate all fractional
entitlements, i any, arising at the time of issue and allotment of the New Equity Shares in
the Transferec Company, after rounding them off to nearest decimal to the iespective

sharehelders;

7.5 The New Equity Shares to be issued by the Transferee Company as per the ratio set out in
(lause 7.1 shall be issued in physical form by the Transferee Company, unlass otherwise
notified in writing by the _sharehblders of the Transferor Company to tie Transferee
Company, on or before such date as may be determined by the Board of Directors of the
Transferee Company or a committee *hereof. In the event that such rotice has not been
received by the Transferee Company in respect of 21y of the members of ti.e Transferor
Company, the New Equity Shares shall be issued to such members in physical form. In the
event that the Transferce Company has received notic¢ from any member that >qu.ty shares
are 1o be issued in dematerialised form , then the Transferee Company shall issue equity

shares in dematerialised form to such member or memhers.

76 Tor the purpose of issue of New Equity Shares to the sharcholders of tf » Transferor
Company, the 'l'ranst'ereé Company shall, if and to the extent required, apply for and obtain
the required statutory approvals including approval of Reserve Bank of India and other
concerned regulatory authorities for the issue and allotment by the Transferee Company of
the equity shares issued to the members of the Transferor company under the Scheme.

ﬂ TT A the New Equity Shares, so issued and allotted by the Transferee Coripany to the
Transferor Company in terms of Clause 7.1 above shall be listed and/or admitted to trading
on the lclcvuni Stock Exchanges in India, where the existing Equity shares of the Transferee
Company are Tisted. The Transferee Company shall enter into such arrangements and give
such confirmations and/or undertakings as may be necessary in accordance with applicable

knws ar regulations for complying with the formalities of the said Stock Exchanges.

N Upon the scheme coming into effect, entive issued share capital and share certificates of the
Transteror Cowpany shall automatically stand cancelled

8 REQRGANIZATION OF THE SHARECAPITAL OF  THE TRANSFEREE

COMPANY

8 1 Upon the Scheme coming into eftect, 14,30,492 equity shares of the face value of Rs 10 each

fully paid up to Rs.1,43.74,920 of the Transferor Company held by the Transferee Company

s whe g o be ifvthe Tegmgteror Company shall be cancelled.

\\\ For MINDA '”Dﬁrs LINAITED For MINDA AUTOGAS LTD.
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The reduction in the issued, subscribed and paid-up share capital as above, shall be effected
as an integral part of the Scheme itselr’ and shall be deemed to be in accordance with the
provisions of Sections 100 to 104 of the Act as the same does not involve either diminution
of liabilit in raspect of unpaid share capital or payment. to any sharehclder of any paid-up
share capital. The order of the Court sanctioning the Scheme shall be de:med 10 be an order
under Section 102 of the Act confirming the reduction without imposiny a condition on the
Transferor Company or the Transferee Company to add to its name ‘and 1 :dued". The

provisions of Section 101 of' the Act shall not be applicable.

The authorized share capital of the Transferor Company will get merged with 13e Transferce
Company to form new author.zed share capital of the the Transferee company. Accordingly,
as part of this Schemz and without following any separate procedure in th s regard, the
authorised share capital of the Transferee Company shall stand increased > this extent
without payment of any fees or charges to the Regisirar of Companies and/or to any other
government authority and the Memorandum of Association of the Transferee Company shall
without any fu ther act, instrument or deed be and stand altered, modified and amended

pursuant to Sections 16, 31, 94 and other applicable provisions of the Act, 1956 as follows:

Cliuse V' orelating 1o the anthorised share capital of the Memorandum of 2 ssociation of

the Transferee Company shall read as under:

e Authorssed Share Capital of the Company is Rs.69,13, 14,500 (Rupees Sixiy Nine Crore
thirteen faes Fowrteen Thonsand Five Hundred) divided imo 2,23, 00,000 (heo Crore
Dwemy Frve Laes) equuty shares of Bs. 10 (Kupees Teny each, 30,600,000 ¢ Ty Lacs) 9%
Cumidative Redeemable Preference Shares of Ry 10 .r.'h‘u;k'v.s' Tenw) each (Class A Preference
Sharesy. 183,500 (One Lakh Lighty Three Thousand Five Hundved) 3% Cumndative
Compulsorily: Comvertible Preference Shares of Ry.2, 187 (Rupees Two Thousand One
Hidred Fighty Seveny each (Class B Preference Shares) and 33,00.000 (Thirty Iive Lacs)
3%  Cummlative  Redeemable Preference Shares of Ry 10 (Rupees Te&) each (Class O

Preference Shares)”

84 The Transteree  Company shall increase/modify i authorised shares capital for

implementing the terms of the Scheme, to the extent necessary.

Certifie t\u True Copa
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PART IV
ACCOUNTING TREATMENT

ACCOUNTING TREATMENT IN BOOKS OF TF ANSFEREE COMPAY Y

Upon the Schemwe becoming effective, amalgamatior of the Transferor Comypany with the

Transferee Company will be accounted in the following manner:

Fhe amalpamaion shall be an "Amalgamation in the nature of Merger” as defined in the
Aceountng Stendard 14 issued by the Institute of Chartered Accountants of 1:idia and shall
be accounted for under the "pooling of interests” method in accordance with 1l ¢ Accounting

Standard 14:

Accordingly, all the assets and liabilities recorded in the books of the Transferor Company
shall be transterred 1o and vested in the Transferee Company pursuant to the Scheme and
shall be recordad by the Transferee Company at the respective book values in the books of

the Transferor Company respectively, as on the Appointed Date,

Al the reserves of the Transferor Company under different heads shall become the

carresponding reserves of the Transferee Company. The debit balance of the Profit & Loss
Avcomt of the Transteror Company/T'ransferee Company, if any, will be adiusted/offset
agamst the . credit balance of the Protit & Loss Account of the {other) Transferor

Company/Tiansteree Company;

In terms of the prowsmns of the Accounting Standard 14, any surplus/deficit arising out of

amelg g,amauon shall be adjusled m the General Reserve of the Transferee Company,

015 The accounting policies of ‘the Transferor Company will be harmonized with that of the

10
101

Transferee Company following the amalgamation;

' Ca &fudyn be Vi G000

AL CL. mer \\ Dt Er
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EMPLOYEES OF TRANSFEROR COMPANY

Upon the coming into effect of this scheme, all the egployees of the Transteror company
who are in its employment as on the Effective Date shall become the employ zes of the
Transferee Company without any break or mtenupnon in their service and pn. lé'r;ns and
conditions as'to employment and remureration not less favourabié than those on which they
are engaged or employed by the Transferor Company. The position, rank and designation of

the employees would however be decided by the Transferee Company.
for MINDA INDU 1€S LIMITED
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© 102 The existing Provident Fund, Grawity Fund, Superannuation Fund or any other Special Fund
aF 1rusts created or existing for the benefit of the employees of the Transferor Company, if
anyv., upon the Scheme coming into effect, the Transferee Company shall stad substituted
for the Transfzror Company for all purposes and intents whatsoever in r:lation to the
administration or operation of such Scheme or funds or in relation to the obligation to make
contributions to the said funds in accordance with the provisions of such Scheme or funds
and it is the intent that all rights, duties, powers and obligations of the Transteror Company
m relation to such funds shalt become those of the Transteree Company. 1t is clarified that
the services of the employees of the Transferor Company will be treated as having been

continued tor the purpose of the aforesaid Scheme, funds, trusts etc.

11 CONTRACTS, DEEDS, ETC,

11} Upon the comiag into effect of this scheme and subject to the provisiens of this Scheme, all
comracts, deeds, bonds, agreements,. arrangements and other instruments of whatsoever
nature to which the Transf( ror Company is a paﬂy. which is subsisting or having eftfect
immediatelv betore or after the Effective Date shall remain in full force against or in favour
ot the Transferce Company and may be enforced as fully and effectually as if instead of the
Transferor Company, the Transferee Company had been a party or beneficiary thereto. The
Transteree Compﬁny shall, if necessary, 1o give formal et¥ect to this Clause, enter into and/or
issue and/or execute deeds,'-writings or confirmations or enter into a tripartite arrangement,

confirmation or novation o which the Transferor Company is a parly.

11.2  Without prejudice to the other provisions of this Scheme and notwithstaxllding the fact that
the vesting of the Undertaking occurs by virtue of this Scheme itself, the Transferee
Company may, at any time after the coming inwo effect of this Scheme in accordance with the
provisions hereof, if so required, under any law or otherwise, take such actions or 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 a party or any writings as may be nece:.sary 1o be executed in order
to give formal effect to the provisions of this Scheme. The Transferee Company shall, be
deemed to be authorised to execute any such writings on behalf of the Transferor Company
and to carry out or perform ;ll such formalities or compliances required for the purposes

referred to above on the part of the Transferor Company to be carried out or performed.

113 For the avoidance of doubt and without prejudice to the generality of the foregoing, it is

clarified that upon the coming into effect of this Scheme, all consents, p2rmiss ons, licenses,

§f ¢ certificates, clearances, authorities, powers of attorney given by, issued to or executed in

£.I .’

ra\ our of the Transferor Company in reiation to the Undertaking shall stand transfe red to the

Viaiis

1
¥
= o ¢ Trmsferce Company, as if the same were originally given by, issued or executed in favour of
% . the Transferee Company, and the Transferee Company shall be bound ty the "ern s thereof,
3

2 ( s ‘]IQFS?EWBRS‘TQ%S 1S WWWTEDer, and the rights and benefits under the ame shall be
o X e .==="" Fo MI DAAUTOGASLTD,
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available to the Transteree Company. The Transferee Company shall obtain relevant

approvals from the concerned Governmental Authorities as may be necessary in this behalf.

12 LEGAL PROCEEDINGS

121 On and from the Appointed Date, all suits, actions, claims and legal proceedings by or

against the Transferor Company  be pending and/or arising on or before the Effecive Date,
the same shall not abate or be discontinued or be in any way prejudicially affected by reason
af the transter of the Undertaking of the Transferor Company or of anything contaned in the
Scheme, but the proceedings may be continued, prosecuted and enforced by or rgainst the
Transteree Corpany in the same manner and to the same extent as it would be or might have
been continued, prosecuted and enforced by or against the Transferor Company | as if the
Scheme had not been made. On and from the Effective Date, the Transferee Company shall
and may,if required, initiate any legal proceedings for and on behalf of the Transferor

Company.

13 CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

13.1  From the Appointed Date until the Effective Date:

13.1.1  The Trarsferor Company shall carry on the business and activities in the normal course of
business till the vesting of the Undertaking on the sanction of the Scheme by the High Court
of Judicature at Delhi and shall be deemed to have held or stood possessed of and shall hold
and stx;nd possessed of all the assets of the Undertaking for and an account of and i1 trust for

the Transferee Company;,

13.1.2 All the profits or income accruing or arising to the Undertaking or the expenditure or losses
arising or incurred by the Undertaking shall for all purposes be treated and be deemed to be
and accrued as the profits and income or expenditure or losses of the Transferee Company;

13.1.3 The Transieror Company shall not, without prior written consent of the Transferee Company,
take any major policy decisions in respect of its assets and liabilities of those pet taining to the

Undenaking and the present capital structure.

14 RATIFICATION

14.1 Except as provided in the Clauses above, the Transferee Company shall accept : It a:ts, deeds

and things relating to the Undertaking and executed by and/or on behalf of t 1e Transferor

Company on and after the Appointed Date as acts, deeds and things done anc executed by

and?or on behal !‘_ol'lhc Transteree Company. arifice o be Tiue Copy
\\
I . lar [T St QF'JS-"I.P"-EM
P2 DIVIDEND, PROFIT, BONUS, RIGUT SIHHARES : S
P31 At any time upto the Effective Date: T te L
i* 11 The Transterer Company shall not declare or pay dividends whicl are interim or final to their

respective members relating to o bperiod commencing on or after the Appointed Date;
Foi MINDA N OUSTRIES TIMIIE

G DA

. ’ == g )
e .
Ceanpany Sedietacy . T _

V.Eswruuh AJCS & T el

tor MINDA A JTOGAS LTD..

Page 97



B

) ! 3.1 2 The Transteror Company shall not issue or allot any equity shares or any other security

16
16.1

17
17.1

I8l

converting into equity shares or obtain any other financial assistance converting into equity

shares or obtain any other financial assistance.

_ PART Vi :
GENERAL TERMS AND CONDITIONS

APPLICATION TO HIG T

The Transferor Company and the Transferee Company' hereto shall, make
applications/petitions under Sections 391 and 394 of the said Act to the hon'ble High Court

of Delht, at New Delhi for sanctioning this Scheme.

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

The Transferee Company and the Transferor Company throush their respective Board of
Directors may make or assent from time to time, on behalf of persons concernd, 1o any
modifications’amendments to this Scheme or to any conditions or limitations which the
Court(s® and/or any authorities under the law may deem fit to approve or impose and to
resolve any doubt or difficulties that may arise for carrying out this Scheme and to do and
execute all such acts, deeds, matters and things necessary for carryinz the Scheme into

eftect.

In order to give effect to this Scheme or to any modifications or amendments, thereof, the
Board of Directors of the Transferee Company may give and are author sed to giv2 all such
directions that are necessary or are desirable including directions for seitling any doubts or

ditficulties that may arise.

In the event that any conditions are imposed by any competent authority or the Couri(s)
which the Transferor Company or the Transferee Comypiany find un-acceptable t i any reason
whatsoever, then the Transferor Company and/or the Transferee Company sh: |l be entitled

to withdraw from this Scheme.

CONDITIONALITY OF THE SCHEME Sacaied i be True Copy

N
Lo ne AP

I'he Scheme s conditional upon and subject to the following:

I'he Sanction ol the Scheme by the High Court under Section 391 of the said Act and the
approprate orders being made by the High Court pursuant 1o Section 394 of the said Act for
amalgamation under the Scheme and filing of the Certified Copies of such Orders with the

Registrar of Companies, NCT of Delhi and Haryana, New Delhi.
For MDA AUTOGAS LTD.

For AFHOA INDUSTRIES LIMITED
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. 18.2 The Transferor Company and / or the Transferee Cor_npany shall also obtain such other
cbnsgnts or approvals as may be required under any statute or contract not specifically
referred to in Clause 18.1 of the Scheme.

19 ECTIV OF THE SCHEME

19.1 This Scheme, though opérative from the Appointed Date, shall be effective from he last of
the dates on which certified copies of the High Court order under Sections 391 and 394 of
the Act are filed with the Registrar of Companies, NCT of Delhi & Haryana.

20 DATE OF TAKING EFFECT

20.1 The Scheme shall come into legal operation from the Appointed Date and shall become

eifective Tom the Effective Date.

2] EFFECT OF NON-RECEIPT OF APPROVALS

211 In the event of any of the said sanction and approval referred to in the preced' ng Clause 18

above not being obtained and/or the Scheme not being sanctioned by the Hon’ble High Court
of Dethi, at New Delhi and/or the Order(s) not being passed as aforesaid within 12 nonths of
the first filing with the Flon’ble High Court of Delhi. at New Delhi, or withir such further
periad(s) as may be agreed upon from time to time between the Transferor Conipany and the
Transferee Company through their respective Board of Directors, this Schen ¢ shall stand
revoked. cancelled and be of no effect save and except in respect of any act or deed done ‘
prior thereto as is contemplated hereunder or as to any right, obligzllion and /or liabilities
which mizht have arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in this Scheme and or as may otherwise
arise as per lav In such case each company shall bear its own costs, charges and expenses.
For the perpose of giving full effect 1o this Scheme, the respective Board of D'rectors of the
Transteror Coripany and the Transferee Company are hereby empowered and authorised to
noree o and cxz;'nd the a‘oresaid period from time to time without any limitations in exercise

of their power through and by their respective delegates.

212, COSTS. CHARGES AND EXPENSES CONNECTED WITH THE, SCHEME

22 | Al costs, charges and expenses of the Transferor Company and the Transferee Company

incurred in refation to or in connection with this Scheme or incidental to the completion of
the Amalgamation of the Transferor Company with the Transferee Company in pursuance of
this Scheme. shall be borne and paid by the Transterce Company. However, in the event of
the Scheme becoming invalid for any reason whatsoever except in the circumstances
mentioned in Clause 21 above, all costs, charges and expenses relating to the amalgamation

exercise or incidental thereto snall be bome and paid by the respective Companies incurring
Ca 87tuS '

Foat
the same. '
o ISTRIES LIMITED k\ .
cor INDA INDU % \ . For MINDA AUTOGAS LTD.
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MINDIA AUTOLUGAS LIMITED

SCHENUTE OF PROPERTIES OF TRANSFERQR COMPANY AS AL APRIL 1, 2009

Farticulars | Ampund [Rs.)
tari-I

SHORT DESCRIPTION OF THE FREEFHOLD PROPERTY ML
Pari-11

SHORT DESCRIPTION OF THE LEASEHOLD PROPERTY NIL
Part-111

SHORT DESCEIPTION OF ALL STOCK,, STIARLS,
DERFENTURES AND FIHER CHARGES IN ACTION

A. Fized asiers : RS, 57376902
B. Curreut asacts, Loans and Aﬁwm:e&
Sockd [nvenforics ; RS, 127,093 577
Sundiy ebtors : : R5. 78947005

Czzh & Bank Balanees

L]

RS, 12,726,390

Luans & Advances

s

RS, 112 387,457

Toial : R&. 331,354,519
L. Invesmenzs o : NIL
Ir.  Debentures : NiL
. Other E‘Imﬂgcs : 15, 63872075
Dated this the 25 January, 2011 "SJ[_'
By arder of the Court Jaint Registrar {Ca.)
for Registrar General
¢ arified o Tre o
N szt
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IN THE HIGH COURT OF DELH| AT NEW DELHI
(ORIGINAL JURISDICTION)
IN THE MATER OF THE COMPANIES ACT, 1956

AND
IN THE MATTER OF SCHEME OF AMALGAMATION
OF '
COMPANY PETITION NO.160/2011
CONNECTED WITH
COMPANY APPLICATION (M) NO.219/2011
IN THE MATTER OF M/s Minda Acoustic Ltd.
' Having its regd. office at:
B-64/1, Wazirpur Industrial Area,
Delhi-110052 ,
....Petitioner/Transferor Comp any

WITH . ;
IN THE MATTER OF M/s Minda Industries Ltd.

Having its regd. office at:

B-64/1, Wazirpur Industrial Area,

Delhi-110052

....Petitioner/Transferee Company

BEFORE HON’BLE MR. JUSTICE MANMOHAN
DATED THIS THE 25" DAY OF AUGUST, 2011

ORDER UNDER SECTION 394 OF THE COMPANIES ACT. 1956l

The above Joint Petition came up for hearing on 25/08/2011 for
sanction of the Scheme of Amalgamation proposed to be made between
M/s Minda Acoustic Ltd. (herein referred to as Transferor Company) and
M/s Minda Industries Ltd. (herein referred to as Transferee Company)’. The
Court examined the petition; the order d;ated 27/01/2011 & 09/02/2G11,
passed in CA (M) 219/2011, whereby the requirement of convening and
holding the meetings of the Equity Shareholders & Secured Creditors of the
Transfero’r Company and- Preference Shareholders & Secured Creditors of
the Transferee Company was dispensed with and the meetings of the
Unsecured Creditors of the Transferor Cornpany and Equity Shareholders &

Unsecured Creditors of the Transferee Company were ordered tc be




(v

convened for the purpose of considering and, if thought fit, approving with
or without modification, the Scheme of Amalgamation annexed to the
affidavit dated 03/12/2010 of Mr. Brijesh Kumar Saini, Authorized Signatory
of the Transferor and Transferee Companies and the publication in the
newspapers namely ‘Statesman’ (English) and ‘Veer Arjun’ (Hindi) both
dated 02/03/2011 containing the advertisement of the notice conveniné the
said méetings and the reports alongwith affidavits dated 29/03/2011 of
Chairpersons showing the publication and despatch of the notices convening
the said meetings.
The Court also examined the affidavit dated 03/08/2011 of the

Regional Director, Northern Region, Ministry of Corporate Affairs and
observed that the objection raised by the Regionél Directror did not survi\Je.

Upon hearing Ms. Beena Pandey, Advocate With Mr. Rohit Aggarwal,
Advocate for the petitioners, Mr. Rajiv Bahl, Advocate for the Official
Liquidator and Mr. K.S. Pradhan, Dy. Registrar of Companies for Regional
Director (Northern Region) and in view of the approval of the Schem% of
Amalgamation without any modification by the Equity Shareholqers,
Preference Shareholders, Secured and Unsecured Creditors of the Transfi:eror
and Transferee Companies and in view of the report dated 17/08/2011 of
the Official Liquidator stating therein that the affairs of the Transferor
Company have not been conducted in a manner prejudicial to the interest of
its members, creditors or to public interest and there being no investiga*j,ion
proceedings pending in relation to the Petitioner Companies under Sec-ion
235 to 251 of the Companies Act, 1956, ’ '

THIS COURT DOTH -HEREBY SANCTION THE SCHEME OF
AMALGAMATION under sections 391 and 394 of the Act and set forth in
Schedule-l annexed hereto and Doth hereby declare the same to be binding

on all the Shareholders & Creditors of the Petitioner Companies and all
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concerned and doth approve the said Scheme of Amalgamation with effect

from the appointed date i.e. 01/04/2010.
AND THE COURT DOTH FURTHER ORDER:

1. That in terms of the Scheme, the whole or part of the undertaking, the
property, rights and powers bf the Transferor Company specifieq in
Schedule-ll hereto and all other property, rights and powers of 'the
Transferor Company be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to Section 3394
(2) of the Companies Act, 1956 be transferred to and vest in the Transferee
Company for all the estate and interest of the Transferor Company therein
but subject nevertheless to all charges now affecting the same; and ‘

2. That in terms of the Scheme, all the liabilities and duties of ithe

Transferor Company be transferred without further act or deed to the

- Transferee Company and accordingly the same shall pursuant to Section

394(2) of the Companies Act, 1956 be transferred to and become §the
liabilities and duties of the Transferee Company; and :

3. That all the proceedings now pending by or against the Transferor
Company be continued by or against the Transferee Cdmpany; a‘nd‘

4, That the Transferee Company do without further application all.oit to
such members of the Transferor Company as have not given such notice of
dissent aé is required by Clause 7.1 given in the Scheme of Amalgamarion
herein the shares in thé Transferee Company to which théy are entifled
under the said Amalgamation; and :

5. That the Petitioner Companies do within 30 days after the date of this
order cause a certified copy of this order to be delivered to the Registraf of
Companies for registration and on sucH certified copy being so delivered, the
Transferor Company shall be dissolved without undergoing the process of

winding up and the concerned Registrar of Companies shall place all
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documients relating to the Transferor Companies and registered with him on
the file kept in relation to the Transferee Company and the files relatirg to
the said Transferor and Transferee Cbmpanies shall be consolidazed
accordingly; and

6. It is clarified that this order will not be construed as an order granting
exemption from payment of stamp duty that is payable in accordance with
law; and _ ‘

7. That any person interested shall be at liberty to apply to the Court in

the above matter for any directions that may be necessary.

&/
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Armexiee. P-1 )

SCHEME OF AMALGAMATION

OF

MINDA ACOUSTIC LIMITED
("MAL" or "Transferor Company")

WITH

MINDA INDUSTRIES LIMITED
("MIL" or " Transferee Company"")

AND

their respective Shareholders and Creditors
(under sections 391-394 read with sections 100 to 104 of the Companies Act, 1956)

—

»
—
i

{This Scheme of Amalgamation provides for the amalgamation of Minda Acoustic leitéd

with Minda Industries Limited. The Scheme deals with the following parts:

;Part I:  Introduction and Rationale;
PartII:  Definitions and Share Capital;

Part IIl: - Amalgamation of MAL with MIL;
Part IV:  Accounting Treatmenff*~——

Part V: General Clauses;

?art VI:  General Terms and Conditions.

For Minda Acousiic Limited

-

For MINDA INDUSTRIESATD. | . 3?1;:: Signatory
\__’/

Authorised Signatory
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1.1

1.2

1.3

22

23

24

2.5

INTRODUCTION

Minda Acoustic Limited (the "Transferor Company") was originally incorporated as
Fiamm Minda Automotive Limited on July 07, 2004. The Transferor Company is
engaged in the business of manufacturing and marketing of automobile horns and
disks for two wheeler, three wheelers and four wheelers market .(merger with mfal)
Minda Industries Limited (the "Transferee Company") was incorporated on
September 16, 1992, The Transferee Company is engaged in the business of
manufacturing of switches, lamps, blowmoulding and batteries for automobiles.

The equity shares of the Transferee Company are listed on the Bombay Stock
Exchange, Delhi Stock Exchange and the National Stock Exchange.

. RATIONALE FOR AMALGAMTION

The amalgamation of the Transferor Company with the Transferee Company would
lead to better integration and a smoother flow of information and operation and there
would be a synergy in terms of administration costs as well as simplification and
flexibility of operations.
All the shareholders of the Transferor Company will benefit from the amalgamation.
Since the Transferee Company is a listed company, upon amalgamation, the
shareholders of the Transferor Company will get liquidity, giving the benefit to use

 their investment in the manner they deem fit. |

; The amalgamation will result in increased financial strength and flexibility, and
enhance the ability of the Transferee Company to undertake large projects, thereby
cénﬁibuting to enhancement of future business potential.
The Transferee Company will have the ability to leverage on its large asset basév
enabling the Transferee Company to enhance shareholder value.
The integrated facilities of the amalgamated entity, leading market share and

lspecialised skills will provide a unique competitive advantage for future growth

opportunities.

For Minda Acqustic Limited

pa—

For MINDA INDUSTRIES UTD. Autberised Signatory

Authorised Signatory
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B 12.6 Both the Transferor Compa.n-)l/"z;ﬁd%tlilé”t'l"‘fansferee Company share the common %V)@

l corporate values. These values include protection of the environment, active support

for the communities where they operate, promoting: diversity and opportunity in the

workforce and among business partners, and provide sustained returns to
shareholders.

127 Both the Transferor Company and the Transferee Company are in similar line of
businesses. The focus of activities of the companies is similar. The activities of the
companies complement each other and the combined efforts and resources would lead
to a more concentrated approach towards development of the business of the
amalgaméted entity and will enable the Transferee Company to undertake large scele
operations with the help of a larger asset base.

2.8 The amalgamation will facilitate realisation of maximum efficiency and to expl&e

: more opportunities in terms of expanding the total market base of the Transferze

» Company with additional resources on a substantial scale. »

2.9 The shareholders, employees and other stakeholders of the Companies would bene fit

as the Transferee Company would now have a larger asset base and increased

capacities with sufficient scope for higher volumes of business, creating more jaob
opportunities, increasing overall improvement in the performance of the company aud
future expansion. !

2.10 Upon amalgamation, the creditors of the Companies would be better placed and wil
have larger asset cover available in the form of the merged entity. There is ro
likelihood that any creditor, either of the Transferor Company or of the Transferce
Company, would be prejudiced as a result of the Scheme. j

3’2.11 The amalgamation will enhance the bargaining power resulting in better ﬁnmci#l

| performance on all the fronts which will facilitate better resource mobilisation and
thereby give inherent strength to improve and expand and thus withstand competition
from domestic as well as international markets. .

(ﬂﬂb 2.12  There will be increase in the overall profitability as the administrative expenses ani

various managerial costs will reduce.

: For Minda Acgustic Limited
For MINDA INDUSTRIES L7p. —~T

therised Signators

Authorised ignatory
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| QLD
% 3. ' DEFINITIONS _

3.1 In this Scheme, unless inconsistent with the subject or context, the following

expression shall have the following meanings:
Act" means the Companies Act, 1956 and includes
any statutory modifications, re-enactments or

amendments thereto, from time to time;

"Appointed Date" means the commencement of business on April
1™, 2010 or such other date as the Hon'ble High
Court Delhi at New Delhi may direct;

"Companies" means collectively the Transferor Company and

the Transferee Company;

"Court" or "High Court" means the Hon'ble High Court of Delhi at New
Delhi, and shall include the National Company
Law Tribunal, if'applicable;

" "Effective Date" means the date on which the transfer and
vesting of the entire undertaking of the
Transferor Company shall take effect, i.e., the

date as specified in Clause 19 of this Scheme;

© "Governmental Authority" means any applicable central, state or local
goi/ernment, legislative body, regulatory or
administrative authority, agency or commission
or any court,” tribunal, board, bureau,
instrumentality, judicial or arbitral body having

jurisdiction over the territory of India;

- "New Equity Shares” means the meaning ascribed to the term in

Clause 7.1 of this Scheme;

- "Scheme" means this Scheme of Amalgamation, in

accordance with the provisions of Section 2(1B)

4
For Minda Ageustic Limited
For MINDA INDUSTRIES LID.
Authorised Signatory )
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"Share Entitlement Ratio"

"Stock Exchanges"

"Transferee Company"

"Transferor Company"

"Undertaking"

For MINDA INDUSTRIES LTD.

Authorised Signatory

of the Income Tax Act, 1961, in its present fo:m
submitted to the High Court of Judicature at
Delhi with modification(s), approved or imposed
or directed by the High Court; |

means the meaning ascribed to the term in

Clause 7.1 of this Scheme;

means collectively the Bombay Stock Exchange,
the Delhi Stock Exchange and the Natioral
Stock Exchange where equity shares of the

Transferee Company are currently listed;

means Minda Industries Limited, a compasy
incorporated under the Act and having +s
Registered Office at B 64/1Wazirpur Industriai
Area, Delhi 110052;

means Minda Acoustic Limited, a company

incorporated under the Act and having s

Registered Office at B 64/1Wazirpur Industrial
Area, Delhi 110052; ‘

means the whole of the undertaking and entij;e

business of the Transferor Company as a got

concern, including and without limitation (?1

each case as on the Appointed Date and cs

modified and altered from time to time to tFe

Effective Date):

(@ All the assets and property of thé
Transferor Company;

(b) Al debts, liabilities, duties and obligatiors
of whatsoever nature of the Transfercr

Company;

For Minda Acoustic Limited
e
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T (¢) Without prejudice to the generality of sub-
clauses (2) and (b) above, the undertaking
of the Transferor Company , as a going
concern, including its business, shall
include all secured and unsecured debts,
liabilities, duties and obligations, all rights,
privileges, powers and authorities and

(d) all the properties, whether movable or
immovable, real or personal, corporeal or
incorporeal, tangible or intangible, in
possession or reversion, present, future or
contingent of whatsoever nature including
in particular, but without being limited to
fixed assets, current assets, reccivables
,investments, technologies, claims, powers,

™ authorities, allotments, approvals,
pérmissions, licenses, consents,
registrations, statutory licenses, no-
objection  certificates, contracts,
engagements, arrangements, rights, titles,
interests, quotas, benefits, advantages of
whatsoever nature and liberties, casements,
exemptions lease-hold rights, tenancy
rights, permits, approvals, authorisations,
quota rights, right to use and avail of
telephones, telefaxes, facsimile
connections, equipments, all installations

\/MTB and utilities, - electricity, powerlines,
communication lines water and other
service  connections, records, files,
reserves, deposits, provisions, funds,

benefits of all agreements, subsidies,

6
, . Timited
For Minda-Acqustic Limite
For MINDA INDUSTRIES LTD.
<
% ) Authorised Signator?
AvthorisedSignatory W
o""
<
L) o'e d.o*f\ ‘(\
St \PSts
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2

For MINDA INDUSTRIES. LTD.
/

Authorised Signatory

‘grants, sales tax, turnover tax, excisj,

permits, entitlements, contracts arxd

arrangements and balances with a!l
regulatory  authorities,  brand, all
copyrights, trademarks, service mark:;s,
know-how, technical know-houj/,
tradenames, trading style, franchise, labeﬂjs,
label designs, colour schemes, hologram%,
barcodes ' designs, patents, and oth-@:r
industrial or intellectual property rights ¢f
any naturekwhatsocver and all the libeniei;,
advantages, easements and all the rigl:it,
title,  interest,  goodwill,  reserv !,
provisions, advances, receivables, ﬁmz,
cash, bank balances, accounts, eameift
moneys/ security deposits and all oth-j:r
rights, claims and powers, of whatevn%r
nature and wheresoever situated belongiz;@
to or in the ownership, power dr
possession and/or in the control of dir
vested in or granted in favour of ch
enjoyed by the Transferor Company, as ch
the Appointed Date and all earnest mon&]‘y
and/or deposits including security deposij?s
paid by the Transferor Company and d}
other rights, powers of every kind natui‘c
and description whatsoever, privileges,
benefits, sanctions, approvals available
under any rules, regulations, statutes
including direct and indirect tax laws

derived by the Transferor Company.

For Minda Acoustic Limited .

~
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4.1

SHARE CAPITAL

The Prese;it Share Capital of the Transferee Company is as under:

*Authorised Share Capital:

1,50,00,000 equity shares of Rs.10 each 15,00,00,000
30,00,000 9% Cumulative Redeemable Preference Shares of 3,00,00,000
Rs.10 each (Class A Preference Shares)

1,83,500 3% Cumulative Compulsorily Convertible Preference 40,13,14,500
Shares of Rs,2187 each (Class B Preference Shares)

35,00,000‘ 3% Cumulative Redeemable Preference Shares of 3,50,00,000

Rs.10 each (Class C Preference Shares)

Issued, Subscribed and Paid-up Share Capital:

1,05,05,064 equity shares of Rs.10 each 10,50,50,640

30,00,000 9% Cumulative Redeemable Preference Shares of 3,00,00,000
Rs.10 each (Class A Preference Shares)

1,83,500 3% Cumulative Compulsorily Convertible Preference 40,13,14,500 !
Shares of Rs,2187 each (Class B Preference Shares) : -

35,00,000 3% Cumulative Redeemable Preference Shares of 3,50,00,000
Rs.10 each (Class C Preference Shares)

*The Authorised Share Capital would stand increase to Rs.69,13,14,500 (Rupees
Sixty Nine Crore Thirteen Lacs Fourteen Thousand Five Hundred) divided into
. 2,25,00,000 (Two Crore Twenty Five Lacs) equity shares of Rs.10 (Rupees Ten) each,
30,00,000 (Thirty Lacs) 9% Cumulative Redeemable Preference Shares of Rs.10
(Rupees Ten) each (Class A Preference Shares), 1,83,500 (One Lakh Eighty Three
Thousand Five Hundred) 3% Cumulative Compulsorily Convertible Preference
- Shares of Rs.2,187 (Rupees Two Thousand One Hundred Eighty Seven) each (Class B
Preference Shares) and 35,00,000 (Thirty Five Lacs) 3% Cumulative Redeemable
- Preference Shares of Rs.10 (Rupees Ten) each (Class C Preference Shares)

8

For Minda Acoustic Limited

For MINDA INDUSTRIES LTD.
— e

-
uthorised &

Authorised Signatory

/)/
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W 5.2

v—ﬂ‘
For MINDA | -
NDUSTRIES LID. AuRbrisedSondtory
—-"‘2 -

consequent to the amalgamation of Minda Autogas Limited with Minda Industries =

Limited under a separate Scheme of Amalgamation pending for approval befcre
Hon’ble Delhi High Court.

The Share Capital of the Transferor Company is as under:

Authorised Share Capital:
4,10,00,000 equity shares of Rs.10 each 41,00,00,690

1,00,00,000 1% Non Cumulative Fully Convertible Preference
Shares of Rs.10 each 10,00,00,080

Issued, Subscribed and Paid-up Share Capital:

2,38,25,545 equity shares of Rs.10 each 23,82,55,43

(=]

TRANSFER AND VESTING OF THE UNDERTAKING

With effect from the Appointed Date and subject to the provisions of this Scheme \n

relation to the mode of transfer and vesting, the entire business and Undertaking of tée
Transferor Company shall, without any further act or deed, be and stand transferred 3o
and vested in or be deemed to have been transferred to and vested in the Transferqe
Company, in accordance with Section 2(1B) of the Income Tax Act, 1961
pursuant to the provisions of Sections 391 to 394 and other applicable provision.:jf
the Act and the provisions of this Scheme in relation to the mode of transfer add
vesting of assets.
The assets of the Transferor Company shall upon the Scheme coming into effe#,
without any further act, instrument or deedbe transferred to and vested in and/or l:e
deemed to be transferred and vested in the Transferee Company pursuant to tEp
provisions of Sections 391 to 394 and other applicable provisions of the Act on tlie

Appointed Date and the vesting of all such assets shall take place effect.

FEor Minda Acoustic Limited

Authorised Signatory
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5.3

54

5.5

5.6

The assets of the Transferor Company, acquired by the Transferor Company after the
Appointed Date but prior to the Effective Date, shall also without any further act,
instrument or deed stand transferred to or be deemed to have been transferred to the
Transferee Company upon the Scheme coming into effect.

For avoidance of doubt, upon the Scheme coming into effect, all the rights, title,
interest and claims of the Transferor Company in any leasehold properties, freehold
properties including all the leases, of the Transferor Company shall, pursuant to
Section 394(2) of the Act, without any further act or deed, be transferred to and vested
in or be deemed to have been transferred to and vested in the Transferee Company.
For avoidance of doubt and without prejudice to the generality of the foregoing, it is
clarified that upon the Scheme coming into effect, all consents, permissions, licences,
registrations, certificates, clearances, authorities, powers of attorney given by, issued
to or executed in favour of the Transferor Company shall stand transferred to the

Transferee Company as if the same were originally given by, issued to or executed in

~ favour of the Transferee Company, and the Transferee Company shall be bound by the

terms thereof, the obligations and duties there under, and the rights and benefits under

the same shall be available to the Transferee Company. The Transferee Company shall

* make applications to any Governmental Authority as may be necessary in this behalf.

Without prejudice to the other provisions of this Scheme and notwithstanding the fact
that the vesting of the Undertaking occur by virtue of this Scheme itself, the
Transferee Company may, at any time after the Scheme coming into effect in
accordance with the provisions -hereof, if so required under any law or otherwise,
execute deeds (including deeds of adherence), confirmations or other writings or
tripartite arrangements with any party to any contract or arrangements to which the

Transferor Company is the party or any writing as may be necessary to be executed in

 order to give formal effect to the above provisions. The Transferee Company shall

under the provisions of this Scheme, be deemed to be authorised to execute any such

writings on behalf of the Transferor Company and to carry out or perform all such

" formalities, compliances referred to above on the part of the Transferee Company to

be carried out or performed in relation to the Undertaking being transferred by the

. Transferor Company.

10

For MINDA INDUSTRIES LT

Authorised Signatory

For Minda Acoustic Limited

N
Aul?@ Sipnatory
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5.7

5.8

5.9

For MINDA INDUSTRIES J.TD.

To the extent there are inter-corporate loans, debts and claims, (mcludmg, amounts
receivable, if any, by the Transferor Company from the Transferee Company or iuce
versa), the obligations in respect thereof shall come to an end on the Scheme coming
into effect and a corresponding suitable effect shall be glven in the books of accounts
and records of the Transferee Company. If required reduction/cancellation of such
loans, debts and claims (including, receivables) shall be reflected in the books of
accounts and records of the Transferee Company. For removal of doubts, it is hemby
clarified that from the Appointed Date, there would be no accrual of interest or other
charges in respect of such inter-corporate loans or debts (including receivabEs)
balances between the Transferee Company on the one hand, and, the Transferor
Company, on the other hand. :
With effect from the Appointed Date, and subject to the provisions of this Scheme, ‘all
debts, liabilities, contingent liabilities, duties and obligations of every kind, natqe
description, whether or not provided for in the books of accounts and whetl:}er
disclosed or undisclosed in the balance sheet of the Transferor Company shall aiso
stand transferred or deemed to have been transferred without any further a:t
instrument or deed to the Transferee Company, pursuant to the provisions of Sectnma
391 to 394 and other applicable provisions of the Act, 5o as to become as and from ﬁ\e
Appointed Date, the debts, ]labllmes contingent liabilities, duties and obligations Df
the Transferee Company w1thout any consent of any third party or other person who \15
a party to the contract or arrangements by virtue of which such liabilities have arlseh
in order to give effect to the provisions of this Clause. %
With effect from the Appointed Date, all guarantees, indemnities and contmgept
liabilities, if any, of the Transferor Company shall also, under the provisions -of
Sections 391 to 394 of the Act, without any further act or deed, be transferred to or bc
deemed to be transferred to the Transferee Company so as to become as and from tﬁe
Appointed Date, the guarantees, indemnities and contmgent liabilities of the
Transferee Company and it shall not be necessary to obtain the consent of any third
party or other person who is a party to any contract or arrangement by virtue of whxch
such guarantees, indemnities and contingent liabilities have arisen or given, in order tb

give effect to the provisions of this Clause.

For Minda Acoustic Limited |

Authorised Signatory
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5.10  The transfer and vesting of the undertaking shall be subject to the existing securities,
charges, hypothecation and mortgages, if any, subsisting over or in respect of the
property and assets or any part thereof of the Transferor Company and extend to
property and assets or any part thereof of the Transferee Company as agreed between
the bankers, financial institutions and the transferee company.

5.10.1 Provided further that the securities, charges, hypothecation and mortgages (if any
subsisting) over and in respect of the assets or any part thereof of the Transferee
Company shall continue with respect to such assets or part thereof and extend to
property and assets or any part thereof of the Transferor Company.

5.10.2 Provided however, any reference in any security documents or arrangements, to which
the Transferor Company is party, wherein the assets of the Transferor Company have
been or are offered or agreed to be offered as security for any financial assistance or
obligations, shall be construed as reference to the assets pertaining to the Undertaking
as are vested in the Transferee Company by virtue of this Scheme, to the end and

intent that such security, charges, hypothecation and mortgage may extend or be

deemed to extend, to the assets of the Transfaree Company as agreed between the
bankers, financial institutions and the transferee company.

5.10.3 All the loans, advances and other facilities sanctioned to the Transferor Company by

| their bankers and financial institutions prior to the Appointed Date, which are partly

drawn or utilised shall be deemed to be the loans and advances sanctioned to the

Transferee Company and the said loans and advances shall be drawn and utilised

either partly or fully by the Transferor Company from the Appointed Date till the

Effective Date and all the loans, advances and other facilities so drawn by the
 Transferor Company (within the over all limits sanctioned by their bankers and
. financial institutions) shall on the Effective Date be treated as loans, advances and
other facilities made available to the Transferee Company and all the obligations of
the Transferor Company under any loan agreement shall be construed and shall
* become the obligation of the Transferee Company without any further act or deed on

the part of the Transferee Company.
5.11 This Scheme has been drawn up to comply with the conditions relating to
"amalgamation” as defined under Section 2(1B) of the Income Tax Act, 1961, If any

terms or provisions of the Scheme are found or interpreted to be inconsistent with the

12
For MINDA INDUSTRIES LTD For Minda Acoystic Limites
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.12

5.13

5.14

5.15

5.16

For MINDA INDUSTRIES LTD.

provisions of the said section at a later date including resulting from a retrospective
amendment of law or for any other reason whatsoever, till the time the Scheme
becomes effective, the provisions of the said ‘'section of the Income Tax Act, 1961
shall prevail and the Scheme shall stand modified to the extent determined necessary
to comply with Section 2(1B) of the Income Tax Act, 1961.

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company are expressly permitted to revise, their respective financial statements and
returns along with prescribed forms, filings and annexure under the relevant labgur
laws, Income tax, sales tax including value added tax, service tax and other tax laws,
and to claim refunds and/or credits for dues and/or taxes paid.

All tax assessment proceedings/appeals of whatsoever nature by or against she
Transferor Company pending and/or arising at the Appointed Date and relating to lh-a
Transferor Company shall be continued and/or enforced until the Effective Date as
desired by the Transferee Company. As and from the Effective Date, the tax
proceedings shall be continued and enforced by or against the Transferee Company in
the same manner and to the same extent as would or might have. been continued and
enforced by or against the Transferor Company, as the case maybe. :
Further, the aforementioned proceedings shall not abate or be discontinued nor be }n
any way prejudicially affected by reason of the amalgamation of the Transferer
Company with the Transferee Company or anything contained in the Scheme.

Any tax liabilities under the Income Tax Act, 1961 or other applicable laws c‘»r
regulations dealing with taxes (whether in the form of duties, cesses, fees, levies or hy
whatever name called) allocable or related to the business of the Transferor Company
to the extent not provided for or covered by tax provision in the accounts made as 03
the date immediately preceding the Appointed Date shall be transferred to the
Transferee Company. Any surplus in the provision for such taxes (including advancc:
tax-and tax deducted at source) as on the date immediately preceding the Appointed
Date shall also be transferred to the account of the Transferee Company.

Any refund under the Income Tax Act, 1961 or other applicable laws or regulations
dealing with taxes allocable or related to the business of the Transferor Company due
to the Transferor Company consequent to the assessment made on the Transferor

Company and for which no credit is taken in the accounts as on the date immediatety

13

For Minda
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Authorised Signatory
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5.17
6.
6.1
w11
|
7.2

7.4

preceding the Appointed Date shall also belong to and be received by the Transferee
Company.

All taxes (including, income tax, minimum alternate tax, service tax) paid or payable
by the Transferor Company on or before the Appointed Date shall be on account of
the Transferor Company, and in so far as it relates to the payment of taxes after the
Appointed Date, such taxes shall be deemed to be the corresponding tax paid by the

Transferee Company and shall, in all proceedings, be dealt with accordingly.

DISSOLUTION OF TRANSFEROR COMPANY

On the coming into effect of this Scheme, the Transferor Company shall staxid.

dissolved without winding up and the Board of Directors and any committees thereof
of the Transferor Company shall without any further act, instrument or deed be and
stand dissolved.

ISSUE OF SHARES

Upon the Scheme coming into effect, without any further act or deed on the part of the
Transferee Company, the Transferee Company will issue and allot 11,20,164 equity
shares vof Rs.10 each fully paid up (the "New Equity Shares"). The New Equity
Shares will be issued to registered equity shareholders whose name are recorded in the
register of members of the Transferor Company and to other nominees of the
Transferor Compady in the ratio of 100:1798, i.e. 100 equity share(s) of the
Transferee Company for every 1798 equity share of the Transferor Company (the

* "Share Entitlement Ratio").

The approval of this Scheme by the Shareholders of the Transferee Company shall be
deemed to be due compliance of the provision of Section 81(1A) and other relevant
and applicable provision of the Act for the issue and allotment of the New Equity
Shares by the Transferee Company to the shareholders of the Transferor company in
terms of Clause 7.1 above. .
The New Equity Shares to be issued and allotted by the Transferee Company in terms
of Clause 7.1 shall rank pari passu in all respects, including dividends, with the
existing Equity shares of the Transferee Company. ‘
~ The Board of Directors of the Transferee Company shall consolidate all fractional

entitlements, if any, arising at the time of issue and allotment of the New Equity

For Minda Acoustic Limiteyl
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Shares in the Transferee Compahy, after rounding them off to nearest decimal to the
respective shareholders;

' 7.5 The New Equity Shares to be issued by the Transferee Company as per the ratio set

‘ out in Clause 7.1 shall be issued in physical form by the Transferee Company, unléss
otherwise notified in writing by the shareholders of the Transferor Company to lhe
Transferee Company, on or before such date as may be determined by the Board :of
Directors of the Transferee Company or a committee thereof, In the event that sich
notice has not been received by the Transferee Company in respect of any of lhe
members of the Transferor Company, the New Equity Shares shall be issued to such
members in physical form. In the event that the Transferee Company has received
notice from any member that equity shares are to be issued in dematerialised forn ,
then the Transferee Company shall issue equity shares in dematerialised form to su::h
member or members.

7.6 For the purpose of issue of New Equity Shares to the shareholders of the Transfelbr
Company, the Transferce Company shall, if and to the extent required, apply for a:nd
obtain the required statutory approvals including approval of Reserve Bank of Indxa
and other concerned regulatory authorities for the issue and allotment by ﬁ;e
Transferee Company of the equity shares issued to the members of the Transferpr
combany under the Scheme.

7.7 All the New Equity Shares, so issued and allotted by the Transferee Company to tie
Transferor Company in terms of Clause 7.1 above shall be listed and/or admitted |o
trading on the relevant Stock Exchanges in India, where the existing Equity shares af
the Transferee Company are listed. The Transferee Company shall enter into such
arrangements and give such confirmations and/or undertakings as may be necessary n
accordance with applicable laws or regulations for complying with the formalities of
the said Stock Exchanges.

7.8 Upon the scheme coming into effect, entire issued share capital and share cemﬁcatﬁs

of the Transferor Company shall automatically stand cancelled.

ﬁ
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e | (=
8. . REORGANIZATION OF THE SHARECAPITAL OF THE TRANSFEREE
COMPANY

8.1 Upon the Scheme coming into effect 36,85,000 equity shares of the face value of
~ Rs.10 each fully paid up to Rs.3,68,50,000 of the Transferor Company held by the
» Transferee Company in the Transferor Company shall be cancelled.

8.2 . The reduction in the issued, subscribed and paid-up share capital as above, shall be
effected as an integral part of the Scheme itself and shall be deemed to be in
accordance with the pfovisions of Sections 100 to 104 of the Act as the same does not
involve either diminution of Liability in respect of unpaid share capital or payment to
any shareholder of any paid-up share capital. The order of the Court sanctioning the
Scheme shall be deemed to be an order under Section 102 of the Act confirming the
reduction without imposing a condition on the Transferor Company or the Transferee

f Company to add to its name "and reduced"”. The provisions of Section 101 of the Act

, shall not be applicable.
(ﬂ 8.3 ' The authorized share capital of the Transferor Company will get merged with the
Transferee Company to form new authorized share capital of the Transferee company.
Accordingly, as part of this Scheme and without following any separate procedure in

this regard, the authorised share capital of the Transferee Company shall stand

increased to this extent without payment of any fees or charges to the Registrar of
Companies and/or to any other government authority and the Memorandum of
- Association of the Transferee Company shall without any further act, instrument or
. deed be and stand altered, modified and amended pursuant to Sections 16, 31, 94 and

other applicable provisions of the Act, 1956 as follows:

Clause V relating to the authorised share capital of the Memorandum of

(MB - Association of the Transferee Company shall read as under:

. “The Authorised Share Capital of the Company is Rs. 1,20,13,14,500 (Rupees One

:Twenty Crores Thirteen Lacs Fourteen Thousand Five Hundred Only) divided into

16

For Minda 4c9ustic Limitzd

For MINDA INDUSTRIES LTD.
Z)/)\ uthorised Signatery

Authorised Sighatory

(&‘ o -

Page 121



it

8.4

6,35,00,000 (Six Crore Thirtyfive Lacs) equity shares of Rs.10 (Rupees Ten oni-

each, 30,00,000 (Thirty Lacs) 9% Cumulative Redeemable Preference Shares of Rs. B

RS

(Rupees Ten Only) each (Class A Preference Shares), 1,83,500 (One Lakh Eighly
Three Thousand Five Hundred) 3% Cumulative Compulsorily Convertible Preference
Shares of Rs.2,187 (Rupees Two Thousand One Hundred Eighty Seven Only) each
(Class B Preference Shares), 35,00,000 (Thiﬁy Five Lacs) 3% Cumulative
Redeemable Preference Shares of Rs.10 (Rizpees Ten Only) each (Class C Preferenq%e
Shares), and 1,00,00,000 (One Crores) 1% Non-Cumulative Fully Convertible
Preference Shares of Rs.10 (Rupees Ten Only) (Class D Preference Shares) ",

The Transferee Company shall increase/modify its authorised shares capital far

implementing the terms of the Scheme, to the extent necessary.

9.1.2

For MINDA INDUSTRIES LTD.

ACCOUNTING TREATMENT IN BOOKS OF TRANSFEREE COMPANY

Upon the Scheme becoming effective, amalgamation of the Transferor Company wi‘J

the Transferee Company will be accounted in the following manner: : ‘

The amalgamation shall be an "Amalgamation in the nature of Merger" as defined 'm
the Accounting Standard 14 issued by the Institute of Chartered Accountants of Indija
and shall be accounted for under the "pooling of interests" method in accordance wi&x
the Accounting Standard 14;

Accorx_iingly, all the assets and liabilities recorded in the books of the Transfercir
Company shall be transferred to and vested in the Transferee Company pursuant to the
Scheme and shall be recorded by the Transferee Company at the respective book
values in the books of the Transferor Company respectively, as on the Appointeﬂ
Date;

All the reserves of the Transferor Company under different heads shall become the

corresponding reserves of the Transferee Company. The debit balance of the Profit &

17

For Minda Acoustic Limlked
- i

" ;
uthorised Signathry

Authorised Signatory

A

»
oR A e
\\ c.,\,\" Jt A

0. PO "\.J! Y

RS
- G
OMNETRINY S

"(‘ \“‘ ‘,i--\ <
<* et
>

o™

S

L

Page 122



9.14

9.1.5

10.

10.1

10.2

Loss Account of the Transferor Company/Transferee Company, if any, will be
adjusted/offsét against the credit balance of the Profit & Loss Account of the (other)
Transferor Company/Transferee Company;

In terms of the provisions of the Accounting Standard 14, any surplus/deficit arising
out of amalgamation shall be adjusted in the General Reserve of the Transferee
Company;

The accounting policies of the Transferor Company will be harmonized with that of

the Transferee Company following the amalgamation;

EMPLOYEES OF TRANSFEROR COMPANY
sl ot DX ANANSHEROR COMPANY

Upon the coming into effect of this scheme, all the employees of the Transferor

company who are in its employment as on the Effective Date shall become the
employees of the Transferee Company without any break or interruption in their
service and on terms and conditions as to employment and remuneration not less
favourable than those on which they are engaged or employed by the Transferor
Company. The position, rank and designation of the employees would however be
decided by the Transferee Company.

The existing Provident Fund, Gratuity Fund, Superannuation Fund or any other
Special Fund or trusts created or existing for the benefit of the employees of the

Transferor Company, if any, , upon the Scheme coming into effect, the Transferee

, Company shall stand substituted for the Transferor Company for all purposes and

. intents whatsoever in relation to the administration or operation of such Scheme or

funds or in relation to the obligation to make contributions to the said funds in

accordance with the provisions of such Scheme or funds and it is the intent that all

rights, duties, powers and obligations of the Transferor Company in relation to such
funds shall become those of the Transferee Company. It is clarified that the services of
the employees of the Transferor Company will be treated as having been continued

for the purpose of the aforesaid Scheme, funds, trusts etc.
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11.

11.2

11.3

For MINDA INDUSTRIES LTD.

CONTRACTS, DEEDS. ETC.
Upon the coming into effect of this scheme and subject to the provisions of this

Scheme, all contracts, deeds, bonds, agreements, arrangements and other instruments
of whatsoever nature to which the Transferor Company is a party which is subsisti g
or having effect immediately before or after the Effective Date shall remain in il
force against or in favour of the Transferee Company and may be enforced as fu'ly
and effectually as if instead of the Transferor Company, the Transferee Company had
been a party or beneficiary thercto. The Transferee Company shall, if necessary, to
give formal effect to this Clause, enter into and/or issue and/or execute deeds, writimgs
or confirmations or enter into a trip;artite arrangement, confirmation or novation to
which the Transferor Company is a party.

Without prejudice to the other provisions of this Scheme and notwithstanding the fect
that the vesting of the Undertaking occurs by virtue of this Scheme itself, the
Transferee Company may, at any time after the coming into effect of this Scheme in
accordance with the provisions hereof, if so required, under any law or otherwise,
take such actions or enter into, or issue or, execute deeds, writings, confirmatiors,
novations, declarations, or other documents with, or in favour of any party to amy
contract or arrangement to which the Transferor Company is a party or any writin zs
as may be necessary to be executed in order to give formal effect to the provisions >f
this Scheme. The Transferce Company shall, be deemed to be authorised to execuie
any such writings on behalf of the Transferor Company and to carry out or perform zll
such formalities or compliances required for the purposes referred to above on the part
of the Transferor Company to be carried out or performed. ;
For the avoidance of doubt and without prejudice to the generality of the foregoingj, it
is clarified that upon the coming into effect of this Scheme, all consents, pemissioﬁs,
licenses, certificates, clearances, authorities, powers of attorney given by, issued to or
executed in favour of the Transferor Company in relation to the Undertaking shadl
stand transferred to the Transferee Company, as if the same were originally given by,
issued or executed in favour of the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and duties thereunder, and the

rights and benefits under the same shall be available to the Transferee Company. The
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2.

12.1

13.:
13.10
13.1.1

Transferee Company shall obtain relevant approvals from the concerned

Governmental Authorities as may be necessary in this behalf.
LEGAL PROCEEDINGS

On and from the Appointed Date, all suits, actions, claims and legal proceedings by or
against the Transferor Company be pending and/or arising on or before the Effecive
Date, the same shall not abate or be discontinued or be in any way prejudicially
affected by reason of the transfer of the Undertaking of the Transferor Company or of
anything contained in the 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 be or might have been continued, prosecuted and enforced by
or against the Transferor Company , as if the Scheme had not been made. On and from
the Effective Date, the Transferee Company shall and may,if required, initiate any
legal proceedings for and on behalf of the Transferor Company.

CONDUCT OF BUSINESS TILL THE EFFECTIVE DATE

From the Appointed Date until the Effective Date:

The Transferor Company shall carry on the business and activities in the normal

course of business till the vesting of the Undertaking on the sanction of the Scheme by

. the High Court of Judicature at Delhi and shall be deemed to have held or stood

possessed of and shall hold and stand possessed of all the assets of the Undertaking

for and an account of and in trust for the Transferee Company;

13.1.2 All the profits or income accruing or arising to the Undertaking or the expenditure or

13.1.3

losses arising or incurred by the Undertaking shall for all purposes be treated and be
deemed to be and accrued as the profits and income or expenditure or losses of the
Transferee Company; '

The Transferor Company shall not, without prior written consent of the Transferee

- Company, take any major policy decisions in respect of its assets and liabilities of

. those pertaining to the Undertaking and the present capital structure.
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14.
14.1

- 15,
15.1
1511

15.1.2

16.
- 16.1

17.
17.1

17.2

RATIFICATION

Except as provided in the Clauses aboye, the Transferee Company shall accept all

acts, deeds and things relating to the Undertaking and executed by and/or on behal f of
the Transferor Company on and after the Appointed Date as acts, deeds and things
done and executed by and/or on behalf of the Transferee Company

DIV[DEN D, PROFIT, BONUS, RIGHT SHARES
At any time upto the Effective Date:

The Transferor Company shall not declare or pay dividends which are interim or fiml
to their respective members relating to any period commencing on or after the
Appointed Date;

The Transferor Company shall not issue or allot any equity shares or any other
security converting into equity shares or obtain any other financial assistance

converting into equity shares or obtain any other financial assistance.

APPLICATION TO HIGH COURT
22 A JON 10 HIGH COURT

The Transferor Company and the Transferee Company hereto shall, maxe
applications/petitions under Sections 391 and 394 of the said Act to the Hon'ble High
Court of Delhi, at New Delhj for sanctionfng this Scheme.

MODIFICATIONS/ AMENDMENTS TO THE SCHEME

The Transferee Company and the Transferor Company through their respective Board
of Directors may make or assent from time to time, on behalf of persons concerned, ¥
any modifications/amendments fo this Scheme or to any conditions or limitatiors
which the Court(s) and/or any authorities under the law may deem fit to approve or
impose and to resolve any doubt or difficulties that may arise for carrying out th:s
Scheme and to do and execute all such acts, deeds, matters and things necessary fcr
carrying the Scheme into effect.

In order to give effect to this Scheme or to any modifications or amendments, thereo,

the Board of Directors of the Transferee Company may give and are authorised to give
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17.3

18. .

18.1

18.2

19. .
19.1:

20.

20.1 |

21.
211

all such directions that are necessary or are desirable including directions for settling }‘{
any doubts or difficulties that may arise.

In the event that any conditions are imposed by any cbmpetent authority or theCourt(s)

which the Transferor Company or the Transferee Company find un-acceptable for any

reason whatsoever, then the Transferor Company and/or the Transferee Company

shall be entitled to withdraw from this Scheme.

CONDITIONALITY OF THE SCHEME

The Scheme is conditional upon and subject to the follpwing:'

The Sanction of the Scheme by the High Court under Section 391 of the said Act and
the appropriate orders being made by the High Court pursuant to Section 394 of the
said Act for amalgamation under the Scheme and filing of the Certified Copies of

such Orders with the Registrar of Companies, NCT of Delhi and Haryana, New Delhi,

The Transferor Company and / or the Transferee Company shall also  obtain such
other consents or approvals as may be required under any statute or contract not

specifically referred to in Clause 18.1 of the Scheme.

. EFFECTIVEDATE OF THE SCHEME )
This Scheme, though operative from the Appointed Date, shall be effective from the

last of the dates on which certified copies of the High Court order under Sections 391
and 394 of the Act are filed with the Registrar of Companies, NCT of Delhi &
Haryana. :

{ DATE OF TAKING EFFECT

The. Scheme shall come into legal operation from the Appointed Date and shall

become effective from the Effective Date.

: EFFECT OF N ON-RECEIPT OF APPROVALS

In the event of any of the said sanction and approval referred to in the preceding

. Clause 18 above not being obtained and/or the Scheme not being sanctioned by the

Hon’ble High Court of Delhi, at New Delhi and/or the Order(s) not being passed as
22
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22.
22.1

aforesaid within 12 months of the first filing with the Hon’ble High Court of Dethi, 4t
New Delhi, or within such further period(s) as may be agreed upon from time to tire
between the Transferor Company and the Transferee Company through their
respective Board of Directors, this Scheme shall stand revoked, cancelled and be ofro
effect save and except in respect of any act or deed done prior thereto as is
contemplated hereunder or as to any right, obligation and/or liabilities which mignt
have arisen or accrued pursuant thereto and which shall be governed and be preserved
or worked out as is specifically provided in this Scheme and or as may otherwise arise
as per law. In such case each company shall béar its-own costs, charges and expenses.
For the purpose of giving full effect to this Scheme, the respective Board of Directcrs
of the Transferor Company and the Transferee Company are hereby empowered and
authorised to agree to and extend the aforesaid period from time to time without aay

limitations in exercise of their power through and by their respective delegates.

COSTS, CHARGES AND EXPENSES CONNECTED WITH THE SCHEME
All costs, charges and expenses of the Transferor Company and the Transferce
Company incurred in relation to or in connection with this Scheme or incidental to the

completion of the Amalgamation of the Transferor Company with the Transferee

.Company in pursuance of this Scheme, shall be borne and paid by the Transferee

Company. However, in the event of the Scheme becoming invalid for any reason
whatsoever except in the circumstances mentioned in Clause 21 above, all costs,
charges and expenses relating to the amalgamation exercise or incidental thereto shall

be borne and paid by the respective Companies incurring the same.
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IN THE HIGH COURT OF DELHI AT NEW DELHI
(ORIGINAL JURISDICTION)
COMPANY PETITION: 160/2011
CONNECTED WITH
COMPANY APPLICATION (M): 219/2010

IN. THE MATTER OF:

. The Companies Act, 1956

IN THE MATTER OF:

Sections-391 to 394 of the Companies Act, 1956

AND

IN THE MATTER OF SCHEME OF AMALGAMATION
BETWEEN

M/S MINDA ACOUSTIC LIMITED
....... PETITIONER/ TRANSFEROR COMPANY

WITH

M/S MINDA INDUSTRIES LIMITED
........ PETITIONER/TRANSFEREE COMPANY

SCHEDULE
PART 1
(Short Description of the Freehold Property of the Transferor
Companies)
| S. | Transferor Company Short Description of the
"I NO. Freehold Property

1. | M/S MINDA ACOUSTIC LIMITED

PART II
(Short Description of the Leasehold Property of the Transferor
Companies)
S. | Transferor Company ‘Short Description
NO. ; of the Leasehold

Property
1. [M/S MINDA ACOUSTIC LIMITED

PART III S

(Short Description of all Bank accounts, stocks, shares, debenture 031‘23@

and other charges in acti01n &S the Transferor Companies) ® b'ﬁ"ﬁ \ "a\@“c
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S. | Transferor Company Short Description of all Bank ' (

NO. accounts, stocks, shares,
debenture and other charges in
action ,
1. |[M/S MINDA ACOUSTIC  [........ Bank, .........
: LIMITED * | Current A/c. No.
e o TMITER
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No. iR
Dateof P
of appli

IN THE NATIONAL COMPANY LAW TRIBUNAEP;“
SPECIAL BENCH Date 6 ¥ - Ok 0722
NEW DELHI Date of Betiveed 70 ol T 8 Thdad
J‘]L, 20D 2010
DWDRA R Ceart Of8cer

COMPANY PETITION NO: (CAA) 09 / (ND)/2020 )
National Company Law Tribung

CONNECTED WITH New Delhi
COMPANY APPLICATION NO: C.A. (CAA) 133/ (ND)/ 2019
AND

COMPANY APPLICATION NO: C.A. 1906 (PB)/ 2019

In the matter of

Section 230-232 and other applicable provisions of the Companies Act 2013 read with
Companies (Compromise, Arrangement, and Amalgamations) Rules, 2016.

In The Matter Of Scheme of Amalgamation
Between
M J CASTING LIMITED

(TRANSFEROR COMPANY NO. 1/PETITIONER COMPANY NO. 1)

AND
MINDA DISTRIBUTION AND SERVICES LIMITED

(TRANSFEROR COMPANY NO. 2/ PETITIONER COMPANY NO. 2)

AND
MINDA AUTO COMPONENTS LIMITED

(TRANSFEROR COMPANY NO. 3/ PETITIONER COMPANY NO. 3)

AND

MINDA RINDER PRIVATE LIMITED

[CAA} D9 / [ND)/2020
M J Casting Limited
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(TRANSFEROR COMPANY NO. 4/ PETITIONER COMPANY NO. 4)
WITH
MINDA INDUSTRIES LIMITED
(TRANSFREE COMPANY/ PETITIONER COMPANY NO. 5§)
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

MEMO OF PARTIES
M J CASTING LIMITED

A Company Incorporated Under the Companies Act, 1956 Having Its Registered Office
At B - 64/1, Wazirpur Industrial Area, New Delhi- 110052

«woTransferor Company No.1/Petitioner Company No.1
AND
MINDA DISTRIBUTION AND SERVICES LIMITED

A Company Incorporated Under the Companies Act, 1956 Having Its Registered Office
At Khasra No.301/223, Mukund Pur, Near Punjab National Bank, Main Road, Delhi-
110042

....Transferor Company No.2/Petitioner Company No.2
AND
MINDA AUTO COMPONENTS LIMITED

A Company Incorporated Under the Companies Act, 1956 Having Its Registered Office
At B - 64/1, Wazirpur Industrial Area, New -110052

.- Transferor Company No.3/Petitioner Company No.3

[CAA| 09 / (ND)/2020
M J Cesting Limited

56

Page 133



MINDA RINDER PRIVATE LIMITED

A Company Incorporated Under the Companies Act, 1956 Having Its Registered Office
at Gut No. 148 Mahalunge Ingale, Off Chakan, Talegaon Road, Tal Khed, Pune,
Maharashtra- 410501

....Transferor Company No.4/Petitioner Company No.4

WITH
MINDA INDUSTRIES LIMITED

A Company Incorporated Under Companies Act, 1956 Having Its Registered Office At
B-64/1, Wazirpur Industrial Area, Delhi-110052

....Transferee Company/ Petitioner Company No. 5
Coram:
Dr. P.S.N PRASAD, MEMBER (J)
Ms. SUMITA PURKAYASTHA, MEMBER (T)
For The Petitioners:

Mr. Devesh Kumar Vasisht, Practicing Company Secretary and Ms. Apurva Jain,

Advocate.
Order Delivered on:qL.08.2020

ORDER

PER SMT. SUMITA PURKAYASTHA, MEMEEBR (TECH.)

1. The present petition has been filed by the companies above named for the
purpose of the approval of the Scheme of arrangement, as contemplated
between the Companies by way of amalgamation of the Transferor Companies
with the Transferee Company under Section 230 to 232 and other applicable
provisions of the Companies Act, 2013( for brevity ‘the Act’) read with
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 (for

3
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brevity ‘the Rules) pursuant to the Scheme of Amalgamation (hereinafter
referred to as the ‘SCHEME') proposed between the petitioners and the said

Scheme is also annexed as Annexure “A-1" to the Petition.

2. From the records, it is seen that the First Motion seeking directions for
dispensation or convening the meeting of Shareholders, Secured and Unsecured
Creditors of the Petitioner Companies was filed before this tribunal vide CA
(CAA) - (133) ND/ 2019 and based on such Application moved under Section
230-232 of the Companies Act, 2013, directions were issued by this Tribunal,
wherein the meeting of Equity Shareholders of Transferee Company were
convened. The Equity Shareholders of the Transferor Companies have given
their consents by way of affidavits, hence, there was no need to convene their
meetings and the same was directed to be dispensed with. Also, as the Secured
Creditors of Transferor and Transferee Company have given their consent
affidavits, hence the meetings were dispensed with. In relation to the Unsecured
Creditors, the meetings were convened for Transferor companies and the
Transferee Company wherein they all gave their consent for the approval of the

Scheme,

3. Under the circumstances, the Petitioner Companies filed a joint Petition for
sanction of the Scheme before this Tribunal, subsequent to the order of
dispensation/ convening of the meeting in relation to all the Transferor
Companies and Transferee Company. On 227 January, 2020 this Tribunal
ordered notice in the Second Motion Petition moved by the Petitioner
Companies in connection with the Scheme, to the Sectoral Regulators namely,
(a) Central Government through Regional Director (Northern region), Ministry of
Corporate Affairs; (b) Registrar of Companies, NCT of Delhi and Haryana,
Ministry of Corporate Affairs; (c) The Income Tax Department through the
Income Tax Cell at DCIT (High court cell, Lawyers Chamber, Block No. 1, Room
No. 428-29, Delhi High Court, New Delhi, along with the full details of accessing

Officer and PAN number of all the Applicant Companies; (d) Official Liquidator;
4
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() National Stock Exchange limited of India; (fj Bombay Stock Exchange
limited; (g) Securities Exchange Board of India and to such other Sectoral
Regulator Authorities who may govern the working of respective Companies
involved in the Scheme, The petitioners were also directed vide said order to
carry out publications in the newspapers “Business Standard” (English - Delhi
and Pune Edition), “Jansatta” (Hindi - Delhi Edition) and “Navshakti” [Hind;’
Pune Edition).

4. The petitioners, it is seen from the records that an affidavit have been filed on
26.02.2020 in relation to the compliance of the order passed by the Tribunal on
22.01.2020 as noted above and a perusal of the same discloses that the
petitioners have effected the paper publication as directed by the Tribunal in
one issue of the “Business standard” in English language and “Jansatta” in
Hindi language on 15,02.2020 in Delhi Edition. Further, an affidavit has been
filed on 26.02.2020 in relation to the compliance of the order passed by the
Tribunal on 22.01.2020 as noted above and a perusal of the same discloses
that the petitioners have effected the paper publication as directed by the
Tribunal in one issue of the “Business standard” in English language and
“Navshakti” in Hindi language on 15.02.2020 and 16.02.2020 respectively in
Pune Edition.

S.  Further, the notices were served to the Regional Director (Northern and Western
Region], Registrar of the Companies (NCT of Delhi and Haryana and Pune),
Official Liquidator {New Delhi and Mumbai), the concerned Income Tax
Department, National Stock Exchange Limited, Bombay Stock Exchange
Limited, and SEBI in compliance with the directions passed by this Tribunal
and in proof of the same acknowledgment/ receipts have also been enclosed.

6. That the Regional Director, Northern Region, MCA to whom notice was issued
has filed an Affidavit on 03.03.2020 before this Tribunal, New Delhi and upon
perusal of the same it is observed that the Regional Director has made no

adverse observation/ remark against the Scheme between the Petitioner
5
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Companies. The Regional Director has highlighted clause 23 of the report of the
RoC wherein it is stated that “Refer to Clause 14 of the Scheme, the Transferece
Company has undertaken to comply with the requirements of respective SEBI
Notifications/Circulars being a listed company.” The Transferee Company has

undertaken to have complied with this requirement.

7. The Regional Director, Western Region, MCA to whom notice was issued has
made its observations in its report dated 09.03.2020 before this Tribunal, and
upon perusal of the same it is observed that the Regional Director, as rellected
in the Affidavit filing its representation in Para nos. [ to [II of the Report dated
09.03.2020 has not raised any objection to the Scheme, The Petitioner
Company No. 4 has also stated to have complied with the observations made by

the Regional Director in Paragraph No. 1V (a) to (g) of the report.

8. That the report of the Official Liquidator filed on 02.03.2020 has been placed on
record which states that the Official Liquidator has not received any complaint
against the proposed Scheme from any person/party interested in the Scheme
in any manner and the affairs of the Petitioner Companies do not appear to has
been conducted in a manner prejudicial to the interest of its members, creditors
or public interest. Hence, no objections have been made in the report submitted
by the Official Liquidator,

9. The Official Liquidator, Mumbai has filed a Report dated 12.03.2020 wherein it
has informed Chartered Accountants M/s Gondalia & Mandiwala, vide letter
dated 09.03.2020 to scrutinize the books and accounts and other relevant
records and papers of the Transferor Company No. 4 and submit its report to
the Official Liquidator. The Chartered Accountants in their report dated
12,03.2020 have stated that the affairs of the Company do not appear to has
been conducted in a manner prejudicial to the interest of its members, or to the
public interest. That, the Official Liquidator humbly submitted that on perusal
of the Chartered Accountant’s Report and specifically the questionnaires related

(CAA] 09 / (ND}/2020
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to the same, it was noticed that the affairs of the company have been conducted

in a proper manmner,

10. Further, the department of the Income Tax has also filed its report on
13.03.2020 with respect to all the Petitioner Companies, and upon perusal of
the same, it is observed in relation to Transferor Company No. 1 to 3 and

Transferee Company that:

3. “That Further following outstanding demands are pending:
L Transferor Company No. 1 namely M/s M.J. Casting Ltd. — NIL demand

il.  Transferor Company No. 2 namely M/s Minda Distribution and Services Lid.

AY. Section Amount (Rs.)
2014-15 143(3) 2,550/ -
2015-16 271(1)c 71,750/ -

Total 74,300/-

fil.

Transferor Company No. 3 namely M/s Minda Auto Components Ltd.

AY, Section Amount (Rs,)
2011-12 143(1)(a) 1,18,770/-
2013-14 154 9,22,400/-
2017-18 143(3) 3050/ -

Total 10,44,220/

.  Transferee Company namely M/s Minda Incdustries Ltd.

[CAA) 09 [ (ND}/2020
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AY. Under Section Amount (Rs.)
2009-10 115WE 0.0002 crores
2013-14 154 0.06 crores
2016-17 154/ 143(3) 7.78 crores
2016-17 154/143(3) 2.19 crores (DDT Demand)
2017-18 143(1)(a) 19.10 crores
2017-18 143(1)(a) 1.69 crores (DDT Demand)

Total 30.8202 crores

The Transferor Companies 1 to 3 in their Reply Affidavit dated 20.03.2020
hereby state that all tax liabilities including Income Tax liabilities pending or
payable by the Transferor Companies 1 to 3 and Transferee Company (existing
or future) shall be paid and honored by the Transferee Company accordingly
and undertakes to comply with all the observations post the approval of the

Scheme,

11. Further, the department of [ncome Tax has also filed its report on 13.03.202C

in respect of all the Petitioner Companies, and upon perusal of the same, it is

observed in relation to Transferor Company No. 4 that:

“As per ITBA system, the outstanding demands in the case of the
assessee company are Rs. 2566/- for the AY 2006-07 and Rs.
5,65,43,226/- for the AY 2015-16 due to non-credit of prepaid taxes,
The assessee has paid total demand of Rs. 2566/ - for the AY 2006~
07. Further, the assessee has submitted application for rectification
for the AY 2015-16 wherein after rectification the demand would be
reduced to Nil for the said AY.”

ICAA) 09 [ [ND)/2020
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The Transferor Company No. 4 in its Reply Affidavit dated 20.03,2020 hereby
states that all the tax liabilities including Income Tax liabilities pending or
payable by the Transferor Company No. 4 (existing or future) shall be paid and
honored by the Transferee Company accordingly and undertakes to comply with

all the observations post the approval of the Scheme.

12. That the Petitioner Companies have complied with the proviso of Section 230(7)
/ Section 232 (3) by filing the certificate of Auditor in relation to the compliance
of Accounting Standard notified by the Central Government as specified by
under the provisions of Section 133 of the Companies Act, 2013.

13. In view of absence of any other objections having been placed on record before
this Tribunal and an affidavit have been filed by the Petitioner Companies in
relation to no objections been received neither by the Petitioner Companies nor
the authorized representatives and since all the requisite statutory compliances
having been fulfilled, this Tribunal hereby grants sanction to the Scheme under
Section 230 to 232 of the Companies Act, 2013 as annexed as “Annexure A-1"

with the Company Petition as well as prayer made therein.

14, Notwithstanding the above, il there is any deficiency found or, violation
committed que any enactment, statutory rules and regulation, the sanction
granted by this court to the Scheme will not come in any way of action being
taken, albeit, in accordance with the law, against the concerned persons,

directors and officials of the petitioners.

1S. While approving the Scheme as above, we further clarify that this order should
not be construed an order in any way granting exemption from payment of
stamp duty, taxes including Income Tax, GST etc. or any other charges, if any,
and payment in accordance with law or in respect of any
permission /Compliance with any other requirement which may be specifically

required under any ather law,
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10.  THIS TRIBUNAL DO FURTHER ORDER(S):

1) That the Transferor Companies stand dissolved without following the

process of being wound up; and

2) That all the property, rights and powers of all the Transferor Companies be
transferred without further act or deed, to the Transferee Company and
accordingly the same shall pursuant to Section 232 of the Act, be
transferred to and vest in the transferee Company; and

3) That all the liabilities and duties of the Transferor Companies be
transferred without further act or deed, to Transferee Company and
accordingly the same shall, pursuant to Section 232 of the Act, be
transferred to and become the liabilities and duties of the Transferee

Company;

) That all the proceedings now pending by or against the Transferor
Companies by continued by or against the Transferee Company; and

3) That all the employee of the Transferor Companies in Service, if any, on the
date immediately preceding the date on which the Scheme takes effect, i.e,
the effective date shall become the employees of the Transferee Company
on such date without any break or interruption in Service and upon terms
and conditions not less favorable than those subsisting in concerned
Transferor Companies on the said date,

6)  That as prouz'déd in the Scheme, that since all the Transferor Companies
are wholly owned subsidiaries of the Transferee Company i.e. the entire
paid up share capital of transferor companies is being beneficially held by
the Transferee Company and no new equity shares of the Transferee
Company shall be issgg_qhar allotted in respect of shares held by the

2R T 10
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6) That as provided in the Scheme, that since all the Transferor Companies
are wholly owned subsidiaries of the Transferee Company i.e. the entire
paid up share capital of transferor companies is being beneficially held by
the Transferee Company and no new equity shares of the Transferee
Company shall be issued or allotted in respect of shares held by the
Transferee Company in the transferor companies and upon the Scheme
being effective the entire paid up share capital of the Transferor Companies
shall be cancelled and extinguished without any further act, deed or

instructions.

7) That the Petitioner Companies shall with in thirty days of the date of the
receipt of this order cause a certified copy of this order to be delivered to
the Registrar of the Companies for registration and on such certified copy
being so delivered to the Transferor Companies shall be dissolved and the
Registrar of Companies shall place all the documents relating to the
Transferor Company registered with him on the file kept by him in relation
to the Transferee Company and the files relating to the all Petitioner
Companies shall be consolidated accordingly; and

8) That any person interested shall be a liberty to apply to the Tribunal in the
above matter for any directions that may be necessary.

The petition stand disposed of in the above terms,

MS. SUMITA PURKAVASTHA = MR, P.S.N PRASAD
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PREAMBLE

(A) BACKGROUND AND DESCRIPTION OF COMPANIES
I. M J CASTING LIMITED (hereinafter referred to as “the Transferor

Company No. 1”) (CIN - U28900DL2010PLC211731) is a Company
incorporated under the provlisions of the Companies Act, 1956 on 23" day
of December, 2010 under the name and style of “M J Casting Limited”
with Registrar of Conlllpanies, NCT of Delhi and Haryana, At present, the
Transferor Company No. | is having its Registered Office at B-64/1,
Wazirpur Industrial Area, Delhi-110052 within the j‘urisﬁiction of the.r
Hon’ble NCLT, New Delhi. As per the Memorandum of Association of
Transferor Cozﬁpany No. 1, one of the main objects of the Transferor

Company No. 1 is to Manufacture and trade in high quality castings of all

materials.

2. MINDA DISTRIBUTION AND SERVICES LIMITED (hereinafter
referred to as  “the Transferor Company No. 2”) (CIN-
U34300DL2011PLC227272) is a Company incorperated under the
provisions olf the Companies Act, 1956 on 11" day of November, 2011
under the name and style of “Minda Distribution And Services Limited”
with Registrar of Companies, NCT of Delhi and Haryana. At present, the
Transferor Company No. 2 is having its registered office at Khasra No.

300/223, Mukund Pur, Near Punjab National Bank, Main Road, Delhi-
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110042 within‘the Jurisdiction of the Hon’ble NCLT, New Delhi, As per
the Memorandum of Association of Transferor Company No. 2, one of the
main objects of the Transferor Company No, 2 ig to carry on in India or
elsewhere 'the business of manufacturers, fabricators and assemblers,
processors, agents, importers, exporters and to deal in automobile parts
and agricultural imp!emen‘ts, automotive and other gear transmission axles,
universal, joints, spring, spring leaves, lighting kits tools attachments, auto:
lights, electrical apparatus meters dynamos head lamps, seated beams,
components parts, spare parts, accessories and fittings for the said article
and things used in connection with the manufacture thereof, alloy springs,
steel, billets; flats and bars, pressed and relative items for motor cars, motorl
trucks, buses, tractors, vans, jeeps, lories, motor cycles, scooter, cycles and
other vehicles and conveyances of all kinds and/ or any other

products/category/domain in any automotive industry.

3. MINDA AUTO COMPONENTS LIMITED (hereinafter referred to as
“the Transferor Company No. '3”) (CIN- U25209DL}996PLC083240} is a
Company incorporated under the provisions of the Companies Act, 1956
on 13" day of November, 1996 under the name and style of “S J
Components Private Limited” with Registrar of Companies, NCT of
Delhi and Haryana. Thereafter, the name of the Transferor Company No, 3
wag changed to “Minda Auto Components Private Limited” and in this

- _——
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regard, new certificate of incorporation was issued by Registrar of
Companies, NCT of Delhi and Haryana on 25" day of September, 2007,
Thereafter, the Transferor Company No. 3 was converted into public
= Limited Company i.e. “Minda Auto Components Limited” and in this
regard, new certificate of incorporation was issued by Registrar of
Companies, NCT of Delhi and Haryana on 24" day of September, 2009, At
present, the Transferor Company No, 3 is having its registered office at B-
64/1, Wazirpur Industrial Area, Delhi - 110052 within the Jjurisdiction of
the Hon’ble NCLT, New Delhi. As per the Memorandum of Association of
Transferor Company No. 3, one of the main objects of the Transferor
Compahy No. 3 is to manufacture, design, fabricate, process, assemble,
develop, undertake, buy, sell, import, export, hire, distribute, alter, repair,
convert and otherwise, deal in all kinds of plastic components, sheet metal
components, automobile accessories, hand tools, jigs, dyes, moulds,
fixtures, gauges, valves, appliances, including home appliances and

equipments for all purposes including industry, agriculture, domestic

purposes and elsewhere,

4. MINDA RINDER PRIVATE LIMITED (hereinafter referred to as “the
Transferor Cot]lpally No. 4™) (CIN- U3 1506PN1988PTC045915) is a
Company incorporated under the provisions of the Companies Act, 1956

op 18" day of January, 1988 under the name and style of “Halogen Auto"
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& FElectrical Industries Private Limited” with Registrar of Companies,
Pune. Thereafter, the name of the Transferor Company No. 4 was changed
to “Fiem Rinder Private Limited” and in this regard, new certificate ofz
incorporation was issued by Registrar of Companies, Pune 24" June, 1998.“
Thereafter again, the name of the Transferor Company No. 4 was changed
to “Rinder India Private Limited” and in this regard, new certificate of*
~incorporation was issued by Registrar of Companies, Pune on 11" H,ay of
May, 2000. Thereafter again, the name of the Transferor Company No. 4
was changed to its present name i.e. “Minda Rinder Tndia Private
Limited” and in this regard, new certificate of incorporation was issued by
Registrar of Companies, Pune on 21" day of September, 20 18. At present,
the Transferor Company No. 4 is having its registered office at Gut No.

148 Mahalunge Ingale, Off Chakan, Talegaon Road, Tal Khed, Pune,

a

Maharashtra- 410501 within the jurisdiction of the Hon’ble NCLT,

C

Mumbai. As per the Memorandum of Association of Transferor Company
No. 4, one of the main objects of the Transferor Company No. 4 is to carry
on the business as manufactures and repairers and dealers in automobile
electrical components and accessories such as Head Lamps, Tail Lamps,
Dil'&{:“inﬂ Indicator Lamps, Parking Lamps, Fog Lamps, Spot Lamps,
Indicator Lamps, Flasher Units, Horns Relays, Switches, Wiring Harness

Copnnectors Terminals, Couplers, Bulbs, Fuse Cartiers, Fuse Lens etc.
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5. MINDA INDUSTRIES LIMITED (hereinafter referred to as “the?
Transferee Company”) (CIN: L74899DL1992PLC050333) is a Companyﬂ
incorporated under the provisions of the Companies Act, 1956 on 16" day
of September, 1992 under the name and style of “Minda Industries
Limited” with Registrar of Companies, NCT of Delhi and Haryana. At
present, the Transferee Company is having its 1'egistl‘ered office at B-64/1,
Wazirpur Industrial Area, Delhi-110052 within the jurisdiction of the
Hon’ble NCLT, New Dellgi. As per Memorandum of Association of the
Transferee Company, one of the main objects of the Transferee Company
is to carry on in India or abroad whlether by itself or in collaboration
whether Indian or Foreign the business of manufacturers, fabricators,
assemblers and sub-assemblers processors, agents, importers, exporters,l
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
I articles and‘things used in connection with the manufacturer thereof, alloy
springs, steel billets, flats and bars, pressed and otlher related items for
motor cars, motors cycles, scooters, tractors, vans, jeeps lorries motor cars,

moter cycles, scooters, mopeds, cycle, motor launches, aeroplanes and
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other vehicles and conveyance ol all kinds and miners, shippers, suppliers
of the therrlnplast 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 me&zm‘facture,
components dyes, chemicals, pharmaceuticals, pigments, papers, cement,
plastic, leather goods, handicrafts, processed foods, vegetables, fruits, dry-

)
H

fruits, oil and cakes baby foods, milk and products thereof, dairies and itsr
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 ande

refrectories, glass, soaps, cosmetics, publishers, stationers and all types of,

modities, computer spare parts, raw materials merchandise and goods
Limited
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and to act as sellers, purchasers and dealers of licences, release orders,
permits, quotas and to enter into all sorts of agrecments relating to the
above and all other types of commodities and merchandise. Further, the
equity shares of the Transferce Company are listed on BSE Limited and'

National Stock Exchange of India Limited,

The Transferor Company No. 1, Transferor Company No. 2, Transferor
Company No. 3 and Transferor Company No. 4 (collectively hercinafter

referred to as “Transferor Companies”) are wholly owned subsidiary of

 the Transferee Company.

OBJECTS/ RATIONALE FOR THE PROPOSED SCHEME:

It is proposed to consolidate the operations/ business of the Transferor
Companies and the Transferee Company into a single ‘company by
amalgamation of the Transferor Companies 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 Companies with the Transferee Company

would result, inter-alia, in the following benefits:- v

Achieving business and administrative synergies.

(%:Qfocmt—u
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b. Consolidation and simplification of the group structure, cost
savings/synergies resulting from rationalization, standardization and
simplification of business processes,

¢. Improved organizational capability arising from pooling of financial
resources. )

d. Avoiding ujn—necessary duplication of costs of administration, ,
distribution, selling and marketing and reduction in legal and regulatory
compliances. |

e. Maximize the overall shareholders value by strengthening its core

competencies and having stronger standalone balance sheet.

(C) PARTS OF THE SCHEME:
This Scheme is divided into the following parts:
|

. PART I - This part deals with the Definitions and Share Capital;

2. PART II — This part provides for amalgamation of M J Casting Limited,
Minda Distribution and Services Limited, Minda Auto Components’
Limited and Minda Rinder Private Limited (“the Transferor

Companies™)  with Minda Industries  Limited (“the Transferee

Company™);

3. PART III — This part deals with General Terms and Conditions applicable

s
to this Scheme.
st Limited
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(D) The Amalgamation of the Transferor Companies with the Transferee

Company pursuant to and in accordance with the Scheme shall be

]

8

operational with effect from the Appointed Date and shal] be in compliance

with the relevant provisions of the Income Tax Act, 1961,

PART I

DEFINITIONS

L1 DEFINITIONS ,

In this Scheme, unless repugnant to the meaning or context thereof, the

following expressions shall have the meaning as under:

a) “The Act” means the Companies Act, 2013 or any statutory amendment
and/ or re-enactment thereof, from time to time and for the time being in,

force,
b) “The Appointed Date” means 1" day of April, 2019,

c) “Board of Directors” or “Board” in relation to the Transferor Companies
and the Transferee Company, as the case may be, shall unless it is
repugnant to the context or otherwise, include the Committee of Directors
Or any person authorized by the Board of Directors or such Committee of

Dirgctors. /
e Linitel
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d)  “Legal Proceedings” means any proceedings taken by and/or against the,
Transferor Companies in any CoutT/Tribuna]/Foi‘u.m/Authority, as pending -

on the Appointed Date

e) “SEBI” means Securities and Exchange Board of India established under

the Securities Exchange Board of India Act, 1992,

f) “SEBI Circular” means Circular No, CFD/DIL3/CIR/2017/21 dated
March 10, 2017 issued by SEBI, subject to modification and amendments

thereto, and in accordance with any subsequent circulars and amendments

that may be issued by SEBI applicable to the Schemes from time to time.

z) “Scheme” or “This Scheme” or “the Scheme” or “Scheme of
Amalgamation” means the present Scheme of Amalgamation framed

under the provisions of: Sections 230-232 and other applicable provisions,
if any, of the Act as approved by the respective Board of Directors of the
Transferor Companies and the Transferee Company as submitted in the
present form or with any modification(s) imposed or directed by Members/
Creditors of the respective Transferor Companies and Transferee Company
and/or by the Hon’ble National Company Law Tribunal or by any
competent authority(ies).

h)  “Stock Exchanges” means BSE Limited and National Stock Exchange of
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i) “The Transferor Company No.1” means M J Casting Limited, is ag

defined in Preamble Clause (A) 1 above,

7 “The Transferor Company No.2” means Minda Distribution and

Services Limited, is as defined in Preamble Clause (A) 2 above,

k) “The Transferor Company No.3” means Minda Auto Components

Limited, is as defined in Preamble Clause (A) 3 above,

1]
v

)] “The Transferor Company No.4” means Minda Rinder Private

Limited, is as defined in Preamble Clause (A} 4 above,

m)  “The Transferce Company” means Minda Industries Limited, is as

defined in Preamble Clause (A) 5 above, *

n)  “Law” or “Applicable Law” includes all applicable statutes, enactments,
acts of legislature or Parliament, laws, ordinances, rules, bye-laws,
regulations, notifications, guidelines, policies, directions, directives and
orders of any government, statutory authority, Tribunal, Court of India or
any other country or jurisdiction as applicable.

0) "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 Delhj having jurisdiction in relation to the Transferor

inc

C i_Lp t and Transferee Company and the Hon’ble National )
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q)

5)

appg¢inted date.

(o0)

Company Law Tribunal at Mumbai having Jurisdiction in relation to the:

Transferor iCompany No. 4,
‘ |

"Hon’ble National Company Law Appellate Tribunal" or “NCLAT”
or “Hon’ble NCLAT” means the Hon’ble National Company Law

Appellate Tribunal at N-ew Delhi.

"ROC” or "Registrar of Companies” means the Registrar of Companies,
NCT of Delhi and Haryana having jurisdiction over the Transferor

Company Nos, 1 to 3 and Transferee and the Registrar of Companies, Pune

having jurisdiction over the Transferor Company No. 4.

“The Effective Date” in relation to the scheme, means last of thé 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
Companies and the Transferee Company with their respective 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.

“Undertaking” in relation to the Transferor Companies, shall mean the

entire business of Transferor Companies on a going concern basis as on
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t) . “IT Act” means the Income Tax Act, 1961, as amended.

All terms and words which are used in this Scheme and not defined in this
Scheme shall, unless fepugnant or contrary to the context or meaning
thereof, have the same meaning prescribed to them under the Act and other

]

applicable law (as defined above), rules, regulations, bye-laws, as the case ‘
may be including any slatutory modification or re-enactment thereof from
time to time.

References to any law or legisiation or regulation shall include

amendment(s), circulars, notifications, clarifications or supplement(s) to, or

replacement or amendment of, that law or legislation or regulation,

In this Scheme, where the context so requires, words denoting the singular
“shall include the plural and words denoting any gender shall include all

genders,

1.2 SHARE CAPITAL - ?

a. M.J CASTING LIMITED- THE TRANSFEROR COMPANY NO.1

As per Annual Accounts as on 31% March, 2019

Particulars Amount (in Rs.)

Authorised Share Capital
5,85,00,000 Equity Shares of Rs. 10/- each 58,50,00,000

2,75,00,000 8% non-cumulative

redeemable Preflerence Share Capital of 27,50,00,000
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Rs. 10/- each

‘ ‘ 86,00,00,000
Issued, Subscribed and Paid-up Share
Capital

5,85,00,000 Equity Shares of Rs, 10/-
each37,50,000 8% non-cumulative
redeemable Preference Share of Rs, 10/-
each

58,50,00,000

3,75,00,000

62,25,00,000

Subsequent to the 31 March, 2019 and on April 27, 2019, the Authorised
share capital of the Transferor Company No, 1 had been increased by Rs.
2,70,00,000/- consisting of 27,00,000 equity shares of Rs. 10 each.
Thereafter on May 16, 2019, the Issued, Subscribed and Paid-up Share
Capital of the Transferor Company No. 1 has been increased due to
allotment of 26,93,966 fresh equity shares of Rs. 10/- leach pursuant to right

issue of shares. Further on 16.05.2019, the Transferor Company No. |
i

redeemed its 37,50,000 8% non-cumulative redeemable Preference Shares ;

of Rs, 10 each,

Thus, Capital Structure of the T ransferor Company No. | as on May 16,
2019 i.e. date of board meecting sanctioning the Scheme of Amalgamation

is as under:-

As on May 16, 2019

Particulars Amount (in Rs.)

Authorised Share Car?t?l—n o

6,12,00,000 Equity Shares of Rs. 10/- each 61,20,00,000
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2,75,00,000 8% "}&EI'TCUHEIBE\T@“ﬁEE&eluablE a
Preference Share Capital of Rs. 10/- each
—_ﬁ_;:ﬁ;;_:iﬁ _Total | 8870,00,000
Issued, Subscribed and Paid-up Share Capital B ‘ '
6,11,93,966 Equity Shares of Rs, 10/- cach
61,19,39,660
e
o o : L B 61,19,39,660
Further, the entire issued, subscribed and paid-up equity share capital of the
Transferor Company No. 1 is held by the Transferee Company, the holding
Company of the Transferor Company No. 1, along with its 6 (six)
individual Nominee Shareholders,
b. MINDA DISTRIBUTION AND SERVICES LIMITED . THE
TRAN&WRORCOMPANYNOJ
- As per Annual Accounts as on 31 March, 2019 :
Particulars o Amount (in Rs.)
B sl
Authorised Share Capital
22,50,000 Equity Shares of Rs. 10/- each 2,25,00,000
Total 2,25,00,000
Issuned, Subscribed and Paid-up Share
Capital
19,87,600 Equity Shares of Rs. 10/~ each 1,98,76,000
e L B TR DR RS, Y
; Total 1,98,76,000
e = e
The Authorised and Issued, Subscribe & Paid —up Share Capital of the
Transferor Company No. 2 is same as above on the date of Board meeting
L.e. May 16, 2019, sanctioning the Scheme of Amalgamation,
“ar M J Caging Uimited ;
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The entire issued, subscribed and paid-up equity share capital of the
Transferor Company No. 2 is held by the Transferee Company, the holding
Company of the "il"ransferm' Company No. 2, along with its 7 (seven)

individual Nominee Shareholders,

c. MINDA AUTO COMPONENTS LIMITED - THE TRANSFEROR
COMPANY NO. 3

As per Annual Accounts as on SISF-I\Tlnrch, 2019

»

S
Particulars Amoun

Authorised Share Capital
2,50,000 Equity Shares of Rs. 10/- each 25,00,000

t (in Rs.)

———— —

Total | 25,00,000
Issued, Subscribed and Paid-up Share :
Capital
2,10,200 Equity Shares of Rs. 10/- each 21,02,000
- i Total | 21,02,000

The Authorised and Issued, Subscribe & Paid —up Share Capital of the
Transferor Company No. 3 is same as above on the date of Board meeting

I
‘l.e. May 16, 2019, sanctioning the Scheme of Amalgamation.

The entire issued, subscribed and paid-up equity share capital of the
Transferor Company No. 3 is held by the Transferee Company, the holding

Company of the Transferor Company No. 3, along with its 6 (six)

individual Nominee Shareholders.
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d.  MINDA RINDER PRIVATE LIMITED . THE TRANSFEROR
C()MPANYNO.4

AS per Anny

al Accounts

———
as on 31 March, 20719

E.mmmt (in Rs,)

Particulars

Authorised Sha re Capital
2,95,060 Equity Shares of Rs, A 2,95,
quity hares of Rs. 100 each __ 2,95,06,000

2,95,06,000

Issued, Subscribed ang Paid—l;p Share
Capital
84,996 Equity Shares of Rs. 100/- each
ol i - e

———

84,99,600
84,99,600

The Authorised and Issued, Subscribe & Paid —up Share Capital of the ,
Transferor Company No. 4 ig same as above on the date of Board meeting

i.e. May 16, 2019, sanctioning the Scheme of Amalgamation,

The entire issued, subscribed and paid-up equity share capita] of the
Transferor Company No, 4 is held by the Transferee Company, the holding
Company of the Transferor Company No, 4, along with its I (one)
individual Nominee Shareholder.

e. MINDA IND USTRIES LIMITED - THE TRANSFEREE COMPANY
As per Audited Annua] Accounts as on 317 March, 2019

Particulars

Authorised Share Capital
31,75,00,000 Equity Shares 0FRs. 2/- each

63,50,00,000

30,00,000 9% Cumulative Redeemable 3,00,00,000

Preference Shares - Class-A of Rg, 10/- each

imited
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1,83,500 39 CLi:11ulalive CompLﬁsorily o 40,13,14,500
Convertible Preference Shares. Class-B of Rs.
2,187/~ each
35,00,000 3% Cumulative Redeemable 3,50,00,000
Preference Shares- Class-C of Rs. 10/- each
1,00,00,000 I 1% Non-Cumulative Fully 10,00,00,000
| Convertible Preference Shares of Rs. 10/- each ,

" Total 1,20,13,14,500

Issued, Subscribed and Paid-up Share Ca pital

26,22,16,965 Equity Shares of Rs, 2/- cach

52,44,33,930
T e  52,4433930

The Authorised and [ssued, Subscribe & Paid —up Share Capital of the
Transferee Comj:any is same as above on the date of Board meeting i.e,

May 16, 2019, sanctioning the Scheme of Amalgamation,

PART II

2. TRANSFER AND VESTING OF UNDERTAKING(S)

a.  Upon this Scheme becoming effective and with effect from the Appointed
Date, the entire business and the undertakings of the Transferor Companies
including without limited to alf properties, assets, liabilities, reserve &
surplus including Securities Premium Account and Undertaking(s) of the

Transferor Companies shall stand transferred to and vested in or deemed to

For M J Casfing|{Limited For Minda Auto Conmonarts Limited
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s
be transferred to and vested in the Transferee Company pursuant to the
sanction of this Scheme by the Hon’ble NCLT and pursuant to the
applicable provisions of the Act and also in accordance with Section 2(1B)
of the Income-Tax Act, 1961, as a going concern, without any further act, ,

instrument, deed, matter or thi ng to be made, done or executed, .

b.  With effect from the commencement of business on the Appointed Date
and subject to the provisions of the Scheme in rejation to the modalities of
transfer and vesting, entire undertaking, business and all properties whether
moveable or immovabie or tangible or intangible wherever situated and
also all other assets, capital, work-in-progress, current assets, movable
assets, all investments in India or out of India, if any, powers, authorities, -
allotments, approvals and consents, licenses, registrations, contracts,
engagements, arrangement, rights, intellectual property rights, titles,
interests, benefits and advantages of whatsoever nature belonging to or in :
the ownership, power, possession, control of or vested in or granted in °
favour of or enjoyed by the Transferor Companies, including but without
‘being limited to, all licenses, liberties, easements, advantages, benefits, e

I,
privileges, leases, tenancy rights, ownership, intelléctual property rights
including trademarks/ brands/ copy rights/ patents, quota rights, subsidies,
capital subsidies, concessions, exemptions, sales tax exemptions,

approvals, clearances, environmental clearances, occupancy certificate,
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approval from fire department, approval for water, electricity and
sewerage, clearance by airport authority, approval from irrigation :
department, a'pproval from forest department, approval from underground '
waler authority, approval from national Iij ghway authority, authorizations,
certification, quality  certification, utilities, electricity connections,
electronics and computer link ups, services of all types, reserves,
provisions, funds, benefit of all agreements and all other interests arising to
the Transferor Companies (hereinafter collectively referred to as “the said
assets”) shall, without any further act, instrument or deed and without
payment of any duty or other charges, be transferred to and vested in the
Transferee Company as a going concern pursuant to the applicable
provisions of the Act, for all the estate, right, title and interest of the

Transferor Companies therein so as to become the property of the

Transferee Company.

e. Notwithstan.ding what is provided herein above, it is expressly provided
that in respect to such of the said assets as are movable in nature or are
otherwise capable of being transferred by physical delivery or by
endorsement and delivery, the same shall be so transferred by the
Transferor Companies to the 'I‘ransferee..Com_pany after the Scheme is duly

sanctioned and given effect to without requiring any further order of the

Hon’ble NCLT or any deed or instrument of conveyance for the same or
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i

without the payment of any duty or other charges and shall become the

property of the Transferce Company accordingly.

d.  With effect from the Appointed Date, all liabilities, provisions, duties and
obligations including Income Tax and other statutory liabilities, if any, of
every kind, nature and description of the Transferor Companies whether
provided for or not in the books of accounts of the Transferor Companies
shall devolve and shall stand transferred or be deemed to be transferred
without any further act or deed, to the Transferee Company with effect
from the Appointed Date and shall be the liabilities, .pz'ovisi‘ons, duties and

obligations of the Transferee Company,

e.  All the assets/ undertaking of the Transferor Companies as on the
Appointed Date and all! the assets/ undertaking of the Transferor
Companies, if any, acquired by the Transferor Companies afier the
Appointed Date but prior to the Effective Date, shall also without any

- . further act, instrument or deed stand transferred to or be deemed to have
been transferred to the Transferee Company upon the Scheme comi ng into

effect.

. For avoidance of doubt, upon the Scheme coming into effect, all the rights,
title, interest, and claims of the Transferor Companies in any leasehold*

properties, if any, including all the leases, of the Transferor Companies
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shall without any further act or deed, be transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company
and it shall be presumed that the same were executed by the Transferee

Company,

8 For avoidance of doubt and without prejudice to the generality of the
foregoing, it is clarified that upon the Scheme coming into effect, all
consents, permissions, licenses, quotas, liberties, special status, certificates,
clearances, authorities, powers of altorney and all other benefits and’
privileges enjoyed or conferred upon or held or avatlec! of by the Transferor
Companies or issued (o or executed in, favor of the Transferor Companies
shall stand transferred to the Transferee Company as if the same were
originally given by, issued to or executed in favor of the Transferee
Company and the Transferce Company shall be bound by the terms ther eof
the obligations and duties thereunder and the rights and benefits under the
same shall be available to the Transferee Company and shall remain valid,
effective and enforceable o the same terms and conditions,

h. To the extent there are inter-cc>rpcn‘ate loans, liabilities, duties, debts and
claims (including receivables), it any, due or which may hereafter become -

due, betweqn t{le Transteror Companies and the Transferee Company or

vice versa, the obligations in respect thereof shall come to an end on the
Scheme coming into effect and a corresponding suitable effect shal] be

given in the books of aceounts and.records of the Transferee Company and
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if required, the reduction/cancellation of such loans, debts and claims
(including rcccivah]cs)l shall be reflected in the books of accounts and
records of the Transferee Company. For removal of doubts it is hereby
clarified that from the Appointed Date, there would be no accrual of
interest or other charges in respect of such loans, liabilities, duties, debts

and claimg (inc]uding receivables), due or which may hereafier become

due, between the Transferce Company on the one hand and the Transferor

Companies on the other hand,

i.  With effect from the Appointed Date and subject to the provisions of this
Scheme, all debts, liabilities, guarantees, indemnities, contingent liabilities,
disputed liabilities, duties and obligations of every Kkind, nature,
description, whether or not secured, whether provided for or not provided
for in the books ol accounts and/ or whether disclosed or undisclosed in the
financial statements of the Transferor Companies shall also stand
transferred or deemed to have been transferred without any further act,

instrument or deed {o the Transferee Company, pursuant to the applicable

provisions of the Act, so as to become as and from thela Appointed Date, the
debts, Iiabiffties, guarantees, indemnities, contingent liabilities, duties and
obligations of the Transferee Company and the Transferes Company shall,
and undertakes (o, meet, discharge and satisfy the same, It is hereby
clarified that it shall not be necessary to obtain any consent of third party or

other person who is a party to the coniract,or arrangements by virtye of
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which such debts, liabilities ete. have arisen, in.order to give effect to the

+

provisions of this Clause.

J. Where any such debts, loans raised, liabilities, duties and obligations of the
Undertaking as on the Appointed Date have been dischar ged or satisfied by
the Transferor Companies after the Appointed Date and prior to the

Effective Date, such discharge or satislaction shall be deemed to be for and

on account of the Transferee Company.

k. The transfer and vesting of the Undertaking shall be subject to the existing

‘securities, mortgages, chargi‘es,, hypothecation, encumbrances or Iieﬁs, if

any, subsisting over or in respect of the property and assets or any part
thereof of the Transferor Companies.

L All the existing securit'i.es, mortgages, charges, encumbrances or liens (the
"Encumbrances"), if any, as on the Appointed Date and created by the
Transferor Companies after the Appointed Date, over the assets comprised
in the Under taking or any part thereof shall be transferred to the Transferee
Company by virtue of this Scheme and in so far as such Encumbrances

ot secure or relate to liabilities of the Transferor Companies, the same shall,
after the Effective Date, continue to relate and attach to such asséts or any
part thereof to which they are related or attached prior to the Effective Date

and as are transferred to the Transferce Company, and such Encumbrances
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13
shall not relate or attach to any of the other assets of the Transferee
Company.

m. Any loans, advances and other facilities sanctioned to the Transferor
Companies by their bankers, financial institutions etc. from the Appointed
Date till the Effectjve Date, which are partly drawn or utilized shall be
deemed to be the loans and advances sanctioned to the Transferee
Company and the said loans and advances shall be drawn and utilized
either partly or fully by the Transferor Companies and all the loans,
advances and other facilities so drawn by the Transferor Companies
(within the overall limits sanctioned by their bankers and financjal
institutions) shall on the Effective Date be treated as loans, advances and
other facilities made available to the' Transferee Company and all the?
obligations of the Transferor Companies under any loan agreement shall be .

construed and shall become the obligation of the Transferee Company

without any further act or deed on the part of the Transferee Company.,

n.  All pending tax assessment proceedings/ suits/ appeals and/ or other
pending proceedings of whatsoever nature by or against the Transferor
Companies shall not abate, be discontinued or in any way prejudicially
affected by reason of the merger of the Transferor Companies or of :
~anything contained in the Scheme but the proceedings shall continue and

any prosecution shall be enforced by or against the Transferee Company in
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1Y

the same malnner and to the same extent as would or might have been’
continued, prosecuted atld)oz‘ enforced by or against the Transferor
Companies, as if the Scheme had not been made,

0. Any tax liabilities under the Income Tax Act, 1961 or other applicable laws
or regulations dealing with taxes (whether in the form of duties, cesses,
fees, levies or by whatever name called) allocable or related tlo the business
of the Transferor Companies to the extent not provided for or covered by
tax provision in the accounts made as on the date immediately preceding
the Appointed Date shall be transferred to the Transferee Company. Any
surplus in the provision for such taxes (including advance tax and tax
deducted at source) as on the date immediately preceding the /T&ppointed

Date shall also be transferred to the account of the Transferee Company.

p.  All taxes including income lax, minimum alternate tax, service tax, sales
tax, the Goods and Services Tax Act, 2017 and all other statutory taxes, if
any, paid or payable by the Transferor Companies on or before the
Appointed Date shall be on account of the Transferor Companies, and in so
far as it relates to the payment of taxes after the Appointed Date, such taxes
shall be deemed to be the corresponding tax paid by the Transferee

Company and shall, in all proceedings, be dealt with accordingly,

9., Any refunds, input credits, benefits, incentives, grants, subsidies ete. under

the Income Tax Act, 1961, the Goods and Services Tax Act, 2017 or other :
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)18
applicable laws or regulations dealing with (axes allocable or related to the
business of the Transferor Com panies and due to the Transferor Companies
consequent to the assessment made on the Transferor Companies and for
which no credit is taken in the accounts as on the date immediately
preceding the Appointed Date shall also belong to and be received by the

Transferee Company.

r. Al taxes, benefits of any nature, duties, cesses or any other like payments

or deductions available to Transferor Companies under Income Tax, Sales ,

tax, Service tax, Goods and Services tax ete. or any tax deduction/
collection at source, tax credits, benefits of CENVAT credits, benefits o[’.

input credits relating to the period after the Appointed Date up to the
Effective date shall be deem?d. to have been on account of or paid by the :
Transferce Company and the relevant authorities shall be bound to transfer

to the account of and give credit for the same to Transferece Company upon

the passing of the orders on this Scheme by the Hon'ble NCLT, The benefit

of all taxes paid including minimum alternate tax under Income Tax Act,

unabsorbed depreciation, carry forward of losses as well as set-ofT of losses

thereof shall be available to the Transferee Company as would have been

available to the Transferor Companies upon the sanction of the scheme by :

& 3 the Hon’ble NCLT.
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8. Upon the Scheme becoming effective, the Transferee Company is
expressly permitted to revise their respective financial statel;ients and
returns along with prescribed forms, filings and annexure under the
relevant labour laws, Income tax, sales tax including value added tax,
service tax, Goods and Services Tax and other applicable tax laws, and to
claim refunds and/ or credits for dues and/ or taxes paid and/ or

depreciation benefits, if any, as may be required consequent to;

implementation of this Scheme.

(5]

CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

a.  Subject to the other provisions of this Scheme, all cdnt‘ra.cts, deeds, bonds,
agreements, arrangements and other instruments of whatsoever nature
(including all tenancies, leases, licenses and other assurances in favour of
any of the Transferor Companies or powers or authorities granted by or to
any of the Transferor Companies), to which any of the Transferor
Companies is the party, subsisting or having effect immediately before or

.
after the Effective date, shall remain in full force and effect against or in
favor of the Transferee Company and may be enforced as fully and ‘:

effectually, as if the Transferee Company had been a party thereto,

b.  The transfer of the assets and liabilities of the Transferor Companies to the

Transferee Company and the continuance of all the contracts or legal

proceedings by or against the Transferee Company shall not affect any .
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©

contract or proceedings relating to the assets or the liabilities already
concluded by any of the Transferor Companies on o after the Appointed

Date,

c.  Without prtla_iudice to the other provisions of this  Scheme and
notwithstanding the fact (hat vesting of the Undertaking occurs by virtue of
this Scheme itself. the Transferce 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, execute deeds of confirmation in
favor of the secured creditors of the Transferor Companies or in favor of
any other party to any contract or arrangement to which any of the

- Transferor Companies is the party or any writings as may be necessary to
be executed in order to give formal effect to the above provisions. The
Transferee Company shall under the provisions of this Scheme be deemed
to be authorised to execute any such writings on behalf of the Transferor
Companies and to implement and Carry out all such formalities or :
compliance referred to above on the part/behalf of the Transferor -

Companies to be carried out or performed.

d.  Any inter-se contracts between the Transferor Companies and the
Transferee Company shall stand adjusted and vest in the Transferee

Company upon the sanction of the Scheme and upon the Scheme becoming

eflective. Transaction(s), if any, between the Transferor Companies and

"2
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(18)

Transferee Company after the appointed date and until the effective date
will be squared off in the books of accounts of the Transferee Company

upon the Scheme becoming effective.

4. LEGAL PROCEEDINGS AND OTHER RESOLUTIONS

a. All legal proceedings of whatever nature by or against the Transferor
Companies pending on the Effective Date, shall not be abated or
discontinued or be, in any way, prejudicially affected by reason of the
transfer of the undertaking of the Transferor Companies or of anything '
contained in this Scheme but the proceedings may be continued, prosecuted’
and enforced by or against the Transferee Company in the same manner(
and to the same extent as it would or might have been continued,
prosecuted and enforced by or against the Transferor Companies as if the _

Scheme had not been made,

b. The resolutions, including resolutions passed under Section 180(1)(a),
180(1)(c) and Section 186 of the Act, if any, of the Transferor Companies,
which are valid and "subsisting on the effective date, shall, mutatis
mutandis, continue to be valid and subsisting and be considered as the
resolutions of the Transferee Company and where such resolutions have

any upper monetary or other limit(s) being fixed under the provisions of the

Actyor any other applicable provisions, then all the said limits shall be
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(1)

added and shall constitute the aggregate of the said limits of the Transferee

Company.

5. OPERATIVE/ EFFECTIVE DATE OF THE SCHEME
This Scheme, though operative from the Appointed Date, shall be effective
from the last of the dates on which certified copy of order of Hon’ble
NCLT under Section 230-232 of the Act are filed with the office of the

respective Registrar of Companies.

6. DISSOLUTION OF TRANSFEROR COMPANIES

On this Scheme, becoming effective as provided in Clause 5 above, the

Transferor Companies shall stand dissolved without winding up.

il STAFF, WORKMEN AND EMPLOYEES OF TRANSFEROR

COMPANIES

a.  All the employees of the Transferor Companies in service, if any, on the
date immediately preceding the date on which the Scheme takes effect, i.e.,
the Effective Date, shall become the employees of the Transferee Company
on such date without any break or interruption in service and upon terms*
and conditions not less favorable than those subsisting in the concerned

Transferor Companies on the said date,

For M J Csting) Limited
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1 20

b.  Provident Fund, Gratuily Fund, Superannuation Fund and any other special
fund or trusts created or cxisting for the benefit of the employees of the
Transferor Companies, if any, upon the Scheme becoming effective, the
Transferee Company shall stand substituted for the Transferor Companies:
for all purposes and intents, whatsoever, relating to the administration or

operation of such schemes 01; funds or in relation to the obligation to make’
contributions to the said funds in accordance with the provisions of such’
funds. Tt is the intent L.l_mt all the rights, duties, powers and obligations of
the Transferor Companies in relation to such funds shall become those of
the Transferce Company. It is clarified that the services of the employees
of the Transferor Companies will be treated as having been continued for

the purpose of the aforesaid funds ‘or provisions.

c.  With effect from the date of filing of this Scheme with the Hon’ble NCLT
and till the Effective Date, the Transferor Companies shall not vary or
modify the terms and conditions of employment of any of their respective

]

employees, except with the written consent of the Transferee Company.

8. CONDUCT OF BUSINESS BY TRANSFEROR COMPANIES AND

TRANSFEREE COMPANY

8.1 TFrom the Appointed Date until the Effective Date, the Transferor

Companies -
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a.  Shall possess of all its assets and properties referred to in Clause 2 above,

in trust for the Transferee Company.

o

b. Shall be deemed to have carried on business and'activities for and on
behalf of and for the benefit and on account of the Transferee Company.
Any income or profit accruing to the Transferor Cornpdnies and all costs,
charges, ‘expenses or loss arising or incurred or suffered by the Transferer
Companies on and from the A)pomted Date shall, for all purposes and
intents, be treated as the income, profits, costs, charges, expenses or loss, as

the case may be, of the Transferee Company.

8.2 Any corporate action by Transferor Companies on or after the Appointed
Date until the Effective Date shall, upon the Scheme became effective, be
treated as having been taken by the Transferee Company without any

further application, act or deed ete. and shall be dealt with accordingly.

8.3 Till such t‘ime.s. the names of the Bank accounts of the Transferor
|
Companies would be replaced with that of the Transferee Company, the

Transferee Company shall be entitled to operate the banks accounts of the
Transferor Companies in the name of the Transferor Companies in so far as

may be necessary.
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the Transferor Companies as well as the Transferce Company shall be free,

8.4 Notwithstanding anything contained in sub-clause ‘8.1 and ‘8.2" above,

to conduct their respective businesses till the effective date of.

amalgamation.
9. CONSIDERATION o

0.1 There will be no issue and allotment of any shares by the Transferee
Company in consideration of amalgamation of the Transferor Companies
with the Transferee Company as all the Transferor Companies are wholly
owned subsidiary of the Transferee Company and the entire paid up share
capital of the Transferor Companies are held by Transferee Company along
nominees of Transferee Company. Also, all equity shares held by the
Transferee Company and its Nominee(s) in the Transferor Companies shah

be cancelled and extinguished as on the Appointed Date.

9.2 Upon the sc.heme becoming effective, entire issued, subscribed and paid-up
share capital of Transferor Companies shall, ipso facto, without any further
application, act, deed or instrument st'and extinguished and cancelled and
no new éhares of the Transferee Company will be issued or allotted with
respect to the equity shares held by the Transferee Company and its

nominee in the Transferor Companies.
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ForMJC

9.3

9.4

10.

(22

e

The Transferee Company undertakes not to transfer any of the shares held

by it of the Transferor Companies till the amalgamation is completed.

The Transferor Companies undertakes not to increase its share capital by
issuing shares to any entity other than Transferce Company till

amalgamation is completed.

" Upon the scheme becoming effective, share certificates, if any, and/ or the
shares in electronic form representing the equity shares and preference
shares held by the Transferee Company in the Transferor Companies shall

be cancelled without any further application, act, instrument or deed for

cancellation thereof by the Transferee Company and shall cease to be in

existence accordingly.

UPON THIS SCHEME BECOMING EFFECTIVE

Entire issued, subscribed and paid-up equity share capital and preference

share capital of the Transferor Companies both in electronic form and in

the physical form, shall automatically stand cancelled.

The Authorized Share Capital of the Transferor Companies shall get

merged to form new Authorized Share Capital of the Transferee Company

and thereafter, the Authorised Share Capital of the Transferee Company

shafl stand increased to that extent without any further act, deed and
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without payment of any fees or charges or stamp duty to the Registrar of
Companies and/ or to any other government authority and the stamp duty
and fees paid by the Transferor Companies on their authorized share capital
shall be set-off against any stamp duty and fees payable by the Transferee
Company on any increase in the authorized share capital of the Transferee

Company pursuant to the Scheme.

In accordance with to sub-clause (b) above, the Memorandum of

Association of the Transferee Company shall without any further act,’

instrument or deed be and stand altered, modified, reclassified and

amended pursuant to the applicable provisions of the Act and existing
Clause V of the Memorandum of Association of the Transferee Company
shall accordingly be modified by the increased Authorized Share Capital of

the Transferor Companies.

|
[t is clarified that the approval of the Scheme by the members and/ or

creditors of the Transferee Company shall be deemed approval of the

Alteration of the Memorandum of Association and Articles of Association

of the Transfetee Company as required under Sections 13, 14, 61, 64 and
‘other applicable provisions of the Act.
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e.  The Transferee Company shall increase/ modify/ reclassify its Authorised

Share Capital for implementing the terms of this Scheme, to the extent

necessary.

f. On this Schemeibecoming effective, the sharcholders and Creditors, if any,

of the Transferee Company and the Transferor Companies shall be deemed

o

- to have also accorded their approval under all relevant provisions of the

]

Act for giving effect to the provisions contained in this Scheme and no

separate resolution under the Act shall be required to pass.

11. ACCOUNTING TREATMENT FOR AMALGAMATION

11.1 Accounting Treatment in the books of Transferce Company:

a.  Upon the scheme becoming effective the Transferee Company shall

account for the amalgamation of the Transferor Companies in the books of

account in accordance with the applicable accounting standards prescribed

under section 133 of the Companies Act, 2013 read with the Companies

(Indian Accounting Standards) Rules, 2015, as amended, (“Ind AS™) and:

other accounting principles generally accepted in India and specifically -

under 'Pooling of Interest Method' of accounting as laid down in Appendix

C of IND-AS 103 (Business Combinations of entities under common

control) as under:
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@

b.  All the assets, liabilities and reservc'-zs in the books of the Transferor
Companies shall stand transferred to and vested in the Transferee Company
pursuant to the scheme and shall be recorded by the Transferee Company at
their carrying amounts as appearing in the books of Transferor Companies,
on the Appointed Date; ‘

¢ The carrying amount of investments in the equity shares of the Transferor
Companies held by Transferee Company, shall stand cancelled and there
shall be no further obligation in that behalf;

d. Upon the scheme coming into effect, the surplus /deficit, if any of the net

“value of assets, liabilities and reserves of the Transferor Companies
acquired and recorded by the Transferee Companly over the value of
investments cancelled pursuant to Clause 11.1.c, shall be adjusted in
"Capital Reserve Acc:(l)lunt” in the financial statements of the Transferee

Company;

¢. Inter- Company transactions and balances including loans, advances,:
receivable or payable inter se between (he transferor and the transferee '
Companies as appearing in their books of account, if any, shall stand

- cancelled; '
f.  Comparative financial information in the financial statements of the

Transferee Company shall be restated for the accounting impact of merger,

as stated above, as if the merger had occurred from the beginning of the

comparative period.
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11,2 Accounting Treatment in the Books of Transferor Companies; )
a. Notwitbstanding anything contained in any other clause in the Scheme,
Transferor Companies shall give effect to the merger in its books of
accounts as per the applicable accounting principles and as op the date as
prescribed under Tndian Accounting Standards (Ind -AS) prescribed under
Section 133 of the Companies Act, 2013, as notified under the Companies

(Indian Accounting Standards) Rule, 2015, as may be amended [rom time

to time,

12. VALIDITY OF EXISTING RESOLUTIONS, ETC.

a.  Upon the coming into effect of the Scheme, the resolutions of the
Transferor Companies as are considered necessary by the Board of
Directors of the Transferee Company which are validly subsisting be

considered as resolutions of the Transferee Company.

b. If any such resolutions have any monetary or other limits approved under
the provisions of the Act of of any other applicable statutory provisions,
then the said limits, as are considered necessary by the Board of Directors
of the Transferee Company, shall be added to the limits, if any, Jmposed
‘under the like ;esolutzons passed by the Transferee Company and shall

congtitute the aggregate of the said limits in the Transferce Company.
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PART-1IT

i
13. CONDITIONALITY OF THE SCHEMT,

This Scheme is and shal] be conditional upon and subject to:

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 Transferor Companies and the Transferee Company as may directed by

Hon’ble NCLT.

b.  Compliance of the applicable regulations / conditions, if any, of"S}EBI, 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 Companies and the Transferee Company

for sanctioning the Scheme being oblained,

d. The certified/ authenticated copies of the orders of the Hon’ble NCLT
sanctioning the Scheme being filed by each of the Transferor Companies

and the Transferce Company with the respective Registrar of Companies.

€. 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, . :
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14, APPROVAL OF SEBI AND STOCK EXCHANGES

In view of the SEBI Notification No. SEBI/LAD/NRO/GN/2016-17/029
dated February 15, 2017 and in terms of SEBI Circular No.
CFD/DIL3/CIR/2017/21 dated March 10, 2017, draft Scheme of
amalgamation of wholly owned subsidiaries with their Parent Company.
shall be filed with the Stock Exchanges for the purpose of disclosures and
stock exchange shall disseminate the scheme documents on their website,
No further compliance shall be required for the Scheme of Amalgamation
of wholly owned subsidiaries with its Parent Company. The Transf:"eree;j
- Company upndertakes to comply with requirement of aforesaid’ SEBI

Notification/ Circular,

[5. APPLICATION/ PETITION TO HON'BLE NCLT

The Transferor Companies and the Transferee Company shall make
application under Sections 230-232 of the Company Act, 2013 and other
applicable provisions, if any, of the Act to the Hon’ble NCLT where the
respective registered offices of the Transferor Companies and the
Transferee: Company are situated, for sanction of this Scheme and for the
dissolution of the Transferor Companies without winding-up and other

confcerned matters.
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16. MODIFICATIONS/ AMENDMENTS TO THE SCHEME

a.  The Transferor Companies and the Transferee Company through their
respective Board of Directors may make or assent, from time to time, on
behalf of all persons concerned, to any modifications or amendments to this
Scheme or to any conditions or limitations which the Hon’ble NCLT
and/or any authiorities under the law may deem fit to approve of or impose
or which may otherwise be considered necessary or desirable to resolve al];
doubts or difficulties that may arise for implementing and/or carrying out
this Scheme and to do and execute al] acts, deeds, matters and things

necessary for carrying the Scheme into effect.

b. In order to give effect to this Scheme or to any modifications or
amendments thereof,l the Board of Directors of the Transferee Company
may give and is authorized to give all such directions as may be necessary
including  directions for settling any question, doubt or difficulty

whatsoever that may arise.

¢. In the event that any conditions are imposed by an)./ Hon’ble NCLT and/or-;
any other competent authority which the Transferor Companies and/or the
Transferee Company find un-acceptable for any reason whatsoever, then
the Transferor Companies and/or the Transferee Company shall be at

liberty to withdraw the Scheme,
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17. EFFECT OF NON — RECEIPT OF APPROVALS

In the event of this Scheme failing to take effect, this Scheme shal] become
null and void and in that case no rights and Iiabiljties whatsoever shall
accrue to or be incurred inter-se by the parties or their shareholders or
employees or any other person. Each party shall bear and pay their,

respective costs, charges and expenses in connection with this Scheme.

18. COST CHARGES AND EXPENSES CONNECTED WITH THE
SCHEME

All costs, charges and expenses of the Transferor Companies and the
- Transferee’ Company incurred in relation to or in connection with this
Scheme or incidental to the completion of the Amalgamation of the
Transferor Companies with the Transferee Company in pursuance of this
Scheme, shall be borne and paid by the Transferee Company only, This

includes, but not limited to, legal and professional fees paid to Company
Secretaries, Chartered Accountants, Advocates, other professionals, fees

paid on issue of shares, registration fees, stamp paper charges etc,

19. DIRECTORS OF THE TRANSFEROR COMPANIES

|
That the Directors of Transferor Companies shall cease to hold office as
Directors thereof with effect from the Effective date of this scheme and

congequently, the Board of Transferor Companies shall stand dissolved,

Form .o
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20. INDEMNIFICATI ON

That if any liability including contingent liability not accounted for or,
provided in the financia] statements of Transferor Companies, arising upto.
the effective date of thig Merger shall be indemhified by the Promoters of

the Transferor Companies to the Transferee Company.

21, SEVERABILITY

If any part of the Scheme is found to be unworkable for any reason
whatsoever, the same shall not, subject to the decision of the Transferor
Companies and (he Transferee Company, affect the validity or

implementation of the other parts/provisions of the scheme.
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IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH-II, CHENNAI

CP/ 32/CAA/2020
CP/ 33/CAA/2020
CP/ 34/CAA/2020
CP/ 35/CAA/2020
CP/ 36/CAA/2020
In
CA /1018 to 1022/CAA/2019

Under Sections 230 to 232 of the Companies Act, 2013

In the matter of Scheme of Amalgamation
Between
M/s. HARITA LIMITED
CIN: U74110TN1995PLC030473
No.29(8), Haddows Road, Chennai-600006
---Transferor Company-1
And
M/s. HARITA VENU PRIVATE LIMITED
CIN: U65993TN1981PTC008722
No.29(8), Haddows Road, Chennai-600006
---Transferor Company-2
And
M/s. HARITA CHEEMA PRIVATE LIMITED
CIN: U65993TN1981PTC009001
No0.29(8), Haddows Road, Chennai-600006.
---Transferor Company-3
And
M/s. HARITA-FINANCIAL SERVICES LIMITED
ZI90TN1996PLC035318
shi W‘Es:a;es,{w 29,(0ld No.8),
_ m@s Road, Ehenna: ﬁﬂﬂﬂﬂé

| % % ij_"‘ ;*' IIF|' ---Transferor Company-4
Chg Rt A
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M/s. HARITA SEATING SYSTEMS LIMITED
CIN: L27209TN1996PLC035293
Jayalakshmi Estates, N0.29,(Old No.8),
Haddows Road, Chennai 600006.
---Transferor Company-5
- With
M/s. MINDA INDUSTRIES LIMITED
CIN: L74899DL1992PLC050333
B-64/1, Wazirpur, Industrial Area,
Delhi-110052
-—-Transferee Company
And
Their Respective Shareholders

CORAM:

R. SUCHARITHA, MEMBER (JUDICIAL)
B. ANIL KUMAR, MEMBER (TECHNICAL)

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

COMMON ORDER
Per: R. SUCHARITHA, MEMBER (JUDICIAL)

Order Pronounced on: 23.02.2021

Under consideration five Company Petition No’s.
32/CAA/2020 and CP/33/CAA/2020 and CP/34/CAA/2020 and

CP/35/CAA/2020 and CP/36/CAA/2020 filed under Sections 230-232

=of the Companies Act, 2013 r/w the Companies (Compromises,

'&(pw. PANY, G,

4.
(55 By
]

* ok T o

ents and Amalgamations) Rules, 2016. The instant

petitions have been filed in respect of Scheme of
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Amalgamation of M/s, Harita Limited (hereinafter referred to as
“Transferor Company-1”) and M/s. Harita Venu Private Limiled
(hereinafter referred to as “Transferor Company-2") and M/s. Harita
Cheema Private Limited (hereinafter referred to as “Transferor
Company-3”) and M/s. Harita Financial Services Limited (hereinafter
referred to as “Transferor Company-4”) and M/s. Harita Seating
Systems Limited (hereinafter referred to as “Transferor Company-5")
will get merged with M/s. Minda Industries Limited (hereinafter
referred to as “Transferee Company”) as going concern. The Board
of Directors of the Transferor Companies-1 to 5 vide their
resolutions dated 14* February, 2019 respectively approved the said

Scheme of Amalgamation.

“Counsel for the Transferce Company stated that Mys.
Minda Industries Limited, the Transferee Company, have their
registered office at B-64/1 Wazirpur, Industrial Area, New
Delhi-110052 and the same is falling within the jurisdiction of
NCLT, New Delhi Bench. Hence, the petition in respect of
Transferee Company have been filed before the NCLT, New

——_ Delhi Bench”
P a
Sy P U5 2\
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1.  M/s. Harita Limited (Transferor Company-1).
CIN: U74110TN1995PLC030473 [CP/32/CAA/2020]

i) The Transferor Company-1 viz., M/s. Harita Limited, is
Public Limited Company, it was incorporated on 13.03.1995,
under the Companies Act, 1956. The main object of the
Transferor Company-1 is set out in clause III (a) of its
Memorandum of Association (in short “MoA”). The main
object, inter-alia is the business of making investments etc. A
copy of certificate of incorporation, Memorandum and
Articles of Association of the Transferor Company-1 is marked
and annexed in the Company Petition as Annexure Al.

ii)  The Authorised, Issued, Subscribed and Paid up share

capital of the Transferor Company-1 as on 31.12.2018 are as

under:
Authorised Share Capital Amount (in Rs) |
50,00,000 Equity Shares of Rs. 10/- each 5,00,00,000 |

20,00,000 14% Non-cumulative Redeemable 2,00,00,000
Preference Shares Rs. 10/- each
Total 7,00,00,000
 Issued, Subscribed and Paid up capital Amount (in Rs)
7426:90,719 Equity Shares of Rs. 10/- each 2,69,07,190
FFotal, 2,69,07,190

“
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Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferor Company- 1 till date of approval
of the scheme by the Board of the Transferor Com pany-1

M/s. Harita Venu Private Limited (Transferor Company-2)
CIN: U65993TN1981PTC008722 [CA/33/CAA/2020]

i) The Transferor Company-2 viz., M/s. Harita Venu
Private Limited, is a Private Limited Company, it was
incorporated on 18.04.1981, under the Companies Act, 1956.
The main objects of the Transferor Company-2 are set out in
clause III (a) of its Memorandum of Association (in short
“MoA”"). The main objects, inter-alia is the business of making
investments etc. The Transferor Company-2 is registered
with the RBI under section 45-1A of the Reserve Bank of India

Acl, 1934 as a non-banking financial institution carrying on

& ]
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Association of the Transferor Company-2 have been marked
and annexed in the Company Petition as Annexure A1l.
ii) The Authorised, Issued, Subscribed and Paid up share

capital of the Transferor Company-2 as on 31.12.2018 are as

under:
Authorised Share Capital Amount (in Rs)
46,000 Equity Shares of Rs. 10/- each 4,60,000 .
$,000-13.5% ‘A’ Class Preference Shares of 10,000
Rs. 10/- each
390—13,5% ‘B’ Class Preference Shares of Rs. 30,000
100/- each

§5,000-2% ‘C’ Class Redeemable Preference 5,50,000
Shares of Es. 10/- each

Total 10,50,000
Issued, Subscribed and Paid up capital Amount (in Rs)
30,100 Equity Shares of Rs. 10/- each 3,01,000
Total 3,01,000

[&]

the above date, there has been no change in the authorised, issued, subscribed and
paid up share capital of the Transferor Company- 2 till date of approval of the scheme
by the Board of the Transferor Company-2.

M/s. Harita Cheema Private Limited
CIN:U65993TN1981PTC009001
[CA/34/CAA/2020]

(Transferor Company-3)

i) The Transferor Company-3 viz.,, M/s. Harita Cheema

JfesPrivate Limited, is a Private Limited Company, it was

porated on 18.09.1981, under the Companies Act, 1956.

@ 5
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The main objects of the Transferor Company-3 are set out in
clause III (a) of its Memorandum of Association (in short

“MoA”). The main object, infer-alia is the business of making

investments etc. The Transferor Company-3 is registered with

the RBI under section 45-IA of the Reserve Bank of India Act,
1934 as a non-banking financial institution carrying on the
business without accepting pﬁblic deposits. A copy of
certificate of incorporation, Memorandum and Articles of
Association of the Transferor Company-3 is marked and
annexed in the Company Petition as Annexure A1,

ii)  The Authorised, Issued, Subscribed and Paid up share

capital of the Transferor Company-3 as on 31.12.2018 are as

under:
Authorised Share Capital Amount (in Rs)
46,000 Equity Shares of Rs. 10/- each 4,60,000
1,000-13.5% “A’ Class Preference Shares of Rs. 10,000
10/- each
300-13.5% ‘B’ Class Preference Shares of Rs. 30,000
100/- each

— S

'ngggz% ‘C’ Class Redeemable Preference| 550,000

fSﬁH\ of Rs. 10/- each

> N ToRE ~10,50,000

subscribed and Paid up capital Amount (in Rs)
Page 7 of 25
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30,100 Equity Shares of Rs. 10/- each 3,01,000
Total 3,01,000

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferor Company- 3 till date of approval
of the scheme by the Board of the Transferor Company-3

4, M/s. Harita Financial Services Limited
CIN: Us7190TN1996PLC035318 [CA/35/CAA/2019]

(Transferor Company-4)

i) The_ Transferor Company-4 viz., M/s. Harita Financial
Services Limited, is an Unlisted Public Limited Company, it
was incorporated on 25.04.1996, under the Companies Act,
1956. The main object of the Transferor Company-4 are set out
in clause IIT (a) of its Memorandum of Association (in short
“MoA"). The main objects, inter-alia is the business of making
investments etc. A copy of certificate of incorporation,
Memorandum and Articles of Association of the Transferor
Company-4 is marked and annexed in the Company Petition
as Annexure Al.

ii)  The Authorised, Issued, Subscribed and Paid up share

Page 8 of 25 \’I\&)
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Authorised Share Capital Amount (in Rs)
20,00,000 Equity Shares of Rs. 10/- each 2,00,00,000
Total 2,00,00,000
Issued, Subscribed and Paid up capital Amount (in Rs)
15,00,020 Equity Shares of Rs. 10/- each 1,50,00,200
Total 1,50,00,200 |

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

5. M/s. Harita Seating Systems Limited
CIN:L27209TN1996PLC035293 [CA/36/CAA/2020]

(Transferor Company-5)

1) The Transferor Company-5 viz.,, M/s. Harita Seating
Systems Limited, is a Listed Public Company, it was
incorporated on 24.04.1996, under the Companies Act, 1956.
The main object of the Transferor Company-5 are set out in
clause III (a) of its Memorandum of Association (in short
“MoA”). The main object, infer-alia is the business of
providing complete seating solution for driver and cabin
seating for commercial vehicles, tractors and construction
equipment as well as passenger seat for buses across all

-_ s‘ﬁ“‘ ents. A copy of certificate of incorporation,

APAAY ¥ o [
hﬁﬁ//&\’ﬁﬁl“\
B A

dum and Articles of Association of the Transferor
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Company-5 is marked and annexed in the Company Petition
as Annexure Al.
ii)  The Authorised, Issued, Subscribed and Paid up share

capital of the Transferor Company-5 as on 06.08.2019 are as

under:
Authorised Share Capital Amount (in Rs)
1,00,00,000 Equity Shares of Rs. 10/- each 10,00,00,000
Total 10,00,00,000
Issued, Subscribed and Paid up capital Amount (in Rs)
77,69,040 Equity Shares of Rs. 10/- each 7,76,90,400
' Total 7,76,90,400

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

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

6.  This Bench vide its order dated 18.10.2019 passed in CA/1018

to 1022/CAA/2019 appointed Mr. H. Lakshmanan, as Chairperson

dra (Practising Company Secretary), as Scrutinizer for

e meeting of the equity shareholders in all the

Page 10 of 25 / \\
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Transferor Companies 1 to 5. As per direction of this Tribunal, the
Chairman has convened meetings of Equity shareholder of the
Transferor Companies 1 to 5 on 04.12.2019 and same has been filed
by way an affidavit of the Chairman along with the Scrutinizer’s
reports in respect of all the Transferor Companies 1 to 5 before this
Tribunal on 09.12.2019 in SR No. 6502. The Transferor Companies 1
to 4 do not have any Secured Creditors, as certified by the Chartered
Accountant to this effect for each company, has been taken on
record. As for the Transferor Company -5, has 1 (one) Secured
Creditor namely Stake Bank of India as on 31.07.2019 as certified by
a Chartered Accountant and a consent affidavit has been given by
Secured Creditor. The value of the secured Creditors is Rs.
21,54,01,215 as on 31.07.2019 which has been taken on record. The
Transferor Companies 1 to 5 have submitted the list of the
unsecured creditors which has been certified by a Chartered

Accountant for each company. All the Transferor Companies have

sépé?gﬁly furnished the consent affidavits from the unsecured

W

S &Edltéﬁ alued at 91% as required under the law. Hence, this
P
= ol Ta"ﬂﬂ * %
i &ﬂ”E“FHI@.na s taken on record and dispensed with the meeting of the
&Tﬁ Page 11 of 25 .
S\
77

Page 198



unsecured creditors under clause (9) of the Section 230 of the
Companies Act, 2013.

7.  The Board of Directors of the Transferor Companies 1 to 5
vide their resolution in their meetings held on 14.02.2019
respectively approved the said scheme of Amalgamation.

8.  On a perusal of the rationale of the scheme of Amalgamation,
the Board of Directors of the Transferor Companies 1 to 5 have
decided to amalgamate with the Transferee Company in order to
ensure better management of the company as a single unit with
focused management capabilities to realize its growth potential. The
Scheme will be for the benefit of both the Transferor Companies and
Transferee Company in the following manner:

i)~ The Scheme enables the Transferee Company to have

control over the operations of the Transferor Company

5 by way of amalgamation of Transferor Companies 1
to 4;
ii)  The merger of the Transferor Companies 1 to 4 in the
application  to Transferor Company 4 with the
Transferee Company will ensure simplification of the

holding structure of the Transferee Company after the
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iii}

iv)

vii

i)

",

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

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

The Transferor Company-5 products seating systems
will synergize well with the product group of the
Transferee Company;

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

By this amalgamation and through enhanced base of
product offering, the Transferee Company would serve

as one-stop solution for wide range of components/

i i -.:\:'H
;}f/ o \F"_.\-h_, Vo By ‘pmducts to the original equipment manufacturers and
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vii) The proposed amalgamation of the Transferor

xi)

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

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

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

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

Improvement in competitive position of Transferee
Company as a combined entity and also achieving
economies of scale including enhanced access to

marketing networks/customers; and
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xiii) The scheme shall not in any manner be prejudicial to
the interest of the concerned shareholders, creditors or
general public at large
PARTS OF THIS SCHEME
This Scheme is divided into following parts
1. Part I deals with definitions of the terms used in the
scheme and share capital details of the parties; and

2. Part II deals with the amalgamation of the
Transferor Companies-1 to 4 with the Transferee
Company and issue of consideration thereof: and

3. Part III deals with the amalgamation of the
Transferor Company-5 with the Transferee
Company and issue of consideration thereof;

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

9. There are no investigation proceedings pending against the
companies under the provisions of the Companies Act, 1956 and or
the Companies Act, 2013 or by the Registrar of the Companies,
Chennai.

10.  The Regional Director, Southern Region (In short, ‘RDY) in its

g —..._H

& ' B,@p,qi‘tc;ﬁ.!@{lawt (for brevity, ‘Report’) dated 11.12.2019 submitted

mm
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5 are regular in filing their statutory returns and no investigation is
pending against the companies. It is further submitted that clause 7
and 15 of Part-II and III respectively of the scheme of the companies
provide for the protection of interest of the employees of the
Transferor Companies 1 to 5. It is further submitted that clause 24 of
Part IV of the scheme has stated that the authorised capital of the
Transferor Companies will be merged with the authorised capital of
the Transferee Company. The said clause of the scheme has stated
that for the enhanced authorised capital after the merger of the
capital; the Transferee company need not make any further
payment of stamp duty and/or fee etc., which is contrary to the
provisions of the section 232(3)(i) of the Companies Act, 2013. The
Transferee Company may be directed to file the amended MOA and
AOA with ROC, New Delhi. However, the RD has decided not to
make any objection except for the observations made in para 9 of

the affidavit and submitted that the petition may be disposed of on

*~ ith respect to observation made by the RD in para 9 of his

the learned counsel for petitioner companies submitted that
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the combination of authorized capital, the Transferee Company has
undertaken to comply with the observations raised by filling the
amended Memorandum and Articles of Association of the
Transferee Company under section 232(3)(i) of the Companies Act,
2013.

12. The Official Liquidator (In short, “OL’) in the report dated 12
December, 2019 submitted that M/s. Raghavan Vedantam & Co.,
Chartered Accountants appointed on the order of this Tribunal,
have scrutinized the books and accounts of the Transferor
Companies 1 to 5. The Auditor observed that the Transferor
Companies 1 to 5 have maintained and all entries have been made
in the statutory books in accordance with generally accepted
accounting principles and policies in accordance with the
requirements of the Companies Act, 1956 & Companies Act, 2013

and also the affairs of the company have not been conducted in a

manner prejudicial to the interest of its members, creditors or to

/s. Bansi S Mehta & Co and M/s. SSPA & Co both dated
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14" February, 2019 including summary of valuation and
certification letter dated 26™ March, 2019 and the Fairness Opinion
issued by M/s. ] M Financial Limited dated 14" February, 2019 were

provided and Scrutinized by them.

Transferor Companies have options towards consideration
and they are as follows:

a) 180 (one hundred eighty) fully paid equity shares of Rs.
2 each of the Transferee Company for every 121 (one
hundred twenty one) fully paid up equity shares of Rs. 10
each of the Transferor Company 1 held by the said eligible
member;

b)Y 1, 996 (one thousand nine hundred ninety six) fully paid
equity shares of Rs. 2 each of the Transferee Company for
every 30 (thirty) fully paid up equity shares of Rs. 10/- each
of the Transferor Company-2 held by the said eligible
member;

¢) 767 (Seven hundred sixty seven ) fully paid equity

hares of Rs. 2/- each of the Transferee Company for every 14

/\Q
Page 18 of 25 ( T\ '

84
Page 205



(fourteen) fully paid up equity shares of Rs. 10/- each of the
Transferor Company-3 held by the said eligible member.

Or

Non- Convertible Redeemable Preference Shares

a) 58 (fifty eight) 0.01% fully paid up Non-Convertible
Redeemable Preference shares of Rs. 100/- each at price Rs.
121.25/- of the Transferee Company for every 14(fourteen)
fully paid up equity shares of Rs.10/- each of the Transferor
Company-1 held by the said eligible member;

b) 2,409 (Two thousand four hundred and nine) 0.01% fully
paid up Non-Convertible Redeemable Preference shares of
Rs. 100/- each at price Rs. 121.25/- of the Transferee Company
for every 13(thirteen) fully paid up equity shares of Rs. 10/-
each of the Transferor Company-2 held by the said eligible
member;

c) 3,35?_' (three thousand three hundred fifty seven) 0.01%
fully paid up Non-Convertible Redeemable preference shares

o ﬁﬁiﬂﬂf- each at price 121.25/- of the Transferee Company

o
B AN
e
( o for %er 22 (Twenty Two) fully paid up equity shares of Rs.

Gt * %
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10/- each of the Transferor Company-3 held by the said
eligible member;

Notwithstanding the generality of the forgoing, since the
entire issued, subscribed and paid up shave capital of the Transferor
Company-4 is held by Transferor Company-1 and Transferor
Company-1 is also being amalgamated with Transferee Company.
Pursuant to Part -II of this Scheme, upon amalgamation of
Transferor Company-4 with the Transferee Company, no share of
Transferee Company shall be issued as consideration to shareholders
of the Transferor Company-4

Transferor Company-5 has also two options and they are as
follows:

152 (One Hundred fifty two) fully paid equity shares of Rs. 2/-
each of the Transferee Company for every 100 (One Hundred)
fully paid up equity shares of Rs. 10/- each of the Transferor
Company-5 held by the said eligible Member; or

Non-Convertible Redeemable Preference shares

a,f@ﬂ}@ﬁcur) 0.01% fully paid up non-Convertible redeemable
i Eﬁ[miﬂ.h‘ P

155

R}gé}fé gnce shares of Rs. 100/- each at price 121.25/- of the
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14.

Transfteree Company for every 1 (one) fully paid equity shares
of Rs. 10/- each of the Transferor Company-5 held by the said

eligible Member.

“Eligible Members” means the shareholder of the Transferor
Companies 1 to 5 who shall be eligible to receive securities
issued by M/s. Minda Industries Limited (Transferee
Company) as consideration after approval of the Scheme by
relevant authorities.

The Equity shares to be issued by the Transferee Company
under the scheme are proposed to be listed on BSE Limited
and National Stock Exchange of India Limited.

The Non-Conveitible Redeemable Preference shares to be
issued by the Transferee Company under the scheme will not
be listed on any stock exchanges.

It is further submitted that, on scrutiny of the records of

Transferor Companies 1 to 5, they have not come across with any

\the company as well as in the amalgamation with the
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Transferee Company (M/s. Minda Industries Limited). On the basis
of the above observations, the Chartered Accountants are of the
opinion that the affairs of the aforesaid Transferor Companies-1 to 5
have not been conducted in any manner prejudicial to the interest of
the members and public interest.

15. Further perusal of the scheme shows that the accounting
treatment under section 133 of the Companies Act, 2013 is in
conformity with the established accounting standards. In short,
there is no apprehension that any of the creditors would lose or be
prejudiced if the proposed scheme is sanctioned. The said Scheme of
Amalgamation will not cast any additional burden on the
_stakeholders and also will not prejudicially affect the interests of
any class of the creditors in any manner. The Appointed date of the
said Scheme is 01% April, 2019.

16. The Petitioner Companies have stated that the scheme

Proposed does not fall within the ambit of provision/threshold of

™

()
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Company-5 has placed NOC/Approval from Stock Exchange dated
11.07.2019 along the Company Petition.

17.  The scheme does not require any modification as it appears
to be fair and reasonable, not contrary to public policy and also not
violative of any provisions of law. All the statutory compliances
have been made under section 230 to 232 of the Companies Act,
2013 r/w the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016. The Scheme of Amalgamation
between the Transferor Companies 1 to 5 and the Transferee
Company was duly approved by the shareholders of respective
companies. Taking into consideration of the above, the Company
Petitions are allowed and the scheme of Amalgamation annexed
with the petition is hereby sanctioned which shall be binding on all
the members, creditors and shareholders.

18. While approving the scheme as above, we further clarify that
this Drder will not be construed as an order granting exemption

.,frnm paygﬁﬁf\\of stamp duty or taxes or any other charges, if
3 .I‘/\' \,\

a ab[e, e relevant provisions of law or from an
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applicable permissions that may have to be obtained or, even
compliances that may have to be made as per the mandate of law.
19.  The Transferor Companies 1 to 5 shall be dissolved without
winding up from the date of the filing of the certified copy of this
order with the Registrar of Companies

20. The Company to the said Scheme or other person interested,
shall be at liberty to apply to this Bench for any direction that may
be necessary with regard to the working of the said Scheme. The
Petitioner Companies to file with the Registrar of Companies the
certified copy of this Order within 30 days of the receipt of the
order.

21. The Transferor Companies 1 to 5 is also directed to pay Rs.
50,000 (Rupees Fifty Thousand Only) each to the Official
Liquidator to M/s. Raghvan Vedantam & Co., Chartered

Accountants, and the Auditor who investigated into the affairs of

Transferor Companies 1 to 5 within 15 days of passing of this

SURETS

i As per the format provided under the Companies
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(Compromises, Arrangements and Amalgamations) Rules, 2016 as

has been notified on 14* December, 2016.
23.  Accordingly, the Scheme annexed with the petitions stands

sanctioned and CP’s /32 to 36/CAA/2020 stands disposed of.

-sd- ' : -sd-
(ANIL KUMAR B) - (R. SUCHARITHA)

MEMBER (TECHNICAL) : MEMBER (JUDICIAL)

k. M“U]IA\M1

DEPUTY REGISTRAR
NATIONAL COMPANY LAW TRIBUNAL
CHENNAI BENCH

. ORATE BHAVAN, 3rd FLOOR,
Certified to be True Copy Sﬁ%t SALAL CHENNAI-G00001

Page 25 of 25

91
Page 212



NATIONAL COMPANY LAW TRIBUNAL

AT NEW DELHI BENCH-VI

CAA- 17/ND/2020

IN THE MATTER OF SCHEME OF AMALGAMATION BETWEEN
M/s Harita Limited

Transferor Company No.1

AND
M/s Harita Venu Private Limited
Transferor Compﬁ'riy-N0=Q ....................... lLf:;l v

o l"" :'ll 4
4

AND

M/s Harita Cheema Private Limited

Transferor Company No_.\'i_:“ . D 5{[_ !
AND
M/s Harita Financial Services Limited ' 1&/ {-E-f-%g,/
Transferor Company No.4 - fﬁ,}ﬂﬂ _y{]
AND

M/s Harita Seating Systems Limited
Transleror Company No.5

WITH
M/s Minda Industries Limited

Transferee Company

SECTION OF THE COMPANIES ACT: 230-232

Order Delivered on:01.02,2021
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ORDER
As Per Dr. V.K Subburaj ([Member Technical)

1. This Joint application has been filed by the Applicant Companies under
sections 230 and 232 of the Companies Act, 2013 read with the
Company (Compromises, Arrangements and Amalgamations) Rules,
2016 and the National Company Law Tribunal Rules, 2016, for the
purpose of approving the Scheme of Amalgamation, as contemplated

between the Transferor Companies with Transferee Company.

2. It is represented that the registered office of the Transferee Company lie
within the jurisdiction of this Tribunal.

Further it is pertinent to mention that the registered offices of all the

Transferor Companies are in Chennai. Hence, NCLT Chennai bench has

the jurisdiction to entertain the same.

3. A perusal of the petition discloses that the Board of Directors on
14.02.2019 of the Transferor Companies (Applicant Nos.1 to 5) and
Transferee Company had jointly filed the first motion application bearing
C.A. No. (CAA)130/ND/2019. The Tribunal vide its order dated
24.09.2019 directed to convene the meetings of the equity shareholders,

unsecured creditors.

In compliance with the directions issued by this Tribunal, the
Applicant Company has held the meetings as directed on 25.11.2019 and
to which effect the Chairperson appointed by this Tribunal has also filed
his report, submitting that the proposed Scheme was unanimously

approved without modification.

4. The report of the statutory auditors certifying that the Accounting Standards
dated 10.07.2019 as required u/s 133 of the Companies Act 2013 had been
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6.

adhered to is on record. The Audited Financial Statements for the year

31.03.2019 of the applicant company have been filed.

5. So far as the Share Exchange Ratio is concerned, in terms of the
scheme, it has been determined in accordance with the Report on
Valuation of Shares & Share Exchange Ratio issued by Bansi S. Mehta &
Co.& SSPA & Co., as per the settled principles of valuation viz. based on

the net asset value of each company.

The applicant company have now initiated the Second Motion.
An affidavit dated 19.10.2020 discloses that the petitioners have effected
publication in the daily newspapers “Business Standard” in English and
“‘Jansatta” in Hindi, (Delhi Edition) both dated 29.09.2020 inviting
objections if any to the proposed Scheme of Amalgamation. The affidavit
further discloses that due notice of the proposed scheme had been served
on the Registrar of Companies, Regional Director, Northern Region,
Income Tax Dept. and the Official Liquidator in compliance with the order
of the Tribunal.
Pursuant to the Publication in the daily newspapers, for listing of the
matter before this Bench, no objector has appeared before us.
Additionally, it has been deposed that no objection to the proposed
Scheme has been received by the applicant companies or their counsel. The
replies of the Regional Director, NR, MCA, Report of Official Liquidator as

well as the response of the IT Dept. have been placed before us.

7. We have heard the counsels for the petitioners and also considered the
representation made by the Regional Director, Northern Region. In the
reply filed by the Regional Director (NR), it has been confirmed that the

Transferor and Transferee companies are regular in filing their statutory

95

Page 215



returns. No prosecution has been filed, no complaints are pending and no
inspection or investigation has been conducted in respect of the applicant
companies. Further in their report, they have stated that they have no

objection to the sanction of the proposed scheme.

The Income Tax Department filed its representation with National
Company Law Tribunal, New Delhi. The only observation raised by the IT
dept is that the petitioner company submits an undertaking in terms of
Sec 72(A) to meet the tax liabilities arising out of accumulated loss and
deprecation of the amalgamating company. That apart no serious
objection against the sanctioning of the Scheme has been raised by the
department.

In respect to the compliance of Section 72(A) of the Income Tax Act,
1961, the petitioner company has filed an undertaking vide affidavit
dated 12.08.2020 confirming that:

“In Compliance of Order dated 31st July, 2020 in CAA
17(ND)2020 issued by the Court VI of this Hon’ble
NCLT, New Delhi Tribunal, the transferee Company
undertakes hereby, in accordance with Section 72A of
the Income Tax Act 1961 that any tax liabilities raising
out of the accumulated loss and the unabsorbed
deprecation of the Transferor Companies shall be
deemed to be the loss or, as the case may be,
allowances for unabsorbed depreciation of the
Transferee Company for the previous year in which the
amalgamation was effected, and further that the
Transferee Company shall comply with the

requirements set out in Section 72A of the IT Act”.
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In view of the submission made and in the interest of the revenue, it is
clarified that there shall be no limitation on the power of the Income tax
Department for initiation of proceedings and recovery of pending Income

Tax dues, including imposition of penalties etc. as provided in law.

9. In view of the foregoing, upon considering the approval accorded by the
members and creditors of all companies to the proposed Scheme, and no
objections being raised by the office of the Regional Director or the Income
Tax Dept, there appears to be no impediment in granting sanction to the
Scheme. Consequently, sanction is hereby granted to the Scheme under
sections 230-232 of the Companies Act, 2013. The sanctioned Scheme of
amalgamation shall be binding on the Transferor and the Transferee
Companies and on all their respective shareholders and creditors. The
Petitioners shall also be bound to comply with the statutory requirements in

accordance with law.

10. Notwithstanding the above, if there is any deficiency found or, violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this court to the scheme will not come in the way of action being
taken, albeit, in accordance with law, against the concerned persons,

directors and officials of both the petitioner companies.

11. While approving the Scheme as above, we further clarify that this order
should not be construed as an order in any way granting exemption from
payment of stamp duty, Statutory dues or any other charges, if any, and
payment in accordance with law or in respect to any permission/ compliance
with any other requirement which may be specifically required under any

law.

125 This tribunal doth further order that upon scheme of Amalgamation by

way of Merger coming into effect;
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a. That Transferor Companies shall stand dissolved without being
wound up.

b. That the entire business, properties and assets of the Transferor
companies, be transferred without further act or deed to the
Transferee company and accordingly the same shall, pursuant to
section 232 of the Act, be transferred to and vest in the Transferee
company, but subject nevertheless to all charges now affecting the
same;

¢. That all the assets and liabilities including Income Tax and all other
Statutory dues, if any, of the Transferor companies, be transferred
without further act or deed to the Transferee company and
accordingly the same shall pursuant to section 232 of the Act, be
transferred to and become the liability and duty of the transferee
company;

d. All employees of the Transferor Companies in service on the effective
date shall become the employees of the Transferee Company on and
from such date without any break or interruption in service and upon
terms and conditions not less favorable than those subsidiary with
the Transferor Company on that date.

€. That all proceedings now pending by or against the transferor

companies, be continued by or against the transferee company;

13. That petitioners shall within thirty days of the date of the receipt of this
order cause a certified copy of this order to be delivered to the Registrar of
Companies for registration and on such certified copy being so delivered, the
transferor companies shall be dissolved and the Registrar of Companies
shall place all documents relating to the transferor company and registered
with them and shall consolidate thcﬁles_ of the compaunies, is accordingly

duly approved and sanctioned in térms of the above.
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14. That any persen interested shall be at liberty to apply to tbe Tribunal in
the above matter for any directions that mizy be necessary.

15 The petition stands disposed of in the above terms. Let copy of the

order be served ta the parties.

{Dr. V.X Subburaj)
Meniber (T)
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ANNEXURE - A
LAt S

13

COMPOSITE SCHEME OF AMALGAMATION

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

OF
HARITA LIMITED
Transferor Company 1} .
( B %!0313.. SRR san
AND Date of Presents

of applicaits
HARITA VENU PRIVATE UmiTeD" £~ 77
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BACKGROUND OF THE COMPANIES

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

Harita Venu Private Limited, the “Transferor Company 2”, is a company
incorporated under the Companies Act, 1956 under corporate identification number
U65993TN1981PTC008722 and having its registered office at No0.29(8) Haddows:
Road, Chennai 600 006. The Transferor Company 2 is engaged inter alia in the
business of making investments. The Transferor Company 2 is also registered with
the RBI under Section 45-1A of the Reserve Bank of India Act, 1934 as a non banking
financial institution carrying on the business without accepting public deposits.

Harita Cheema Private Limited, the “Transferor Company 3", is a company
incorporated under the Companies Act, 1956 under corporate identification number
UB5993TN1981PTCO09001 and having its registered office at No.29(8) Haddows
Road, Chennai 600 006. The Transferor Company 3 is engaged inter allo in the
business of making investments. The Transferor Company 3 is also registered with
the RBI under Section 45-)A of the Reserve Bank of India Act, 1934 as a non banking
financial institution carrying on the business without accepting public deposits.

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

Harita Seating Systems Limited, the “Transferor Company 3" is a public company
incorporated under the provisions of the Companies Act, 1956 under corporate
identification number [27209TN1996PLC035293, and having its registered office at
Jayalakshmi Estates, No.2S (Old no.8}, Haddows Road, Chennai, Tamil Nadu, 600
006. The Transferor Company 5 is engaged inter alig in the business of providing
complete seating solution for driver and cabin seating for commercial vehicles,
tractors and construction equipment as well as passenger seats for buses across all
segments.

Minda Industries Limited, the “Transferee Company”, is a public company
incorporated under the provisions of the Companies Act, 1956, under corparate
identification number L74899DL1992PLC050333, and having Its registered office at
B-64/1, Wazirpur Industrial Area, New Delhi — 110 052. The Transferee Company is
engaged Jnter allo Iin the business of auto components and is a leading Tier 1
suppller of proprietary automotive solutions to original equipment manufacturers.

RATIONALE OF THIS SCHEME

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

The Transferor Company 5 is a manufacturer of automotive products viz., seating
systems catering to the needs of vehicle manufacturers. It has good capabilities in
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managerial, engineering and financial areas; DA A b
The Transferee Company desires to expand its business in automotive components
and this amalgamation would lead to improved customer connect and enhanced
market share across product segments relating to the auto sector;

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

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

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

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

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

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

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

Improvement in competitive position of the Transferee Company as 2 combined
entity and also achieving economies of scale including enhanced access to marketing
networks/customers;

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

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

The Scheme shall not In any manner be prejudicial to the interests of the concerned
shareholders, creditors or general public at large.
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() OVERVIEW AND OPERATION OF THIS SCHEME
This Scheme provides for:

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

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

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

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

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

3. PART Ill deals with the amalgamatlon of the Transferor Company S with the
Transferee Company and issue of consideration thereof: and

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

PART |
DEFINITIONS AND SHARE CAPITAL
1l DEFINITIONS

11 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 fcllowing expressions shall have the meanings
ascribed hereunder:

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

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

“Applicable Law” or “Law” means any applicable national, foreign, provincial, local or other
—law including applicable provisions of all (a) constitutions, decrees, treaties, statutes, laws
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(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, munlcipal or focal
government or any political or administrative subdivision thereof) and any
department, ministry, agency, instrumentality, court, central bank, commission or
other authority thereof;

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

{c) any governmental, guasi-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 dezfined
hereinafter), SEBI (as defined hereinafter) and the Tribunal (os defined hereinafter);
and

(d) any Stock Exchange.

“Board” in relation to the Transferor Companies, Transferor Company 5 and the Transferee

Company as the case may be, means the board of directors of such company, and shal-

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 cther matter relating thereto;

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

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

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

“Encumbrance” means (i) any charge, lien (statutory or other), or mortgage, any easement,
encroachment, right of way, right of first refusal or other encumbrance or security interest
securing any obligation of any Person; (i) pre-emption right, option, right to acquire, right to
set off or other third party rlght 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 eguity, assignments

hm?m_cation, title retention, restriction, power of sale or other type of preferential

Page 224




@

< CIHEMNAL fg
T\ 600 906

arrangements; or (iv) any agreement to create any of the above; the term “Encumber” shall
be construed accordingly;

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

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

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

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

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

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

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

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

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

“SEBI” means the Securities and Exchange Board of India, constituted under the Securities
and Exchange Board of India Act, 1982;

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

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

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

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

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

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

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

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

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

“Transferor Company 3” means Harita Cheema Private Limited, a private company,
incorporated under the provisions of the Companies Act 1956, with corporate identity
number U65993TN1981PTCO09001 and having its registered office at Office No.29(8),
Haddows Road, Chennal, Tamil Nadu 600 006, India;

“Transferor Company 4” means Harita Flnancial Services limited, a public company,
incorporated under the provisions of the Companies Act 1956, with corporate identity
number U67190TN1996PLCO35318 and having its registered office at Jayalakshmi Estates,
Office No.29, (Old No.8), Haddows Road, Chennai 600 006, India;

“Transferor Company 5” means Harita Seating Systems Limited, a public listed company
incorporated under the provisions of the Companies Act, 1956 under corporate
identification mumber L27209TN1996PLCO35293, and having its registered office at
Jayalakshmi Estates, No.29 (Old no.8), Haddows Road, Chennai, Tamil Nadu, 600 006; and

“Tribunal” means the National Company Law Tribunal having jurisdiction over the Parties, as
the case may be.

12 -__:);)ﬁl;:iiScheme, unless the context otherwise requires:
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12.1 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;

123 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, manths 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.

2. SHARE CAPITAL

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

Particulars ., * I INR ]

Authorised Share Capital |
50,00,000 equity shares of INR 10 each | 5,00,00,000
20,00,000 14% Non-cumulative Redeemable Preference shares of INR 10 : 2,00,00,000 |
Total | 7,00,00,000 |
Issued, Subscribed and Paid-up Capital |

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

Subsequent to the above date, there has been no change in the authorlsed, issued,
subseribed and paid up share capital of the Transferar Company 1 till the date of approval of
the Scheme by the Board of the Transferor Company 1.

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

Particulars i ] | INR
Authorised Share Capital
46,000 equity shares of INR 10 each 4,60,000
1,000 —13.5% ‘A’ Class Preference Shares of INR 10 each 10,000
300 — 13.5% ‘B’ Class Preference Shares of INR 100 each 30,000 |
55,000 — 2% ‘C’ Class Redeemable Preference Shares of INR 10 each 5,50,000
Total 10,50,000
Issued, Subscribed and Paid-up Capital
| 30,100 equity shares of INR 10 each 3,01,000
7 -\3’4'9 PN Total 3,01,000
I’,.‘;}" '.’-_.'.
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Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferor Company 2 till the date of approval of
the Scheme by the Board of the Transferor Company 2.

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

L Particulars | INR

Authorised Share Capital

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

1,000 -13.5% ‘A’ Class Preference Shares of INR 10 each 10,000
| 300—13.5% 'B’ Class Preference Shares of INR 100 each 30,000 |

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

lssued, Subscribed and Paid-up Capital

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

Total |  3,01,000

Subsequent to the above date, there has been no change in the authorised, issued,
subscribed and paid up share capital of the Transferor Company 3 till the date of approval of
the Scheme by the Board of the Transferor Company 3.

2.4 The share capital of the Transferor Company 4 as on 31 December 2018 is as follows:

INR

Particulars

Authorised Share Capital

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

Issued, Subscribed and Paid-up Capital !

15,00,020 equity shares of INR 10 each | 1.50,00,200 |
Total | 1,50,00,200

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

2.5 The share capital of the Transferor Company 5 as on 31 Decem ber 2018 is as follows:

Particulars | INR i

Authorised Share Capital |
1,00,00,000 equity shares of INR 10 each 10,00,00,000 |
Total | 10,00,00,000

Issued, Subscribed and Paid-up Capital
77,69,040 equity shares of INR 10 each | 7,76,90,400
Total | 7,76,90,400 |

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

/-"\;_-__\ff_f)éﬁ:'qquity shares of the Transferor Company 5 are listed on the NSE,
P, -“-‘,’ -'_’ '\‘
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2.6 The share capital of the Transferee Company as on 31 December 2018 is as follows: . 5 2

Particulars [~ ZINR
Authorised Share Capltal ]
[ 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
l 10 each
| 1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference 40,13,14,500

Shares of INR 2,187 each
35,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares of 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

{ssued, Subscribed and Paid-up Capital
26,22,16,965 equity shares of INR 2 each 52,44,33,930
Total 52,44,33,930

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

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

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

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

4.1 Wwith 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(18) of the
Income-tax Act, 1961, the Transferor Companies shall stand amalgamated with the
Transferee Company as a golng concern and all assets, liabilities, contracts, arrangements,
employees, Permits, licences, records, approvals, etc. of the Transferor Companies shall,
without any further act, instrument or deed, stand transferred to and vested in or be
deemed to have been transferred to and vested in the Transferee Company, so as to
become as and from the Appointed Date, the assets, liabilities, contracts, arrangements,
employees, Permits, licences, records, approvals, etc. of the Transferee Company by virtue
of operation of law, and in the manner provided in this Scheme,

4.2 Without prejudice to the generality of the above and to the extent applicable, unless
_--atherwise stated herein, with effect from the Appointed Date:
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4.2.2

423

424

4.2.5

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

subject to Clause 4.2.3 below, with respect to the assets of the Transferor
Companies, other than those referred to in Clause 4.2.1 above, including all rights,
title and interests in the agreements (including agreements for lease or license of
the properties) investments in shares, mutual funds, bonds and any other securities,
sundry debtors, outstanding leans 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

63

Companies, shall, without any further act, instrument or deed, be transferred to and’

vested in and/ or be deemed to be transferred to and vested in the Transferee
Company, with effect from the Appointed Date by operation of law as transmission,
as the case may be, in favour of the Transferee Company;

without prejudice to the aforesaid, all the immovable property (including but not

limited to the land, buildings, offices, tenancy rights related thereto, and other

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

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

unless otherwise agreed to between the Parties, the vesting of all the assets of the
Transferor Companies, as aforesaid, shall be subject to the Encumbrances, if any,
over or in respect of any of the assets or any part therecf, provided however that
such Encumbrances shall be confined only to the relevant assets of the Transferor

Companies or part thereof on or over which they are subsisting on and no such

11137
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Encumbrances shall extend over or apply to any other asset(s) of the Transferee
Company. Any reference in any security documents or arrangements {to which
Transferor Companies are party) related to any assets of the Transferor Companies
shall be so construed to the end and intent that such security shall not extend, nor
be deemed to extend, to any of the other asset(s) of the Transferee Company.
Similarly, Transferee Company shall not be required to create any additional security
over assets vested under this Scheme for any loans, debentures, deposits or other
financial assistance already availed of /to be availed of by it, and the Encumbrances
in respect of such indebtedness of the Transferee Company shall not extend or be
deemed to extend or apply to the assets so vested;

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

4.2.7 wilthout prejudice to the foregoing provisions of this Clause 4.2, the Transferor
Companies and the Transferee Company shall be entitled to execute any and all
instruments or documents and do all the acts and deeds as may be required,
including filing of necessary particulars and/ or modification(s) of charge, with the
concerned RoC or filing of necessary applications, notices, intimations or letters with
any Appropriate Authority or Person, to give effect to the above provisions.

PERMITS

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

CONTRACTS, DEEDS ETC.
All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or

entitlements whatsoever, schemes, arrangements and other instruments, rights,
entitlements, licenses (including the licenses granted by any Appropriate Authority) for the

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

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

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

7. EMPLOYEES

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

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

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

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

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

LEGAL PROCEEDINGS

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

TAXES/ DUTIES/ CESS ETC,

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

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

'tsqc, if any, paid by the Transferor Companies shall be treated as paid by the Transferee
m‘s{pany and it shall be entitled to claim the credit, refund, adjustment for the same as may
31
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be applicable. Minimum alternative tax credit available to the Transferor Companies under
the Income-tax Act, 1961, if any, shall be available to the Transferee Company.

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

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

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

CONSIDERATION

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

10.1.1 Equity Shares

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

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

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

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

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

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

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

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

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

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

-

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

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

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

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

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

10.11 The Securities issued and allotted by the Transferee Company in terms of this Scheme shall
be subject to the provisions of the memorandum and articles of association of the
T -I.'_:FIBI"IS'FEFEE Company. The Transferee Company New Equity Shares and Non-Convertible
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Redeemable Preference Shares shall rank pari passu inter-se with the exIsting equity shares
and non-convertible preference shares, if any, of the Transferee Company in all respects
including dividends declared, voting and ather 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 provislons of the Act have been complied
with.

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

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

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

Election Procedure

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

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

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

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

10.15.3 Each resident Eligible Member (other than the custodian) shall be required to submit
the duly completed Election Notice 1 to the Transferee Company on or prior to the
expiry of 15 (fifteen) Business Days from dispatch of the Election Notice 1, or such
other date as may be required (“Election Period 1”). Eligible Members shall be
required to exercise the option available to them under this Clause 10.15 in its
entirety and not in parts.
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10.15.4 If any resident Eligible Member has not submitted the duly completed Election
Notice 1 to the Transferee Company prior to the expiry of the Election Period 1 or
has not provided requisite details as may be required in relation to the option or
where such Election Notice 1 has not been received by the Transferee Company or
its registrars or the Election Natice 1 has returned undelivered or the ownership of
the equity shares of the Transferor Companies is in dispute, then In that event, such
resident Eligible Member shall be compulsorily allotted Transferee Company New
Equity Shares (as consideration pursuant 10 Clause 10) in the ratio as stated in
Clause 10.1.1 above.

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

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

(b) Non-Convertible Redeemable Preference Shares to the Eligible Members

who have apted for the Non-Convertible Redeemable Preference Shares
pursuant to Clause 10.1.2

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

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

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

The Amalgamation will be accounted in accordance with the “acquisition method”
prescribed under the Indian Accounting Standard 103 (Business Combination) as notified
under Section 133 of the Act, read together with Paragraph 3 of The Companies (Indian
Accounting Standard) Rules, 2015.
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PART Ill ' 9 2
AMALGAMATION OF THE TRANSFEROR COMPANY 5 WITH TRANSFEREE COMPANY

12. TRANSFER OF ASSETS AND LIABILITIES

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

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

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

12.2.2 subject to Clause 12.2.3 below, with respect to the assets of the Transferor Company
5, other than those referred to in Clause 12.2.1 above, including all rights, title and
interests in the agreements (including agreements for lease or license of the
properties) investments in shares, mutual funds, bonds and any other securities,
sundry debtors, outstanding loans and advances, if any, recoverable in cash or in
kind or for value to be received, bank balances and deposits, if any, with
government, semi-government, local and other authorities and bodies, customers
and other Persons, whether or not the same is held in the name of the Transferor
Company 5, shall, without any further act, instrument or deed, be transferred to and
vested in and/ or be deemed to be transferred to and vested in the Transferee
Company, with effect from the Appointed Date by operation of law as transmission,
as the case may be, in favour of the Transferee Company;

12.2.3 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 5, whether freehold or leasehold
or under a license or permission to use {including but not limited to any other
document of title, rights, interest and easements in relation thereto, and any shares
in cooperative housing societies associated with such immoveable property) shall
stand transferred to and be vested in the Transferee Company, as successor to the
Transferor Company 5, without any act or deed to be done or executed by the
Transferor Company S, as the case may be and/ or the Transferee Company.
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It is clarified that with effect from the Effective-Date, the Transfereé-cém'panz Aall
be liable to pay the rent and taxes and fulfil all obligations in relation to the
immovable properties and the relevant owners, licensors and lessors In accordance
with the terms of the relevant lease/ license or rent agreements. Further, any
security deposits and advance/ prepaid lease/ license fee paid with respect to the
immovable property shall accrue to the Transferee Company;

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

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

unless otherwise agreed to between the Parties, the vesting of all the assets of the
Transferor Company 5, as aforesaid, shall be subject to the Encurnbrances, if any,
over or in respect of any of the assets or any part thereof, provided however that
such Encurmbrances shall be confined only to the relevant assets of the Transferor
Company 5 or part thereof on or over which they are subsisting on and no such
Encumbrances shall extend over or apply to any other asset(s) of the Transferee
Company. Any reference in any security documents or arrangements {to which
Transferer Company 5 is a party) related to any assets of the Transferor Company 5
shall be so construed to the end and intent that such security shall not extend, nor
be deemed to extend, to any of the other asset(s) of the Transferee Company.
Similarly, Transferee Company shall not be required to create any additional security
over assets vested under this Scheme for any loans, debentures, deposits or other
financial assistance already availed of /to be availed of by it, and the Encumbrances
in respect of such indebtedness of the Transferee Company shall not extend or be
deemed to extend or apply to the assets so vested;

on and from the Effective Date and till such time that the name of the bank accounts
of the Transferor Company 5 has been replaced with that of the Transferee
Company, the Transferee Company shall be entitled to maintain and operate the
bank accounts of the Transferor Company 5 in the name of the Transferor Company
5 and for such time as may be determined to be necessary by the Transferee
Comnpany. All cheques and other negotiable instruments, payment orders received
or presented for encashment which are in the name of the Transferor Company 5
after the Effective Date shall be accepted by the bankers of the Transferee Company
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and credited to the account of the Transferee Company, if presented by the
Transferee Company; and

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

13. PERMITS

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

14. CONTRACTS, DEEDS ETC.

14.1  All contracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights or
entitlements whatsoever, schemes, arrangements and other instruments, Permits, rights,
entitlements, licenses {including the licenses granted by any Apprapriate Authority) for the
purpose of carrying on the business of the Transferor Company 5, and in relation thereto,
and those relating to tenancies, privileges, powers, facilities of every kind and description of
whatsoever nature in relation to the Transferor Company 5, or to the benefit of which the
Transferor Company 5 may be eligible and which are subsisting or having effect immediately
before this Scheme coming into effect, shall by endorsement, delivery or recordal or by
operation of law pursuant to the arder 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 entitiements whatsoever,
schemes, arrangements and other instruments, Permits, rights, entitlements, licenses
(including the licenses granted by any Appropriate Authority) of the Transferee Company.
Such properties and rights described hereinabove shall stand vested in the Transferee
Company and shall be deemed to be the property and become the property by operation of
law as an integral part of the Transferee Company. Such contracts and properties described
above shall continue to be in full force and continue as effective as hitherto in favour of or
against the Transferee Company and shall be the legal and enforceable rights and interests
of the Transferee Company, which can be enforced and acted upon as fully and effectually as
if it were the Transferor Company 5. Upon this Scheme becoming effective, the rights,
benefits, privileges, duties, liabilities, obligations and interest whatsoever, arising from or
pertaining to contracts and properties, shall be deemed to have been entered into and stand

. assigned, vested and novated to the Transferee Company by operation of law and the
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Transferee Company shall be deemed to be the Transferor Company 5's substituted party or
beneficiary or abligor thereto. It being always understood that the Transferee Company shall
be the successor in the interest of the Transferor Company 5. In relation to the same, any
procedural requirements required to be fulfilled solely by the Transferor Company 5 (and
not by any of its successors), shall be fulfilled by the Transferee Campany as if it were the
duly constituted attorney of the Transferor Company 5.

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

The Transferee Company shall be entitled to the benefit of all insurance policies which have
been issued in respect of the Transferor Company S 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 S 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 Transferge Company
shall not be less favourable than those applicable to them with reference to the Transferor
Company 5 on the Effective Date. The Transferee Company undertakes to continue to abide
by any agreement/settiement, if any, validly entered into by the Transferor Company 5 with
any union/employee of the Transferor Company 5 recognized by the Transferor Company 5.
It is hereby clarified that the accumulated balances, if any, standing to the credit of the
employees in the existing provident fund, gratuity fund and superannuation fund of which
the employees of the Transferor Company 5 are members shall be transferred to such
provident fund, gratuity fund and superannuation fund of the Transferee Company or to be
established and caused to be recognized by the Appropriate Authorities, by the Transferee
Company.

Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation

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

Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, the
existing trusts created for such funds by the Transferor Company 5 shall stand dissolved and
no further act or deed shall be required to this effect. It is further clarified that the services
of the employees of the Transferor Company 5 will be treated as having been continuous,
uninterrupted and taken into account for the purpose of the said fund or funds.
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Without prejudice to the aforesaid, the Board of the Transferee Company, if it deems fit and
subject to Applicable Laws, shali be entitled to retain separate trusts or funds within the
Transferee Company for the erstwhile fund(s) of the Transferor Company 5.

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

LEGAL PROCEEDINGS

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

TAXES/ DUTIES/ CESS ETC.

Upecn the Scheme becoming effective, by operation of law pursuant to the arder of the
Tribunal:

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

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

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

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

CONSIDERATION

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

18.1.1 152 {one hundred fifty two) fully paid equity share of INR 2 {Indian Rupees two) each
of the Transferee Company for every 100 (one hundred) fully paid up equity shares
of INR 10 (Indian Rupees ten) each of the Transferor Company 5 held by the said
Eligible Member;

OR

18.1.2 4 (Four) 0.01% fully paid-up Non-Convertible Redeemable Preference Share of INR
100 (indlan Rupees One hundred) each at price INR 121.25 (Indian Rupees one
hundred twenty one and twenty five Paisa) of the Transferee Company for every 1
(one) fully paid equity share of INR 10 (Indian Rupees ten) each of the Transferor
Company 5 held by the said Eligible Member.

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

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

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

It Is clarified that approval of the Scheme by tﬁe '[é:siféttiug shareholders of the Parties under
sections 230 to 232 of the Act shall be deemed to' h&bq._‘the\approval under Section 48, 55
% s »

it
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and other applicable provisions of the Act and that no separate approval of the Board or
shareholders, including the holders of Non-convertible Redeemable Preference Shares shall

be required to be sought by any of the Parties for early redemption and variation of terms of
Non-convertible Redeemable Preference Shares, as mentioned in Clause 18.3 above.

Terms of issue of Non-Convertible Redeemable Preference Share shall be as set forth in
Schedule | to this 5¢cheme.

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

The Securities issued to the members of the Transferor Company 5 by the Transferee
Company pursuant to this Clause 18 shall be issued in dematerialized form by the Transferee
Company, unless otherwise notified in writing by the shareholders of the Transferor
Company 5 to the Transferee Company on or-before such date as may be determined by the
Board of Directors of the Transferor Company 5 or a committee thereof. [n 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 S 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 dccount with a depositary participant or other
confirmations as may be required, then the Transferee Company shall issue Securities in
physical form to such member. '

The Securities to be issued by the Transferee Company pursuant to this Clause 18 in respect
of such of the equity shares of the Transferor Company 5 which are held in abeyance under
Section 126 of the Companies Act 2013 shall, pending allotment or settlement of dispute by
order of Court or otherwise, also be kept in abeyance by the Transferee Company. In the
event of any dispute in relation to the ownership of any equity shares of the Transferor
Company 5, Transferee Company New Equity Shares shall be issued and allotted in respect
of such shares (pursuant to this Clause 18}, which shares (together with any fractional
entitlements) shall be held in trust for and on behalf of the holder of the equity shares of the
Transferor Company 5 by the Transferee Company, pending settlement of dispute by order
of.Court or otherwise.

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

In the event of there being any pending share transfers, whether lodged or outstanding, of

any shareholder of the Transferor Company 5, the Board of Directors of the Transferor
Company 5 shall be empowered in appropriate cases, prior to or even subsequent to the
Record Date 2, to effectuate such a transfer in the Transferor Company 5 as if such changes
in registered holder were operative as on the Record Date 2, in order to remove any
difficulties arising to the transferor of the share in the Transferee Company and in relation to
the Securities issued by the Transferee Company after the effectiveness of the Scheme

- pnder this Clause 18. The Board of Directors of the Transferor Company 5 shall be

it
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empowered to remove such difficulties as may arise in the course of implementation of this
Scheme and registration of new members in the Transferee Company on account of
difficulties faced in the transaction period.

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

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

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

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

Election Procedure:

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

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

(a) issuance and aliotment of the Transferee Company New Equity Shares (as
consideration pursuant to Clause 18.1.1); or

(b) issuance and allotment of Non—Conve;tj_l_;_lg—_ﬁed_ggmahle Preference Shares
(as consideration pursuant to Claus.e,iis;'.'l-.zf;?‘; 3 \%\
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18.15.3 Each resident Eligible Member (other than the custodian) shall be required to submit
the duly completed Election Notice 2 to the Transferor Company 5 on or prior to the
expiry of 30 (thirty} Business Days from dispatch of the Election Notice 2, or such
other date as may be required by the Stock Exchanges (“Election Period 2”). Eligible
Members shall be required to exercise the option available to them under this
Clause 18 in its entirety and not in parts.

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

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

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

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

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

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

= this Clause 18.15 shall stand modified accordingly in consultation with the Stock
Sy Exchanges.
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ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND
LIABILITIES

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

PART IV
GENERAL TERMS & CONDITIONS

DISSOLUTION OF THE TRANSFEROR COMPANIES AND TRANSFEROR COMPANY 5 AND
VALIDITY OF RESOLUTIONS

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

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

DIVIDENDS

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

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

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling

: provisions anly and shall not be deemed to confer any right on any equity shareholder of
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Parties to demand or claim any dividends which, subject to the provisions of the said Act and
this Scheme, shall be entirely at the discretion of the Board of the Parties respectively,
subject to such approval of the shareholders, as may be required.

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

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

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

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

All the profits or income, taxes (including advance tax and tax deducted at source) or any
costs, charges, expenditure accruing to the Transferor Companies and the Transferor
Company 5 or expenditure or losses arising or incurred or suffered by the Transferor
Companies and the Transferor Company 5 shall for all pui’pose 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 Companles and the
Transferor Company 5 shall not vary the terms and conditions of employment of any of its
employees, without the prior consent of the Transferee Company, except In the ordinary
course of business or pursuant to any pre-existing obligation undertaken by the Transferor
Companles and the Transferor Company 5 prior to the Appointed Date.

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

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

From the Effective Date, the Transferee Company shall carry on and shal! be entitled to carry

on the business of the Transferor Companles and the Transferee Company 5.
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23.  PROPERTY IN TRUST

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

24. COMBINATION AND INCREASE OF AUTHORISED CAPITAL

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

242 Consequent upon the Scheme becoming effectivé and upon combination of authorised
share capital of the Transferor Companies and the Transferor Company S with the
Transferee Company, the authorised share capital of the Transferee Company shall be as
under:
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[mea . Particulars T2 [ MINR
Authorised Share Capital
40,29,60,000 equity shares of INR 2 each 80,59,20,000
58,74,945 0.01% non-convertible redeemable preference shares of 58,74,94,500
| INR 100 each |
Total 139,34,14,500

243

24.4

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

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

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

24.5
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In view of the consolidation of autharized share capital of the Transferor Companies and the

Transferor Company 5 with the Transferee Company and subsequent increase of authorised’

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

memorandum of Assgciation

“V. The Authorised Share Copital of the Company is Rs. 417,54,14,500 {Indian
Rupees four hundred and seventeen crore fifty four lokhs fourteen thousand and five
hundred anly) divided into 40,29,60,000 equity shores of INR 2 each ond 3,36,94,945
0.01% Non-Convertible Redeemable Preference Shores of INR 100 each with o power
ta increose and reduce the capital of the Company or to divide the shores in the
copital for the time being into several classes and to attach thereto respectively any
preferential, deferred, quolified or special rights, privileges or condition os may be
determined by or in accordance with the Articles af the Company and to vary, modify
or abrogate any such rights, privileges or conditions in such manner os moy be for
the time being provided by the Articles of the Company and the legislative provisians
Sy for the time being in force”
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" 105
It is clarified that the approval of the members of the Transferee Company to the Scheme
shall be deemed to be their consent / approval also to the alteration of the memorandum of
association of the Transferee Company and the Transferee Company shall not be required to
seek separate consent / approval of its shareholders for the alteration of the memorandum
of association of the Transferee Company as required under Sections 13, 61 and 64 of the
Act and other applicable provisions of the Act.

APPLICATIONS/ PETITIONS TO THE TRIBUNAL

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

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

NMODIFICATION 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 concerried, to any madifications or amendments of this Scheme at any time and for
any reason whatsoever, or to any canditions 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 autherized persons may jointly but not individually,
give and are jointly authorised to give such directions including directions for settling any
question of doubt or difficulty that may arise and such determination or directions, as the
case may be, shall be binding on all parties, in the same manner as if the same were
specifically incorporated in this Scheme.

CONDITIONS PRECEDENT

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

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

27.1.2 approval of the Scheme by the requisite majority of each class of shareholders of the
parties and such ather classes of persons of the said Companies, if any, as applicable

P '-':5—5"?’-;@\ _ orasmay be required under the Act and as may be directed by the Tribunal;
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27.1.3 the Parties, as the case may be, complying with other provisions of the SEB! Circular,
including seeking approval of the shareholders of the Transferor Company 5 and the
Transferee Company through e-voting, as applicable. The Scheme shall be acted
upon only if the votes cast by the public shareholders in favour of the proposal are
more than the number of votes cast by the public shareholders, of the Transferor
Company 5 and the Transferee Company against it as required under the SEBI
Circular. The term 'public’ shall carry the same meaning as defined under Rute 2 of
Securities Contracts (Regulation) Rules, 1557;

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

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

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

27.2  Without prejudice to Clause 27.1 and subject to satisfaction or waiver of conditions
mentioned in Clause 27.1 above, the Scheme shall be made effective in the order as
contemplated below:

27.2.1 Part ll of the Scheme shall be made effective subject to the satisfaction or waiver of
conditions mentioned in Clause 27.1 by the Boards of the Transferor Companles,
Transferor Company 5 and the Transferee Company; and

27.2.2 Part Il of the Scheme shall be made effective immediately after the implementation -
of Part Ii of the Scheme.

27.3  ltis 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.

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

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

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

28.2  Parties acting through their respective Boards shall each ke 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
7 *3\"'5{” 2 S:heme not being sanctioned by the Tribunal, and/or the order or orders not being passed
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SCHEDULE 1

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

The terms of Non-Convertible Redeemable Preference Shares are as follows:
(a) Face Value

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

(b) Issue Price

The Non-Convertible Redeemable Preference Shares shall be issued at a price of Rs 121,25
per preference share (“Issue Price”) including a premium of Rs 21.25 per preference share

(c) Coupan

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

(d)  Yield

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

{e) Voting Rights

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

(f) Redemption

The Non-Convertible Redeemable Preference Share are redeemable on the expiry of 36
(thirty six) months from the date of allotment thereof with an option with the Transferee
Company to redeem them any time after the expiry of 18 (eighteen) months, wherein the
yield and the coupon shall be adjusted proportionately. Each Non-Convertibie Redeemable
Preference Share shall be redeemed at the issue price of INR 121.25 (Indian Rupees one
hundred twenty one and twenty five paise) per Non-Convertible Redeemable Preference
Share together with 2 vield of 7.5% p.a. (seven and half percent per annum) on the Issue
? -l:;;??l,_c‘e such that the redemption price, if Non-Convertible Redeemable Preference Shares are
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redeemed at the end of 36 (thirty six) months shall be INR 150.60 (Indian Rupees one
hundred and fifty and sixty paise).

()  Taxation

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

(h) Winding-up

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

Item No. 104
CP.(CAA)/20(ND) /2023

IN THE MATTER OF:
M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt Ltd. AND Uno Minda Ltd

..... PETITIONER

SECTION

U/s 230/232 Order Pronounced on 13.07.2023

CORAM:
SHRI BACHU VENKAT BALARAM DAS, HON’'BLE MEMBER (JUDICIAL)

SHRI ATUL CHATURVEDI, HON’BLE MEMBER (TECHNICAL)

PRESENT:

For the Applicant : Mr. P. Nagesh, Sr., Adv, Mr. Naresh Kumar, Adv.,

CS Rupesh Agarwal, CS Aakarshit Jai.
: Mr. Zobeb Hussain, Sr. Standing Counsel,
Mr. Sanjeev Menon, Jr. Standing Counsel
: Ms. Shankari Mishra, Adv.

For the IT Dept.

For the RD

ORDER

Order pronounced in open court vide

CP.(CAA)/20(ND)/2023 is sanctioned and disposed of.

separate sheets.

-SD-

-SD-
(ATUL CHATURVEDI)

(BACHU VENKAT BALARAM DAS)

MEMBER (TECHNICAL)
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IN THE NATIONAL COMPANY LAW TRIBUNAL,
NEW DELHI, COURT-III

COMPANY PETITION NO. (CAA) - 20(ND)/2023
CONNECTED WITH
COMPANY APPLICATION NO. (CAA) - 98(ND)/2022

(Under Section 230-232 and other applicable provisions of the Companies Act,
2013 r/w the Companies (Compromises, Arrangements and Amalgamations)

Rules, 2016)

IN THE MATTER OF SCHEME OF ARRANGEMENT
BETWEEN
M/s. HARITA FEHRER LIMITED
..... Petitioner Company No. 1/ Transferor Company
AND
M/s. MINDA STORAGE BATTERIES PRIVATE LIMITED

..... Petitioner Company No. 2/ Demerged Company
AND

M/s. UNO MINDA LIMITED

(FORMERLY KNOWN AS MINDA INDUSTRIES LIMITED)
..... Petitioner Company No. 3/ Transferee
Company/Resulting Company
AND

THEIR RESPECTIVE CREDITORS AND SHAREHOLDERS

(Hereinafter the Petitioner Company No.l, Petitioner Company No.2 and
Petitioner Company No.3 are collectively referred to as, “the Petitioner
Companies”)

Order Delivered on 13.07.2023

CORAM:
SHRI BACHU VENKAT BALARAM DAS, HON’BLE MEMBER (JUDICIAL)
SHRI ATUL CHATURVEDI, HON’BLE MEMBER (TECHNICAL)

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.

CP(CAA)/20(ND)/2023
Date of Order: 13.07.2023
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PRESENT:

For the Applicant :  Mr. P. Nagesh, Sr. Adv, Mr. Naresh Kumar,
Adv., CS Rupesh Agarwal, CS Aakarshit Jai.
For the IT Department : Mr. Zobeb Hussain, Sr. Standing Counsel

Mr. Sanjeev Menon, Jr. Standing Counsel.
For the Regional : Ms. Shankari Mishra, Adv.
Director
ORDER
PER: ATUL CHATURVEDI, MEMBER (TECHNICAL)

1. The present Second Motion Petition is filed jointly by the M/s. Harita
Fehrer Limited (Petitioner Company No. 1/ Transferor Company),
M/s. Minda Storage Batteries Private Limited (Petitioner Company
No. 2/ Demerged Company) and M/s. Uno Minda Limited (Formerly
known as Minda Industries Limited) (Petitioner Company No. 3/
Transferee Company/Resulting Company) under Sections 230-232 of
the Companies Act, 2013 (Act) read with the Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 (Rules) for the Sanction
of the Proposed Scheme of Amalgamation between the Transferor
Company, Demerged Company and Transferee Company/Resulting
Company and their respective shareholders and creditors (Scheme).
The Proposed Scheme provides for the Amalgamation of (i) Transferor
Company with the Transferee Company and (ii) Demerger of the
Demerged Undertaking (as defined in the Scheme) of the Demerged
Company and vesting of the same with the Resulting Company, on a
going concern basis.

The Registered office address of each Petitioner Company is situated in
the NCT of Delhi and therefore, it is under the jurisdiction of the
National Company Law Tribunal, New Delhi.

2. M/s. Harita Fehrer Limited (Petitioner Company No. 1) bearing CIN
U25200DL2008PLC398163 incorporated on 09.07.2008 and registered
office address of the Petitioner Company No. 1 is presently situated at
B-64/1 Wazirpur Industrial Area, West Delhi - 110052. The Authorized

Share Capital of the Petitioner Company No. 1 is Rs. 20,10,00,000/-.

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd.

CP(CAA)/20(ND)/2023 e
Date of Order: 13.07.2023 / & O
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The Issued, Paid-up and Subscribed Capital of the Petitioner Company
No. 1 is Rs.20,09,80,400 /-.

3. M/s. Minda Storage Batteries Private Limited, (Petitioner Company No.
2) bearing CIN U35900DL2011PTC228383 incorporated on 07.12.2011
and registered office address of the Petitioner Company No. 2 is
presently situated at B-64/1 Wazirpur Industrial Area, West Delhi -
110052. The Authorized Share Capital of the Petitioner Company No. 2
is Rs.190,00,00,000/-. The Issued, Paid-Up and Subscribed Capital of
the Petitioner Company No. 2 is Rs.188,60,00,000/-.

4. M/s. Uno Minda Limited (Petitioner Company No. 3) bearing CIN:
L74899DL1992PLC050333 was incorporated on 16.09.1992 and the
registered office address of the Petitioner Company No. 3 is presently
situated at B-64/1 Wazirpur Industrial Area, West Delhi — 110052. The
Authorized Share Capital of the Petitioner Company No. 3 is
Rs.511,69,20,500 /-. The Issued, Paid-Up and Subscribed Capital of
the Petitioner Company No. 3 is Rs.114,52,73,460 /-.

5. It is stated that the Transferee Company viz., M/s. Uno Minda Limited

(Formerly known as Minda Industries Limited) has moved the necessary
second motion Petition being CP (CAA) - 20(ND)/2023 on 03.02.2023,
connected with the first motion Application being CA (CAA) — 98 (ND)/
2022, before the National Company Law Tribunal, New Delhi.

6. The Board of Directors of the Transferor Companies in their respective
meetings dated 24.05.2022 considered and unanimously approved the
proposed Scheme.

A Copy of the extract of the Resolution dated 24.05.2022, passed by the
Board of Directors of the Transferor Company, inter alia, approving the
Scheme and the filing thereof with this Tribunal and Resolution dated
10.08.2022, passed by the Board of Directors of the Transferor
Company for addition in Authorised signatory for representing and

signing with respect to the Scheme of Arrangement is filed along

the Petition. 74 «
A
I3
©

.}N Floorag,
M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd. 7"
CP(CAA)/20(ND)/2023 b
Date of Order: 13.07.2023
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7. The rationale for, and the benefits of, the Scheme of arrangement for

amalgamation of the Transferor Company and Demerger of Demerged

Company with the Transferee Company are as follows:

A. Rational of Part-II of the Scheme providing for amalgamation of

Transferor Company:

i. Transferor Company (“HFL”) is a wholly-owned subsidiary
Company of M/s. Uno Minda Limited (“UNO MINDA?”), two/three
wheeler seats, PU composites, MCU and interior modules and
some of its products such as PU foam are required for the
manufacture of seats by the Seating division of UNO MINDA
hence, consolidation of HFL by way of proposed amalgamation
would lead to avail synergy's benefit like smooth functioning and
to manage the operations effectively, efficient utilization of capital
and help to achieve a streamlined structure by eliminating
multiple entities.

ii. The proposed amalgamation will lead to the elimination of
multiple administrative functions and record-keeping and
enhance operational efficiencies, thus resulting in reduced
compliance and administrative costs.

iii. The proposed amalgamation will lead to greater efficiency in fund
management and deployment for the combined entity and
unfettered access to cash flows generated by the businesses
which can be deployed more efficiently for funding growth
opportunities to maximize Members' value.

iv.  The Scheme shall be in the beneficial interest of the Members and
Creditors of each party of the Scheme and shall not be in any
manner prejudicial to the interest of the concerned Members,
creditors, employees and/or any other person(s) whether
interested or not.

v. The Scheme of Arrangement will result in the establishment of a
larger company with large resources and a larger capital base and /'\
a greater capacity to raise funds for expansion, modermzaucéri( 'Rfan, I %?,é

and development of the businesses of the companies concenphd ?‘3& A\

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd. || 5
CP(CAA)/20(ND)/2023 \
Date of Order: 13.07.2023
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vi. The Scheme would be beneficial to and in the best interest of the
shareholders & creditors, if any, of HFL and UNO MINDA. The

Scheme shall not in any manner be prejudicial to the interests of
concerned shareholders/creditors and the general public at
large.

B. Rational of Part Il of the Scheme providing for amalgamation of

Demerged Undertaking of the Demerged Company ("MSBPL"):

i. MSBPL is a wholly owned subsidiary of UNO MINDA and is
engaged in the business of manufacturing batteries for two-
wheeler, four-wheelers and industrial batteries in the
automotive sector. The products of MSBPL apart from supplies
to other customers are also sold by the Aftermarket division of
UNO MINDA.

ii. The proposed scheme of demerger of domestic business of
MSBPL and vesting into UNO MINDA shall result in the
expansion of the business of UNO MINDA in the growing
markets of India, thereby creating greater value for the
shareholders/stakeholders of UNO MINDA.

iii. The combination of the Demerged undertaking with UNO
MINDA is a strategic fit for serving the existing market and for
catering to additional volume linked to new consumers as the
products of MSBPL synergies well with the products of UNO
MINDA.

iv. The proposed restructuring will lead to greater efficiency in
fund management and deployment for the combined entity,
and enhance competitive strength, achieve cost reduction and
productivity gains by pooling the technologies and resources
of the MSBPL and UNO MINDA thereby signific
contributing to the future growth and m

shareholders value.

v. The Scheme would be beneficial to and in the best i
the shareholders & creditors, if any, of MSBPL and QNQ a".
MINDA. The Scheme shall not in any manner be preJudl%gg“g’ /

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.

CP(CAA)/20(ND)/2023
Date of Order: 13.07.2023
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the interests of concerned shareholders/ creditors and the

general public at large.

8. This Tribunal by its order dated 25.01.2023 dispensed with the
requirement to convene the meetings of the Equity Shareholders and
Creditors of the Transferor Companies and dispensed with the
requirement to convene the meetings of the Equity Shareholders
Preference Shareholders, Secured Creditors, Unsecured Creditors of
Petitioner Companies, as sought through first motion application.

9. The Second Motion petition was moved by the Petitioner Companies in
connection with the Scheme of Amalgamation for issuance of notices.
This Tribunal vide order dated 27.02.2023 directed to issue notice to
the Regional Director (Northern Region), Ministry of Corporate Affairs,
Registrar of Companies, Delhi and Haryana, Ministry of Corporate
Affairs, Official Liquidator and the Income Tax Department who shall
be affected by the proposed Scheme and to such other Objector(s), if
any, and also directed that the notice be published in two newspapers
i.e., Business Standard (English) and Jansatta (Hindi) Delhi Edition
and further directed that notice along with a copy of this petition be
served on the Securities Exchange Board of India, BSE Limited (Stock
Exchange), National Stock Exchange of India (Stock Exchange),
Competition Commission of India in addition to the other Authorities.

10. It is submitted by the Petitioners that in compliance of the above-stated
directions, the Petitioners duly filed an Affidavit of Service dated
15.03.2023 by confirming that the aforesaid Notices of the present
Company Petition were published on 06.03.2023 in Business Standard
(English) and Jansatta (Hindi) newspapers Delhi edition.

It was further submitted that the Petitioner Companies also served the
Notices of the present Company Petition to all the statutory authorities
as per the direction given by this Tribunal dated 27.02.2023.

11. The Income Tax Department vide it’'s report dated 10.04.202;/
submitted to this Tribunal stating therein that they have no objecti
with respect to the present Scheme of arrangement but have m

certain observations. The petitioner companies filed reply dated

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.
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24.04.2023 in response to the observations made by Income Tax

Department, wherein the petitioner companies gave an undertaking to
appropriately comply with the observations made by the Income Tax
Department.

12. The Regional Director along with the Registrar of Companies vide it’s
report dated 21.03.2023 has not objected to the proposed scheme of the
arrangement but has made certain observations. The petitioner
companies filed reply dated 24.04.2023 in response to the observations
made by the Regional Director, wherein the petitioner companies gave
an undertaking to appropriately comply with the observations made by
the Regional Director.

13. The Official Liquidator vide it’s report dated 21.03.2023 submitted to
this tribunal stating therein that they have no objection with respect to
the present scheme of arrangement.

14. A Certificate dated 22.08.2022 issued by S.R. Batliboi & Co LLP,
Chartered Accountants, the statutory auditor of the Transferor
Company certifies that the accounting treatment in the books of
Transferor Company is not required in respect of amalgamation with
Transferee Company as provided in the Scheme as upon the Scheme
becoming effective, the Transferor Company shall cease to exist and
accordingly, a report confirming the accounting treatment in the books
of the Transferor Company in respect of its amalgamation with the
Transferee Company is not required and has been filled along with this
petition.

15. A certificate dated 24.05.2022 issued by B S R & CO LLP, Chartered
Accountants, the statutory auditor of the Demerged Company, the
Transferee Company/Resulting Company in terms of the provisos to
Sections 230(7) and 232(3) of the Act, certifies that the accounting
treatment provided for in the Scheme is in conformity with the
accounting standards specified under Section 133 of the Act and has

been filed along with the petition.

16. No investigation proceedings have been instituted and are pending

relation to either of the Petitioner Companies under Sections 235 to 2 ‘

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.
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of the Act or under Sections 206 to 229 (Chapter XIV) of the Act. To the

knowledge of each of the Petitioner Companies, no winding-up petition

(including under Section 433 read with Section 434 of the Companies
Act, 1956) and/or insolvency proceedings have been filed/instituted
and are pending against either of the Petitioner Companies. None of the
directors of the Petitioner Companies have any material interest in the
Scheme except to the extent of their directorships and shareholding in
the Petitioner Companies. This Joint Second Motion Petition is made
bona fide and in the interest of justice and no one will be prejudiced if

orders are made/or directions are given as prayed for.

17. Analysis and Finding
i.  After considering the reports, we are of the considered view that the

Scheme is not prejudicial to the interest of the equity shareholders
and creditors of the Transferor Companies and the Transferee
Company and the Scheme will be beneficial to the Transferor
Companies, Transferee Company and their respective shareholders
and creditors.

ii.  The shareholders of the petitioner company are the best judges of
their interest, fully conversant with market trends, and therefore,
their decision should not be interfered with by this Tribunal for the
reason that it is not a part of the judicial function to examine
entrepreneurial activities and their commercial decisions. It is well
settled that the Tribunal evaluating the Scheme, of which sanction is
sought under Section 230-232 of the Companies Act of 2013, will not
ordinarily interfere with the corporate decisions of companies
approved by shareholders and creditors.

iii. It has also been affirmed in the petition that the Scheme is in the
interest of both the Demerged Company and the Resulting Company,

including their shareholders, creditors, employees and all ———

concerned.
In view of the foregoing, upon considering the approval accorde

the members and creditors of the Petitioner companies to

M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd.
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proposed Scheme, there appears to be no impediment in sanctioning

the present Scheme.
18. Consequently, the sanction is hereby granted to the Scheme under
Section 230 to 232 of the Companies Act, 2013.

i.  The Petitioners shall however remain bound to comply with the
statutory requirements in accordance with the law.

ii.  Notwithstanding the above, if there is any deficiency found or, the
violation committed, qua any enactment, statutory rule or regulation,
the sanction granted by this court to the scheme will not come in the
way of action being taken in accordance with the law, against the
concerned persons, directors and officials of the petitioners.

iii. =~ While approving the Scheme as above, we further clarify that this
order should not be construed as an order in any way granting
exemption from payment of stamp duty, taxes or any other charges
if any, and payment in accordance with law or in respect to any
permission/compliance with any other requirement which may be
specifically required under any law.

iv. In compliance with the requirement of Section 230 (1) of the Act, the
transferee company shall until the full implementation of the Scheme
of Amalgamation filed stated in Form CAA 8 along with the required
fee as prescribed in the Companies (Registration offices and fees)
Rules 2014 within 210 days from the end of each financial year.

v.  The appointment date as proposed in the Scheme of Arrangement
i.e., 01.04.2022 by the Petitioner Company is confirmed by this
Tribunal.

19. This Tribunal does further order: -

i. That the Transferor Companies shall stand dissolved without
following the process of winding-up; and

ii.  That all properties, rights and powers of Demerged Undertaking be
transferred without further act or deed to the Resulting Company and———=- .

2R T
accordingly, the same shall pursuant to Section 230-232 ofﬁh(?g. Ny

2\
/7 P 'fﬂ\
Companies Act, 2013 be transferred to and vested in the Resﬂsﬁgé “;, %’;\
. . [E 5. Dh 541
Company for all intents, purposes and interest of the Derr&‘ar‘ged - “J";y i? )}
\ ) . - * //
2
M/s. Harita Fehrer Ltd. Minda Storage Batteries Pvt. Ltd. and Uno Minda Ltd. ‘1,( e 2 c&‘\ d
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232(3) of the Companies Act,2013 without furtl?x?:[g act gfvdt‘eeod t;ep‘ 3
transferred to the Resulting Company and accordingly the same /616)\%'}

DD/DR/AR/Court Offiter

become the liabilities and duties of the Resulting Compﬁ% 2R pany Law Trituna
iv.  That all proceedings now pending by or against tHe«&Famkferor

Company and Demerged Undertaking shall be continued by or
against the Resulting Company; and
v.  That all the employees of the Transferor Companies in service, on the
date immediately preceding the date on which the scheme takes
effect, i.e. the effective date, shall become the employees of the
Transferee company on such date, without any break or interruption
in service and upon terms and condition not less favorable than those
subsisting in the concerned Transferor Companies on the said date;
and
vi.  That the Petitioner Companies, shall within thirty days of the date of
the receipt of this order cause certified copy of this Order to be
delivered to the Registrar of Companies for registration and on such
certified copy being so delivered, the Demerged Undertaking shall be
deemed to be transferred; and
vii.  That any person interested shall be at liberty to apply to the Tribunal
in the above matter for any directions that may be necessary.
20. Accordingly, the Scheme stands sanctioned and CP(CAA]/ 20
(ND)/2023 stands disposed of ina the above terms. 4«/ "\{—'?%\ .
Let copy of the order be served to the parties. / §U "\. - 2% 2\

?:7' 53
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DD/DH/AR/Cou De¥scnption of the Free hold Property of the Transferor | 0
National Company ]aw l' F mna _ £
Niew Delhi PART-II
Short Description of the u;se hold Property of the 149 lakhwi
Transferor Company ‘
Land situated at Plot No.5 Sector-10, [IE SIDCUL, Pantnagar, '
Rudrapur, Uttrakhand Pin 263153 India. ,
Total Area 44925 Sq. mtr o
PART-III ‘
Short Description of all the Stocks, Shares, Debentures and 3
other Charges in Action of the Transferor Company
Property, Plant and Equipment 8778.7 lakh |
Capital work-in-progress 14.3 lakh |
Non-Current Investment: |
| g
Trade Receivables: 1316.4 lakh
Cash and Cash Equivalents: 0.1 lakh
*
Axis Bank CC 95370
Axis Bk MR 1115 ,
Canara Bank -CA00019 627.8 lakh ]
Other Current Assets: 262.2 lakh i
- _!
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CONNECTED WITH
COMPANY APPLICATION NO. CA (CAA)-166 (ND)/2021

In the matter of:

Minda I Connect Private Limited
... Petitioner No.1/Transferor Company

WITH

Uno Minda Limited
(Formerly known as Minda Industries Limited)
...Petitioner No.2/Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Order Delivered on: 12.12.2023

Section: 230 to 232 of the Companies Act, 2013

CORAM

SH. ASHOK KUMAR BHARDWAJ, HON’BLE MEMBER (J)
SH. L.N. GUPTA, HON’BLE MEMBER (T)

PRESENT

For Petitioner Companies : Sr. Adv Sh. P. Nagesh, Adv. Pawan Sharma, 3
Adv. Anuj Shah, Adv, Shourya Ditya

For the RD (ND) : Adv. Shankari Mishra, Adv. Niharika Tanwar
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ORDER

PER: SH. L. N. GUPTA MEMBER (T)

The present Petition is jointly preferred by the Transferor and
Transferee Companies under Section 230 to 232 of the Companies Act, 2013
read with the Companies (Compromise, Arrangements and Amalgamations)
Rules, 2016 for approval of the Scheme of Arrangement/Amalgamation
(hereinafter referred to as ‘Scheme’), as contemplated between the
Companies, its Shareholders and Creditors. A copy of the Scheme has been

placed on record.

2. Minda I Connect Private Limited (hereinafter referred to as “the
Petitioner No. 1/Transferor Company”) having CIN U35900DL2014PTC
272202 is a company incorporated on 30.09.2014 under the Companies Act,
2013. The registered office of the Transferor Company is situated at B-64/1

Wazirpur Industrial area, Delhi -110052.

3. Uno Minda Limited (hereinafter referred to as the “Petitioner No.
2 /Transferee Company”) having CIN L74899DL1992PLC050333 is a Company
incorporated on 16.09.1992 under the provisions of the Companies Act, 2013.
The Transferee Company has its registered office at B-64/1 Wazirpur,

Industrial area Delhi -110052.
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4, The present Petition has been filed jointly by both Transferor and
Transferee Company. Therefore, both the Companies together are called
‘Petitioner Companies’ hereinafter. The Registered offices of both Companies

being in Delhi, the jurisdiction lies with this Tribunal.

5. From the records, it is seen that the First Motion petition was filed by
the Petitioner Companies for seeking directions for convening the meetings of
Equity Shareholders and Creditors of both the Company. This Tribunal in the
First Motion Application bearing No. CO. APPL. (CAA) 66/ND/2021, vide Order
dated 31.08.2021 and 20.10.2021, had directed to convene the meetings of

the equity shareholders and creditors of the Petitioner Companies.

6. Subsequently, the Second Motion petition was moved by the Petitioner
Companies in connection with the scheme of Arrangement/Amalgamation for
issuance of notices to the Central Government, Registrar of Company NCT of
Delhi & Haryana, Regional Director (Northern Region) MCA, Income Tax
Authorities, and to such other Objector(s), if any, and also for publication of
the said Scheme. Directions were issued, vide Order dated 07.04.2022 of this
Tribunal, requiring the Petitioner Companies to carry out a necessary
publication about the said Scheme in Business Standard” (English) and

Business Standard (Hindi) newspapers.

. Thereafter, the Petitioner companies filed an [A-258 of 2022 seeking
modification of the Scheme under consideration. Since the Petitioner

companies proposed to modify the Scheme post the first motion, this Tribunal,
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vide order dated 31.03.2023 directed the Petitioner Companies to place the
Modified as well as the Original Schemes before the stakeholders by convening
the meetings of their shareholders, Secured Creditors, and unsecured
creditors for obtaining their approval and also, make a publication of the
agenda of the meeting along with the Original & Modified Schemes in two

national newspapers. The petitioners were directed to file a compliance report.

8. In compliance with the aforesaid directions, the Chairman of the
stakeholder meetings filed its Reports on 05.05.2023 stating that the Modified
Scheme has been approved by the Shareholders, Unsecured Creditors, and

Secured Creditors of the Petitioner Companies with the requisite majority.

9. Subsequently, the present IA-177 of 2023 is moved by the Petitioners
seeking approval of the Modified Scheme of Arrangement/Amalgamation. After
hearing directions were passed vide Order dated 19.05.2023 requiring the
Petitioner Companies to carry out a necessary publication about the said
modified Scheme in the newspapers namely “Financial Express” (English) and
“Jansatta” (Hindi). Further, directions were given to issue notices to the
Central Government, Registrar of Company NCT of Delhi & Haryana, Regional
Director (Northern Region) MCA, Income Tax Authorities, SEBI, and Stock

Exchange and to such other Objector(s) to file objection, if any.

10. In compliance with the aforesaid directions, the Petitioner Companies
filed their Affidavit of Service dated 16.06.2023 confirming that the Notices of

the present Company Petition were published in the “Financial Express”
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(English) and “Jansatta” (Hindi) newspapers on 24.05.2023. The details of the

service of the notices to sectoral regulators as filed, read thus :

and Haryana

Minjstry of Corporate AlTairs
2. | Registrar of Companies, NCT of Delhi

8. No. Siaﬁltory _Au_thm_'ity?Sectm:nl Date and mesans of |
Regulator/Stock Exchange service
. | Regional Director, Northern Region, | Hand delivery and |
email on 26.05.2023

Hand delivery and |
email on 26.05.2023

4. | Official Liquidator

3. | Income Tax Cell, Delhi High Court

Hand delivé?y and |
email on 26.05.2023

Hand delivery and |
email on 26.05.2023

5. Securities and Exchange Board of India

6. | National Stock Exchange of India Limited

Etnail dated
26.05.2023 and
courier 27.05.2023

Email ~ dated
26,05.2023 and
courier 27,05,2023

1. BSE Limited

11.

Email

dated
26.05.2023 and

coutier 27,05,2023

On the issuance of the notice, the Income Tax Department filed its

Report dated 29.08.2023 in respect of the Petitioner Companies stating that

it has no objection towards the Modified Scheme of Arrangements/

Amalgamation proposed between the Petitioner Companies. The Report of the

Income Tax Department reads thus:
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OFFICE OF THE
PDEPUTY COMMISSIONER OF INCOME TAX,
CIRCLE 18(1}, DELH!
ROOM NO. 410, 4" FLOOR, C.R. BUILDING,
LP. ESTATE, NEW DELHI — 110002,

F.No. DEIT/Civale- LG L3 /MNOCLT/2023-24 7 .03 5 Datecl - =9 OH. 2023

Sh. Puncct Raj

Sr. Swtanding Counscl, Income Tax Departmient,
D-3/16. LOF . Ansari Rowad

16, Daryn anj, New Dalhi 110002

Suhjoct: Report/Comments regarding modified achoma of amalgamation fn
the cass of Minda X Conncct Pvi, Ltd. with Unoc Minda Ltd.

Kinl referenee s invited to the aforementioned subject. Im this regard, the
requisile report is s under-

2. Msfs MMinda 1 Connecl Bvt, Lad, PAN: AAJCMAIGHP ({Tranaferor Company) falls
undecr the jurisdiction of circte 16¢1), Now Diclhi.

a. An per the jnodifiecd mcheme of amalgamation the Transferee Company i.c. Una
Minda Lid. has made bonus issuse of cquity shares to its sharcholders in the
proportian of §:1 i.c. 1 New Equity share for every 1 existing Equity Share held
by shnrcholders of Transferee compnrty.

Q. In wview ©of (he above, it is staled Lbhat this office bas NO objections io the
proepusced modiffed schome of amalgamation io respect of M fe dinda £ Connest
Pvt. Ltd. {(Fransferor Company} with M/x Uno Minda Ltd. (Tronsferae
Compoany).

5. Report s being scat 1o you for further necessary action ut your end.

Yours fashfully,

{Barm Niwas Yadav)
ACIT, Circle 16[1)
MNew Dellis

RAM NIVWAS YADAV
Asst Commasoner of incoma Tas,
Carcle-14{1). Floom Mo - 419,
C. R Bulicieng, Mas Dalts

12. The OL too has filed its report dated 30.06.2023 stating the following:

“7. That in compliance of the directions of the Hon'ble Tribunal,
fresh meetings of the shareholders and creditors of the respective
petitioner companies were held on 05.05.2023. The shareholders
and creditors of said companies in their meetings have
accepted/ approved the amended share exchange ratio of the
shares of the Transferee Company to be allotted to the
shareholders of the Transferor Company by way of the proposed
modified Scheme of Amalgamation.

8. That the Official Liquidator on the basis of the above facts and
information submitted by the petitioner companies is of the view
that the affairs of the aforesaid Transferor Company do not
appear to have been conducted in a manner prejudicial to the
interest of its member or to public interest in terms of the
Companies Act, 2013.”
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13. During the hearing on 07.07.2023, it was observed that there was no
appearance on behalf of SEBI. Accordingly, this Tribunal issued a fresh notice
to SEBI. It was made clear that in the event of non-filing of any report by SEBI

before the next date of hearing, it will be inferred that it has nothing to say.

14. The Petitioner Companies vide their Affidavit dated 05.08.2023 stated
that they issued fresh notice to SEBI vide email dated 15.07.2023, Speed Post

and Registered Post dated 17.07.2023. They averred the following:

“4.  In response to the email dated 15.07.2023, NSE vide email dated

21.07.2023 intimated that it had no comment as there was no change to
the Scheme except for the consideration clause i.e., the swap ratio due to
bonus issue. A copy of the email dated 21.07.2023 issued by NSE is
annexed hereto and marked as ANNEXURE - 3.

S. It is further submitted that the Scheme is filed with Stock
Exchanges. The Designated Stock Exchange in turn forwards the
Scheme to SEBI. SEBI shares its comments to the said designated Stock
Exchange which in turn shares its observation to the company. The
Applicant Companies in the present Scheme have appointed National
Stock Exchange as the designated stock exchange and it has vide its
email dated 31.07.2023 confirmed that there are no comments of SEBI
on the change in swap ratio in the Scheme due to issue of bonus by
Transferee Company. A copy of the email dated 31.07.2023 issued by

NSE is annexed hereto and marked as ANNEXURE- 4.”
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The Petitioner Companies have placed the relevant emails received from NSE

in this regard, which read thus:

Tarun Srivastava/CORP/FIN/MNSR

From: Flora Matmari (LISCO) <fmatmari@nse.co.in>

Sent: 21 July 2023 18:17

To: Tarun Srivastava/CORP/FIN/MNSR; Manshi Lohiya/MWTL/FIN/MNSR; Gorakh
Koundal/CORP/FIN/MNSR

Cc: DL-Scheme

Subject: RE: Notice of hearing in terms of Order dated 07.07.2023 - In the matter of Minda |

Connect Private Limited and Uno Minda Limited- CP(CAA) - 30/ ND /2022

EXTERNAL EMAIL: This email originated from outside of Uno Minda. Do not click or open altachments or URLs
unless you recognize the sender and know the content is safe

Dear Sir,

This is with reference to our discussion and pursuant to the undertaking provided by the Company, it has been
;observed that there is no change in the Scheme apart from the change in consideration clause i.e. swap ratio due'to !
Bonus issue. Accordingly, the Exchange does not have any comment on the observation letter already issued by us
for Scheme of Amalgamation of Minda | Connect Private Limited (Transferor Company) with Minda Industries
Limited (Transferee Company) and their respective shareholders and creditors .

Thanks & Regords,
Flora Matmari

Deputy Manoger — Listing Approvals

National Stock Exchange of India Limited (NSE)

Exchange Ploza, Bandra Kurla Complex, Bandra East, Mumbai — 400051
Contact no : 8452916958

www. nseindig.com

{3 NSE

Tarun Srivastava/CORP/FIN/MNSR

From: Flora Matmari (LISCO) <fmatmari@nse co in>

Sent: 31 July 2023 19:14

To: Tarun Srivastava/CORP/FIN/MNSR; Manshi Lohiya/MWTL/FIN/MNSR, Gorakh
Koundal/CORP/FIN/MNSR

Ce: DL-Scheme

Subject: RE: Notice of hearing in terms of Order dated 07.07.2023 - In the matter of Minda |

Connect Private Limited and Uno Minda Limited- CP(CAA) - 30/ ND /2022

EXTERNAL EMAIJL: This email originated from outside of Uno Minda. Do nat click or open attachments or URLs
unless you recognize the sender and know the content is safe

Dear Sir,

In furtherance to below mall, kindly note, SEBI does not have any comment on the comments letter already issued
by them for Scheme of Amalgamation of Minda | Connect Private Limited (Transferor Company) with Minda
Industries Limited (Transferee Company) and thelir respective shareholders and creditors.

=
Thanks & Regards,
Flora Matmari

Depuly Munager — Listing Approvals

National Stock Exchange of India Limited (NSE)

Exchange Ploza, Bandro Kurlo Camplex, Bandra East, Mumbal — 400051
Contact no. : 8452916958

www nseindia.com

€ NSE
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On perusal of the abovementioned emails, it is observed that neither the

NSE nor the SEBI has conveyed any objection to the proposed Modified

Scheme.

15.

During the hearing on 01.09.2023, Ld. Counsel appearing for the RD

pointed out that there is no mention of the “Appointed Date” in the Scheme.

Accordingly, this Tribunal directed the following:

IA-177/2023: Indubitably the scheme of the merger does not contain any
specific Appointed date (calendar date). Ld. Counsel for the Applicants
submitted that all the Applicants would file separate affidavits indicating the
specific Appointed date (calendar date) regarding the terms of the scheme and
the affidavit would be given wide publicity by making publication in two
leading newspapers having all India circulation to ensure that all stakeholders
are aware about the indication of the Appointed date, which could not be

mentioned in the scheme.

Let the needful be done within four weeks and the publication be made within
two weeks. In the publication/advertisement to be made in two leading
newspapers having all India circulation to ensure that all stakeholders
including shareholders/creditors etc., the Applicants would specifically
mention that the scheme of merger involved in the present proceedings did
not contain any appointed date and now the Applicants have proposed a

particular Appointed (calendar date) and if anyone concerned with the scheme

has any objection to the Appointed date, he may approach the Board of

direction.

In the event of there being no objection, it would be presumed that the
Appointed date to be indicated in the affidavit is acceptable to all concerned

viz. shareholders/creditors etc.

List on 20.10.2023.
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16. In compliance with the aforesaid directions, the Petitioner Companies
filed their Affidavits dated 13.10.2023 stating that the proposed Appointed
date for the Modified Scheme is 01.04.2023. It has been further stated that
the publication/advertisement regarding the Appointed Date has been made
in “Times of India” (All Editions) and “Jansatta” (All Editions) newspapers on
16.09.2023.

17. During the hearing on 20.10.2023, Ms. Shankari Mishra, Ld. Counsel

appearing for the RD submitted that the objection espoused by the RD qua

the appointed date is already complied with and hence, no longer pressed.

18. Other than the above, the RD filed its report enclosing therewith the

following observations of the RoC Delhi:

10. That as per Clause 31 of the Report of ROC Delhi, dated 03.07.2023, following
observations were pointed out:

I. As per the Auditor’s Report for year ended 31.03.2022 of Transferor

company, the company has incurred cash losses of Rs 47,46,640 in the

curvent financial year (2021- 22) and it has incurred cash loss of Ks.

—

—

LY XN\
~ oy W80,06,588 in the immediately preceding financial year.
o 2\ As\per the Auditors Report for year ended 31.03.2022 of Transferee
ath 2\ As\y : port
7. | Edjhpany, in some cases wherein the title deeds of the immovable Propertics
v «'K\‘a‘;"‘
R W 4 .- . .
T OY/in the nature of freehold land and leasehold land which were acquired
- '_.l:'-"’ " IL:\\\I
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pursuant to a Scheme of Amalgamation were approved by National
Company Law Tribunal's (NCLT) and which are not individually held in
the name of the Company, however the deed of merger has been registered
by the Company. The same may be clarified by the company.

. As per the Auditors Report for year ended 31.03.2022 of Transferee
company, the Company has been sanctioned working capital limits in
excess of Rs. five crores in aggregate from banks during the year on the
basis of security of current assets of the Company. Based on the records
examined in the normal course of audit of the financial statements, the
quarterly statements filed by the Company with such banks are not in
agreement with the books of accounts of the Company. The same may be
clarified by the Company.

. As per the Auditors Report for year ended 31.03.2022 of Transferee
company, the company has various dues of goods and services tax,
provident fund, employees' state insurance, income-tax, sales-tax, service
tax, duty of custom, duty of excise, value added tax, cess, and other statutory
dues have not been deposited on account of any dispute.

. The Transferee Company may kindly be divected to comply with the
provision of section 232(3)) of the Companies Act, 2013 in regard to fee

payable on its revised authorized share capital.

That keeping in view of above observations, the Hon’ble Tribunal may satisfy itself

w.r.t. scheme and pass such order or orders as deemed fit and proper.

S
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19. In response to the aforesaid observations, the Petitioner Companies

have filed their reply stating the following:

Para No. of | Particulars | f‘az'_c—._—‘—“%
[ the Report Number of
the RD
| Report

Observation | Ay per the Auditar’s Repore for vear ended | Pige No. 4
as stated in | 3/.03.2022 of Transferor company, the comperni:
Para 101) has incwrred cash losses of Rs $7.46,640 in the
crrrettl financial veer (202 1= 2240 aad it has incarred
cash loss of Rs. 2,80,06.385 in the immediately
preceding financial yvear. ] [

| Reply by | Itis bubm]tlcd that after the scheme of drrdnguncnl
Transferor stands  approved and  become  cffective.  the | :
e oripany Transtercee Company shall cnsure that it would make | |

appropriate wweatment in its boaoks of accounts with
respect 1o carry forward and set ot ol accumulated
losses and un-absorbed depreciation aceruing and
Crelating to the operations ot the business trom the
appaointed date onwards of the Transferor Company
as per the applicable provisions ot Scction 72A of
Income Tax Act, 1961 and procedures of Income |
Tax Act and rules made thercunder read with |
relevant  circulars,  claritications,  notifications.

amendment issucd thercunder from time to time. |
Further, the Transieree Company will camply with
the conditions of” Section 72A of the Income "Tax
Act, 1961

Observation | Ay per the Awvditors Reporr for vear ended | Page No. 4
as stated in | 3L.03.2022 of Transferce Company, i sobre cases & 5
Para 10(2) wherein the title deeds af the iremovable Propertios
in the natnre of freehold land and teasehaold land
w/iich were acquired purswsarnt to a Schenie of
Anmcilganication were  approved by Neatioral
Company Law Tribunal’s (NCLT) and wiich are not
individualiv held in the name of the Contpany,
| however the deed of merger has beenr regiseered by
the Company., Fhe same mav be clavified by the
t fJ-‘HJf' .HI\

'-R_cpl__v“ by | Fiue deeds in immovable propertics as reterred in |
Transferee the Auditors Report were acquired by the Translerce
Company Company pursuant to the Schenic of Amaulgamation

ol (i) Minda Fiamm Acoustic Limited with
Transterce Company (i) Merger of M Casting
L.imitcd. Minda Rinder Private Bimited ¢Formerly
known as Rinder India Private limited). dDinda
Aute Industrics Limited with 1 ransteree Company
(iii) Merger of Flarita Scalings Systems Limited
with  Transtoree Company  as approved by this
Hon'ble 'I'ribunat and are not individually held in the
naime of ' ransterce Company. Transferee Company
has filed the ncecessary application with Deputy
Commissioner, Revenue Department, Government
| Oof NCT of Delhi for adjudication of stamp duty on

moerger order of Harita Scatings Systems Limited
with  Transteree  Company  which  is  under
adjudication. Post adjudication of stamp duty, name
a a Y e - be chang iy
(.l the property ow n¢r§|!/l!)‘::wi}i\‘t klh‘ﬂvl' u[ w. uu___
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"name of the Transferee Company. It may be noted
that the physical possession of the said properties
arc with Transferee Company and fortns part of the

' undertaking of the Transterce Company. For other
properties  acguired (hrough other mergers, the |

| Company will 1ake steps based on the adjudication
order for prapertics acquired through Flarita Scating
Systwems  Limited mwerger with  the  Trunsferee
Company, |

L Observation  ds per the Auditors Report  for year ended | Page No. §
las stated in | 37.003.2022 of Transferee company, the Company
Para 10(3) fes heen sanctioned working capital limits in excess
of Rs. five croves inr aggregate flrons banks during the
dwar on e basis of secirity of current asscets of thie
| Canpany. Based on the records examined in the
normal conrse of audit of the financial statements,
the guarteviy statemenis filed by the Company with

such banks are not in agreement with the books of”

| accotnts of the Comparny. The same mav be clarified |

| by the Company.

Reply M | LU is submitted that the quarterly statements filed by -
Transferee the Transferee Company with banks or financial
Company institutions for waorking capital limits as availed by

| the Transferee Company were provisional and based
an unaudited financial results/financial statements.
After the closure of books of account and audit |
| thereol, the diflerence was identified by Transferec |
Company and the reason of such non-agreement of
provisional figures viz-a-viz the audiled figures was
disclosed in Note No. 12 of the Audited Financial
| Statement of Transteree Company for FFY 2021-22,

[ Observation | As  per the Awditors Report  fir  vecar ended | Page No. §
as stated in | 3/2.03.2022 of lransferve cowmpany. the company:
Para 10(4) has various ducs of gooads and  services  faxw,

provident fiend. emplovees’ state inswrance, fncoenie-

fax, safes-tax, service tax. dity of cuscam, dugy of |

excise. valuwe added rax, cess, and other siatinary

dues have nor been deprrsited on aocaunt af oy

| disprute. | |

' Reply by the | As stated in the R1D Report, the statutory ducs as -
Transferce referred in Auditor's report (or the yvear ended

| Company 31.03.2022 have not been deposited on account of |

dispute andd the same are pending bhetore various

forums as detailed in the said report. -

(i) 1t is reiterated that that above remark is selt-
explanitory because 1the statutory dues are
pending on account of dispute only and not |
otherwisce, ‘

(it) The ‘Transforee Compamny  undertakes  to
adhere and comply with the outcome of the
procecdings pending before various forums

o apainst the ;s'm“%_—ﬁ%.{ﬁ listed in the #‘?}gl_pﬁ%:\

S 7 -
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Auditor’s report lor the year ended March 31,
2022 atter tollowing duc process ol law |
without jeopardizing its right to appeal to a
higher authority in accordance with law.,
Observation | The Transferee Comparny may kindly be directed 1o | Page No. 5
as stated in | comply with the provision of section 232(3} of the
para 13(5) Companies Act, 2013 in regard to fee peyvable on s
| revised awtlorized share capital, |
Reply by the | With reference to para 10(5) of the report, it is - |
Transferee | submitled that the Scheme provides Tor merging of |
Company authorized share capital of Transferor Company |
with Transleree Company in para 15 ot the Scheme. }
|
|

The Transfer¢e Company undertakes that il will
camply with the provision of section 232(3)(i) of the
{ Companies Act, 2013 inregard o adjustiment of fees
- upon clubbing of Authorised Share Capital(s) of the
Iransleror Campany with the Authorised Share J

; Capital of the Transferce Company upon  the |
Scheme becoming effective.
20. The material observation raised by the RD is that the Transferee
Company has not paid the various statutory dues. In response, the Transferee
Company stated that it has not paid the dues because of the disputes pending
before other forums and not otherwise. In our view, the Transferee Company
would be in existence post- Amalgamation. Further, the scheme does not come
in the way of the statutory authorities to recover their dues. It goes without
saying that the contentions of the parties would be open before the relevant

fora where disputes are pending.

21. On Perusal of the observations of the RD, it is observed that there is no
such clause in the Modified Scheme which could be termed as oppressive.
Further, the RD has not expressly recommended for rejection of the Scheme.

Since the Petitioner Companies had given a satisfactory reply and there was

IA-177/ND/2023 In CAA-30/ND/2022
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no further objection raised by the RD during the hearing, we find no

impediment in proceeding ahead with the matter.

22. Given the foregoing facts and discussion and upon considering the
approval accorded by the Members and Creditors of both the Petitioner
Companies to the proposed Scheme and no sustainable objections having been
raised by the Office of the Regional Director (North), Income Tax Department,
OL, Stock Exchange, SEBI or any other interested party, there does not appear
to be any impediment in granting sanction to the Scheme. Accordingly, the
sanction is  hereby granted to the Modified Scheme of
Arrangement/Amalgamation annexed with IA -177 of 2023, proposed by
the Petitioner Companies under Section 230 to 232 of the Companies
Act, 2013. The Modified Scheme of Arrangement/ Amalgamation shall be
binding on the Petitioner Companies and their Shareholders and Creditors.
The Petitioner Companies shall remain bound to comply with the statutory

requirements in accordance with law.

23. Notwithstanding the above, if there is any deficiency found or violation
committed qua any enactment, statutory rule or regulation, the sanction
granted by this Authority to the Scheme will not come in the way of action to
be taken, albeit, in accordance with law, against the concerned persons,

Directors and Officials of the Petitioner Companies.

24. While approving the Scheme as above, it is clarified that this Order

should not be construed as an order in any way granting exemption from

IA-177/ND/2023 In CAA-30/ND/2022
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payment of Stamp Duty, Taxes or other statutory dues, if any, and payment in
accordance with law or in respect to any permission/compliance with any other
requirement, which may be specifically required under any law. Further the
approval of the Scheme would in no manner affect the tax treatment of the
transactions under the Income Tax Act, 1961 or serve as any exemption or
defense for the Petitioner Companies against tax treatment in accordance with

the provisions of the Income Tax Act, 1961 and the rules and regulations made

thereunder.

25. THIS TRIBUNAL FURTHER DIRECTS with respect to Transferor

Company and Transferee Company, that:

(i Upon the sanction of the Modified Scheme becoming effective from
the appointed date of Amalgamation/Arrangement i.e., 01.04.2023,
the Transferor Company shall stand dissolved without undergoing

the process of winding up.

(iij All benefits, entitlements, incentives and concessions under
incentive schemes and policies that the Transferor Company are
entitled to including under Customs, Excise, Service Tax, VAT, Sales
Tax, GST and Entry Tax and Income Tax laws, subsidy receivables
from Government, grant from any governmental authorities, direct
tax benefit/exemptions/ deductions, shall, to the extent statutorily
available and along with associated obligations, stand transferred to
and be available to the Transferee Company as if the Transferee
Company was originally entitled to all such benefits, entitlements,

incentives and concessions;

IA-177/ND/2023 In CAA-30/ND/2022
Minda I Connect Private Limited with Uno Minda Limited Page 16 of 18

Page 363



(iii)

(iv)

All contracts of the Transferor Company, which are subsisting or
having effect immediately before the Effective Date, shall stand
transferred to and vested in the Transferee Company and be in full
force and effect in favor of the Transferee Company and may be
enforced by or against it as fully and effectually as if, instead of the
Transferor Company, the Transferee Company had been a party or

beneficiary or obliged thereto;

All the employees of the Transferor Company shall be deemed to have
become the employees and the staff of the Transferee Company with
effect from the Appointed Date, and shall stand transferred to the
Transferee Company without any interruption of service and on the
terms and conditions no less favorable than those on which they are
engaged by the Transferor Company, as on the Effective Date,
including in relation to the level of remuneration and contractual
and statutory benefits, incentive plans, terminal benefits, gratuity

plans, provident plans and any other retirement benefits;

All liabilities of the Transferor Company, shall, pursuant to the
provisions of section 232(4) and other applicable provisions of the
Company Act, 2013, to the extent they are outstanding as on the
Effective Date, without any further act, instrument or deed stand
transferred to and be deemed to be the debts, liabilities, contingent
liabilities, duties and obligations etc. as the case may be, of the
Transferee Company and shall be exercised by or against the

Transferee Company, as if it had incurred such liabilities.

All proceedings now pending by or against the Transferor Company

be continued by or against the Transferee Company.

The Income Tax department is permitted to retain its recourse for

recovery in respect of demand and any other future liabilities of the
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transferor Company and the transferee company, i 1Leépe<3'te\\dgre--- eseneess

assets sought to be transferred under the proposed ‘schemc

(viii) That any person interested shall be at liberty toiapply: to- this- (ﬂ.f 124 23

oo Bielivery of Copy e ol 2.7 |
Tribunal in the above matter for any directions that may be v { }
necessary. o (‘(;K >

DIDR/AR/Court Offices

1\4 I:".I’.'ll'
el Wl

; - Yoo Company Ls
(ix) Further, the approval of the Modified Scheme would not come in the
way of the Statutory Authorities to recover their dues. The
contentions of the parties would be open before the relevant fora

where disputes are pending.

The Petitioner Companies shall within thirty days of the date of the

receipt of this Order or on sanction of the Modified Scheme, whichever is later,

cause a Certified Copy of this Order to be delivered to the Registrar of Company

for registration and on such Certified Copy being so delivered, the Transferor

Company shall be dissolved and the Registrar of Company shall place all

documents relating to the Transferor Company on the file kept by him in

relation to the Transferee Company and the files relating to both the Petitioner

Companies shall be consolidated accordingly.

IA-177/2023 and CAA-30 of 2022 are disposed of accordingly.

Sd/- ! Sd/-

(L. N. GUPTA) f . (ASHOK KUMAR BHARDWALJ)
MEMBER (T) __ MEMBER (J)
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(A)

(B)

CERTIF

For Minda | Connect Private Limited

BACKGROUND OF THE COMPANIES

1.

Minda | Connect Private Limited, the “Transferor Company” is 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 - 110052. The Transferor Company.is engaged inter
alio in the business of development of software, hardware and designing, programming
in automotive mobility and Information technology segment, Automation providing
product and solution.

UNO Minda Umited (Formerly Known as Minda Industries Limited), the “Transferee
Company”, is a public company Incorporated on 16" Day of September, 1992 under the
provisions of the Companies Act, 1956 bearing CIN L74899DL1992PLC0O50333, and is
having its registered office at B-64/1, Wazirpur Industrial Area, New Delhi — 110 052, The
Transferee Company is engaged inter aliain 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.

RATIONALE OF THIS SCHEME

1,

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

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;

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 — I Connect and Carot have

IED TRUE CO®¥ established as a leading telematics KEERHRIENTRURGHPY

" For UNO MINDA LIMITED
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10.

11.

12.

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, deslgning, programming in
automotive mobllity 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 avall 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 Company to
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 prejudii:ial to the interests of the concerned
shareholders, creditors orgeneral public at large.

OVERVIEW AND OPERATION OF THIS SCHEME

This Scheme provides for Amalgamation of the Transferor Company with the Transferee Company
and the consequent issue of equity shares by the Transferee Company In the manner set.out in
this Scheme. .

PARTS OF THIS SCHEME

This Scheme is divided into the following parts:

1.

RTIFIED TRUE COPY

PART | deals with the definitions of the termis used in this Scheme and share capital details
of the Parties (defined hereunder);

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

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

CERTIFIED TRUE copy
For UNO MINDA LIMITED
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PART | —L:I;

DEFINITIONS AND SHARE CAPITAL

1. DEFINITIONS

1.3 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 bave 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 Companles
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, treatles, statutes, laws (including
the common law), codes, notifications, rules, regulations, policies, guidelines, circulars, directions,
directives, ordinances or orders of any Appropriate Authority, statutory authority, court, tribunal
having jurisdiction over the Parties; (b) approvals; and (c) orders, decisions, injunctions,
judgments, awards and decrees of or agreements with any Appropriate Authority having
jurisdiction over the Parties as may be in force from time to time;

“Appropriate Authority” means:

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

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

(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 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 m 6‘%3 COPY
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“Eligible Members” means the shareholders of any of the Transferor Company who shall be .1_0

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; (i) 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;
“ROC” means the Registrar of Companies, NCT of Delhi & Haryana.;

“Secheme” 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;

“SEB| 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 Natlonal Stock Exchange of India Limited
(“NSE"), as the case may be;’

»’*raxatlon" 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 Iewed by reference to income, profits, book profits, galns,
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1.2

2.1

net weallh, 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 primatily to the Iransferor Company or the

Transferee Company or any other Person and all surcharges, education cess, penalties, charges,

costs and interest relating thercto;

“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 7 value added tax, service tax, goods and
services tax, exclse duty, customs duty or any other levy of similar nature;

“Transferee Company” means UNO Minda Limited (Formerly known as Minda Industries
Umited), a public listed company incorporated on 16" Day of September, 1992 under the
provisions of the Companies Act, 1956, bearing CIN L74899DL1992PLCO50333, and is having its
registered office at B-64/1, Wazirpur Industrial Area, New Dethi — 110 052;

“Transferee Company New Equlty 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
U35300DL2014PTC272202 and is having its registered office at B-64/1 Wazirpur, Industrial Area,
New Delhi DL 110052.

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-clau;es 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 er 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 in¢lude 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 31% December 2019 is as follows:

Particulars | 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
73,37,841 equity shares of INR 10 each 7,33,78,410
o Total 7,33,78,410
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2.2

31

Subsequent to the above date, there has been no change In the authorised, issued, subscribed 20

and paid up share capftal of the Transferor Company till the date of approval of the Scheme by
the Board of the Transferor Company.

.

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

Particulars I INR,
Authorised Share Capital ) v
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 '
1,83,500 ‘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 Preferénce Shares of INR 3,50,00,000
10 each

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

Total | 120,13,14,500

Issued, Subscribed and Pald-up Capital
26,22,16,965 equity shares of INR 2 each . 52,44,33,930
Total 52,44,33,930

Subsequent to the above date, there has been ho 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.

Thee equity shares of the Transferee Company are listed on the Stock Exchanges namely Bombay
Stock Exchange (BSE) and National Stock Exchange of Inidia 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 18 of this Schemie, 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 2" L

TRANSFER OF ASSETS AND LIABILITIFS

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
statad herain, with effect from the Appointed Date:

4.2.1  allassets of the Transferor Company that are movable in nature or arc 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 Clause 4.2.3 below, with respect to the assets of the Transferor Company, other
than those referred to in Clause 4.2.1 ahove, including all rights, title and Interestsin 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
Transferée 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 appurténances), 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 coopérative 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;

42.4 all debts, liabilities, duties and obligations (debentures, bonds, notes or other debt
securitids) 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,
llabilities, 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

. g isen in order to giv isions of this Clause 4;
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5.

6.1

4.2.5 unless otherwise agreed to between the Parties, the vesting of all the assets of the ZZ

Transferor Campany, 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
Fncumbrances shall he confined anly 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 rafarenca 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 avalled 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 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 orders received or presented for encashment which are
in the name of the Transferor Company after the Effective Daté 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 grarited 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, orbe 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
tenancles, privileges, powers, facllities 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
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6.2

6.3

7.

7.1

7.2

For Minda | Connect Private Limited

deemed to be contracts, deeds, bonds, agreements, indemnities, guarantees or other similar
rights or entitlements whatsoever, schemes, arrangements and other Instruments, Permits,
rights, antitlernents, licenses (Including the licenses granted by any Appropriate Authority) of the
Transteree Company. Such properties and rights described hereinabove shall stand vested in the
Transferee Company and shall be deemed to be the property and become the property by
operation of law as an integral part of the Transferee Company. Such contracts and properties
described above shall continue to be in full force and continue as effective as hitherto in favour
of or against the Transferee Company and shall be the legal and enforceable rights and interests
of the Transleree Company, which can be enforced and acted upon as fully-ahd 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 pértaining 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 otheér 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 deemeéd 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 Transféree 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 Transféree Company shall not be less favourable than
those apbllcable 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 deposlted in the
existing provident fund, gratulty fund and superannuation fund respectively of the Transferor
Company.
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7.3

7.4

9.1

9.2

9.3

9.4

9.5

Upon transfer of the aforesaid funds to the respective fu;'sds 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
emplayees 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 aforesald, 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-judiclal, arbitral or other administrative
proceedings of whatever nature (hereinafter called the “Praceedings” 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 behaif of the Transferar 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 tothe 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. Minimurn
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 incéntive 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 Scherne.

It is hereby clarified that in case of any réfunds, 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
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10.

10.1

10.2

10.3

10.4

10.5

sanctioned this Scheme under Sections 230 to 232 of the Act, the relevant refund, benefit, 2 5

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 20 (Twenty) 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 Transferar 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 commiittee 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. 1t 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 pricesand 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
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10.6

10.7

10.8

10.9

10.10

10.11

11,

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 respéect 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 difflculties 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 -:[Q. The Board of Directors of the Transferor
Company shall be empowered to remove such difficultiées 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 pari-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 undér Section 62 of the Companies Act, 2013 and any other-applicable
provislons 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 undér 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 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 adimit 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 shall remain frozen in the depositories system until listing and trading permission is
granted by the stock exchanges. )

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

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

2015
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GENERAL TERMS & CONDITIONS

27

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 cqnsistent with
past practices.

13.3 Al 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 Comipany 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 incréase, decrease, reduction, re-classification, sub-division
or consolidation, re-organisation, or in any ether 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 ii existence.
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141

15.

154

15.2

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 of 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 Efféctive 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 llabilities 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
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 RaC 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 Transfetor
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 incréase 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 71,50,00,000
30,00,000 ‘A’ Class 9% Cumulative-Redeemable Preference Shares of 3,00,00,000
INR 10 each ‘
1,83,500 ‘B’ Class 3% Cumulative Compulsory Convertible Preference 40,13,14,500
Shares of INR 2,187 each
35,00,000 ‘C’ Class 3% Cumulative Redeemable Preference Shares of 3,50,00,000
INR 10 each
1,00,00,000. 1% Non-Cumulative Fully Convertible Preference Shares of 10,00,00,000
INR 10 each ‘

. 128,13,14,500
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15.3

15.4

16.

16.1

16.2

17,

17.1

17.2

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

Memorandum of Association

“v. The Authorised Share Capital of the Company is Rs, 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 ‘8’ 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 39 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 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

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 amendmenits of this Scheme at afy 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. : Y
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18.

181

18.2

18.4

19,

19.1

19.2

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 Sc,héme,
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 implementatian 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 beldw:

18.2.1 Part Il of the Scheme shall be' made effective subject to the satisfaction or waiver of
conditions mentioned in Clause 18.1 by 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 tneir 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 ahy, 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
orotherwise to the same extent applicable in relation to the Part Il set out in this Scheme, related
matters and this Scheme itself.

5 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. CERTIFIE
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19.3

19.4

19.5

20.

20.1

§

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 thelr authorised representative, this Scheme shall become null and vold 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 Ii_avbi.l]ties
whatsoever shall accrue to or be incurred inter se the Parties or their respective shareholders or
creditors or employees or any other Person, save and except in respect of any act or deed done
prior thereto as Is contemplated hereunder or as to any right, liability or obligation which has
arisen or accrued pursuant thereto and which shall be governed and be preserved or worked out
as is specifically provided in the Scheme or in accordance with the Applicable Law and in such
case, each Party shall bear Its own costs, unless otherwise mutually agreed.

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

COSTS AND TAXES

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

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

20.1.2 all other costs, charges and expenses (including, but not limited to, any taxes a’nq 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 reéspective Parties.
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