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August 14, 2021

The Board of Directors

Pritika Auto Industries Limited

Plot No. C-94, Phase-V1I Industrial Focal Point,
S.ALS. Nagar, Mohali 160055

Punjab

Dizar Members of the Board,

Sub: Fairness opinion on the Share Entitiement Ratio for the proposed Scheme of Arrangement (herein
after referred to as “Scheme”) for demerger and vesting of the ** Automotive/Tractor/Ensineerin
Components Business Undertaking” of Pritika Industries Limited {“PIL" or “Demerged Company”) as

a going concern to Pritika Auto Industries Limited (“PAIL" vr “Resulting Company”) in termys of SEBI

Listing Obligations_and Disclosure Requirements) Regulations, 2015 (“Listing Regulations”) read

together with the SEBI Circulur No, CFD/DILI/CIR2017/21 dated 140 Murch 2017 and SEBI Circular

No.  CED/DILI/CIR/2018/2  dated 3 January 2018  read with Master cireular  no.
EBLHO/CFRY, L/CIRAP 2020249 duared 22nd December, 2020

Ref.: Our Engagement Letter duted August 07, 2021,

We understand that the Board of Pritika Industries Limited (“PIL" or “Demerged Company™) s
considering demerger their *“Automotive/Tractor/Engineering Components Business Undertaking’ as a
going concern to Pritika Auto Industries Limited (“PAIL” or *Resulting Company™), collectively referred
to as the “Companies”, through a Scheme of Arrangement (hereinafter referred 1o as the “Scheme™)
pursuant to Sections 230 to 232 and other applicable provisions of the Companies Act, 2013.

In this context, the Companies has appointed Payal Gada, FCA as the “Registered Valuer” to recommend
the share entitlement ratio (“Share Entitlement Ratio") for the proposed demerger, as required under the
Companies Act, 2013,

Systematix Corporate Seivices Limited (“Systematix"), a SCBI registered Category | Merchant Banker
having permanent Registration Number INM000004224 and also empanelled as independent valuer at BSE
Limited (“BSE”) and National Stock Exchange of India Limited (*“NSE"), has been appuinted by the Board
‘of Directors of PAIL to provide “Faimess Opinion™ pursuant 1o Regulations 11, 37 and 94 of the Listing
Regulations read with SEBI Circular CFI¥DIL3/CIR2017/21 dated March 10, 2017 and SEBI Circular
N CFDVDIL3/CIR/2018/2 dwed .Ianuu‘rj( 03, 2018 read with Master circular no.
SEBIHO/CFD/DILI/CIR/P/2020/249 dated 22 December, 2020 a5 amended from time to time (both are
Jointly referred to as the “SEBI Circulars”).

Our upinion is subject to the scope, assumptions, exclusions, limitations and disclaimers detaited
hereinafter. As such the opinion is to be read In totality, and not in parts, in conjunction with the relevant
documents referred to therein.
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Systematix Corporate Services Limited
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[. SOURCES OF INFORMATION
The sources of information, which have been furnished to us by the Companies, are as follows:

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

s Draft Scheme of Arrangement between Demerged Company and Resulting Company;

*  Audited financial statements of PIL for the year ended 315t March, 2021, 31st March 2020 and 31st
March, 2019.

*  Audited financial statements of PALL for the year ended 3 Ist March, 2021, 3 Ist March 2020 and 315
March, 2019

«  Details of share capital of PIL and PAIL as on the Valuation Date

o Details of ¥ Automotive/Tractor/Engineering Components Business Lndertaking of PIL.

* Discussions  with:  the  Management regarding  the  business  operations of  the
“Automotive/Tractor/Engineering Components Business Undertaking of PIL and PAIL.

IL SCOPE, LIMITATIONS, ASSUMPTIONS, EXCLUSIONS AND DISCLAIMERS

Qur Opinion and analysis is limited 10 the extent of review of the documents as provided o us and
described above,

We have relied upon the accuracy and completeness of all information and documents provided to us,
withput carrying out any due diligence or independent verification or validation of such information to
establish its aceuracy or sufficiency. We have not reviewed any financial forecasts relating to the Demerged
Company and the Resulting Company, We have not conducted uny independent valuation or appraisal of
any of the assets or liabilities of the Demerged Company and the Resulting Company. In particular, we do
not express any opinion as tw the value of any asset of the Demerged Company and the Resulting
Company, whether at current prices or in the future.

We do not express any opinion us to the price at which shares ol the Resulting Company may trade at any
time. including subsequent to the date of this opinion. In  rendering our opinion, we have assumed, that
the Scheme of Arrangement will be implemented on the terms described therein, without any waiver or
muodification of any material terms or conditions, and thal in the course of obtaining the necessary
regulatory or third party approvals for the Scheme of Arrangemeni. no delay. limitation. restriction or
condition will be imposed that would have an adverse effect on the Demerged Company and the Resulting
Company and their respective shareholders:

We do not express any opinion as to any tax or other consequences that might arise from the Scheme on
the Demerged Company and the Resulting Company and their respective shareholders, nor does our
opinion address any legal, tax, regulatory or accounting maters, as to which we understand that
the Companies have obtained such advice as it deemed necessary from qualified professionals.
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We assume no responsibility for updating or revising our opinion based on circumstances or events
oceurring after the date hereof. Our opinion is specific to the Arrangement as contemplated in the Scheme
provided to us and is not valid for any other purpose.

We may currently or in the future provide, investment banking services to the Resultant Company and/or
its subsidiaries or their respective affiliztes that are unrelated to the proposed Scheme, for which may
receive customary fees. In addition, in the ordinary course of their respective businesses. affiliates of
Systemalix may actively rrade in the securities of the Resultant Company on behalf of their customers and.
accordingly, may at any time hold a pesition in such securities. Our engagement and the opinion expressed
herein are for the use of the Board of Directors of the Demerged Company and the Resulting Company in
connection with the consideration of the Scheme of Arrangement and for none other. Neither Systemalix,
nor its affiliates; partners, directors, shareholders, managers, emplovees or agents of any of them, makes
any representation or warranty, express or implied, as to the information and documents provided 1o us,
based on which the opinion has been issued. All such parties and entities expressly disclaim any and all
liability for, or based on or relating to any such information contained therein,

Our opinion is not intended to and does nol constitute & recommendation to any shareholder as 1o how such
halder should vote or act in connection with the Scheme or any matter related thereto.

This report may be submitted to the Stock Exchange(s), SEBI, the National Company Law Tribunal
(NCLT) and such other statutory and regulatory authorities from whom approval is required under
applicable law. The report may also be disclosed on the websites of the Demerged Company and the
Resulting Company and made available to the respective shareholders and creditors in connection with the
approval process for the Scheme.

The fee for this engagement is not contingent upon the results of this report.

HLBACKGROUND OF THE COMPANIES
A. THE DEMERGED COMPANY (“PIL™)

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

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

The CIN of the Company is U85100PB1997PLCO38216.

PIL has 2 divisions, namely the Automotive/Tractor/Engineering Components Business Undertaking and
the Healthcare and investment business undertaking (“HI undenaking™)

PIL has 2 divisions namely the Automotive Components Business Undertaking and the Healthcare and
Investment Business Undertaking. Automotive Components Business Undertaking is into the business of
manufacturing of tractors and automobile parts and the other undertaking fs into the business of Healthcare
including OPD services, diagnostic labs and Investments.

£ —————————

4" 1 .
i -~
7 2
. | Aé‘*“
el I
|24y W 1
" Vit

Py

87



Investments Re-defined
The Equity Shares of the PIL are not listed on any Stock Exchange.

B. THE RESULTING COMPANY (“PAIL™)

PAIL is a Public Limited Compuny, listed on the BSE Limitud (*BSE™), Nutional Stock Exchange of India
Limited (“NSE") and the Calcutta Stock Exchange India Limited (*CSE"™), BSE, NSE and CSE wre jointly
referred to as the “Stock Exchange”. PAIL was incorporuted on April 11, 1980 under the Companies Act,
1956 in State of Maharashtra. Later, the Registered Office of PAIL was shifted from the State of
Maharashira to the State of Punjab. The CIN of PAIL is L4S208PB1980PLC046738. PAIL is engaged in
the business of manufacturing, buying, selling, assembling all types of metals, alloys, castings, automobile
parts, tractor parts, and accessories including zigs and fixtures, bolts and nuts, or component's part thereof.,

IV.RECOMMENATIONS OF THE VALUERS
REGISTERED VALUER'S RECOMMENDATION

As stated above, we have reviewed a copy of the Valuation Report dated 14" August, 2021from the
Registered Valuer addressed to the Board of Directors of the Resulting Company and Demerged Company
proposing the following Share Entitlement Rario:

“63(Sixty-three ) equity shares of PAIL (" Resulting Company ") of INR 2~ each fully paid up be issued to
equity shareholders of PIL (" Demerged Company”), in addition to, not substitution of for every 10(ten)
equity shares of INR 10/- each fully paid of PIL ("Demerged Company "'} as consideration for Demerger."
(the "Share Entitlement Ratio ")

Y. OUR COMMENT ON PROPOSED SHARE ENTITLEMENT RATIO

Qur faimess opinion has been prepared bused on the Valuation Repon provided by the Registered Valuer
and our exervise of the various qualitmtive factors relevant to PIL and PAIL, hoving regard to information
base, Management representations, key underlying assumptions and limitations,

On consideration of all the relevant factors and circumstances, we believe that the Share Entitlement Ratio
determined by the Registered Valuer is falr including from a financial stand point,

Thanking you,
For Systematix Corporate Services Limited o ""1'_ arN
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