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31st March 2021 

 

National Stock Exchange of India Ltd.,  

Exchange Plaza, 5th Floor, Plot No. 1/C, “G” Block,  

Bandra-Kurla Complex, Bandra (E),  

Mumbai 400 051.  

Scrip code: HARITASEAT  

 

Dear Sir, 

Reg:  Outcome of Board Meeting - Intimation of record date for the Composite 

scheme of amalgamation of Harita Limited (Transferor Company 1) and 

Harita Venu Private Limited (Transferor Company 2) and Harita Cheema 

Private Limited (Transferor Company 3) and Harita Financial Services 

Limited (Transferor Company 4) and Harita Seating Systems Limited 

(Transferor Company 5) with Minda Industries Limited (Transferee 

Company) ('the Scheme') 

 

Pursuant to Regulations 30 and 42 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, we wish to inform that the board of directors, at 

their meeting held today, fixed 15th April 2021 as the record date for the purposes 

of determining the shareholders of the Company who shall be entitled to receive 

securities of Minda Industries Limited (Transferee Company) as per the Scheme. 

Further, we are herewith enclosing the documents/ details as per the checklist issued 

by NSE for intimation of Record date in case of Scheme of Arrangement. 

 
Thanking you,  

 
Yours faithfully, 

 
For Harita Seating Systems Limited 
 

 
 

H Lakshmanan 
Director 
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Checklist for Intimation of Record date in case of Scheme of Arrangement 

General Instructions: 

Once the Company submits an intimation for Record date, Exchange would seek documents as 

per the checklist from the Company. At present, the documents are required to be submitted 

through email in response to the email sent by the Exchange. 

Documents to be submitted to the Exchange at the time of Intimation of Record date in 

case of Scheme of Arrangement: 

Sr. No. List of documents Yes/ No/ Not Applicable 

1 Notice of Record Date / Book Closure Yes – Enclosed as A 1 

2 A brief note on the Scheme of Arrangement Yes - Enclosed as A 2 

3 Certified true copy of the NCLT Order Yes - Enclosed as A 3 

4 Certified true copy of the Scheme Yes - Enclosed as A 4 

5 An undertaking regarding the Changes in ISIN, if any Yes - Enclosed as A 5 

6 Confirmation on the Compliance with the Observation 

Letter issued by the Exchange – As per Annexure 1 
Yes - Enclosed as A 6 

7 Details of pre and post net worth and share capital certified 

by Practicing Chartered Accountant (As per Annexure 2) 

(Applicable only if the company is under F&O segment) 

Not Applicable since the 

Company is not under F&O 

segment 

For Harita Seating Systems Limited 

H Lakshmanan 

Director 

Date: 31st March 2021 

Note:  

1. All documents to be dated, duly signed and stamped. Name and Designation to be

mentioned of all Signing Authorities

2. Exchange reserves right to call for original documents at any time in the future.

3. The Exchange may ask additional documents depending on the nature of case.
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31st March 2021 

National Stock Exchange of India Ltd.,  

Exchange Plaza, 5th Floor, Plot No. 1/C, “G” Block, 

Bandra-Kurla Complex, Bandra (E),  

Mumbai 400 051.  

Scrip code: HARITASEAT  

Dear Sir, 

Reg: Outcome of Board Meeting - Intimation of record date for the Composite 

scheme of amalgamation of Harita Limited (Transferor Company 1) and 

Harita Venu Private Limited (Transferor Company 2) and Harita Cheema 

Private Limited (Transferor Company 3) and Harita Financial Services 

Limited (Transferor Company 4) and Harita Seating Systems Limited 

(Transferor Company 5) with Minda Industries Limited (Transferee 

Company) ('the Scheme') 

Pursuant to Regulations 30 and 42 of the SEBI (Listing Obligations and Disclosure 

Requirements) Regulations, 2015, we wish to inform that the board of directors, at 

their meeting held today, fixed 15th April 2021 as the record date for the purposes 

of determining the shareholders of the Company who shall be entitled to receive 

securities of Minda Industries Limited (Transferee Company) as per the Scheme. 

Further, we are herewith enclosing the documents/ details as per the checklist issued 

by NSE for intimation of Record date in case of Scheme of Arrangement. 

Thanking you, 

Yours faithfully, 

For Harita Seating Systems Limited 

H Lakshmanan 
Director 

A 1 
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A 2 

BRIEF NOTE ON THE SCHEME OF ARRANGEMENT 

Capitalised terms not defined and used herein shall have their meansing 

ascribed to them under the Composite scheme of amalgamation of Harita 

Limited (Transferor Company 1) and Harita Venu Private Limited (Transferor 

Company 2) and Harita Cheema Private Limited (Transferor Company 3) and 

Harita Financial Services Limited (Transferor Company 4) and Harita Seating 

Systems Limited (Transferor Company 5) with Minda Industries Limited 

(Transferee Company) (“Scheme of Arrangement”) 

S.No Particulars Details 

1. Name of the entity (ies) forming 

part of the arrangement 

Harita Limited (Transferor Company 1) and 

Harita Venu Private Limited (Transferor 
Company 2) and Harita Cheema Private 
Limited (Transferor Company 3) and Harita 

Financial Services Limited (Transferor 
Company 4) and Harita Seating Systems 
Limited (Transferor Company 5 / Company) 

with Minda Industries Limited (Transferee 
Company) 

2. Parts of the Scheme of 
Arrangement 

The Scheme of Arrangement 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-convertible

redeemable preference shares by the
Transferee Company in the manner set
out in this Scheme.

3. Rationale for amalgamation/ 
merger 

1. Both the Company and Transferee

Company are engaged in auto component

business;
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S.No Particulars Details 

2. The Company 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; 

 

3. The proposed amalgamation of the 

Company with the Transferee Company in 

accordance with this Scheme would 

enable companies to realise benefits of 

greater synergies between their 

businesses and ability to leverage 

financial, managerial, technical, 

distribution and marketing resources of 

each other towards maximising 

stakeholder value; 

 

4. Synerqy 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; 

5. The Transferee Company desires to 
expand its business in automotive 
components and this arrangement would 
lead to improved customer connect and 

enhanced market share across product 
segments relating to auto sector; 

 

6. The amalgamation will help the 
Transferee Company in creation of 

platform for a new business vertical and 
to act as a gateway for growth and will 
ensure better operation management and 

expansion of business operations; 

 

7. By this amalgamation and through 
enhanced base of product offerings, the 
Transferee Company would serve as One-

stop solution for that range to the original 
equipment manufacturers (OEMs); 
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S.No Particulars Details 

8. Providing opportunity to the shareholders 
of the Company to be part of a larger 

component manufacturer with wide range 
of products and broad customer base. 

 

9. Improvement in competitive position of 
the Transferee Company as a combined 
entity and also achieving economies of 

scale including enhanced access to 
marketing networks/customers; 
 

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

 

11. The Scheme shall not in any manner be 
prejudicial to the interests of the 
concerned shareholders, creditors, 

lenders and all other stakeholders. 

 

 

4.  Share exchange ratio/ 
Consideration under the 
Scheme of Arrangement 

Consideration to be issued to the 

shareholders of the Company at their option- 

 

• 152 (One Hundred and Fifty-Two) fully paid 

equity shares of INR 2/- (Rupees two) each 

of Transferee Company for every 100 (One 

Hundred) fully paid up equity share(s) of INR 

10/- (Rupees ten) each held in the Company 

by the Eligible Members;  

•  

OR 

 

• 4 (Four) fully paid up 0.01% Non­ 

Convertible Redeemable Preference Shares 

of INR 100 (Rupees hundred) each at price 

of INR 121.25/- per Non­ Convertible 

Redeemable Preference Share of Transferee 

Company with a yield of 7.5% per annum on 

the issued price, for every 1 (One) fully paid 

equity share of INR 10/- (Rupees ten) held 

in the Company by the Eligible Members. 
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S.No Particulars Details 

5.  Other information Subject to approval of SEBI and Stock 

Exchanges, post implementation, equity 

shares of Minda Industries Limited, issued as 

consideration, will be listed on BSE and NSE. 

The Non-convertible redeemable preference 

shares of Minda Industries Limited shall not 

be listed on Stock Exchanges. 

 

The appointed date for the amalgamation of 

Minda Industries Limited with the Company 

is 1st April 2019. 

 

The Transferor Companies have filed e-

forms INC-28 with certified copy of the order 

sanctioning the scheme, with the Registrar 

of Companies on 26th March, 2021. Minda 

Industries Limited shall file e-form INC-28 

with certified copy of the order sanctioning 

the scheme, with Registrar of Companies on 

1st April 2021. Accordingly, the effective date 

of the Scheme of Arrangement will be 1st 

April 2021. 

 
For Harita Seating Systems Limited 
 

 
 
 

H Lakshmanan 
Director 
 

Date: 31st March 2021 
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FORM No. CAA.7 

[Pursuant to section 232 and rule 20] 
National Company Law Tribunal, Division Bench-IT, Chennai 

In the matter of the Companies Act, 2013 
And 

In the matter of Scheme of Amalgamation of 

Mis. HARITA LIMITED 
CIN: U74110TN199SPLC030473 

(Transferor Company-1) 
And 

Mis. HARITA VENU PRJV ATE LIMITED 

CIN: U65993TN1981PTC008722 
(Transferor Company-2) 

And 
Mis. HARIT A CHEEMA PRIVATE t.L'l\1ITED 

CIN: U65993TN1981PTC009001.-, 
(Transferor Company-3) 

Aud 
Mis. HARITA FINANCIAL SERVICES LIMITED 

CIN: U67190TN1996PLC0353l8 
(Transferor Company-4) 

And 
Mis. HARIT A SEATING SYSTEMS LIMITED 

CIN: L27209TN1996PLC0352�3 
(Transferor Company-5) 

With 
Mis. MINDA INDUSTRIES LIMITED 

CIN: L 74899DL1992PLC0S0333 
(Transferee Company) 

Order under section 232 

Under consideration five Company Petition No's. 32 to 36/CAA/202·0.filed by the above mentioned Petitioner 
Companies under the provisions of the Companies Act, 2013 r/w the Companies (Compromises, Arrangements & 
Amalgamation) Rules, 2016. All the statutory requirements under law have been fulfilled. The Petitioner Companies 
I to 5 complied with all the directions given by this Tribunal. 

For the purpose of considering and approving without modification, the Scheme of Amalgamation of M/s. Harita 
Limited, the Transferor Company-I, Mis. Harita Venu Private Limited, the Transferor Company-2, Mis. Harita 
Cheema Private Limited, the Transferor Company-3, Mis. Harita Financial Services Limited, the Transferor 
Company-4 and Mis. Harita Seating Systems Limited, the Transferc.r Ccmpany-5 by transferring and vesting 
operation with Mis. Minda Industries Limited, the Transferee Company is at New Delhi. 

Upon perusal and hearing Shri. Vishnu Mohan, Advocate, the learned counsel for the Petitioner Companies. 

TIDS TRIBUNAL DO ORDER 

I) That the Scheme of Amalgamation as annexed with the Petition along'lvith Schedules is hereby sanctioned.
2) That all the property, rights and powers of the Transferor Companies- I to 5 specified in the sched_ule hereto and

all ofcbm,;tJFQ1aei1tv, rights and powers of the Transferor Companies i to 5 be trausforred without further act or deed
t® , :ompany and accordingly the same shall pursuant to section 232 of the Act, be transferred to 

1
��UW<�e T�a 'f'eree Company for all the estate and interest of the Transferor Companies I to 5 therein but 
� &t6J .- i verth�s t � I charges now affecting the same ; and 

/&�ha\\ f' e liabil�s duties of the Transferor Companies l to 5 be transferred without further act or deed to 
�· �the Tr -� e Co�p� and accordingly the same shall pursuant to section 232 of the Act, be transferred to and 

�eco ��ilittes arjP duties of the Transferee Company� and 
) 1-hat a �ee� s nZw pending by or against Transferor Companies I to S be continued by or against the 

��n$�� . · land
. . ttJi: r ,

5) t ttw-A)JP date of the Scheme ts 01.04.2019; and t 1 · 
---=-----

TJS 
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6) As per clause 7 and 15 of Part-II and III of the scheme of the companies provide for the protection of the of interest 
· of the employees of the Transferor Companies I to 5; and · 

· 7) That the Transferor Companies l to 5 shall be dissolved without the pr0;;~ss of winding up from the date of the 
filing of the certified copy of this order with the Registrar of Companies; and 

8) The Petitioner Companies do file with the Registrar of Companies the certified copy of this Order within 30 days 
of the receipt of the order; and 

9) This Tribunal do further order that the parties to the Scheme of Amalgamation or other persons interested shall be 
at liberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said 
Scheme. 

TJS 

SCHEDULE . . . 
The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks, shares, 

debentures and other charges in action ofthe Transfer-er Companies 1 to 5. 

Dated this 26t" day ofFel>ruary, 2021, NCLT, DB-Il, Chennai. 

Cetifled to be True Copy 
/'\ 

~ .. ~ -rA 1 
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DEPUTY REGISTRAR \ 
NATIONAL COMPANY LAW TRIBUNAL 

CHENNAIBENCH 
CORPORATE BHAVAN 3rd FLOOR 
29• RAJA.JI SALAI, CHENNAl-600001 



IN THE NATIONAL COMPANY LAW TRIBUNAL 
DIVISION BENCH-II, CHENNAI 

CPI 32/CAA/2020 
CPI 33/CAA/2020 
CPI 34/CAA/2020 
CPI 35/CAA/2020 
CPI 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 

Mis. HARIT A LIMITED 
ON: U74110TN1995PLC030473 
No.29(8), Haddows Road, Chennai-600006 

And 
Mis. HARITA VENU PRIVATE LlMITED 
CIN: U65993TN1981PTC008722 
No.29(8), Haddows Road, Chennai-600006 

And 

---Transferor Cmnpany-1 

---Transferor Company-2 

Mis. HARITA CHEEMA PRIVATE LIMITED 
CIN: U65993TN1981PTC009001 
No.29(8), Haddows Road, Chennai-600006. 

And 
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---Transferor Company-3 

---Transferor Company-4 



Mis. HARITA SEATING SYSTEMS LIMITED 
CIN: L27209TN1996PLC035293 
Jayalakshmi Estates, No.29,(Old No.8), 
Haddows Road, Chennai 600006. 

. With 

Mis. MINDA INDUSTRIES LIMITED 
CIN: L74899DL1992PLC050333 
B-64/1, Wazirpur, Industrial Area, 
Delhi-110052 

---Transferor Company-5 

---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) 

O.rder 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 

petitions have been filed m respect of Scheme of 

Page 2 of 25 



Amalgamation of Mis. Harita Limited (hereinafter referred to as 

.,.,Transferor Company-I") and Mis. Harita Venu Private Limited 

(hereinafter referred to as "Transferor Company-2") and Mis. Harita 

Cheema Private Limited (hereinafter referred to as ''Transferor 

Company-3") and Mis. Harita Financial Services Limited (hereinafter 

referred to as "Transferor Company-4") and Mis. Harita Seating 

Systems Limited (hereinafter referred to as "Transferor Company-5") 

will get merged with Mis. Minda Industries Limited (hereinafter 

referred to as "Transferee Company") as going concern. The Board 

of Directors of the Transferor Companies-I to 5 vide their 

resolutions dated 14th February, 2019 respectively approved the said 

Scheme of Amalgamation. 

"Counsel for the Transferee Company stated that Mis. 

Minda Industries Limited, the Transferee Company, have their 

regi.stered office at B-6411 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 

lhi Bench" 

~ (;ol-fiP:_:"-11' ~ 

~ 1:./f .· ~ 
0 , · ~ 
- - (P .--\ ,-; . C 
~ .. ·qr~ f 
* mircr~ r-

(J CHENNAI * 
;y~NNA/ Bt~vY:'-
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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 13.03.19_95, 

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 uMoA"). 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-I 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) 

5,00,00,000 
-

20,00,000 14% Non-cumulative Redeemable 
Preference Shares Rs. 10/- each 
Total 7,00,00,000 

Issued, Subscribed and Paid up capital Amount (in Rs) 

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 Company-I 

2. Mis. 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-IA of the Reserve Bank of India 

Act, 1934 as a non-banking financial institution carrying on 



Association of the Transferor Company-2 have been marked 

and annexed in the Company Petition as Annexure Al. 

.. ) 11 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 ~) 

46,000 Equity Shares of Rs. 10/- each 4,60,000 
: J,000-13.5% 'A' Class Preference Shares of 10,000 
Rs. 10/- each 
jo0-13.5% 'B' Class Preference Shares of Rs. 
s 

30/000 
100/- each 
ijS1000-2% 'C' Class Redeemable Preference 5,50,000 
Shares of Rs. 10/- each 
Total 10,50,000 
' 
Jssued, Subscribed and Paid up capital Amount (in Rs) 

30,100 Equity Shares of Rs. 10/- each 3,01,000 
Total - 3,01,000 
0 

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. 

3. Mis. Harita Cheema Private Limited 
CIN: U65993TN1981PTC009001 
[ CA/34/CAA/2020) 

(Transferor Company-3) 

i) The Transferor Company-3 viz., M/s. Harita Cheema 
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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, inter-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 public 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 Al. 

ii) The Authorised, Issued, Subscribed and Paid up share 

capital of the Transferor Cornpany-3 as on 31.12.2018 are as 

under: 

Authorised Shctre Capital 
46,000 E uity Shares of Rs. 10/- each 
1,000-13.5% 'A' Class Preference Shares of Rs. 

10/- each 
300-13.5% 'B' Class Preference Shares of Rs. 
100/- each 

2% 'C' Class Redeemable Preference 
Rs. 10/- each 

-

ubscribed and Paid up capital 

Amount (in Rs) 
4,60,000 

10,000 

30,000 

5,50,000 

10,50,000 
Amount (in Rs) 
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4. 

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 

Mis. Harita Financial Services Limited 
CIN: U67190TN1996PLC035318 [ 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 Ill (a) of its Memorandum of Association (in short 

uMoA"). 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 

ital of the Transferor Company-4 as on 31.12.2018 are as 
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Ci 

-

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. Mis. Harita Seating Systems Limited 
CIN: L27209TN1996PLC035293 [ CA/36/CAA/2020) 

(Transferor Cornpany-5) 

i) 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, inter-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. A copy of certificate of incorporation, 

'v 
< tt~~"'::..1 ... ""'durn and Articles of Association of the Transferor 
0 
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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 

meeting of the equity shareholders in all the 
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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. T!le 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 
~-;. __ 

,r .... , :..,, ~ 
seP,ijf-<V Iy furnished the consent affidavits from the unsecured 

r, -:, f,, . 
1 • ... -:-; --· 

edit~ s 
r-

* ~ M * 
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alued at 91 % as required under the l~w. Hence, this 

s taken on record and dispensed with the meeting of the 
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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 hav~ 

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 

Transfe~ee 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 

algama tion; 
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iii) The Transferor Company 5 and Transferee Company 

are engaged in auto components business and 

Transferor Company 5 is a manufacturer of automotive 

products mz., seating systems catering to the needs of 

vehicle manufacturers. It has good capabilities m 

managerial, engineering and financial areas; 

iv) The Transferee Company desires to expand its business 

in automotive components and this amalgamation 

would lead to improved customer connect and 

enhanced market share across product segments 

relating to the auto sector; 

v) The Transferor Cornpany-5 products seating systems 

will synergize well with the product group of the 

Transferee Company; 

vi) The amalgamation will help the Transferee Company 

in the creation of a piatform for a new business vertical 

and to act as a gateway for growth. This wiII ensure 

better operation management and expansion of 

business operations; 

vii) By this amalgamation and through enhanced base of 

product offering, the Trarn,feree Company would serve 

/2~~ as one-stop solution for wide range of components/ 

/2Jtr.~~ --v~ c; ~!~t"1;;~~ roducts to the original equipment manufacturers and 
=- '-'1~ · -~ O 

J>, ~ 'i!P C:. ;;-I 
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viii) The proposed amalgamation of the Transferor 

Company-5 with the Transferee Company rn 

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; 

ix) Synergy of operations will result in incremental 

benefits through sustained availabi~ity 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; 

x) Creation of focused platform for future growth of the 

Transferee Company being engaged, among other 

things, 1n the business of manufacturing atito 

components; 

xi) Opportunities for employees of the Transferee 

Company and Transferor Cornpany-5 to grow in a 

wider field of business; 

xii) 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-I to 4 with the Transferee 

Company and issue of consideration thereof; and 

3. Part HI 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. · Tnere 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, 'RD') in its 

vit (for brevity, 'Report') dated 11.12.2019 submitted 

ords of ROC, Chennai, the Transferor Companies 1 to 
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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 Ill 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 o( 

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)(1) 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 se~tion 232(3)(i) of the Companies Act1 

2Q13. 

U. The Official Liquidator (In short, 'OL') in the report dated 12th 

December, 2019 submitted that Mis. Raghavan V edantam & 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 

/s. Bansi S Mehta & Co and M/s. SSP A & Co both dated 
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14th February, 2019 including summary of valuation and 

certification letter dated 26 th March, 2019 and the Fairness Opinion 

issued by M/s. J M Financial Limited dated 14th February, 2019 w~re 

provided and Scrutinized by them. 

Transferor Companies have options to~ards consideration 
and they ar~s 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) . 1; 996 (one thousand nine hundred ninety f;ix) ~illy 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; 

c) 767 (Seven hundred sixty seven ) fully paid equity 

. ~c,0MPAN1y ~ s of Rs. 2/- each of the Transferee Companifor every 14 
~ lh 

CS t;:,. 
i::5 ~ 
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(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) 3,357 (three thousand three hundred fifty seven) 0.01 % 

-===---fully paid up Non-Convertible Redeemable preference shares 
~ · 

;--~~~I I II Ji{!'> 
-"'~· .·~ 
~ ,._e,O.ii:if,:,. ' .\00/- each at price 121.25/- of the Transferee Company 
'!' i ~~~ 
- . cP -
~ •d. for t e 22 (Twenty Two) fully paid up equity shares of Rs. 

~vrn& r-
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10/- each of the Transferor Company-3 held by the said 

eligible member; 

Notwithstanding the generality of the forgoing, sznce the 

entire issued, subscribed and paid up share capital of the Transferor 

Company-4 is held by Transferor Company-1 and Transferor 

Company-1 is also being amalgamated with Transferee Company. 

Pursuant to Part -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 thev 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 
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Transferee Company for every 1 (one) fully paid equity shares 

of Rs. 10/- each of the Transferor Company-5 held by the said 

eligible Member. 

uEligible 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-Convertible Redeemable Preference shares to be 

issued by the Transferee Company under the scheme will not 

be listed on any stock exchanges. 

14. It is further submitted that, on scrutiny of the records of 

Transferor Companies 1 to 5, they have not come across with any 

ance by any person who took part in the promotion or 

he 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-I 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 

~ ?takeholders and also will not preju9icially affect the interests of 

any class of the creditors in any manner. The Appointed date of the 

said Scheme is 01st April, 2019. 

16. The Petitioner Companies have stated that the scheme 

Proposed does not fall within the ambit of provision/threshold of 



Company-5 has placed NOC/ Approval from Stock Exchange dated 

11.07.2019 along the Company Petition. 

17. The scheme does not require any moclification 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 am1:exed 

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 order will not be construed as an order granting exemption 

~ ~-~~ 
.,;:~of ,~µa.yn,-~: . _£ stamp duty or taxes or any other charges, if 

' G . ,---s:,~ Yj/'): .•· \ 'v . , . ,<'s 

·p;ya~'i :~ as .,i . e relevant provisions of law or from any 
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applicable perm1ss10ns 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 Mis. Raghvan Vedantam & Co., Chartered 

Accountants, and the Auditor who investigated into the affairs of 

s per the format provided under the Companies 
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-sd-

(Compromises, Arrangements and Amalgamations) Rules, 2016 as 

has been notified on 14th December, 2016. 

23. Accordingly, the Scheme annexed with the petitions stands 

sanctioned and CP' s /32 to 36/CAA/2020 stands disposed of. 
i I • 

-sd-
(ANIL KUMAR B) (R. SUCHARITHA) 

MEMBER (JUDICrAL) MEMBER (TECHNICAL) 

Certified to be True Copy 
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NATIONAL COMPANY LAW TRIBUNAL 

AT NEW DELHI BENCH-VI 

CAA- 17/ND/2020 

IN TIIE MATTER OF SCHEME OF AMALGAMATION BETWEEN 

M/s Harita Limited 

AND 
M/s Harita Venu Private Limited 

AND 

M / s Harita Cheema Private Limited 

AND 

Transferor Company Nb. l 

Transferor CornpM y· No·.'z ···· .. · · ···· ·· . ., ····..I.~.?..... · ···· · ·· · · · 
Date of Prei;enir11 i ';l ~ 

of application fo,' C:.,r,y, .. J ~-l~.~~-~.?--J. 
No. of Pages... . . .. . .. ..... J ... ........... . 
Copying Fee ...... .. , .... ......... ,.Sf.n .......... . 
f~ •q~ •~ l ~n 

Transferor Company No.3 
• # - • • ; '~-,I<, ~ 

Di.te of P · · 

H1:C:(ll",j (', ; 

Ihte of~-
M/ s Harita Financial Services Limited Di¼te of D .. . 

: '-'VN~-/ ,'J!_a 'i- f 
{ J~ 31'h'i-f 

AND 

M/s Harita Seating Systems Limited 

WITH 
M/ s Minda Industries Limited 

Transferor Company No.4 
✓ 

...,00.~-: i. 
Natior,:>. • . 
New Ddhi 

Transferor Company No.5 

Transferee Company 

SECTION OF 1"HE COMPANIES ACT: 230-232 

Order Delivered on:01.02.2921 
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ORDER 

As Per Dr. V.K Subburai (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 Compan y. 

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. I to 5) and 

Transferee Company had jointly filed the first motion application bearing 

C.A. No. (CM)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 t,hat 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~~ ~ompanies Act 2013 had been 



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. 

6. The a pplicant company have now initiated the Secon d 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 Amalgarpation. 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 u s. 

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 Officia l Liquida tor as 

well as t he 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 th eir statutory 

\ 



returns. No prosecution has been filed, no complaints are pen ding and no 

inspection or investigation has been conducted in respect of the applicant 

companies. Further in t,heir report, they have stated that they have no 

objection to the sanction of the proposed scheme. 

8. 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 f or 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". 



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. 

12. This tribunal doth further order th~J:=:fQ
1
ii:scne~ 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 th e 

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; 

c. 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 employeei:; 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. 

e. 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 da te 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 the"~e companies, is ~ccordingly 
/ -.,.1_,_,/"~ 

duly approved and sanctioned in ,tercril br'the abo~e. 
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\\ i~t \ ; t _) 
\\" -> "// 
'' . 'T.··· ', :;; 

.. r .. ~.// ~.-



t-4. That any person. interested shrul ·be a.t liberty tQ a;ppiy to thij 'Tribunal in 

the ahc!ve matter for any cl.irections that may .b.e nectessa:xy. 

15:. The pe.titi:pn s:tand:s. dispos.ed of in the ·above ·terms. Let copy of the 

order be served to the pa:r.tie.s. 

;,Dr. V~K S:ubbu.t~j) 

Membe:rff) 

No .................................... J.~.7: ............. . 
Date of Presentnt1m1 
of application for Copy ... f:l/c.2J.M'.I.;( .. . 
No. of Pages ...................... :r, ... /. .............. . 
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COMPOSITE SCHEME OF AMALGAMATION 

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS OF THE COMPANIES ACT, 2013 

OF 

HARITA LIMITED 
{Transferor Company 1) 

AND 

HARITA VENU PRIVATE LIMITED 
'(Transferor Company 2) 
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(A) 

(B) 

BACKGROUND OF THE COMPANIES \ 

53 < ~ 
1. 

2. 

3. 

4. 

5. 

6. 

Ha·rita LilTiitE!d, the "transferor Company l, is a public company incorporated under' the ~ { .~ 
Companie_s Act, 195_6 under torporate identification number'U74110TN1995PLC030473 ::i '1 ° 
and having its registered office at No-.29(8) Haddows Road, Chellnai 600 006. The c:t:- f 
Transferor Company 1 is engaged ;nter alidin the business of m_aking fovestments. ~ ► 

Harita Venu Private Umited, the ''Transferor Company 2", is a company incorporated Y 
under the companies Act, 1956 under corporate identification number'u_ 
U65993TN1981PTC008722 and having its ·registered office-at :No.'.29(8} Haddows ·Road, 

Chennai 600 006. The Transferor Company 2 is .engaged -inter a/ia in the business of 
making investments. The Transferor Company 2 is also registered with the RBI under 
Section 45-IA of the Reserve Bank of Jndia Act,_- 1934. as a -non banking :fina·ncial j:: 
institution carrying on the business without accepting public deposits. ~ ..., 

. . . w 
·Harita Cheema Private Limited, the "Transferor .Company 3", is a com_pany ~ 
incorporat€d under the Companies Act, -1956 Under corporate ·ideritification number~ 
U6S993TN1981PTC009001 ·and having its regiStered office .at fllo.29(8) HaddoWs Road, [1 
Chennai 600 006. The Transferor Company 3 is engaged inter alia'in the business of~ 
making investments. The Transferor Cofnpaily 3 is als_o register.ed with the RB.I under g;: 

... section 45-IA of.'the -Reserve Bank of India Act, 1934 as a non banking financial <e 
institution_'cafrying·.on the busiriess without accepting public deposits. ~ 

« 
H·arita Finaricial Services Limited, the ''transferor Company 4'',. is a public .company~ 
·incorporated under' corporate identification number U67190TN1996PLC035318 andL!.. 
hav1ng·rts register'ed office at No'.29(8) Haddows Road, Che~nai 600 006·. The.Transferor, 
ComPany 4 is ·engage·d if'lt'er a/ia in the business of making investlTlerits. 

Harita Seating S'fStehls limited, the "Transfero·r. COmpany 5" is a public· company 
i~C:Orporated un.der the provisions of the Companies ·Act, 1956 u~der corporate 
identification number -L27209TN1996PLC03s'293; and havfng .·its .registered office at 
Jayalakshnii .Estates, No.29 .{Old no.8), Haci.dows Road, Chennai, Tamil Nadu, 600 0□6. 
The Transferor·COmp_atly 5 is engaged Jnter alia in the business ·of providing complete 
seating solution foi driver and cabin seating for commercial vehicles', tractors and 
.c.ollstruction-eCjuipment as well as-passeilger seats for buses across all segrllents. 

Minda Industries.Limited, the 1'Transferee Company'', is a public company incorporated 
under the provisions of the Compa·nies Acl, 1956, ~iider corporate identification 
number·L74899DL199.2PLC050333, ,and having its registered .office·at 8~64/l, Waiirpur 

lnduStrial Area, New Delhi - 110 052. The Transferee Company is e_ngaged inter alia in 
the business ·of auto comj)ollents and ·is a leading Tier 1 supJ.)lier of proprietary 
automotive-solutions to original equipment manufacturers. 

i5 

RATIONALE OF THIS SCHEME 

1. The Transferor Company 5 and Transferee .. Company are :engaged in auto compone!'lD 

b . w 
usmess; . . t= . . . ~ 

2. 

~ .8 
0 

e 
i5 

~ 

The Transferor Company 5 is a manufacturer of automotive produc_ts Viz., seatin~ 
systems -catering to the needs Of vehide manufacturers. It has good· capabilities i~ \ 
managerial, engineering ai1d financial areas; ffi 0,y-

The Transferee-Company desires to expand its business .in automotive components an~ \.\ 3. 

4. 

5. 

this amalgamat'ion would lead to improved customer·connect and enhanced marke~ ~ 
share across· pro.duct segments re'!ating to the auto sector; ; b 
The· Transferor Company S's prodtict seating systems 
prodllct groups of the Transferee Company;· 

. ,-. 
will synergize well with theo:: 

:;: 
,z 

The·ama1gamation will help the Tr.ansferee Company in the creation of a platform for a 
new. b·usih~Ss ve·rtical and to act as a gatew_ay ·for -growth. This will ensure better 

operation management and expansion"Of_busine·s.s operations; 

6. By this amalgamation and through -enhanced base of product offerings, the Tra·nsferee 
Company would serve as one-stop solution for wide range of cOfnpOnents /_prbducts to 

the original equipment manufacturers and other's; 

For MiNDAlNDUSTRIES LIMITED For HARi TA SEATING SYSTEMS l1MITEw0,- •. ,.J 
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(C) 

(D) 

7. The prbposed amalgamation of the Transferor Company 5 w)th the.Transferee Company @ ! ,£ 
'in ·accor,dance -With.this Scheme wbuld enable _companies ·to realise benefits of greater 1- ,< g 

- - oc-.., 1~ synergies between their businesses and avaH ·of the financial, manageriai, technica.!, .o::; .... 

distribution and .marketing resources of .each_.other towards· ma·xlmising stakeholder 
value; " · j'.'.:: 

Synergy of operations wilf result ln. incremental benefits through sus_ta.in€d-availabillty ~ L 
and better procurem·ent ternis of .components, pooling of tesource.S in manufacturing,· V 
enginee_ring, manpower and othe·r. infrastructure, thuS leciding to better 'Utilisation and 
avoidarice of duplication; 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

Creation_ of- foctised platform for future growth of the Transferee .Company 
engaged, among other things, in the business of manufaciurlng auto coinponents; 

C, 

being~ 

;1, .., 
Opportunities for empioyeeS ,af the Transferee Company and Transferor Company 5 to ~ 
grow in a wider field of business; ~ 

Improvement in competitive position of the Transferee Company as a·combined entity!~ 
and also adifeving economies of· scale ·including enhanC:ed access to marketing·ffi. S:, 
netWo'rl<s/customers; ~ ,_ 
The Scheme en:ab1e·s the Transferee Company to have control over the operations of the~ 
Transferor Company 5; ::C 

~ 
The·merger ofthe Transferor cOmpany 1 to Transferor Company 4 with the Transferee 
COmpany will E!nsure simplification ·of the h·o!diilg structure of the Transferee cOmPany 
after the amalgi:lmatioli; and 

The Scheme -shall 11ot in any manner be prejudicial to the interests of the concerned 
shareholders, creditors Or general public at large. 

OVERVIEW AND OPERATION-OF THIS SCHEME 

This S~heme provld.esfor: 

1. Amalgamation of the Transferor Company 1, Transferor Company 2, Transferor 
to·mpa·ny 3· and Transferor Company ·4 V:,ith the Transferee_.:Co~·i'pany and the 
conSequent is·sue of equity shares or.non-convertible redeemcibJe.preferehce shares by 
the Trarisferee C_ompany in the manner set out in this SCheme;-and· 

2. Immediately ··upon .implementation of (i) above, amalgamation of the Transferor 
Company s·with the Transferee .Company·and the ·conse·queni: issue •of.equity shares or 
non-convertible redeem.ible preference shares by the Trarisferee· Company in the 
manner set out'in this Scheme·. 

PARTS OF THIS SCHEME 

This Scheme is divided· into the following parts: 
m 
"' ::, 

IB 
1. PART 1·deals ·with-the definitions of the terms used i_n this·Stheme and share capital~ 

details of the Pclrties (defined hereunder); ffi ( 

0 

~ 
i5 

.8 
0 

~ 
i5 

2. 
"' . 

PART II deals with. the amalgamation of the Transfer,or Company·1','Transferor Co111·pany ~ Cj' 
2, Transferor Company 3 and Transferor Company 4 with the Transferee Company and;§: <....._# f 

3. 

issue of consideration thereof; .. ~ V 
. ~ ~ 

. f- <._;;, 
PART Ill deals•with the amalgamation of the Transferor Company .S. with the Transferee 0: 

. . SC 

Company and iSsue of corisideration thereof; and :c 
,z 

4. PART IV deals wlth the _general term·s _and conditions .that w_ould be. applicabfe.to this 
.Scheme. 

PART! 

DEFINITIONS ANll SHARE CAPITAL 

For MINDA INDUSiRIES LIMITED ForHARITA SEATING SYSTEMS LIMITED , .,,.I 
.L., ,n. ,_,,._,\,.,AA' . 
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1. 

1.1 

DEFINITIONS a \ o 
~ ~ g 

In this Scheme, unless-lnconsist€:nt with the subject- or conteXt thereof (i) capitalised terms ~ ef_ i5 
defined by incluSion in qU'c>tationS -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 -~ f 
relevant Applicable laws; and (iii) the following expreS:sions'shall have the fneahings ascribed 0:: !, 
hereunder: , ~ J.. 
"Act" mea'ns the ,companies Act, 2013 ,to the extent of the provisions notified and the V 
Comp'anies'Act, '1956 to the extent of its proviSions in force and shall inClude any other'statutory 
amend'ment or re--enactment or restatement and the' rules-and/or regulations -and/or other 
guidelines or notifications und€r-law, made thereunder from'time to ffme; g, 
"Appointed Date" means 1st ,April 2019 'or 'Such other date ,as may be fixed by the National 3 
Company,LawTribunal{s); w 

!;, 
"Applicab_le Law", or "Law'' ineans any applica'ble-tiational, foreign,-pi::ovincia!, local or other law~ 
indllding applicable provisions of all (a} constitutions, decrees, treaties, statutes, laws (indudfngO.. 4, 
the common law), codeS, notifications; rules, regulations, policies, guidelines, circulars,~ t 
directions, directives, _ordinances or-orders _of aiiy,Appropriate Auth6rity; statutory authority,~ 
court, tribunal 'having jurisdiction over the Parties;_ (b) approvals; -and_ (c} orders, decisions,j:S 
injunctfons, judgments, awar:ds and detrees of or-agreements-with any Appropriate Authori~ 
having jurisdiction over the Parties as maybe irrforce from time to time; , ~ 

"Appropriate Authority"-meanS: 

(a) 

(b) 

(c) 

the government :of any jurisdiction (including any national, State, 'municipal or local 
government or any pofitical or admlriistrative subdivision thereof) an'd any department, 
ministry, agency, instrumentality, court, central bank, commission or Other authority 
thereof;-

a 
i:!: 

" :::, 
w 
1-

§ \ 
~ < any ,public 'international -organisation or supranational body and -its institutions, ~ 

departments, agencies and instrumentalities; :/i ? 
any governmental, quasi-governmental or private body or agency lawfully exercising, or ~·· ), 
entitled to exercise, 'any administrative, -executive, judicial, -legislative, regulatory, Vt' 
licensing, _comp_etiti,on, _tax, -importing_ or dther governmental or -quasi- governmental ~ 
authority inclUding (without lirriitation), the RBI {as defined hefeinofter), SEBI {as defined , 
hereinafter) and 'the Tribu'rlar (os defined hereinafter); and .E · 

(d) any 'stock Exchange. 

"Board" 'iii relation to the Transferor Companies, Transferor' Company 5- and the Transferee 
Company as the case.may be, means the board-of di'rectbrs' of such company', and shall include 'a 
commi'tteie of directors or' any Person authoriZ.ed by,the bOard of directors or such committee of 
directors dU1y constituted aiid autho'rized for the purposes of matters per:tainlng to the 
amalgamation,,under this'Scheme or any other-matter relatirlg thereto; , ,@ 

>­
"Business Day" means a day ,(other than a Saturday, a Sunday or a public' holiday) wherEJ 
commercial banks are open for ordin_ary b"anking bllsiness in Chennai and Delhi, India; 33 

. 0 

i5 

> L<' 

"Effective Date" means the day on whkh last of the conditions specified in Clause 27ffi ~ 
(Conditions Precedent) of this Scheme are complied with or otherwise duly waived. Reference in~ 
this Scheme to the date of "coming into effect of this Scheme" or "effectiveness of this~ "-..._..-'S, 
Scheme" shall mean the Effective Date; ~ ""-t7 

z 
.~ 

"Eligible MembeTS" means the shareholders of any of the, Transferor Companies and/ or~ 
Transforor _Comp-any 5 who shall be eligible to reC:eive Securities issued by, the Transferee~ 
Compa-ny as consideration for Part II and/ or Part Ill of-this Scheme-on the Record Date 1 and/"'!: 
or ReC:ord Date i, as the case maybe. ti'.'. 

"EncumbranCe" means--_(i) any charge, lie'n (statutory or other), or mortgage, any easement, 
encroachment, right of way, right- of first refusal or 'other encumbrance o'r security interest 
securing any Obligation trf,any Person;' (ii} pre-emption right, option, right to acquire, right to set 
off or other third party right or claim of any kind, indUding-any restrictio'n on use, voting, -_selling, 
assigning; pledging~ _hypci1:hecating, or creating a s'ecurity_ interest in, p_lace- in-_trust (voting or 
otherw'fse)~ r~c;:!,Pfpf'lncR'll~-hfl[/ixercise; or (iii) any equity, assigrirrients hypothecation, title 

for Ml ND!\ \NDU~ \ R,_;ES Lih,-, 1.- For HAR!TA SEATING SYSTEMS UM1TED C"-tn . , ~•\.)~ •12s 1 
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retention, restriction, power- of sale or 'other type of preferential arrangements; or (iv) any~ 
agreement to create any of the above; the term "Encumber" sh-all be construed accordingly; ~ 

! 0 
4~ 
ef, ci 

::; )'{ "INR" means Indian Rupee, the lawful currency_of the Republic of India; 
;:: t 

"Non~COnvertib!'e Redeemable Preference Shares" means no-n-convertible redeemable~ i 
,preference shares _issued by the Transferee Company under Clause 10.1.2 and 18.1:2. V' 
"Parties" shall mean _collect1vely the -Transferor Companies, the Transfero(Company 5 and the 
Transferee Compahy and ,,,Party" shall mean each of them, individually; 

"Permits" means all consents, licences, permits, certificates, -permissions, auttiorisationS, rights, @ 
clarifications, approvals, clearances, confirmations, declarations, Waivers, exemptions, i" 
registrations, filings, no-objection certificate, orders, whether· gove'rnmentar, statutory~ 
regUJatory or otherwise as·requiri:?d .under Applicable Law or otherwise; ~ 

> 
"Person" shall mean any natural person, limlted or unlimited liability company, corporation, one if 
person· company, partnership (whether limited or unlimited), proprietorship, Hindu undivi_ded ::;, 
family, trust, union, society, associati6n, any Appropriate Authority or any .agency or political ffi ~ 
subdivision there'of or any other entity that may be treated as a person under Applicable Law; ~. ~ 

"RBI" shall mean the Reserve Bank Of India; ~ 
:r 

"Record Date l" in relation to Part II means the Effective Date; 

"Record·Date 2" in-relation to Part Ill means a date, which is not later than 10 (Ten) BUsiness 
Days fro_m the Effective. Date, .fixed by the Board of the Transferor Company 5 in consultation 

0 
with the .Transferee Company for the purpose of determining the ·shareholders of the Transferor~ 
Company 5 for issue of Securities of the Transfe'ree Co'mpany pursuant to this $Cherne; ~ 

::; 

"RoC" means the relevant Registrar of Companies having jurisdiction ove'r'the Parties as the case~ \ 
maybe; :::: .,; 

lE 6 
''Scheme" means this composite ·scheme of arrangement, with or without any modificationi ~ 
app~oved or imposed.or directed by the Tribunal; ill 6 

:r ( 
"SEBI" means the_S_ecurities ahd Exchange Board of India, conStituted under the Securities andv~ 7 
Exchange·Board of India Act, 1992; OC 

« 
"SEBI ·Circular'' means the circular issued by the SEBI, being Circular CFD/DIL3/CIR/2017 /215 

. ~ 

dated 10 March, 2017, ·and any alTlendrilents thereof, modifications is·sued pursuant to 
regulations 11, 37 and 94 of the SEBI ·{Listing ObHgations and Disclosure Requirements), 
Regulations, 2015; 

"Securities" or "Security''. means the Transferee Company Equity Share(s} and/ or the Non­
convertible Redeemable Preference Share(s), as the caSe may be. 

"Stock Exchanges" means BSE limited (''.SSE") and National Stock -Exchange of India Limited fi:l 
. !-

("NSE"}, as the case may be; :.z: 
::J 
u, 

"Taxation" or ''Tax" or "Taxes" means all forms ·of direct or indirect taxes and statutory,~ 1. 

governmental, state, proVincial, l6cal governmental or m'Unlcipcil impositions, duties, fr .Si-' 
contributions and levies and whether levied by reference to income, profits, book profits, gains,·tg r 
net wealth, asset values, turnover, add€d 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~ 6, 
Companies or the Transferee Corhpany or any other ·Person and all surcharges, education cess, ~ 
penalties, charges, coSts and interest relating thereto; ~ 

:,:; 
''Tax _Law's" mearis afl Applicable Laws, acts, rules arid regulations dealing with Taxes-including O . . ~ 

but not'limited to the income-tax, wealth tax, sales tax/ value added. tax, service tax, goods afld 
services tax, excise duty, customs·duty or any other levy of s·imilar nature; 

"Transferee (:ompany'' 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 regiStere'd office at B-64/1,'WazirpUr Industrial Area, 

, . ~.~~'~e~
1
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Cl \ E 
"Transferee Company New' Equity Shares" means equity shares_ issued by the Transferee ~ ~ ~ 
Company under Clause 10.1.1 and 18'.l.1. :lE ef, 6 

:::; J( 
"Transferor Companies" means the Transferor Company 1, Transferor Company 2, Transferor < i, 
Company 3 and Transferor Company 4, collectively referred together; ~ £., 

< 
"Transferor COmpany 1" means Harita Limited, a public company, incorporated under the ~ '/.. 
provisions of the Compahies Act 1956, with corporate identity number~ 
U74110TN1995P,LC030473 and having its registered office at Office No.29(8), Haddows Road, 
Chennai, Tamil Nadu 600 obs, India; 

"Transferor Company 2u means Harita Venu Private ,limited, a private company, incorporated o 
under the provisions' of the Companies Act' 1956, with corporate identity number~ 
U65993TN1981PTC008722 and havihg its registered office at Office No.29(8), Haddows Road, ~ 
Chennai, Tamll-Nadu 600 006, India; ...J 

. ~ 

"Transferor Company 3" means Harita Cheema -Private limited, a private conipany, :=:: . . oc 
incorporated ·under the provisions of the Companies Act 1956, with corporate identity humher a.. 
U65993TN1981PTC009001 and having its registered office at.Office No.29(8), Haddows Road,~ 
Chennai, tamil _Nadu 600 006, India; ~ 

"Transferor Company_ 4" means Harita Financial Services Limited, a public company,~ 1 
·incorporated under the provisions of the Companies Act 1956, with corporate identity number:::; . ~ 

U67190TN1996PLC035318 and having lts registered office at Jayalakshmi Estates, Office No.29, 5 
10ld No.8), Ha_ddows Road, ·chennaf 600 o·os:, India; · u.. 

' 0 
;:; 
l" 
i5 

"Transferor Company S" me·ims Harita Seating Systems -limited,. a public listed company @ .8 
incorporated und~r the provislorls of t"he Companies-Act, 1956 under Corporate identification ~ ~ 
number L27209TN1996PLC035293, and having its registered office atJa'fa!akshmi Estates, No.29 ::i 6 
{Old no:8), Haddows ~oad~ Chennai, Taniil Nadu, 600 006;.and ~ \ 

> ,{ 
"Tribunal" means the National Company Law Tribunal having jurisdiction over the Parties, as the 8'.: G 
c~se may be. ffl 1 

1.2 ln this Scheme,-unless the context otherwise requires: 5 }, 

1.2.1 Words _denoting the Singular shall include the plural and vice versa and words denoting ~ l 
any gender shall include all genders; V 

2. 

~ 
1.2.2 hE!adingS, _subheadiligs, titles, stibtitles to clauses, sub~clauses and .paragraphs are for u. 

informatiori--and convenience only and shall not forni part Of the oper'atiVe 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.S 

1.2.6 

1.2.7 

0 
reference to any law or legislation or. regulation shall include amendment(s), circulars,. ~ 
notifications, c!a•rifications or supplet'nent(s) to, or replacement, re-enactment, ~ 
restatement or amendment of; that law or legislation or regulation anct·shall include the <-'' . . . LU 
rules a-nd ·regulations thereunder; 0 

references· to· days, mon.ths and years are _to 
calendar years, respectively; and 

fr 
w 

calendar days, calendar months and en 

at 
0 z 

word{s) and expression(s) ·elsewhere defined in this Scheme.will have the ITleaning(s) .'.2 
respectively ascribed to them. ~ 

. ~ 

DC 

SHARE CAPITAL :f 

2·.1 The share capital of the Transferor Company 1 as On 31 December 2018 is as follows: 
.r 

Authorised Share·Capital 
50,00,000 equity shares of INR 10 eath 5,00,00",000 
20,00,00014% Non-cumulative Redeemable Preference shares Of INR 10 each 2,00,00,000 

Fer MlN0fi. \NDU;:i l Fit:0 Llfv1i 1:.:L For.HARITA SEATING SYSTEMS LIMITED . 
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1 

. Total -I 7,00,00,000 
lsSued, Subscribed and Paid-up capital 
26,90,719 equity.shares of INR 10· e'a"ch · I 2,69,07,190 

Total I 2,69,07,190 

a: I 
Subsequent-to the above ·date, there has been no·chan·ge in the authorised, Issued, subscribed j§ ,.... 
and paid up share capital of the Transferor Conipany 1 till the date ofapproval 6f the Scheme-by V 

. 0 
the Board of the Transferor Company 1. 

2.2 The share capital of the Transferor Company2 as on 31 December 2018 is as follows: 

2.3 

Authorised _Share Capital 
46,000 equity shares.of lNR 10 each 
1,000-13.5% 'A' Class Preference Shares of INR 10 each 

300 -13.5% 'B' Class Preference Shares of INR 100 each 

55,000- 2% 'C' Class Redeemable.Preference Shares of INR 10 each 

Total 
Issued, Subsci-ibe'd and Paid-up capital 

· 30,100 eq·uity shares.of INR 10' each 

Total 

4,60,000 

10,000 
30,000 

· 5,50,000 

:ii 
::i 

~ 
ii: 
::, 

~~ 
3,01,000 l;; 
3,01,000 ~ 

a: 
<( 

Subsequent to the above date, there has been no change in the authorised, issued, subscribeci;: 
and paid up share capital of th·e Transferor Company 2 till the date of approval of the Scheme b~ 
the Boar_d of the Transferor Company 2. 

The share capital of the Transferor Company 3 as on 31 December 2018 is as follows: 

Authorised Share CaPital 
46,000 equity shares of INR 10 each 4,60,000 
1,000-13.5%.'A~ Class Preference Shares of !NR 10 each 10,000 
300-13.5% 'B' Class Preference Shares of !NR 100 e·ach 30,000 
55,000- 2% 'C' Class·Redeema'ble Preference Shares of INR 10 each 5,50,000 

Total 10,50,000 
Issued, Subscribed and Paid-up Capital 
30,100 equity shares of lNR10. each 3,01,000 

Tota1 3,01,000 
-

Subsequent to the above date, there has been no change in the authorised, issued, subscribed 
and paid u·p 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: 

2.5 

Ff{ii~*4lfl;l:~1Wif&?Rk7i~~iifr§li~%4?~;Jt'4;\~~'1----•:~:tf. :z::;:7~•;-/··->- -- ,, .. _,,.,-.,._.,,,,v.<'.',C• ------- -- - itittU:J}~ K:¾~t.,tfif.,a:mt;;::s 0 

Jc:! _ Authorised S_hare Capital 
20,00,000 equity shares of lNR 10 each 

:,s 
2,00,00,000 ::i 

en 
Total 2,00,00,000 ~ 

Issued, Subscribed and Paid-up Capital > 1 

i5 

15,00,020 equity shares of INR 10 each ! 1,50,00,200 lli ~ 
_ Total ! ·1,so,00,200 -~ ~ 

Subsequent to the above date, there has ·been no-change in the authcirlsed, issued, substribed ~ 
and paid up sha_re Capital Of the Transferor Company 4 tifi°the date of approval of the Scheme by~ 
the Board of the Transferor Company 4, ~ 

~ 

:I' 
The share capital of the Transferor Company 5 as on 31 December 2018 is as follows: 

Authorised Share Capital 
1,00,00,000 eq·uityshares of lNR 10 each 10,00,00,000 

Total 10,00,00,000 
Issued, Subscribed-and Paid MU rt Cat ital 
77,69;040 enuitv shares of INR 10 each 7,76,90,400 

ror MINDA INDUS ~ES LIMITED For HARITASEATINGSYSTEMS UM!TED 

~ .. t0'~'fo-u61 7'~iS~cy~~ !~ 
Authonsed S1g1,al0fY company Secretary 



2.6 

3. 

3.1 

Q 
IJ.J 

Total I 7,76,90,400 I ,-. 
::! 

Subsequent to the above date,,there has been no change in the autho'rised, issued, subscribed ~ 
and ,paid up share Capital of_the Transferor Company 5 till the-date of approval of the Scheme by!:: 
the 'Board of the Transferor Company 5. ~ 

The equity shares of th€ Transferor Com'pany'S are listed on the NSE. 

The share capital of the Transferee Company as,ori 31 Decembe'r 2018 is as foli~ws: 

Authorised Share capital 
31,75,00;ooo equity shares of !NR 2eai:h 
30,00,000 'A' Class 9% Cumulative Rede-em'ab,Ie Preference Shares of lNR 10 
'each 

1,83,500 'B' Class 3% CUmulative Compulsory Convertible-Preference Shares 
of lNR 2,187 each 
35,00,000 'C' Class 3% Cumulative Redeemable Preference Shares of !NR 10 
each 

63,50,00,000 
3,00,00,000 

40,13,14,500 

3,50,00,000 

1,00,00,000 1% Non~cu·mulative Fully Convertible Preference Shares of INR 10,00;00,000 
10 each 

TOtal 120,13,14;500 
Issued, Subscribed _and Paid~up capital 
26,22,16,965 equity shai€:s of INR 2 each 52,44,33,930 

Total 52,44,33,930 

::c y 
0 

t:: 
:;;; 
::; 
,-. 
§ 
1i: 
a. 

N ~ 
0: 

~ 
' ,i: 

Subsequent to the above date, ttiere has been nO change in the authorised, Issued, -subscribed~ 
and paid up share capital Of the Tran_sferee Company till-the ·date of approval of the Scheme by~ 
the Board of the Transferee ·com·pany. ~ 

~ 
1i: 

The equity shares of.the Transferee Company are listed on the· StoCk Exchanges. 
a. 

DATE OF TAKING EFFECT ANO IMPLEMENTATION OF THIS SCHEME "' 

ill 
This Scheme as s·et out herein in its present form or with any modification(s), as may be:C S,,. 
approved or impos·ed or-directed by the Tribunal·or inade as per :clause 26_of this Scheme, shall Vo 
become effective from the Appointed Date, _but sh.all be· operativ~ from the Effective-Date. If . 

<C . 

PART II 

AMALGAMATION OF THE TRANSFEROR COMPANIES WITH TRANSFEREE COMPANY 

4. TRANSFER OF ASSETS AND LIABILITIES 

4.1 

4.2 

·with effect from the opening· of business hours of Appoirited Date, and _subject to the provisions 
Pf this S"c:heme and pu_rsuant to Section-232-of the· Ad and Section 2(1B)° of "the !ncmTle-tax.Act, 
19611 the Transferor Companies· shall stand amalgamated· with _the Transferee ·com·pany as ~ 
going concern.and· all _assets, lia"bilities; contrattS, arrangements, emplo'fees,- PermitS, licences}; 
records, approvals, etc. of the Tra_nsferor""tompanies shall, without·any ·further act, ·instr_ument~ 
or deed, stand ·transferred to and vested in or be deemed to ·have been transferred to and~ 
vested-in the Transfeiee Company, so as tO become.as_ and from the_Appointed Date, the assets,~ 
liabilities,-_contracts, arrangements, emp_ldyees, Permits, licences, records, approVals, etc. ofthet5 
Transferee .Company by virtue of operation of law, and in the manner prOvide"d i_ll this Scheme. :,t 

0 . . z 
Witliout prejud_ii::e to th_e .generality _of the abOve:-an·d to the _extent applicable, unless otheiwise ~ 
stated hereirl, with effect from the Appointed Date: u.. 

~ 
4.2.1 all assets of the Transferor Companies that .are· movable in nature or are otheiwise -2?. 

capable of being transferred by manual delivery or a~tllal ancti or constructive d_elivery ~ 
or by payi_ng over or endorsement and/ or d_elivery,;the sam_e may be sb transferred and u.. 

delivered .by the Transferor Companies by operation of law Without any further act or· 
-e~ecution of an instrument with the iiltent of vesting such assets with the Transferee 
· Company.as On the Appointed o·ate; 

4.2.2 subject to diluse-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 ~inch.ijling · agreements for leas._e 2r

8
Jicense

8
0,lMt?ebproperties) 

ForMlNDAl~TRIESLiMITt:D ForHARITASEAT!N<; YSleM L 11 "s12~ 
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investments in shares, mutual funds, bonds arid any other securities, sundry debtors,@ } j 
'outs~ari_ding-loanS and advances,. if_any, recoverable in cash 'or in' kind or for value to be~ ,,1 0 
received, bank-balances and deposits, if-any, with government, semHsovernment, local:J ~ 
arid -other authorities and b'odies, customers and other persons, whether or not the< t 
same is held in'the na:me of the Transferor Companies, shall, without any further act,~ !,, 
instrument --or deed, be transferred to and vested in ,and/ or be deemed -to be< 
transferred to_i3nd ,vested in the Transferee' Company, with-effect frOm the Appointed:: L 
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 

4.2.4 

4.2.S 

4.2.6 

4.2.7 

to the land, buildings, offices, tenancy rights related thereto, and other immovable 
0 

property, including accretions and .appurtenances), whether or not included in the !­

books of th·e Transferor Companies, whethe·r freehold or leasehold or under a license or ~ 
permission -to use (including b_u·t not limited to any other document of title, rights, :J 
interest and easements in relation thereto, and an/ shares in cooperative housing ~ 
_societies associated with such immoveable ·property) shall without any act or deed or 2:: 
conveyance being required to done or executed stand .transferred to and b~ vested in 8: 
the Transferee Co_mpany, as successor tci 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 obligation·s in relation to the immovable.properties and the er 
relevant owners, iicensors ·and lessors in accordance with ihe terms Of-the relevant ~ 
lease/ license or rent agreements. Further, any security deposits and advance/ prepaid -1 
lease/ license fee paid by t_he Transf€ror Compa·ny with respect to the immovable c5 
property-shall accrue to the Transf_eree Company; u.. 

all debts, liabilities; duties and obligations (debentures, bon·ds, ·note's or other debt 
securities) of the Transferor Companies shall, without any furthet 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 fr~ril th~ Appointed Date, 
the debts,_ liabilities, duties and obligations of the Transferee Company on the same 
terms and _conditions as we_re 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 Compa_hies, as aforesaid, shall be subject to the Encumbrances, if any, over 
or in respect ·of any of the assets" or· any part thereof, provided however that such 
Encumbrances shall be confined only to the" relevant assets of the Transferor Companies 
ot part thereOf on or over which they are subsisting on and·no such Encumbrances shalt 
extend over or apply to any other asset{s) of_ the Transfetee Company. Any reference in 
any security docUments or arrangements (to whith Transferor- Conipanies are party) 
related tO any_assets_of the Transferor Compan.ie·s shali b~ so construed to the end and 

intent.tha·t such security shall not extend, nor be deemed to extend, to·any of the other 
asset{s) of the Transferee ·company. Similarly, Tfansferee Company.shall n_ot be required 
to create -any a_ddiHonal 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 Encuriibrances ·in respect Of such indebtedness Of the Transferee Company :J 

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 accourits of f:5 
. "' the Tr_ansferor Companies has ·been replaced with that-of the _Transferee Cotnpany, the ~ 

Transferee Company shall be entitled to maintain and _operate the bank accounts of the 2 . = 
Transferor .Companies_in the name of the Transfetor-Companles and for such time as-~ 
may be determined to be necessary by the Transferee Company. All chequ·es and other U: 

negotiable instruments, payment orders received or· presented for encashment which ~ 
are in th·e name Of the TranSferor Companies after-the fffE!ctiite-Date shall be accepted ~ . z 
by the bcinkers -of the Transferee Company and credited to the· account of the 5 

. . "­
Transferee-Company, if presented by the.Transferee Company; and 

without prejudice to the· foregoing provisions" of thiS Clause 4.2, the Transferor 
Companies and the Transferee Company shall be entitled to execute any and all 
iristrumerits or-documents and do all the acts and deeds as may be reguired, including 
filing of necessary particulars and/ or modification{s) of charge, with the concerned RoC 

For MINDA INDU~IES UM I TED . . . For HARITA SEATING SYSTEMS UMIT
9
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6. 

6.1 

6.2 

6.3 

@ l I 
or filing of necessary applications, .notices, ·intimatio_ns or letters with any Appropriate I- > _

0
~ 

Authority or Person, to give effect to the above·provisions. ~ ~ 

PERMITS i:: i 
0: 

With effect from the Appointed Date, all the Permits (including the licenses granted by ·any~ t,.. 
Governmenfal, statutory or regulatory bodies)_ held or availed of by, an~ _all rights and benefits&,_/ 
that have accrued to, the Transferor Companies, pursuant to the provrs1ons of Section 232 of 
the Act, ·shall without any _further act, instrument or deed, be.transferred to, and vest•in, or be 
deenied to have been transfer.red to, and ves·ted 1n, ·and be -available to, the Transferee 
Company so as to·become ·as and from the Appointed Date, the Permits, estates, assets, fights, 
title, -interests and authorities of the Transforee 'Company and shall rerilain valid, effective and 
enforceable .on 1:he same terms -and conditions to the extent permis·sible in ·Applicable ·Laws. !-

Upon the Effective _Date and until the Permits are transferred, vestE!d, recorded, effected, arid/ ~ 
or perfected, -in the reco·rd of the Appropriate Allthority, in favour of the Transferee .Company, 
the Transferee tompany is authorized to carry on business in the.- name and style of the 
Transferor Companies, and under the ·relevant license and/ or Permit and/ or-approval, as the 
case ·may be, and the Transferee Company_ shall keep a record and/ or account of such 
transactions. 

CONTRACTS; DEEDS ETC. 

All tontracts, deeds, bonds, agreements, indemnities, guarantees or other similar rights .or 
entitlements whatsoever, schemes, ·arrangements and other instruments, rights; entitlements, 

u.5 
licenses {including the licenses granted by any Appropriate Authority) for the purpose of 
carrying on the_ business of the Transferor·companies, and infeilation theireto, and those relating 
to tenancies, privileg_es,_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 ha"ving effect frnmedia"tely before this Scheme coming 
into .effect, shall bY endorsement; .delivery or recorda! or by o"peration-of law pursuant to the 
order of the Appropriate AUthority-sanctioning .the Scheme, and on this Scheme becomihg 
effective be deemed to be contra_cts, deeds; bonds, agreements, indemh_ities, guara·ntees or 
other similar rights or_ entitlements whatsoever, scheme·s, 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 shafl 
stand vested in .the Transferee Company a·nd 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 de_scribed above_shall continue to be in full force and continue as effective as 
hitherto in favour ·of or again·st the Transferee Company and shall be -the legal and e•nforceable 

.? rights and interests of the Transferee company, which can be enfori:::ed and acted upon as fully -
and e•ffectually as if.it were the Transferor.Companies. Upon this·scheme becoming effective, 
the r_ights, benefits, privileges, duties, !iabilhies, obligations and interest whatsoever, arising 
from or pertaining to contracts a"nd properties,.shaH be deemed to have been entered into and 
Stand assigned, Vested and novated to the Jrar\sferee Company by operation of laW and the 
Transferee Company" shalt be deemed to be the Transferor Companies' Substituted party or_ 
beneficiary or obligor thereto. It being always understood that the Transferee Conipany:shall he 
the successor· in the interest cif the Transferor Companies. In relation to :the same, any @ 
procedural requirenients required to be fulfilled solely by "the Transferor Companies (and not by i 
any of its successors}, Shall be -fulfilled by the Transferee Company as- if it were th·e duly J 

. u, 
constituted attorney o"f the Transferor Companies. ~ 

> ' 
The Transferee Company may, at ·any time after cc,ming into effect of this Scheme in accor(jance ~ ~-• 
with the·provisions hereof, if so required, under·any law or otherwise, enter intci, or issue or :;;i 
execute deeds, writings, confirfllations, novations, declarations; or other documents with, or in ~ ~ 
favour of any-party to any co·ntract or a·rrangement to which any of the Transferor Companies ~ 
are party or any writings as may be necessary to be executed in order to give format effect to W:: 
the above provisions. The Transferee Company shalf be deemed to be authorised to execute any i:!: 
·such writings on behalf and in _the name of"the Transferor Companies arid to- carry out or 1 
perform all such formalities or compliances required for_ the purposes referred to above on the o 

. '"-
part of the Transferor Companies. 

The Transferee Company shall be entitled to the behefit of all insurance policies which have 
·been issued in respect of the Transferor Companies and the name of the ·Transferee Company 
shall be substituted as "Insured" in the policies as if the Transferee Company w_as initially a party 
thereto. 

For MINDA INDUSTRIES L!MITE~ For HARITA SEATING SYSTEMS Ll~t,,..,rv:.i . rJ 
n i>5' a,<:> t-ct ,::::) · • ,w.,.l "'- 10 I 28 
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7.1 

7.2 

7.3 

7.4 

8. 

9. 

9.1 

9.2 

EMPLOYEES 
Q -

~ ! ~ 
:a; -( i5 

On the Scheme becoming effective, all employees, whether temporary or permanent employees~ j 
and including all employees on probation, trainees and Interns of the Transferor Companies in!:: "''f 
service on the_ Effective--Date, shall be deemeid to have become employees of th'e Transferee~ J...-
Company, with _effect from the Appointed Date or-their respective joining date, whichev'er is :C 
later, without_any break in their seNice and on the basis of continuity Of service, _and the terms i-.-L 
and conditions oftheir employment with the Transferee Company shall not be less favourable 
than those app,licable- to them with reference to the Transferor Companies o'n the Effective 
Date. The Transferee'company undertakes to continue to abide_by any agreement/settlement, if 
any, validly entered into by_ the Transferor Companies with, any union/em'ployee -of the 
Transferor Companies recognized,by the ,Transferor Companies. It is hereby' clarified that the 

0 
. f-

accumulated balances, ,if any, standing to the credit Of the employees in the existing provident ~ 
furid, gratuity_ fund and superannuation fund of which the employees 'of the Transferor= 
Companies are member:S shall be transferred to such provident fund, gratuity fund and I::: 
superantlUation fund of the Transferee Company or to be established and caused to be.§" 
recognized by the Appropriate Authorities, by the Transferee Compariy. 8: 1 
Pending the transfer as aforesaid, the provident fund, gratuity fund and superannuation fund~ 
dues of the employees of the Transferor Com}'.)anies would be continued to be deposited in the~ 
exfsting_provident fund, ,gratuity fund and superannuation fund respectively of the Transferor!:: 

~~- . ~ 
:,: -Upon transfer of the aforesaid funds to the respective funds of the Transferee Company, thei 

existing trusts created for such_funds by the Transferor Companies-shall stand dissolved and no 
further act or deed shall be required to this_€ffect. 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 ti)e 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 Appiicable Laws, sh.iii] be entitled to ret.3in separate trusts or funds within the 
Transferee 'Company for the erstwhile fund{s} of tlie Transferor Companies. 

LEGAL PROCEEDINGS 

If any suit, cause of actions, appeal or other legal, quasi~judicia!, 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 pre'judicially affected by reason of the 
amalgamation or' ofanything contai_ned 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 h_ave be_en 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 _Compan'y may initiate any legal -1:froceeding for and-on _behalf of the Transferor 
Companies. 

TAXES/ DUTIES/ CESS.ETC. 
C, 
w 

Upon the Scheme-becoming effe_ctive, by operation oflaw pursuant to the order of the Tribunal: ~ 
~ 

U) 

The unutllized credits relating to excise duties, custom duties, sales tax, service ta'x, VAT, goods (j 
and services tax and any other tax as applicable which remain Unutilised in the electronic ledger 5:: 
of the Transferor 'Companies shall be transferred to the Tran_sferee ,Coinpany upon fiiing of~ 
requisite forins. Thereafterthie unutilii:ed Credit so specified shall be credited to'the electronic ;;t 
credit ledger of the Transfe,ror Compa'nies and the 'input an'd capital goods shall be duly adjusted~ 
by the Transferee Company in its book$ of accounts. ~ 

;:;: 
« 

Taxes of whatsoever nature including advance tax, self-assessment tax, regular assessment!:::: . cc 
taxes, tax _deducted at source, dividend distribution tax, minimum alternative tax; wealth tax, if::;; 
any, paid by the Transferor Companies shall be treated as paid by the Transferee ·company and-&: 
it shall be entitled to claim the-credit, refund, adjustment for the same as 'may be applicable. 
Minimum-alternative tax credit available to the Transferor Companies under the lncOme-tax Act, 
1961, if any, shall be available to the Trcinsferee Company. 

i5 

9.3 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_._ For HARITA SEATING SYSTEMS UM,lTED , , rJ 
For MINDA INDU.STRIES LIMITt=D · ~l{K ;
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9.4 

9.5 

10. 

10.1 

0 -
. w ' £ The Transferee.Company is expressly permitted·to relilse and file its income tax returns and!- ~ 2 

other statutory returns,-including taX d€!ducte'd/ collected at source returns, service tax returns, ~ .) i5 
excise.tax returns, sales tax/ VAT/ GST feturns, as may be app!itable and has expressly.reserved -1 1~· 
the right to m·ake such proviSion in its returns and to claim refunds, advance tax credits, credit of~ 
tax under Section llSJB of the Income-tax Act, 1961, credit of dividend distribution tax, credit Of er: 
tax deducted-at source, qedit of foreign taxes·pald/withhe_!d, etc. if any, _as may be-required for!_ f _ 
the purposes of/conse_quentto implementation of the Scheme. ~ 

It is hereby clarified that in.case of any refunds, bene'fits,,,incentives, grants, subsidies, etc., the 
TransferO·r-Compa:nies,·shal!, if so-required by the Transferee 'company, issue notices in such 
form as the Transferee Coinpany may deem fit and proper stating that-purs_uarit to the Tribunal 
having sanctioned this Scheme under Sections 230 to 232 of the Act, _the relevant refurid, o 
benefit, incentive, grant, ·subsidies, _be paid or made good or held on account of the TranSferee ~ 
Company, ~s-the.Person entitled theretO,-to the end ·and intent that the right of the Transferor~ 
Compa.nies, to recover dr realise _the same, starids trarisferred .to the Transfetee .Company and ~ 
fhat appropriate _entries sho'uld ·be passed -in their,,respective books tb record the aforesaid~ ~- ~ CT: 

0. 

CONSIDERATION ·ii! 1 
Ul 

. > 
Upon the$cherrie coming into effect and in consideration pf the arhalgamati_dn of the Tra·nsferor ct 
Companies with the Transferee Company, the Transferee.Company shall, at the e!ectiOn of an 5§ 
Eligible' Member as pn the Record Date 1 being ,resident! by way of de'livering the Election ~ 
Notice 1 in accordance with Clause 10.15 below/issue and allot Transferee company New Eq·uity 6 
Shares or Non-Con·Vertible ·Redeemable Preference-Shares to such Eligi_ble Member, as_per the u. 
following ratio: 

Cl 
10.1.1 Egllity Shares \g 

el 
(a) 

(b) 

180 (one hundred eigh_ty} fully _paid equity shares of_ INR 2 {Indian Rupees two) ~ 
each of the Transferee Company for eve·ry ·121 (one _hundred twenty one} ful!y ~ 
paid ·up -equity·: shares Of tNR-·10 {Indian· Rupee$ ten) each of -tlie Transfer.or ~ 
COmpany 1 held _by the said Eligible-Member; ~ 

"' 1,996 {one thousand nin•e hundred liinety six) fully paid equity shares of INR 2 ttl 
(Indian· R·upees_two) each cif the Transferee Company·for every 30 (thirty) fully 5 
_paid up equity shaies of INR 10 •(india_n Rupees ·ten) each of the- Transferor ~ _ _!,,.. 
-Compahy 2 held by the said.Eligible Member; y" 

:c 
(c) 767·(seve·n .hundred sixty _seven} fully paid equity shares of IN_R 2 (Indian Rupees &_ 

-two) eath ·of the Transferee cbmpany for every 14 _{foorteen) fully paid- up 
Eiquity shares of_lNR 10 {Indian Rupees-ten) each of the Transferor Company 3 
held by the ·said Eligible Member. 

OR 

10.1.2 Non-Convertible-R"edeemab!e Preference Shares 
§ 

(a) 

(b) 

5_8 {fifty eight) 0.01% fully paid-up Non-Coi1veitible Redeemable _Preference_:: 
Shares of 1NR 100 (lndfan Rupees one hundred) each at price INR 121.2s· {Indian f3 
RupeeS __ one hundred twenty one and twe_nty fiVe Paisa) o{ the Transferee;: 
Company for.every 14 (fourteen) fully paid up equity shares of_ 1NR 10 _{Indian ffi 
Rupees ten) .. each of the Transferor .Co"mpany 1 held bY the ·said Eligible~ 
Member;· "' c3 

;,; 
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 rNR __ 121.25 (lndian:Rupees.one hundred twenty on·e-an_d twenty five Paisa) ~ 
of the Transferee Company for eVery-13 (thirteen)-fully pi:lid up equity shares of~ 
INR 10 (lndiari Rlipees ten) each of the Transferor Company 2 held by the.5aid if 
Eligible Mem_ber; 

(c) 3,357 (thtee thousand three hundred .fifty seven) 0.01%;"fully pa.id-up Non­
Con~erfible Redeerhable Preference ShareS of INR 100 {Indian ·Rupees one 
hundred) ~ach afprice INR 121.25 {Indian Rupees one hundred tiNenty one and 
twenty fiVe Pi:iisa) of the Transferee Company for every 22· (Twenty Two) fully 
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0 0 
LU l -paid up equity shares of INR 10 (fndian Rupees ten) each of ,the Tr'ansferor!::: -( g 

Company_3 held by the said Elig'.lble Member. ~ ( i5 

10.2 No Shares shall be" issued -by the Transferee Company in respect of the shares held by _the~ 1, 
Transferor' Companies 'inter-se'.-Notwfrhstanding the gerlerality c:if the foregoing, since the entireO: f,,. 

10.3 

10.4 

10.5 

10.6 

10.7 

10.8 

10.9 

issued, subscr_lbed and paid-up share cap_ital of the_ Transfer~r Company 4 is held by Transferor:i/ 
Company 1 and Transferor_ Company 1 ,s also being amalgamated with Transferee Company a 

. . . . . L 
pursuant to Parf II of this Scheme, upon amalgamation of the Transferor,Company 4 with the 
Transferee Cotnpany, no share of the Transferee Company shall, be issued as Consideration-to 
shareholders of the Transferor Company 4. 

ln view ,of the provisions of Applicable- Laws (which does not :permit the issuance of Non-
0 

Co~vertible Redeemable-, Preference Shares to non-residents), in considera'tidn of the i:: 
amalgcimatlon of the Transferor Companies, 'such -Eligible Members who are non-resident shall ~ 
compulsorily be issued _and allotled, Transferee Company 'New, Equity Share~ in the ratio ,as :J 
-stated in Clause 10.1.1 above. i 
The shareholders -of the Transferor Companies -who have ot)ted -for the Non-convertible-&: 
Redeemable Preference Shares pursuant to the Scheme,_may nO later than 3 {three)'months::, ~ 
froni the -date of al!otm_ent of Non-convertible Redeemable 'Prefereni::e Shares under Clause iTI 1. 
10.1.2, approach the- Transferee Company, for ari 'early redemption of Non-convertible ~ 
Redeemable Preference Share:S. The Bo_ard ofihe Transfefee Company,shall redeem such Non-~ 
Convertible Redeemable Preference 'Shares at ,a price which shall be at a discount to the <C 

r.edeniptiOn value. The process and the manner of stich redemption, including the discollnt- to :r: .? the redemption Value, will be intiniated,to the shareholders upfront along-With the Election ..... 
Notice 1 issued to them under Clause 10.15.2 ,of the Scheme. 

It i's clarified-that approval of the Scheme by the respective shareholders of the Parties 'under 
sections--230 to-232,0f the-Act shall be deemed to ,hcive their approval under' Section 48, 55 and 
other applicable provisions of the Act and that no separate approval,, of the Board o'r 
shareholders, including the holders of Non-convertible Redeemable _Preference Sha'res shall be 
required to be sought by any' of the Parties for _early redemption and variation of terms of Non­
_convertible Redeemable Preference Sharesr as mentioned in Clause 10.4 above. 

The terms ofthe Non-Conve'rtib,le _Redeemable Pre'ference Shares are Set out in Schedule I to 
this Scheme'. 

The SecuritiE!s iSsued to the member:S 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 th'e Tfansferee Company. .... 

The Securities issued to tlie members ofthe-_Transferor Companies by the Transferee ,Company 
pursuant to this Clause 10 shall be Issued irl dematerialized form by the Transferee Company, 
unless otherwiSe notified in, writing by the shareh~lders of the Transferor Cor'npan'ies to the 
Transferee Company on or before _sUch date as may be determined by the Boafd of Directors of 
the Transferor-Companies or __ a committee theteof. In the event _that such notice has not been 
received by the Transferee Company in respeCt of-any-of the members -of the Transferor 
Compahies; the securities shall be issued to such members in demateriafised-form provided that fr} 
the me~bers o't the Transferor' Companies shail .be required to have an -account with a :=:; 
depositary participant and shall be required -to provide details thereof ,ahd such other ~ 
confirmations as may be required. It is only thereupon that the Transferee company shall issue e:5 1 

0 

and directly credit the dematerla~ized sec_urities to the account _of such -~e_m_ber. ln the .event 5: f:\r 
the Transferee Company has' received notice from any member that Secunt1es are to be issued lli ~ 
in physical .for'm ot if a_ny memb_e~ has riot provided-the 're~uisite details relatin~ to his/her/its -~ ~J _ 
account with a deposrta'ry participant or other -confirmatrons as may -be required, then the g '7 
Transferee Con:ipany shall issue Securities in physical form to such member. ! ~ 

, ,, ,_ «:( 

The Securities'to be issued by the Transferee Company pursuanuo this Cla'use 10 in respect of t:: 
such of the equity shares of _the_Transferor Companies which are held in abeyance under Section ~ 
i26 of the Companies Act 2013 shall, pending allotment or settlement of dispute by order of ,E 
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 allo,tted in respect'of such shares,{pursuant to this Clause 10), wh_ich shares 
(together with any fractional entitlements} shalf be_held in tru'st for and on behalf of the'holder 
of the equity shares Of the Transferor_ --Co,rriPanies _by the Transferee Company, pending 
settlement of dispute by otder of court-or otherwise. 
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10.10 fa [ ~ 
ln the event Of there bei_ng any pendln~ share transfers, .~hether !o_dged or outstanding, of any I- ·'i_ .~ 
shareholder of the Transferor Com pa mes, the Board of Directors of the Transferor Companies·:ai: ( 0 

·shall be e·mpowered in appropriate cases, prior to or even subsequent to the Record Date i, to~ ~ 
effectuate ·such a transfer in the Transferor-Companies as if Such changes in regiStered holder!:: 'f 
were operative as on the Record Date 1, in order to remove any difficulties arising to the~ k-
transferor of th_e share in the Transferee Company and. in relation to the Secur'ities issued by the~ 
Transfere·e C_ompany after the effectiveness of the Scheme under this Clause 10. The Board of~___ L 
Directors of the Transferor -Companies shall be empowered to remove Such difficulties ·as· may ~­
arise in the course .of implementation of this Scheme and regiStration of new members in the 
Transferee Company on account of difficulties faced in the transaction period. 

10.11 The Securities issued and allotted by the Transferee Company in terms of this Scheme shall be 0 
subject to the provisions of the memorandum and articles of association of the Transferee l:1! 
Company. The Transferee Company New _Equity Shares -and Non-Convertible Redeemable j 
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 -r_espE!cts including~ 
dividends-declared, v6ting and other 'rights, as permissible under Applicable law. The issue and::::: 
allotment _of Securities of the Transferee C6mpahy in terms of thiS Scheme' shall be deemed to ft 
have been carried out as if'the procedure Jaid down under Section 62 of the Companies Act,·~ 1 
2013 and-any other applicable provisions of the Act·have been complied with. ~ 

"' 10.12 The Transferee Company shall, subject to Clause 24 of this Scheme and if necessary to the~ 

10.13 

10.14 

10.15 

extent required, incr,ease/ reclassify its authorized.share capital to facilitate issue of Securities;§ 
under this Scheme. It is clarified that the approval of the members of the Tra·nsferee Compahy o 
to the Scheme shall be deetrled to be their .consent/ approval cilso to the altera'tion of· the'u. 
memorandum and ·articles of association of the Transferee Company as required under Sections 
13, 14, 6i and 64 of the.Companies Act, 2013 and other appliC<1ble provisions of the Companies 
Act 2013. 

0 . . w 
The Transferee Compahy-New Equity Shares issued under this Scheme Shall be listed in terms of!:: 
this Clause 10 on a recognized stock exchange_s in terms of the SEBI Circular. However, the _Non-~ 
Convertible Redeeniahle Preference Shares·shall not be listed on.any of the stock exchanges. j:: 

;;: 
Subject to the provisions-of this Scheme, the Transferee Company New Equity Shates 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. i 

~ ► 
Election Procedure i J.. 
10.15.1 The shareholders of the Transferor Companies as on the· Record oate 1, will be the V 

Eligible Members entitled to receive Transferee Company New Equity Shares or ·Z 
' .? Transferee Ccimpany's Non-Convertible Redeemabl€·Preference Shares. .... 

• 
10.15.2 Within 7 (seven) Business Days frorTl'the Record Date 1, or such·other date as may be 

requit'ed, the Tra_nsferee Company.s_hall dispatch (electroni'cally to those members who 
have regist~red their e-mail ·either .with Depository or With the respective Transferor 
Companies and to other members physically) the format of a n6tice (the "Election 
.Notice 1") to each Eligible Me·mber (being residents}, which shall allow such Eligible8 
Member (subject.to receipt of requisite approvals}, the following options; and contain art:: 

. . 
require the furnishing of such other informa.tion as may be necessary to give effect to:':]: 
such options: f3 

(a) 

(b) 

0 '. 

issuance and allotment of the Transferee Company New Equity Shares (a~ ~­
consideration pursuant.to Clause 10.1.1); or :::: ~ 

0 
issuance and allotment .of the Transferee Company's Non-Convertible~ 
Redeemable Preference Shares (as consideration put'suant to Clause 10.1-2). ~ 

;=c 
10.153 Each resident Eligible Member {other than the custodian) ·shall be required to submi~ 

the duly completed Election Notice 1 to the Transferee .Comp_any 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 Tequired to 
exercise the option available to them under this Clause 10.15 in its entirety and not in 
parts. 

10.15.4 If any resident Eligible Meri1ber has hot submitted the duly completed Election _Notice 1 
to the Transferee Compah;,;_p_.rior to the .expiry of ·the Election Period 1 or has not 
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11. 

12. 

12.1 

Q £ 
lU o 

provided requisite details as may be req·u1red in relation· to the optfon or where such t: { e: 
Election Notice 1 has not been received by the Transferee. Company or its r,egistrars or ~ ) i5 
the Election Notice 1 has returned undelivered or the ownership of the equity shares of <( 

the Transferor Companies is in dispute, 'then in that eve·nt, such resident Eligible .!::: 
Member shall be compulsorily allotted Transferee Company New Equity Shares (as-~ {.. 
consider<3tion pursuant to Clause 10) in the ratio as stated in Clause 10.1.1 above. V 

10.15.5 Within 7 {seven) Business Days of the expiry of the Election Period 1,-or such other date 
as may be required,.the·Transferee Company shall, issue and allot: 

(a) Trarisferee Comp·any New Equity Shares to the Eligible ·Members who have 
opted ·for Tr·ansferee·company New Equity Shares ·pursuant to Clause 10.1.1; 
.~ . i 

!-

(b) Non-Convertible Redeemable Preference Shares to the Eligible Members who~ 
have opte·d for the Non-Convertible Redeemable Preference Shares pUrsuant to~ 
Clause 10.1.2 ~ 

a: 
10.15:6 In case any shareholder's holding in the Transferor Companies ls such that the~ 

shareholder becomes entitled to a fraction of a Security of the Transferee Company, the z ,' ' ' w 
Transferee Company ShalLnot 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 beha'lf, who shall sell such·Securifies at such price or~ 
prices and on such time or times as the trustee may in its sole discretion decide ·and :I: 

upon suCh sale.distribute.the net sa·le ptoceeds (after deduction of applicable taxes and & 
.other expenses incurred) to the shareholders entitled to the same in pi-oportion to their 
fractional entitlements. It is· hereby clarified that if any such consolidation of fractional 
Security further results into fracti_onal Securi_ty(ies), the Transferee Company shall not 
issue any such 'fractional _Security but shall round off the fraction to the next integer 
before issuing suCh consolidated Securities. 

10.15.7 Notwithstanding ·anything set out _in this Scheme and subject' to the approval of the 
Stock Exchanges, the Transferee Company may_ dispatch the .Election Notice 1 to the 
members of the Transferor Companies and 'complete the processes set out'in Clause 10 
prior to the Transferee Company New Equity Shares commencing trading subsequent to 
the Record Date i 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 ~ 
{r_ LIABILITIES 

The Amalgamation will be accounted in accordance with the "acquisition method" prescribed 
under the Indian Accollnting Standard lo'3 (Busln·ess co·mbihation) as notified under.Section 133 
of the Act, read-together-with Paragraph ·3 of The Companies {Indian .Accounting Standard) 
Rules, 2015. 

PART Ill 

0 

AMALGAMATION OF THE TRANSFEROR COMPANY 5 WITH TRANSFEREE COMPANY ~ 
:,s 
::, 

TRANSFER OF ASSETS AND LIABILITIES en 
w 
S2 

lmmediately upon implenientation of Part II ofthis-Scheme and with effect from the opening offfi 
business hours of Appointed Date,.and Subject to the provisions of thfs Scheme and pursuant to :3 
Section 232 of the Act and section 2(1B} of the ·income-tax Act, 1961, the Transferor Company s ~ 
shall stand amalgamated ·with the Transferee Cotnpany as a going concern and all assets,~ 
liabilities, contracts, arrangements, employees, Permits, licences, records, approvals, etc. of the~ 

. w.. 
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, 0: . ~ 

so as to become as and from the Appointed Date, 'the as'sets, liabi!fties, contracts; arrangements, ::C 
employees, Permits, ·licences, records, approvals, etc. of the Transferee Company ·b'y virtue of tE 
operation of law, and in the manner provided in this Scheme. 

1 

D 

12.2 Without prejudice to the genera'fity of the above and to the extent applicable, unless otheiwlse 
stated herein, with effect from the Appointed Date: 
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12.2.1 

12.2.2 

12.2.3 

12.2.4 

12.2.5 

Cl ~ 

UJ \ i 
all assets ·of the Transferor _Company ·s that _are movable in nature or are otherwise t,-; ~ ~ 
cap_able ,af being transferred-by manu_al delivery or actual and/ ·or constructive de!ivery::Z: -6, 0 

or by paying over.or endorsement and/ or delivery, the sairle m·ay be so transferred a-nd ~ .z: 
delivered by the Transte·ror Company s ·by opera_tion· of raw without any further ·a_ct or_,t:: l 
executio_n .of an instrument with the intent of vestirig such ass_ets With th€ Transferee~ ( 
CompanY aS on the Appointed Date; ~~"' 

. 0 

subject to Clau_se 12.2;3 below, with respect to_the_asse'ts of the Transferor Ccimpany 5, u...­
other than thOse ··referred to in ·.Clause 12.2,1 _above, includin·g all rights, title and 
interests-in the-agreements (including agreements for lease or license of the properties) 
investmen_ts· in shares, mutllal funds/-b6nds and any ~ther securities, sundry debto_rs, 
outstanding loans and advances, if any, recoverable in ccish ·or.in kind or for-va!u_e to be 
received, bank balances and deposits, if any, with government; semi~govetnment, local!:: 
and other auth;rities and bodies, c_u~tomers and othe_r Persons, whether or not the·! 
same ls held ii, the ·_name ·of the 'transferor .company 5, shall; without any further act,~ 
instrunient or deed, .be transferred to and vested in and/ or -be deemed t6 be;;" 
transferred to and_ veste·d in the Transferee ColTipany, with effect from the Appointed 0: ! 
Date by operation of law as transmiSSion, as the case .may be, in favour of the~ 
Transferee'Coinpany; i:E 

> 
,without prejudice to the aforesaid, alf the immovable property,(indUding but not limitedj:: 
to the land, buildings', offices, tenancy rights related thereto, and other immovable~ 
property, includirig accretions and appurtenances), whether or not Included in the:J: .. . . ~ 

books of the Transferor Company 5, whether"fre·ehold or leasehold or-Hnder a license·orif 
permission ·to use (inclilding but n6t limited fo any other document of title, rlghts, 
interest and ease·ments ·in relation· thereto, and -any shares in cooperative ·housing 
societies associated with such ·lmmoVeabi~ property) sfrall stand transferred-to _and be 
vested in the.Transferee Company, as successor to-thei Transferor Company's, Without o . -· . -- w 
any act or deed to be-done or executed by the Transferor·company 5, as the case may c 
be a·nd/ orthe_Transfere~ Company. · :3, 

w I 
It is clarified that with effe_ct from th€ Effective-Date, the Transferee Company shall be -~ ~ 
liable to pay_ the rent and taxes and fulfil all obligations in relation to _the immovable 5: 1 p·roperties and the re!_e~,jmt owners, licensors and lessors i_n cic_corda_no: with th~ terms ~ 
of the·relevant_·1ease/"hcense or rent·agreements. Further,- any secunty deposits and~ 
advance/ prepaid lease/ license fee paid with respect to the immovable property shall ~ ~ 

accrue to the Transferee Company; ~ J 
all license agreements 1n relation to the brands trademarks copyrights, designs, V 
patents and any_-kind of intellectual properties of the Transferor Company 5 including ,._ 
registere_d "a"hd· unregistered. trademarks ·along with all rights of commercial ·nature if 
including aftaclied goodwill, title, interest, la_bels and brand registrations, .copyrights 
trademarks and all suC::h other induStrfal and .intellectual property rights of whatsoever 
nature shall stand trarisferred to the Transferee Company by Operation :of law. The 
-Trahsfe"ree Compariy shall .take such actibns 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 o 
securities) of _.the Tra.llsferor Company 5 shall, ·without any further act, instrument or ~ 
d~€d be transferred.to, and vested in, and/ or.deemed to have been tra1'1sferr€d to,_and ~ 
vested in, the Transferee Company, so as t'o become_-on and from the Appointed Date, 83 
the debts, liabilities, .duties .and obligations of the Transferee Company on the same ;: 
terms and conditiollS as· were applicable_ -to the Transferor Company 5, and it shall not ·ffi 
_be necessary to obtai_n· the corlsent o·f any Person who ls- a party -to cbntract or w 
arrangement by virtu·e of which suCh iiabilities have ·arisen in order to give effect to the 
provisioris of this Clause 12; 

:a' 

~ 
= u: 

12.2.6 unless otherwise agreed to betweeri the Pa_rties, the vesting ·of all the assets of the j=: 
Transferor Company 5,:as aforesaid, shall be subject tb the Encumbrances, if any,-over ~ 
or in respect of any .of the assets or any part thereof, provided however that such . & EncuiTibrances shall be cori:fined only.to the relevant assets of the Transferor Company 5 
or part thereof on Or over which they are·subsisting on·and no such Encumbran·ces shall 
extend over or appli,r to any other asset(s) of the Transferee Compa"ny. ·Any .reference in 
any _security documents or arrangements (to which.Transferor Company 5 is a party} 
related ·to· any assets of the Transferor ComPany 5 shall be so construed to the end. and 
intent that such security shall not ·extend, n6r be deemed to extend, to any of _the other-
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13. 

14. 

14.1 

12.2.7 

12.2.8 

0 1 .8 
-asset{s} of the Transferee cOmpany. 'Similarly, Transferee Company shall not be require~ -< ~ 
to create any additional security_ove'r assets vested under this Scheme for any loans~ '6_ i5 
~ebentures, deposits or ot~er financial_assiSta.nce already availed of /to be availed of by~ "'\ 
1t, _and the Encumbrances -m respect of such indebtedness of the Trahsferee CompanV.::: d 
shall not extend or be deemed.to extend or ap.ply fo the assets so vested; ~ r 

::,; 7 
on and from the Effective-Date and t1/f such tim~ that the hame of the ba,:ik accounts 

0
~ 1 

the Transferor Company 5 has been replaced with that of the Transferee Company, the~ 
-Transfere·e Company shall be entitle!d to maintain and operate the bank accounts of the 
Transferor Company· 5 in the name of the iransferor·tompany 5 and for such time as 
may be determined to be necessary by the Transferee Company. All cheques-and other o 
negotiable instruments, payment orders received or presented for encashment which ~ 
are in the name of the Transferor Company "5 after the Effective Date shall be accepted ~ 
by the bankers of the Transferee _Company and credited to the account of the ..J 

Transferee Ccimpany, ifpresented_by the Transfere·e Company; and ~ 

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 Roe or filing 
of necessary-applications, notices, intimations or letters with any Appropriate Authority 
or Person, to give effect to the ab6ve provisions. 

1i: 
t!. 

~l 
~ 
a: 
·~ 

PERMITS ,E 

0 
1:, 
~ 
i5 

With effect frori1 the Appointed Date, all "the Permits (indudfng the licenses granted by any ,::, , 

~-"' £ Governmental, statuto"ry or regulatory bodies) held or availed of by, and all rights and benefits ,..... ~ 
that have ·accrued to, ·the Transferor Company 5, pursuarit to the provisions of Section 232 of ~ 0 
the Act, shall without any further act, instrument or deed, be transferred :to, _and vest in, or be w \ 
deellled fo have been transferred to, and vested in, and be available to, ·the Transferee i 1 
Company so as to become as and from the .Appointed Date, thE! Permits, estates, -assets, rights, ff t 
title, interests alid authorities of the Transferee Company and shall remain _valid,- effective and i '\ 
enforceable on ·the same terms and conditions to the extent permissible in Applicable laws. w 1 
Upon the Effective Date and until the Perm_its are transferred, vested, recorded, effected, and/ ~ r,. 
or perfected, in the record of the Appropriate Authority, in favour of the Transferee Company, v~ 
the Transferee Company is authorized to carry on business in -the name -and style of the 1::: 
Transferor Company 5, and.under the r¢Ie'.vant 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 

0 transactions. LL 

CONTRACTS, DEEDS ETC. 

All contracts, deeds, bonds, agreements, indemnities, ·guarantees or other similar· rights or 
entitlements whatsoever, schemes, arrangemehts and other instruments, Permits, rights, 
entitlements, licenses (including the licenses· grantE!d by any Appropriate Authority) for the 
purpose of carrying on the buSiness of the Transferor Company 5, and in relation thereto; and 
those relating to tenancies, privileges, powers, facilities of every kind and description of 
whatsoever nature in relation to the Transferor Company 5, or to the benefit of which the 
Transferor Company 5 may be eligible and which are subsisting or having effect immediately 
before this Scheme coming into effect, · shall by endorsement, delivery or recordal or by 
operation of law pursuant to _the·_ order of the-Appropriate Authority sanctioning-the -Scheme, 
an·d ·on this Sch.eme becoming effective be deemed to be contracts, deeds, bonds, agreements, 
indemnities, guarantees or other similar rights or entitlements whatsoever, schemes, 
arrangements and other instruments, Permits, rights, entitlements,_ licenses {including the 
licenses granted by any Appropriate Authority} _of the Transferee Company. ·Such properties and 
rights described hereinabcive shall stand vested ln the Transferee _company and shall be deemed 
fo be -the property and become the property by oper·ation of law as an integral part of the 
Transferee Company. Such co·ntracts and p·roperties described above shall continue to be in full 
force and continue as effective ·as h1th€rto in favour cif or against the Transferee Company and 
shall be the lega( and e•nforceable rights and interests of the Transferee Comp~ny, which can be 
enforced and acted upon as fully and effectually_as lf it were the Transferor Company 5. Upon J:'. 
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, ve·sted and novated to the Transferee Company by 
operation of law and the Transferee Company shall be deemed to be the Transferor Company 
S's substituted party or beneficiary or. obligor thereto. lt being always understood that the 
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14.2 

14.3 

15. 

15.1 

15.2 

15.3 

15.4 

15.5 

16. 

0 
Transferee Company shall _be the _successor in the inter_est cif the Tralisferor Company 5. Jn ~ 
relation to the- same, any procedural requirements required to be fu!fifled -solely by the ~ 
Transferor Coinpany ·s (and not _by My of its· successors), shall be fulfilled by the Transferee :i 
Company as if it were.the duly constituted attorney of the Transferor Comp_any·s. j5. ~ l 

. ~ } 
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 ~ )_ 
execut_e deeds, writings, confirrilations, novations, declaraticm·s, o~ other-documents with, or in y· 
favour of any party to any contract or arrangement to which the Transferor Company s 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 Coinpany 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 Cl 
perform all such formalities or compliances required for the purposes referred to ~bove on the ~ 
part of the TranSferor Comp-any 5. ~ 

The Transferee Company shall be-entitled to the benefit of all insurance policies which have 
been issued in respect _of the Transferor Company 5 and the name of the Transferee Company 
shall be substituted as "lnsured" in the policies-as if the Transferee COmpany was initially a party 
thereto. , 

EMPLOYEES 

On the Scheme b_ecoming effective, all employees, whethertemporary or permanent einployees 

Ul 

i 
lE 

11 
'° ii: 
1 

and including all employees on probation, trainees and interns df the Transferor Company 5 in & ' 
service on th'e 'Effective ,Date, shall be deemed tO have become employees of the Tf'ansferee 
Company; with effect from the Appointed Date or their respective joining date, whichever is 
later, without ariy break in their service and on .the basis of continuity of service, and the terms 

i5 

and conditfons of their employment with the Transferee Company shall not be less favourable O ... 

than those applicable _to them with reference ,to the Transferor Company_ '5 on the -Effective l±! fJ 
Date,. T~e Transferee_ Company undertakes to continue to abide by any agreement/settlement, if ~ • 1 :;; ~ 
any, validly entered into by the 'Transferor Company 5 with any 'union/employee -Of the LU \ 

Transferor Compariy s' recognized by, the TrariSferor Company 5. It is hereby clarified that the § ,(, 
accumulated balances, if any, standing to the credit of the employees in the existing provident L il: I;) 
fund, gratuity fond and ,superannuation- fund of, which the employees cif the Tra,nsferor <:t: .,< 
Company 5 -are members -shall be transferred 'to such provident fuhd, gratuity fund and i 4 
superannuation ful1d of 'the Transferee Company or to be established and caused to be ~ C 
recognized by the Appropriate Authorities, by the Transferee Company. Ve., 7 

. ,.. 
Pending the transfer as aforesaid, the provident fund, gratuity fund and superari'nuation fund ii: 
dues of the employees of the Transferor Company,5 would be continued to he-deposited in the ._ 
existing provident :fund, gratuity fund and superannuation fund respectively ohh'e Transferor 6: 
Company 5. 

Upon transfer of the aforesaid ,funds to the respective funds of the Transferee Company, the 
existing trtists created for such funds by'the Transfemr 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, 

0 
uninterrupted and taken lnto'account for the purpose of the said fund or funds. ~ 

"' :J 
Without prejudice to the afor'esaid, the Board' of the Transferee Company, if it deems fit and 
subject to -Applicable Laws, shall be entitled to retciin separate trusts or funds within the 

Transferee conipany for the erstwhile fund(s) of the Tra_nsferor Company 5. 

The TransfE!ree Company shaH assume all rights, obligations and liabilities _Of the Transferor 
Comp_any 5, in relation and in connection with any immigration matters, including any 

programmes, filings, sponsorships, etc. 

LEGAL PROCEEDINGS 

U) 
w 
'--' 
> 
C: 
w 
U) 

If any suit, cause Of_actions, appeal or other legal, quasHudicial, aibitral or other administrative ~ 
proceediilgs 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 tie -in aliy 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 Ccimp_an_y s-as if this 5£b.eme had not been made. O'n and trglrstrIM'ffi~Cj!lVe Date, 
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17. 

17.1 

17.2 

17.3 

the Transferee Company may initiate any legal proceeding for and on,behalf of the Transferor 
Company 5. 

TAXES/ DUTIES/ CESS ETC. 

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

The _unutilized -credits relating tb excise duties, custom ,duties sales tax, service-tax, VAT, 'goods 
and services tax or any other taxes as applicable Which rei"nain unuti!ised-,in the -e'.lectronic ledger 
of the Transferor Company 5 'Shall be transferred to the Transferee Company upon ,filing of 
requisite forms. Thereafter the unutilized credit so specified shall be credited to the electronic 
credit ledger of the Transferor Company 5 and the input and-capital-goods sh_alf be duly adjusted 
by the Transferee_Comparty 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 b_e- treated as 'paid by the Transferee Co'mpany and 
it shall be entitled to claim the credit, refun_d, adjustment for the sa'me as may be applicable. 
Minimum alternative tax credit available to the transferor ColTlpany 5 urider.'the Income-tax 
Act, 1961, if any, shall-be avai_lable to the Transferee Company. 

If the Transferor Coinpany 5 ls entitled to any benefits under incentive schemes and policies 
under Tax Laws, all such benefits under all s'uch incentlVe schemes -and policies shall be and 
stand vested in the Transferee-company. 

17.4 l; The Transferee Company is _expressly permitted to revise and file its income tax returns and -u.. 

17.5 

other statutory retu'rns, including tax deducted/ collected _at source returns, service tax returns, 
excise tax returrls, sales tax/ VAT/ GST returns, as may be applicable and has expressly reserved 
the right to make such provision in 'its returns and to clairri 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/ conS~(lUent to implementation of the Scheme. 

It is hereby clarified that in case of any refunds, benefits, incentives, grants,-subsidies, etc., the 
Transferor Company 5, shall, if so required by the Transferee Company, issue notices in such 
form as the Transferee-Company may deem-fit and proper statirig thafpursuant to the Tribunal 
having sanctioned this Sch,eme under Sections -230 t6 232 of the Act, the relevant tefund, 
benefit, -incentive, grant, subsidies, be paid or--made ·good or held on account of the Transferee 
'Comj:)any, as the person en'tit1ed thereto, to the end, and intent that the right of the Transferor 
Company's, 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. 

18. CONSIDERATION 

18.1 -upon the Scheme:coming into effect and in consideration of the amalgamation of the Transferor 
Company s' with _the Transferee Company, the Transferee Company shall at the ,election of an 
Eligible Member as on the ,Reco_'rd' Date 2 being resident, by way of -deliver,ing the Election 
Notice 2 in accordant€ 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 equitV:share of INR 2 (Indian Rupees two) each of 
the Transferee Company for evety_ 100,(0ne 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:Re,deemable Pi-eference Share of INR 100 
(lridian Rupees O~e hundred) each at price INR 121.25 (Indian -Rupees one hundred 
twenty one and 'twenty five Paisa) of the Transferee Cotnpany for every 1 {one) fully 
paid equity Share· of INR 10 (Indian R'upees ten) each of the Transferor Company s held 
by the sa'id 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. 
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18.2 

18.3 

In view Of the provisions ,,of' Applicable laws {which does not permit the :isslfance 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 ~ 
Mefnbers who are ·non-residents·shal!·compi:i!sorily be issued and allotted Transferee Company 
New Equity Shares in the ratio as stated in 18.1:1 aboVe. ~ 
The shareholders of the Tiansfer,or_ Company s· who have opted for the Non-convertible 
Redeemable Preference Shares· pursuant to ttie:Scheme, may no·Jater-than 3 (three) months 
from the date of allotment of Non·-convertible -Redeemable Preference ._Shares urider Clause 
i's.1, approach .the transferee. Company for an early redefnption of Non-convertible 
Redeemable Preference Sha·res. The Board·of the Transferee Company shell! redeem such Non­
convertible Redeemable Preference Shares at a p"rice which shall be ·at a ·discount to ihe 
redemption value. The process and-the manner-of such redemption, ·including the discount to 
the redemJ)tion 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. 

~J 
2 
:::; 

18.4 It is clarified that_approval oftheSchenie by the respective,shareholders of the Parties under 
sections 230 'to 232 of the Act shall _be deenied to have thefr approval under Section 48, 55 and 
other applicable provisions_ of the Act and that -no separate approval of the Board or 
sharehrilders, including the _holders of Non-convertible Redeemable Preference-Shares shall he 
required to be sq_ught by-any of th_e Pa'rties for 'early tedemption and variation of terms of Non­
cOnveriible-Redee'niable Preference Shares, -as mentiOned iri Clause 18.3 above. 

u, 
:;; 
2: 
0:: 
0. 
::, 

~l 
18.5 Terms of issue of -Non-Convertible Redeemable Preference Share shall be 'as set forth in 

Schedule I to this SchE!me. 

0:: 
<( 
:,: 
" 

18.6 

18.7 

18.8 

18.9 

18.10 

The Securities 'issued to the members of the Ti'ansferor Company·s shall be fully-paid up and 
free of all Hens, ch_arges a•rid Enc"umbrances, arid shall be freely transferable in _accordance with 
the-articles of association of the Tfansferee Company. 

0 u. 

0 

I:! 
The Securities i"ssued to the-members of the Tran•sferor Company 5 by the.Transferee Compciny. ~ 
pursuant to this Clause·18 shall be issued in dematerialized form b_y-the Transferee· torri.pany, w 

. . . . ~ ' 
unless otherwise nbtified in writing-by.the shareholders of the Transfero_r: co·mpany 5 to the ~ -S 
Transferee Company ori or before suCh date as may be determin·ed by the Board of Directors of -0: 2 
the·Transferor Company·s or a _committee thereof. lri the event that such notice has not been ~ ~ 
received by the TrB:nsf€ree Company in respect of any of the members of the Transferor ~ ( 
Compariy, the securities shall be issued to such members in demateiialised form provided that -~ , 
the rriembe·rs ·of the_ Transferor Company 5 S_hall be_ reqLiired to have ·an a_tcount with a ~ >' 
depositary participant and shall be required to provide details thereof alid such other ~ L 
confirmations as may be required. It is only thereupOrl that the Transferee Company·shall lssue ~· 
and dire·ctly credit the dematerialized-securities to the account Of such member. In the event ... 
the Transferee Compariy ha"s received notice-from any member-that Secut'itle.S 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 -depbsitary· partidpant· or o-i:her confirmiltions as may be required, then the 
Transferee Comp_any shall issu~ Securities in physical form to slich member.-

(i 

The ·securities to be issued by the Transferee Company p_u"rsuant to this Clause 18 in r_espect of 
such of the equity shares of the TrahSferorCompany 5 which are held in· abeyarice under Section 
126 of the_C_orripanies.Act 2013 shall, pending a11otment or-settlement of dispute by order of, o 
Court or otherwise, also be-kePt in abeyance by the Transfe"iee_Compa"ny. 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 Cii:luse 18), which shares (together with any fractional entitlem·ents) shall be > 
held in trust for and on behaif o'f the holder of the eq·uity shares of the Transferor Company 5 by cc g.J 
the Transferee Company, pending settlement of di.Sput€ by aider of Court or otherwise. a;' 

. . 0 
The Seclirities ·to be issued -in lieu of- the shares o_f the Transferor Company 5 held in the ~ 
unclaimed suspense accou_nt shall be issued to the unclaimed suspense a·ccount created for ~ 
shareholders of the· Transf€ree Company. 1.:: 

5: 
. . . < 

ln the event of there bein·g any pending share transfers, whether lodged orolitstanding, of-any~ 
. . . 0 

shareholder of the Transferor Company 5, the_BOard of Directo"rs of-the Transferor Company 5 u.. 

shall be empowered in_ appropriate cases, -prior tci-or even subsequenfto 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 
transfercir of the· share in the°-Transferee Corripany and ·in relation to the Securities issued by the 

Transferee .Com_pa~y after the: effectiveness of the s~wtsEXWR&%~diri1!1' Board of 
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18.11 

18.12 

18.13 

18.14 

Cl 
l!.l 

Directors of the Transfero'r Company '5 shall be empowered 'to remove such difficulties as may !:: 
arise in the course of implementation of this SCheme and registratiOn of new members' in the ;§i 

Transferee Corripany 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 at'ld Non-Convertible Redeemable 
Preference Shares shall rank pari passu inter-se With the existing equity, shares a'nd non­
convertible preference shares, if any, of the' Transferee ComJ)any in all 'respects including 
dividends declared, voting and other rights, ·as permissible under Applicable Law. The issue and 
allotment of securities of the Transferee Company in terms of this Scheme shall be deemed to 
have been: carried out as if the procedure laid down under Section 62 of the Companies Act, 
2013 and any other applicable provisions of the Act have been complied with. 

The Transferee -Company Shall, subject to Clause 24 of this Scheme and if necessary to the 
extent required, increase/ reclassify its author_ized share capital to facllitate 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 a·1so to the a-itercition 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 o·n a recognized stock exchariges in terms 
of ·the SEBI Circular_. However, the Non-Convertible_·Red·eemab!e _Preference Shares ·shall not be 
listed on any of the stock-_exchanges. 

Cl 
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ti'. 
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·rn the depositories system 

. . 0 
till listing/trading permission is given by the designated stock exchange. }:! 

' £ 
C 

' ' i5 

18.15 Election Procedure:· ~ 
I!! 

i5 

18.15.1 The Transferor Company 5 shall in consultation·withthe Transfer~e Company and NSE, §. ~ 
within a period of io {ten) Business-Days or Such other time as may be decided by the Ir ~ 
Board of the Transferee Compbany, from

1 
dthe Effective Datde fix __ the Re

1
cord o

1
athe 2 for

1 
~ ~ 

determination of Eligible Mem ers entit e to receive consi erat1on in orm o s ares o tu ef 
th·e Transferee Com·pany. ~ '---

18.15.2 Within .io (ten)_ Business Days from the Record ·oate. 2, or such other date as may be t-y 
required by the Stock Exchange·s, the Transfer_ee Company shall dispatch .the format of a :E: 
notice (the· "Election -Notice 2") to each Eligible Member "(be_ir'lg residents), which shall . 
allow sU_ch Eligible Member {subject to receipt of requisite_ appro\lal_s), the following u... 

options, and contain: or require the· furnishing of _such other information a·s may be 
necessary to give effect to such options:-· 

{a) issuance and allotment of the Transferee Company New Equity ·shares .(as· 
consideration pursuant to-Clause 18.1.1); or 

(b) issuance and allotment of Non-Convertible Redeemable Preference Shares (as 
consideratibn pursuant to Clause 18.1.2). 

18.15.3 Each reside·nt--Eligible Meinber' (either than the custodian) .shall be-required to submit 
the duly _completed Election Notice 2 to the Tr_ansferor Company S on or prior to the 
expiry of 30 {thirty) Business ·oays from dispatch of the Election Notice 2, cir such other 
date as may be ·required-by the Stock Exchanges ("Election PeriOd 2''l: Eligible Members 
shall be required to exercise the option available to them under this Clause 18 in its 
entirety and not in parts. <: 

;.-' 
rr 

18.15:4 lf 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 J.t 
provided requisite details -as may be requfred in relation _to the option or where such 
Election Notice 2 has not been received by Tra"nsferor Company 5 or its registrars or the 
Election Notic~ 2 has returned undelivered or the ownership of the equity sh.ares of the 
Transferor Compa"ny 5 is in .dispute, then "in that _event, s·uch resident Eligibie Member 
shall be compulsorily allotted.Transferee Company New Equity Shares (as ccinSideration 
pursuant to Clause_18) in the ratio as stated in Clause 18.1.1 above. 
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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 ExchaOges; the Transferee Company shall, issue and 
allot: 

(a) Transferee Company New Equity Shares to the Eligible Members who have 
opted fO_r Tra'nsferee Co'mpany New Equity Shares purSua'rit to Clause 18.1.1; 
and 

(b) Non~Convertible Redeemable Prefere'nce Shares to the Eligible Members who 
have opted for the Non~Convertlble 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 0 
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 _consofida_ted Securities to a trustee nominated by :J 
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 sharehO!der:s entitled to the same in proportion to their ~ ~ 
fractional .entitlements. It is hereby clarified th_at any such cOnso!idation of fractional g:: ~ 
Security further results into fractional Security(ies), -the Transferee Company shall not <e 
issue any such fractional Security but shall ·round off the fraction to the next integer ~ 
before issuing such consolidated Securltie·s. j§ 

~ 

0 
18.15.7 Notwithstanding anything set out in this Scheme and subject to the approval of the u. 

Stock Exchanges" the Transferor Company 5 may dispatch-the Eiection 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 O ,_ 

subsequent to the Record Date 2 for the amalgamation-of the Transferor Company 5 ~ ~ 
with the Tra"nsferee .Company, in which event the timelines set out"in this Clause 18.15 I ~ . . . ~ B 
shall stand modified accordingly in· consultation with the Stock Exchanges. w 

~ 
19. ACCOUNTING TREATMENT BY THE TRANSFEREE COMPANY IN RESPECT OF ASSETS AND ;;: .( 

LIABILITIES ~ { 

The Amalgamation wilf be accounted ln accordance with the "acquisitib_n me"thod" prestribed ffi 1 
under the Indian AccOuntin_g Standard 103 (Business Combination) as _notified under Section -133 5 t.,. 
of the ACt, read together with Paragraph '.3 of The Companies {Indian Accounting Standard) i 1.. 
Rules, 2015. · V-. 

PART IV J:: 

GENERAL TERMS & CONDITIONS 

20. DISSOLUTION OF THE TRANSFEROR COMPANIES AND .TRANSFEROR COMPANY 5 AND 
VALIDITY OF RESOLUTIONS 

20.1 

20.2 

Upon the effectiveness of-this Scheme, the Tr_ansferor Companies and the Transferor Company 5 
shall be dissolVed .without winding up, and the Board and any committees thereof of the 
Transferor Companies and·the Transferor Coinpany 5 shall without any further act, instrument 
or deed .b~ and .Stand discharged. The-name of the Transferor Companies and the Transferor 
Company 5 shall be struCk" off from the records of the RoC and the Transferee Company·shall 
make necessary filings in this regard. 

Upon coming lnto effect of this Scheme, the resolutions, if an"y, 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 resoluti_ons have any monetary limits approved under the provis_ions of the Act, or any 
other applicable statutory _prOvisions, then the said Hinits shall be added. to the limits, Jf any, J::'. 
under like resolutions passed by.the Transferee Company and shall con·stitute the aggregate of 
the said limits in the Transferee Company. 

21. DIVIDENDS 

21.1 The Transferor· Companies and Transferor Corilpany 5 shall be entitled to declare _and pay 

dividends, whether interirri of final, to their respective shareholders 1n respect of the accounting 

For MINDA INDUSTRIES LIMITED For HAR!TA SEATING SYSTEMS LIM1Tf9 28 

~Vc0t1..:>~0 °'-- 'Jr .. w,;_. ~w0 · rJ 
~ . . ,0-vJ - NJswa!)'a Lakshmi 

Authorised Signatory Company Secretary 



21.2 

21.3 

22. 

22.1 

22.2 

0 
period prior to-the Appointed Date in the ordinary course', although such-dividend paynients LU 
may be made after the Appointed ,Date. Provided, further, the Transferor Cofnpany 5 shall not t: 

:ii be permitted to declare and pay dividends, whether interim or fin_al, 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 or~inary course to its respettive shareholders, arid make such 
other payments to its -respect1Ve shareholders -as permitted under App,llcable law, after the 
Appointed Date, including --payments relating to the accounting period on and after the 
Appointed Date. 

Upon the Scheme becoming effective, on and from the· Appo.inted Date, subject to such 
payments _as permitted to be made after the Appol~ted 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 avallable·to Transferee Company for-being disposed of in 
any manner as it thinks fit. 

It is clarified that the aforesaid provisions in re_spect·of declaration of dividends are enabling 
provisions only and shall riot be deemed to·confer any right on any equity shareholder of Parties 
to demand or claim any dividends which, subject to the provisions of the· said Act and this 
Scheme, shall be entirely at the discretion of the Board of the Parties respectively, subject to 
such approval of the.shareholders, as may be re·quired. 

~ 
:::; 

~ 
if 
:, 

~ 
BUSINESS AND PROPERTY IN TRUST AND CONDUCT OF 
COMPANY 

~l 
BUSINESS FOR THE TRANSFEREE ~ 

:,:; 

Unless otherwise _stated herein ·below, with effect from the Appointed ·oate and up to and 
including the Effective Date:. 

Each of the Transferor Companies arid the Transferor Company 5 shall be deemed to.have been 
carrying on and shall carry on its b~siness and activities and shall be deemed to have held a"nd 
stood possessed of and shall hold and stand possessed of all of -the assets of the Transferor 
Companies and the Transferor Company.S for and on account Of, and ln"trust for the Transferee 
Company. £ach of the Transferor Companies an_d the Transferor Company "S 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 lncludingthe Effective Date, each of the Pa"rtle~ Shall preser\/e and carry on its business and 
activities with reason·able diligence, business prudence and in ordinary course consistent with 
past practices. 

if 

22.3 All the profits or incom·e, taxes (induding advance tax and tax deducted ·at source) or any costs, iE 
charges, expenditure:accrulng to the Trarisferor 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 al! purpose be treated and be de_emed to be and accrue as the 

22.4 

22.5 

22.6 

profits, ta·xes, tax losses, MAT Credlt, incomes, costs, charges, expenditure or losses of the 
Transferee Company, as the case may be. 

With effect frorh the date of the Board meeting of the Transferee Company approving the 
Scheme and up to and ·induding the: Effective Date, the Transferor Companies .and the 
Transferor Company 5 shall .not_ vary the terms and conditions of employment of ·any of its 
employees, without the p"rfor.co_nsent of the Transferee Company, except in the ordinary course 
of bus·iness or pursuant to any pre-existing obligation undertaken-by the TranSferor Companies 
and the Transferor.Company 5 prior.to the Appointed Date. 

Cl " w 2 
;- u 
:a ;;: 
-\ i5 

"' . !4·' "' , With effect from the date of the Board meeting cif the Transferee Company approving the ...J 

-Scheme and up to _and including the Effective Date, the Transferor Companies and the ~ ~ 
Transferor Company_S shall not, witho·ut the prior written approval of the Board of Directors of ~ C::> 
the Transferee Company, make any change in its capitai structure, whether-by way of increase, u: 
decrease, reduction, re-classification, sub-divisio·n or consolidation, re~organlsation, or in any ~ 

cc 
other manner. ::,,; 

~ 

a 
Notwithstanding anything stated in this Scheme, upon the Scheme becoming effective, and ·if u.. 

required, the TranSferee Company is ·authorized to exetute al! such deedS and· documents, 
whatsoever,- that may be required and/or ought to have been executed by the Transferor 
Companies and the Transferor Company s,_ as if ttie·Transferor' Companies and the Transferor 
Company 5 wer_e in existence. 

For MINDA.INDUSTRIES LIMITED . ForHARITA SEATING SYSTEMS UMITSD 
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22.7 From the Effective Date, the Trarisferee Company shall carry on-and shall be entitled to carry on 
the business of the Transferor Companies and the Transferee Company s. 

23. PROPERTY IN TRUST 

23.1 

c:, 
UJ 
t:: 
::; 
::; 
<( 

t:: 
re 
<( 
:r: 

~ 

I £ 

< ~ 
d i5 
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Notwithstanding anything contained in this Scheme, unti,! 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), regulatofy bodies or 
otherwiSe, in fav_our of _the Transferee ComPany, the Transferee Company -is deemed to be 
authorized to enjoy the property, asset or the ·rights and benefits arising froni the license, 
approval, permission, contract or agreement ii's if it were the owner of the property or asset or 

v 

24. 

24.1 

as if it were the·origina! party to the license, approval, permission, contract or agreement. It is @ 
clarified that till entry ls made in the records of the Appropriate Authority(ies} and till such time !:: 
as may be mutually agreed by Parties, the Transforor C~mpanies and the Transferor Company s ;g 
will continue to hold.the property and/ ,or the asset, license, permission, approval, contract or ~ 
agreement an·d rights and benefits arising ther_efrom,.as the case may be, in trust for and on ~ 
behalf of the Transferee _Company. It is forther clarified that on the Effective Date, f 
notwithstanding the s·cheme being made effective, any _asset/ ,liability identified as part· of the :> 
Transferor Companies ·and·the Transferor Company 5 pending transfer due ·to thE! pendency of ffi> 
any approVal/ consent and/ or sanction shall be held in trust by the Transferor co·mpanies and 
the Transferor Compa·ny s· for the TranSferee Company. Immediately ·upon receipt of such -~ 
approval/ consent iind/ or sanction such· asset and/ or liability forming part of the -Transferor. ~ 
Companies"and the Ti"ansfetor Company 5 shall without any ft.irther act/ deed or considercition ..,.. 
be transferred/vested in the Transferee Company, with aft such benefits, obligations and rights '2: 
with effect from the Effective Date. All costs, paVments and other liabilitl€s that the Transferor 
Companies arid the Transferor Company 5 shall be required tri bea"r to give effectto this Clause 
23 shall be borne solely by the Transferee ·company and the Transferee Company shall 
reimburse-and indemnify.the Transferor Companies and the Transferor Company 5 against all 
liabilities and obligations incurred -by the Transferor Companies and the Transferor Company 5 
in respect thereof. 

COMBINATION AND INCREASE OF AUTHORISED CAPITAL 

Upon the Scheme becoming' effective, the authorised share capital of the Transferor Companies 
and Transferor Compan"y 5 cumulatively amounting to INR 19,21,00,000 (Indian Rupees 
nineteen :crore_ twenty o~e lakhs) will get amalgama_ted wiih that of the Transferee Company 
without payment of any a"ddiUonal fees, duties·and Ta"xes as-though the ·same have already been 
pald. The atithorised sha·re capital of the Transfetee Company will ·automatically stand increased 
to that effect by simply filing the -requiSite fOrms with the RoC and no separate procedure or 
instrume\1t or deed shall b_e required to be followed under the Act. The stamp-duty and fees 
paid on the authorized capital of the Transferor Companies and Transferor Company ·s shall be 
utilized and applied to the increased authorized share capital Of the Transferee Company and 
there wou_ld 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. 

24.2 Consequent upon the-Sche·me becoming effective and upon combination of:authcirised-share 
capital of the Transferor Companies and the ·wansferot Company 5 with the Transferee 
Company, the· authorised share Capita! of the Transferee Company shall be as under: 

0 
w 
t:: 

"' ::; 

Authorised Share Capital 
40,29,60,000 equity shares of IKIR 2 each 
58,74,.945 0.01% no·n-convertlble redeemable prefetence ·shares of INR 
100 each 

Total 

80,59,20,000 
58,74,94,500 

139,34,14,500 

24.3 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 !NR 278,20,00,000 
(Indian Rupees two _hundred ·seventy eight crore and twenty lakhs)" aggregating to !NR 
417,54,14,500 (Indian Rupees four hundred and seventeen crore fifty four lakhs fourteen 
thousand and live hundred) by simply filing the requ_isite fOrms with the Appropriate Authority 
and no separate procedure or instrument or deed shall be required to be followed under the 
Act. It is cli:lrified that the Ti"anSferee-Company shall orily be required to pay .additional stamp 
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24.4 

24.5 

24.6 

25. 

25.1 

25.2 

26. 

26.1 

0 

duty ·and /or the registration fees, if any, only to the· extent of :additional authorised share ~ 
capital of INR. 278120,00,000 (lndia_n Rupees two hundred seventy_eight ci-ore_and twenty lakhs). :E 

Consequent upon the Scheme becoming effective and·upon increase of authorised share capital 
as stated in the clause 24.3 ·above, the·authorised.share capital of the Tran·sferee Company shall 
be as under: 

Authorised. Share Capital 
40,29,60,000 equity shares of INR·2 each 
3,36,94,945 0.01% non~convertible redeemable preference .shares of lNR 
100 each 

Total 

336,94,94,500 

417,54,14,500 

::::; 
;:; 
0: 
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. ~ 
In view of the consolidation of authorized share .capital of the Transferor Companies and the 
Transferor· Company ·s ·with the Trans.feree Company and subsequent increase ·~t, authorised 
share capital of the Transferee Compa'ny -in terms .of this Clause, the exiStin•g capital clause 
contained-in the memorandum of association of the Transferee Company shall without anYact, 
instrument or deed be and starid altered, modified and am·ended pllrsuant to·Sections 13, 61 
and· 64 of the· Act and Section 232 and other·appiicable provisions of:ihe Ad:, a_s set out below: 

Memorandum of Association 

i 
it 

11 
;': 
a: 
< 

"V.• 
. X 

The .Authorised Share 'CapitOl'of the Company-is Rs. 417,54,14,500 (Indian Rupees four 15 
hundred and seve'nte_en crore fifty four 'tokhs fourteen thousand:and five hundred onfy) u.. 
divided iflto 40,29;60,000 · equity shares oj INR 2 each and. 3,36,94,945 0.01% Non~ 
Convertible Redee_niable Preference Shares of JNR ·100 eaCh with a: f)Ower to increase 
and reduce .the capitOf .of the Com'pany or to divide the shares 'in the ·capital for the time 
being into several classes and to attach. thereto respectively any preferential, deferred, 
qualified or special rights, privileges -or .condition ds may be det€rmin'e:d by or in 
accordance with the Artfc/es of the Company ·and to vary, modify or abrogate any such 
dghts, privileges or conditiOns in such manner as-may be for the· time being provided by 
the Articles of the Company and the lf!gislative provisions for th'e time·being in force" 

I 
~ 

~ < 
ll: 6 

·It is clarified that the.approval ·of the-members of the Tfansferee Company fo the Sch·eme shall < ~ 
be deemed to be their consent / approval also fo the alteration of the memorandllm of ffi d 
association of. the Tr_ansferee Company and the Transferee Company shi:111 not be required to ~ ( 
seek separate consent'/ approval of its shareholders for the.alteration of the memorandum of v"' r 
assoclatlon of.the Transferee Company as r'equ1red under sections 13, 61 ·a'nd 64 of the Act and 0: . . . C 
other applicable provisions·ofthe Act. 

APPLICATIONS/ PETITjONS TO THE TRIBUNAL 

The Parties shall dispatch, make and file all app'lications and petitions·under Sections 230'to 232 
and other .applicable provisions of the Act ·before ihe Tribunal, _under whose.jurisdiction,. the 
registered offices of th€! respective Parties:are situ·ated, for.sanction ofthis'Scheme under the 
provisions of Applicable LaW, and shall apply for such approvals as may .be required ·under 
·Applicable Law .and -f0r dissolui:ioli of the Transferor Companies-arid 'the Trahsferor eom·pany 5 a 
withciot being wound up. I!: 

The Parties shall be' entitled, pelldfog'the sanction ,of the Scheme, to aj:Jp'ly to any Appropriate 
Authority, if required, under any Applicable law for such consehts and approvals which the, 

·Transferee. Compahy may require to :own. the .assets and/ or li,abilities of the Transferor 
Com·panies, or the Transferor.Company S.as the case may·be1 and to carry {:>'nthe b·usiness· of the 
Transferor Companies of the Transferor Company 5, as the case may be. 

MODIFICATION OR AMENDMENTS TO THIS SCHEME 

On behalf of each ·of the Parties, the Board of.the··respective companies acting themselves or . . . 

OS 

. through authorized persons, may consent jointly but not indi\lidua!ly, on ·behalf of all persons 
concerned, to any mddifica1:io'ns or amendments·of this Scheme at any time and for.any reason & 
whatsoever,. o·r 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 apptopriate by all' of them {i.e. the Boards of the Parties) and solve an difficulties 
that may arise for .. carrying'_ out this Scheme·and 'do all acts, deeds and thiri_gs necessary for 
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26.2 For the purpose of giving effect to this Scheme or to any m'odification thereof the Boards Of the O 
LU 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 diffic1.il,ty that may arise 'and such determination or directions, as the case may be, shall 

27. 

27.1 

be binding-on a'II parties, 'in the- same manner as if the same were specifically incorporated in 
this Scheme. 

CONDITIONS PRECEDENT 

Unless-otherwise decided (or waived) by the r_elevant Parties, the Scheme is,,conditional u'pon 
and subject to the following conditions preCedent: 

27.1.1 obtaining,no"Objection/ observation letter from the Stock Exchanges in relation to the 

Scheme under' Regulation 37 of the securities and Exchange Board of India (Listing 
Obligations and Disclosure Requirement} RegulationS,,2015; 

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

27.1.3 

27.1:4 

27.1.5 

27.1.6 

the Parti€s, as the case may be, complying with other provisions of the SEBI Circular, 
inclu_ding seeking ,approvai of the sharehofders of the TranSferor -company 5 arid the 
Transferee Company through e-voting, as applicable. The Scheme shall be acted _upon 
onl'{ if the votes cast by the public shareholdE!rs in favour of the j)ropo:Sa! ar_e 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 SES! Circular. The term 'public' 
shall carry 'the same meaning as defined under Rule 2 of Securities Contracts 
(Regulation) Rules, 1957; 

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

certified/ authenticated copies of tlie orders of the Tribunal, sanctioning the Scheme, 
being filed with the concerned RoC having jurisdiction over the Parties by al! the Parties; 
and 

the requishe corisent, 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 II of the Scheme shall be niade effective subject to the satisfaction -or-waiver of 
conditions mentioned in Cfause 27.1 by the Boards of the Transferor Companies, 
Transferor Company 5 and the Transferee Company; and 

27.2.2 Part Ill of the Scheme shalfbe made effective immediately after the'impiementation of 
Part'II of the Scheme. 

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

27.4 On the approval_of this _scheme by the-shareholders of the Parties and such other classes of 

Persons of the said companies, if any, pursuant to Clause 27.1, such shareholders and classes of 
Persons-shall also-be deemed to have resolved and accor_ded all relevant consents under the Act 
or otherwise to the same-extent applicable in relation to the Part l! and Part Ill 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 joindy through their respective B_oards shall each be at liberty tO withdraw from 
this Scheme. 

- '"'NDA·IND.LiSTRl~S LIMITED For HAR!TA SEATING SYSTEMS LIMITED , < 
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28.2 Parties acting through th'eir respective Boards shall each be at liberty,to withdraw from 'this 
Scheme in case any of Parties is declared insolvent. a 

LU 
t: l 

< 28.3 In the event of any of the said sanctions and approvals not being obtained afld/or the Scheme 
not being sanctioned by the Tribunal, and/or the order or orders not being passed as aforesaid 
on or before eighteen months from the date of approval of the Stheme by the Boards of the 
Parties or within ,such period as may -be mutually 'agreed upon, between the -Parties through 
their respective Boards or their authorised representative, this Scheme shall become ntill and 
void and each Party shall beai--and pay its respective costs, charges and expenses for,and/ or in 
connection with this Scheme. 

::;; 
::::; 
<t 
t: 
a: 
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28.4 

28.5 

29. 

29.1 

<t f-:r: 

~ 
In the event of revocation/' withdrawal under Clause 28.1 or above, n(J' ,rights arid liabilities 
whatsoever shall accrue to' or be incurred Inter se the Parties or their respective shareholders or 0 
creditors or employees or _any other Person, save and except-in respect of any aCt or deed done ;:"''-.-­
prior thereto as is contemplated hereunder oras to any right, liability or obligation which has ~ 

· arisen or accrued pursuant thereto and which shall be governed and be preserved or workE!d ~ 
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, unles's otherwise mutually agreed. :='. 

If any part of this S,cheme is found to be unworkable for any reason whatsoever, the same shall~ 7' 
nbt, subject to the decision of the Pa'rties through their resPective Boards, affect the validity or ffi ?: 
impiementation of the other parts-and/ or provisions of this Scheme. ~ 

!:: 
a: 
:E COSTS AND TAXES 

" Parties have a_greed to bear the costs, charges and expenses {inc!uding,_but not limited to, a'ny If 
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 cif this 
Scheme in the following manner: 

29.1.1 

29.1.2 

29.1.3 

the Transferee Company sh.ill bear the stamp'duty costs in connection with Part ll of the 
Scheme, inter se as agreed amongst themselves; 

the Tran'sferee Company shall bear the-stamp duty costs in coilnection'with Part Ill of 
the Scheme; and 

all Other costs, charges and expenses (including, but not limited to, any taxes and duties, 
registration· charges, ,etc.) ln relation to carrying-out, imph,~menting and completing the 
terms and provisions of this Scheme and/ or incidental to the completion of this Scheme 
shall be borne by the respective Parties. 
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SCHEDULE I 
0 

TERMS OF THE NON-CONVERTIBLE REDEEMABLE.PREFERENCE SHARES UNDER PART II AND PART III OF ~ 
THIS .SCHEME ~ 

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

(a) Face Value 

The Non-Convertible Redeem·able Preference Shares issued putSuant 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) Coupon 

0 
UJ 
!= 
::; 
Ul 

!;;; 
?: 
a: 
ll. 
::, The Non-Convertible Redeemable Preference Shares shall, subject to the provisions of the 

articles of association of the Transferee Company and subject to the provisions of the Act, 
confer on the hOlde-rs 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 pr'iority to the 
equity shares. In case the Non-Convertible Rede_emab!e Preference Shares are redeemed any 
time prior to 36 {thirty six) months, the coupon shall be adjusted propbrtionately for _such 
period. 

!1 
!= 

(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 yield of 7:5%-(seveh point fiv'e 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 

(f) 

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 pro,vlded in Section 47 of the Act. 

RedemptiOn-

The Non-Convertible-Redeemable Preference Share_are redeemable on the-expiry of 36 (thirty 
six) months from the date of-allotment,thereof with an option 'with the Transferee Company to . . 
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redeem them any time after the expiry of 18 {eighteen) months, 'wherein the yield and the 
coupon shall be adjusted proportionately. EaCh Non-Convertible Redeemable-Preference Share 
shall be redeemed at the issue price of INR 121.25 (Indian_ Rupees one hundred twenty one and 
twenty five paise) per Non-Convertible Redeemable Preference Share _together with a yield of 
7.5% p.a. {seven and _half percent per anhum) on the lssue Price such that the redemption price, 
if Non•Convertib!e Redeema_ble Preference Shares are redeemed at the end of 36 {thirty six) 
mb'nths shall be INR 150.60 (lndiari Rupees one hundred .and fifty and sixty paise). 

(g) Taxation 

~ 

~ "' 0 z 
< 

All payments ln respect of redemption of Non-Convertible Redeemable-Preference Shares shall 
be made less any ded_uctions cir withholding for or on account of any present Or future taxes or 
duties as required by Applicable' laws. 

(h) Winding-up 

In the event of Winding up of the Transferee Company, the holders of Non-Convertible 
Redeemable Preference Shares- shall have a right to receive repayment of the capital paid•up 
and arrears of dividend, whether declared ot 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. 

For MINDA INDUSTRIES LIMITED .For HARITA SEATING SYSTEMS LIMITED , , rJ 
Pi: oet.":i fu_ u 0 ,::::;Jn,v,J...,u..j"- ~l--./#r 2s 

( ' N.'~swarya Lakshmi 
, Authorised Slgnatory Company Secretary 

z 2":o. u. 
;;: 
a: 
< :c -ti'. 
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31st March 2021 

ISIN OF THE COMPANY 

Please note that pursuant to the Composite scheme of amalgamation of Harita 

Limited (Transferor Company 1) and Harita Venu Private Limited (Transferor 

Company 2) and Harita Cheema Private Limited (Transferor Company 3) and 

Harita Financial Services Limited (Transferor Company 4) and Harita Seating 

Systems Limited (Transferor Company 5) with Minda Industries Limited 

(Transferee Company) (“Scheme of Arrangement”) the Company will be 

dissolved without being wound up and accordingly, the equity shares of the 

Company will no longer be traded on the Stock Exchanges after the Record 

Date. Accordingly, the question of change in the ISIN: INE939D01015 of the 

Company under the Scheme does not arise. 

Yours faithfully, 

For Harita Seating Systems Limited 

H Lakshmanan 
Director 

mailto:harita@haritaseating.com
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CONFIRMATION 

 

 

We hereby confirm that the Company has complied with the Observation letter dated  

11th July 2019 issued by the Exchange for Composite Scheme of Amalgamation of Harita 

Limited (Transferor Company 1) and Harita Venu Private Limited (Transferor Company 2) 

and Harita Cheema Private Limited (Transferor Company 3) and Harita Financial Services 

Limited (Transferor Company 4) and Harita Seating Systems Limited                                   

(Transferor Company 5) with Minda Industries Limited (Transferee Company) and their 

respective shareholders 

 

 

For Harita Seating Systems Limited 

 

 

 

H Lakshmanan 

Director 

Date: 31st March 2021 

 

mailto:harita@haritaseating.com
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