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PRITIKA INDUSTRIES LIMITED

Regd. Office & Works : C-94, Phase VII, Industrial Focal Poi
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CIN : UB5100 PB 1997 PLC 038216 Tel. 0172-5008900, SQ{JEIE{BGI e

CERTIFIED TRUE COPY OF THE RESOLUTION PASSED AT THE MEETING OF THE
BOARD OF DIRECTORS ("BOARD") OF PRITIKA INDUSTRIES LIMITED
("COMPANY") HELD ON SATURDAY, 14™ AUGUST, 2021, AT 10.30 A.M. AT THE
REGISTERED OFFICE OF THE COMPANY AT PLOT NO. C-94, PHASE =VIi, INDUSTRIAL
FOCAL POINT, S.A.S.NAGAR, MOHALI, PUNJAB

APPROVAL TO THE SCHEME OF ARRANGEMENT BETWEEN PRITIKA INDUSTRIES
LIMITED, THE DEMERGED COMPANY AND PRITIKA AUTO INDUSTRIES LIMITED, THE
RESULTING COMPANY.

The Board of Directors discussed and deliberated over the proposed arrangement between
the Pritika Industries Limited the Demerged Company (PIL) and Pritika Auto Industries
Limited the Resulting Company (PAlL)for de-merger of “Automotive/Tractor/Engineering
Components Business Undertaking” of Pritika Industries Limited into Pritika Autc Industries
Limited with special reference to the feasibility of conveniently combining the
*Automotive/Tractor/Engineering Components Business Undertaking” of PIL into PAIL and
other synergic, administrative, operational and monetary advantages derived upon such
combination.

Upon the recommendation of the Audit Committee of the Company for merger of the
“Automotive/Tractor/Engineering Components Business Undertaking® of Pritika Industries
Limited (‘PIL") through the Scheme of Arrangement under Section 230 to 232 of the
Companies Act, 2013 the proposal was put up before the Board for its consideration.

The Valuation of PIL and PAIL has been done by an independent firm of Chartered
Accountants i.e. Ms. Payal Gada, Registered Valuer/Chartered Accountant, Mumbai for
determining the Share Swap Ratio for issue of shares by the Resulting Company to the
shareholders of the Demerged Company under this Scheme and the fairness opinion on the
Valuation Report i issued by M/s Systematix Corporate Services Limited, a SEBI registered
Category -1 Merchant Banker, Mumbai, Copies of the said Valuation Report and Fairness
Opinion Report were placed before the Board.

It was informed to the Board that as per the above valuation report, for every 10 Equity
Shares of Rs. 10 each fully paid up held by the members of PIL, 63 New Equity Shares of
Rs. 2 each fully paid up of PAIL shall be allotted after the Scheme is approved by the
members of both the companies, the Hon'ble National Company Law Tribunal and from other
authorities as may be required.

A ceriifficate obtained from M/S. AK. Sood & Associates Chartered Accountants, the
Statutory Auditors of the company stating that the accounting treatment contained in the

scheme is in compliance with all the Accounting Standar cified by the Central
Government under Section 133 of the Companies Act. i
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thereunder and the Accounting Standards issued by ICAI, as applicable, and other generally
accepted accounting principles was placed before the Board.

As recommended by the Audit Committee vide its report dated 14" August, 2021, a draft
report to be adopted by the Board, prepared in pursuant to Section 232 (2) (c) of the
Companies Act, 2013 explaining effect of Scheme of Arrangement (Demerger) on
shareholders, promoters, non-promoters and Key managerial personnel laying out the
particular share swap ratio was placed before the Board.

The Board after due deliberations and review of the Valuation Report, fairness opinion, and
Certificate of the Statutory Auditors concluded that the “Automotive/T ractor/Engineering
Components Business Undertaking” of Pritika Industries Limited can be conveniently
combined with the business of Pritika Auto Industries Limited to the greater advantage of the
shareholders, creditors and other concemed persons and approved the proposal for
demerger of the “Automotive/Tractor/Engineering Components Business Undertaking” of PIL,
the Draft Scheme of Arrangement and adopted the report pursuant to section 232 (2} (¢) of
the Companies Act, 2013, as placed before the Board and Mr. Raminder Singh Nibber,
Managing Director and / or Mr. Harpreet Singh Nibber, Director and/ or Ms. Manmeet Kaur
Sihota, Company Secretary of the Company were severally authorized to do or cause to be
done all such acts, deeds and things as may be required from time to time to give effect to
the Scheme and passed the following resolutions in this regard:

“RESOLVED THAT pursuant to the provisions of Section 230 to 232 of the Companies Act,
2013 as amended from time to time and in accordance with the Memorandum and Articles of
Association of the Company and shareholders/creditors of the Company and sanction of the
National Company Law Tribunal, Chandigarh Bench (‘the NCLT") and approval of such
other competent authority(ies) as may be applicable, the consent of the Board of Directors be
and is hereby accorded to the Scheme of Arrangement for Demerger and vesting of the
“‘Automotive/Tractor/Engineering Components  Business  Undertaking” (Demerged
Undertaking) of Pritika Industries Limited (PIL - Demerged Company) as a going concern
into Pritika Auto Industries Limited (PAIL - Resulting Company) as per the terms and
conditions mentioned in the Scheme of Arrangement (the Scheme) placed before the Board
and initialed by the Chairman of the meeting for the purposes of identification.”

“RESOLVED FURTHER THAT the following documents as placed before the Board be and
are hereby taken on record:

a. Valuation Report of M/S. Payal Gada & Co, Chartered Accountant and Registered
Valuer, Mumbai, determining the Report on Share Swap Ratio for issue shares by the
Resulting Company (PAIL) to the shareholders of Demerged Company (PIL) pursuant to the
Scheme of Arrangement;

b, Certificate obtained from M/S. AK. Sood & Associates Chartered Accountants, the
Statutory Auditors of the company stating that the accounting treatment contained in the
scheme is in compliance with all the Accounting Standards specified by the Central
Government under Section 133 of the Companies Act, 2013 read with the rules framed
thereunder and the Accounting Standards issued by ICAI, as applicable, and other generally
accepted accounting principles;






& The fairness opinion issued by M/S Systematix Corproate Services Limited Merchant
Banker, Mumbai, on the Report of Share Swap Ratio issued by M/S. Payal Gada & Co,
Chartered Accountant and Registered Valuer, Mumbai,

d. Report of the Audit Committee recommending the Draft Scheme of Arrangement.”

RESOLVED FURTHER THAT for the purposes of the proposed Scheme, having
considered, inter alia, (a) the recommendation of the Audit Committee in this regard
and (b) the Valuation Report, the Board do hereby approve the following share
exchange / entitlement ratio:

For Demerger of"Automotive/T ractor/Engineering Components Business Undertaking
(Demerged Undertaking) of Pritika Industries Limited into Pritika Auto Industries
Limited:

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

RESOLVED FURTHER THAT Mr. Raminder Singh Nibber, Managing Director and / or Mr.
Harpreet Singh Nibber, Director and/ or Ms. Manmeet Kaur Sihota, Company Secretary of
the Company and / or Mr. Narinder Kumar Tyagi the Authorized Signatory and / or Mr. C.B.
Gupta the Authorized Signatory be and are hereby severally authorized to take all the
necessary steps;

(a) To file Company applications with the NCLT and / or such other competent authority
as may be necessary and holding meetings of the shareholders / creditors of the Company
as may be directed by the NCLT to give effect to the Scheme:

(b) To file petitions for confirmation of the Scheme with the NCLT and/ or such other
competent authority as may be necessary;

(c) For the above purposes, to engage Practicing Company Secretary /advocates /
Solicitors / and if considered necessary, also to engage services of counsel(s), declare and
file all pleadings, reports and sign and issue public advertisements and notices;

(d) To obtain approval and represent before the Registrar of Companies (ROC), NCLT,
Regional Director (RD), Income Tax and such other relevant Authorities and entities
including the shareholders and creditors ete. as may be necessary to give effect to the said
Scheme of Arrangement;

(e)  To settle any question or difficulty that may arise with regard to tq‘em
the above Scheme and to give effect to the above resolution: SO






(f) To sign and execute the request letters for obtaining the necessary No - Objection/
sanction letters for the dispensation of the meetings of the shareholders/creditors of the
Company for approving the Scheme of Arrangement and thereafter submit the same on
receipt thereof to the NCLT or any other appropriate authority;

(g) To produce all documents, matters or any other evidence in connection with the
matters aforesaid and any other proceedings incidental thereto and arising there from;

(h) To take all procedural steps for having the Scheme of Arrangement sanctioned by the
NCLT including filing necessary applications, affidavits, petitions and signing, verifying and
affirming all applications, affidavits and petitions as may be necessary;

(i) To accept services of notices or other processes which may from time to time be
issued in connection with the matter aforesaid and also to serve any such notices or other
processes to parties or persons concerned:

() To make any alterations/ changes in the Scheme upon the recommendations/
instructions of any of the authority(ies) including but not limited to the MNCLT, as may be
expedient or necessary which does not materially change the substance of the Scheme:

(k) To sign, execute, certify all applications, petitions, vakalatnamas, forms, affidavits.
undertakings, resolutions and any other papers or documents relating to the Scheme and to
file, submit, furnish all or any of such documents as are mentioned hereinbefore with
respective authorities including but not limited to the NCLT, Registrar Of Companies (ROC),
Regional Director (RD), Income Tax, the Superintendent of Stamps and generally to do and
execute all acts, matters, things, deeds and documents as may be necessary and expedient
for the purpose of giving effect to the Scheme.

{n Incur such other expenses as may be necessary with regard to the above;

(m)  To file requisite forms with the relevant Registrar of Companies in connection with
the Scheme;

(n) Generally, to do and execute all acts, matters, things, deeds and documents as may
be necessary and to take all such action as may be expedient for the purpose of giving effect
to the Scheme.

{o) To withdraw the scheme at any stage in case the changes or modification required in
this scheme or the condition imposed by any shareholder, creditor or the Tribunal/court,

andior any authority, are not acceptable, and if the ech§m$._§annot be implemented
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otherwise, and to do all such acts, deeds and things considered necessary in connection
therewith and incidental thereto:

RESOLVED FURTHER THAT the report of the Board explaining the effect of the Scheme
on each class of shareholders, key managerial personnel. promoters and non -
promoter shareholders laying out in particular the share exchange and entitlement
ratio and specifying the valuation difficulties, if any, as required under section
232(2)(c) to be annexed to the notice and explanatory statement as per section
230(3) of Companies Act 2013, submitted before the meeting, duly initialed by the
Chairman for the purpose of identification, and signed on behalf of the Board of the
Company be and is hereby adopted.

RESOLVED FURTHER THAT the copy of this resolution certified to be true by any director
of the Company or the Company Secretary be submitted to the concerned authorities and
they be requested to act thereon.”

Certified to be true copy

ANy

For Pritika Industries Ltd.

A g ;:';*Eh
aminder Singh Nibber AT

Managing Director
DIN: 00239117






THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH
(through web-based video conferencing platform)

Supplementary Iltem No. 2
CA No. 157/2022
In
CA (CAA) No. 16/Chd/Pb/2022
(First Matter)

Under Sections 230-232 read with
application provisions of the
Companies Act, 2013

In the matter of:-

Pritika Industries Limited  ...Applicant Company No. 1/Demerged Company

And
Pritika Auto
Industries Limited ...Applicant Company No. 2/Resulting Company

Present through Video Conferencing:

Mr. Yash Pal Gupta, Advocate for applicant in CA No. 157/2022.
CA No. 157/2022

The present application is filed under Rule 154 and 11 of the
NCLT Rules, 2016 for appropriate directions and modification of First Motion
order dated 29.06.2022 passed in CA(CAA) No. 16/Chd/Pb/2022 by this Bench.
Pointing out certain errors in order dated 29.06.2022. After taking into
consideration, we are satisfied that in the order dated 29.06.2022 some errors
have occurred inadvertently due to typographical and clerical mistakes and in
the interest of justice, the order be rectified. A copy of the rectified order be
issued forthwith. The date of the meetings is also re-scheduled to 10.09.2022.

In the result, CA No. 157/2022 is allowed and disposed of accordingly.

Sd/- Sd/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

July 08, 2022
MK





BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH
CORPORATE BHAWAN, PLOT NO.4-B
GROUND FLOOR, SECTOR- 27-B, MADHYA MARG
CHANDIGARH-160019

Ref: NCLT/Chd/Reg/ 111 Dated: 251|202

CA(CAA) No.16/Chd/Pb/2022
U/s 230-232 of'the CA, 2013

In the matter of®

Pritika Industries Limited
...Applicant Company No.1/Demerged Company
And
Pritika Auto Industries Limited
...Applicant Company No.2/Resulting Company

To,
Pritika Industries Limited
Registered office at Plot No.C-94,

Phase-Vii, Industrial Focal Point,
SAS Nagar, Mohali, Punjab-160055.

Please find enclosed herew 1th,a;f61‘tﬁ€d copy of order dated 29.06.2022 for

your information and necessaryf’acﬁ" 1o
,{,

(Kartikeya Verma)
Registrar

Encl: Copy of order. NCLT, Chandigarh Bench
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THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, CHANDIGARH
(through web-based video conferencing platform)

CA (CAA) No.16/Chd/Pb/2022
(15t Motion)

Under Sections 230 to 232 read with
applicable provisions of the
Companies Act, 2013

IN THE MATTER OF SCHEME OF ARRANGEMENT OF:

Pritika Industries Limited
with its registered office at
Plot No.C-94, Phase-VII,
Industrial Focal Point,
S.A.S. Nagar, Mohali, Punjab - 160055
PAN: AAACP9500B
CIN: U85100PB19997PLC038216
...Applicant Company No.1/Demerged Company
And

Pritika Auto Industries Limited
with its registered office at
Plot No.C-94, Phase-VIl,
Industrial Focal Point,
S.A.S. Nagar, Mohali, Punjab - 160055
PAN: AAACH4698C
CIN: L45208PB1980PLC046738
...Applicant Company No.2/Resulting Company

Order delivered on: 29.06.2022

Coram: HON'BLE MR. HARNAM SINGH'THAKUR, MEMBER (JUDICIAL)
HON’BLE MR. SUBRATA KUMAR DASH, MEMBER (TECHNICAL)

Present through Video Conferencing : -

For the Applicant Companies: Mr. Yashpal Gupta, Advocate
Per: Subrata Kumar Dash, Member (Technical)

ORDER

This is a joint First Motion Application filed by Applicant Companies

namely; Pritika Industries Limited (for short hereinafter referred to as Applicant

CA (CAA) No.16/Chd/Pb/2022
(1* Motion)
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Company No.1/Demerged Company) and Pritika Auto Industries Limited (for
short hereinafter referred to as Applicant Company No.2/Resulting Company)
under Section 230-232 of the Companies Act, 2013 (the Act) and other applicable
provisions of the Act read with Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 (the Rules) in relation to the Scheme of Arrangement
between the Applicant Companies. The said Scheme is attached as Annexure-G
of the Application.

2. The Applicant Companies have prayed for dispensing with the requirement
for convening the meetings of the Equity Shareholders and Unsecured Creditors
of Applicant Company No.1 and to convene the meetings of Equity Shareholders,
Secured and Unsecured Creditors of Applicant Company No.2 and Secured
Creditors of Applicant Company No. 1. It is further prayed to dispense with the
requirement of issuing individual notices tq Unsecured Creditors of Applicant
Company No. 2 having unsecured debt equal to or less than Rs.5,00,000/-.

3. The Applicant Company No.1/Demerged Company is presently engaged in
the business of manufacturing, buying, selling, exchange, altering, improving,
assembling, or distributing, and dealing in Tractor parts, machine, tools, and
machine tools accessories including zings and fixtures, bolts, and. nuts, screws of
any size and design for motor vehicles of components parts there of, chassis,
motors, buses, lorries, cmnibuses, engines, locomotives, scooters, tracks, tractors
and other vehicle and component or motor vehicle parts, tools, implements, spare
parts, accessories, materials and allied products of automobiles industry for use
as original equipment or otherwise etc. The Applicant Company No.2/Resulting
Company is presently engaged in the business of manufacturing, designers,

planners, engineers, consultants, contractors, fabricators, assemblers, processor,

CA (CAA) No.16/Chd/Pb/2022
(1% Motion)
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patentees, dealers and traders, importers and exporters of industrial and non-

industrial plants machineries, equipments, tools stores and spares and to promote

develop and provide design plans, layout and technical knowledge, processes,

turnkey consultancy, engineering and allied services within and outside India etc.

4, It is submitted that the registered offices of the Applicant Companies are at

Mohali, which is situated in the State of Punjab and, therefore, both applicant

companies are under the territorial jurisdiction of this Bench.

5. The rationale of the Scheme is given below:-

(@)

(b)

(€)

CA (CAA) No.16/Chd/Pb/2022

(1% Motion)

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

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

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

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

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

The demerger would result in achieving efficiency in operational
process by designing and implementing independent strategies
specifically designed for the two businesses and in optimising
profitability. This would in turn enhance the shareholders wealth.
Targeting and attracting new investors with specific focus and expertise
in the two businesses thereby providing the necessary funding impetus
to the long-term growth strategy of the two businesses.

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

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

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

6. It is stated that the Board of Directors of the Applicant Company

No.1/Demerged Company and Applicant Company No. 2/Result|ng Company in

CA (CAA) No.16/Chd/Pb/2022

(1%t Motion)
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the Scheme of Arrangement subject to sanctioning of the same by this Tribunal.
The copies of the Board Resolutions of the Applicant Company No.1/Demerged
Company and Applicant Company No.2/Resulting Company are attached as
Annexure-l and Annexure-J respectively of the application.
7. The appointed date of the Scheme is 01.04.2021 as mentioned in the
Clause 1.5 of Scheme of Arrangement which is attached as Annexure-G of the
application.
8. It is stated that the Applicant Company No.1/Demerged Company and
Applicant Company No.2/Resulting Company have filed the audited financial
statements as on 31.03.2021 which are attached as Annexure-C and Annexure-
D, respectively of the application. The Applicant Company No.1/Demerged
Company has filed the audited financial statements as on 31.10.2021 and the
Applicant Company No.2/Resulting Company has filed unaudited balance sheet
as on 30.08.2021 which are attached as Annexure-E and Annexure-F respectively
of the application.
9. It is further submitted that in pursuance of the proviso to Sec. 230 (7) and
Section 232 (3) of the Act, the Applicant Company No.1/Demerged Company and
Applicant Company No.2/Resulting Company have filed the certificates dated
14.08.2021 issued by statutory auditors certifying that the Scheme is in compliance
with the Accounting Standards under Section 133 of the Act and the same are
attached as Annexure-K and L respectively of the application.
10. It is further submitted by the counsel for applicant companies that as per
Valuation Report/Share Exchange Ratio Report dated 14.08.2021 submitted by

Ms. Payal Gada, Registered Valuer (S&FA) Dbearing registration

CA (CAA) No.16/Chd/Pb/2022
(1 Motion)
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No.IBBI/RV/06/2019/11170 is attached as Annexure-H. The Share Exchange

Ratio is given below:-

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

11. It is submitted by the learned counsel that the Scheme (Annexure-G) also
takes care of the interests of the staff/workers and employees of the Applicant
Companies, by virtue of Clause 8 of the Scheme.

12. The authorised signatories of Applicant Companies have deposed by way
of affidavits that the Applicant Company No. 1 is unlisted company and the
Applicant Company No. 2 is listed company and are not regulated by any sectoral
regulators. The aforesaid affidavits of the authorised signatories are attached as
Annexure-ZA and ZB respectively of the application.

13.  ltis further deposed by way of affidavits that since the present matter is the
Scheme of Arrangement (Demerger) whereby, neither the Demerged Company
nor the Resulting Company is getting dissolved hence, the Legal Proceeding(s), if
any, will continue in the same manner and there are no investigation and
proceedings pending against the Applicant Companies. The aforesaid affidavits
duly signed by authorised representatives of the applicant companies are filed
Diary No.00491/1 and 00491/2 dated 06.05.2022.

14.  The Applicant Companies has furnished the following documents:-

i. Proposed Scheme of Arrangement (Annexure-G of the application).

CA (CAA) No.16/Chd/Pb/2022
(1% Motion)






.

vi.

vii.

viii.

Xi.

CA (CAA) No.16/Chd/Pb/2022

(1%t Motion)
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ii. Certificate of Incorporation along with Memorandum and Articles of

Association of the Applicant Companies (Annexure-A and B respectively
of the application).

List of Equity Shareholders of the Applicant Company No.1/Demerged
Company as on 25.02.2022 duly certified by the Statutory Auditors

(Annexure-O of the application).

iv. Consent Affidavits of Equity Shareholders of the Applicant Company

No.1 (Annexure P-1 to P-9 of the application).

Consent given by way of e-mail by Equity Shareholders of Applicant
Company No.1 (Annexure P-10 and P-11 of the application.)

List of Secured Creditors of the Applicant Companies as on 31.12.2021
duly certified by the Statutory Auditors (Annexure-S and X respectively
of the application).

List of Unsecured Creditors of the Applicant Companies as on
31.12.2021 duly certified by the Statutory Auditors (Annexure-U and Z
respectively of the application).

Consent Affidavits of Unsecured Creditors of the Applicant Company
No.1 (Annexure V-1 to V-9 of the application).

Certificates of Statutory Auditors to the effect that Accounting treatment
proposed in the Scheme is in conformity with Section 133 of Companies
Act, 2013 (Annexure-K and L respectively of the application).

Audited Financial Statement as on 31.03.2021 of the applicant
companies (Annexure-C and D respectively of the application).

Audited Financial Statements for the period ended on 31.10.2021 of the






Xii.

xiii.

Xiv.

XV.
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Unaudited Financial Statements for the period ended on 30.09.2021 of
the Applicant Company No.2 (Annexure-F of the application).
Affidavit with regard to the Sectoral Regulator for the Applicant
Companies (Annexures-ZA and ZB respectively of the application).
Proposed Share Valuation Report (Annexure-H of the application).
Observation Letters from Bombay Stock Exchange and National Stock

Exchange (Annexure-M and N respectively of the application).

15.  The Applicant Companies have furnished the details of the Shareholders,

Secured Creditors and Unsecured Creditors as follow:

Name of the Shareholders along Creditors along with their consents on affidavit
Applicant with their consent on
Companies affidavit
Equity iConsents Secured Consents |Unsecured Eonsents
Shareholders |submitted Creditors submitted |Creditors ubmitted on
on affidavit on ffidavit
: affidavit
Applicant 11 100% 9 Nil 238 92.18%
Company No.1| (Eleven) in value (Nine) . |(meeting to| (Two hundred in value
be Thirty Eight)
convened)
Applicant 17,410 Nit 10 (Ten) Nil 406 Nil
Company No.2 | (Sevenieen | (meeting to {meeting to (Four (meeting to be
Thousand be be Hundred Six) convened)
Four Hundred convened) convened)
Ten)

16.  Accordingly, the directions of this Bench in the present case are as under:-

. In relation to Applicant Company No.1/Demerged Company:

a. The meeting of the Equity Shareholders is dispensed with keeping in view

the shareholding and ownership pattern of the company and the fact that

the consent by way of affidavits has been received;

b. The meeting of the Secured Creditors of the Applicant Company

No.1/Demerged Company be convened as prayed for on 10.09.2022 at

3:00 PM through video conferencing with facility of remote e-voting, subject

to notice of the meeting being issued. The quorum of the meeting of the

CA (CAA) No.16/Chd/Pb/2022

(1%t Motion)
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Secured Creditors shall be 4 in number or 40% in value of the Secured
Creditors;
c. The meeting of the Unsecured Creditors of the Applicant Company
No.1/Demerged Company is dispensed with as it has 238 (Two Hundred
Thirty Eight) Unsecured Creditors and the consent of the Unsecured

Creditor holding 92.18% in value has been received by way of affidavit.

Il.  Inrelation to Applicant Company No.2/Resulting Company:

a. The meeting of the Equity Shareholders of the Applicant Company
No.2/Resulting Company be convened as prayed for on 10.09.2022 at
10:30 AM through video conferencing with facility of remote e-voting,
subject to notice of the meeting being issued. The quorum of the meeting
of the Equity Shareholders shall be 401 in number or 40% in value of the
Equity Shareholders;

b. The meeting of the Secured Creditors of the Applicant Company
No.2/Resulting Company be convened as prayed for on 10.09.2022 at
2:00PM through video conferencing with facility of remote e-voting, subject
to notice of the meeting being issued. The quorum of the meeting of the
Secured Creditors shall be 4 in number or 40 % in value of the Secured
Creditors;

c. The meeting of the Unsecured Creditors of the Applicant Company
No.2/Resulting Company (having debt equal to or more than Rs.5,00,000/-
(Rupees Five Lakh Only as on 30.06.2022) be convened as prayed for on
10.09.2022 at 12:30PM through video conferencing with facility of remote

e-voting, subject to notice of the meeting being issued. The quorum of the

CA (CAA) No.16/Chd/Pb/2022
(1% Motion)
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meeting of the Unsecured Creditors shall be 163 in number or 40% in value
of the Unsecured Creditors,;

lll. Incase the required quorum as noted above for the meetings is not present
at the commencement of the meeting, the meeting shall be adjourned by 30
minutes and thereafter the persons present and voting shall be deemed to
constitute the quorum.

IV. Mr. Chetan Mittal, Senior Advocatev, address: House N0.235, Sector 21-A,

Chandigarh, Mobile N0.9814044609, email id:mittal.chetan@gmail.com, is

appointed as the Chairperson for the meeting to be called under this order.
An amount of ¥2,00,000/- (Rupees Two Lakhs Only) be paid for his services
as the Chairperson.

V. Mr. Praveen Gupta, Advocate, Office address 2315, Sector 38-C,
Chandigarh, Mobile ' No0.9815526655, e-malil

id:ppgadvocate@rediffmail.com, is appointed as the Alternate Chairperson

for the meeting to be called under this order. An amount of ¥1,50,000/-
(Rupees One Lakh Fifty Thousand Only) be paid for his services as the
Alternate Chairperson.

VI.  Mr. Subhash Saini, Practising Company Secretary, address: Flat No.1405,
Sector-61, Chandigarh, Mobile No0.9888070049, email

id:subhsainii@gmail.com, is appointed as the Scrutinizer for the above

meeting to be called under this order. An amount of ¥1,00,000/- (Rupees
One Lakh Only) be paid for his services as the Scrutinizer.

VII. The fee of the Chairperson, Alternate Chairperson and Scrutinizer and other
out of pocket expenses for them shall be borne by the Applicant Companies

jointly.

CA (CAA) No.16/Chd/Pb/2022
(1% Motion)
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Viil. The Applicant Company No.2/Resulting Company shall file the list of
Shareholders as on the date of this order, with the Registry within a fortnight
from the date of the order.

IX. ltis further directed that individual notices of the said meetings shall be sent
by Applicant Companies through registered post or speed post or through
courier or e-mail, 30 days in advance before the schedule date of meeting,
indicating the day, date, the place and time as aforesaid, together with a
copy of the Scheme, copy of explanatory statement with Valuation Report
as discussed in para 10 of this order required to be sent under the
Companies Act, 2013 and the applicable Rules and any other documents
as may be prescribed under the Act shall also be duly sent with the notice.

X. ltis further directed that along with the notices, Applicant Companies shall
also send, statements explaining the effect of the scheme on the creditors,
key managerial personnel, promoters and non-promoter members etc.
.along with effect of the scheme of arrangement on any material interests of
the Directors of the Company or the debenture trustees, if any, as provided
under sub-section (3) of Section 230 of the Act.

XI. It is also directed that the provisional accounting statement of Applicant
Companies as on 31.03.2022 or as on a subsequent date be also circulated
for the aforesaid meeting in terms of Section 232 (2) (e) of the Act.

Xll. That the Applicant Companies shall publish advertisement with a gap of at
least 30 clear days before the aforesaid meeting, indicating the day, date
and place and the time of meeting as aforesaid, to be published in “Financial
Express” (English) and “Deshsewak” (Punjabi) both in wide cnrculatlon ln

Chandigarh Edition; It be stated in the advertisement that the coples of .

CA (CAA) No.16/Chd/Pb/2022
(1% Motion)
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“Scheme”, the Explanatory Statement required to be published pursuant to
Section 230 to 232 of the Act. The Applicant Company No.2/Resulting
Company shall also publish the notice on its website, if any.

XIll. 1t shall be the responsibility of the Applicant Companies to ensure that the
notices are sent under the signature and supervision of the authorized
representative of the company on the basis of Board resolutions and that
they shall file their affidavits in the Tribunal at least ten days before the date
fixed for the meeting.

XIV. Voting shall be allowed on the “Scheme” through electronic means which
will remain open for a period as mandated under Clause 8.3 of Secretarial
Standards on General Meetings to the Applicant Companies under the Act
and the Rules framed thereunder.

XV. The Scrutinizer's report will contain his/her findings on the compliance to
the directions given in Para VIl to XIV above.

XVI. The Chairperson shall be responsible to report the result of the meeting to
the Tribunal in Form No. CAA-4, as per Rule 14 of the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 within 7
(seven) days of the conclusion of the meeting. The Chairperson would be
fully assisted by the authorized representative/Company Secretary of the
Applicant Companies and the Scrutinizer, who will assist the Hon’ble
Chairperson and Alternate Chairperson in preparing and finalizing the
report. |

XVII. The Applicant Companies shall individually and in compliance of sub-
section (5) of Section 230 of the Act and Rule 8 of Companies

(Compromises, Arrangements and Amalgamations) Rules, 2016 send

CA (CAA) No.16/Chd/Pb/2022
(1% Motion)
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notices in Form No. CAA-3 along with copy of the Scheme, Explanatory
Statement and the disclosures mentioned in Rule 6 of the “Rules” to (i)
Central Government through the Regional Director (Northern Region),
Ministry of Corporate Affairs, New Delhi (i) Registrar of Companies, Punjab
and Chandigarh (iii) National Stock Exchange (NSE); (iv) Bombay Stock
Exchange (BSE); (v) Securities and Exchange Board of India (SEBI); and
(vi) Income Tax Department through the Nodal Officer — Principal
Commissioner of Income Tax, NWR, Aayakar Bhawan, Sector 17-E,
Chandigarh by mentioning the PAN number of the Applicant Companies;
and to such other Sectoral Regulator(s) governing the business of the
Applicant Companies, if any, stating that report on the same, if any, shall be
sent fo this Tribunal within a period of 30 days from the date of receipt of
such notice and copy of such report shall be simultaneously sent to the
applicant companies, failing which it shall be presumed that they have no
objection to the proposed Scheme.

XVIII. The Applicant Companies shall furnish a copy of the Scheme free of charge
within one day of any requisition for the Scheme made by any creditor or
member/shareholder entitled to attend the meeting as aforesaid.

XIX. The authorized representative of the Applicant Companies shall furnish an
affidavit of service of notice of meeting and publication of advertisement and
compliance of all directions contained herein at least a week before the
proposed meeting.

XX. All the aforesaid directions are to be complied with stﬁctly in accordance

with the applicabie laws including forms and formats contained in the Rules

CA (CAA) No.16/Chd/Pb/2822
(1% Motion)
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as well as the provisions of the Companies Act, 2013 by the Applicant
Companies
17.  With the aforesaid directions, this First Motion Application stands disposed
of. A copy of this order be supplied to the learned counsel for the Applicant
Companies who in turn shall supply a copy of the same to the Chairperson,

Alternate Chairperson and the Scrutinizer immediately.

Sd/- Sd/-
(Subrata Kumar Dash) (Harnam Singh Thakur)
Member (Technical) Member (Judicial)

June 28, 2022
AV

Note: In compliance of order dated 08.07.2022, the order passed in CA (CAA)
No.16/Chd/Pb/2022 dated 29.06.2022, stands rectified as above. A certified copy

of the same be issued to the learned counsel for applicant companies for free of

cost.
Sel —
R (Kartikeya Verma)
Dated: .. . ¢« A = Registrar

CA (CAA) No.16/Chd/Pb/2022
(1%t Motion)
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AND
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AND
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company incorporated under the provisions of the
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AND
In the matter of Pritika Auto Industries Limited, a

company incorporated under the provisions of the
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AND
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In the matter of Scheme of Arrangement for
‘demerger and vesting of the
AutomotivefTractor/Engineering Components

Business Undertaking” of Pritika Industries Limited
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Act, 2013 in FORM No. NCLT-1.

L

of Association along with certificates

of incorporation and Master Data of
Pritika  Industries  Limited the
Demerged Company

3. Notice of Admission in FORM No. 77-82
| NCLT- 2. | |
4, - Affidavit-in-Support of the 83-90
Application in FORM No. NCLT-6. '
5. - summons for Directions in FORM No. 91-95
NCLT-5
6 A. Copy of the Memorandum and Articles | 96-144C

* Date; 23-03-2022
Place: Chandigarh

YASH DAL CUDTA, ADVOCATE

Enrolment No. P/406 /2008
(Mobile No. +91- -9878572526)
Corporate Jurists, SCO 40-41,

Level-III, Sector 17 A, Chand1garh 160017
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CA (CAA) No.

Al

CHD/ PB/ 2022
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IN THE MATTER OF ARRANGEMENT OF PRITIKA INDUSTRIES LIMITED WITH PRITIKA AUTO INDUSTRIES LIMITED
(UNDER SECTION 230-232 QF THE COMPANIES ACT 2013)

Sr. Applicants Relevant Company 1 Company 2 Other
No. Section/Rules Relevant
Information
1. Nature of Business The Demerged/ |The Resulting/ Applicant| MOA
Applicant Company No.1 | Company’ No. 2 is engaged
is engaged in various |in the  business of | Company L
businesses including | manufacturing, buying, | Annexure “A”
manufacturing of auto |selling, assembling all types
and tractor components |of metals, alloys, castings, | Pg. 96-144C
and also carrying on the |automobile parts, tractor
healthcare business | parts, and  accessories
- including OPD services, |including zigs and fixtures, Company 2:
diagnostic labs and |bolts and nuts, or
. . - , Annexure “B”
mmvestment iIn securities | componemt’s part thereof.
including shares, Mutual Pg. 145-224B
funds etc. and trading
activity.
2. | Notice of Admission FORM2 | Page Nos. 77-82

—taC)n





P

FIRST MOTI ON CHECKLIST -

PAGE 2 OF 10

Jurisdiction Of Bench Hon”ble NCLT, Chandigarh | Hon”"ble NCLT, Chandigarh
Bench since the Registered | Bench since the Registered
office is situated at: office is situated at:
Plot No. C-94, Phase-VII, |Plot No. C-94, Phase-VII,
Industrial Focal Point, S.A.S | Indu strial Focal Point, S.A.S
Nagar, Mohali, Punjab Nagar, Mohali, Punjab
Copy of Scheme of | RULE 3 (iii) Annexure “G”
A
rrangement Page No. 443-478
Affidavit under NCLT Forrm 6 as| RULE 3 (iii) Page No. Page No.
ven in Rule 3 (iii
given in Rule 3 (iii) 83-86 8790

of Board
app licant

Copy of Minutes
Meeting of the
companies - approving the

scheme

Annexure “I”

Page No. 503-507

Annexure “1”

Page No., 508-512

Statement stating that whether
the assets of the companies are
sufficient to meet all their

liabilities

YES
Para 27 (b); Page 60

Supported by Affidavit
(Formn Neo. NCLT-6)
Page No. 83-86.

YES
Para 32 (a); Page 68
Supported by  Affidavit
(Forrm No. NCLT-6)
Page No. 87-90

YES

Para 43, Page

73

Supported by Affidavi
(Form No. NCLT-6)
Page No. 83-90
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Page No. 83-86

Page No. 83-86

8. | Whether Accounting Treatment| Section 133 of | Annexure “K” Annexure “L”
in the scheme is as per Section | Companies Act, Page No. 513-514 Page No. 515-516
133 2013
9. | Legal proceedings pending / An NIL NIL Even otherwise, the
Affidavit to the effect that no Para 39 Para 39 Applicant Companies
legal proceedings are pending. undertake Clause 9 of
' Page No. 72 Page No. 72 the Scheme of
Supported by Affidavit|Supported by Affidavit Arrangement
(Form No. NCLT-6) (Form No. NCLT-6) Page No. 465
Page No. 83-86 Page No. 87-90
10. | Provision regarding Interest of Para No. 20 (vi) Para No. 20 (vi) Clause 8 of the
workmen and staff (employees) Page No. 27 Page No. 27 Scheme of
Arrangement
. Supported by  Affidavit | Supported by Affidavit
(Form No. NCLT-6) (Form No. NCLT-6) Page No. 464

11.

Proposed Share Exchange Ratio/ | ¢

Valuation

Annexure “H”

Page Nos. 479-502

Annexure “H”

Page Nos. 479-502

63 Equity Shares of
Resulting Company of
INR 2/- each fully paid
up be issued to Equity
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Shareholders of
Demerged Company
in addition to, not
substitute of, for every
10 Equity Shares of
INR 10/- each fully
paid of Demerged

(Please state the Releveant
paragraph)

Company as
consideration of
Demerger.
12. | Whether any other case is filed Para No. 38
on similar cause of action? Page No. 72

Supported by Affidavit
(Form No. NCLT-6)

Page No. 83-90

13. Please furnish the details of shareholding of applicant companies in the tollowing format:-
Sr.No. | Company CIN PAN Date Of Authorised Issued, Paid Up and
Incorporatio | Share capital Subscribed Share
n Capital
1. Applicant Company 1 | U85100FB1997PLC038216 | AAACP9500B 01-07-1997 | Rs.11,00,00,000/- Rs.9,81,59,000/-

==an
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(Rupees Eleven

(Rupees Nine Crore

Crore Only) Eighty One Lakh and
Fifty Nine Thousand
Only)

2. Applicant Company 2 | L45208PB1980PLC046738 | AAACH4698C | 11-04-1980 36,5 0,00,000/- 17,73,45,000/-

(Rupees Thirty | (Rupees Seventeen

Six Crore and |Crore Seventy Three

Fifty Lakhs | Lakhs and Forty Five

Only/) Thousand Only)

14.  Please mention the total number of Shareholders, secured creditors, unsecured creditors or any other class of shareholders/creditors.

Name of
th
© . Shareholders along with their consent Creditors along with their consents
Applicant
Companie
. - - - -
Equity Consent of | Preference Consen | Debentur | Consent of | Secured | Consent of | Unsecure | Consent of
Sharehold | (A ) with Shareholder |tof (B) |e Holders |{(C) with Creditor | (D) with d (E) with
er (A) calculations |s (B) with (O calculation | s (D) calculation | Creditors | calculation
calculat $ S (E) $
ions
Applicant | There are Nine NIL NA | NIL NA There 'NIL There are | Nine (9)

=

5T ) A iy ot

ey
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Company
No.1

only
Eleven (11)
Equity
Sharehold
ers, List is
at
Annexure
A-O

Pages, 521

Equity
Shareholde
rs to a tune
of 98.06%
have duly
consented
to the
Scheme of
Arrangeme
nt as per
Annexure
P-1to P-9

&

Further,
two Equity
Share-
Holders
amounting
to 1.94%
have
consented
to the

are Nine
(9)
Secured
Creditor
S and
the List
is
attached
as
Annexu

The
Meeting; of
the
Secured

Creditors
of the
Demerged

Company
is Prayed

for.

re  “R”
whereb
y, the
Certifica
te is
attached
as

Annexu

re .N'S!f.

Page
Nos.

| 577-579

Two
Hundred
and
Thirty
Eight
(238) Un-
Secured
Creditors.
Certificat
e of Un-
Secured
Creditors
is
annexed

das

Annexure

i U!!

Page Nos.
590-601

Un-
Secured
Creditors
amounting
to a total
of 92.18 %
have duly
consented
to the
Scheme of
Arrangem

ent.

Annexure
V-1to V-9 1

Page Nos.
602-642

S
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Scheme of
Arrangeme
nt through
Email for
the reason

they are
residing
outside the
Country as
per
Annexure
P-10 & P-11
Pages522-
573
Applicant |There are NIL NIL NA NIL NA There NIL There are | The
Company 17,4.10 The Meeting are a The Four Meeting of
No.2 Equity of the Equity total of Meeting of Hundred |the Un-
Share- T 10 - and Six | Secured
Share- the .
Holders as Holders of Secuf‘ed Secured (406) Un- Crefhtors
on March the Creditor Creditors Secured | havingan
s and : Creditors | outstandin

S
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04th 2022 Applicant the List | of the and the g balance

Company is Applicant | Listis of Rs.
No.21is annexed | Compan annexed |5,00,000/-
prayed for. as No. 2 is as and above

Annexu | prayed for. | Annexure | be

re “W” “Y”, convened.

and the

Certifica

te of Certificat

Auditor e of the

is Auditor

annexed is

as annexed

Annexu as

re “X” Annexure

- ”Z”

Page

No.643- Page No.

645 646-672

15, Grounds on which exemption from meetings has been sought ( if any)
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Ground for exemption of
meetings of Equity
Shareholders

Ground for exemption of

meetings of Secured

Creditors

Ground for exemption of meetings of
Unsecured Creditors

Applicarit Company 1

98.06% Consent given by way of
Affidavits by the Equity Share-
Holders the
Company No. 1

of Applicant

Annexure P-1 to P-9;

Page No 522-566

Further, Equity Share-
Holders amounting to 1.94%

two

have consented to the Scheme of
Arrangement through Email for
the reason they are residing
outside the Country as per

Annexure P-10 & P-11

Page No. 567-573

Convening of Meeting is
prayed for

92.18 Un-Secured Creditors amounting
have duly consented to the Scheme of
Arrangement.

A nnexure V-1 to V-9

Page Nos. 602-642

Ai)phcar_ltéo}npany 2

Convening of Meeting is prayed
for

Convening of Meeting is
prayed for |

Convening of Meeting is prayed for.

SN
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Post amalgamation / Demerger the capital structure of the applicants will be as under:

Sr. Company CIN PAN Date Of Authorised Share capital | Issued, Paid Up and
No. Incorporatio Subscribed Share Capital
n
1. PRITIKA U85100PB1997PL | AAACP9500B 01-07-1997 Rs.11,00,00,000/- Rs.9,81,60,261/-
INDUSTRIES | C038216
L IMITED (Rupees Eleven Crore | (Rupees Nine Crore Eighty
Only) One Lakh and Sixty
Thousand Two Hundred
and Sixty One Only)
2. PRITIKA L45208PB1980PL | AAACH4698C | 11-04-1980 Rs. 36,50,00,000/- Rs. 30,10,25,334/-
AUTO 46738 '
INDUSTRIES <0 (Rupees Thirty Six Crore | (Rupees Thirty Crores Ten
and Fifty Lakhs Only) Lakhs Twenty  Five
LIMITED
Thousands Three
) i Hundred & Thirty Four
Only)

Note: Otherwise a brief chart is already attached with the First Motion Application, immediately after the Index.

A G

YASH PAL GUPTA, ADVOCATE

Date: 2 2-3- Jdoll2
* Place: Chandigarh

Enrolment No. P/406/2008
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Following is the Chart depicting the Status of Shareholders,
Secured and Unsecured Creditors of the Applicant Companies:-

A. PRITIKA INDUSTRIES LIMITED (Demerged Company)
Al
Equity Share Holders | Secured Unsecured Debenture-
Creditors Creditors holders
There are only|- There are Nine |- There are Two NIL
Eleven (11) Equity (9) Secured Hundred and
Shareholders, Creditors. List Thirty Eight
List is at| 1s at Annexure- (238) ' Un-
Annexure- O S. Secured
(Page, 521) Creditors,  Lis(
(Page, 578-579) 13 at Annexure-
- Al the Equity U.
Shareholders have (Page, 590-601)
duly consented to|- The Applicant
the Scheme of Company prays
Arrangement is the for convening |- 92.18% of the
following manner: the Meeting of total value of the
the Secured Un-Secured
~ Nine (9) Equity Creditor of the Creditors being
Share-Holders Applicant 9 (Nine) in
amounting to a Company No. number have
total of 98.06% in| 1. duly consented
value have duly to the Scheme of
consented to the| Prayer is at| Arrangement
Scheme of Page No. 74
Arrangement by Annexure V-1 to
way of Consent V-9
Affidavit.
! Page Nos. 602-
Annexure P-1 to P- 642
9
(Pages, 522-566)
~ Two (2) Equity
Share-Holders
amounting a total
of 1.94% in value
have duly consent ,
to the Scheme of
Arrangement by
way of E-Mail.
Annexure P-10 &
P-11
(Pages, 567-573)
WITH
B. PRITIKA AUTO INDUSTRIES LIMITED (Resulting Companyy}
-A-2
Share Holders Secured Unsecured Debenture-holders |-
Creditors Creditors
- There are | -There are Ten |- There are Four NIL
Seventeen (10) Secured | Hundred and
Thousand Four | Creditor of the| Six (406) Un-
Hundred and Ten | Applicant Secured’
(17,410) Equity | Company No. 2. Creditors
Shareholders
List & Certificate | List and
of the Auditor is | Certificate of the
- The Applicant | at Annexure W |Auditor is at

Company prays
for convening the
Meetng of the
Equity Share-

& Annexure X Annexure Y & Z
(Pages, 643 & (Pages, 646-661
644-645) & 662-672)
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Equity Share- | -- The Applicant | - The Meeting of
Holders of the| Company pravs the Un-
Applicant for  convening Secured
Company No. 2. the Meeting of Creditors
the Secured having an
Prayer is at Page | Creditors of the outstanding
No. 74 Applicant balance of Rs.
Company No. 2. 2,00,000/- and
above be
Prayer is at convened.
Page No. 74

Prayer is at
Page No. 74

Notes:-

Board Resolutions:-
Annexure “I” & “J” Pages, 503-507 & 508-512

Balance Sheets dated 31-03-2021
Annexure “C” & “D” Pages, 225-265 & 266-408

Provisional Balance Sheets
Annexure “E”- 31-10-2021 and “F”- 31-09-2021, respectively.
Pages 409-437 Pages 438-442

Certificates under Section 133 of the Companies Act, 2013
Annexure “K” and “L” respectively. Pages, 513-514 & 515-516

Affidavits stating Sectoral regulator '
Annexure “ZA” & “ZB” Pages, 673-675 & 676-679

Valuation by the Registered Valuer at Annexure “H” (Pages, 479-502)

No Investigation is pending para 36 of the Application.

Filed Through:

Date: 23-03-2022
Place: Chandigarh

é\" Yy
Yash P\EPGuIE\;

(P/406/2008)
ADVOCATES
Corporate Jurists, SCO 40-41, Level Ill, Sector-17-A, Chandigarh.160017
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BRIEF SYNOPSIS

That this is a 1t Motion joint application under section 230 to 232 of the
Companies Act, 2013 in connection with the proposed Scheme of
Arrangement for Demerger and transfer of Demerged undertaking ie.
” Automotive/ Tractor/Engineering Components Business Undertaking” of
Pritika Industries Limited (Demerged Company) into Pritika Auto Industries
Limited (Resulting Company).

That the registered offices of the Demerged Company & the Resulting
Company are situated at Plot No. C-94, Phase VII, Industrial Focal Zoint,
S.A.S. Nagar, Mohali, Punjab - 160 055 and is within the jurisdiction of this
Hon’ble NCLT Bench, Chandigarh.

The circumstances which justify and/or necessitate the said Scheme of

Arrangement are inter alia as follows:

The Demerged Company is engaged in various businesses and owns the

following two business undertakings.

*  Automotive/Tractor/Engineering Components Business undertaking
¢  Healthcare and investment business undertaking.

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

rationale and objectives are as follows.

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

in turn add to efficiency, economy in operations and ultimately add to

shareholders wealth.

For Prifika Auto industries I:td.

For Pritika Industries Ltd. . —
Authbrised Signatory

Authorised Signatory






b) PIL and PAIL are in the same line of business and cater the needs of same

customers (i.e. OEMs).

¢) The Demerged Company currently has business interest in diverse businesses

such as Manufacturing, Healthcare and Investment & Financing activities and
other allied activities. With a view to achieve greater management focus in other
business activities, Demerged Company proposes to demerge its business interest

in the Demerged Undertaking and vest the same in the Resulting Company.

d) The consolidation of operations of the Manufacturing Business of Demerged

Company and the Resulting Company by merging the Demerged Undertaking

into Resulting Company, will lead to a more efficient utilisation of capital,
administrative and operational rationalization and promote organisational

efficiencies.

e) The Demerged undertaking and remaining undertaking have their own set of
strengths and dynamics in the form of nature of risks, competition, challenges,
opportunities and business methods leading to different growth potentials. Hence

segregation of the two undertakings would enable a focused management to

explore the potential business opportunities affectively and efficiently.

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

shareholders wealth.

g) Targeting and attracting new investors with specific focus and expertise in the two

businesses thereby Providing the necessary funding impems to the long-term

growth strategy of the two businesses.

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

entities.

i i) Improved organisational capability and leadership, arising from the pooling of

human capital who have the diverse skills, talent and vast experience to compete

successfully in an increasingly competitive industry.

oy Pritka AUt Industries Lid.
For Pritika Indugtries Lid. .
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i)

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

elimination of duplication, and rationalization of administrative expenses.

The said Scheme of Arrangement, inter alia, Provide as under:

o The Appointed date of demerger is 15t April, 2021.

o All the properties of the Demerged Undertaking being transferred by the
Demerged Company, immediately before the Demerger shall become the

properties of the Resulting Company by virtue of such Demerger;

o All the liabilities relatable to the Demerged Undertaking, being transferred
by the Demerged Company, immediately before the Demerger shall become the
liabilities of the Resulting Company by virtue of such Demerger;

¢ The properties and the liabilities relatable to the Demerged Undertaking
being transferred by the Demerged Company shall be transferred to the
Resulting Company at the values appearing in the books of account of the

Demerged Company immediately before the Demerger;

o All the employees of the Demerged Company in service on the date for the
respective Demerged Undertaking immediately preceding the date on
which the Scheme finally take effect, i.e, the Effective Date, shall become the
employee of the Resulting Company to which the Demerged Undertaking
is transferred, on such date without any break or interruption in service and
upon terms and conditions not less favourable than those subsisting in the

Demerged Company on the said date.

¢ The Resulting Company shall issue, in consideration of the Demerger, shares to
the shareholders of the Demerged Company as on the record date as per the

Valuation Report;

e All shareholders of the Demerged Company shall become the shareholders of
the Resulting Company by virtue of the Demerger; and the transfer of the

Demerged Undertaking shall be on a going concern basis.

cor Prifika Auto Industries Lid.

For Pritika Indu§tries Lid. ~—"
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10.

The proposed Scheme of Arrangement has been approved unanimously by
the Board of Directors of the Demerged Company and the Resulting

Company in their respective Board Meetings.

That the Shares of the Resulting Company are listed on BSE Limited and

NSE Limited and both the stock exchanges have given NO OBJECTION
LETTERS for the proposed demerger.

That the latest Audited Balance Sheet as at 31t March, 2021 and Auditors
Report thereon clearly shows that accounts are maintained as per required

law and rules.

That for the purpose of demerger audited Accounts of Demerged Company

for a period of 7 months is prepared as at 31st October, 2021 and un-audited
accounts of the Resulting Company for a period of 6 months is prepared as
at 30t September, 2021 which indicates the latest financial position of the

Demerged and Resulting Company respectively.
Accordingly, the applicant has prayed for:

Dispense with the requirement of convening the meetings of equity

shareholders of Applicant Demerged Company.

The requisite meeting of the Secured Creditors of the Applicant No. 1 /
Demerged Company required to be convened under the provisions of the
Companies Act, 2013 be convened and necessary directions be given for

convening the meeting of Secured Creditors

Dispense with the requirement of convening the meetings of Unsecured

Creditors of Applicant Demerged Company.

The requisite meeting of the Equity Shareholders of the Applicant No. 2 /
Resulting Company required to be convened under the provisions of the
Companies Act, 2013 be convened and necessary directions be given for

convening the meeting of Equity Shareholders

The requisite meeting of the Secured Creditors of the Applicant No. 2 /
Resulting Company required to be convened under the provisions of the
Companies Act, 2013 be convened and necessary directions be given for

convening the meeting of Secured Creditors

o, Ppitils Ao inaustiles Ltd,

For Pritika Industries Ltd. N
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The requisite meeting of the Unsecured Creditors of the Applicant No. 2 /
Resulting Company having an outstanding balance of Rs. 5,00,000 /- and
above required to be convened under the provisions of the Companies Act,

2013 be convened and necessary directions be given for convening the

meeting of Unsecured Creditors

AND/OR

Pass such other / further order(s) as this Hon'ble Tribunal may deem fit

and proper in present facts and circumstances.

For Pritika Industries Limited
For Pritika Industries Ltd.

—

Authorised Signatory
Harpreet Singh Nibber

Director-Cum-Authorized Signatory
DIN: - 00239042

For Pritika Auto Industries Limited

Sor Prititea Auto Industries Lid,

Authorised Signatory

Harpreet Singh Nibber

Managing Director-Cum-Authorized Signatory
DIN: - 00239042
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LIST OF DATE AND EVENTS

DATES

EVENTS

01.07.1997

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

12.06.2012

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

26.11.2013

The Hon'ble Regional Director (NR) New Delhi, vide his order dated
26t November, 2013 has sanctioned a Petition for shifting of the
Registered Office of PIL from the State of Delhi to the State of Punjab.
Accordingly, PIL, upon registration of the said order, obtained a fresh

certificate of incorporation from the Registrar of Companies, Punjab

and Chandigarh.

11.04.1980

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

25.04.1980

PAIL had also received Certificate for Commencement of Business from
ROC, Maharashfra on 25t April, 1980. The CIN of the Company was
22506/80

For Pritika Industries Ltd. For Pritika Auto fndustries Lt-ci.h_
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05.08.2015 | The name of the Company changed from “Hariganga Machineries and
Engineering Services Limited” to “Shivkrupa Machineries and
Engineering Services Limited” on 5% August, 2015 and a fresh certificate

of incorporation consequent on change of name was obtained from

ROC, Maharashtra, Mumbai.

07.03.2017 | The Equity Shareholders have passed a special resolution through
Postal Ballot on 7 March, 2017 for change of name from “Shivkrupa

Machineries and Engineering Services Limited” to its present name 1e.
Pritika Auto Industries Limited and a fresh certificate of incorporation

dated 16t March, 2017 consequent on change of name was obtained

from ROC, Maharashtra, Mumbeai.

09.06.2017 | The Hon'ble Regional Director (WR) Mumbai, vide his order dated 9t
June, 2017 has sanctioned a Petition for shifting of the Registered Office
of the company from the State of Maharashtra to the State of Punjab.
Accordingly, the company, upon registration of the said order, obtained

a fresh certificate of incorporation from the Registrar of Companies,

i Chandigarh. The CIN of the Company is 1.45208PB1980PLC046738.

14.08.2021 | Draft Scheme of Arrangement for Demerger and vesting of the
“ Automotive/Tractor/Engineering Components Business Undertaking”
between Pritika Industries Limited {Demerged Company) and Pritika
Auto Industries Limited (Resulting Company) was approved by the

Board of Directors of both the companies.

14.08.2021 | Report of Valuation of Shares and share swap ratio for the purposes of
Scheme of Arrangement was given by M/s. Payal Gada, Chartered

Accountants, Mumbai.

14.08.2021 | Certificate issued by Sunil Kumar Gupta & Co. the statutory auditor of
the Pritika Auto Industries Limited on compliance of Section 133 of the
Companies Act, 2013

For Britika Auto industries Lid.
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14.08.2021 | Certificate issued by A. K. Sood & Associates the statutory auditor of the

Pritika Industries Limited on compliance of Section 133 of the
Companies Act, 2013

14.01.2022 | Copy of Observation Letter issued by BSE Limited regarding the
Scheme of Arrangement between Pritika Industries Limited and Pritika

Auto Industries Limited and their respective shareholders and creditors

14.01.2022 | Copy of Observation Letter issued by National Stock Exchange of India
Limited (NSE) for draft Scheme of Arrangement between Pritika
Industries Limited and Pritika Auto Industries Limited and their

respective shareholders and creditors

Consent Letters of the Equity Shareholders of the Demerged Company

Consent Letters of the Unsecured Creditors of the Demerged Company

Present Application under section 230 to 232 of the Companies Act,
2013 and other applicable provisions of the Companies Act, 2013 and
Companies {(Compromises, Arrangements and Amalgamations) Rules,
2016 seeking directions for convening meeting of Secured Creditors and
Unsecured Creditors of the Demerged Company and  Equity
Shareholders, Secured Creditors and Unsecured Creditors of the
Resulting Company for approval of the Scheme of Arrangement for
Demerger is being filed with Hon'ble National Company Law Tribunal,
Chandigarh Bench at Chandigarh

Date: .Zl”"‘én‘ U\_Q}CL , 22— L~

Place: Chandigarh
ST-On b G

YASH DAL GUDTA. ADVOCAITLE
Enrolment No. I/406/2008
(Mobile No. +91-9878572526)
Corporate Jurists, SCO 40-41,
Level-III, Sector 17 A, Chandigarh 160017
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, AT CHANDIGARH

CA (CAA) NO. CHD /PB / 2022

In the matter of the Companies Act, 2013
AND

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

AND

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

AND

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

AND

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

Company’)

For Pritika Auto Industries Lid.

p— |

For Pritika Industries Ltd.
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MEMO OF PARTIES

Pritika Industries Limited, a
company incorporated under the
Companies Act, 1956, having its
registered office at Plot no. C-94,
Phase-VII, Industrial Focal Point,

S.A.S. Nagar, Mohali, Punjab -
160055
PAN: AAACP9500B

.... Demerged Company

Pritika Auto Industries Limited, a

company incorporated under the

Companies Act, 1956, having its

registered office at Plot No. C-94,

Phase-VIi, Industrial Focal Point,

S.AS. Nagar, Mohali-160055

Punjab.

PAN No.AAACH4698C

..... Resulting Company
L LQ'VCL\ e 1)
Date: 2~ _)TL / Lt
Place: Chandigarh
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YASH PAL CUPTA. ADVOCATE
Enrolment No. ’/406/2008
{(Mobile No. +91-9878572526)
Corporate Jurists, SCO 40-41,
Level-III, Sector 17 A, Chandigarh 160017
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JOINT APPLICATION OF PRITIKA INDUSTRIES LIMITED
(APPLICANT COMPANY NO.1 / THE DEMERGED
COMPANY) AND PRITIKA AUTO INDUSTRIES LIMITED
(APPLICANT COMPANY NO. 2 / THE RESULTING
COMPANY) APPLICATION UNDER SECTION 230-232, OF
THE COMPANIES ACT, 2013 FOR APPROVAL OF THE
SHCEME OF ARRANGEMENT BETWEEN THE
APPLICANT COMPANIES INTER-ALIA PRAYING FOR
DISPENSATION OF MEETING(S) OF  EQUITY
SHAREHOLDERS AND UNSECURED CREDITORS OF
DEMERGED COMPANY (APPLICANT COMPANY NO.1)
AND CONVENING AND HOLDING THE MEETING(S) OF
THE SECURED CREDITCRS OF DEMERGED COMPANY
(APPLICANT COMPANY NO.1) AND CONVENING AND
HOLDING THE MEETINGS) OF THE EQUITY
SHAREHOLDERS, SECURED  CREDITORS  AND
UNSECURED CREDITORS OF RESULTING COMPANY
(APPLICANT COMPANY NO. 2)

THE HUMBLE APPLICATION OF THE APPLICANT
COMPANIES ABOVE NAMED MOST RESPECTIVE

SHOWETH THAT:

Most Respectfully Sheweth:-

1.  Details of Original Application

Particulars of the Applicants:

i.  That the Present Joint Application is made on behalf of the
Demerged Company (Pritika Industries Limited)
hereinafter referred to be as “PIL”, and the Resulting
Company (Pritika Auto Industries Limited) hereinafter

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
\-—’ \— —
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referred to be as “PAIL” for orders for dispensation of
meeting(s) of Equity shareholders and Unsecured
Creditors of Demerged Company and convening and
holding the meeting(s) of the Secured Creditors of
Demerged Company (Applicant Company No.l1) and
convening and holding the meeting(s) of the Equity
Shareholders, Secured Creditors and Unsecured Creditors
of Resulting Company (Applicant Company No.2) as
prayed for in the matter of proposed Scheme of
Arrangement for Demerger and vesting of the
“Automotive/  Tractor/ Engineering Components
Business Undertaking” of Pritika Industries Limited, the
Demerged Company with Pritika Auto Industries
Limited, the Resulting Company.

ii.  That the present Application is filed by Shri Harpreet
Singh Nibber S/o Shri Raminder Singh Nibber aged 50
years, Indian Inhabitant, Director of Pritika Industries
Limited the Demerged Company and Managing Director
of Pritika Auto Industries Limited, the Resulting
Company presently residing at H. No. 1021, Phase IV,
S.AS. Nagar, Mohali - 160059 - Punjab who is duly
authorized on behalf of the Applicant Companies through

the Board Resolutions attached herein after.

iii. I, Harpreet Singh Nibber S/o Mr. Raminder Singh Nibber
aged 50 years, Indian Inhabitant, Director of Demerged
Company (Pritika Indusiries Limited) and the Managing
Director of Resulting Company (Pritika Auto Industries

Limited) do hereby solemnly affirm and say as follows:

For Pritika Industries Ltd. For Pritika Auto Ir'\dt‘{strlas Ltd.
! - \Q— T ———
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(d)

iv.

I am the Director of the Demerged Company and Managing
Director of the Resulting Company herein. I am duly authorized
by the said Demerged Company and Resulting Company to
make this Affidavit for and on its behalf.

I am acquainted with all the facts and circumstances of this

matter and [ am able to depose to the same.

I am competent and authorized to make, sign, verify and affirm
as the case may be, affidavits, applications, petitions,
vakalatnamas, etc. for and on behalf of the said Demerged

Company and Resulting Company.

As such I have signed the Vakalatnama herein in favour of M/s
Corporate Jurists, Yash Pal Gupta AOR, Punjab and Haryana
High Court at Chandigarh, Advocates & Solicitors and making
this Affidavit.

I shall make, sign, affirm and verify other papers on behalf of
the said Demerged Company and Resulting Company as and

when the same shall be necessary

Turisdiction of the Bench

That the Registered Offices of both the Applicant Companies
i.e., the Demerged Company and the Resu'ting Company are
situated in the State of Punjab. Therefore, both the Applicants
declare that the subject-matter of the Application is within the
jurisdiction of this Chandigarh Hon'ble Bench, as the Registered
Offices of both the Applicant Companies are situated in the

State of Punjab.
For Pritika Industries Ltd. For Pritilea Auto Industries Ltd.
\k—”r o %
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Limitation

The Applicant Companies most humbly submit before this
Hon'ble Tribunal that the present Application is not barred by
limitation and the latest financial statements not earlier than 6

months before the first meeting of the Companies are attached.

Facts of the case are given below:

That the present Application is made on behalf of the Demerged
Company and Resulting Company for orders for dispensation
of holding meeting of Equity Shareholders and Unsecured
Creditors of Demerged Company and holding meeting of
Secured Creditors of Demerged Company and holding meeting
of Equity Shareholders and Secured Creditors and Unsecured
Creditors of Resulting Company, as prayed for in the matter of
proposed Scheme of Arrangement between Pritika Industries
Limited the Demerged company and Pritika Auto Industries

Limited the Resulting Company.

INCORPORATION DETAILS OF DEMERGED COMPANY

. That the Demerged Company (PIL) was incorporated on 1%

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

The name of the Company was changed from Pritika Industries
Private Limited to Pritika Industries Limited and obtained a
fresh certificate of incorporation consequent upon change of
name on conversion to Public Limited Company dated 12 June,

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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2012 from the Registrar of Companies, National Capital Territory
of Delhi and Haryana.

The Hon'ble Regional Director (NR) New Delhi, vide his order
dated 26t November, 2013 has sanctioned a Petition for shifting
of the Registered Office of the company from the State of Delhi
to the State of Punjab. Accordingly, the company, upon
registration of the said order, obtained a fresh certificate of
incorporation from the Registrar of Companies, Punjab and

Chandigarh.

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

A copy of the latest Memorandum and Articles of Association of
the Demerged Company (Applicant Company No.1) now in force

is annexed hereto and marked as Annexure “A”.

INCORPORATION DETAILS OF RESULTING COMPANY

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

The Company had also received Certificate for Commencement
of Business from ROC, Maharashtra on 25t April, 1980 bearing

number 22506 / 80.
For Pritika Industries Ltd. “For Pritika Auto industries Ltd.
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The name of the Company changed from “Hariganga
Machineries and Engineering Services Limited” to “Shivkrupa
Machineries and Engineering Services Limited” on 5% August,
2015 and a fresh certificate of incorporation consequent on
change of name was obtained from ROC, Maharashtra,

Mumbai.

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

Maharashtra, Mumbai.

The Hon’ble Regional Director (WR) Mumbai, vide his order
dated 9t June, 2017 sanctioned a Petition for shifting of the
Registered Office of the company from the State of Maharashtra
to the State of Punjab. Accordingly, the company, upon
registration of the said order, obtained a fresh certificate of
incorporation from the Registrar of Companies, Chandigarh.

The CIN of the Company is L45208PB1980PLC046738.

The PAN of the company is AAACH4698C.

A copy of the Memorandum and Articles of Association of
Resulting Company (Applicant Company No.2) now in force is

annexed and marked as Annexure “B”.

REGISTERED OFFICE ADDRESS OF THE DEMERGED
COMPANY
For Pritika Industries Ltd. For Pritika Auto Ingustiies L.
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That the Registered office of the Demerged Company is
presently situated at Plot No. C-94, Phase VII, Industrial Focal
Point, 5.A.S. Nagar, Mohali - 160 055, Punjab and is within the
jurisdiction of this Hon'ble NCLT Bench, Chandigarh.

REGISTERED OFFICE ADDRESS OF THE RESULTING
COMPANY

That the Registered office of the Resulting Company is at
presently situated at Plot No. C-94, Phase-VII, Industrial Focal
Point, S.A.S. Nagar, Mohali -160055 Punjab and is within the
jurisdiction of this Hon’ble NCLT Bench, Chandigarh.

OBJECTS AND NATURE OF BUSINEESS OF DEMERGED
COMPANY

That the main objects of the Demerged Company are as set out
in its Memorandum and Articles of Association are infer alia as

follows: -

To acquire and takeover the business of M/s Pritika Industries,
a Partnership firm situated at 31-p/1 Gali No. 4-D, Anand
Parbat Indl. Area, New Rohtak Road, New Delhi on such terms
and condition as may be agreed upon. The said firm shall cease

after such takeover.

To carry on the business of manufacturing, buying selling,
exchange, altering, improving, assembling, or distributing, and
dealing in Tractor parts, Machine, Tools, and Machine Tools
accessories including zings and fixtures , bolts, and nuts, screws
of any size and design for Motor vehicles of components parts

thereof, chassis, Motors, buses, lorries, omnibuses, engines,

For Pritika Industries Ltd. For Pritika Auto Industries L1d.
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locomotives, scooters, tracks, tractors and other vehicle and
component or motor vehicle parts, tools, implements, spare
parts, accessories, materials and allied products of automobiles

industry for use as original equipment or otherwise.

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

therewith.

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

distributors of motor parts.

To establish, maintain, operate, run, manage oOr administer,
purchase, lease or otherwise acquire/ take multispecialty clinics,
hospitals, medicare, health care, diagnostic, health aid, research

centers and to take their franchises.

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

shares, Mutual funds etc. and trading activity'.

The shares of the demerged company are not listed on any

stock exchanges.

The Demerged Company holds 247,0€,690 Equity Shares of
Rs.2/- each constituting 27.86% of the total ‘jssued, subscribed

For Pritika Industries Ltd. For pritika Auta Industries ud.
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and paid-up capital in the Resulting Company and the said
shares shall continue to remain in the remaining business /
retained undertaking of the Demerged Company and will not

be cancelled.

OBJECTS AND NATURE OF BUSINEESS OF RESULTING
COMPANY

That the main objects of the Resulting Company are as set out in
its Memorandum and Articles of Association are inter alia as

follows: -

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

within and outside India.

To carry on the business as manufacturers, buyers, sellers,
assembling or distributing processors, founders, forgers,
converters, fabricators, assemblers, importers, exporters, agents,
buyers, and sellers of all types of metal, alloys, castings,
automobile parts, machine tools, tractor parts, all types of
machinery, plant equipment, component, spares, tools,
engineering goods and accessories including zigs and fixtures,
bolts and nuts, screws of any size and design for motor vehicles,
or components parts thereof, chassis motors, buses lorries,
omnibuses, engines, locomatives; scooters, tracks, tractors and

other vehicle and component or motor vehicle parts, Tools,

For Pritika Industries Lid, For Pritika Auto I::_dustries Ltd.
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implements, spare parts, accessories, materials and allied

products of automobiles industry for use as original equipment

AL

§ or otherwise and processing, assembling, jobbing, fabricating,
manufacturing and marketing and dealers of automobile

accessories and spares, automotive parts connect therewith.

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

thereof.

The shares of the Resulting Company are listed on BSE Limited

and National Stock Exchange of India Limited (NSE) and Calcutta
Stock Exchange Limited (CSE).

SHARE CAPTIAL DETAILS OF DEMERGED COMPANY

7. That the Authorized, Issued, Subscribed and Paid-Up Share
Capital of the Demerged Company as per the Latest Audited
Balance Sheet as at 31st March, 2021 is as under:

PARTICULARS AMOUNT IN
RS.

AUTHORISED SHARE CAPITAL:

1,10,00,000 Equity Shares of Rs.10/- each 11,00,00,000

TOTAL 11,00,00,000

ISSUED, SUBSCRIBED AND PAID-UP

CAPITAL:
98,15,900 Equity Shares of Rs.10/- each 9,81,59,000
For Pritika Indgstries Ltd. For Pritika Auto Industries Ltd.
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TOTAL 9,81,59,000

A copy of the Latest Audited Balance Sheet of the Demerged
Company as at 31st March, 2021 now in force is annexed and

marked as Annexure “C”

8. Subsequent to 31st March, 2021 till to date there has been no
change in the aforesaid share capital of the Demerged

Company.

SHARE CAPTIAL DETAILS OF RESULTING COMPANY
9, The Authorized, Issued, Subscribed and Paid Up Share Capital

of Resulting Company as per the latest Audited Balance Sheet as
at 31st March, 2021 is as under:-

PARTICULARS AMOUNT
IN RS.

AUTHORISED SHARE CAPITAL

3,65,00,000 Equity Shares of Rs. 10/- each 36,50,00,000

TOTAL 36,50,00,000

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

1,77,34,500 Equity Shares of Rs. 10/- each 17,73,45,000

TOTAL 17,73,45,000

A copy of the Audited Balance sheet of the Resulting Company

as at 31t March, 2021 now in force is annexed hereto and

marked as Annexure “D”.

10. The Equity Shareholders of the Resulting Company have passed
an Ordinary Resolution for the sub-division of equity shares from

the face value of Rs 10/- per share to Rs. 2/- per share ie. sub

division of one equity share of Rs. 10/- into five equity shares of Rs.

2/- each fully paid up and also passed an Ordinary Resolution for
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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alteration of the Capital clause in the Memorandum of Association
of the company i.e. changing the Authorized Share Capital of the
Company from existing Rs 36,50,00,000/- divided into 3,65,00,000
Equity Shares of Rs 10/- each to Rs 36,50,00,000/- divided into

18,25,00,000 equity shares of Rs 2/- each.

Thus, the Present Authorized, issued, subscribed and paid-up capital

of the Resulting Company is as under.

PARTICULARS AMOUNT
IN RS.

AUTHORISED SHARE CAPITAL

18,25,00,000 Equity Shares of Rs. 2/- each 36,50,00,000

TOTAL 36,50,00,000

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

8,86,72,500 Equity Shares of Rs. 2/- each 17,73,45,000

TOTAL 17,73,45,000

Subsequent to the above date and change and till to date there
has been no change in the aforesaid share capital of the

Resulting Company.

LATEST FINANCIAL POSITION OF DEMERGED
COMPANY

The Accounts of the Demerged Company have been audited
up to 31st March, 2021. I say that the Audited Balance Sheet as
at 315t March 2021 contains the Profit and Loss Accoust and the
Board of Directors and Auditors Report thereon. As is clear
from the said Report, Demerged Company has maintained
proper Books of Accounts as required by law. The Company
has also prepared an Audited Accounts for a period of 7

months commencing from 1% Aprit 2021 and ending on 31%

For Pritika Industries Ltd. For Pritika Auto Iﬁdustgies Ltd.
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October, 2021. The said Audited Accounts of the Demerged
Company as at 31st October, 2021 indicate the latest financial

position of the Demerged Company as under:

Demerged Company has not issued any Debentures.

The details of Shareholders Fund are as under: -

(Amount in Rupees)
Paid up Capital 9,81,59,000
Reserves & Surplus 26,03,08,119
Total 35,84,67,119
Represented by
Fixed Assets 37,31,96,380
Non-Current Investment 20,60,59,355
Non-Current Other Assets 47,97 A70
Long term Loans and Advances 0
Current Assets 71,12,28,013
Less Long-Term Borrowings 20,83,88,397
Less Other Long-Term Liabilities 22,62,89,275
Less Deferred Tax Liabilities (Net) 1,20,67,635
Less Current Liabilities 49,00,68,792
Excess of Assets over Liabilities 35,84,67,119

Subsequent to the date of the aforesaid Audited Accounts and
as on date, there has been no other substantial change in the
Capital Structure or Financial Position of the Demerged
Company except those arising or resulting from the usual course
of business. A copy of the Audited Accounts of Demerged
Company as at 31st October, 2021 now in force is annexed hereto

and marked as Annexure “E”. |
For Pritika Industries Ltd. ‘For Pritika Auto industries Ltd.
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LATEST FINANCIAL POSITION OF RESULTING
COMPANY

The Accounts of the Resulting Company have been audited up
to 31st March, 2021. T say that the Audited Balance Sheet as at
31st March, 2021 contains the Profit and Loss Account and the
Board of Directors and Auditors Report thereon. As is clear
from the said Report, the Resulting Company has maintained
proper books of accounts as required by law. The Company has
prepared Un-audited Accounts for a period of 6 months
commencing from 1st April, 2021 and ending on 30t September,
2021. The said Un-audited Accounts of the Resulting Company
as at 30th September, 2021 indicate the latest financial position of

the Resulting Company as under: -

The Resulting Company has not issued any debentures.

The details of Shareholders Fund are as under: -

(Amount in Rupees)
Paid Up Share Capital 17,73,45,000
Reserves & Surplus 1,15,38,90,112
Total 1,33,12,35,112

Represented by

Fixed assets ( tangible & Intangible)| 90,13,18,640

Non-Current Investments 12,69,22,376

Long Term Loans And Advances -

Other Non-Current Assets 2,35,95,494

Current Assets 1,56,73,81,709

Less Non-Current Liabilities 19,41,18,495
For Pritika Industries Ltd. For p,-mkg Auto Industries Ltd.
E” - \r\:—

Authorised Signatory Authorised Signatory

~-

"





15.

16.

17.

15

Less Deferred Tax Liability 2,52,46,091

Less Current Liabilities 1,06,91,18,521

Excess of Assets over Liabilities 1,33,12,35,112

Subsequent to the date of the aforesaid Un-audited Accounts
and as on date, there has been no other substantial change in the
Capital Structure or the Financial Position of the Resulting
Company except those arising or resulting from the usual
course of business. A copy of the un-audited Accounts of the
Resulting Company as on 30% September, 2021 now in force is

annexed hereto and marked as Annexure “F”.

The object of this application is to ultimately file a Petition and
obtain sanction of this Hon'ble National Company Law
Tribunal, Chandigarh Bench, Chandigarh to a Scheme of
Arrangement whereby and hereunder the Demerged
Undertaking of Pritika Industries Limited, the Demerged
Company shall be demerged and transferred into Pritika Auto
Industries Limited, the Resulting Company. The copy of the
Scheme of Arrangement is annexed hereto and marked as

Annexure “G”.

The Applicant Companies submit that one Ms. Payal Gada,
Chartered Accountants and Registered Valuers having her
office at S-15, 2nd Floor, Sej Plaza, Marve Road, Malad (West)
Mumbai 400 064 were entrusted with the work of determining
Share swap ratio and have examined the relevant facts and have
submitted her report dated 14t August, 2021 in that behalf is

annexed hereto and marked as Annexure-H.

For Pritika Ind:;stries Ltd. For Pritika Auto Industries Ltd.,
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The Directors of the Demerged Company and Resulting
Company are as under: -

Pritika Industries Limited

Mr. Harpreet Singh Nibber
Mr. Raminder Singh Nibber
Mr. Subramaniyam Bala
Mr. Ajay Kumar

Ms. Neha

Pritika Auto Industries Limited

Mr. Harpreet Singh Nibber
Mr. Raminder Singh Nibber
Mr. Subramaniyam Bala
Ms. Neha

Mr. Yudhisthir Lal Madan
Mr. Ajay Kumar

RATIONALE AND OBJECT OF THE SCHEME

The Demerged Company is engaged in various businesses and

owns the following two business undertakings.

Automotive/Tractor/Engineering  Components  Business
undertaking

Healthcare and investment business undertaking.

The Demerged Company would demerge
Automotive/Tractor/Engineering ~ Components  Business
undertaking  (hereinafter referred to as “Demerged
Undertaking”) to the Resulting Company and it would

continue to run and operate the healthcere and mvestment

business undertaking (hercinafter referred t: as the “Remaining

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Business / Retained Undertaking”). The underlying business

rationale and objectives are as follows.

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

shareholders wealth.

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

transparency and confidence with the investors and the market.

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

same in the Resulting Company.

The consolidation of operations of the Manufacturing Business
of Demerged Company and the Resulting Company by
merging the Demerged Undertaking into Resulting Company,

will lead to a more efficient utilization of capital, administrative
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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and operational rationalization and promote organizational
efficiencies. It will help achieve cost efficiency that will enhance
the financial efficiencies and help achieve economies of scale,
reduction in overheads and improvement in various other

operating parameters.

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

effectively and efficiently.

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

enhance the shareholders wealth.

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

businesses.

Integration would result in maximising overall shareholder
value, improvising the competitive position and enabling to

unlock the economic value of both the entities.

Improved organisational capability and leadership, arising

from the pooling of human capital who have the diverse skills,

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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talent and vast experience to compete successfully in an

increasingly competitive industry.

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

duplication, and rationalization of administrative expenses.

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

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

BRIEF SUMMARY OF SCHEME

A brief Summary of the Scheme of arrangement is as under:

The Appointed Date as per the Scheme is 15t April, 2021

Vesting of an Undertakings

Upon this Scheme becoming effective and with effect from the
Appointed Date and pursuant to Sections 230 to 232 and other
applicable provisions, if any of the Act and pursuant to the
Orders of the Hon'ble NCLT or other Appropriate Authority or
forum, if any, sanctioning the Scheme without any further act,
instruments, deed, matter and thing, the Demerged Undertaking
shall stand demerged and transferred and be vested in the

Resulting Company as a going concern, together with all its
For Pritika Industries Ltd. For Pritika Autq Industries Ltd.
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properties, assets, liabilities, obligations, rights, titles, benefits

and interest therein.

Assets

With effect from the Effective Date the Demerged Undertaking
(including all the estate, assets, rights including claims, title,
interest and authorities including accretions and appurtenances
of the Demerged Undertaking) shall, subject to the provisions of
Clause 5 of Part II of the Scheme in relation to the mode of
transfer and vesting and pursuant to the provisions of Section
232(3) of the Act, without any further act or deed, be demerged
from the Demerged Company and be transferred to and vested in
and shall be deemed to be demerged from the Demerged
Company and transferred to and vested in the Resulting
Company as a going concern so as to become as and from the
Appointed Date, the estate, assets, rights, claims, title, interest
and authorities of the Resulting Company, subject to the
provisions of this Scheme in relation to Encumbrances in favour

of banks and/ or financial institutions

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

favour of banks and/or financial institutions.

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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In respect of such of the assets belonging to the Demerged
Undertaking other than those referred to in sub-clause 5.2 of the
Scheme, the same shall, without any further act, instrument or
deed, be demerged from the Demerged Company and
transferred to and vested in and/or be deemed to be demerged
from the Demerged Company and deemed to be transferred to
and vested in the Resulting Company upon the coming into
effect of Part II of the Scheme and with effect from the Appointed

Date pursuant to the provisions of Sections 230 to 232 of the Act.

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

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

been transferred to and vested in the Resulting Company with

effect from the Appointed Date.

For Pritika Industries Ltd. For Pritlké Auto Indugtries Ltd.
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TRANSFER OF ‘CONTRACTS, AGREEMENTS, DEEDS,
MOU, PERMITS, QUOTAS AND LICENSES ETC. OF
DEMERGED UNDERTAKING.

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

obligee thereto or there under.

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

authorized to execute any such writings on behalf of the

For Pritika Industries Lid. For p,;ﬂk;. Auto Indt{stries Ltd.
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Demerged Company and to carry out or perform all such
formalities or compliances referred to above on the part of the

Demerged Company to be carried out or performed.

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

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

permissible so to do, till such time as the transfer is affected.

TRANSFER OF LIABILIVIES AND RELATED SECURITIES
JCHARGES

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

of the Resulting Company.

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

Resulting Company.

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

become the loans, debts, liabilities, duties and obligations of the

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

operation of the above.

For the avoidance of doubt, it is hereby clarified that in so far
as the assets comprising the Remaining Business are
concerned, the Encumbrance over such assets relating to such
loans, borrowings, debts, liabilities shall, as and from the
Effective Date without any further act, instrument or deed be
released and discharged from the obligations and
encumbrance relating to the same. The absence of any formal
amendment which may be required by a lender or third party
shall not affect the operation of the above. Further, in so far as
the assets comprised in the Demerged Undertaking are
concerned, the Encumbrance over such assets relating to any
loans, borrowings or other debts which are not transferred
pursuant to this Scheme (and which shall continue with the

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Demerged Company), shall without any further act or deed
be released from such Encumbrance and shall no longer be

available as security in relation to such liabilities.

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

provisions, if required.

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

Transferred Liabilities.

e It is expressly provided that, save as mentioned in this
Clause, no other term or condition of the liabilities transferred
to the Resulting Company as part of the Scheme is modified
by virtue of this Scheme except to the extent that such

amendment is required by necessary implication.

o  Subject to the necessary consents being obtained, if required,
in accordance with the terms of this Scheme, the provisions of
this Clause shall operate, notwithstanding anything to the

contrary contained in any instrument, deed or writing or the

terms of sanction or issue or any security document, all of
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which instruments, deeds or writings shall stand modified

and/or superseded by the foregoing provisions.

EMPLOYEE MATTERS

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

become payable.

In so far as the provident fund and gratuity fund and any
other funds or benefits if any created by the Demerged
Company inter alia for the Employees are concerned
(collectively referred to as the "Funds"), the funds and such
investments made by the Funds which are referable to the
Employees in terms of sub-Clause 8.1 of the Scheme shall be
transferred to the Resulting Company and shall be held for
their benefit pursuant to this Scheme in the manner provided

hereinafter. In the event that the Resulting Company does not
have its own Funds in respect of any of the above, the
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Resulting Company may, subject to necessary approvals and
permissions, continue to contribute to the relevant Funds of
the Demerged Company, until such time that the Resulting
Company creates its own Funds, at which time the funds and
the investments and contributions pertaining to the
Employees shall be transferred to the Punds created by the
Resulting Company.

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

Scheme, funds, bye laws, etc. in respect of such Employees.

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

the benefit of the employees of the Remaining Business.

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

of such fund, bye laws, etc. in respect of such Employees.

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

laws, etc. in respect of such Employees.

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

employees of the Remaining Business.

LEGAL, TAXATION AND OTHER PROCEEDINGS

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

Demerged Company.

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

Demerged Company in respect thereof.

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

Company. Both companies shall make relevant applications in

that behalf.

CONDUCT OF BUSINESS

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

shall be carrying on and be deemed to have been carrying on all
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and shall hold and stand possessed of and shall be deemed to
hold and stand possessed of all the estates, assets, rights, title,
interest, authorities, contracts, investments and strategic
decisions of the Demerged Undertaking for and on account of,

and in trust for, the Resulting Company;

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

case may be, of the Resulting Company;

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

agent for the Resulting Company;

With effect from the effective Date, the Resulting Company shall
be duly authorized to carry on the business of the Demerged
Undertaking previously carried on by the Demerged Company.
The Resulting Company agrees and undertakes to pay, discharge

and satisfy all the liabilities and obligations of the Demerged
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Undertaking with effect from the Appointed Date, in order to

give effect to the foregoing provisions.

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

Company.

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

presented by the Resulting Company and

the Demerged Company shall carry on the Remaining Business
in terms of Section 3 of Part IT of this Scheme distinctly and as a

separate business from the Demerged Undertaking.
or Pritika Iridu.strles Ltd. For Pritika Auto Industries Ld.
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REMAINING BUSINESS / RETAINED UNDERTAKING

The Remaining Business and all the assets, liabilities and
obligations pertaining thereto shall continue to belong to and

be vested in and be managed by the Demerged Company.

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

Business.

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

obligations incurred by the Resulting Company in respect

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

the Demerged Company shall carry on and be deemed to
have been carrying on all business and activities relating to

the Remaining Business for and on its own behalf;

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

be, of the Demerged Company;

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

coming into effect of the Scheme

CONSIDERATION

The provisions of Section 4 of this Scheme shall operate
notwithstanding anything to the contrary in this Scheme or in

any other instrument, deed or writing.

Upon the Scheme coming into effect, in consideration of the
transfer of the Demerged Undertaking by the Demerged
Company to the Resulting Company, in terms of this Scheme, the

Fer Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Resulting Company shall, without any further act or deed, issue
and allot to every member of the Demerged Company holding
fully paid up equity shares in the Demerged Company and
whose names appéar in the Register of Members of the
Demerged Company on the Demerger Record Date in respect of
every 10 (Ten) Equity Shares of the face value of Rs. 10/- (Rupees
Ten) each fully paid up held by him / her / it in the Demerged
Company, 63 (Sixty-Three) new Equity shares of the Resulting
Company of the face value of Rs.2/- (Rupees Two) each fully
paid up.

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

the existing equity shares of the Resulting Company.

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

Scheme.

Fraction shares will be ignored.

The shares issued pursuant to Clause 16 of Part II of the Scheme
(“New Shares”), shall be issued to the shareholders of the
Demerged Company in demat form, i.e. dematerialized shares
unless otherwise notified in writing by a shareholder of the
Demerged Company to the Resulting Company on or before
such date as may be determined by the Board of Resulting
Company. In the event that such notice has not been received by
Resulting Company in respect of any of the shareholders of
Demerged Company, the equity shares, shall be issued to such

sharcholders in dematerialized form provided that the
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shareholders of Demerged Company shall be required to have
an account with a depository participant and shall be required to
provide details thereof and such other confirmations as may be
required. In the event that Resulting Company has received
notice from any shareholder that the equity shares are to be
issued in physical form or if any shareholder has not provided
the requisite details relating to his/ her/ its account with a
depository participant or other confirmations as may be required
or if the details furnished by any shareholder do not permit
electronic credit of the shares of Resulting Company, then the

Resulting Company shall issue the equity shares in physical

form to such shareholder or shareholders.

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

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

formalities of the Stock Exchanges.

The equity shares of the Resulting Company allotted pursuant to
the Scheme shall remain frozen in the depositories system till
listing / trading permission is given by the designated stock
exchange.
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Till the listing of the equity shares of the Resulting Company,
there will be no change in the pre-arrangement capital structure
and sharehoiding pattern or controls in the Resulting Company
which may affect status of the approval of the stock exchanges to

this Scheme.

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

by PAIL to the shareholders of PIL as provided hereinabove.

ACCOUNTING TREATMENT IN THE BOOKS OF
THE DEMERGED COMPANY

The Demerged Company shall account for Demerger of
Demerged Undertaking in its books as per the applicable
accounting principles prescribed under the relevant IND - AS. It

shall inter alia include the following:

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

the Demerged Company as on the Appointed Date.

The aggregate of the net assets (ie. difference between the
carrying value of assets and liabilities related to the Demerged

Undertaking) standing in the books of accounts of the Demerged
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company transferred to the Resulting Company on the
appointed date, shall be either debited or credited to Goodwill or

Capital Reserve as the case may be.

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

hold by the Demerged Company.

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

generally accepted accounting principles.

ACCOUNTING TREATMENT IN THE BOOKS OF
THE RESULTING COMPANY

The Resulting Company shall account for the Demerger of
Demerged Undertaking using pooling of interest method in
accordance with Appendix C- “Business Combinations of
entities under comrﬁon control” of Ind -As 103- “Business

Combinations”. It shall inter alia include the following

The Resulting Company shall record all the assets and liabilities
of the Demerged Undertaking transferred to it in pursuance of

this Scheme at their respeciive carrying values appearing in the

books of accounts of the Demerged Company as on the

Appointed date which are set forth in the closing balance sheet
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of the Demerged Company as of the close of business hours on

the date immediately preceding the Appointed Date

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

demerger of the Demerged Undertaking

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

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

Goodwill or Capital Reserve as the case may be.

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

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

generally accepted accounting principles.

TREATMENT OF TAXES

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

be of the Resulting Company.

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

matters incidental thereto, if required to give effect to the
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provisions of the Scheme and to claim refunds / credits,

pursuant to provisions of this Scheme.

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

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

Resulting Company against such expenses.

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

immediately preceding the Appointed Date shall also belong
For Pritika Industries Ltd. For Pritika Auto Industries Lid.

\ o
\r// x _—_

Authorised Signatory Amhbdsed Signatory






(xiv)

42

to and be received by the Resulting Company upon the

Scheme becoming effective.

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

proceedings, be dealt with accordingly and vice versa.

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

duly complied with the Resulting Company.

SCHEME CONDITIONAL ON

This Scheme is conditional upon and subject to:

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

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

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

to the said Resolution.

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

(Regulations) Rules, 1957

such other sanctions and approvals as may be required by law

in respect of this Scheme being obtained; and

the Certified copies of the NCLT Order referred to in this
Scheme being filed with the Registrar of Companies, Punjab and

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.

<

e N
S T

Authorised Signa_tory Authbrlsed Signatory






44

Chandigarh by the Demerged Company and the Resulting
Company.
DIVIDENDS

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

applicable.

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

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

to receive dividends.

It is clarified that the aforesaid provisions in respect of
declaration of dividends are enabling provisions only and
shall not be deemed to confer any right on any member of the
Demerged Company and/or the Resulting Company to
demand or claim any dividends which, subject to the
provisions of the said Act, shall be entirely at the discretion of
the boards of directors of the Demerged Company and the

Resulting Company respectively, and subject to the approval,
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if required, of the shareholders of the Demerged Company and
the Resulting Company respectively.

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

commercial terms or provisions in relation thereto.

APPLICATION TO NATIONAL COMPANY LAW
TRIBUNAL

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

other applicable provisions of the Act.

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

own and operate the Demerged Undertaking.

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

executed by and on behalf of the Resulting Company.

TREATMENT OF THE SCHEME FOR THE PURPOSES OF IT
ACT '

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

and shall be exercised in the best interest of the Demerged

company and the Resulting Company.

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

putting this Scheme into effect.

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

authorities.

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

doubt or difficulty whatsoever that may arise.

The Demerged Company and Resulting Company shall take
such other steps as may be necessary or expedient to give full

and formal effect to the provisions of this Scheme.

For Pritika Industries Ltd. For Pritika Auto Industries Lid.
¢ - X —

Authorised Signatory ' Authorised Signatory

e e ———






RIS

(xx)

48

SEVERABILITY

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

provision.

EEFECT OF NON-RECEIPT OF APPROVALS

In the event of any of the said sanctions and approvals not being
obtained and/or the Scheme not being sanctioned by the
Tribunal, and/or the order or orders not being passed as
aforesaid on or before 15 (fifteen) months from the date of
approvals of the Scheme by respective Boards of the Parties or
within such extended period as may be mutually agreed upon
between the Demerged Company and the Resulting Company
through their respéctive Boards or their authorized
representatives, this Scheme shall become null and void and
each party shall bear and pay its respective costs, charges and

expenses for and/ or in connection with this Scheme.
For Pritika Industries Ltd. For Pritika Auto industries Ltd.
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In the event of revocation/withdrawal of the Scheme, no rights
and liabilities whatsoever shall accrue to or be incurred inter se
the Demerged Compény and the Resulting Company or their
respective shareholders or creditors or employees or anv other
person, save and except in respect of any act or deed done prior
thereto as is contemplated hereunder or as to any right, liability
or obligation which has arisen or accrued pursuant thereto and
which shall be governed and be preserved or worked out as is
specifically provided in the Scheme or in accordance with the
Applicable Law and in such case, each party shall bear its owns

costs, unless otherwise mutually agreed.

REVOCATION OF SCHEME

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

of the Act,

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

the Resulting Company is declared insolvent.

In the event any of the conditions are imposed by the SEBI/
Hon’ble NCLT or any authorities, which the Board of Directors

of the Demerged Company and the Resulting Company find

For Pritika Industries Ltd. For Pritika Auto Industries Lid.
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unacceptable for any reason, the Demerged Company and the

Resulting Cdmpany shall be at liberty to withdraw this Scheme.

MUTATION OF PROPERTY

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

and shall constitute a deemed mutation and substitution thereof.

SEQUENCE OF COMING INTO EFFECTS OF THIS SCHEME

On the sanction of the Scheme and upon the Scheme becoming
effective, the following shall be deemed to become effective and

operative in the sequence and order mentioned hereunder.

Demerger of the Demerged Undertaking from Demerged

Company to Resulting Company

Issue and allotment of Equity shares by the Resulting
Company to the shareholders of the Demerged Company in

consideration of Demerger as aforesaid.

For Pritika Industries Ltd. For Pritika Auto lngustries Ltd.
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COSTS

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

MISCELLANEOUS

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

Commission of India.

The said Scheme of Arrangement, inter alia, provide as under:
The Appointed date of demerger is 1st April, 2021.

all the properties of the Demerged Undertaking being transferred
by the Demerged Company, immediately before the Demerger
shall become the properties of the Resulting Company by virtue of

such Demerger;

all the liabilities relatable to the Demerged Undertaking, being
transferred by the Demerged Company, immediately before the
Demerger shall become the liabilities of the Resulting Company by

virtue of such Demerger;
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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the properties and the liabilities relatable to the Demerged
Undertaking being transferred by the Demerged Company shall
be transferred to the Resulting Company at the values appearing
in the books of account of the Demerged Company immediately
before the Demerger;

All the employees of the Demerged Company in service on the
date for the respective Demerged Undertaking immediately
precéding the date on which the Scheme finally take effect, i.e,
the Effective Date, shall become the employee of the Resulting
Company to which the Demerged Undertaking is transferred,
on such date without any break or interruption in service and
upon terms and conditions not less favourable than those

subsisting in the Demerged Company on the said date.

the Resulting Company shall issue, in consideration of the
Demerger, shares to the shareholders of the Demerged Company

as on the record date as per the Valuation Report;

all shareholders of the Demerged Company shall become the
shareholders of the Resulting Company by virtue of the Demerger;
and the transfer of the Demerged Undertaking shall be on a going

concern basis.

The Board of Directors of Demerged Company (PIL) and
Resulting Company (PAIL) at their respective Board Meetings
passed resolution and unanimously approved the said Scheme
of Arrangement. The true copies of the resolutions of the Board
of Directors of all the Applicant Companies are annexed hereto

and marked as Annexure - “1” and “]” respectively.

For Pritika Industries Ltd. For Pritika Auto Industries Lid.
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A copy of the certificate issued by the Statutory Auditors of the
Demerged and Resulting Companies to the effect that the
accounting treatment specified in the Scheme is in conformity
with the accounting standards prescribed under Section 133 of
the Companies Act, 2013, are annexed hereto and marked as

Annexure - “K”, and “L"” respectively.

The shares of the Demerged Company are not listed on any
stock Exchanges. However, the shares of the Resulting
Company are listed on BSE Limited (BSE) and National
Stock Exchange of India Limited (NSE)and accordingly
received Observation Letter from BSE Limited vide its letter
No. DCS/AMAL/PB/R37/2192/2020-21 dated 14% January,
2022 and National Stock Exchange of India Limited (NSE)
vide its letter No. NSE/LIST /27734 dated 14t January, 2022
respectively for the proposed Scheme of Arrangement
between Pritika Industries Limited and Pritika Auto

Industries Limited.

The Observations of the SEBI / Stock Exchanges are as under.

BSE Limited: -

“Company shall ensure that additional information and
undertakings, if any, submitted by the Company, after filing the
scheme with the stock exchange, and from the date of receipt of

this letter is displayed on the websites of the listed company

and the stock exchanges.”

“Company shall duly comply with various provisions of the

Circular”
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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“Company shall ensure that it discloses all details of ongoing
adjudication & recovery proceedings, prosecution initiated and
all other enforcement action taken, if any, against the company,
its promoters and directors before Hon'ble NCLT and

shareholders, while seeking approval of the scheme.”

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

seeking approval.”

“Company shall ensure that the financials in the scheme
including financials considered for valuation report are not for
period more than 6 months old as on date of the filing of the

scheme with Hon’ble NCLT.”

“Company is advised that the entire “Scheme” details along
with the details of financials shall be prominently disclosed in

the notice sent to the Shareholders.”

“Company is advised that new equity shares proposed to be

issued as part of the “Scheme” shall mandatorily be in demat

form only.”

Company is advised that the observations of SEBI/Stock
exchange (s) shall be incorporated in the petition to be filed

before Hon’ble National Company Law Tribunal (NCLT) and

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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the company is obliged to bring the observations to the notice of
Hon’ble NCLT.”

“It is to be noted that the petitions are filed by the company
before NCLT after processing and communication of
comments/observations on draft scheme by SEBI/ Stock
exchange. Hence, the company is not required to send notice for
representation as mandated under section 230 (5) of Companies
Act, 2013 to SEBI again for its comments / observations /

representations.”

Accordingly, based on aforesaid comment offered by SEBI, the
Company is hereby advised

To provide additional information, if any, (as stated above)
alongwith various documents to the Exchange for further

dissemination on Exchange Website.

To ensure that additional information, if any, (as stated
aforesaid) alongwith various documents are disseminated on

their (company) website

To duly comply with various provisions of the circulars.

National Stock Exchange of India Limited (NSE): -

Compariy shall ensure that all details of ongoing adjudication &
recovery proceeding, prosecuﬁon initiated and all other
enforcement action taken, if any, against the company, its
promoters and directors, before Hon’ble NCLT and

shareholders, while seeking approval of the scheme shall be

disclosed.
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Company shall ensure that additional information, if any,
submitted by the Company, after filing the Scheme with the
Stock Exchanges, and from the date of receipt of this letter is
displayed on the websites of the listed company and the Stock

Exchanges.

The entities involved in the scheme shall duly comply with

various provisions of the said Circular.

The Company should ensure that the information pertaining to
all the unlisted companies involved in the scheme shall be
included in the format specified for abridged prospectus as
provided in part E of Schedule VI of the ICDR Regulations, 2018
in the explanatory statement or mnotice or proposal
accompanying resolution to be passed, which is sent to the

shareholder for seeking approval.

The Company shall ensure that the financials in the scheme
including financials considered for valuation report are not for

period more than 6 months old.

The Company shall ensure that the details of the proposed
scheme under consideration shall be prominently disclosed in

the notice sent to the shareholders.

The Company shall ensure that the proposed equity shares to be

issued in terms of the “Scheme” shall be mandatorily be held in

demat mode only.
Company is advised that the observations of SEBI / Stock
Exchanges shall be incorporated in the petitions to be filed
before National Company Law Tribunal (NCLT) and the
For Pritika Industries Ltd. For Pritiké Auto Industries Ltd.
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company is obliged to bring the observations to the notice of

Hon'ble NCLT.

It is to be noted that the petitions are filed by the Company
before NCLT after processing and communication of
comments/observations on draft scheme by SEBI/Stock
Exchange(s). Hence, the company is not required to send notice
for representation as mandated under Section 230 (5) of
Companies Act, 2013 to SEBI again for its comments /

observations / representations.

It is to be noted that the petitions are filed by the Company
before NCLT after processing and communication of
comments / observations on draft scheme by SEBI/Stock
Exchange(s). Hence, the company is not required to send
notice for representation as mandated under Section 230 (5) of
Companies Act, 2013 to National Stock Exchange of India
Limited again for its comments/ observations /

representations.

Further, where applicable in the explanatory statement of the
notice to be sent by the company to the shareholders, while
seeking approval of the Scheme, it shall disclose information
about unlisted companies involved in the format prescribed for

abridged prospectus as specified in the circular.

The copies of no objection letters received from BSE and NSE

are hereto annexed and marked as Annexure “M” and “N”

respectively.

. The Demerged Company has only one class of Shareholder
i.e. Equity Shareholders. The Demerged Company further

submits that as on date, the total number of shareholders of

For Pritika Industries Ltd. For Pritika Auto Industries Lid.
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the company is 11. List of Shareholders is hereto annexed

and marked as Annexure “Q”.

GROUNDS FOR  DESPENSATION OF EQUITY
SHAREHOLDERS MEETING OF DEMERGED COMPANY

26. It is submitted that the grounds on which the Demerged
Company is seeking dispensation of the meeting of the Equity

Shareholders are as follows: -

4 i.  The Demerged Company has Eleven (11) Equity Shareholders.
A list of Equity Shareholders of the Demerged Company as on

date is annexed and marked as Annexure “O” hereto.

ii. It is further submitted that nine Equity Shareholders of the
| Demerged Company have given their no objection for the
Scheme of Arrangement between Pritika Industries Limited the

Demerged Company and Pritika Auto Industries Limited the
Resulting Company. The following is the list of Equity
Shareholders of the Demerged Company who have given the

consent letters for the same which are annexed hereto and

5 marked as Annexure P-1 to P-9.
Sr. No. Name of Shareholder No. of shares held
1 Mr. Raminder Singh Nibber 21,21,214
2 Mr. Harpreet Singh Nibber 75,01,136
3 Mr. Ramesh Chander Saini 1,475
4 Mr. Ajay Kumar 1,375
5 Mr. Gaganpreet Singh 300
6 Mr. Navpreet Singh Sujlana 100
7 Mr. Ashish Kumar 10
8 Mrs. Jasleen Narang 10
9 Mr. Avtar Singh. 10
Total 96,25,630

For Pritika Auto Industries Ltd.
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The Demerged company has obtained affidavit consent from 9
Equity shareholders out of 11 Equity shareholders holding
96,25,630 Equity shares which constitute 81.81% (in numbers)
and 98.06% of total Equity shares. It is further submitted that
Mr. Gurkaran Singh Nibber and Ms. Pavit Nibber are out of
Country who collectively hold the remaining 1.94 per cent
Equity Shares in the Demerged Company and who are the
children of the promoters, they have no chance of returning
home Country soon, taking their affidavits would cost
unreasonable delay however, they have duly sent their
unconditional consent through Email and the same are attached
herewith as Annexure P-10 & P-11. Hence it is submitted that
the meeting of the Equity shareholders is to be waived and / or
dispensed with.

The Demerged Company No. 1 also begs to annex the certificate
of AK. Sood & Associates, Chartered Accountants dated 5t
March, 2022 certifying the consent and the list of shareholders at

Annexure Q Colly.

Hence it is submitted that the meeting of the Equity

Shareholders of the Demerged Company be dispensed with.

That the Demerged Company has two classes of Creditors i.e.
Secured Creditors and Unsecured Creditors. However, the
present Scheme is an arrangement between the Demerged
Company and its Shareholders as contemplated under Section
230(1) (b) and not in accordance with the provisions of Section
230 (1) (a) of the Companies Act, 2013 as there is no
Compromise and/or Arrangement with the Creditors as no

sacrifice is called for.

For Pritika Industries Lid. For Pritika Auto Industries Ltd.
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That the Demerged Company further submits that as per books
of accounts as on 31st December, 2021, the total number of
Secured Creditors of the company is nine (9) having a value of

Rs.28,56,01,367/- A list of Secured Creditors of Demerged

Company is annexed hereto and marked as Annexure No. “R”.

The Demerged Company begs to annex the copy of certificate
issued by A. K. Sood & Associates, Chartered Accountants
dated 26t February, 2022 certifying that the list of secured

creditors of Demerged Company at Annexure -“S”.

That as far as the rights of Secured Creditors of the Demerged
Company are concerned, they will not be affected by the
proposed Scheme of Arrangement since post Scheme, the assets
of the Company will be sufficient to discharge its liabilities and
further, it also does not involve any compromise or
arrangement with any creditors of the Demerged Company. In
view of this, it is submitted that this Hon’ble Tribunal be
pleased to order that meeting of the Secured Creditors of the

Demerged Company be convened.

That the Demerged Company further submits that in the
circumstances aforesaid, the requisife meeting of the Secured
Creditors of the Demerged Company should be convened to
consider and approve the proposed Scheme of Arrangement
and prays for necessary directions be passed in the present

application for this purpose as under: -

The directions may be given for convening the meeting of the
Secured Creditors of Pritika Industries Limited, the Demerged
Company for the purpose of considering and if thought fit

approving with or without modification(s) the Scheme of
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Arrangement between Pritika Industries Limited and Pritika
Auto Industries Limited.

That the directions may be given for the appointment of
Chairman of the meeting of the Secured Creditors of the
Demerged Company and for said purpose be pleased to appoint
Mr. Raminder Singh Nibber Director of the Demerged
Company and failing him Mr. Harpreet Singh Nibber Director
of the Demerged Company or such person as this Hon’ble
Tribunal deems fit, be appointed as the Chairman of the

aforesaid meeting of the Secured Creditors. .

That the directions may be given regarding fixing of quorum for

meeting of the Secured Creditors of Demerged Company.

That the directions may be given about the issuance of notices
respectively to the Secured Creditors of the Demerged
Company.

The Secured Creditors of the Demerged Company shall vote in

the meeting either themselves or through proxies.

That the directions may be given about the publication of
Notices in Financial Express in English (Chandigarh Edition)
and Deshsewak in Punjabi (Chandigarh Edition) about the

meeting of the Secured Creditors of the Demerged Company.

vii. That the publication of notices in Government Gazette for

convening meeting of the Secured Creditors of the Demerged

Company be waived and/ or dispensed with.

For Pritika Auto Industries Ltd.
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viii. That the directions may be given to the Chairman of the

28.

i‘

meeting of Secured Creditors for filing reports of the

proceedings of the meeting.

It is submitted that the grounds on which the Demerged
Company is seeking dispensation of the meeting of the

Unsecured Creditors are as follows: -

The Demerged Company has Two Hundred and Thirty-Eight
(238) Unsecured Creditors. A list ofi Unsecured Creditors of the
Demerged Company as on 31st December, 2021 is annexed and
marked as Annexure_“T” hereto. The Demerged Company begs
to annex the copy of certificate issued by A.K. Sood & Associates,
Chartered Accountants dated 26t February, 2022 certifying that
the list of Unsecured creditors of Demerged Company at

Annexure =“U”.

It is further submitted that nine (9) Unsecured Creditors of the
Demerged Company have given their no objection for the
Scheme of Arrangement between Pritika Industries Limited the
Demerged Company and Pritika Auto Industries Limited the

Resulting Company.

The Demerged company has obtained affidavit consent from
nine (9) Unsecured Creditors out of 238 Unsecured Creditors
having an outstanding amount of Rs. 58,48,63,250.24 which
constitute 3.78% (in numbers) and 92.18% of total outstanding

amount of Unsecured Creditors.

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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The following is the list of Unsecured Creditors of the Demerged
Company who have given the consent letters for the same which

are annexed hereto and marked as Annexure “V-1 to V-9”

S.No. |Name of the Unsecured | Amount (Rs)
Creditors
1 Pritika Auto Industries Limited 52,66,25,310.00
2 Raminder Singh Nibber 3,83,78,706.00
3 Harpreet Singh Nibber 25,50,441.81
4 Arora Enterprises 14,68,711.00
5 S V Industrial Products 44,07,908.36
6 Nespa Tools 31,93,772.00
7 Spectrum Solutions 12,50,500.85
8 Alpha Dies & Pattern (India) Pvt. 12,16,900.00
Ltd.
9 Lancer Tools Pvt. Ltd. 57,71,000.22
TOTAL 58,48,63,250.24

The Demerged Company submits that since the scheme is an
Arrangement between the Companies and its respective
shareholders as contemplated under Section 230 (1) (b) and not
in accordance with the provisions of Section 230 (1) (a) of the
Companies Act, 2013 as there is no Compromise and/or
Arrangement with the Creditors as no sacrifice is called for and
that the Demerged Company has a positive Net worth (Asset

For Pritika Industries Ltd. ' For Pritika Auto Industries Ltd.
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over liability) of Rs.3415.74 Lakhs as at 315t March, 2021. The
Demerged Company undertakes to issue notice to the
remaining unsecured Creditors who have not given consent /
no objection certificates by Registered Post / Speed Post /
Courier / e-mail / hand-delivery as required under section 230
(3) of the Companies Act, 2013 with a direction that they may
submit within 30 days of the date of receipt of the notice, their
representations, if any, to the Tribunal and copy of such
representations shall simultaneously be served upon the

Demerged Companyy.

Hence it is submitted that the meeting of the Unsecured
Creditors of the Demerged Company is to be waived and / or

dispensed with.

That the Resulting Company has only one class of Shareholder
i.e. Equity Shareholders. The Resulting Company further
submit that as on 4t March, 2022, the total number of
shareholders of the company is 17,410. The Company is a
widely held public Limited company.

That the Resulting Company further submits that in the
circumstances aforesaid, the requisite meeting of the Equity
Shareholders of the Resulting Company should be convened
to consider and approve the proposed Scheme of
Arrangement and prays for necessary directions be passed in

the present application for this purpose as under.

i. The directions may be given for convening the meeting of the

Equity Shareholders of Pritika Auto Industries Limited, the
Resulting Company for the purpose of considering and if

thought fit approving with or without modification(s) the
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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Scheme of Arrangement beiween Pritika Industries Limited
and Pritika Auto Industries Limited.

That the directions may be given for the appointment of
Chairman of the meeting of the Equity Shareholders of the
Resulting Company and for said purpose be pleased to
appoint Mr. Raminder Singh Nibbler Director of the
Resulting Company and failing him Mr. Harpreet Singh
Nibber Managing Director of the Resulting Company or such
person as this Hon’ble Tribunal deems fit, be appointed as
the Chairman of the aforesaid meeting of the Equity
Shareholders.

That the directions may be given regarding fixing of quorum
for meeting of the Equity Shareholders of Resulting
Company.

That the directions may be given about the issuance of
notices respectively to the Equity Shareholder of the
Resulting Company.

The Equity Shareholders of the Resulting Company shall
vote in the meeting either themselves or through Authorized

representatives or through proxies or E-voting

That the directions may be given about the publication of
Notices in Financial Express in English (Chandigarh Edition)
and Deshsewak in Punjabi (Chandigarh Edition) about the
meeting of the Equity Shareholders of the Resulting

Company.

That the publication of notices in Government Gazette for
convening meeting of the Equity Shareholders of the

Resulting Company be waived and/or dispensed with.

For Pritika Industries Ltd. For Pritika Auto Industries Lid.
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viii. ~ That the directions may be given to the Chairman of

31.

the meeting of Equity Shareholders for filing reports of the

proceedings of the meeting.

That the Resulting Company has twe classes of Creditors i.e.
Secured Creditors and Unsecured Creditors. However, the
present Scheme is an arrangement between the Resulting
Company and its Shareholders as contemplated under Section
230(1) (b) and not in accordance with the provisions of Section
230 (1) (a) of the Companies Act, 2013 as there is no
Compromise and Jor Arrangement with the Creditors as no

sacrifice is called for.

. That the Resﬁlting Company further submits that as per Books

of Accounts as on 31st December, 2021, the total number of
Secured Creditors of the company is ten (10) having a value of
Rs.61,56,75,581/- A list of Secured Creditors of Resulting

Company is annexed hereto and marked as Annexure No. "W”.

The Resulting Company begs to annex the copy of certificate
issued by Sunil Kumar Gupta & Co., Chartered Accountants
dated 4th March, 2022 certifying that the list of Secured Creditors

of Resulting Company at Annexure -“X".

b. That as far as the rights of Secured Creditors of the Resulting

Company are concerned, they will not be affected by the
proposed Scheme of Arrangement since post Scheme, the assets
of the Company will be sufficient to discharge its liabilities and
further, it also does not involve any compromise or
arrangement with any creditors of the Resulting Company. In
view of this, it is submitted that this Hon’ble Tribunal be
pleased to order that meeting of the Secured Creditors of the

Resulting Company be convened.

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
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c. That the Resulting Company further submits that in the
circumstances aforesaid, the requisite meeting of the Secured
Creditors of the Resulting Company should be convened to
consider and approve the proposed Scheme of Arrangement
and prays for necessary directions be passed in the present

application for this purpose as under: -

i. The directions may be given for convening the meeting of the
Secured Creditors of Pritika Auto Industries Limited, the
Resulting Company for the purpose of considering and if
thought fit approving with or without modification(s) the
Scheme of Arrangement between Pritika Industries Limited and

Pritika Auto Industries Limited.

ii. That the directions may be given for the appointment of
Chairman of the meeting of the Secured Creditors of the
Resulting Company and for said purpose be pleased to appoint
Mr. Raminder Singh Nibber Director of the Resulting Company
and failing him Mr. Harpreet Singh Nibber Managing Director
of the Resulting Company or such person as this Hon'ble
Tribunal deems fit, be appointed as the Chairman of the

aforesaid meeting of the Secured Creditors.

iii. That the directions may be given regarding fixing of
quorum for meeting of the Secured Creditors of Resulting

Company.

iv. That the directions may be given about the issuance of
notices respectively to the Secured Creditors of the Resulting
company.

For Pritika Industries Ltd.

ignato
Authorised Signatory A'uthorised Signatory

For Priti@ Auto Ihdustrig.s Ltd.
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v. The Secured Creditors of the Resulting Company shall vote in

the meeting either themselves or through proxies.

vi. That the directions may be given about the publication of
Notices in Financial Express in English (Chandigarh Edition)
and Deshsewak in Punjabi (Chandigarh Edition) about the
meeting of the Secured Creditors of the Resulting Company.

vii. That the publication of notices in Government Gazette for
convening meeting of the Secured Creditors of the Resulting

‘Company be waived and/or dispensed with.

viii.  That the directions may be given to the Chairman of the
meeting of Secured Creditors for filing reports of the

proceedings of the meeting.

32. That the Resulting Company further submits that as per Books
of Accounts as on 31st December2021, the total number of
Unsecured Creditors of the company is Four Hundred and
Six(406) having a value of Rs.39,76,48,172/~ A list of Unsecured
Creditors of Resulting Company is annexed hereto and marked

as Annexure No. ”Y”. The Resulting Company begs to annex

the copy of certificate issued by Sunil Kumar Gupta & Co.,
Chartered Accountants dated 4% March, 2022 certifying that the
list of Unsecured Creditors of Resulting Company at Annexure

_H Z”

a. That as far as the rights of Unsecured Creditors of the Resulting
Company are concerned, they will not be affected by the

ed Scheme of Armn ement since post Scheme, the assets
Pli?(ﬁ Oﬁr%ka Pﬂdnﬂges Ltd 8 For Pritika Auto Industries Ltd.

—

Authorised Signatory Authorised Signatory
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of the Company will be sufficient to discharge its liabilities and
further, it also does not involve any compromise or

arrangement with any creditors of the Resulting Company.

. The Resulting Company further submits that the total number
of Unsecured Creditors having an outstanding balance of
Rs.5,00,000 /- or more is ninety-five (94) which constitutes
23.15% in number and the value is Rs. 37.18 crores which
constitutes 93.50% in value. Thus the Resulting compariy covers
substantial amount of Unsecured Creditors for issue of Notice

for convening the meeting.

In view of this, it is submitted that this Hon’ble Tribunal be
pleased to order that meeting of the Unsecured Creditors of the
Resulting Company having an outstanding balance of Rs.

5,00,000 /- and abdve be convened.

. That the Resulting Company further submits that in the
circumstances aforesaid, the requisite meeting of the Unsecured
Creditors of the Resulting Company having an outstanding
balance of Rs. 5,00,000/- and above should be convened to
consider and approve the proposed Scheme of Arrangement
and prays for necessary directions be passed in the present

application for this purpose as under: -

i. The directions may be given for convening the meeting of the
Unsecured Creditors of Pritika Auto Industries Limited, the
Resulting Company having an outstanding balance of Rs.
5,00,000/- and above for the purpose of considering and if
thought fit approving with or without modification(s) the
Scheme of Arrangement between Pritika Industries Limited and
Pritika Auto Industries Limited.

For Pritika Industries Ltd. For Pritika Auto Industries 1-td.

N . A —

Authorised Signatory _ Authorised Signatory
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ii. That the directions may be given for the appointment of
Chairman of the meeting of the Unsecured Creditors of the
Resulting Company having an outstanding balance of Rs.
5,00,000/- and above and for said purpose be pleased to appoint
Mr. Raminder Singh Nibber Director of the Resulting Company
and failing him Mr. Harpreet Singh Nibber Managing Director
of the Resulting Company or such person as this Hon'ble
Tribunal deems fit, be appointed as the Chairman of the

aforesaid meeting of the Unsecured Creditors.

iii. That the directions may be given regarding fixing of
quorum for meeting of the Unsecured Creditors of Resulting
Company having an outstanding balance of Rs. 5,00,000/- and

above.

iv. That the directions may be given about the issuance of
notices respectively to the Unsecured Creditors of the Resulting
Company having an outstanding balance of Rs. 5,00,000/- and

above.

v. The Unsecured Creditors of the Resulting Company shall vote
in the meeting either themselves or Authorized Representative
or through proxies.

vi. That the directions may be given about the publication of

Notices in Financial Express in English (Chandigarh Edition)

and Deshsewak in Punjabi (Chandigarh Edition) about the

meeting of the Unsecured Creditors of the Resulting Company
having an outstanding balance of Rs. 5,00,000/ - and above.

For Pritika Industries Lid. For Pritika Auto Indust{ies Ltd.
~ .
Authorised Signatory

Authorised Signatory
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vii.That the publication of notices in Government Gazette for
convening meeting of the Unsecured Creditors of the Resulting

Company be waived and/or dispensed with.

viii. That the directions may be given to the Chairman of the
meeting of Unsecured Creditors having an outstanding balance
of Rs. 5,00,000/- and above for filing reports of the proceedings

of the meeting.

33. The Demerged Company and Resulting Company have not

issued any Bonds or Debentures.

34. The Demerged Company and Resulting Company are engaged
in the business of auto and auto ancillary business activities. No
other Regulatory or Sectoral approval is required. The
Affidavits pertaining to No Sectoral Regulators are attached

herewith as Annexure “ZA"” & “ZB" respectively.

35.None of the Directors of the Demerged and Resulting
Companies have any material interest in the said Scheme of

Arrangement except as Directors and shareholders.

36. None of the Companies is registered under the Monopolies &
Restrictive Trade Practices Act and no investigation is pending
against either of these Companies under Sections 210 to 229 of
Chapter XIV of the Companies Act, 2013 or under the
corresponding provisions of the Companies Act, 1956.Further
no proceedings are pending under the Act or under the

| corresponding provisions of the companies Act, 1956 against

any of the Companies.

For Pritika Industries Ltd. For Pritika Auto Industries Ltd.

Authorised Signatory Authbrised Signatory
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37. To the knowledge of the Companies, no winding up
proceedings have been filed or are pending against them under
the Companies Act, 2013 ox the corresponding provisions of the

Companies Act, 1956.

38. The Applicant Companies (Demerged and Resulting)
further declares that they had not previously filed any
application, writ petition or suit regarding the matter in respect
of which the petition has been made, before any court of law or
any other authority or any other Bench or the Board and any
such application, writ petition or suit is pending before any of

them.

39. That there are no legal proceedings pending against the
Applicant Companies.

40. The Proposed Scheme of Arrangement does not envisage

any buy back of shares.

41. The Applicant Companies are not required to obtain
approval from Competition Commission of India (CCI) as the
Applicant Companies are outside the purviews of the

provisions of the Competition Act, 2002 as amended from time

to time.

42. The Applicant Companies are not required to obtain
approval from Reserve Bank of India as none of the Applicant

Companies is a Non-Banking Financial Company.

For Pritika Industries Ltd. For Pritika Auto InQustries Ltd.

- - o \és _ b
Authorised Signatory Authorised Signatory
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43, The Assets of the Demerged and Resulting Companies are
sufficient to meet all their liabilities and the said scheme will not
adversely affect the rights of any of the creditors of any of the
Demerged and Resulting Companies in any manner

whatsoever.

44, That the proposed Scheme of Arrangement is fair and
reasonable and is not detrimental to the interest of the public. It

is not prejudicial to any person.

45. Since both the Demerged Companies and the Resulting
Company has its registered office in Punjab, the necessary
application under Sections 230 to 232 and other applicable
provisions of the Companies Act, 2013 has been made to the
Hon’ble National Company Law Tribunal, Chandigarh Bench,
Chandigarh having jurisdiction to entertain and dispose off the

present application.

46. That the Applicants certify and confirm that various
annexure and documents being filed along with the present
Application are either original or the true photocopies of the

original papers / documents.

47. The Applicant submits that Application is not barred by

laws of Limitation.

48. Lists of Secured and Unsecured Creditors of the applicant
companies have been drawn up as on the date not preceding

the date of filing of this application by a period of more than six

5y s A—— R 2N Lo

(6) months.
For Pritika Industries Ltd. For Pritika Auto industries Ltd.
\ b \
oS e S .
Authorised Signatory Authorised Signatory
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49. This Application is being made bonafide and in the

interest of justice.

50. The Applicant Companies submit that no one will be
prejudiced if an order is made and/or directions are given as

prayed for.

5. Relief(s) Sought/Prayer(s)

The Demerged Company and Resulting Company, therefore,
most humbly pray that this Hon'ble Tribunal may be pleased to:

a) dispense with the notices as well as requirement of
convening the meetings of equity shareholders of

Demerged Company;

b)  the requisite meeting of the Secured Creditors of the
Demerged Company required to be convened under the
provisions of the Companies Act, 2013 be convened and
necessary directions be given for convening the meeting

of Secured Creditors;

c) dispense with the notices as well as requirement of
convening the meetings of Unsecured Creditors of

Demerged Company;

d) the requisite meeting of the Equity Shareholders of the
Resulting Company required to be convened under the
provisions of the Companies Act, 2013 be convened and

necessary directions be given for convening the meeting

of Equity Shareholders;
For Pritika Industries Ltd. For Pritika Auto Industries Ltd.
\ _ \ <

N . .~ ] e
Authorised Signatory Authorised Signatory
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e) the requisite meeting of the Secured Creditors of the
Resulting Company required to be convened under the
provisions of the Companies Act, 2013 be convened and
necessary directions be given for convening the meeting

of Secured Creditors;

f)  the requisite meeting of the Unsecured Creditors of the
Resulting Company having an outstanding balance of
Rs. 5,00,000/- and above required to be convened under
the provisions of the Companies Act, 2013 be convened
and necessary directions be given for convening the

meeting of Unsecured Creditors.

AND/OR
g) Pass such other / further order(s) as this Hon'ble
Tribunal may deem fit and proper in present facts and

circumstances.

6. Particulars of bank draft evidencing payment of fee for the

application made are as under:
Branch of the bank on which drawn:

Name of the issuing branch:
Demand Draft No:

Date:
Amount:

PAID ONLINE

I therefore pray that the present Application be made

absolute as prayed for.
For Pritika Industries Limited

-«

E—’_“'—-h_\

Harpreet Singh Nibber

Director-Cum-Authorized Signatory
DIN: - 00239042

For Pritika Industries Ltd. For Pri'tiké Auto Industries Ltd.
x N
o .

—

Authorised Signatory Authorised Signatory
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For Pritika Auto Industries Limited

= o
Harpreet Singh Nibber

Managing Director-Cum-Authorized Signatory
DIN: - 00239042

Solemnly affirmed at Chandigarh)
A

Date: 2 March, 2022 )

Place: Chandigarh

\__%&Q‘\%’” \ fMﬁ

YASH PAL GUPTA, ADVOCATE'
Enrolment No. P/406/2008
(Mobile No. +91-9878572526)

Corporate Jurists, SCO 40-41,
Level-1II, Sector 17 A, Chandigarh 160017

e Lol i
u Date: 2_\('!? Lf\daa/a}lﬂ / ),_-b”‘xé_,_
| Place: Chandigarh

For Pritika Industries Ltd.
S For Pritika Auto Industries Lid,
-ér’l

&'_ ""‘.:""-x
Authorised Signatory

Authorised Signatory
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Form No. NCLT 2

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

g (. SHARMA

CHANDIGARY

et N 643

CHANDIGARH BENCH, AT CHANDIGARH

CA (CAA) NO. CHD /PB / 2022

In the matter of the Companies Act, 2013
AND

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

AND
In the matter of Pritika Industries
Limited, a company incorporated under

the provisions of the Companies Act,
1956

AND

In the matter of Pritika Auto Industries
Limited, a company incorporated under

the provisions of the Companies Act,
1956

AND

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

Company’)

For Pritika Industries Ltd. #or Pritika Auto Indystries Ltd,

-

Authorised Signatory

V ———

Authorised Signatory






Pritika Industries Limited,
a company incorporated
under the Companies Act,
1956, having its registered
office at Plot no. C-94,
Phase-VII, Industrial Focal
Point, 5.A.S. Nagar,
Mohali, Punjab - 160055

Pritika Auto Industries

Limited, a company

the
1956,
having its registered office
at Plot No. C-94, Phase-VI],
Industrial Focal Point, S.A.S.

Mohali-160055

under

Act,

incorporated

Companies

Nagar,

Punjab.

NCLT, Chandigarh Bench,
Chandigarh

Pritika Industries Limited

....the Demerged Company

....the Resulting Company

NOTICE OF ADMISSION

-
Date:- oI Mapcr 2022

... Demerged Company

Pritika Auto Industries Limited

For Pritika Indusiries 1.

.

NS

——

Authorised Signatory

. Res i @diipliysiries L.
\vr_lvﬁ-—-—._____
Authorised Signatory
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The party named above requests that the Hon’ble Tribunal
to grant the following relief:

The Demerged Company and Resulting Company, therefore,
most humbly pray that this Hon’ble Tribunal may be pleased to:

a.  dispense with the notices as well as requirement of
convening the meetings of equity shareholders of

Demerged Company;

b.  the requisite meeting of the Secured Creditors of the
Demerged Company required to be convened under the
provisions of the Companies Act, 2013 be convened and
necessary directions be given for convening the meeting

of Secured Creditors;

¢.  dispense with the notices as well as requirement of
convening the meetings of Unsecured Creditors of

Demerged Company;

d.  the requisite meeting of the Equity Shareholders of the
de Resulting Company required to be convened under the
provisions of the Companies Act, 2013 be convened and
necessary directions be given for convening the meeting

of Equity Shareholders;

the requisite meeting of the Secured Creditors of the
/ Resultiné Company required to be convened under the

provisions of the Companies Act, 2013 be convened and

necessary directions be given for convening the meeting

of Secured Creditors;

f.  the requisite meeting of the Unsecured Creditors of the
Resulting Company having an outstanding balance of

For Pritika Ip dlﬁ%igﬂ&g@/ - and above required to be convened. under. . ... .

o ESN (= -

Authorised Signatory

Authorised Signatory






the provisions of the Companies Act, 2013 be convened
and necessary directions be given for convening the

meeting of Unsecured Creditors.

AND/OR

g Pass such other / further order(s) as this Hon'ble
Tribunal may deem fit and proper in present facts and

circumstances.

In terms of Section 230 of the Companies Act, 2013

For the following reasons: -

The Applicant Companies be permitted to file Petition
under provisions of Sections 230 to 232 and other
Applicable Provisions of the Companies Act, 2013 read
with Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016 to this Hon’ble National
Company Law Tribunal, Chandigarh Bench, Chandigarh
for sanctioning the Scheme of Arrangement between
S Pritika Industries Limited, the Demerged Company and
/ Pritika Auto Industries Limited the Resulting Company.

For Pritika Industries Limited

NS——

Harpreet Singh Nibber

Director-Cum-Authorized Signatory
DIN: - 00239042
For Pritika Auto Industries Lid,

A — T

Authorised Signatory

For Pritika Indugtries Ltd.

Authorised Signatory






P

32

For Pritika Auto Industries Limited

gl

.
AN —_—

Harpreet Singh Nibber
Managing Director-Cum-Authorized Signatory

DIN: - 00239042
Address: - Plot No. C-94, Phase-VII,

Industrial Focal Point, S.A.S. Nagar,
Mohali-160055 Punjab.
Tel No.: - 0172-5008900 / 901

Email id: -
2 info@pritikaautoindustries.com

compliance@pritikaautoindustries.com

This form is prescribed under Rule 34 under NCLT
Rules, 2016

For Rehabilitation: Rehab. Petition No.

&I

For Transferred

(CLB/BIFR/ AIFR/HHC) No. Transfer Petition
Matters from the: (CP. No. OR

n39X5 / 18usuodaq

3yl O} pauizidxJ @ 1SN0 pE3I USS] STy
AMNVIONVISAINEDILY 8Y) 1ey) payiieg

W

Company Petition No.
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CHANDIGARH

For Pritika Ind%stries Ltd. For Pritika Auto Industries Ltd.
\__~ — T

Authorised Signatory Authorised Signatory






185

Certificate No.***
Certificate Issued Date
Certificate Issued By
Account Reference
Unique Doc. Reference
Purchased by
Description of Document
Property Description
Consideration Price {Rs.)

First Party

Second Party

Stamp Duty Paid By
Stémp Duty Amount(Rs.)

INDIA NOI;l JUDICIAL
Chandig_arhAdminis_tration
e-Stamp

IN-CH3295121(
1 "05-Eeh:2022:09: 49‘AM
o :"chprmegl
IMPACC (GV)/ chlmpSpO?ﬁ E-SAMPARK SEC-40/ CH-CH
SUBIN-CHCHIMPSP0765544099008718U
ASHOK
Article 4 Affidavit

Not Applicable

0
{Zero)

HARPREET SINGH NIBBER
Not Applicable

HARPREET SINGH NIBBER

20
(Twenty only)

Form No. NCLT 6
BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, AT CHANDIGARH

CoRR

CA (CAA)NO. CHD /PB / 2022

In the matter of the Companies Act, 2013

0012570256






59

AND

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

AND

In the matter of Pritika Industries Limited, a

company incorporated under the provisions of
' the Companies Act, 1956

AND

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

AND

In the matter of Scheme of Arrangement for
demerger and vesting of the
Autometive/Tractor/Engineering Components

Business Undertaking” of Pritika Industries
Limited ("the Demerged Company’) into Pritika
Auto  Industries Limited (‘the Resuiting
Company’)

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

....the Demerged Company
Pritika Auto Industries Limited,
j a company incorporated under
the Companies Act, 1956, having
its registered office at Plot No.
C-94, Phase-VII, Industrial Focal
Point, 5.A.S. Nagar, Mohali-
160055 Punjab.

5 ....the Resulting Company
<

\Y—,-—-—-—-
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GENERAL AFFIDAVIT VERIFYING PETITION

I, Harpreet Singh Nibber S/0 Mr. Raminder Singh Nibber aged 50 years,
Indian Inhabitant, presently residing at House No. 1021, Phase IV, S.AS.
Nagar, Mohali - 160059 - Punjab, the Director of Pritika Industries Limited
the Demerged Company  herein, do hereby solemnly affirm and say as

follows:

1. I say that I am the Director of Pritika Industries Limited, the Demerged
Company and I am well acquainted with facts of the case and am also
competent to affirm affidavit on behalf of the Applicant / Demerged
Company.

2. I say that I have read copy of the accompanying Joint Application declared
on even date for Scheme of Arrangement and I verify and confirm the

contents of the said Joint Application and repeat and reiterate all the

e statements and submissions contained therein as if they form part of
| affidavit.
3. I hereby solemnly declare that the instant Application is filed under

prescribed Form No. NCLT-1 and as per its format it is in Six (6) Main

paragraphs which are truly based on my knowledge and information and
P the same are true and correct from Main Para 1 to 3 and the contents of
Main Para 4 (Facts) as stated in paragraph Nos. 1 to 50 of the Application
herein shown to me are true and correct to my own knowledge and in
Main Para No. 5 is Prayer and Main Para 6 is as per the Information and

the same are true and correct.

For Pritika Industries Limited

\K —

(Harpreet Singh Nibber)
Director-Cum-Authorized Signatory
DIN: - 00239042

DEPONENT






VERIFICATION

Verified at Chandigarh on this & ~day of March, 2022 that the contents of
Para nos. 1 to 3 of the above Affidavit are true to the best of my knowledge

and belief and nothing material has been concealed there-from.

For Pritika Industries Limited
X
Certified that the Affidavit/SPA/GPAMIIL
has been read over & Explained to the (Harpreet Singh Nibber)
Deponenet / Executant who seemed Director-Cum-Authorized Signatory

Directly to understand the same at the DIN: - 00239042
ime of making & signing the document

——

DEPONENT

attested As taeninec
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ST SHARMA |
<OTARY GOVT OF JND&
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AND

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

AND

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

AND

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

AND

In the matter of Scheme of Arrangement for

demerger and vesting of the
Automotive/Tractor/Engineering Components

Business Undertaking” of Pritika Industries
Limited (‘the Demerged Company’) into Pritika
Auto Industries Limited (‘the Resulting
Company’)

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

94, Phase-VII, Industrial Focal
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Point, S.AS. Nagar, Mohali-
160055 Punjab.

....the Resulting Company

GENERAL AFFIDAVIT VERIFYING PETITION

I, Harpreet Singh Nibber S/o Mr. Raminder Singh Nibber aged 50 years,
Indian Inhabitant, presently residing at House No. 1021, Phase IV, S.AS.
Nagar, Mohali - 160059 - Punjab, the Managing Director of Pritika Auto
Industries Limited the Resulting Company herein, do hereby solemnly

affirm and say as follows:

I say that I am the Managing Director of Pritika Auto Industries Limited,
the Resulting Company and I am well acquainted with facts of the case

and am also competent to affirm affidavit on behalf of the Applicant /
Resulting Company.

I say that I have read copy of the accompanying Joint Application declared
on even date for Scheme of Arrangement and I verify and confirm the
contents of the said Joint Application and repeat and reiterate all the

statements and submissions contained therein as if they form part of

affidavit.

I hereby solemnly declare that the instant Application is filed under

prescribed Form No. NCLT-1 and as per its format it is in Six (6) Main

Solemnly affirmed.

For Pritika Auto Industries Limited
<

\__/— _—

DEPONENT

(Harpreet Singh Nibber)

Managing Director-Cum-Authorized Signatory
DIN: - 00239042






VERIFICATION

Verified at Chandigarh on this 21 day of March, 2022 that the conterts of
Para nos. 1 to 3 of the above Affidavit are true to the best of my knowledge

and belief and nothing material has been concealed there-from.
|
|
For Pritika Auto Industries Limited

DEPONENT
(Harpreet Singh Nibber)

Managing Director-Cum-Authorized Signatory
DIN: - 00239042
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FORM NO. NCLT. 5

BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
CHANDIGARH BENCH, AT CHANDIGARH
CA (CAA) NO. CHD /PB / 2022
In the matter of the Companies Act, 2013
AND

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

AND

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

AND

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

AND

In the matter of Scheme of Arrangement for
demerger and vesting of the Automotive/
Tractor/Engineering Components Business
Undertaking” of Pritika Industries Limited (‘the

Demerged Company’) into Pritika Auto

Industries Limited (‘the Resulting Company’)

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

...the Demerged Company
For Pritika Indystries Ltd. For Pritika Auto Industricg 110

" S

Autherised Signatory Authorised Signatory





Pritika Auto Industries Limited, a
company incorporated under the
Companies Act, 1956, having its
registered office at Plot No. C-%4,
Phase-VII, Industrial Focal Point,
S.A.S. Nagar, Mohali-160055
Punjab.
... the Resulting Company

COMPANY SUMMONS FOR DIRECTION TO DISPENSE WITH THE
MEETING OF EQUITY SHAREHOLDERS AND UNSECURED
CREDITORS OF DEMERGED COMPANY AND HOLDING MEETING
OF SECURED CREDITORS OF DEMERGED COMPANY AND
HODLING MEETING OF EQUITY SHAREHOLDERS AND SECURED

1 CREDITORS AND UNSECURED CREDITORS OF RESULTING
COMPANY UNDER SECTIONS 230 TO 232 OF THE COMPANIES ACT,
2013

LET ALL PARTIES concerned attend the sitting Hon'ble Members in

National Company Law Tribunal, Chandigarh Bench, Chandigarh, Court

Room No. 1 or chamber of Hon'ble Mr. Harnam Singh Thakur (J) and Mr.

Subrata Kumar Dash (T) on the __ day of -----—-- -, 2022 at 11 O’ clock in
3T 4" the forenoon or immediately thereafter on the hearing of an Application
filed by the Demerged Company and Resulting Company above named for
an Order that :

a) dispense with the notices as well as requirement of

m convening the meetings of equity shareholders of
| NOT 14 »\ Demerged Company;
- wan ’

necessary directions be given for convening the meeting

of Secured Creditors;

fFor Pritika Auto lndust:ies Lid.
For Pritika Industries Ltd. N _'
N~ puthorised Signatory

Authorised Signatory
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c) dispense with the notices as well as requirement o:
convening the meetings of Unsecured Creditors of

Demerged Company;

d) the requisite meeting of the Equity Shareholders of the

Resulting Company required to be convened under the

provisions of the Companies Act, 2013 be convened and
necessary directions be given for convening the meeting

of Equity Shareholders;

e) the requisite meeting of the Secured Creditors of the
Resulting Company required to be convened under the
provisions of the Companies Act, 2013 be convened and

necessary directions be given for convening the meeting

of Secured Creditors;

f)  the requisite meeting of the Unsecured Creditors of the

Resulting Company having an outstanding balance of Rs.

5,00,000/ - and above required to be convened under the

/”{ provisions of the Companies Act, 2013 be convened and

necessary directions be given for convening the meeting

of Unsecured Creditors.

AND/OR

g ass such other / further order(s) as this Hon'ble

s ;. ? . { . s
i Tribunal may deem fit and proper in present facts and

circumstances.

Dated this o? | day of March, 2022

This Notice was taken out by Mr. Yash Pal Gupta Authorized
Representative for the Applicant Companies and will be
supported by the Affidavits of Harpreet Singh Nibber

Eor Pritika Auto Indastiies Lid.

For Pritika Industries Ltd. V,/___\
Authorised Signatory

Authorised Signaiory
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N. B.: This Company Summons for Direction is not intended to be served
upon any party and will be supported by the Affidavit of Mr. Harpreet
Singh Nibber, Director of the Demerged Company and Mr. Harpreet Singh
Nibber Managing Director or of the Resulting Company solemnly affirmed
on__ M day of March, 2022.

For Pritika Industries Limited
For Pritika Industries Ltd.

Authorised Sigoator
Harprgfetogiﬁghlﬁ?b%gr
Director-Cum-Authorized Signatory
DIN: - 00239042

For Pritika Auto Industries Limited

Certified that the AffidavivsPa/GRammy  For Pritika Auto Industries Ltd.
has been read over & Explained to the -

Deponenet / Executant who seemed &_’_‘_—’ . o
Directly to understand the same at the Authorised Signatory

time of making & signing the document

Harpreet Singh Nibber

Managing Director-Cum-Authorized Signatory
DIN: - 00239042
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SCHEME OF ARRANGEMENT

UNDER SECTION 230 to 232 AND OTHER RELEVANT PROVISIONS

OF THE COMPANIES ACT, 2013

BETWEEN

PRITIKA INDUSTRIES LIMITED (“PIL")

<. DEMERGED COMPANY

AND

PRITIKA AUTO INDUSTRIES LIMITED (“PAIL”)

. RESULTING COMPANY

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

For Pritika Industries Lid.,
: 'L.r: ittt
. e -
Y vianaging Director Ma‘na‘gj'“g Director

For Pritika Auto Industries Ltd.
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PREAMBLE

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

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

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

B) BACKGROUND OF COMPANIES

I. PRITIKA INDUSTRIES LIMITED (PIL) (Demerged Company)

The Company (PIL) was incorporated on 1% July, 1997 under the Companies Act, 1956 (No.1 of 1956)
as “Pritika Industries Private Limited” and received the ‘Certificate of Incorporation’ bearing number
55-88273 0f 1997-98 from the Registrar of Companies (“ROC”), NCT of Delhi & Haryana.

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

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

Page | 2






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

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

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

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

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

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

1. PRITIKA AUTO INDUSTRIES LIMITED (PAIL) (Resulting Company)

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

The Company had also received Certificate for Commencement of Business from ROC,
Maharashtra on 25" April, 1980. The CIN of the Company was L45208MH1980PL C022506.

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

The Equity Shareholders have passed a special resolution through Postal Ballot on 7" March, 2017
for change of name from “Shivkrupa Machineries and Engineering Services Limited” to its present
name i.e. Pritika Auto Industries Limited and a fresh certificate of incorporation dated 16" March,
2017 consequent on change of name was obtained from ROC, Maharashtra, Mumbai.
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The Hon’ble Regional Director (WR) Mumbai, vide his order dated 9" June, 2017 has sanctioned a
Petition for shifting of the Registered Office of the company from the State of Maharashtra to the
State of Punjab. Accordingly, the company, upon registration of the said order, obtained a fresh
certificate of incorporation from the Registrar of Companies, Chandigarh.

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

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

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

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

C) RATIONALE AND OBJECT OF THE SCHEME

The Demerged Company is engaged in various businesses and owns the following two business
undertakings.

Automotive/Tractor/Engineering Components Business undertaking
Healthcare and investment business undertaking.

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

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

d)

9)

h)

)

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

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

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

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

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

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

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

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

Cost savings are expected to flow from more focused operational efforts, rationalization,

standardisation and simplification of business processes, and the elimination of duplication, and
rationalization of administrative expenses.

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

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

D) PARTS OF THE SCHEME
This Scheme of Arrangement is divided into the following parts

(@ Part I deals with the definitions and share capital;

(b) Part 1l deals with Demerger of ‘Automotive/Tractor/Engineering Components Business
Undertaking’ of PIL;

(©  Part 111 deals with the general terms and conditions applicable to this Scheme.
PART 1

DEFINITIONS AND SHARE CAPITAL
1. DEFINITIONS
In this Scheme (as defined hereunder), unless inconsistent with the subject or context, the following
expressions shall have the following meaning:

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

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

1.3 “Appropriate Authority” means any national, state, provincial, local or similar governmental,
statutory, regulatory, administrative authority, agency, commission, departmental or public body
or authority, board, branch, tribunal or court or other entity authorized to make laws, rules,
regulations, standards, requirements, procedures or to pass directions or orders in each case
having the force of law, or any non-governmental regulatory or administrative authority, body or
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1.5

1.6

1.7

1.8

1.9

other organization to the extent that the rules, regulations and standards , requirements,
procedures or orders of such authority, body or other organization have the force of law,
including the Registrar of Companies, Regional director, Hon’ble NCLT, Securities and
Exchange Board of India, stock Exchanges and such other regulations or authorities as may be
applicable.

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

“Appointed Date” would mean 1% April, 2021 or such other date as may be fixed or approved by
the National Company Law Tribunal, Chandigarh Bench, Chandigarh.

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

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

“BSE” means BSE Limited.

“CSE” means The Calcutta Stock Exchange Limited

1.10 “CIN” means Corporate Identity Number

1.11“Demerged Company” means Pritika Industries Limited, a company incorporated under the

Companies Act, 1956 and having its registered office at Plot No. C-94, Phase VII, Industrial Focal
Point, S.A.S. Nagar, Mohali, Punjab — 160 055.
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1.12 “Demerged Undertaking” means the ‘Automotive/Tractor/Engineering Components Business

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

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

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

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

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

all permits, licenses, permissions, approvals, clearances, consents, benefits, registrations, rights,
entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection certificates,
exemptions, concessions, subsidies, liberties and advantages including those relating to privileges,
powers, facilities of every kind and description of whatsoever nature and the benefits thereto that
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Vi.

Vii.

pertain exclusively and solely to the ‘Automotive/Tractor/Engineering Components Business
Undertaking’;

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

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

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

all tax related assets, all the credits for taxes such as sales tax, MAT tax credit, service tax,
CENVAT, GST, tax deduction at source, accumulated losses and unabsorbed depreciation as per
books if any as well as per the IT Act enjoyed by the Demerged Company pertaining to the
‘ Automotive/Tractor/Engineering Components Business Undertaking’;
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viii. all books, records, files, papers, engineering and process information, software licenses (whether
proprietary or otherwise), test reports, computer programmes, drawings, manuals, data, databases
including databases for procurement, commercial and management, catalogues, quotations, sales
and advertising materials, product registrations, dossiers, product master cards, lists of present and
former customers and suppliers including service providers, other customer information, customer
credit information, customer/supplier pricing information, and all other books and records,
whether in physical or electronic form that pertain to the ‘Automotive/Tractor/Engineering
Components Business Undertaking’;

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

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

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

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

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

xi. all employees of the Demerged Company employed/engaged exclusively and solely in the

‘ Automotive/Tractor/Engineering Components Business Undertaking’ as on the Effective Date;
and

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

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

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

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

1.14“Demerger Record Date” means in respect of demerger of ‘Automotive/Tractor/Engineering
Components Business Undertaking’ of PIL, the date to be fixed by the Board of Directors of PIL in
consultation with the Board of Directors of PAIL for the purpose of issue and allotment of shares by
PAIL to the shareholders of PIL accordance with Clause 16 of this Scheme.

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

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

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

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

119 “IT Act” means the Income-tax Act, 1961 and shall include any statutory modifications, re-
enactments or amendments thereof for the time being in force.
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1.20 “Liability(ies)” means liabilities of every kind, nature and description (including contingent

121

1.22

1.23

liabilities, liabilities not accrued, not recognized or provided for in the books of accounts of the
Demerged Company) and includes secured loan, unsecured loans, borrowings, statutory liabilities,
contractual liabilities and guarantees

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

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

“NSE” means National Stock Exchange of India Limited.

1.24 “Parties” shall mean collectively the Demerged Company and the Resulting Company, and

1.25

1.26

1.27

1.28

“Party” shall mean each of them, individually.

“Person” means any individual or other entity, whether a corporation, firm, company, joint

venture, trust, association, organization, partnership or proprietorship, including any governmental
agency or regulatory body.

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

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

“Resulting Company” means Pritika Auto Industries Limited, a Company incorporated under the
Companies Act, 1956 and having its registered office at Plot No. C-94, Phase VII, Industrial Focal
Point, S.A.S. Nagar, Mohali, Punjab — 160 055.".
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1.29

1.30

131

1.32

1.33

“Rupees” or “Rs.” or “INR” means the lawful currency of India

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

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

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

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

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

(“NSE”) ,

1.35 “Tax” or “Taxes” means and include any tax, whether direct or indirect, including income tax

2.1.

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

INTERPRETATION
In addition to the above terms, certain terms may be defined elsewhere in this Scheme and

wherever such terms are used in this Scheme, they shall have the meaning so assigned to them.
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2.2.

2.3.

2.3.1.

2.3.2.

2.3.3.

2.3.4.

2.4,

2.5.

2.6.

2.7.

2.8.

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

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

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

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

all statutory instruments or orders made pursuant to a statutory provision;

any statutory provisions of which these statutory provisions are a consolidation, re-enactment or
modification.

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

Headings, subheadings, titles, subtitles to clauses, sub-clauses, sections and paragraphs are

for information only and shall not form part of the operative provisions of this Scheme or
the schedules hereto and shall be ignored in construing the same.

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

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

Any reference to “writing” shall include printing, typing, lithography and other means of
reproducing words in visible form.
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2.9. The words “include” and “including” are to be construed without limitation.

2.10. The singular shall include the plural and vice versa; and references to one gender include
all genders.

2.11. Any phrase introduced by the terms including in particular or any similar expression shall
be construed as illustrative and shall not limit the sense of the words preceding those
terms.

3. DATE OF TAKING EFFECT
The Scheme set out herein in its present form or with any modification(s) approved or imposed
or directed by the NCLT or by any Governmental Authority shall be effective from the
Appointed Date but shall be operative from the Effective Date.

4. SHARE CAPITAL

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

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

Subsequent to the above date and till the date of the Scheme being approved by the Board of
Directors of the Demerged Company, there has been no change in the authorized, issued,
subscribed and paid-up capital of the Demerged Company.

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

PARTICULARS AMOUNT IN RS.

AUTHORISED SHARE CAPITAL
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3,65,00,000 Equity Shares of Rs. 10/- each 36,50,00,000

TOTAL 36,50,00,000

ISSUED, SUBSCRIBED AND PAID-UP CAPITAL

1,77,34,500 Equity Shares of Rs. 10/- each 17,73,45,000
TOTAL 17,73,45,000

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

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

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

Subsequent to the above date and change and till the date of the Scheme being approved by the Board of
Directors of the Resulting Company, there has been no change in the authorized, issued, subscribed and
paid-up capital of the Resulting Company.

PART Il - DEMERGER

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

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

5. TRANSFER OF ASSETS

5.1.

5.2.

5.3.

5.4.

With effect from the Effective Date the Demerged Undertaking (including all the estate, assets,
rights including claims, title, interest and authorities including accretions and appurtenances of the
Demerged Undertaking) shall, subject to the provisions of Clause 5 of Part 1l of the Scheme in
relation to the mode of transfer and vesting and pursuant to the provisions of Section 232(3) of the
Act, without any further act or deed, be demerged from the Demerged Company and be transferred
to and vested in and shall be deemed to be demerged from the Demerged Company and transferred
to and vested in the Resulting Company as a going concern so as to become as and from the
Appointed Date, the estate, assets, rights, claims, title, interest and authorities of the Resulting
Company, subject to the provisions of this Scheme in relation to Encumbrances in favour of banks
and/or financial institutions.

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

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

All assets, rights, title, licenses, interest and investments of the Demerged Company in relation to the
Demerged Undertaking shall also, without any further act, instrument or deed, be and stand
transferred to and vested in and be deemed to have been transferred to and vested in the Resulting
Company upon the coming into effect of the Scheme and with effect from the Appointed Date
pursuant to the provisions of Sections 230 to 232 of the Act.
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5.5.

6.

6.1.

6.2.

6.3.

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

TRANSFER OF CONTRACTS, AGREEMENTS, DEEDS, MOU, PERMITS, QUOTAS AND

LICENSES ETC. OF DEMERGED UNDERTAKING.

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

Without prejudice to the other provisions of this Scheme and notwithstanding the fact that vesting of
the Demerged Undertaking occurs by virtue of this Scheme itself, the Resulting Company may, at
any time after the coming into effect of the Scheme, in accordance with the provisions hereof, if so
required under any law or otherwise, take such actions and execute such deeds (including deeds of
adherence), confirmations or other writings or tripartite arrangements with any party to any contract
or arrangement to which the Demerged Company is a party or any writings as may be necessary in
order to give formal effect to the provisions of this Scheme. The Demerged Company will, if
necessary, also be a party to the above. The Resulting Company shall, under the provisions of this
Scheme, be deemed to be authorised to execute any such writings on behalf of the Demerged
Company and to carry out or perform all such formalities or compliances referred to above on the
part of the Demerged Company to be carried out or performed.

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

7.

7.1

7.2.

7.3.

7.4.

title, interest in or authorities relating to any asset) or any contracts, deeds, bonds, agreements,
schemes, arrangements or other instruments of whatsoever nature in relation to the Demerged
Undertaking which the Demerged Company owns or to which the Demerged Company is a party to,
cannot be transferred to the Resulting Company for any reason whatsoever, the Demerged Company
shall hold such assets, contracts, deeds, bonds, agreements, Schemes, arrangements or other
instruments of whatsoever nature in trust for the benefit of the Resulting Company, insofar as it is
permissible so to do, till such time as the transfer is effected.

TRANSFER OF LIABILITIES AND RELATED SECURITIES /CHARGES

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

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

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

In so far as the existing Encumbrance in respect of the loans, borrowings, debts, liabilities, is
concerned, such Encumbrance shall, without any further act, instrument or deed be modified
and shall be extended to and shall operate only over the assets comprised in the Demerged
Undertaking which have been Encumbered in respect of the such loans, borrowings, debts,
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7.5.

7.6.

7.7.

7.8.

liabilities as transferred to the Resulting Company pursuant to this Scheme. Provided that if
any of the assets comprised in the Demerged Undertaking which are being transferred to the
Resulting Company pursuant to this Scheme have not been Encumbered in respect of such
loans, borrowings, debts, liabilities, such assets shall remain unencumbered and the existing
Encumbrance referred to above shall not be extended to and shall not operate over such
assets. The absence of any formal amendment which may be required by a lender or third
party shall not affect the operation of the above.

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

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

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

It is expressly provided that, save as mentioned in this Clause, no other term or condition of
the liabilities transferred to the Resulting Company as part of the Scheme is modified by
virtue of this Scheme except to the extent that such amendment is required by necessary
implication.
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7.9.

8.1.

8.2.

8.3.

8.4.

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

EMPLOYEE MATTERS

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

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

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

In so far as the existing benefits or funds created by the Demerged Company for the
employees of the Remaining Business are concerned, the same shall continue and the
Demerged Company shall continue to contribute to such funds and trusts in accordance with
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8.5.

8.6.

8.7.

9.1.

9.2.

the provisions thereof, and such funds and trusts, if any, shall be held inter alia for the benefit
of the employees of the Remaining Business.

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

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

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

LEGAL, TAXATION AND OTHER PROCEEDINGS

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

If any proceedings are taken against the Demerged Company in respect of the matters referred
to in sub-Clause 9.1 above, it shall defend the same in accordance with any reasonable and
prudent advice provided by the Resulting Company at the cost of the Resulting Company, and
the latter shall reimburse and indemnify the Demerged Company against all liabilities and
obligations incurred by the Demerged Company in respect thereof.
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9.3. The Resulting Company undertakes to have all legal, taxation or other proceedings initiated
by or against the Demerged Company in relation to Demerged Undertaking referred to in sub-
Clause 9.1 above transferred to its name as soon as is reasonably possible after the Effective
Date and to have the same continued, prosecuted and enforced by or against the Resulting
Company to the exclusion of the Demerged Company. Both companies shall make relevant
applications in that behalf.

SECTION 2: CONDUCT OF BUSINESS

10. The Demerged Company, with effect from the Appointed Date and up to and including the

10.1

10.2.

10.3.

10.4.

Effective Date:

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

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

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

With effect from the effective Date, the Resulting Company shall be duly authorized to carry on
the business of the Demerged Undertaking previously carried on by the Demerged Company.
The Resulting Company agrees and undertakes to pay, discharge and satisfy all the liabilities and
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10.5.

10.6.

10.7

obligations of the Demerged Undertaking with effect from the Appointed Date, in order to give
effect to the foregoing provisions.

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

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

. the Demerged Company shall carry on the Remaining Business in terms of Section 3 of Part 1l of
this Scheme distinctly and as a separate business from the Demerged Undertaking.

SECTION 3 - REMAINING BUSINESS / RETAINED UNDERTAKING

11.

12.

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

All legal, taxation or other proceedings (including before any statutory or quasi-judicial
authority or tribunal) by or against the Demerged Company under any statute, whether
pending on the Appointed Date or which may be instituted at any time thereafter, and in
each case relating to the Remaining Business (including those relating to any property, right,
power, liability, obligation or duties of the Demerged Company in respect of the Remaining
Business) shall be continued and enforced by or against the Demerged Company after the
Effective Date. The Resulting Company shall in no event be responsible or liable in relation
to any such legal, taxation or other proceedings against the Demerged Company, which
relates to the Remaining Business.
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13.

14.

14.1.

14.2.

14.3.

SE

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

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

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

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

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

CTION 4 - CONSIDERATION

15. The provisions of this Section 4 of this Scheme shall operate notwithstanding anything to the

16.

17.

contrary in this Scheme or in any other instrument, deed or writing.

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

The equity shares issued and allotted by the Resulting Company in terms of this Scheme shall rank
pari passu in all respects with the existing equity shares of the Resulting Company.
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18.

19.

20.

21.

22.

23.

24.

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

Fraction shares will be ignored.

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

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

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

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

Till the listing of the equity shares of the Resulting Company, there will be no change in the pre-
arrangement capital structure and shareholding pattern or controls in the Resulting Company
which may affect status of the approval of the stock exchanges to this Scheme.
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25. Approval of the Scheme by the shareholders of Pritika Auto Industries Limited (PAIL) shall be
deemed to be due compliance of the provisions of section 42, 62 if any and other relevant or
applicable provisions of the Companies Act, 2013 and Rules made thereunder for the issue and
allotment of the Equity shares by PAIL to the shareholders of PIL as provided hereinabove.

PART I

SECTION 5 - GENERAL TERMS AND CONDITIONS:

26. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED COMPANY

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

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

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

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

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

27. ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY
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27.1.

27.2.

27.3.

27.4.

217.5.

21.6.

27.7.

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

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

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

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

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

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

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

28. TREATMENT OF TAXES
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28.1 With effect from the Appointment Date and upon the Scheme becoming effective, all taxes
and duties (including but not limited to Income Tax, Goods and Services Tax etc.) paid or
payable by Demerged Company and relating to the operations of the Demerged Undertaking,

including all advance tax payments, tax deducted at source, credits for minimum alternate tax,

shall for all purposes be treated as tax, duty or cess liability, advance tax payments, tax
deducted at source, credits for minimum alternate tax as the case may be of the Resulting
Company.

28.2

28.3

28.4

28.5

28.6

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

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

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

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

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

28.7 Upon the Scheme coming into effect any obligation of tax deduction at source on any

29.

29.1

29.2

29.3

29.4

payment made by or to be made by the Demerged Company relating to the Demerged
Undertaking shall be made or deemed to have been made and duly complied with the
Resulting Company.

SCHEME CONDITIONAL ON

This Scheme is conditional upon and subject to:

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

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

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

shareholders in relation to the said Resolution.

As para 9 of SEBI Circular No. CFD/ DIL3 / CIR /2017 / 21 dated 10t March, 2017 and
circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/215 dated 3™ November, 2020 read with Master
circular no. SEBI/HO/CFD/DIL1/CIR/P/2020/249 dated 22" December, 2020 as amended from

time to time is applicable to this Scheme, the Scheme shall be acted upon only if the votes
cast by the public shareholders of the Resulting Company in favour of the Scheme are
more than the number of votes cast by the public shareholders against it. The term

“Public” shall carry the same meaning as defined under Rule 2 of Securities Contracts
(Regulations) Rules, 1957
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29.5 such other sanctions and approvals as may be required by law in respect of this Scheme being

obtained; and

29.6 the Certified copies of the NCLT Order referred to in this Scheme being filed with the

Registrar of Companies, Punjab and Chandigarh by the Demerged Company and the Resulting
Company.

SECTION 6 - OTHER TERMS AND CONDITIONS

30.

30.1.

30.2.

30.3.

30.4.

DIVIDENDS

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

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

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

It is clarified that the aforesaid provisions in respect of declaration of dividends are enabling
provisions only and shall not be deemed to confer any right on any member of the Demerged
Company and/or the Resulting Company to demand or claim any dividends which, subject to the
provisions of the said Act, shall be entirely at the discretion of the boards of directors of the
Demerged Company and the Resulting Company respectively, and subject to the approval, if
required, of the shareholders of the Demerged Company and the Resulting Company respectively.

31. The Demerged Company and the Resulting Company may, after the Scheme becomes

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

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

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

33. SAVING CONCLUDED TRANSACTIONS

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

34. TREATMENT OF THE SCHEME FOR THE PURPOSES OF IT ACT

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

35. MODIFICATIONS OF SCHEME
35.1. The Demerged Company and the Resulting Company through their Board of Directors may

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

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

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

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

36. SEVERABILITY

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

37. EEFECT OF NON-RECEIPT OF APPROVALS

37.1. In the event of any of the said sanctions and approvals not being obtained and/or the Scheme not
being sanctioned by the Tribunal, and/or the order or orders not being passed as aforesaid on or
before 15 (fifteen) months from the date of approvals of the Scheme by respective Boards of the
Parties or within such extended period as may be mutually agreed upon between the Demerged
Company and the Resulting Company through their respective Boards or their authorized
representatives, this Scheme shall become null and void and each party shall bear and pay its
respective costs, charges and expenses for and/ or in connection with this Scheme.
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37.2.

38.

38.1.

38.2.

38.3.

39.

In the event of revocation/withdrawal of the Scheme, no rights and liabilities whatsoever shall
accrue to or be incurred inter se the Demerged Company and the Resulting Company or their
respective shareholders or creditors or employees or any other person, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder or as to any right, liability or
obligation which has arisen or accrued pursuant thereto and which shall be governed and be
preserved or worked out as is specifically provided in the Scheme or in accordance with the
Applicable Law and in such case, each party shall bear its owns costs, unless otherwise mutually
agreed.

REVOCATION OF SCHEME

The Demerged Company and the Resulting Company acting jointly through their respective
Boards shall 