Flat No. 1405, Ground Floor, Sectorafi—1
So SAINI & CO. Chandigarh, PIN Code - 160036
. E-mail : subhsaini1@gmail.com .
Company Sec retarles Mob. 9888070049, Ph.: 0172-4051405

Scrutinizer's Report — Consolidated — E- Voting
[in respect of Secured Creditors]
To,

Mr. Chetan Mittal, Senior Advocate

The Chairman of Hon’ble NCLT convened meeting of Secured Creditors (“Chairman”),
of M/s Pritika Industries Limited,

Mohali, Punjab.

Dear Sir,

Sub: - Consolidated Scrutinizer's Report on Remote E-Voting process and
E-Voting conducted at the Meeting of Secured Creditors of M/s Pritika
Industries Limited ("the Company") convened as per directions issued by
the Hon’ble National Company Law Tribunal, Chandigarh Bench ("NCLT")
held on Saturday, 10" September, 2022 at 3.00 p.m. conducted through
video conferencing or other Audio Visual means (VC/OVAM)(hereinafter
referred to as "the Meeting"), vide NCLT's vide NCLT's Order dated 29" day
of June, 2022 as rectified vide order dated 8" day of July, 2022.

1. 1, Subhash Saini, Practicing Company Secretary, was appointed by the Hon'ble
National Company Law Tribunal, Chandigarh Bench, vide its Order dated 29" day of
June, 2022 as rectified vide order dated 8" day of July, 2022 passed in Company Application
No. CA (CAA) NO. 16 CHD /PB/2022 and Supplementary Item No. 2 CA. 157 /2022, as
"the Scrutinizer" for the meeting of the Secured Creditors held on Saturday, 10"
September, 2022 at 3.00 p.m. conducted through video conferencing, pursuant to
applicable provisions of the Companies Act, 2013 (the Act) and General Circular No.
3/2022 dated May 5, 2022 issued by the Ministry of Corporate Affairs (MCA) and
Securites and Exchange Board of India (the “SEBI") vide its circular
SEBI/HO/CFD/CMD2/CIR/P/2022/62 dated May 13, 2022, Government of India read
with NCLT's Order dated 29" day of June, 2022 as rectified vide order dated 8" day of July,
2022, for the purpose of scrutinizing the process of remote e-voting and voting by
e-voting at the Meeting seeking approval of the Secured Creditors to the proposed
Scheme of Arrangement between M/s Pritika Industries Limited (PIL), the Demerged
Company and M/s Pritika Auto Industries Limited (PAIL), the Resulting Company and
their respective shareholders under Sections 230 to 232 of the Companies Act,
2013, in terms of the Notice dated 15tday of August, 2022. ===
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2. As the Scrutinizer, | have to scrutinize:

(i) process of e-voting remotely, before the Meeting using an electronic voting system on
the dates referred to in the Notice calling the Hon’'ble NCLT convened Meeting of
Secured Creditors (remote e-voting) ; and

(ii) process of e-voting at the Meeting through electronic voting system (e-voting).

Management's Responsibility

3. The management of the Company is responsible to ensure the compliance with the
requirements of the Companies Act, 2013 and applicable Rules read with MCA.Circulars
referred above relating to voting through electronic means (i.e. by remote e-voting) and
e- voting at the Meeting of the Secured Creditors conducted through VC/OVAM in
respect of the resolution contained in the Notice dated 1% August, 2022.

Scrutinizer's Responsibility

4. My responsibility as Scrutinizer for the voting process of voting through electronic means
(i.e. by remote e-voting) and e-voting at the meeting of the Secured Creditors conducted
through VC/OVAM is restricted to make a Consolidated Scrutinizer's Report of the votes
cast "in favour" or "against" the resolution, based on the report generated from the e-
voting system provided by National Securities Depositories Limited (NSDL), the
authorized agency engaged by the Company to provide e-voting facility and attendant
papers/ documents furnished to me electronically by the Company and/ or NSDL for my
verification.

Cut-off date

5. The Secured Creditors of the Company as on the "cut-off" date, as set out in the Notice, i.e.,
Thursday, 30" day of June, 2022 were entitled to vote on the resolution and their voting rights
were reckoned as per the outstanding amount registered in the names of Secured Creditors
as on the cut-off date.

6. Remote e-voting process
i. The remote e-voting period remained open from Monday, 5" day of September, 2022
(09:00 a.m.) to Friday, 9" day of September, 2022 (5:00 p.m.).

i The votes cast were unblocked on Saturday, 10" September, 2022 after the conclusion

of the Meeting and was witnessed by two witnesses, Mr. Chinej Gupta and Mr. Shivam,
who were not in the employment of the Company and they have signed below in

confirmation of the same.

(Chinej Gupta) (Shivam) 7 /A
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iii. Thereafter the details containing inter alia, list of Secured Creditors, who have voted
“for” or “against” the Resolution that was put to vote, was generated from the e-voting
website NSDL i.e. ( hitps://eservices.nsdl.com).

7. E-voting process at the Meeting

i. After the time fixed for closing of the e-voting by the Chairman, the electronic system

recording the e-voting (e-votes) was locked.

i. The e-votes cast were unblocked on Saturday, 10" day of September, 2022 after the
conclusion of the time fixed for closing of the e-voting by the Chairman.

8. |, submit herewith the Consolidated Scrutinizer's Report on the results of the remote e-voting
and e-voting at the Meeting of the Secured Creditors conducted through VC/OVAM
based on the reports downloaded from NSDL e-voting Website: https://eservices.nsdl.com.

9. Detail of Votes: -

(i) Voted in favour of the resolution

Number of Secured Creditors

Number of votes cast by them

% of total number of valid

voted (Amount Outstanding in Rs.) vote cast
Remote E-Voting atthe | Remote E- E-Voting at the Remote E- | E-Voting at
E-Voting Meeting Voting meeting Voting the meeting
3 2" 25,28,31,472 1,08,41,960 100 100
Total -5 Total - 26,36,73,432 Total - 100

(ii) Voted against the resolution

Number of Secured Creditors voted Number of votes cast by % of total number of valid
them (Amount Outstanding vote cast
in Rs.)
Remote E-Voting | E-Voting at the 0 0 0 0
meeting
0 0 0 0 0 0
Total -0 Total - 0 Total -0




(iii) Invalid/Abstain votes

Total number of Secured Creditors Total number of votes cast by them
whose votes were declared invalid (Amount Outstanding in Rs.)
0 0

10.

11.

12.

13.

14.

Based on the foregoing, the Resolution as mentioned in and forming part of the Notice
dated 18! August, 2022 stands passed with requisite majority under remote e-voting and
e-voting at the Meeting.

A list of Secured Creditors who voted “IN FAVOUR” or “AGAINST" and those whose votes
were declared invalid for the resolution is enclosed as Annexure M4-1.

Based on the foregoing, Resolution as proposed in the Notice dated 1! August, 2022
of the NCLT convened Meeting shall be deemed to have been approved on the date
of the NCLT convened meeting of Secured Creditors of the Company, i.e., on 10" day
of September, 2022 with a majority of Secured Creditors representing three-fourths in
value of the Secured Creditors who have voted in favour through remote-e-voting or
by way of e-voting at the meeting.

The electronic data and all other relevant records relating to e-voting are under my
safe custody and will be handed over to Ms. Manmeet Kaur Sihota, Company
Secretary of the Company, for preserving safely after the Chairman considers,
approves and signs the minutes of the Meeting.

As per directions by Hon'ble NCLT, our findings on the compliances to the directions
issued by Hon’ble NCLT in para 16(VIl) to 16(XIV) of the Order were that as per records
and documents produced before us for verification it is submitted that the applicant
Companies complied with the directions issued in paras 16(VIl) to 16(XIV) or the Order by
this Hon’ble Tribunal, except as per directions in para Xl of the Order, it was directed by
the Hon'ble Tribunal 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, but the applicant companies have circulated audited
accounting statements as at 31.03.2022. Copy of the documents relating to compliances
of paras 16(VIl) to 16(XIV) are attached as Annexure M4 - 2.

Thanking you, Yours faithfutly; <.
. {,/ 5{n :,\ ‘ ‘
Dated: 12.09.2022 12, (R 4

Place: Chandigarh g
B

\ /d- <]

ash Saini” "
Company Secretaries in Practice
Membership No. F 7427
COP No. 6911

UDIN: FO07427D000955981

Total pages of the Report including Annexures.. J14=LY4.
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LIST OF SECURED CREDITORS WHO VOTED (REMOTE E-VOTING & E-VOTING AT

THE MEETING) "IN FAVOUR” THE SCHEME OF ARRANGEMENT

JAnnesige M1
A hrresuse (-1

Sr. No | Name of the Secured Address Amount Valid Votes
Creditors Outstanding in favour
in Rs.
1 Mahindra & Mahindra Agarwal Corporate 62,08,190.00 62,08,190
Financial Services Tower, 3Rd Floor, 4Th
Limited Floor, Rajendra Place,
Plot No 23, Delhi
2 Bajaj Finance Ltd. Office Number 1152, 23,24,13,426.00 | 23,24,13,426
11th Floor, Aggarwal
Metro Height Tower,
Pitampura, Delhi
3 SIDBI SCO 119 -120, Ground & 1,42,09,856.00 | 1,42,09,856
Frist Floor, Sector- 17 B,
Chandigarh
4 Punjab Reliable PKEF, Balbir Tower 17,19,424.00 17,19,424
Investment Pvt. Ltd. Namdev Chowk, G.T.
Road, Jalandhar
5 Siemens Financial Jit Building, Tower-B, 91,22,536.00 | 91,22,536
Services Pvt. Ltd. Plot No 78, Sector 18,
Gurgaon, Haryana
TOTAL 26,36,73,432.00 | 26,36,73,432

LIST OF SECURED CREDITORS WHO VOTED (REMOTE E-VOTING & E-VOTING AT
THE MEETING)"AGAINST" THE SCHEME OF ARRANGEMENT

NIL
Sr. No Name of the Secured Address Amount Valid Votes
Creditors Outstanding Against
InRs
1 N/A N/A 0 0
Total 0 0
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LIST OF SECURED CREDITORS WHO VOTED (REMOTE E-VOTING & E-VOTING AT
THE MEETING) WERE DECLARED INVALID

NIL
Sr. No Name of the Secured Address Amount Invalid Votes
Creditors Outstanding
InRs
N/A N/A 0 0
0 0

Total




e-Voting Module

Result File :120735
EVEN ISIN ISIN. NAME START DATE END DATE RESULT DAT [STATUS EVEN_RATIO
E
120735 INDSCPLTDI123 |Secured Creditors of Pritika Industries |05-09-2022 09-09-2022 12-09-2022 U 1.00
Limited
EVEN RESOLUTION ID OPTION ID OPTION NAME VOTER COUNTS VOTE COUNTS
120735 1 1 I/We assent to the resolution(For/ Yes/ Favour) 5 ' 263673432.000
120735 1 2 I/We dissent to the resolution(Against/ No) 0 0.000
EVEN USER ID USER_NAME RESOLUTION_ID OPTION I [HOLDING |VOTES CAST_VOTE_DATE
) S
120735 120735PISC007 MAHINDRA AND | | 6208190.000 [6208190.000 Sep 5, 2022 4:07:18 PM
MAHINDRA FINANCIAL
SERVICES L
120735 120735PISC006 BAJAJ FINANCE LTD 1 1 232413426.0 |1232413426.0 Sep 6,2022 11:58:19 AM
00 00
120735 120735PISC002 SIDBI 1 | 14209856.00 |14209856.00 Sep 7,2022 11:26:57 AM
0 0
120735 120735PISC009 PUNJAB RELIABLE 1 1 1719424.000 |1719424.000 |Sep 10, 2022 3:06:21 PM
INVESTMENT PVT LTD
120735 120735PISCO003 SIEMENS FINANCIAL 1 | 9122536.000 {9122536.000 |Sep 10, 2022 3:09:13 PM
SERVICES PVT LTD
Certi’2d to befrue Copy




DRITIKA INDUSTRIFS LIMITED?S

Regd. Office & Works : C-94, Phase VII, Industrial Focal Point, S.A.S. Nagar (MOHALI)-160 055
CIN : U85100 PB 1997 PLC 038216 Tel. : 0172-5008900, 5008901

Dated: 9th September, 2022

Mr. Subhash Saini, Practising Company Secretary
Scrutinizer appointed for the meetings

Flat No. 1405, Sector 61

Chandigarh

Re. In the matter of Pritika Industries Ltd. and Pritika Auto Industries Ltd.

Sub: Compliance of NCLT'sOrder dated 29t day of June, 2022as rectified vide
order dated 8%day of July, 2022

Dear Sir,

We, Pritika Industries Ltd., the Applicant Company No. 1 submit that we have
complied with Para 16 (VII to XIV), the directions given by the Hon’ble NCLT,
Bench Chandigarh vide the above referred order. The details of Compliances are
as under: '

Para 16

VII. Pritika Auto Industries Ltd. has paid the fee of the Chairperson, Alternate
Chairperson and Scrutinizer as per details given below:

Sr. Name Amount TDS Amount Details of
No. of Fee paid payment
(in Rs.) made by
NEFT
1. Mr. 2,00,000 20,000 1,80,000 NEFT DR-
Chetan P2522201903
Mittal 50748-HDFC
0000597-
Chetan Mittal J

R S §

a_mail « infamnritibaaraiin cram  waaheita © wnana nritibanranin cFam




- Mr. 1,50,000 15,000 1,35,000 NEFT DR-
Praveen P2522201903
Gupta 23784-SBIN
0002452-
Praveen
Gupta
o Mr. 1,00,000 10,000 90,000 NEFT DR-
Subhash P2522201903
Saini 25801-SBIN
0003936~
Subash Saini

VIII. Not Applicable on us.

IX. The Applicant Company No.1/ Demerged Company have dispatched on
5t day of August ,2022, through speed post notice of convening the meeting
of the Secured Creditors of PRITIKA INDUSTRIES LIMITED through video
conferencing (VC) and Other Audio Visual Means (OAVM), indicating the
time, day and the date of the meeting as directed in the order, together with
the copy of the Scheme of Arrangement between Pritika Industries Limited
(PIL) (Demerged Company) and Pritika Auto Industries Limited (PAIL)
(Resulting Company) and its Shareholders and Creditors for demerger and
vesting of the “Automotive/Tractor/Engineering Components Business
Undertaking” of Pritika Industries Limited into Pritika Auto Industries
Limited which has to be approved along with copy of the Explanatory
Statement , valuation report and other documents individually to all 9 (nine)
Secured Creditors as on 30t June, 2022 of the Demerged Company at their
last known address. Hereto marked as Exhibit ‘A colly is the certificate

dated, 10th day of August, 2022,along with the proof of dispatch issued by
the Satellite Corporate Services Pvt. Ltd for the dispatch of the said Notices.

X. The Applicant Company No.1/ Demerged Company along with Notice of
the meeting has also sent statements explaining the effect of scheme on the
creditors, key managerial personnel, promoters and non promoters members,

on material interest of directors and debentures trustees as provided in sub
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section 3 of section 230 of the Act.

XI. The Applicant Company No.1/ Demerged Company has sent Audited
Accounts of the company for the year ended 31st March, 2022 in terms of
section 232 (2)(e) of the Act.

XII. The Applicant Company No.1/ Demerged Company has published
advertisement in the Newspapers namely, Financial Express in Englié;h
(Chandigarh Edition) dated 8% August, 2022 and Deshsewak in Punjabi
(Chandigarh Edition) dated 8t August, 2022, copy of which is hereto annexed
and marked as Exhibit ‘B’ and “C’ respectively.

XIII. The Applicant Company No.1/ Demerged Companyhas sent the notices
under the signatures and supervision of Mr.Harpreet Singh Nibber, Director
of the company authorized by the Board vide resolution dated 14t August,
2021 copy of which is attached as Exhibit ‘D’. The affidavit has been filed
before the Tribunal on 2nd September, 2022. Copy of Acknowledgement is

hereto annexed and marked as Exhibit ‘E’.

XIV. The Applicant Company No.1/ Demerged Company has allowed voting
on scheme through electronic means which remained open from 5t
September, 2022 (9.00 am.) to 9% September, 2022 (5.00 p.m.) as mandated
under clause 8.3 of Secretarial Standards on General Meetings under the Act

and Rules framed there under.

We hope you will find the above in order.

Thanking you
For Pritika Ind;:jrgies Ltd.
o8

\| s

Mak et Kanr Sihota
Company Secretary

Enc. aa

|0
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SATELLITE CORPORATE SERVICES PVT. LTD.

Category mwmmummmum_m
SATELLITE mm}mm A}106-107, Detteni Pleza, East West Compound, Andheri Kurla Road, Safed Pool,

Sakinaka, Mumbai - 400 072, Tel.: 022-28520461, 022-28520462 E-mai : ummm.l-ﬁm.mh :

CIN NO.: UBS990MH1994PTCO77057 Websita : www.satsliitecorporate.com

Date : 10t August, 2022

To,

Ms. Manmeet Kaur Sihota
Company Secretary,

Pritika Industries Limited

Plot No. C-94, Phase-VII, Industrial
Focal Point, S.A.S. Nagar,
Mohali-160055 Punjab.

Dear Sir,

Subject : Certificate with cttod ch of Notice ft LT convened meeting of th
ecur d of Pritika tries Limited.

We, Satellite Corporate Services Pvt. Ltd, Registrar and Transfer Agent, do hereby certify and
confirm that we have sent notice of NCLT convened meeting of Secured Creditors of Pritika
Industries Limited as on the cut-off date i.e., 30t June, 2022 through speed post (physical
copies) on 5% August, 2022.

No. of Physical copies sent: 9 (Nine Only).
This for your information and record purpose.

For Satellite Corporate Services Pvt Ltd

Michael Monteiro
Director
DIN : 00180468
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Date: 05/08/2022

To,
Director G.P.O Mumbai (Speed Post)
Mumbai- 400 001.

Job Name - Pritika Auto Industries Limited......

No. of copies | Wt./ Articles Charges/articles | Amount

09 430gm 94.00 846.00

09 - articles Total amount 846.00




D«..pmmauit of posts of kidia : ' 3
Articles booked on dated = 05/08/2022
Pritika Auto llulnslncs L,

e T %
GARWALMETRO 430gm
m: MOHALI
T nntnm PL
BANK LTD
120735Pi5C007 m
120735PI1SC008 mnmmmw

5C0 119 -120
PVT LTT I BULDING
120 At.muommzmm

Mai amount

Page 1of1




PRITIKA INDUSTRIES LTD. LIST OF SECURED CREDITORS -30 JUNE 2022

S.No. Name Address Amount
Hdfc Bank Loan Service Centre Ground Floor, B 26,13,108.43
Sidbi Sco 119 -120 Ground & Frist Floor 5 1,42,09,856.00
Siemens Financial Services Pvt. Ltd. Jit Building, Tower-B Plot No 78,5ectq 91,22,536.76
Sundaram Finance Ltd. 21 Patallos Road Chennai 6,78,734.00
Sce-153 To 155 Sector -9C Madhya 1,10,311.54

Bajaj Finance Ltd.

Office Number 1152 11Th Floor ,Ag 23,24,13,426.00

Mahindra & Mahindra Financial Services Limited

Agarwal Corporate Tower,3Rd Floor 62,08,190.33

Electronica Fidance Lid.

Bmm Sco No 12 15t Floor Phase- 11 13,83,609.00

1
2
3
4
5|Kotak Mahindra Bank Ltd.
6
7
8
9

Punjab Reliable Investment Pvt. Ltd.

Pkf Bathir Tower Namdev Chowk G

N 17,19,424.00

y
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DRITIKA INDUSTRIES LIMITED!M

Regd. Office & Works : C-94, Phase VII, Industrial Focal Point, S.A.S. Nagar (MOHALI)-160 055
CIN : U85100 PB 1997 PLC 038216 Tel. : 0172-5008900, 5008901

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 (PAIL)for de-merger of “Automotive/T ractor/Engineering
Components Business Undertaking” of Pritika Industries Limited into Pritika Auto Industries
Limited with special reference to the feasibility of conveniently combining the
“Automotive/T ractor/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/‘l’ractor/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 is 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. p
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 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 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, fairmess 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 concerned persons and approved the proposal for
demerger of the “Automotive/T ractor/Engineering Components Business Undertaking” of
PIL, the Draft Scheme of Arrangement and adopted the report pursuant to section 232 (2) (c)
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. A.K. Sood & Associates Chartered Accountants, the
Statutory Auditors of the company stating that the accounting treatment contained in the
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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;

c. 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/Tractor/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 etc. 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 the implementation of
the above Scheme and to give effect to the above resolution;

o ?1‘/
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W) 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:

(9) 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 NCLT, 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.

(1 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 Py any shareholder, creditor or the Tribunal/court,
and/or any authority, are not acceptable, and if the scheme cannot be implemented
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

o
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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."

For Pritika Industries Limited
Man eet‘l@ﬁihota

(Company Secretary)

Date: Of/o? 2622
Place: Mohali
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