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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL 
COURT V, NEW DELHI BENCH, AT NEW DELHI 

COMPANY APPLICATION CA (CAA) NO. 82/(ND)//2023 
(under Sections 230-232 of the Companies Act, 2013) 

IN THE MATTER OF THE COMPANIES ACT, 2013 
AND 

IN  
IN THE MATTER OF THE COMPOSITE SCHEME OF ARRANGEMENT BETWEEN HELLA INDIA LIGHTING 
LIMITED AND HELLA INDIA AUTOPARTS AND SERVICES PRIVATE LIMITED AND THEIR RESPECTIVE 

SHAREHOLDERS AND CREDITORS 
AND 

IN THE MATTER OF: 
Hella India Lighting Limited, a company incorporated under the Companies Act, 1956, having its registered office at 
K61-B, LGF, Kalkaji, New Delhi-110019. 

…Demerged Company 
AND 

 
Hella India Autoparts and Services Private Limited, a company incorporated under the Companies Act, 2013, 
having its registered office at K61-B, LGF, Kalkaji, New Delhi-110019. 

…Resulting Company  
 

FORM NO. CAA-2 
 

NOTICE OF THE HON’BLE TRIBUNAL FOR CONVENING MEETING OF THE EQUITY SHAREHOLDERS OF 
HELLA INDIA LIGHTING LIMITED 
 
To, 
 
Equity Shareholders of Hella India Lighting Limited  

 
NOTICE is hereby given that by an order dated December 01, 2023 in Company Application No. CA (CAA)-
82/(ND)2023 (“Order”), the Hon’ble Bench V of the National Company Law Tribunal, New Delhi at New Delhi 
(“Tribunal”), has directed a meeting to be held of the Equity Shareholders of Hella India Lighting Limited (“HIL” or 
“Company”) for the purpose of considering, and if thought fit, approving the proposed composite scheme of 
arrangement between Hella India Lighting Limited and Hella India Autoparts and Services Private Limited (“HIASPL”) 
and their respective shareholders and creditors under Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 (“Act”). 
 
TAKE FURTHER NOTICE that in pursuance of the Order and as directed therein, a meeting of the Equity 
Shareholders of HIL will be held on Saturday, February 17, 2024 at 11.00 A.M (IST) (“Meeting”) through video 
conferencing or other audio visual means (“Video Conferencing”), following the operating procedures (with requisite 
modifications as may be required) referred to in Circular No.14/2020 dated April 8, 2020 read with Circular Nos. 
17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020, 11/2022 dated December 28, 2022 and 09/2023 dated 
September 25, 2023 issued by the Ministry of Corporate Affairs, Government of India, at such day, date and time, the 
said Equity Shareholders of HIL are requested to attend the Meeting. Further, there shall be no meeting requiring 
physical presence at a common venue. 
 
TAKE FURTHER NOTICE that in compliance with the Order and pursuant to Section 230(4) read with Section 108 of 
the Act read with Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 2016 
(“Rules”) and Rule 20 of the Companies (Management and Administration) Rules, 2014 (as amended from time to 
time) and other applicable provisions, if any, of the Act, HIL has provided the facility of remote e-voting prior to the 
Meeting as well as during the Meeting (held through Video Conferencing), so as to enable the Equity Shareholders to 
consider and approve the Scheme. 
 
TAKE FURTHER NOTICE that Link Intime (India) Private Limited (“LIIPL”) shall be providing the facility of remote e-
voting prior to the Meeting as well as during the Meeting (held through Video Conferencing). Remote e-voting facility 
prior to the Meeting shall commence on Wednesday, February 14, 2024 at 9:00 A.M. (IST) and end on Friday, 
February 16, 2024 at 5:00 P.M. (IST) (both days inclusive). Further, facility for participation during the Meeting is also 
being provided by LIIPL. 
 
TAKE FURTHER NOTICE that an equity shareholder of the Company as on the Cut-off Date i.e., February 10, 2024 
shall be entitled to vote. The equity shareholders are requested to read the instructions for remote e-voting prior to the 
Meeting and during the Meeting in the Notes below.  
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TAKE FURTHER NOTICE that since the Meeting is being held through Video Conferencing and there being no 
meeting requiring physical presence at a common venue, there is no requirement of appointment of proxies. 
Accordingly, the facility for appointment of proxies by the equity shareholders will not be available for the Meeting and 
hence, the proxy form, attendance slip and route map of the Meeting are not annexed to this Notice.  
 
Copy of the notice in relation to the Meeting (“Notice”), together with the documents accompanying the same, 
including the explanatory statement under Sections 230(3) and 102 of the Act read with Rule 6(3) of the 
Compromise/Arrangement Rules (“Explanatory Statement”) and the Scheme can be obtained free of charge on any 
day (except Saturday, Sunday and public holidays) from the registered office of HIL at K61-B, LGF, Kalkaji, New 
Delhi-110019 during business hours. In the alternate, a written request to obtain a copy of this notice together with the 
accompanying documents may be addressed to the Company Secretary, Ms. Aakritee Khanna at 
Aakritee.khanna@forvia.com and HIL will furnish such copy at your registered email address.  
 
The Hon’ble Tribunal has appointed Mr. PK Malhotra, ILS (Retd.), Former Law Secretary (Government of India), as 
the Chairperson of the Meeting, including for any adjournment(s) thereof and failing him, Mr. Varun Kumar Chopra 
(Advocate) as the Alternate Chairperson of the Meeting, including for any adjournment(s) thereof. The Hon’ble 
Tribunal has also appointed Mr. NPS Chawla, Company Secretary, as the Scrutinizer for the Meeting, including for 
any adjournment(s) thereof. The Scheme, if approved at the Meeting, will be subject to the subsequent approval of the 
Hon’ble Tribunal. 
 
 
 
TAKE NOTICE that the following resolution is proposed under Section 230(3) of the Act and the provisions of the 
memorandum of association and the articles of association of HIL, for the purpose of considering, and if thought fit, to 
pass the following resolution approving the Scheme by requisite majority: 
 

“RESOLVED THAT, pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Companies Act, 2013 (“Act”), the applicable rules, circulars and notifications made thereunder (including any 
statutory modification(s) or re-enactment(s) thereof for the time being in force) and subject to the provisions of the 
memorandum of association and the articles of association of Hella India Lighting Limited, the approval of the New 
Delhi Bench of the Hon'ble National Company Law Tribunal at New Delhi (“Tribunal”) and such other approvals, 
permissions and sanctions of any regulatory and other authorities, as may be necessary and such conditions and 
modifications as may be prescribed or imposed by the Tribunal or by any regulatory or other authorities, while 
granting such consents, approvals and permissions, which may be agreed to by the board of directors of the 
Company (“Board”, which term shall be deemed to mean and include one or more committee(s) constituted/ to be 
constituted by the Board or any person(s) which the Board may nominate to exercise its powers including the 
powers conferred by this resolution), the composite scheme of arrangement between Hella India Lighting Limited 
and Hella India Autoparts And Services Private Limited and their respective shareholders and creditors under 
Sections 230 to 232 and other applicable provisions of the Act (“Scheme”) as enclosed to the notice of the Tribunal 
convened meeting of the equity shareholders of Hella India Lighting Limited and placed before this meeting, be 
and is hereby approved. 

 
RESOLVED FURTHER THAT the members of the Board, Company Secretary and Chief Financial Officer of the 
Company, be and are hereby severally authorized to do all such acts, deeds, matters and things, as they may, in 
their absolute discretion deem requisite, desirable, appropriate or necessary to give effect to this resolution and 
effectively implement the Scheme and to accept such modifications, amendments, limitations and/or conditions, if 
any, (including withdrawal of the Scheme), which may be required and/or imposed by the Hon’ble Tribunal while 
approving the Scheme or by any authorities under law, or as may be required for the purpose of resolving any 
questions or doubts or difficulties that may arise in giving effect to the Scheme, as the Board may deem fit and 
proper.” 
 

Copies of the Explanatory Statement, the Scheme and other enclosures are enclosed and form part of the notice. 
 
 

For Hella India Lighting Limited 
 
 

Sd/- 
Aakritee Khanna  

Company Secretary 
 
Dated: January 11, 2024 
 
Registered Office: K61-B, LGF, Kalkaji, South Delhi, New Delhi, India, 110019 
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CIN: U74899DL1959PLC003126 
Website: www.hella.com 
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NOTES: 
 
1. Pursuant to the Order passed by the Hon’ble Tribunal and Circular No.14/2020 dated April 08, 2020 read with 

Circular Nos. 17/2020 dated April 13, 2020, 22/2020 dated June 15, 2020, 11/2022 dated December 28, 2022 
and 09/2023 dated September 25, 2023 issued by the Ministry of Corporate Affairs, Government of India, the 
Meeting of the equity shareholders of the Demerged Company is being held through Video Conferencing without 
physical presence of the equity shareholders a common venue. 

 
2. The Company is sending this Notice together with the documents accompanying the same including the 

Explanatory Statement and the Scheme in electronic form to those equity shareholders whose e-mail IDs are 
registered with the Company. The physical hard copy of the Notice is being sent by permitted modes to those 
shareholders whose e-mail IDs are not registered with the Company. 

 
3. The Notice will be available on the website of the Company at www.hella.co.in and on the website of LIIPL at 

https://instavote.linkintime.co.in/ . 
 

4. A person/entity who is not an equity shareholder of the Company as on the Cut-off Date i.e., February 10, 2024 
should treat this Notice for information purposes only and such person/entity will not be entitled to vote. 

 
5. The Equity Shareholders are entitled to vote through remote e-voting facility made available both prior to as well 

as during the Meeting (which will be held through Video Conferencing). 
 

6. Since the Meeting will be held through Video Conferencing, physical attendance of equity shareholders is not 
required at a common venue. The proceedings of the Meeting shall however be deemed to be conducted at 
registered office of the Company which shall be the deemed venue of the Meeting. 

 
7. Since the Meeting is being held through Video Conferencing and there being no requirement of physical 

attendance at a common venue, there is no requirement of appointment of proxies. Accordingly, the facility for 
appointment of proxies by the equity shareholders will not be available for the Meeting and hence, the proxy form, 
attendance slip and route map of the Meeting are not annexed to this Notice. 

 
8. The Notice for convening the Meeting will be published by way advertisement in: (a) Business Standard (English, 

Delhi Edition); and (b) Business Standard (Hindi, Delhi Edition), which news outlet has wide circulation in New 
Delhi i.e., the state where the registered office of HIL is situated. 

 
9. Institutional/Corporate shareholders (i.e. other than individuals, HUF, NRI, etc.) of the Company are entitled to 

appoint an authorized representative for the purpose of participating and/or voting during the Meeting held 
through Video Conferencing. Further, such Institutional/Corporate are required to send a scanned certified copy 
(pdf/jpg format) of the respective board or governing body resolution, authorization letter, power of attorney etc., 
authorizing their representative to attend the Meeting through Video Conferencing on their behalf and to vote 
through remote e-voting and e-voting in the meeting. The said Resolution/Authorization shall be sent to the 
Scrutinizer by email to scrutinizer.hella@gmail.com with a copy marked to delhi@linkintime.co.in and 
Aakritee.khanna@forvia.com, no later than 48 hours before the scheduled time of the Meeting. The 
Institutional/Corporate shareholders (i.e. other than individuals, HUFs, NRIs, etc.) can also upload their board 
resolution/power of attorney/authority letter, etc. by clicking on “Upload Board Resolution/Authority Letter”, etc. 
displayed under “e-Voting” tab in their login. 

 
10. The equity shareholder can join the Meeting through Video Conferencing 30 minutes before and within 15 

minutes after the scheduled time of the commencement of the Meeting by following the procedure mentioned in 
the Notice.  

 
11. Pursuant to the Order passed by the Hon’ble Tribunal and in accordance with Section 230(4) read with Section 

108 of the Act read with Rule 6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) 
Rules, 2016 and Rule 20 of the Companies (Management and Administration) Rules, 2014 (as amended from 
time to time) and other applicable provisions, if any, of the Act, the Company is providing remote e-voting facility 
prior to the Meeting as well as during the Meeting to the equity shareholder to cast their votes (for or against) on 
the resolution set forth in this Notice. 

 
12. The Company has appointed Link Intime India Private Limited to provide remote e-voting facility prior to as well 

as during the Meeting to enable the equity shareholder (or their authorized representatives, as the case may be) 
of the Company to cast their votes electronically. 

 
13. It is clarified that casting of votes by remote e-voting (prior to the Meeting) does not disentitle any equity 

shareholder from attending the Meeting. However, any equity shareholder who has voted through remote e-
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voting prior to the Meeting cannot vote through remote e-voting during the Meeting. The equity shareholder of the 
Company attending the Meeting through Video Conferencing who have not cast their vote through remote e-
voting prior to the Meeting, shall be entitled to exercise their vote using the e-voting facility made available during 
the Meeting. 

 
14. The voting rights of Equity Shareholders shall be in proportion to the extent of their shareholding in proportion to 

the fully paid-up equity share capital of the Company as on the Cut-off Date i.e., February 10, 2024 and as per 
the register of members of the Company. 

 
15. The remote e-voting period (prior to the Meeting) commences on February 14, 2024 at 9.00 A.M. and ends 

on February 16, 2024 at 5:00 P.M. The remote e-Voting module shall be disabled by LIIPL for voting 
thereafter. During this period, the equity shareholder as on February 10, 2024, being the Cut-off Date, 
may cast their vote (for or against) electronically. Once the vote on the resolution is cast by the equity 
shareholder, such equity shareholder shall not be allowed to change it subsequently. 

 
16. Instructions for remote e-voting and joining the Meeting are as under: 

 
 Login method for Individual shareholders holding securities in demat mode is given below: 

 
16.1 Individual Shareholders holding securities in demat mode with NSDL 

1. Existing IDeAS user can visit the e-Services website of NSDL viz. https://eservices.nsdl.com either on 
a personal computer or on a mobile. On the e-Services home page click on the "Beneficial Owner" 
icon under "Login"" which is available under 'IDeAS' section, this will prompt you to enter your existing 
User ID and Password. After successful authentication, you will be able to see e-Voting services 
under Value added services. Click on "Access to e-Voting" under e-Voting services and you will be 
able to see e-Voting page. Click on company name or e-Voting service provider name i.e. 
LINKINTIME and you will be re-directed to “InstaVote” website for casting your vote during the remote 
e-Voting period. 

2. If you are not registered for IDeAS e-Services, option to register is available 
at https://eservices.nsdl.com Select "Register Online for IDeAS Portal" or click 
at https://eservices.nsdl.com/SecureWeb/IdeasDirectReg.jsp 

3. Visit the e-Voting website of NSDL. Open web browser by typing the following 
URL: https://www.evoting.nsdl.com/ either on a personal computer or on a mobile. Once the home 
page of e-Voting system is launched, click on the icon "Login" which is available under 
'Shareholder/Member' section. A new screen will open. You will have to enter your User ID (i.e. your 
sixteen-digit demat account number hold with NSDL), Password/OTP and a Verification Code as 
shown on the screen. After successful authentication, you will be redirected to NSDL Depository site 
wherein you can see e-Voting page. Click on company name or e-Voting service provider name i.e. 
LINKINTIME and you will be redirected to “InstaVote” website for casting your vote during the remote 
e-Voting period. 

16.2 Individual Shareholders holding securities in demat mode with CDSL 

1. Users who have opted for CDSL Easi / Easiest facility, can login through their existing user id and 
password. The option will be made available to reach e-Voting page without any further 
authentication. The users to login Easi / Easiest are requested to visit CDSL website 
www.cdslindia.com and click on login icon & New System Myeasi Tab and then use your existing my 
easi username & password. 

2. After successful login the Easi / Easiest user will be able to see the e-Voting option for eligible 
companies where the e-Voting is in progress as per the information provided by the company. On 
clicking the e-voting option, the user will be able to see e-Voting page of the e-Voting service provider 
i.e. LINKINTIME for casting your vote during the remote e-Voting period. Additionally, there are also 
links provided to access the system of all e-Voting Service Providers, so that the user can visit the e-
Voting service providers’ website directly. 

3. If the user is not registered for Easi/Easiest, the option to register is available at CDSL website 
www.cdslindia.com and click on login & New System Myeasi Tab and then click on registration option. 

4. Alternatively, the user can directly access the e-Voting page by providing Demat Account Number and 
PAN No. from a e-Voting link available on www.cdslindia.com home page. The system will 
authenticate the user by sending OTP on registered Mobile & Email as recorded in the Demat 
Account. After successful authentication, the user will be able to see the e-Voting option where the e-
voting is in progress and also able to directly access the system of all e-Voting Service Providers. 
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16.3 Individual Shareholders (holding securities in demat mode) login through their depository participants 
You can also login using the login credentials of your demat account through your Depository Participant 
registered with NSDL/CDSL for e-Voting facility. After Successful login, you will be able to see e-Voting 
option. Once you click on e-Voting option, you will be redirected to NSDL/CDSL Depository site after 
successful authentication, wherein you can see e-Voting feature. Click on the company name or e-Voting 
service provider name i.e. LinkIntime and you will be redirected to e-Voting service provider website for 
casting your vote during the remote e-Voting period. 

 
 Login method for Individual shareholders holding securities in physical form/ Non-Individual 

Shareholders holding securities in demat mode is given below: 
 
Individual Shareholders of the company, holding shares in physical form / Non-Individual Shareholders holding 
securities in demat mode as on the cut-off date for e-Voting may register for e-Voting facility of Link Intime as 
under: 

 
1. Open the internet browser and launch the URL: https://instavote.linkintime.co.in  
 
2. Click on “Sign Up” under ‘SHARE HOLDER’ tab and register with your following details: -  

 
A. User ID:  
Shareholders holding shares in physical form shall provide Event No + Folio Number registered with the 
Company. Shareholders holding shares in NSDL demat account shall provide 8 Character DP ID followed by 
8 Digit Client ID; Shareholders holding shares in CDSL demat account shall provide 16 Digit Beneficiary ID.  
B. PAN: Enter your 10-digit Permanent Account Number (PAN) (Shareholders who have not updated their 
PAN with the Depository Participant (DP)/ Company shall use the sequence number provided to you, if 
applicable.  
C. DOB/DOI: Enter the Date of Birth (DOB) / Date of Incorporation (DOI) (As recorded with your DP / 
Company - in DD/MM/YYYY format)  
D. Bank Account Number: Enter your Bank Account Number (last four digits), as recorded with your 
DP/Company.  
 
*Shareholders holding shares in physical form but have not recorded ‘C’ and ‘D’, shall provide their Folio 
number in ‘D’ above 
*Shareholders holding shares in NSDL form, shall provide ‘D’ above 
 
▶ Set the password of your choice (The password should contain minimum 8 characters, at least one special 
Character (@!#$&*), at least one numeral, at least one alphabet and at least one capital letter).  
▶ Click “confirm” (Your password is now generated).  

 
3. Click on ‘Login’ under ‘SHARE HOLDER’ tab.  
4. Enter your User ID, Password and Image Verification (CAPTCHA) Code and click on ‘Submit’.  

 
 Cast your vote electronically: 

 
1. After successful login, you will be able to see the notification for e-voting. Select ‘View’ icon.  
2. E-voting page will appear.  
3. Refer the Resolution description and cast your vote by selecting your desired option ‘Favour / Against’ (If 

you wish to view the entire Resolution details, click on the ‘View Resolution’ file link).  
4. After selecting the desired option i.e. Favour / Against, click on ‘Submit’. A confirmation box will be displayed. 

If you wish to confirm your vote, click on ‘Yes’, else to change your vote, click on ‘No’ and accordingly modify 
your vote.  

 
 Guidelines for Institutional shareholders: 

Institutional shareholders (i.e. other than Individuals, HUF, NRI etc.) and Custodians are required to log on the e-
voting system of LIIPL at https://instavote.linkintime.co.in and register themselves as ‘Custodian / Mutual Fund / 
Corporate Body’. They are also required to upload a scanned certified true copy of the board resolution 
/authority letter/power of attorney etc. together with attested specimen signature of the duly authorised 
representative(s) in PDF format in the ‘Custodian / Mutual Fund / Corporate Body’ login for the Scrutinizer to 
verify the same.  

 
 Helpdesk for Individual Shareholders holding securities in physical mode/ Institutional shareholders: 

 
Shareholders facing any technical issue in login may contact Link Intime INSTAVOTE helpdesk by sending a 
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request at enotices@linkintime.co.in or contact on: - Tel: 022 – 4918 6000. 
 
  Helpdesk for Individual Shareholders holding securities in demat mode: 

        
Individual Shareholders holding securities in demat mode may contact the respective helpdesk for any technical 
issues related to login through Depository i.e. NSDL and CDSL. 

 
Login type  Helpdesk details  
Individual Shareholders holding 
securities in demat mode with NSDL  

Members facing any technical issue in login can contact NSDL 
helpdesk by sending a request at evoting@nsdl.co.in or call at : 
022 - 4886 7000 and 022 - 2499 7000 

Individual Shareholders holding 
securities in demat mode with CDSL  

Members facing any technical issue in login can contact CDSL 
helpdesk by sending a request at 
helpdesk.evoting@cdslindia.com or contact at toll free no. 1800 22 
55 33  

 
 Individual Shareholders holding securities in Physical mode has forgotten the password:  

 
If an Individual Shareholder holding securities in Physical mode has forgotten the USER ID [Login ID] or 
Password or both, then the shareholder can use the “Forgot Password” option available on the e-Voting website 
of Link Intime: https://instavote.linkintime.co.in 

 
o Click on ‘Login’ under ‘SHARE HOLDER’ tab and further Click ‘forgot password?’  
o Enter User ID, select Mode and Enter Image Verification code (CAPTCHA). Click on “SUBMIT”. 
 
In case shareholder is having a valid email address, Password will be sent to his / her registered e-mail address. 
Shareholder can set the password of his/her choice by providing the information about the particulars of the 
Security Question and Answer, PAN, DOB/DOI, Bank Account Number (last four digits) etc. as mentioned above. 
The password should contain minimum 8 characters, at least one special character (@!#$&*), at least one 
numeral, at least one alphabet and at least one capital letter.  
 
User ID for Shareholders holding shares in Physical Form (i.e. Share Certificate): Your User ID is Event No + 
Folio Number registered with the Company. 

 
 Individual Shareholders holding securities in demat mode with NSDL/ CDSL has forgotten the password:  

 
Shareholders who are unable to retrieve User ID/ Password are advised to use Forget User ID and Forget 
Password option available at abovementioned depository/ depository participants website. 

 
 It is strongly recommended not to share your password with any other person and take utmost care to keep 

your password confidential.  
 For shareholders/ members holding shares in physical form, the details can be used only for voting on the 

resolutions contained in this Notice. 
 During the voting period, shareholders/ members can login any number of time till they have voted on the 

resolution(s) for a particular “Event”. 
 
17. The instructions for the equity shareholder for remote e-voting on the day of the Meeting are as under: 
 

a) The procedure for e-voting on the day of the equity shareholders meeting is same as the instructions 
mentioned above for remote e-voting. 

 
b) Only those equity shareholders, who will be present in the Meeting through video conferencing facility and 

have not casted their vote on the Resolution through remote e-voting and are otherwise not barred from 
doing so, shall be eligible to vote through e-voting system on the day of the Meeting.  

 
18. Instructions for equity shareholder for attending the Meeting through Video Conferencing are as under: 
 

a) Equity shareholders will be provided with a facility to attend the equity shareholders Meeting through video 
conferencing through LIIPL e-Voting system. Equity Shareholders may access the same at 
https://instavote.linkintime.co.in, under shareholder / member login by using the remote e-voting credentials. 
The link for video conferencing will be available in the shareholder / member login where the EVEN of 
Company will be displayed. 
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b) Equity shareholders may join the Meeting through laptops, smartphones, tablets and iPads for better 
experience. Further, the equity shareholders will be required to use Internet with a good speed to avoid any 
disturbance during the Meeting. The equity shareholders will need the latest version of Chrome, Safari, 
Internet Explorer 11, MS Edge or Firefox. Please note that participants connecting from mobile devices or 
tablets or through laptops connecting via mobile hotspot may experience Audio/Video loss due to fluctuation 
in their respective network. It is, therefore, recommended to use stable Wi-Fi or LAN connection to mitigate 
any glitches. 

 
c) Equity shareholders are encouraged to submit their questions in advance with regard to the Scheme to be 

placed at the Meeting, from their registered email ID, mentioning their name, PAN and mobile number, to 
reach the Company’s email ID at aakritee.khanna@forvia.com before 5.00 P.M. (IST) on February 13, 2024.  

 
d) Equity shareholders who would like to express their views or ask questions during the Meeting may pre-

register themselves as a speaker by sending their request from their registered email address mentioning 
their name, DP ID and client ID/[folio number], PAN, mobile number at aakritee.khanna@forvia.com  on or 
before before 5.00 P.M. (IST) on February 13, 2024. The Company reserves the right to restrict the number 
of questions and speakers depending on the availability of time for the Meeting. In addition, the sequence in 
which the shareholders will be called upon to speak is to be solely determined by the Company. 

 
19. The Hon’ble Tribunal has appointed Mr. NPS Chawla, Company Secretary, as the Scrutinizer, for the Meeting 

including for any adjournment(s) thereof, to scrutinize the voting at the Meeting and remote e-voting process, in a 
fair and transparent manner. 

 
20. The Scrutinizer shall, after the conclusion of voting at the Meeting, first count the votes cast during the Meeting 

and, thereafter, unblock the votes cast through remote e-voting prior to the Meeting in the presence of at least 
two witnesses not in the employment of the Company and shall make, not later than two working days from the 
conclusion of the Meeting, a combined report of the total votes cast in favour or against, if any, to the Chairperson 
and/ or the Alternate Chairperson (as the case may be), who shall countersign the same and declare the result of 
the voting forthwith. The Scrutinizer’s decision on the validity of the votes shall be final. The results along with the 
report of the Scrutinizer shall be displayed on the website of the Company at www.hella.co.in and on the website 
of LIIPL at https://instavote.linkintime.co.in/ . 
 

21. The Chairperson shall at the end of the discussions on the resolution on which voting is to be held, allow voting, 
by use of remote e-voting system for all those Equity Shareholders who are present during the Meeting but have 
not cast their votes by availing the remote e-voting facility prior to the Meeting. The e-voting module during the 
Meeting shall be disabled by LIIP for voting 15 minutes after the conclusion of the Meeting. 

 

For Hella India Lighting Limited 
 
 

Sd/- 
Aakritee Khanna  

Company Secretary 
 
 
Dated January 11, 2024 
 
Registered Office: K61-B, LGF, Kalkaji, South Delhi, New Delhi, India, 110019 
CIN: U74899DL1959PLC003126 
Website: www.hella.co.in  
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3) AND 102 OF THE COMPANIES ACT, 2013 READ WITH 
RULE 6(3) OF THE COMPANIES (COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 TO 
THE NOTICE OF THE HON’BLE TRIBUNAL CONVENED MEETING OF THE EQUITY SHAREHOLDERS OF HIL. 
 
1. This explanatory statement is being furnished pursuant to Sections 230(3), 232(1), 232(2) and 102 of the Companies 

Act, 2013 (“Act”) read with Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations) Rules, 
2016 (“Rules”) (the “Explanatory Statement”). 
 

2. Pursuant to the order dated December 01, 2023 (“Order”) passed by the Hon’ble Bench V of the National Company 
Law Tribunal at New Delhi (“Tribunal”) under Section 230(1) of the Act in Company Application No. CA (CAA) 
82/(ND)/2023, a meeting of the equity shareholders of Hella India Lighting Limited (“HIL”) is being convened on 
Saturday, February 17, 2024 at 11 A.M (IST) (“Meeting”) through video conferencing or other audio video means 
with remote e-voting facility, for the purpose of considering and, if thought fit, approving the in the matter of the 
Composite Scheme of Arrangement between Hella India Lighting Limited (“HIL/Demerged Company”) and Hella 
India Autoparts And Services Private Limited (“HIASPL/Resulting Company”) and their respective shareholders and 
creditors under Sections 230-232 and other applicable provisions of the Act (“Scheme”). The Scheme as filed with 
the Hon’ble Tribunal and the Order are enclosed as ANNEXURE- A and ANNEXURE- B, respectively. Please refer 
to Paragraph Nos. 53 and 56 of this Explanatory Statement for the rationale and salient features of the Scheme, 
respectively. 

 
3. HIL and HIASPL are hereafter collectively referred to as the “Companies”. 

 
4. Capitalized terms which are used in this Explanatory Statement, but which are not defined herein shall have the 

meaning assigned to them in the Scheme, unless otherwise stated. 
 

5. In terms of the directions contained in the Order, the quorum of the Meeting shall be 1013 equity shareholders in 
number. Further, the Order also directs that in case the required quorum for the Meeting is not present at the 
commencement of the Meeting, then the Meeting shall be adjourned by 30 minutes and thereafter, the persons 
present, and voting shall be deemed to constitute the quorum. 
 

6. For the purposes of computing the quorum, the authorized representatives shall also be considered, subject to 
requisite documents being submitted in the manner described in the notice above. 

 
7. In terms of the Order, the Hon’ble Tribunal has appointed Mr. PK Malhotra, ILS (Retd.), Former Law Secretary 

(Government of India) and Former Member of the Securities Appellate Tribunal, as the Chairperson of the Meeting 
including for any adjournment(s) thereof, and failing him, Mr. Varun Kumar Chopra (Advocate), as the Alternate 
Chairperson of the Meeting, including for any adjournment(s) thereof. The Hon’ble Tribunal has also appointed Mr. 
NPS Chawla (Company Secretary), as the Scrutinizer for the Meeting, including for any adjournment(s) thereof. 
 

8. The Scheme was placed before the Audit Committee of HIL (“Audit Committee”) at their meeting, held on October 
19, 2023. On the basis of their evaluation and independent judgment and consideration of (i) a valuation report dated 
September 18, 2023 issued by CA Harsh Chandrakant Ruparelia (Registered Valuer Securities or Financial Assets) 
(IBBI Registration No. IBBI/RV/05/2019/11106 and Membership No. ICMAI RVO/S&FA/00054, (“Registered 
Valuer") recommending the fair value to be paid to the Identified Shareholders for the shares being cancelled under 
the Scheme; (ii) report of the Fairness Opinion dated September 18, 2023 issued by Fedex Securities Private 
Limited, SEBI registered Merchant Banker certifying that the amount proposed to be paid to Identified Shareholders 
for the shares being cancelled; (iii) report on recommendation of the Demerger Share Entitlement Ratio for the 
Scheme of Arrangement between Demerged Company and Resulting Company, dated October 19, 2023 issued by 
the Registered Valuer, the Audit Committee approved and recommended the Scheme to the board of directors 
(“Board”) of HIL. HIASPL does not have an audit committee. Copies of the valuation report issued by Registered 
Valuer and Fedex Securities Private Limited, SEBI registered Merchant Banker are enclosed as ANNEXURE-C, 
Annexure-D & ANNEXURE-E, respectively. 
 

9. The Boards of both of the Companies at their respective meetings, held on October 19, 2023, approved the Scheme 
and the filing thereof with the Hon’ble Tribunal.  
 

10. The Scheme is presented pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Act, for the reduction of 14.83% of the equity share capital of HIL, by cancelling and extinguishing 5,52,313 equity 
shares held by the Identified Shareholders (defined below) in the manner as set out in Part III of the Scheme; and 
the demerger of the Independent After Market business division (“IAM Division”) (as defined below) of HIL and 
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vesting of the same in the Resulting Company i.e. HIASPL and the consequent issue of New Equity Shares (as 
defined below) of HIASPL to the shareholders of HIL in the manner as set out in Part IV of the Scheme. Additionally, 
the Scheme also provides for various other matters consequential or otherwise integrally connected with the 
Scheme.  
 

11. In terms of Sections 230 to 232 of the Act, the Scheme shall be considered approved by the equity shareholders of 
HIL if the resolution mentioned above in the Notice has been approved at the Meeting by a majority of persons 
representing three-fourths in value of the equity shareholders of HIL, voting through remote e-voting facility made 
available both prior to as well as during the Meeting. 
 
Details of HIL as per Rule 6(3) of the Rules 
 

12. Details of HIL 
 

Hella India Lighting Limited 
Corporate 
Identification 
No. (CIN) 

U74899DL1959PLC003126 

Permanent 
Account No. 
(PAN) 

AAACJ0101G 

Incorporation 
Date 

September 04, 1959 

Type of 
Company 

Public Limited Company 

Registered 
Office Address 

K61-B, LGF, Kalkaji, New Delhi-
110019 

Email aakritee.khanna@forvia.com  
Stock 
Exchange(s) 
where securities 
of HIL are listed  

The shares of HIL are not listed 
on any Stock Exchange. 

 
13. Summary of the main objects as per the memorandum of association of HIL: 

 
The main objects inter alia as set out in Clause III of the memorandum of association of HIL are as under: 
 
“1. To Carry, on the business of importing, exporting, manufacturing, assembling producing, exhibiting, using, 

manipulating, working, distributing, buying and selling and otherwise dealing in all kinds of machinery and 
automobile spare parts and accessories, automobiles, omnibuses, motor cars, motor cycles, bicycles, 
velocipedes, aeroplanes, sea planes, hydroplanes, gliders, vehicles and carriages, and other vehicles of all 
kinds, whether moved by mechanical power or not, and all machinery, industrial engines, tractors and 
agricultural implements and tools, general tools and implements, utensils, appliances, apparatus, lubricants, 
petroleum and petroleum products of all sorts, cements, solutions, paints, enamels, tyres and tubes and other 
rubber goods, body building materials, and all other things capable of being used therewith or in the 
manufacture, maintenance and working thereof respectively, or in the construction of any tracks or surfaces 
adopted for the use thereof and for the above purposes to carry out experiments and other research work. 

 
2.   To carry on the business of manufactures, importers, exporters or otherwise dealers, either in wholesale or in 

retail, in incandescent bulbs, tubes and lamps of all sorts, cut outs, switches, adopters, insulators, radio valves, 
radios, condensers, rectifiers amplifiers, microphones, loudspeakers, horns, wipers and other automobile parts 
and accessories and generally all parts and spares of all or any one of the foregoing and to engage in other 
allied or subsidiary activities and to conduct all operations connected with the foregoing or incidental thereto, 
and generally to organize and develop agencies secured from manufactures in India and abroad and to act as 
manufactures’ representatives.  

 
3.    To carry on the business of general carriers of goods and passengers by whatsoever conveyance and for that 

purpose to purchase, build, hire take on lease, charter or otherwise own, hold, use, work and dispose of steam 
and other ships and vessels, lorries, motor cars, omnibuses and other vehicles and their appurtenances” 
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14. Sub-Clause 53 of the memorandum of association of HIL permits the arrangement envisaged under the Scheme and 

the same has been extracted below: 
 

“53.  To sell or dispose of the Company or any Part thereof in such manner and for such considerations as the 
Company may think fit, and in particular for shares, fully or partly paid up, or debenture stock or securities of 
any other company, whether promoted by this Company or not, and to improve, manage, develop, exchange, 
lease, dispose of, turn to account, or otherwise deal with all or any part of the property of the Company.” 

 
15. Article 38 of the Articles of Association of HIL permits the arrangement envisaged under the Scheme and the same 

has been extracted below: 
 
“38. The company may, by special resolution, reduce in any manner and with, and subject to, any incident authorised 

and consent required by law,— (a) its share capital; (b) any capital redemption reserve account; or (c) any 
share premium account.” 

  
16. Main business carried on by HIL:  

 
HIL is inter alia, engaged in the business of manufacturing and sale/distribution of automotive & lighting components 
to the automotive and other industrial sector/segments. 

 
17. Details of change of name of HIL during the last five years: 

 
Hella India Lighting Limited was originally incorporated as J M A Industries Private Limited on September 04, 1959 
under the provisions of the Companies Act, 1956 in the State of Delhi. Consequentially the Demerged Company 
became a Public Limited Company with effect from March 12, 1976. The name of the Demerged Company was 
changed to its current name with effect from November 09, 2004, pursuant to the fresh Certificate of Incorporation 
consequent upon change of name under the Companies Act, 1956 obtained from the Registrar of Companies, New 
Delhi. 
 

18. Details of change in registered office of HIL during the last five years:  
 
The registered office of HIL is at K-61B, LGF, Kalkaji, New Delhi - 110019, in the State of New Delhi. 

 
19. Details of change in objects of HIL during the last five years:  

 
There has been no change in HIL’s objects during the last five years.  

 
20. Details of the capital structure of HIL including authorized, issued, subscribed and paid-up share capital:  

 
Share Capital Rupees 

Authorised Share Capital  
40,00,000 Equity Shares of INR. 10/- 
each 4,00,00,000 

21,50,000 Preference Shares of INR. 
100/- each 21,50,00,000 

Total  25,50,00,000 
Issued, subscribed and paid-up 
Share Capital 

 

37,23,713 Equity Shares of INR. 10/- 
each 3,72,37,130 

11,43,630 Preference Shares of INR. 
100/- each 11,43,63,000 

 Total 15,16,00,130 
 
21. Names of the promoters of HIL along with their addresses:  

 
S.N
o. 

Name of the 
Promoter 

Address 
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1. Hella Holding 
International Gmbh 

Rixbecker Straße 75 
59552 Lippstadt 

2. Hella India 
Automotive Private 
Limited 

K-61B, LGF, Kalkaji, New 
Delhi - 110019 

 
22. Names of the directors of HIL along with their addresses:  

 
S.No. Name of the Director and Designation Address 

1. Mr. Tarun Gulati – Independent Director  B-159,Vivek Vihar, Delhi, Delhi, India, 110095 
2. Mr. Rasik Makkar – Independent Director N-59 Greater Kailash Part-1, New Delhi - 

110048 
3. Mr. Manoj Singh – Whole-time Director GH 4A, Flat no 1506, Sector 20, Near Police 

Station, Sector 20, Panchkula, Haryana 
4. Mr. Venugopal Anandhan – Whole-time Director Plot.NO – 14, F4, ASV Karmukhil 

Apartment,3rd Main Road, Krishna Nagar 
Chromepet, Chennai, Tamil Nadu-TN - 600044 

5. Mr. Christoph Söhnchen – Director (Non-Executive) 59555 Lippstadt, Ferdinandstr, Lippstadt, 
Germany, 59555 

6. Mr. Stefan Van Dalen – Director (Non-Executive) Im Nueskenkamp 18, 59555 Lippstadt 
Germany 

7. Mr. Ravi Chhabra – Director (Non-Executive) B-29, Second Floor, Platinum Deluxe, Ardee 
City, Sector-52, Gurugram, Haryana - 122011 

 
23. The date of the board meeting at which the Scheme was approved by the Board of HIL including the names of the 

directors who voted in favour of the resolution, who voted against the resolution and who did not vote or participate 
on such resolution:  
 
The Scheme was unanimously approved by the Board of HIL on October 19, 2023. The details of the directors who 
voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such 
resolution are as under:  
 
S. 

No. 
Names of the 

Directors  
(Present at the 
board meeting) 

Votes 

1. Mr. Tarun Gulati For the resolution 
2. Mr. Rasik Makkar For the resolution 
3. Mr. Manoj Singh For the resolution 
4. Mr. Venugopal 

Anandhan 
For the resolution 

5. Mr. Christoph 
Söhnchen 

For the resolution 

6. Mr. Stefan Van 
Dalen 

For the resolution 

7. Mr. Ravi Chhabra For the resolution 
 
All the directors of HIL were present and participated in the meeting and voted in favour of the resolution approving 
the Scheme. No director voted against the Scheme. Thus, the Scheme was approved unanimously by all the 
directors of HIL. 
 

24. As on October 18, 2023, HIL has 285 unsecured creditors representing a total outstanding unsecured debt of Rs. 
74.57 Crores. HIL does not have any secured creditors as on September 27, 2023. 
 

25. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of HIL:  
 
None of the directors and the key managerial personnel of HIL and their respective relatives have any material 
interests, financial or otherwise in the Scheme.  
 

12



 

 

 

5acXjzUk 

26. Disclosure about the effect of the Scheme on the following persons in relation to HIL:  
 

Effect of the Scheme on Stakeholders 
(1) Promoter & Non-Promoter Shareholders 
1. The Scheme does not have prejudicial effect on the Preference shareholders as they are currently held by the 
Promoter of the Demerged Company. 
 
2.Upon the Scheme becoming effective and pursuant to Part – III of the Scheme, the Identified Shareholders of the 
Demerged Company as on Record Date 1(as defined in the Scheme) will be paid, for the equity shares held by 
them and which are cancelled and extinguished, a sum of INR. 1039.17/- (Indian Rupees One Thousand Thirty Nine 
and seventeen paise only) per equity share of face value of INR. 10 (Indian Rupees Ten only) each, to be paid to 
Identified Shareholders, upon the Capital Reduction, after taking into consideration the valuation report and fairness 
opinion on it. 
 
3.Upon Part IV of the Scheme becoming effective and in consideration of the demerger of the Demerged 
Undertaking from the Demerged Company and vesting of the Demerged Undertaking into the Resulting Company in 
accordance with this Scheme, the Resulting Company, without any further act or deed and without receipt of any 
cash, issue and allot to the shareholders of the Demerged Company as on the Record Date 2, 1 (One) Equity 
Shares of INR.10/- (Indian Rupees Ten Only) each of the Resulting Company for every 1 (One) Equity Shares of 
INR. 10/- (Indian Rupees Ten Only) each of the Demerged Company (“Demerger Share Entitlement Ratio”). 
 
4. Simultaneously, upon allotment of the New Equity Shares by the Resulting Company in terms of Clause 18.1 of 
the Scheme, the entire pre-demerger shareholding in the Resulting Company (i.e., 10,000 (Ten Thousand) equity 
shares of INR 10/- (Indian Rupees Ten Only) each (hereinafter referred as “initial paid-up share capital”) of the 
Resulting Company) shall be cancelled in accordance with the order of the NCLT sanctioning the Scheme under 
Sections 230 to 232 of the Act. The cancellation of the initial paid up share capital shall result in a mirror image of 
the shareholding pattern in the Resulting Company as it stands for the Demerged Company as of the Record Date 
2. The consideration for cancellation of the initial paid-up share capital shall be payable to the shareholders of the 
Resulting Company on account of such cancellation. 
 
(2) Creditors 
Under the Scheme, there is no arrangement with the creditors (secured or unsecured) of the Demerged Company. 
No compromise is offered under the Scheme to any of the creditors of the Demerged Company. The liability of the 
creditors of the Demerged Company, under the Scheme, is neither being reduced nor being extinguished. 
(3) Depositors/ Deposit Trustee 
Not Applicable. As on date, HIL does not have any outstanding public deposits and therefore the effect of the 
Scheme on any depositors and deposit trustee does not arise. 
(4) Debenture Holders/ Debenture Trustee 
Not Applicable. As on date, HIL does not have any outstanding debentures and therefore the effect of the Scheme 
on any debenture holders and debenture trustee does not arise. 
(5) Employees and Key Managerial Personnel (“KMP”) 
Upon coming into effect of Part IV of the Scheme, all of the staffs, workers and employees of the Demerged 
Company, in relation to Demerged Undertaking, as on the Effective Date 2 (as defined in the Scheme) shall be 
deemed to have become the staffs, workers and employees of the Resulting Company without any break or 
interruption in their services, on same terms and conditions of their employment with the Demerged Company. The 
Resulting Company further agrees that for the purpose of payment of any retirement benefit/ compensation, such 
immediate uninterrupted past service with the Demerged Company, as the case may be, shall also be taken into 
account, including for the purpose of payment of any retrenchment compensation, gratuity and other terminal 
benefits. On and from the Effective 2, the key Managerial Personnel and Directors of the Demerged Company shall 
be appointed and/or replaced from time to time in the manner agreed inter alios the Demerged Company and 
Resulting Company. 
(6) Directors 
Please refer comment at point (5) above.  
 

27. In compliance with the provisions of section 232(2)(c) of the Act, the Board of HIL has adopted a report, inter-alia, 
explaining the effect of the Scheme on their respective shareholders and key managerial personnel among others. A 
copy of the report adopted by the Board of HIL is enclosed as ANNEXURE- G and the report of the Audit Committee 
of HIL recommending the Scheme to the Board of Directors of HIL enclosed as ANNEXURE- F. 
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28. The standalone, audited financials of HIL for the financial year ended March 31, 2023 is enclosed as ANNEXURE- I 
and the unaudited financial statement of HIL as on September 30, 2023 is annexed hereto as ANNEXURE- J 

 
29. HIL does not have any investigations or proceedings pending against it under Sections 206 to 227 of the Act.  

 
30. To the knowledge of HIL, no winding-up petition (including under Section 433 read with Section 434 of the 

Companies Act, 1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 are pending 
against HIL.  
 

31. HIL has filed a copy of the Scheme with the Registrar of Companies, NCT of Delhi & Haryana pursuant to Section 
232(2)(b) of the Act. 

 
Details of HIASPL as per Rule 6(3) of the Rules 
 

32. Details of HIASPL 
 

Hella Inda Autoparts and Services Private Limited 
Corporate Identification No. 
(CIN) 

U45300DL2023PTC418627 

Permanent Account No. (PAN) AAGCH9298G 
Incorporation Date August 17, 2023 
Type of Company Private Limited Company 
Registered Office Address K-61 B, LGF, Kalkaji, South Delhi, New Delhi, India, 110019 
Email aakritee.khanna@forvia.com  
Stock Exchange(s) where 
securities of HIASPL are listed  

The shares of HIASPL are not listed on any Stock Exchange. 

 
 

33. Summary of the main objects as per the memorandum of association of HIASPL: 
 
The main objects as set out in Clause III.(A) of the memorandum of association of HIASPL are as under: 
 
“1. To carry on the business of purchase, sale and supply, import, export or otherwise deal in wholesale or in retail, 

through agents, importers, exporters, holders, stockists, distributors, buyers and sellers, dealer and suppliers in 
all types of automotive lighting, automotive electronics and aftermarket products including but not limited to 
body control modules, car access passive entry, smart mood lighting, parking assist system, horns, wipers, 
switches, lubricants, intelligent battery systems, fuel control module, steering control module, steering torque, 
accelerator pedal sensor, position sensor, climate sensor, headlamp levelling actuator, vacuum pump, body 
actuators, electronic horn, multifunction connectivity, and fittings of all kinds of automotive accessories. 

 
2. To carry on the business of suppliers, dealership, trading, selling, distribution, agency, imports and exports of all 

types of electronic components, lighting products and accessories for automotive industry and all kinds of 
industries. 

 
3. To carry on the business of producers, co-producers, manufacturers, importers, exporters of all types of 

automotive lighting, automotive electronics and automobile parts and accessories and generally all parts and 
spares of all or any one of the foregoing and to engage in other allied or subsidiary activities and to conduct all 
operations connected with the foregoing or incidental thereto, and generally to organize and develop agencies 
secured from manufacturers in India and abroad and to act as manufacturers’ representatives.” 

 
34. Sub-clause 18 of Clause III.(B) of the memorandum of association of HIASPL permits the arrangement envisaged 

under the Scheme and the same has been extracted below: 
 
“18 To enter into a scheme of arrangement in accordance with the provisions of the Companies Act, including in 

relation to the merger, demerger, amalgamation or capital reduction of the Company, including for the 
acquisition of any business or undertaking of any person in whole or in part” 

 
35. Main business carried on by HIASPL:  
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HIASPL is a newly incorporated entity and was incorporated on August 17, 2023. HIASPL has not commencement 
any business as on date. HIASPL is inter alia, engaged in the business of sale/supply of automotive and lighting 
products & components to consumers at large through the network of distributors / retailers, garages etc. 

 
36. Details of change of name of HIASPL during the last five years: 

 
There has been no change of name of HIASPL since its incorporation on August 17, 2023. 

 
37. Details of change in registered office of HIASPL during the last five years:  

 
The registered office of HIASPL is K-61B, LGF, Kalkaji, New Delhi - 110019, in the State of New Delhi. 

 
38. Details of change in objects of HIASPL during the last five years:  

 
There has been no change in HIASPL’s objects during the last five years.  

 
39. Details of the capital structure of HIASPL including authorized, issued, subscribed and paid-up share capital:  

 
Particulars Amount  

(in Rs.) 
Authorized Share Capital  
10,000 equity shares of Rs. 10/- each. 1,00,000 

Total 1,00,000 
Issued, Subscribed and Fully Paid-up Share Capital  
10,000 fully paid-up equity shares of Rs. 10/- each. 1,00,000 

Total 1,00,000 
 
40. Names of the promoters of HIASPL along with their addresses:  

 
S.No. Name of the Promoter Address 

1. Hella India Automotive Private Limited K-61 B, LGF, Kalkaji, South Delhi, New 
Delhi, India, 110019 

2. Hella EMobionics Private Limited K-61 B, LGF, Kalkaji, South Delhi, New 
Delhi, India, 110019 

 
41. Names of the directors of HIASPL along with their addresses: 

 
S. No. Name of the Director and Designation Address 

1. Mr. Venugopal Anandhan –Director Plot.NO – 14, F4, ASV Karmukhil 
Apartment,3rd Main Road, Krishna Nagar 
Chromepet, Chennai, Tamil Nadu-TN - 
600044 

2. Mr. Ravi Chhabra – Director B-29, Second Floor, Platinum Deluxe, 
Ardee City, Sector-52, Gurugram, Haryana 
- 122011 

 
42. The date of the board meeting at which the Scheme was approved by the Board of HIASPL including the names of 

the directors who voted in favour of the resolution, who voted against the resolution and who did not vote or 
participate on such resolution:  
 
The Scheme was unanimously approved by the Board of HIASPL on October 19, 2023. The details of the directors 
who voted in favour of the resolution, who voted against the resolution and who did not vote or participate on such 
resolution are as under: 
 

S. No. Names of the Directors  
(present at the board meeting) 

Votes 

1. Mr. Venugopal Anandhan –Director For the resolution 
2. Mr. Ravi Chhabra – Director For the resolution 
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All the directors of HIASPL were present and participated in the meeting and voted in favour of the resolution 
approving the Scheme. No director voted against the Scheme. Thus, the Scheme was approved unanimously by all 
the directors of HIASPL. 
 

43. As on September 27, 2023, HIASPL does not have any secured or unsecured creditors. 
 

44. Disclosure about the effect of the Scheme on the material interests of directors and key managerial personnel of 
HIASPL:  
 
None of the directors and the key managerial personnel of HIASPL and their respective relatives have any material 
interests, financial or otherwise in the Scheme.  
 

45. Disclosure about the effect of the Scheme on the following persons in relation to HIASPL:  
 

Effect of the Scheme on Stakeholders 
(1) Promoter & Non-Promoter Shareholders 
1.The Resulting Company only has equity shareholders and does not have any preference shareholders. 

 
2.Upon the Scheme becoming effective and pursuant to Part – III of the Scheme, the Identified Shareholders of the 
Demerged Company as on Record Date 1(as defined in the Scheme) will be paid, for the equity shares held by 
them and which are cancelled and extinguished, a sum of INR. 1039.17/- (Indian Rupees One Thousand Thirty 
Nine and seventeen paise only) per equity share of face value of INR. 10 (Indian Rupees Ten only) each, to be 
paid to Identified Shareholders, upon the Capital Reduction, after taking into consideration the valuation report and 
fairness opinion on it.  
 
3. Upon Part IV of the Scheme becoming effective and in consideration of the demerger of the Demerged 
Undertaking from the Demerged Company and vesting of the Demerged Undertaking into the Resulting Company 
in accordance with this Scheme, the Resulting Company, without any further act or deed and without receipt of any 
cash, issue and allot to the shareholders of the Demerged Company as on the Record Date 2 1 (One) Equity 
Shares of INR. 10/- (Indian Rupees Ten Only) each of the Resulting Company for every 1 (One) Equity Shares of 
INR. 10/- (Indian Rupees Ten Only) each of the Demerged Company (“Demerger Share Entitlement Ratio”).  
 
4. Simultaneously, upon allotment of the New Equity Shares by the Resulting Company in terms of Clause 18.1 of 
the Scheme, the entire pre-demerger shareholding in the Resulting Company (i.e., 10,000 (Ten Thousand) equity 
shares of INR 10/- (Indian Rupees Ten Only) each (hereinafter referred as “initial paid-up share capital”) of the 
Resulting Company) shall be cancelled in accordance with the order of the NCLT sanctioning the Scheme under 
Sections 230 to 232 of the Act. The cancellation of the initial paid up share capital shall result in a mirror image of 
the shareholding pattern in the Resulting Company it stands for the Demerged Company as of the Record Date 2. 
The consideration for cancellation of the initial paid-up share capital shall be payable to the shareholders of the 
Resulting Company on account of such cancellation. 
(2) Creditors 
Under the Scheme, there is no arrangement with the creditors (secured or unsecured) of the Demerged Company. 
No compromise is offered under the Scheme to any of the creditors of the Demerged Company. The liability of the 
creditors of the Demerged Company, under the Scheme, is neither being reduced nor being extinguished. The 
Resulting Company does not have any creditors (secured or unsecured). 
(3) Depositors/ Deposit Trustee 
Not Applicable. As on date, HIASPL does not have any outstanding public deposits and therefore the effect of the 
Scheme on any depositors and deposit trustee does not arise. 
(4) Debenture Holders/ Debenture Trustee 
Not Applicable. As on date, HIASPL does not have any outstanding debentures and therefore the effect of the 
Scheme on any debenture holders and debenture trustee does not arise. 
(5) Employees and Key Managerial Personnel (“KMP”) 
i. Upon coming into effect of Part IV of the Scheme, all of the staffs, workers and employees of the Demerged 

Company, in relation to Demerged Undertaking, as on the Effective Date 2 (as defined in the Scheme) shall 
be deemed to have become the staffs, workers and employees of the Resulting Company without any break 
or interruption in their services, on same terms and conditions of their employment with the Demerged 
Company. The Resulting Company further agrees that for the purpose of payment of any retirement benefit/ 
compensation, such immediate uninterrupted past service with the Demerged Company, as the case may be, 
shall also be taken into account, including for the purpose of payment of any retrenchment compensation, 
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gratuity and other terminal benefits. On and from the Effective 2, the key Managerial Personnel and Directors 
of the Demerged Company shall be appointed and/or replaced from time to time in the manner agreed inter 
alios the Demerged Company and Resulting Company.  
 

ii. Further, as on date, the Resulting Company does not have any KMP. 
(6) Directors 
Please refer point (5) above.  
 

46. In compliance with the provisions of section 232(2)(c) of the Act, the Board of HIASPL, has adopted a report, inter-
alia, explaining the effect of the Scheme on their respective shareholders and key managerial personnel among 
others. A copy of the report adopted by the Board of HIASPL is enclosed as ANNEXURE- H.  
 

47. The Resulting Company having been incorporated on August 17, 2023, the first audited accounts of the Resulting 
Company shall be prepared for the financial year ending March 31, 2024. The unaudited financial statement of the 
Resulting Company for the period from August 17, 2023 to September 30, 2023 is enclosed as ANNEXURE- K. 

 
48. HIASPL does not have any investigations or proceedings pending against it under Sections 206 to 227 of the Act.  

 
49. To the knowledge of HIASPL, no winding-up petition (including under Section 433 read with Section 434 of the 

Companies Act, 1956) and/ or insolvency proceedings under the Insolvency and Bankruptcy Code, 2016 are pending 
against HIASPL. 
 

50. HIASPL has filed a copy of the Scheme with the Registrar of Companies, NCT of Delhi & Haryana pursuant to 
Section 232(2)(b) of the Act. 

 
51. Relationship between the Companies that are parties to the Scheme 

 
The Demerged Company and the Resulting Company are a part of the same promoter group.: 
 
The Demerged Company as on October 19, 2023 has around 2022 non-promoter shareholders holding 5,52,313 
(Five Lakh Fifty Two Thousand Three Hundred and Thirteen) equity shares representing approx. 14.83% stake in the 
Demerged Company (‘Identified Shareholders’). Further, rest of 85.17% shareholding of HIL is held by Hella 
Holding International GmbH and Hella India Automotive Private Limited.  
 
The entire issued, subscribed and paid-up equity share capital of Resulting Company is held by Hella India 
Automotive Private Limited and Hella Emobionics Private Limited, being the group companies of the Demerged 
Company. 

 
52. Description of the Scheme 

 
The Scheme is presented pursuant to the provisions of Sections 230 to 232 and other applicable provisions of the 
Act read with Rules 3 and 5 of the Rules, for the (a) reduction of 14.83% of the equity share capital of Hella India 
Lighting Limited, by cancelling and extinguishing 5,52,313 equity shares held by the Identified Shareholders (as 
defined in the Scheme) in the manner as set out in Part III of the Scheme; and (b) demerger of the Independent After 
Market business division (“IAM Division”) (as defined in the Scheme) of Hella India Lighting Limited and vesting of 
the same in the Resulting Company i.e. Hella India Autoparts And Services Private Limited and the consequent 
issue of New Equity Shares (as defined in the Scheme) of Hella India Autoparts And Services Private Limited to the 
shareholders of Hella India Lighting Limited in the manner as set out in Part IV of the Scheme. The Scheme also 
provide various other matters consequential, supplemental and/ or otherwise integrally connected therewith. 
 

53. Rationale and benefits of the Scheme  
 
(a) Rationale for Part III of the Scheme which deals with Capital Reduction of the Demerged Company in the manner 
set out in this Scheme can provide benefits to the shareholders/ stakeholders as under: 

 
(i) The equity shares of the Company were delisted in the year 2015. Demerged Company after providing a fair 

exit price to the shareholders on April 23, 2015. Currently, no market is (nor has been) available to the 
Identified Shareholders to buy and sell the shares held by them in the Demerged Company. The value of the 
shares by the Identified Shareholders in the Demerged Company is effectively locked as the Identified 
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Shareholders do not have any avenue to monetize their shareholding or an opportunity to exit the Demerged 
Company. 
 

(ii) The Capital Reduction, once implemented, will provide the Identified Shareholders an opportunity to liquidate 
their entire shareholding in the Company at a fair and equitable price approved by the Board of Directors of the 
Demerged Company after considering the fair valuation based on the valuation report issued by the registered 
valuer as per the provisions of the Act. 

 
(iii) In view of the same, the Board of Directors (“Board”) of the Company has decided to take an investor friendly 

step to provide liquidity and exit route to these Identified Shareholders in a fair and transparent manner and 
otherwise as permissible under applicable laws, the Board of Demerged Company were in opinion that Capital 
Reduction (as defined below) would be most appropriate option in the present fact and circumstances of the 
case. 

 
(iv) Further, the Capital Reduction will not in any way adversely affect the ordinary operations of the Company or 

the ability of the Company to honour its commitments or to pay its debts or creditors in the ordinary course of 
business. The Applicant Company 1 confirms that after the proposed Capital Reduction, the Applicant 
Company 1 shall have sufficient assets to discharge the claims of all its creditors. Further, no compromise or 
arrangement is contemplated to be made with the creditors of the Demerged Company. 

 
(v) the Demerged Company does not accept deposit/ is not in arrears in the repayment of any deposit accepted 

by it, or the interest payable thereon. 
 
(b) Rationale for Part IV of the Scheme which deals with the demerger of the Demerged Undertaking of the 
Demerged Company into the Resulting Company. Spin-off of the business of the Demerged Company into the 
Resulting Company can provide benefits to the shareholders / stakeholders as under: 
 
(i) The Demerged Company and the Resulting Company are a part of the same promoter group. The Demerged 

Company has two business divisions: (a) the Special Original Equipment business division (‘SOE Division’), 
which manufacture and supplies automotive and lighting products and solutions to all kinds of automotive 
business entities/Original Equipment Manufacturers (OEM); and (b) Independent After Market business 
division (‘IAM Division’), which provides automotive and lighting products, parts, tools and services to 
retailers / wholesalers / garages / end users in the after-market, inter-alia through its distributor network 
across India, online mode etc. 

 
(ii) The Resulting Company has been incorporated with the main objective of doing business of IAM Division i.e., 

engaging in the business of sale/supply of automotive and lighting products & components to consumers at 
large through the network of distributors / retailers, garages, online mode etc. The Board of Directors has 
decided to demerge the Demerged Undertaking (as defined below) into the Resulting Company which will 
result in focused approach to exploit the growth potential of the Demerged Undertaking, as well as the 
Demerged Company and Resulting Company. This proposed restructuring is also intended to align the 
corporate structure in India with the overseas and global corporate structure of the Hella group as in most 
jurisdictions the SOE business and the IAM business are housed in separate legal entities.    

 
(iii) The demerger of the Demerged Undertaking of the Demerged Company into the Resulting Company will, 

inter alia, result in the following benefits: 
 

1. Segregation of the Demerged Undertaking to the Resulting Company will unlock the true potential of both 
business verticals i.e., SOE Division and IAM division, which require focused management bandwidth and 
attention to execute each market segment’s respective vision; 

 
2. Strengthening customer service, distribution network for both the businesses through focused attention by 

Board & management team members of both these companies; and 
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3. Provide higher degree of focus and flexibility to evaluate independent business opportunities as well as 
assist in building new strategic partners and other stakeholders, owing to increased level of 
independence in business operations. 

 
(iv) The demerger and transfer of the Demerged Undertaking from the Demerged Company to the Resulting 

Company will enable the Companies to concentrate their key resources and managerial bandwidth entirely to 
such businesses which would result in the operational synergies, enable focused strategy, better 
coordination and cohesiveness in their working. 

 
(v) The Resulting Company is newly incorporated and as on the date of the Scheme, it does not have creditors. 

Further, the Scheme will not adversely affect the rights and interests of the shareholders of the Resulting 
Company as shareholders pertains to the same group. The Scheme will also not adversely affect the rights 
and interests of the creditors of the Demerged Undertaking as the assets of the Demerged Undertaking will 
be greater than the liabilities of the Demerged Undertaking. 

 
(vi) Demerger will enhance efficiencies and will have different business interest into separate corporate entity, 

resulting in focused management, streamlining and optimization of the group structure and efficient 
administration.” 

 
In consideration of the above-mentioned business rationale and related benefits, the Scheme is being proposed in 
accordance with the terms set out in the Scheme. 
 

54. Appointed Date, Effective Date, Record Date and Share Exchange Ratio and Other Considerations: 
 
Appointed Date: for the purpose of Part IV of the Scheme means April 01, 2024 or Effective Date 2 whichever is 
earlier, or any other date as may be decided by the NCLT. 
 
Effective Date 1: means the last of the dates on which all the conditions and matters referred to in Clause 22 of this 
Scheme occur or have been fulfilled, obtained or waived, as applicable, in accordance with this Scheme. References 
in this Scheme to “coming into effect of Part III of this Scheme” or “effectiveness of Part III of the Scheme” or “upon 
Part III of the Scheme becoming effective” shall mean the Effective Date 1; 
 
Effective Date 2: means the date immediately after the date on which payment towards the Capital Reduction have 
been made in accordance with the Clause 5 of the Scheme. References in this Scheme to “coming into effect of Part 
IV of this Scheme” or “effectiveness of Part IV of the Scheme” or “upon Part IV of the Scheme becoming effective” 
shall mean the Effective Date 2; 
 
It is, however, clarified that though this scheme will become effective from the Effective Date 1, the provisions of 
demerger as contemplated under this Scheme will be applicable and will come into operation from the Appointed 
Date. In other words, the Effective Date 1 is only a trigger point for implementation of the Scheme. As soon as the 
Effective Date 2 is achieved, provisions of Demerger will come into operation and will be effective with effect from the 
Appointed Date; 
 
Record Date 1: means after the Effective Date 1, the Board shall fix a record date for the purpose of determining the 
names of the registered holders and beneficial holders of the Identified Shareholders; 
 
Record Date 2: means the any date after the Record Date 1 and Effective Date 2 which will be fixed by the Board of 
Directors of the Demerged Company in consultation with the Resulting Company for the purpose of determining the 
shareholders of the Demerged Company to whom the New Equity Shares will be issued and allotted by the Resulting 
Company, pursuant to the Scheme. (more particularly defined at clause 17 of the Scheme); 
 

55. Share Exchange Ratio/ Consideration 
 

The current paid-up equity share capital of the Demerged Company is INR. 3,72,37,130/- (Indian Rupees Three 
Crore Seventy Two Lakh Thirty Seven Thousand One Hundred and Thirty Only) consisting of 37,23,713 (Thirty 
Seven Lakh Twenty Three Thousand Seven Hundred and Thirteen) fully paid-up equity shares of INR.10/- (Indian 
Rupees Ten Only) each as set out below: 
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Name of the 
Shareholders 

No of shares % of 
equity 
share 
holding  

Hella Holding 
International GmbH 

21,69,713 58.27 

Hella India 
Automotive Private 
Limited 

10,01,687 26.90 

Identified 
Shareholders 
(individuals, body 
corporate etc.) 

5,52,313 14.83 

Total 37,23,713 100 
 
Upon the Scheme becoming effective, the Identified Shareholders of the Demerged Company as on Record Date 1, 
shall be paid, for the equity shares held by them and which are cancelled and extinguished, a sum of INR. 1039.17/- 
(Indian Rupees One Thousand and Thirty Nine Seventeen Paise Only) per equity share of face value INR. 10/- 
(Indian Rupees Ten Only) each, to be paid to Identified Shareholder upon the Capital Reduction, after taking into 
consideration the valuation report and the fairness opinion. 
 
In order to determine the fair consideration to be paid upon proposed Capital Reduction, the Demerged Company 
appointed one independent valuer (being registered valuer) namely CA. Harsh Chandrakant Ruparelia, Registered 
Valuer – Securities or Financial Assets, IBBI Registration No. IBBI/RV/05/2019/11106, Membership No. ICMAI 
RVO/S&FA/00054 and ICAI Membership No. 160171. The consideration of INR. 1039.17/- (Indian Rupees One 
Thousand and Thirty Nine Seventeen Paise Only) per equity share is the value determined by the independent 
valuer in the valuation report, which will be subject to appropriate tax deductions. 
 
Upon Part IV of the Scheme becoming effective and in consideration of the demerger of the Demerged Undertaking 
from the Demerged Company and vesting of the Demerged Undertaking into the Resulting Company in accordance 
with this Scheme, the Resulting Company, without any further act or deed and without receipt of any cash, issue and 
allot to the shareholders of the Demerged Company as on the Record Date 2, 1 (One) Equity Shares of INR.10/- 
(Indian Rupees Ten Only) each of the Resulting Company for every 1 (One) Equity Shares of INR. 10/- (Indian 
Rupees Ten Only) each of the Demerged Company (“Demerger Share Entitlement Ratio”). 
 
Simultaneously, upon allotment of the New Equity Shares by the Resulting Company, the entire pre-demerger 
shareholding in the Resulting Company (i.e., 10,000 (Ten thousand) equity shares of INR 10/- (Indian Rupees Ten 
Only) each (hereinafter referred as “initial paid-up share capital”) of the Resulting Company) shall be cancelled in 
accordance with the order of the NCLT sanctioning the Scheme under Sections 230 to 232 of the Act. The 
cancellation of the initial paid up share capital shall result in a mirror image of the shareholding pattern in the 
Resulting Company as it stands for the Demerged Company as of the Record Date 2. The consideration for 
cancellation of the initial paid-up share capital shall be payable to the shareholders of the Resulting Company on 
account of such cancellation. 

 
56. Salient Features of the Scheme: 

 
The Scheme is divided into the following parts: 
 
Part I deals with the background of the Companies, overview of businesses of the Companies and the rationale of 
the Scheme; 
 
Part II deals with the definitions; date of taking effect, operative date and the share capital of the Companies; 
 
Part III deals with reduction of 14.83% of the equity share capital of Demerged Company, by cancelling and 
extinguishing 5,52,313 (Five Lakh Fifty Two Thousand Three Hundred and Thirteen) equity shares of the Demerged 
Company held by the Identified Shareholders (defined below); 
 
Part IV deals, inter alia, with the demerger of the Demerged Undertaking from the Demerged Company to the 
Resulting Company, in accordance with Section 2(19AA) of the Income-tax Act, 1961 and pursuant to Sections 230 
to 232 and other applicable provisions of the Act, as may be applicable, issuance of New Equity Shares (as defined 
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below) by the Resulting Company to the shareholders of the Demerged Company left after the Capital Reduction 
and simultaneous reduction of the pre-demerger equity share capital of Resulting Company; and 
 
Part V deals with the general terms and conditions that would be applicable to this Scheme. 
 
Part III and Part IV of the Scheme shall be deemed to have occurred and shall become effective and operative only 
in the sequence and order mentioned in the Scheme, therefore, in case Part III is not approved, Part IV of the 
Scheme will not be contemplated. 
 
Clause 1.4 of Part II of the Scheme defines “Appointed Date” as “for the purpose of Part IV of the Scheme means 
April 01, 2024 or Effective Date 2 whichever is earlier, or any other date as may be decided by the NCLT”. 

 
Clause 1.7 of Part II of the Scheme defines “Capital Reduction” as “shall mean reduction of share capital of the 
Demerged Company under Part III of this Scheme.” 

 

Clause 1.10 of Part II of the Scheme defines “Demerged Undertaking” as “shall include Independent After Market 
business division (‘IAM Division’) which sells automotive and lighting products, parts, tools and services to retailers / 
wholesalers / garages / end users inter-alia through its distributor network across India, online mode etc. in the after-
market business of Demerged Company as a going concern, including but not limited to, the following: 
 
a) All assets and properties, whether movable or immovable, tangible or intangible, whether corporeal or 

incorporeal, leasehold or otherwise, plant and machinery, research and development units, capital work in 
progress, advances, deposits, sundry debtors, inventories, cash and bank balances, shares, securities, bills of 
exchange, other fixed assets, trademarks, loans, inventory and work in progress wherever situated pertaining to 
IAM Division.  
 

b) All liabilities (including liabilities allocable as per this Scheme, if any) present and future, corporate guarantees 
issued and the contingent liabilities pertaining to or relatable to the IAM Division’, including: 
 
(i) The debts of the Demerged Company which arises out of the activities or operations of the IAM Division; 

and 
(ii) Specific loans and borrowings raised, incurred and utilized by the Demerged Company for the activities or 

operations of or pertaining to the IAM Division. 
 

c) Without prejudice to the generality of the above, the Demerged Undertaking shall include in particular: 
 

(i) Immovable property and rights thereto i.e. land together with buildings and structures standing thereon 
(whether freehold, leasehold, leave and licensed, right of way, tenancies or otherwise) buildings, 
warehouses, offices, etc. if any, which form a part of the IAM Division and all documents (including 
panchnamas, declarations, receipts) of title, rights and easements in relation thereto and all rights, 
covenants, continuing rights, title and interest, benefits and interests of rental agreements for lease or 
license or other rights to use of premises, in connection with the said immovable properties, if any; 

(ii) All assets, as are moveable in nature, whether present or future or contingent, tangible or intangible, in 
possession or not, corporeal or incorporeal, in each case, wherever situated (including plant and machinery, 
research and developments units, capital work in progress, furniture, fixtures, fixed assets, computers, air 
conditioners, appliances, accessories, office equipment, communication facilities, installations, vehicles, 
inventories, stock in trade, stores and spares, packing material, raw material, actionable claims, earnest 
monies and sundry debtors, prepaid expenses, bills of exchange, promissory notes, financial assets, 
investment and shares in entities / branches undertaking the IAM Division in India or overseas, outstanding 
loans and advances, recoverable in cash or kind or for value to be received, receivables, funds, cash and 
bank balances and deposits including accrued interest thereto with Government, semi-Government, local 
and other Appropriate Authorities and bodies, banks, customers and other persons, the benefits of any bank 
guarantees, performance guarantees and tax related assets and credits, including but not limited to service 
tax input credits, CENVAT credits, value added / sales tax / entry tax credits or set-offs, advance tax, tax 
deducted at source, right to carry forward and set-off accumulated losses and unabsorbed depreciation, if 
any, goods and services tax (GST), and other indirect taxes and tax refunds; 

(iii) All permits, licenses, permissions, approvals including clearances, consents, benefits, registrations, rights, 
entitlements, credits, certificates, awards, sanctions, allotments, quotas, no objection certificates, 
exemptions, concessions, subsidies, incentives, tax deferrals and exemptions and other benefits (in each 

21



 

 

 

5acXjzUk 

case including the benefit of any applications made for the same), income tax benefits, deductions and 
exemptions, liberties and advantages, approval for commissioning of project and other licenses or 
clearances, granted / issued / given by any Appropriate Authorities, organizations or companies for the 
purpose of carrying on the IAM Division or in connection therewith including those relating to privileges, 
powers, facilities of every kind and description of whatsoever nature and the benefits thereto that form part of 
the IAM Division. 

(iv) All rights, contracts, agreements, guarantees, purchase orders / service orders, operation and maintenance 
contracts, memoranda of understandings, memoranda of agreements, memoranda of agreed points, bids, 
tenders, tariff policies, expressions of interest, letters of intent, hire and purchase arrangements, power 
purchase agreements, 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, concession agreements, insurance covers and claims, clearances and other instruments of 
whatsoever nature and description, whether vested or potential and written, oral or otherwise and all rights, 
title, interests, claims and benefits thereunder forming part of the IAM Division; 

(v) All intellectual property rights, applications (including hardware, software, licenses, source codes and 
scripts), registrations, goodwill, trade names, service marks, copyrights, patents, project designs, marketing 
authorization, approvals, marketing intangibles, permits, permissions, incentives, privileges, special status, 
domain names, designs, trade secrets, research and studies, technical know-how, confidential information 
and other benefits (in each case including the benefit of any applications made for the same) that form part 
of the IAM Division;  

(vi) All rights to use and avail telephones, 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, 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 forming part of the IAM Division 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 forming part of the Resulting Company; 

(vii) All books, records, files, papers, engineering and process information, software licenses (whether proprietary 
or otherwise), test reports, computer programmes, drawings, manual, data, databases including databases 
for procurement, commercial and management, catalogues, quotations, sales and advertising materials, 
product registrations, dossiers, product master cards, list 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 form part of 
the IAM Division; 

(viii) All liabilities including all debts (whether in Indian Rupees or foreign currency), loans raised and used, 
obligations incurred, whether specific or arises, duties of any kind, nature or description and undertakings of 
every kind or nature, contingent liabilities, bank/ corporate guarantees, duties, taxes, obligations under any 
licenses or permits or schemes and the all other liabilities of any description whatsoever, whether present or 
future, and howsoever raised or incurred or utilized along with any charge, encumbrance, lien or security 
thereon related or incurred to or out of the IAM Division; 

(ix) Liabilities other than those referred to in sub-clause (viii) above being the amounts of general or 
multipurpose borrowings, if any, of the Demerged Company as allocated to the IAM Division in the same 
proportion in which the book value of the assets transferred under this Clause bears to the total book value 
of the assets of the Demerged Company immediately before the Appointed Date of the Scheme as may be 
determined by the Board of Directors of the Demerged Company; 

(x) Any and all earnest monies and / or security deposits, or other entitlements in connection with or relating to 
IAM Division’; 

(xi) All employees of the Demerged Company employed in and / or relatable to the IAM Division as on the 
Effective Date 2; and 

(xii) All legal or other proceedings of whatsoever nature that form part of the IAM Division. 
 
Any issue as to whether any asset or liability and / or employee pertains to or is relatable to the Demerged 
Undertaking or not shall be decided by the Board of Directors of the Demerged Company.” 
 

(c) Clause 1.11 of Part II of the Scheme defines “Effective Date 1” as “means the last of the dates on which all 
the conditions and matters referred to in Clause 22 of this Scheme occur or have been fulfilled, obtained or 
waived, as applicable, in accordance with this Scheme. References in this Scheme to “coming into effect of 
Part III of this Scheme” or “effectiveness of Part III of the Scheme” or “upon Part III of the Scheme becoming 
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effective” shall mean the Effective Date 1”. 
 
(d) Clause 1.12 of Part II of the Scheme defines “Effective Date 2” as ““Effective Date 2” means the date 

immediately after the date on which payment towards the Capital Reduction have been made in accordance 
with Clause 5 of the Scheme. References in this Scheme to “coming into effect of Part IV of this Scheme” or 
“effectiveness of Part IV of the Scheme” or “upon Part IV of the Scheme becoming effective” shall mean the 
Effective Date 2. 

 
It is, however, clarified that though this scheme will become effective from the Effective Date 1, the provisions 
of demerger as contemplated under this Scheme will be applicable and will come into operation from the 
Appointed Date. In other words, the Effective Date 1 is only a trigger point for implementation of the Scheme. 
As soon as the Effective Date 2 is achieved, provisions of Demerger will come into operation and will be 
effective with effect from the Appointed Date.”. 
 

(e) In terms of Clause 1.14 of Part II of the Scheme, the “Identified Shareholders” in relation to Part III of the 
Scheme “means the non-promoter shareholders of the Demerged Company which as on date are as 
enclosed in schedule 1 along with the number of shares held by them i.e., all equity shareholders of the 
Demerged Company other than Hella Holding International GmbH and Hella India Automotive Private 
Limited.” 
 

(f) In terms of Clause 5.2 of Part III of the Scheme, the Scheme provides “Upon the Scheme becoming effective 
and without any further application, act, instrument, or deed, the issued, subscribed and paid-up share capital 
of the Demerged Company will be reduced from INR. 15,16,00,130 (Indian Rupees Fifteen Crore Sixteen 
Lakh One Hundred and Thirty Only) consisting of 37,23,713 (Thirty seven lakh twenty three thousand seven 
hundred and thirteen) equity shares of face value INR. 10 each (Indian Rupees Ten) and 11,43,630 (eleven 
lakh forty-three thousand and six hundred and thirty) non-cumulative non-convertible redeemable preference 
shares of face value INR. 100 (Indian Rupees One Hundred) each to INR. 14,60,77,000 (Indian Rupees 
fourteen crore sixty lakh seventy seven thousand) consisting of 31,71,400 (thirty one lakh seventy one 
thousand and four hundred) equity shares of face value Rs. 10 (Indian Rupees Ten) each and 11,43,630 
(eleven lakh forty-three thousand and six hundred and thirty) non-cumulative non-convertible redeemable 
preference shares, by cancelling and extinguishing 5,52,313 (Five lakh fifty two thousand three hundred and 
thirteen) equity shares of face value INR. 10 (Indian Rupees Ten) each, to the end and intent that all the 
equity shares held by the Identified Shareholders are cancelled and extinguished for payment of requisite 
consideration mentioned in clause 5.3 below.” 
 

(g) In terms of Clause 5.3 of Part III of the Scheme, the Scheme provides “Upon the Scheme becoming effective 
and pursuant to clause 5.1 and clause 5.2 above, the Identified Shareholders of the Demerged Company as 
on Record Date 1, shall be paid, for the equity shares held by them and which are cancelled and 
extinguished, a sum of INR.1039.17/- (Indian Rupees One Thousand and Thirty Nine Point One Seven Only) 
per equity share of face value INR. 10 (Indian Rupees Ten) each, to be paid to Identified Shareholder upon 
the Capital Reduction, after taking into consideration the valuation report and the fairness opinion.”  

 
(h) In terms of Clause 5.10 of Part III of the Scheme, the Scheme provides “The reduction of the equity share 

capital, as mentioned above, shall be effected as an integral part of this Scheme and in accordance with the 
Explanation to Section 230 of the Act and not under a separate procedure, in terms of Section 66 of the Act. 
Hence the procedure under Section 66 of the Act is not required to be followed separately. The order of 
NCLT sanctioning the Scheme shall also be deemed to be an order under the Act for the purposes of 
confirming the reduction of the equity share capital. The consent of the shareholders and creditors of 
Demerged Company to this Scheme shall be deemed to be the consent of its shareholders and creditors for 
the purpose of effecting the reduction of share capital.”  

 
(i) In terms of Clause 7.1 of Part IV of the Scheme, the Scheme provides “Upon coming into effect of Part IV of 

this Scheme and with effect from the Appointed Date and subject to the provisions of this Scheme, the 
Demerged Undertaking shall be demerged from the Demerged Company and be transferred to, and stand 
vested in, the Resulting Company, and shall become the property of and an integral part of the Resulting 
Company, without any further act, instrument or deed required by either of the Demerged Company or the 
Resulting Company and without any approval or acknowledgement of any third party in accordance with the 
provisions of Sections 230 to 232 of the Act and other relevant provision of the Act and the order of the NCLT 
sanctioning the Scheme.” 
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(j) In terms of Clause 7.2 of Part IV of the Scheme, the Scheme provides “Without prejudice to the generality of 
the above, in particular, the Demerged Undertaking shall stand transferred and vested in the Resulting 
Company, in the manner described in sub-clause (i) – (xi) below: 

 
i. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, such assets 

and properties of the Demerged Company relating to the Demerged Undertaking, as are movable in 
nature and / or otherwise capable of transfer by manual or constructive delivery and / or endorsement and 
delivery shall be deemed to be transferred to and vested in the Resulting Company, wherever such 
assets may be located, and shall become the assets and properties of the Resulting Company. The 
vesting pursuant to this sub-clause shall be deemed to have occurred by physical or constructive delivery 
or by endorsement and delivery or by vesting and recorded, pursuant to this Scheme, as appropriate to 
the property being vested and title to the property shall be deemed to have been transferred accordingly.  

 
ii. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all immovable 

properties, if any, (including land, building and any other immovable property) of the Demerged 
Undertaking of the Demerged Company whether freehold or leasehold or leave and licensed, and any 
documents of title, rights and easements in relation thereto, shall automatically stand transferred to and 
vested in the Resulting Company without the requirement of execution of any further documents or 
instruments of conveyance for registering the name of the Resulting Company as the owner thereof. With 
effect from the Effective Date 2, the Resulting Company shall be entitled to exercise all rights and 
privileges and be liable to pay all taxes and charges, and fulfil all obligations, in relation to or applicable to 
such immovable properties. The Demerged Company shall take all steps as may be necessary to ensure 
that lawful, peaceful and unencumbered possession, right, title, interest of its immovable property is given 
to the Resulting Company. 

 
iii. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all assets of 

the Demerged Undertaking that are movable properties, other than those described under sub-clause (a) 
above, including investments in shares and any other securities, outstanding loans and advances, if any, 
recoverable in cash or in kind or for value to be received, bank balances and deposits, if any, with 
governmental authorities, shall, without any further act or deed, become the property of the Resulting 
Company and the same shall also be deemed to have been transferred by way of delivery of possession 
of the respective documents in this regard. 

 
iv. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, assets such 

as intangible assets, actionable claims, sundry debtors, outstanding loans, advances recoverable in cash 
or kind or for value to be received and deposits with the Government, semi-Government, local and other 
authorities, bodies and customers, the Demerged Company shall if so required by the Resulting 
Company, issue notices in such form as the Resulting Company may deem fit and proper stating that 
pursuant to the effectiveness of the Scheme, the relevant debt, loan, advance or other asset, be paid or 
made good or held on account of the Demerged Company, as the person entitled thereto, to the end and 
intent that the right of the Demerged Company to recover or realize the same stands transferred to the 
Resulting Company.  

 
v. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all rights, 

contracts, agreements, guarantees, purchase orders / service orders, operation and maintenance 
contracts, memoranda of understandings, memoranda of agreements, memoranda of agreed points, , 
tenders, tariff policies, expressions of interest, letters 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, concession 
agreements, insurance covers and claims, clearances and other instruments of whatsoever nature and 
description, whether vested or potential and written, oral or otherwise and all rights, title, interests, claims 
and benefits thereunder forming part of the Demerged Undertaking stands transferred to the Resulting 
Company. 

  
vi. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all patents, 

patent rights applications, trademarks, trade names, knowhow, content, software, manuals, copyrights 
and other industrial properties, if any and rights of any nature whatsoever, whether pending registration or 
not and whether under any ongoing litigation or not and licenses assignments, grants in respect thereof, 
privileges, liberties, easements, contract advantages, benefits, goodwill, quota rights, permits, approvals, 
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authorisations, right to use and avail of telephones, telexes, facsimile and other communication facilities, 
connections, equipment and installations, utilities, electricity and electronic devices and all other services 
of every kind, nature and descriptions whatsoever, reserves, provisions, funds, benefit of all agreements, 
arrangements including but not limited to indemnities/ guarantees given by the Demerged Company in 
relation to the Demerged Undertaking, deposits, advances, recoverable and receivables whether from 
government, semi-government, local authorities or any other customs etc., benefits of any agreement to 
sell of immovable properties sold or purchased by the Demerged Company in relation to the Demerged 
Undertaking, and all other rights, interests, claims and powers of every kind, nature and description of 
and arising to them, cash and bank balances, all earnest monies and/ or deposits including security 
deposits paid by them, the entire business and benefits and advantages of whatsoever nature and where-
so-ever situated belonging to or in the ownership, power or possession and in the control of or vested in 
or granted in favour of or enjoyed by the Demerged Company and relatable to the Demerged 
Undertaking, stand transferred to and vested in and/ or be deemed to be and stand transferred to and 
vested in the Resulting Company. 

 
vii. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, any statutory 

licenses, permissions or approvals or regulatory licenses or product licenses or no objection certificates or 
registrations or any grants/ exemptions received or consents held by the Demerged Company required to 
carry on operations of the Demerged Undertaking shall stand transferred to and vested in the Resulting 
Company. The benefit of all statutory and regulatory permissions, approvals and consents, registration or 
other licenses, and consents shall vest in and become available to the Resulting Company pursuant to 
the Scheme. 

 
viii. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all income, 

expenses, debts, liabilities, whether known or unknown, including, without limitation, all secured and 
unsecured debts, sundry creditors, contingent liabilities, duties, obligations and undertakings of the 
Demerged Company in relation to the Demerged Undertaking, of every kind, nature and description 
whatsoever and howsoever arising, raised, incurred or utilized for its business activities and operations, 
shall, be transferred to, and vested in, or be deemed to have been transferred to and vested in the 
Resulting Company and shall be assumed by the Resulting Company to the extent they are outstanding 
as on the Effective Date 2 so as to become, as on and from the Appointed Date, the income, expenses, 
liabilities, debts, duties and obligations of the Resulting Company on the same terms and conditions as 
were applicable to the Demerged Company, and the Resulting Company shall meet, discharge and 
satisfy the liabilities and it shall not be necessary to obtain the consent of any third party or other person 
who is a party to any contract or arrangement by virtue of which such liabilities have arisen in order to 
give effect to the provisions of this clause. 

 
ix. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, in so far as 

the assets comprised in the Demerged Undertaking of the Demerged Company are concerned, the 
security, existing charges, mortgages and encumbrances, if any, over or in respect of any of the assets or 
any part thereof or charge over such assets relating to any loans or borrowings not relating to Demerged 
Undertaking shall, without any further act or deed, be released and discharged from the same and shall 
no longer be available as security in relation to the liabilities, which are not related to Demerged 
Undertaking of the Demerged Company. The Demerged Company may apply to the Appropriate 
Authorities for release of such assets and for modification of charges and encumbrances created on such 
assets, if required. In so far as the assets comprised in the Remaining Business of the Demerged 
Company are concerned, the security, existing charges, mortgages and encumbrances, if any, over or in 
respect of any of the assets or any part thereof or charge over such assets relating to any loans or 
borrowings not relating to Remaining Business of the Demerged Company shall, without any further act 
or deed, be released and discharged from the same and shall no longer be available as security in 
relation to the liabilities, which are not related to Remaining Business of the Demerged Company. The 
Demerged Company may apply to the Appropriate Authorities for release of such assets and for 
modification of charges and encumbrances created on such assets, if required. 

 
x. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all taxes 

(including income tax, sales tax, excise duty, service tax, VAT, CGST, IGST, SGST, GST Compensation 
Cess, etc.) paid or payable by the Demerged Company in respect of the operations and/or the profits of 
the Demerged Undertaking before the Appointed Date, shall be on account of the Demerged Company 
and, insofar as it relates to the tax payment (including without limitation, sales tax, excise duty, custom 
duty, income tax, service tax, VAT, CGST, IGST, SGST, etc.) whether by way of deduction at source, 
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advance tax or otherwise howsoever, by the Demerged Company in respect of the profits from activities 
of the Demerged Undertaking after the Appointed Date, the same shall be deemed to be the 
corresponding item paid by the Resulting Company, and shall, in all proceedings, be dealt with 
accordingly.  

 
xi. Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date, all estates, 

assets, rights, title, interests and authorities accrued to and, or, acquired by the Demerged Company in 
regard to the Demerged Undertaking shall be deemed to have been accrued to and, or, acquired for and 
on behalf of the Resulting Company and shall, upon this Scheme becoming effective, pursuant to the 
provisions of the Act, without any further act or deed, be and stand transferred to or vested in or be 
deemed to have been transferred to or vested in the Resulting Company to that extent and shall become 
the estates, assets, right, title, interests and authorities of the Resulting Company;”  

 
(k) In terms of Clause 9.1 of Part IV of the Scheme, the Scheme provides “Upon coming into effect of Part IV of 

this Scheme, all of the staffs, workers and employees of the Demerged Company, in relation to Demerged 
Undertaking, as on the Effective Date 2 shall be deemed to have become the staffs, workers and employees 
of the Resulting Company without any break or interruption in their services, on same terms and conditions of 
their employment with the Demerged Company. The Resulting Company further agrees that for the purpose 
of payment of any retirement benefit/ compensation, such immediate uninterrupted past service with the 
Demerged Company, as the case may be, shall also be taken into account, including for the purpose of 
payment of any retrenchment compensation, gratuity and other terminal benefits.” 
 

(l) In terms of Clause 10.1 of Part IV of the Scheme, the Scheme provides “Upon coming into effect of Part IV of 
this Scheme, all legal proceedings of whatsoever nature, whether pending or threatened, by or against the 
Demerged Company pending and/ or arising on or before the Appointed Date or which may be instituted at 
any time thereafter and in each case relating to the Demerged Undertaking of the Demerged Company shall 
be continued and enforced by or against the Resulting Company with effect from the Appointed Date in the 
manner and to the same extent as would or might have been continued and enforced by or against the 
Demerged Company.”  
 

(m) In terms of Clause 14.1 of Part IV of the Scheme, the Scheme provides “The Remaining Business of the 
Demerged Company and all the assets, liabilities and obligations other than Demerged Undertaking shall 
continue to belong to and be vested in and be managed by the Demerged Company.” 

 
(n) In terms of Clause 18.1 of Part IV of the Scheme, the Scheme provides “Upon Part IV of this Scheme 

becoming effective and in consideration of the demerger of the Demerged Undertaking from the Demerged 
Company and vesting of the Demerged Undertaking into the Resulting Company in accordance with this 
Scheme, the Resulting Company, without any further act or deed and without receipt of any cash, issue and 
allot to the shareholders of the Demerged Company as on the Record Date 2, 1 (One) Equity Share of 
INR.10/- (Indian Rupees Ten Only) each of the Resulting Company for every 1 (One) Equity Share of INR. 
10/- (Indian Rupees Ten Only) each of the Demerged Company (“Demerger Share Entitlement Ratio”).” 

 
(o) In terms of Clause 18.2 of Part IV of the Scheme, the Scheme provides “Simultaneously, upon allotment of 

the New Equity Shares by the Resulting Company in terms of Clause 18.1 above, the entire pre-demerger 
shareholding in the Resulting Company (i.e., 10,000 (Ten thousand) equity shares of INR 10/- (Indian 
Rupees Ten Only) each (hereinafter referred as “initial paid-up share capital”) of the Resulting Company) 
shall be cancelled in accordance with the order of the NCLT sanctioning the Scheme under Sections 230 to 
232 of the Act. The cancellation of the initial paid up share capital shall result in a mirror image of the 
shareholding pattern in the Resulting Company as it stands for the Demerged Company as of the Record 
Date 2. The consideration for cancellation of the initial paid-up share capital shall be payable to the 
shareholders of the Resulting Company on account of such cancellation.” 

 
YOU ARE REQUESTED TO READ THE ENTIRE TEXT OF THE SCHEME TO GET FULLY ACQUAINTED WITH 
THE PROVISIONS THEREOF. THE AFORESAID ARE ONLY SOME OF THE SALIENT EXTRACTS THEREOF. 
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57. Summary of the Valuation Report including basis of valuation of the Registered Valuer: 
 
Please refer to Paragraph No. 55(g) and (n) above dealing with Share Exchange Ratio/ Consideration. 
 

58. Details of capital or debt restructuring, if any:  
 

(a) The Scheme does not contemplate any scheme of corporate debt restructuring as provided for under Section 
230(2)(c) of the Act or any buy-back of shares within the meaning of Section 68 of the Act. 

 
(b) Please refer to Paragraph No. 55 above for capital restructuring.  

 
(c) The Scheme does not contemplate any debt restructuring nor are any of the Companies undergoing any debt 

restructuring. 
 

59. Details of approvals, sanctions or no-objection(s), if any, from regulatory or any other governmental 
authorities required, received or pending for the proposed Scheme: 
 
a) The registered office of the Companies are situated in New Delhi and accordingly, the (joint) first motion 

application was filed by the Companies with the Hon’ble Tribunal, on October 21, 2023. Consequently, the 
Hon’ble Tribunal pursuant to its order dated December 01, 2023 has directed, inter alia, that the meeting of the 
shareholders of HIASPL, be dispensed with and that the meetings of the equity shareholders and unsecured 
creditors of HIL be convened on February 17, 2024 at 11.00 AM and 1.00 P.M. respectively.  
 

b) The effectiveness of Part III of this Scheme is and shall be conditional upon and subject to the fulfilment (or 
waiver by the Demerged Company, to the extent permitted under Applicable Law) of the following conditions: 

i. Approval of the Scheme by requisite majority of shareholders and creditors, if applicable of the Demerged 
Company and the Resulting Company, as applicable or as may be required under the Act and/or as may be 
directed by the Hon’ble Tribunal; 

ii. The Scheme being sanctioned by the NCLT under Sections 230 to 232 of the Act; and 

iii. Certified or authenticated copy of the final order of the NCLT, sanctioning this Scheme under the provisions 
of Sections 230 to 232 of the Act, being filed with the ROC at New Delhi either by way of filing required e-
forms with Ministry of Corporate Affairs portal or otherwise as required under Applicable Laws. 

c) HIL and HIASPL has obtained a certificate dated October 19, 2023 from its statutory auditor certifying that the 
accounting treatment in the Scheme is compliant with applicable accounting standards, enclosed as ANNEXURE 
L and ANNEXURE M respectively. 
 

d) The Scheme does not in any way violate, override or circumvent any provision of the Act and the rules and 
regulations issued thereunder. 

 
60. Inspection of Documents: Copies of the following documents will be open for inspection to the equity shareholders 

of HIL at its registered office at K61-B, LGF, Kalkaji, South Delhi, New Delhi, India, 110019 on all days except 
Saturday, Sunday and public holidays between 11:00 A.M. and 1:00 P.M.: 
 
a) Certificate of incorporation, the certificate for commencement of business along with the memorandum of 

association and articles of association of both of the Companies; 
 

b) Annual reports of HIL for the last three financial years ended March 31, 2023, March 31, 2022 and March 31, 
2021; 

 
c) Extracts of the resolutions dated October 19, 2023 passed by the board of directors’ of the Companies, inter 

alia, approving the Scheme; 
 

d) Extract of the resolution dated October 19, 2023 passed by the Audit Committee of HIL recommending the 
Scheme; 
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e) Copy of the Order dated December 01, 2023 of the Hon’ble Tribunal passed in Company Application No. 
CA(CAA) No. 82/ND/2023.  

 
f) Copy of Composite Scheme of Arrangement; 

 
g) Certificates issued by statutory auditors of HIL and HIASPL in relation to the accounting treatment prescribed 

in the Scheme is in conformity with the Accounting Standards prescribed under Section 133 of Companies Act, 
2013; 

 
h) Valuation Report issued by CA Harsh Chandrakant Ruparelia, Registered Valuer; 

 
i) Report on the Demerger Share Entitlement Ratio issued by CA Harsh Chandrakant Ruparelia, Registered 

Valuer; 
 

j) Fairness opinion issued by Fedex Securities Private Limited, an Independent SEBI Registered Merchant 
Banker; 

 
k) any other contracts or agreements material to the Scheme; and  

 
l) Paper books filed in CA (CAA) No. 82/(ND)/2023 including the joint first motion application along with 

annexures. 
 
 
 
 

For Hella India Lighting Limited 
 
 

Sd/- 
Aakritee Khanna  

Company Secretary 
 

Dated: January 11, 2024  
 
Registered Office: K61-B, LGF, Kalkaji, South Delhi, New Delhi, India, 110019 
CIN: U74899DL1959PLC003126  
Website: www.hella.co.in 
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ANNEXURE - A

COMPOSITE SCHEME OF ARRANGEMENT 

BETWEEN 

HELLA INDIA LIGHTING LIMITED 

AND 

HELLA INDIA AUTOPARTS AND SERVICES PRIVATE LIMITED 

AND 

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS 

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

PREAMBLE 

This Composite Scheme of Arrangement ("Scheme'', as more particularly defined below) is 
presented under Sections 230 to 232 and other applicable provisions of the Act (as defined be low) 
also read with Section 2( I 9AA) and other applicable provisions of the Income-tax Act, 196 1, 
between Hella India Lighting Limited and Hella India Autopa11s And Services Private Limited and 
their respective shareholders and creditors. 

This Scheme provides for the fo llowing -

a) Reduction of 14.83% of the equity share capital of Hella Ind ia Lighting Lim ited, by 
cancelli ng and extinguishing 5,52,3 13 equity shares held by the Identified Shareholders 
(defined below) in the manner as set out in Pa11 Ill of the Scheme; and 

b) The demerger of the Independent After Market business divi sion (''IAM Division") (as 
defined below) of Hella India Lighting Limited and vesting of the same in the Resulting 
Company i.e. Hella India Autopa11s And Services Private Limited and the consequent issue 
of New Equity Shares (as defined below) of He Ila India Autoparts And Services Private 
Limited to the shareholders of Hella India Lighting Limited in the manner as set out in Part 
IV of the Scheme. 

The Scheme also provide various other matters consequential, supplemental and/ or otherwise 
integral ly connected therewith. 
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PART I 

(A) BACKGROUND OF THE COMPANIES: 

a) Hella India Lighting Limited ("' Demerged Company'·) was origina lly incorporated as J M 
A Industries Private Limited on September 04, 1959 under the provisions of the Companies 
Act, 1956 in the State of Delhi. Consequentially the Demerged Company became a Public 
Limited Company with effect from March 12, 1976. The name of the Demerged Company 
was changed to its current name with effect from November 09, 2004, pursuant to the fresh 
Certificate of Incorporation consequent upon change of name under the Companies Act. 
1956 obtained from the Registrar of Companies, New Delhi (CIN 
U74899DL I 959PLC003 126). The registered office of the Demerged Company is situated 
at K6 I -B, LGF, Ka lkaji, New Delhi- I I 00 19 in the State of New Delhi. It is, inter a!ia, 
engaged in the business of manufacturing and sale/distribution of automotive & lighti ng 
components to the automotive and other industrial sector/segments. 

b) Hella India Autoparts And Serv ices Private Limited ("Resulting Company'·) was 
incorporated as a Private Limited Company on August 17, 2023 under the provisions of the 
Companies Act, 20 13 in the State of New Delhi vide certificate of incorporation issued by 
the Registrar of Companies, New Delhi (CIN U45300DL2023PTC4 I 8627). The registered 
office of the Resulting Company is situated at K-61 B. LGF, Kalkaj i, New Delhi - 110019, 
Delhi, in the State of New Delhi . It is, inter ct!ia, engaged in the bus iness of sa le/supply of 
automot ive and lighti ng products & components to consumers at large through the network 
of distributors I retailers, garages etc. 

(B) OVERVIEW OF BUSINESSES & RA TIO NALE FOR THE COMPOSITE 
SCHEME OF ARRANGEMENT: 

a) Rationale for Part Ill of the Scheme which deals with Capital Reduction of the Demerged 
Company in the manner set out in this Scheme can provide benefits to the shareholders/ 
stakeholders as under: 

(i) The eq ui ty shares of the Demerged Company were delisted in the year 20 15. 
Demerged Company after providing a fa ir exit price to the shareholders on April 
23, 20 15. Currently, no market is (nor has been) avai lable to the Identi fied 
Shareholders to buy and sell the shares held by them in the Demerged Company. 
The value of the shares by the Identified Shareholders in the Demerged Company 
is effectively locked as the Identified Shareholders do not have any avenue to 
monetize their sharehold ing or an opportuni ty to exit the Demerged Company. 

(i i) The Capita l Reduction, once implemented, wi ll provide the Identified Shareholders 
an opportunity to liquidate their entire sharehold ing in the Demerged Company at 
a fair and equitab le price approved by the Board of Directors of the Demerged 
Company after considering tl1e fa ir valuation based on the valuation report issued 
by the registered va luer as per the provisions of the Act. 

(iii ) In view of the same, the Board of Directors ("Board") of the Demerged Company 
has decided to take an investor frie ndly step to provide liquidity and exit route to 
these Identified Shareholders in a fa ir and transparent manner and otherwise as 
pennissible under applicable laws. the Board of Demerged Company were in 
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op1111on that Capital Reduction (as defined below) would be most appropriate 
option in the present fact and circumstances of the case. 

(iv) Further, the Capital Reduction will not in any way adversely affect the ordinary 
operations of the Demerged Company or the ability of the Demerged Company to 
honour its commitments or to pay its debts or cred itors in the ordinary course of 
business. 

(v) the Demerged Company does not accept deposit/ is not in arrears in the repayment 
of any deposit accepted by it, or the interest payable thereon. 

b) Rationale for Part IV of the Scheme which deals with the demerger of the Demerged 
Undertaking (as define below) of the Demerged Company into the Resulting Company. 
Spin-off of the business related to JAM of the Demerged Company into the Resu lti ng 
Company can provide benefits to the shareholders I stakeholders as under: 

(i) The Demerged Company and the Resulting Company are a pait of the same 
promoter group. The Demerged Company has two business divisions: (a) the 
Special Original Eq uipment business division ('·SOE Division,.), which 
manufacture and supplies automotive and lighting products and solutions to al l 
kinds of automotive business entities/Original Equipment Manufacturers (OEM); 
and (b) Independent After Market business division (''IAM Division"), which 
provides automotive and lighting products, parts, tools and services to retailers I 
wholesa lers I garages I end users in the after-market, inter-alia through its 
distributor network across India, online mode etc. 

(ii) The Resulting Company has been incorporated with the ma in objective of doing 
business of IAM Division i.e ., engaging in the business of sale/supply of 
automotive and lighting products & components to consumers at large through the 
network of distributors I retailers, garages, on I ine mode etc. The Board of Directors 
has decided to demerge the Demerged Undertaking (as defined below) into the 
Resulting Company which will result in focused approach to exploit the growth 
potential of the Demerged Undertaking, as well as the Demerged Company and 
Resulting Company. This proposed restructuring is also intended to align the 
corporate structure in India with the overseas and global corporate structure of the 
Hella group as in most jurisdictions the SOE business and the JAM business are 
housed in separate legal entities. 

(i ii) The demerger of the Demerged Undertaking of the Demerged Company into the 
Resulting Company will , inter alia, result in the following benefits: 

I. Segregation of the Demerged Undertak ing to the Resulting Company wil l 
unlock the true potential of both business verticals i.e., SOE Division and 
!AM division, which require foc used management bandwidth and attention 
to execute each market segment's respective vision; 

2. Strengthening customer service, di stribution network for both the 
businesses through focused attention by Board & management team 
members of both these companies; and 
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3. Provide higher degree of foc us and flexibility to eva luate independent 
business opportuni ties as we ll as ass ist in building new strategic partners 
and other stakeholders, owing to increased leve l of independence in 
business operations. 

(iv) The demerger and transfer of the Demerged Undertak ing from the Demerged 
Company to the Resu lting Company will enable the Companies to concentrate their 
key resources and managerial bandwidth entirely to such businesses which would 
result in the operational synergies, enable focused strategy, better coordination and 
cohesiveness in their working. 

(v) The Resulting Company is newly incorporated and as on the date of the Scheme, it 
does not have creditors. Further, the Scheme wi ll not adversely affect the rights and 
interests of the shareholders of the Resu lting Company as shareholders pertains to 
the same group. The Scheme wi ll also not adversely affect the rights and interests 
of the creditors of the Demerged Undertaking as the assets of the Demerged 
Undertaking will be greater than the liabi lities of the Demerged Undert aking. 

(v i) De merger wi II enhance effi ciencies and wi II have different business interest into 
separate corporate entity, resulting in focused management, stream lining and 
optimization of the group structure and effic ient administration. 

(C) TREATMENT OF THE SCHEME FOR THE PURPOSE OF THE INCOME-TAX 
ACT, 1961 

Upon the Scheme coming into effect, the demerger of the Demerged Undertaki ng from the 
Demerged Company to the Resulting Company shall take place with effect from the 
Appointed Date and shall be in accordance with the provisions of Section 2( I 9AA) of the 
Income-tax Act, 196 1 such that: 

a) All the relatable properties of the Demerged Undertaking, being transferred by the 
Demerged Company, immediately before the demerger, become the properties of 
the Resulting Company by virtue of the demerger; 

b) All the liabilities relatable to the Demerged Undertaking, being transferred by the 
Demerged Company, immediately before the demerger, become the liabili ties of 
the Resulti ng Company by virt ue of the demerger; 

c) The properties and the liabili ties, if any, relatable to the Demerged Undertaking 
being transferred by the Demerged Company are transferred to the Resulting 
Company at val ues appearing in the books of account of the Demerged Company 
immediately before the demerger, except where the Resulting Company, to comply 
with the requirement of applicable Indian Accounting Standards, is req ui red to 
records the value of the property and the liabiliti es of the Demerged undertak ing at 
a value different from the va lue appearing in the books of account of the Demerged 
Company, immediately before the demerger; 

cl) The Resulting Company shall issue shares to the shareholders of the Demerged 
Company in consideration of the demerger in accordance with Clause 18 of this 
Part of the Scheme. 
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If any of the term (s) or prov ision(s) of this Scheme is/are fo und or interpreted to be 
inconsistent with the prov ision of Section 2( I 9AA) of the Income-tax Act. 196 1 at a later 
date including resulting from an amendment of law or for any other reason whatsoever, the 
prov isions of Section 2( I 9AA) of the Income-tax Act, 1961 shall prevail and the Scheme 
shall stand modified to the extent determined necessary to comply with the prov isions of 
Section 2( I 9AA) of the Income-tax Act, 1961 . Such modifications wi II, however, not affect 
the other parts of the Scheme. 

(D) PARTS OF THE SCHEME 

Though this Scheme is divided into va rious parts fo r the purpose of convenience, it is to be 
implemented as a single, inseparable and comprehensive scheme of arrangement. The 
Scheme is di vided into the fo llowing parts: 

a) Part I deals with the background of the Companies, overview of businesses of the 
Companies and the rationale of the Scheme: 

b) Part II deals with the definitions: date of tak ing effect. operati ve date and the share capital 
of the Companies; 

c) Part III deal s with reducti on of 14.83% of the equity share capital of Demerged Company, 
by cancelling and extinguishing 5,52,3 13 (F ive Lakh Fifty Two Thousand Three Hundred 
and Thirteen) equity shares of the Demerged Company held by the Identified Shareholders 
(defined below); 

d) Part IV deals, inter alia, with the demerger of the Demerged Unde11aking from the 
Demerged Company to the Resulting Company, in accordance with Section 2( I 9AA) of 
the Income-tax Act, 1961 and pursuant to Sections 230 to 232 and other applicab le 
provisions of the Act, as may be applicable, issuance of New Equity Shares (as defined 
below) by the Resulting Company to the shareholders of the Demerged Company left after 
the Capital Reduction and simultaneous reduction of the pre-demerger equity share capital 
of Resulting Company; and 

e) Part V deals with the general terms and conditions that would be applicable to this Scheme. 

Part Ill and Part IV of the Scheme shall be deemed to have occurred and shall become 
effective and operative only in the sequence and order mentioned in the Scheme, therefore, 
in case Pa11 Ill is not approved, Pa11 IV of the Scheme will not be contemplated. 

5 

33



PART II 

I . DEFINITIONS 

In this Scheme, unless repugnant to the meaning or context thereof, the fo ll owing 
expressions shall have the meaning mentioned here in be low: 

I. I "Accounting Standards'' means the applicable accounti ng standards in force in India from 
time to time, consistently applied during the relevant period, includi ng the genera lly 
accepted accounting principles and standards, Indian Accounting Standard (Ind AS), and 
a ll pronouncements including the guidance notes and other authoritative statements of the 
Institute of Chartered Accountants of India; 

1.2 "Act" means the Compan ies Act, 201 3 and rules made there under and the circulars issued 
by Ministry of Corporate Affairs as may be applicable, including any statutory 
modification, re-enactments or amendments thereof for the time being in force; 

1.3 "Applicable Laws" mean any statute, notification, bye laws, rules, regulations, guidel ines, 
rule of common law, policy, code, directives, ord inance, orders or in structions having the 
force of law enacted or issued by any Appropriate Authority inc luding any statutory 
modification or re-enactment thereof for the time being in force in India; 

1.4 "Appointed Date" for the purpose of Part IV of the Scheme means Apri l 0 I, 2024 or 
Effective Date 2 whichever is earlier, or any other date as may be decided by the NCL T; 

1.5 "Appropriate Authority" or "Governmental Authority" means and includes any 
applicable Central, State or Local Government, legis lative body, regulatory or 
administrative authority, Regi strar of Companies, Regional Director, agency or 
commission or any court, tribunal, board, bureau or instrumenta lity thereof or arb itrat ion 
or arbitral body hav ing jurisdiction on behalf of the Republic of India or any state or 
province or other political subdivision thereof or any municipali ty, district or other 
subdivision thereof or in any other nation over Demerged Company or Resulting Company, 
as the context may require; 

1.6 "Board of Directors" or "Board" means the respective board of directors of each of the 
Companies under the Scheme and shall include any committee or sub-committee of the 
board of directors thereof constituted or appointed and authori sed for the purposes of 
matters pertaining to this Scheme and or any other matter relating thereto; 

I. 7 "Capital Reduction" shall mean reduction of share capita l of the Demerged Company, 
under Part Ill of th is Scheme; 

1.8 "Companies" means collectively the Demerged Company and the Resulting Company; 

1.9 "Demerged Company" means Hella Ind ia Lighting Limited, having CIN 
U74899DL I 959PLC003 I 26, a company governed under the Companies Act, 2013 and 
having its registered office at K6 l-B, LGF, Kalkaji, South Delhi, New Delhi- I I 0019, Ind ia; 

I. I 0 "Demerged Undertaking" shall include Independent After Market business division 
(' IAM Division ') which sells automotive and lighti ng products, paits, tools and services to 
retailers I wholesalers I garages I end users, inter ct!ia, through its distributor network across 
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India, online mode etc. in the aRer-market business of Demerged Company as a going 
concern, in cluding but not limited to, the following: 

a) All assets and properties, whether movable or immovable, tangible or intangible, whether 
corporeal or incorporeal. leasehold or otherwise, plant and machinery, research and 
development units, capital work in progress, advances. deposits, sundry debtors, 
inventories, cash and bank balances, shares, securities, bi ti s of exchange, other fixed assets, 
trademarks, loans, inventory and work in progress wherever situated pertaining to IAM 
Division; 

b) All liabilities (including liabilities allocable as per this Scheme, if any) present and future, 
corporate guarantees issued and the contingent liabilities pertaining to or relatable to the 
IAM Division', including: 

(i) The debts of the Demerged Company which arises out of the activities or operations 
of the IAM Division: and 

(ii) Spec ific loans and borrowings raised, incurred and util ized by the Dernerged 
Company for the activities or operations of or pertaining to the lAM Division; 

c) Without prejudice to the generality of the above, the Demerged Undertaking shall include 
in particular: 

(i) Immovable property and rights thereto i.e. land together with buildings and 
structures standing thereon (whether freehold , leasehold, leave and licensed, right 
of way, tenancies or otherwise) buildings, warehouses, offices, etc. if any, which 
form a part of the IAM Division and a ll documents (includi ng panchnamas, 
declarations, rece ipts) of title, rights and easements in relation thereto and all rights, 
covenants, continuing rights, title and interest, benefits and interests of rental 
agreements for lease or license or other rights to use of premises, in connection 
with the sa id immovable properties, if any; 

(ii) All assets, as are moveable in nature, whether present or future or contingent, 
tangible or intangible, in possession or not, corporeal or incorporea l, in each case, 
wherever situated (i ncluding plant and machinery, research and developments 
units, capital work in progress, furniture, fi xtures, fixed assets, computers, air 
conditioners, app liances. accessories, offi ce equipment, communication fac ilities, 
installations, vehicles, inventories, stock in trade, stores and spares, packing 
material, raw material, actionable claims, earnest monies and sundry debtors, 
prepaid expenses, bills of exchange, promissory notes, financial assets, investments 
and shares in entities I branches undertaking the IAM Division in India or overseas, 
outstanding loans and advances, recoverable in cash or kind or for va lue to be 
received, receivables, funds, cash and bank balances and deposits includ ing 
accrued interest thereto with Government, sem i-Government, local and other 
Appropriate Authorities and bodies, banks, customers and other persons, the 
benefits of any bank guarantees, performance guarantees and tax related assets and 
credits, including but not limited to service tax input cred its, CENVAT credits, 
value added I sales tax I entry tax cred its or set-offs, advance tax, tax deducted at 
source, right to carry forward and set-off accumulated losses and unabsorbed 
depreciation, if any, goods and services tax (GST), and other indirect taxes and tax 
refunds; 
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(iii) All permits, licenses, perm1ss1ons, approvals including clearances, consents, 
benefits, registrations, ri ghts, entitlements, credits, ce11ificates, awards, sanct ions, 
allotments, quotas, no objection ce1tificates, exemptions, concessions, subsidies, 
incenti ves, tax deferrals and exemptions and other benefits (in each case including 
the benefit of any applications made for the same), income tax benefits, deductions 
and exemptions, liberties and advantages, approval for commissioning of project 
and other licenses or clearances, granted I issued I given by any Appropriate 
Authorities, organizations or companies for the purpose of carrying on the IAM 
Di vision or in connection therewith including those relating to privileges, powers, 
faci Ii ties of every kind and descripti on of whatsoever nature and the benefits 
thereto that form pa11 of the IAM Division. 

(iv) All rights, con tracts, agreements, guarantees, purchase orders I service orders, 
operation and maintenance contracts, memoranda of understandings, memoranda 
of agreements, memoranda of agreed points, bids, tenders, tariff policies, 
expressions of interest, letters of intent, hire and purchase arrangements. power 
purchase agreements, lease I I icense agreements, tenancy rights. agreements I 
panchnamas for right of way, equipment purchase agreements. agreement with 
customers, purchase and other agreements with the suppli er I manufacturer of 
goods I service providers, other arrangements, undertakings. deeds, bonds, 
schemes, concession agreements, insurance covers and claims, clearances and 
other instruments of whatsoever natu re and description, whether vested or potential 
and written, oral or otherwise and a ll rights, title, interests, claims and benefits 
thereunder forming part of the IAM Division; 

(v) All intellectual property rights, applications (including hardware, software, 
licenses, source codes and scripts), registrations, goodwill, trade names, serv ice 
marks, copyrights, patents, project designs, marketing authorisations, approvals, 
marketing intangibles, perm its, permissions, incentives, privileges, special status, 
domain names, designs, trade secrets, research and studies, technical know-how, 
confidential information and other benefits (in each case including the benefit of 
any app lications made for the same) that form part of the JAM Division; 

(vi) All rights to use and avail te lephones, facsimile, email, internet, leased line 
connections and installations, utilities, electricity and other services, reserves, 
provisions, funds, benefits of assets or prope1ties or other interests held in trusts, 
registrations, engagements, arrangements of all kind, privileges and a ll 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 form ing part of 
the JAM Division and a ll other interests of whatsoever nature belonging to or in 
the ownership, power, possession or control of or vested i.n or granted in favou r of 
or held for the benefit of or enjoyed by the Demerged Company and form ing pa11 
of the Resulting Company; 

(vi i) All books, records, files, papers, engineering and process information, software 
licenses (whether proprietary or otherwise), test reports, computer programmes, 
drawings, manual , data, databases including databases for procurement, 
commercial and management, catalogues, quotations, sa les and adve1tising 
materials, product registrations, dossiers. product master cards, I ist of present and 
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former customers and suppliers including service providers, other customer 
information, customer cred it in formation, customer I supplier pricing information, 
and all other books and records, whether in physical or electronic form that form 
part of the IAM Division; 

(v iii) All liabi liti es including a ll debts (whether in Indian Rupees or foreign currency), 
loans rai sed and used, obligations incurred, whether specific or arises, duties of any 
kind, nature or description and undertakings of every kind or nature, contingent 
liabilities, bank/ corporate guarantees, duties, taxes, obl igations under any licenses 
or permits or schemes and the a ll other liabilities of any description whatsoever, 
whether present or future, and howsoever raised or incurred or util ized along with 
any charge, encumbrance, lien or securi ty thereon related or incurred to or out of 
the IAM Division; 

(ix) Liabilities other than those referred to in sub-Clause (v iii ) above being the amounts 
of general or multipurpose borrow ings, if any, of the Demerged Company as 
allocated to the IAM Division in the same proportion in wh ich the book va lue of 
the assets transferred under this Clause bears to the tota l book value of the assets 
of the Demerged Company immediately before the Appointed Date of the Scheme 
as may be determined by the Board of Directors of the Demerged Company; 

(x) Any and a ll earnest monies and I or securi ty depos its, or other entit lements 111 

connection with or relating to IAM Division'; 

(x i) All employees of the Demerged Company employed in and I or relatab le to the 
IAM Division as on the Effective Date 2; and 

(x ii) All legal or other proceedings of whatsoever nature that fo rm part of the IAM 
Division. 

Any issue as to whether any asset or liability and I or employee perta ins to or is relatable to 
the Demerged Undertak ing or not shall be decided by the Board of Directors of the 
Demerged Company; 

I . I I "Effective Date l" means the last of the dates on wh ich all the conditions and matters 
referred to in Clause 22 of this Scheme occur or have been fulfilled, obtained or wa ived, as 
applicab le, in accordance with thi s Scheme. References in this Scheme to "coming into 
effect of Part III of this Scheme" or "effectiveness of Part III of the Scheme" or " upon 
Part III of the Scheme becoming effective" shall mean the Effective Date I; 

1.12 ''Effective Date 2" means the date immediately after the date on which payment towards 
the Capital Reduction have been made in accordance with the Clause 5 of the Scheme. 
References in thi s Scheme to ''coming into effect of Part IV of this Scheme" or 
·'effectiveness of Part IV of the Scheme" or ·'upon Part IV of the Scheme becoming 
effective" shall mean the Effecti ve Date 2; 

It is, however, clarified that though this scheme will become effective from the Effective 
Date 1, the prov isions of demerger as contemplated under th is Scheme wi ll be applicable 
and will come into operation from the Appointed Date. In other words, the Effective Date 
I is only a trigger point for implementation of the Scheme. As soon as the Effective Date 2 
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is ac hieved, provisions of Demerger will come into operation and wil l be effective with 
effect from the Appointed Date; 

1.1 3 "New Equity Shares" means the equity shares hav ing a face va lue of INR. I 0/- (Indian 
Rupees Ten Only) issued by the Resulting Company to the shareholders (exc ludi ng 
Identified Shareholders) of the Demerged Company as a consideration pursuant to th is 
Scheme as per the Demerger Share Entitlement Ratio set out in Clause 18: 

I. 14 " Identified Shareholders" in relation to Part 111 of the Scheme means the non-promoter 
shareholders of the Demerged Company which as on date are as enclosed in Schedule 1 
along with the number of shares held by them i.e., a il equity shareholders of the Demerged 
Company other than 1-Iella Holding International Gmbl-1 and 1-Ie lla India Automotive 
Private Limited: 

1.15 "Record Date 1" means after the Effecti ve Date I, the Board shall fix a record date for the 
purpose of determining the names of the registered holders and beneficial holders of the 
ldenti fied Shareholders; 

1.16 " Record Date 2" means the any date after the Record Date I and Effective Date 2 which 
will be fi xed by the Board of Directors of the Demerged Company in consultation with the 
Resulting Company for the purpose of determining the shareholders of the Demerged 
Company to whom the New Equ ity Shares will be issued and a llotted by the Resulting 
Company, pursuant to the Scheme. (more particular~y defined at clause 17 of the Scheme); 

1.17 " Remaining Business" means all the unde1takings, businesses, activities, operations, 
assets and liabi lities of the Demerged Company other than the Demerged Undertaking; 

1.18 "Resulting Company" means 1-Iella India Autoparts And Services Private Limited, having 
CIN U45300DL2023 PTC4 18627, a company governed under the Companies Act, 20 13 
and having its registered office at K-618, LGF, Kalkaj i, New Delhi - 1100 19, India; 

1.19 "ROC" means Registrar of Companies, Delhi & 1-Iaryana; 

1.20 "Scheme" or " the Scheme" or " this Scheme" means th is Scheme of Arrangement among 
the Companies and their respective shareholders and creditors, in accordance with the 
provisions hereof and pursuant to the prov isions of Sections 230-232 and other relevant 
provisions of the Act; 

1.2 1 "The Tribunal" or "NCL T" means the National Company Law Tribunal, bench at New 
Delhi, having jurisdiction over the Demerged Company and the Resu lting Company. 

2. INTERPRETATION 

2. 1 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 
or 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. 

2.2 References to clauses, rec itals and schedules, unless otherwise prov ided, are to clauses, 
recitals and schedules of and to this Scheme. 

2.3 The headings herein shall not affect the construction of this Scheme. 

10 

38



2.4 Unless context otherwise requires, reference to any law or to any provision thereof shall 
include references to any such law or to any provis ion thereof as it may, after the date 
hereof, from time to time. be amended, supplemented or re-enacted, or to any law or any 
provision which replaces it, and any reference to a statutory provision shall inc lude any 
subordinate legislation made from time to time under that provision. 

2.5 The singular shall include the plural and vice versa; and references to one gender shal l 
include all genders. 

2.6 Any phrase introduced by the terms ·' including", "include", ' ·in particu lar" or any similar 
expression shall be construed as illustrative and shall not limi t the sense of the word 
preceding those terms. 

3. DATE OF TAKING EFFECT AND OPERATIVE DATE 

Upon the Scheme becoming effective, the Scheme shall be deemed to have been given 
effect to as per the following chronology and sequence: 

a) Part Ill of the Scheme (relating to reduction of the equ ity share capita l of the Demerged 
Company) shall be deemed to have been operative from Effective Date I; and 

b) Part IV of the of the Scheme (relating to the demerger of the Demerged Undertaking 
from the Demerged Company to the Resulting Company, issuance of New Equity 
Shares by Resulting Company to the shareholders of the Demerged Company shall be 
deemed to have been in effect from the Appointed Date and operati ve from Effective 
Date 2. 

It is expressly clarified that it is the intention of the Demerged Company and the Resulting 
Company that the Scheme should be implemented in the entirety and not in part(s). 

4. SHARE CA PIT AL 

4. 1 The share capital of the Demerged Company as on October 19, 2023 is as under: -

•, ' ,. ' 
: 

Authorised Share Canital 
40,00,000 Equity Shares of INR. 10/- each 4,00,00,000 
2 1,50,000 Preference Shares of IN R. I 00/- each 2 1,50,00,000 
Total 25,50,00,000 
Issued. subscribed and oaid-uo Share Caoital 
37,23,7 13 Eq uity Shares of INR. 10/- each 3,72,37, 130 
11 ,43,630 Preference Shares of INR. I 00/- each I 1,43,63 ,000 
Total 15,16,00,130 

Subsequent to the above date till the date of the Scheme being approved by the Board of the 
Demerged Company, there has been no change in the authorised, issued, subscribed and paid­
up share cap ital of the Demerged Company. 
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4.2 The share capital of the Resu lting Company as on October 19, 2023 is as under: -

1,00,000 
Total 1,00,000 

ital 
l ,00,000 

Total 1,00,000 

Subsequent to the above date till the date of the Scheme being approved by the Board of 
the Resulting Company, there has been no change in the authorised, issued, subscribed and 
paid-up share capital of the Resulting Company. The entire issued, subscribed and paid-up 
equity share capital of Resulting Company is held by Hella Ind ia Automotive Private 
Limited and Hella Emobionics Private Limited, being group companies of the Demerged 
Company, as be low: 

i) Hella India Automotive Private Limited - 9,990 (Nine Thousand Nine Hundred and 
Ninety) Equity Shares of the face/par va lue of lNR. 10/- (Indian Rupees Ten Only) 
each, aggregating INR. 99,900/- (Indian Rupees Ninety Nine Thousand Nine Hundred 
Only). 

ii) Hella EMobionics Private Limited - I 0 (Ten) Equity Shares of the face/par value of 
INR. I 0/- ( Indian Rupees Ten Only) each, aggregating INR. I 00/- (Indian Rupees One 
Hundred Only). 

PART - III 

5. REDUCTION OF SHARE CAPITAL OF THE DEMERGED COMPANY 

5. I The current paid-up equity share capital of the Demerged Company is IN R. 3, 72,37,130/­
(1 ndian Rupees Three Crore Seventy Two Lakh Thirty Seven Thousand One Hundred and 
Thirty Only) consisting of 37,23,7 13 (Thirty Seven Lakh Twenty Three Thousand Seven 
Hundred and Thirteen) fully paid-up equity shares of INR. I 0/- (Indian Rupees Ten On ly) 
each as set out below: 

Name of the Shareholders No of shares % of equity share 
holding 

Hella Holding Internationa l GmbH 2 1,69,7 13 58.27 
Hella Ind ia Automotive Private Limited 10,01 ,687 26.90 
Identified Shareholders (individuals. body 5,52,3 13 14.83 
corporate etc.) 

37,23,7 13 100 

As of October 19, 2023, the Demerged Company has around 2022 non-promoter 
shareholders holding 5,52,3 13 (Five Lakh Fifty Two Thousand Three Hundred and 
Thirteen) equity shares representi ng approx. 14.83% stake in the Demerged Company 
(' Identified Shareholders'). Out of these, 1910 Iden ti tied Shareholders which is approx. 
94% of the total Identified Shareholders, currently hold less than or equa l to 500 (Five 
Hundred) equity shares of the Demerged Company as enumerated in the table be low: 
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No. of equity shares held No. of Identified % of total number of 
by Shareholders Identified Shareholders 

Identified Shareholde rs 

I - 500 1910 94.46 

501-1000 55 2.72 

I 001-2000 25 1.23 

200 1-5000 18 0.89 

500 1- 10000 6 0.30 

I 000 I-Above 8 0.40 

2022 14.83 

5 .2 Upon the Scheme becoming effective and without any further applicati on, act, instrument, 
or deed, the issued, subscribed and paid-up share capital of the Demerged Company will 
be reduced from JNR. 15, 16,00, 130/- (Indian Rupees Fifteen Crore Sixteen Lakh One 
Hundred and Thirty Only) consisting of 37,23,7 13 (Thirty Seven Lakh Twenty Three 
Thousand Seven Hundred and Thirteen) equity shares of face value INR. I 01- (Indian 
Rupees Ten Only) each and I 1,43.630 (Eleven Lakh Forty Three Thousand Six Hundred 
and Thiriy) non-cum ulative non-convertible redeemable preference shares of face value of 
INR 100/- each to JNR. 14,60,77,000/-(lndian Rupees Fourteen Crore Sixty Lakh Seventy 
Seven Thousand Only) consisting of 3 1, 71,400 (Thirty One Lakh Seventy One Thousand 
Four Hundred) equity shares of face va lue INR. I 0/- (Indian Rupees Ten Only) each and 
I 1,43,630 (Eleven Lakh Forty-Three Thousand Six Hundred and Thirty) non-cumulative 
non-convertible redeemable preference shares of face va lue of INR I 00/- each, by 
cancelling and extingui shing 5,52,3 13 (Five Lakh Fifty Two Thousand Three Hundred and 
Th irteen) eq uity shares of face value INR. I 0/- ( Indian Rupees Ten Only) each. to the end 
and intent that all the equi ty shares held by the Identified Shareholders are cancelled and 
extingui shed for payment of requi site consideration mentioned in Clause 5.3 below. 

5.3 Upon the Scheme becoming effective and pursuant to Clause 5. 1 and Clause 5.2 above, the 
Identified Shareholders of the Demerged Company as on Record Date I, shall be paid, for 
the equity shares held by them and which are cancelled and extingui shed, a sum of JNR. 
I 039. 17/- (Indian Rupees One Thousand and Thirty Nine Seventeen Paise Only) per equi ty 
share of face va lue JNR. I 0/- (Ind ian Rupees Ten Only) each, to be paid to Identified 
Shareholder upon the Capital Reduction, after taking into consideration the va luation report 
and the fa irness opinion. 

5.4 In order to determine the fa ir consideration to be paid upon proposed Capital Reduction. 
the Demerged Company appoi nted one independent va luer (being reg istered va luer) 
namely CA. Harsh Chandrakant Ruparelia. Registered Valuer - Securities or Financial 
Assets, IBBI Registrati on No. IBBl/RV/05/2019/ 111 06, Membersh ip No. ICMAI 
RVO/S&FA/00054 and ICAI Membership No. 160171. The consideration of INR. 
I 039.17/- (Indian Rupees One Thousand and Thirty Nine Seventeen Paise Only) per equity 
share is the value determined by the independent valuer in the va luation report. which will 
be subject to appropriate tax deductions. 
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5.5 The payment made to the shareholders shal I be subject to payment of income tax or capital 
ga in tax, as the case may be in the hands of the Identified Shareholders. Further the payment 
of amount by way of Capital Reduction to the Identified Shareholders shall be subject to 
withholding taxes as required under the App licable Laws. 

5.6 Further, as a part of fiduciary duty to the shareholders, although it is a statutory requ irement 
only for a listed company, the Demerged Company, being an unlisted public company has 
also obtained a fa irness opinion report from Fedex Securities Private Limited being a SEBI 
registered Category I Merchant Banker with regard to the valuation repor1 as mentioned at 
above Clause 5 .4 of the Scheme. 

5.7 Upon the Scheme becoming effective. and without any further act or deed by the Identified 
Shareholders or their nominees (including but not limited to surrendering of share 
certificates and I or sendi ng appropriate instructions to the Depository Participants). the 
shares held by the Identified Shareholders as on Record Date I shall stand cance lled, 
extinguished and rendered inva lid . 

5.8 The payment for the Capital Reduction to the Identified Shareholders as on Record Date I 
shall be di scharged by issue of cheque, draft. pay order/ warrant or demand draft, electron ic 
transfer of funds, N EFT/ RTGS/ IM PS to the bank account of the Identified Shareholders 
as required by the Demerged Company in due course of time and prov ided by such 
Identifi ed Shareholders. If the bank account detail s are not shared by the Identified 
Shareholders within such sti pulated timeline as determined by the Demerged Company, 
then the payment considerati on will be discharged to the last known details of such 
Identified Shareholder, as avai lable with the Demerged Company I Registrar and Share 
Transfer Agent. 

5.9 To the extent the consideration for the Capital Reduction is payable to non-resident 
Identified Shareholders as mentioned in Clause 5.3 above, the Demerged Company shall 
comply with the provisions of Foreign Exchange Management Act, 1999 and the guide I ines 
there in and may seek any in formation from such non-resident Identified Shareholders to 
comply with the said provisions. 

5. 10 The reduction of the equity share capita l, as mentioned above, shall be effected as an 
integral part of this Scheme and in accordance with the Explanation to Section 230 of the 
Act and not under a separate procedure, in terms of Section 66 of the Act. Hence the 
procedure under Section 66 of the Act is not required to be fo llowed separately. The order 
of NCL T sanctioning the Scheme shall also be deemed to be an order under the Act for the 
purposes of confirming the reduction of the equity share capital. The consent of the 
shareholders and creditors of Demerged Company to this Scheme shall be deemed to be the 
consent of its shareholders and cred itors for the purpose of effecting the reduction of share 
cap ital. 

5. 11 The Identified Shareholders as on Record Date I whose shareholding in the Demerged 
Company are cancelled in accordance with Clause 5.2 above shal l cease to be members of 
the Demerged Company. The Demerged Company sha ll rectify the register of members 
deleting the names of the Identified Shareholders in respect of the equ ity shares cancelled 
by the Demerged Company. 

5.12 The reduction of the paid-up equity share capital of the Demerged Company as aforesaid 
wou ld not involve any diminution of li ability in respect of the unpaid share cap ita l, if any. 
The reduction of the equity share cap ital of the Demerged Company would not in any way 
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adversely affect its operations or its abi lity to honour its comm itments or to pay its debts in 
the ord inary course of business. The Demerged Company hereby confirms that after the 
proposed Capital Reduction, the Demerged Company shall have sufficient assets to 
di scharge the claims of a ll its creditors. Further, no compromise or arrangement is 
contemplated to be made with the creditors of the Demerged Company. 

5. 13 Notwithstanding the reduction in the paid-up equity share cap ital of the Demerged 
Company, the Demerged Company will not be required to add the suffix ' And Reduced· to 
its name. 

5. 14 The Demerged Company wi ll cred it the amount payable to the Identified Shareholders 
pursuant to Capital Reduction into a designated bank account of the Demerged Company 
on the Record Date I . 

6. ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED 
COMPANY 

Upon Part 111 of the Scheme becorn ing effective. the Demerged Company shall account for 
the capital reduction in its books of accounts as per the appl icable Indian Accounting 
Standards as notified under secti on 133 of the Act read with relevant rules issued thereunder 
and other generally accepted accounting principles. 

6. 1 The accounting treatment for the capital reduction based on the generally accepted 
account ing principles is as fo ll ows: 

a) The issued, subscribed and paid-up equi ty share capital of the Demerged Company 
shall be debited by the face value of the equity shares cancelled; and 

b) The difference between the face va lue of the equity shares so cance lled and amount to 
be paid to the ldenti fied Shareholders shall be adjusted against the reserves. 

6.2 The uti I ization of the securities premium account of the Demerged Company shall be 
effected as an integral part of the Scheme without having to fo llow the process under 
Section 52 read with Section 66 of the Act separate ly and the order of the NCL T sanctioning 
the Scheme shall be deemed to be also the order under Section 66 of the Act fo r the purpose 
of confirm ing the reduction . 

PART IV 

7. DEMERGER OF THE DEMERGED UNDERTAKING AND VESTING OF THE 
SAME IN THE RES ULTING COMPANY 

7.1 Upon corning into effect of Part IV of this Scheme and with effect from the Appoi nted Date 
and subject to the provisions of thi s Scheme, the Demerged Undertaking shall be demerged 
from the Demerged Company and be transferred to, and stand vested in, the Resulting 
Company. and shall become the property of and an integral part of the Resulting Company, 
without any further act, instrument or deed required by either of the De merged Company 
or the Resulting Company and wi thout any approval or acknowledgement of any third party 
in accordance with the provisions of Secti ons 230 to 232 of the Act and other relevant 
provision of the Act and the order of the NCLT sanctioning the Scheme. 
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7 .2 Without prejudice to the generality of the above. in particular. the De merged Undertak ing 
shall stand transferred and vested in the Result ing Company. in the manner described in 
sub-C lause (a) - (k) below: 

(a) Upon coming into effect of Part IV of this Scheme and with effect from the Appointed 
Date, such assets and propert ies of the Demerged Company relating to the Demerged 
Undertaking, as are movable in nature and I or otherwise capable of transfer by manua l or 
construct ive delivery and I or endorsement and delivery shall be deemed to be transferred 
to and vested in the Resulting Company. wherever such assets may be located, and shall 
become the assets and properties of the Resul ting Company. The vesting pursuant to th is 
sub-Clause shall be deemed to have occurred by physical or constructive delivery or by 
endorsement and delivery or by vesting and recorded, pursuant to thi s Scheme, as 
appropriate to the property being vested and tit le to the property shall be deemed to have 
been transferred accordingly. 

(b) Upon comi ng into effect of Part IV of this Scheme and with effect from the Appointed 
Date. a ll immovable propetties, if any, (includi ng land, building and any other immovable 
property) of the Demerged Undertaking of the Demerged Company whether freehold or 
leasehold or leave and licensed, and any documents of title, rights and easements in re lation 
thereto. shall automatically stand transferred to and vested in the Resulting Company 
without the requirement of execution of any further documents or instruments of 
conveyance for registering the name of the Resulting Company as the owner thereof. With 
effect from the Effective Date 2, the Resul ting Company shall be enti tled to exerc ise a ll 
rights and privileges and be liable to pay al l taxes and charges, and ful fil all obligations, in 
relation to or applicable to such immovable propert ies. The Demerged Company shall take 
a ll steps as may be necessary to ensure that law ful , peaceful and unencumbered possession, 
right, title, interest of its immovable property is given to the Result ing Company. 

(c) Upon coming into effect of Part IV of thi s Scheme and with effect from the Appointed 
Date, a ll assets of the Demerged Undertak ing that are movable properties, other than those 
described under sub-Clause (a) above. including investments in shares and any other 
securities, outstanding loans and advances. if any, recoverable in cash or in kind or fo r va lue 
to be rece ived, bank balances and depos its, if any, with governmental authorities, shall, 
without any further act or deed, become the property of the Resulting Company and the 
same shall also be deemed to have been transferred by way of delivery of possess ion of the 
respective documents in thi s regard. 

(d) Upon coming into effect of Part IV of this Scheme and with effect from the Appointed 
Date. assets such as intangible assets, actionable claims, sundry debtors, outstanding loans, 
advances recoverable in cash or kind or for value to be rece ived and deposits with the 
Government. semi-Government, loca l and other authorities. bodies and customers, the 
Demerged Company shall if so required by the Resulting Company, issue notices in such 
form as the Resulting Company may deem fit and proper stating that pursuant to the 
effectiveness of the Scheme, the relevant debt, loan, advance or other asset. be paid or made 
good or held on account of the Demerged Company. as the person entitled thereto. to the 
end and intent that the right of the Demerged Company to recover or realize the same stands 
transferred to the Resulting Company. 

(e) Upon coming into effect of Part IV of thi s Scheme and with effect from the Appointed 
Date, a ll rights, contracts, agreements, guarantees, purchase orders I service orders, 
operation and maintenance contracts, memoranda of understandings, memoranda of 
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agreements. memoranda of agreed points .. tenders, tariff policies, express ions of interest. 
letters of intent, hire and purcha e arrangements, lease I license agreement . tenancy rights. 
agreements I panchnarnas for right of way, equipment purchase agreements. agreement 
with customers, purchase and other agreements with the supplier I manufacturer of goods I 
service providers, other arrangements, undertakings, deeds, bonds, schemes, concess ion 
agreements, insurance covers and claims, clearances and other instruments of whatsoever 
nature and desc ripti on, whether vested or potential and written, ora l or otherwise and al I 
rights, title. interests, claims and benefits thereunder forming part of the Demerged 
Undertak ing stands transferred to the Resulting Company. 

(f) Upon coming into effect of Part IV of this Scheme and with effect from the Appointed 
Date, all patents, patent rights applications, trademarks, trade names, knowhow. content, 
software, manuals, copyrights and other industrial properties. if any and rights of any nature 
whatsoever, whether pending registration or not and whether under any ongoing litigation 
or not and licenses assignments, grants in respect thereof, privileges. liberties, easements, 
contract advantages, benefits, goodwi II , quota rights, perm its, approvals. authorisations. 
right to use and avail of telephones, telexes, facsimile and other communication facilities, 
connections, equipment and installations, utilities. electricity and electronic devices and all 
other serv ices of every kind, nature and descriptions whatsoever, reserves. provisions. 
funds, benefit of a ll agreements, arrangements including but not limited to indemnities/ 
guarantees given by the Demerged Company in relation to the Demerged Undertaking, 
deposits, advances, recoverab le and receivables whether from government, semi­
government, loca l authorities or any other customs etc., benefits of any agreement to sell 
of immovable properties so!d or purchased by the Demerged Company in relation to the 
Demerged Undertaking, and a ll other rights, interests, c la ims and powers of every kind , 
nature and description of and arising to them, cash and bank balances, all earnest monies 
and/ or deposits including security depos its paid by them. the entire business and benefits 
and advantages of whatsoever nature and where-so-ever situated belonging to or in the 
ownership, power or possession and in the contro l of or vested in or granted in favour of or 
enjoyed by the Demerged Company and relatable to the Demerged Undertaking, stand 
transferred to and vested in and/ or be deemed to be and stand transferred to and vested in 
the Resulting Company. 

(g) Upon coming into effect of Part IV of this Scheme and with .effect from the Appointed 
Date, any statutory I icenses, permissions or approvals or regulatory I icenses or product 
licenses or no objection certificates or registrations or any grants/ exemptions received or 
consents held by the Demerged Company required to carry on operations of the Demerged 
Undertaking shall stand transferred to and vested in the Resulting Company. The benefit of 
all statutory and regulatory permiss ions, approvals and consents, registration or other 
licenses, and consents shall vest in and become available to the Resulting Company 
pursuant to the Scheme. 

(h) Upon coming into effect of Part IV of this Scheme and with effect from the Appointed 
Date, all income, expenses, debts. liabilities, whether known or unknown, including, 
without limitation, all secured and unsecured debts, sundry creditors, contingent I iabi I iti es, 
duties, obligations and undertakings of the Demerged Company in relation to the Demerged 
Undertaking, of every kind, nature and description whatsoever and howsoever arising, 
raised, incurred or utilized for its business activities and operations, shall , be transferred to, 
and vested in, or be deemed to have been transferred to and vested in the Resulting 
Company and shall be assumed by the Resulting Company to the extent they are 
outstanding as on the Effective Date 2 so as to become, as on and from the Appointed Date, 
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the income. expenses. liabi lities. debts. duties and obligations of the Resulting Company 
on the same terms and conditions as were applicab le to the Demerged Company, and the 
Resulti ng Company shall meet, d ischarge and satisfy the liabilities and it sha ll not be 
necessary to obtain the consent of any third party or other person who is a party to any 
contract or arrangement by virtue of which such I iabi I ities have ari sen in order to give effect 
to the provisions of this Clause. 

(i) Upon coming into effect of Part IV of this Scheme and with effect from the Appo inted 
Date, in so far as the assets comprised in the Demerged Undertaking of the Demerged 
Company are concerned, the security, existing charges, mortgages and encumbrances, if 
any, over or in respect of any of the assets or any part thereof or charge over such assets 
relating to any loans or borrowings not relating to Demerged Undertaking shall, without 
any further act or deed, be released and discharged from the same and shall no longer be 
available as security in re lation to the liabilities, which are not related to Demerged 
Undertaking of the Demerged Company. The Demerged Company may apply to the 
Appropriate Authorities for release of such assets and for modification of charges and 
encumbrances created on such assets, if req uired. In so far as the assets comprised in the 
Remaining Business of the Demerged Company are concerned, the security, existing 
charges, mortgages and encum brances, if any, over or in respect of any of the assets or any 
part thereof or charge over such assets relating to any loans or borrowings not relat ing to 
Remaining Business of the Demerged Company shall , without any further act or deed, be 
released and discharged from the same and shall no longer be ava ilab le as security in 
relation to the liabi lities, which are not related to Remaining Business of the Demerged 
Company. The Demerged Company may apply to the Appropriate Authorities for release 
of such assets and fo r modification of charges and encumbrances created on such assets, if 
required. 

U> Upon coming into effect of Part IV of this Scheme and with effect from the Appointed 
Date, al l taxes ( including income tax, sales tax, exc ise duty, service tax, VAT, CGST, 
IGST, SGST, GST Compensation Cess, etc.) paid or payable by the Demerged Company 
in respect of the operations and/or the profi ts of the Demerged Undertaking before the 
Appointed Date, shall be on account of the Demerged Company and , insofar as it rela tes to 
the tax payment (including without limitation, sales tax, excise duty, custom duty, income 
tax, service tax, VAT, CGST, IGST, SGST, etc.) whether by way of ded uction at source, 
advance tax or otherwise howsoever, by the Demerged Company in respect of the profits 
from activities of the Demerged Undertak ing after the Appointed Date, the same sha ll be 
deemed to be the corresponding item paid by the Resu lting Company, and shall , in a ll 
proceedings, be dealt with accordingly. 

(k) Upon coming into effect of Part IV of thi s Scheme and with effect from the Appointed 
Date, all estates, assets, rights, title, interests and authorities accrued to and, or. acquired by 
the Demerged Company in rega rd to the Demerged Undertaking shall be deemed to have 
been accrued to and, or, acq uired for and on behalf of the Resu lting Company and shall, 
upon thi s Scheme becoming effective, pursuant to the prov isions of the Act, without any 
further act or deed. be and stand tran ferred to or vested in or be deemed to have been 
transferred to or vested in the Resulting Company to that extent and shall become the 
estates, assets, ri ght, title, interests and authorities of the Resulting Company. 

7.3 Notwithstanding anything to the contrary contained in the Scheme, it is clarified that all 
assets, liabilities, depos its and balances, investm ents, contracts, inte llectual property rights, 
I icenses, em ployees and books and records and/or any other assets or I iabi Ii ties not 
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spec ifically forming a part of the Demerged Undertaking, shall not be transferred to the 
Resulting Company and shall continue to be a part of the Demerged Company. 

7.4 Upon coming into effect of Part IV of this Scheme, a ll polic ies as may be required by 
Applicable Law to be adopted by the Resulting Company, and which may have already 
been adopted by the Demerged Company in accordance with Applicable Laws shall mutatis 
111uta11dis be deemed to have been adopted by the Resulting Company, without any further 
act or deed required by the Resulting Company. 

7.5 If any asset relating to Demerged Undertaking ( including but not limited to any estate, 
rights, title, interest in or authorities relating to such asset) which the Demerged Company 
owns, cannot be transferred to the Resulting Company fo r any reason whatsoever, the 
Demerged Company shall -

(i) Hold such asset in trust for the sole benefit of the Resu lting Company till the same 
is transferred and shall ho ld and deal with the same in accordance with the 
reasonable instructions as may be given by the Resulti ng Company in that regard ; 
and 

(ii) Make reasonable efforts to transfer such asset to the Resulting Company (a long 
with any benefits attached thereto) within the earliest possible period pursuant to 
the Scheme becoming effective. 

8. ACCOUNTING TREATMENT 

Upon coming into effect of Part IV of this Scheme, the Demerged Company and the 
Resulting Company shall account for the demerger of the Demerged Undertaking in 
accordance with applicable Indian Accounting Standards ("Ind AS") prescri bed under 
Section 133 of the Act read with the Companies (Indian Accounting Standards) 
Rules, 201 5, as amended from time to time. 

8.1 ACCOUNTING TREATMENT IN THE BOOKS OF THE DEMERGED 
COMPANY 

With effect from the Appointed Date, the Demerged Company shall account fo r the 
demerger of the Demerged Undertaking in its books of accounts as under -

(a) The book value of assets, liabilities and reserves of the Demerged Company relating to the 
Demerged Undertaking shall be reduced from the respective balances appearing for such 
assets, liabilities and reserves in the books of the Demerged Company; 

(b) The difference, if any, between the net assets (assets less liab ili ties) and reserves transferred 
pursuant to clause (a) above perta ining to the Demerged Undertaking shall be adjusted 
aga inst the retained ea rnings in the books of the Demerged Company. 

8.2 ACCO UNTING TREATMENT IN THE BOOKS OF THE RES UL TING 
COMPANY 

Since the transaction involves enti ties which are under common control before and after 
the demerger, the Resulting Company shall account fo r the transfer and vesting of the 
Demerged Undertaking (which qualifies as ' Business' as per the definition mentioned in 
Ind AS I 03) as per the ' Pooling of interest method ' in its books of accounts in accordance 
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with Appendix C ·Business combinations of entities under common control ' of the Ind AS 
103 · Business Combinations' prescribed under Section 133 of the Act as enumerated be low 

(a) All identifiable assets and the li abilities acquired, including reserves, related to the 
Demerged Undertaking, shall be recorded at their respective carry ing values as appeari ng 
in the books of accounts of the Demerged Company: 

(b) The identity of the reserves transferred by the Demerged Company relating to the 
Demerged Undertaking, as mentioned in (a) above, shall be preserved and shall appear in 
the books of accounts of the Resulting Company in the same manner and form, in which 
they appeared in the books of accounts of the Demerged Company; 

(c) In respect of New Equity Shares to be issued by Resulting Company pursuant to clause 18 
of the Scheme as consideration, the Resulting Company shall credi t its equity share capital 
account for the aggregate face value of these shares: 

(d) The difference between (A) the book value of assets minus liabilities and reserves, if any, 
recorded in the books of the Resulting Company, and (B) the value of the Resulting 
Company New Equity Shares issued and allotted to the shareholders of the Demerged 
Company (number of Resulting Company New Equity Shares issued multiplied by issue 
price per Resulting Company New Equity Shares) as consideration, if any, shall be deb ited/ 
credited to the capital reserve account of the Resulting Company and shall be presented 
separately from other capital reserves . 

9. EMPLOYEES 

9.1 Upon coming into effect of Pa11 IY of this Scheme, all of the staffs, workers and employees 
of the Demerged Company, in relation to Demerged Unde11aking, as on the Effective Date 
2 shall be deemed to have become the staffs, workers and employees of the Resulting 
Company without·any break or interruption in their services, on same term s and conditions 
of their employment with the Demerged Company. The Resulting Company fu11her agrees 
that for the purpose of payment of any retirement benefit/ compensation, such immediate 
uninterrupted past service with the Demerged Company, as the case may be, shall also be 
taken into account, including for the purpose of payment of any retrenchment 
compensation, gratuity and other terminal benefits. 

9.2 It is expressly provided that, on the Scheme becoming effective, the existing funds or 
benefits including provident fund, gratuity fund , superannuation fund or any other special 
fund or trusts (co llectively referred to as the "Funds"), if any, created or existing for the 
benefit of the staff and employees of the Demerged Company, in relation to Demerged 
Undertaking, or a ll purposes whatsoever in relation to the ad ministration or operation of 
such Fund or Funds or in relation to the obligation to make contributions to the sa id Fund 
or Funds in accordance with the prov isions thereof as per the te rms prov ided in the 
respective trust deeds, if any, to the end and intent that all rights. duties, powers an d 
obligations of the Demerged Company in relation to such Fund or Fu nds s!rnll become those 
of the Resulting Company. It is clarified that the Resulting Company shall carry out such 
steps as may be necessary to register the employees of the Demerged Company, in relation 
to Demerged Undertaking, with its existing funds or benefits including gratuity trust and 
prov ident fund trust or Employee's Provident Fund Organization or any other government 
prov ident fund , as per the prov isions of Applicable Laws and the same shall be binding on 
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all employees. It is clarified that the services of the staff and employees of the Demerged 
Company, in relation to Demerged Undertak ing, wi ll be treated as hav ing been continuous 
for the purpose of the sa id Fund or Funds. 

I 0. LEGAL PROCEEDINGS 

I 0.1 Upon coming into effect of Patt IV of this Scheme, all legal proceedings of whatsoever 
nature, whether pending or threatened, by or against the Demerged Company pending and/ 
or ari sing on or before the Appointed Date or which may be instituted at any time thereafter 
and in each case relating to the Demerged Undertak ing of the Demerged Company shall be 
continued and enforced by or against the Resulting Company with effect from the 
Appo inted Date in the manner and to the same extent as would or might have been 
continued and enforced by or aga inst the Demerged Company. 

I 0.2 After the Appointed Date till the Effective Date 2, if any proceedings are taken against the 
Demerged Company in respect of the matters contained in Clause I 0.1 above, it shall 
defend the same at the cost of the Resulting Company and the Resulting Company shall 
reimburse and indemnify the Demerged Company against all liabilities and obligations 
incurred by the Demerged Company in respect thereof. 

I 0.3 After the Effecti ve Date 2, if any proceedings are taken or continued against the Demerged 
Company in respect of Demerged Undertak ing carried on by the Resulting Company, the 
Resulting Company shall defend the same at its own cost; and in respect of the Demerged 
Undettaking carried on by the Resulting Company after the Effective Date 2, the Resu lting 
Company shall reimburse and indemnify the Demerged Company in the manner as may be 
agreed between the Companies in writing. 

11. CONTRACTS, GUARANTEES, DEEDS, BONDS AND OTHER INSTRUMENTS 

11 .1 Upon coming into effect of Part IV of this Scheme and with effect from the Appointed Date 
and subject to the prov isions of this Scheme, all contracts, deeds, bonds, agreements, 
schemes, insurance policies, indemnities, guarantees, arrangements and other instruments, 
whether pettaining to immovable properties or otherwise of whatsoever nature relating to 
Demerged Undertaking and to which the Demerged Company are 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 2, shall continue in full force and effect on or against 
or in favor of, as the case may be, the Resulting Company and may be enforced as ful ly and 
effectually as if, instead of the Demerged Company, the Resulting Company had been a 
party or beneficiary or obi igee thereto or thereunder. 

11 .2 Without prejudice to the transfer and vesting of Demerged Unde1taking to and in the 
Resu lti ng Company, the Resul ting Company may, at any time after this Scheme becomes 
effective, if so required or becomes necessary, enter into and/or issue and/or execute deeds, 
writings or confirmations or enter into any tripartite arrangements, confirmat ions or 
novations with or in favor of any party to any agreements, contracts, arrangements, 
understandings, bonds, engagements, deeds and instruments re lating to Demerged 
Undertaking. The Resu lting Company shall be deemed to be authorised to execute any such 
deeds, writings or confirmations on behalf of the Demerged Company and to imp lement or 
carry out all formalities requ ired on the part of the Demerged Company to give effect to the 
provisions of thi s Scheme. 
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11 .3 It is c larified that if any assets (estate. c la ims. rights. title, interest in or authori ties relat ing 
to such assets) or any contracts. deeds. bonds. agreements, sc hemes. arrangements o r other 
instruments of whatsoever nature in re lation to Demerged Unde rtaking, wh ich the 
Demerged Company owns or to which the Demerged Com pany is a party and which cannot 
be transferred to the Resulting Company for any reason whatsoever. the Dernerged 
Company shall hold such asset or any contracts, deeds, bonds, agreements. schemes, 
arrangements or other instruments of whatsoever nature in trust for the benefit o f the 
Resulting Company, in so far as it is permissible so to do till such time as the transfer is 
effected . 

11 .4 In pursuance of the Scheme. the Demerged Com pany and the Resulting Company sha ll 
agree to execute suitable agreements, deeds, affidavits, consent letters, power of attorney, 
applications and other documents and enter into such arrangements as may be required for 
giving effect to this Scheme. 

I 1.5 All guarantees provided by the Demerged Company in respect of the Demerged 
Undertaking shall be valid and subs isting till adequate arrangements I guarantees have been 
provided in respect of the sa me by the Resulting Company. 

12. TAX CREDITS 

12. 1 The benefit of any tax credits whether centra l, state or local. ava iled by the Dernerged 
Com pany and carry forward and set-o ff o f accumulated losses and unabsorbed 
depreciation, in relation to Demerged Undertaking. and the obligations, if any, for payment 
of the tax on any assets of the Dernerged Company shall be deemed to have been ava iled 
by the Resulting Company or as the case may be, deemed to be the obligations of the 
Resu lting Company. 

12.2 With effect from the Appointed Date and upon Part IV of the Scheme becoming effective, 
all taxes, duties, cess payab le/ receivable by the Demerged Company, in re lation to 
Demerged Undertaking, including a ll or any refunds/tax credi t/cla ims relating thereto shal l 
be treated as asset/liability or refunds/credit/claims. as the case may be, of the Resulting 
Company. 

12.3 Upon Part IV of the Scheme becoming effective and with effect from the Appointed Date. 
the Resulting Company is expressly, permitted to revise and file returns pertaining to the 
Demerged Undertaking belonging to the Demerged Company, inc luding but not limited to 
income tax returns, withho lding tax returns, IGST I CGST I SGST I GST returns and other 
tax returns filed with the Appropriate Authorities, even after the expiry of the statutory time 
I im its for tit ing the same under the Applicable Laws. 

12.4 All expenses incurred by the Demerged Company under Section 438 of the Income Tax 
Act, 1961. in relation to and pertaini ng to the Demerged Undertaking, sha ll be claimed as 
a deduction by the Resulting Company and the transfer of the Demerged Undertaking sha ll 
be considered as a succession of the bus iness by the Resulting Company. According ly, it is 
further c larified that the Resulting Company sha ll be entitled to claim deduction under 
Section 43 8 of the Income Tax Act, 196 1 in respect of the unpaid liabiliti es transferred to 
it as part of the Demerged Undertaking to the extent not c laimed by the Demerged 
Company, as and when the same are pa id subsequent to the Appo inted Date. 

12.5 The Resulting Company and the Demerged Company are expressly permitted to rev ise their 
tax returns inc luding tax deducted at so urce certificates/returns and to c la im refunds, 
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advance tax credi ts. excise and serv ice tax credits. unutilized input tax cred it of CGST. 
IGST, SGST, GST Compensation Cess, set off, etc. on the bas is of the accounts of the 
Demerged Company, in relation to Demerged Undertaking. as vested with the Resulting 
Company upon coming into effect of thi s scheme and its right to make such revisions in the 
related tax returns and related certificates. as applicable, and the rights to claim re funds, 
adjustments, credits, set-offs. advance tax credits pursuant to the sanction of this Scheme 
and the Scheme becoming effecti ve is expressly reserved. 

13. CONDUCT OF THE BUSINESS TILL THE EFFECTIVE DATE 2 

13. I With effect from the Appointed Date and up to and including the Effective Date 2. the 
Demerged Company shall carry on the business of Demerged Undertaking with reasonable 
diligence in the ordinary course of business. The Demerged Company shall not, without 
the prior written consent of the Board of Directors of the Resulting Company or pursuant 
to any pre-existing obligation, se ll . transfer or otherwise alienate, charge, mortgage, 
encumber or otherwise deal with, or dispose ofL any of the assets of Demerged Undertaking 
or any part thereo f. 

13 .2 With effect from the Appointed Date and up to and including the Effecti ve Date 2: 

(a) The Demerged Company, in relation to Demerged Undertaking. shall carry on and be 
deemed to have carried on all business and activities and shall hold and stand possessed of 
and shall be deemed to hold and stand possessed of all its estates, assets, rights, title, 
interest, authorities, contracts, investments and strategic decisions for and on account of, 
and in trust for, the Resulting Company; 

(b) All profits and income accruing or arising to the Demerged Company. and losses and 
expenditure arising or incurred by it (including taxes, if any, accruing or paid in relation to 
any profits or income), in relation to Demerged Undertaking, for the period commencing 
from the Appointed Date and up to and including the Effective Date 2 shall , fo r a ll purposes, 
be treated as and be deemed to be the profits, income, losses or expenditure ( including 
taxes), as the case may be, of the Resulting Company; 

(c) Any rights, powers, authorities or privileges exercised by the Demerged Company. in 
relation to Demerged Undertaking, 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 obligati ons, duties and commitments that have been 
undertaken or discharged by the Demerged Company, in relation to Demerged 
Undertaking, shall be deemed to have been undertaken for and on behalf of and as an agent 
for the Resulting Company: 

(d) All taxes (including, without limitation. income tax, wealth tax, sales tax, excise duty. 
customs duty. serv ice tax. Y AT. IGST. SGST, GST Compensation Cess. etc.) paid or 
payab le by the Demerged Company in respect of the operations and/or the profits of 
Demerged Undertaking before the Appointed Date, shall be on account of the Dcmerged 
Company and, in sofar as it relates to the tax payment (including, without limitation. income 
tax. wealth tax, sales tax. exc ise duty, customs duty, service tax, YA T, IGST. SGST, GST 
Compensation Cess. etc.), whether by way of deduction at source, advance tax or otherwise 
howsoever, by the Demerged Company in respect of the profits or activities or operation of 
Demerged Undertaking a~er the Appointed Date, the same shall be deemed to be the 
corresponding item paid by the Resulting Company and, shall, in a ll proceedings, be dealt 
with accordingly: and 
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(e) The Demerged Company shall not vary the terms and conditions of service of the 
employees or conc lude settlements with unions or employees of Demerged Undertaking. 
except in the ordinary course of business or consistent with past practice or pursuant to any 
pre-existing obligation without the prior written consent of the Boa rd of Directors of the 
Resulting Company. 

13.3 The Resulting Company shall be entitl ed, pending the sanction of the Scheme. to app ly to 
any Governmental Authority, if required, under Applicable Law for such consents and 
approvals which the Resulting Company may be required to carry on the business of 
Demerged Undertaking. 

14. REMAINING BUSINESS OF THE DEMERGED COMPANY 

14. 1 The Remaining Business of the Demerged Company and all the assets, liabi li ties and 
obligati ons other than Demerged Undertaking shall continue to belong to and be vested in 
and be managed by the Demerged Company. 

14.2 All legal, taxation or other proceedings whether civil or criminal (including before any 
statutory or quasi-judicial authority or tr ibunal) 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 of the Demerged Company 
(including those relating to any property, right, power, liability, obligation or duties of the 
Remaining Business of the Demerged Company) shall be continued and enforced by or 
against the Demerged Company. The Resulting Company 
shall in no event be responsible or liable in relation to any such legal, taxation or other 
proceedings in relation to the Remaining Business. 

14.3 If proceedings are taken against the Resulting Company in respect of the matters referred 
to in Clause 14.2 above. the Resulting Company shall defend the same in accordance with 
the advice of the Demerged Company and at the cost and risk of the Demerged Company, 
and the Demerged Company shall reimburse the Resulting Company against all liabilities 
and obligations incurred by the Resulting Company in respect thereof. 

14.4 With effect from the Appointed Date and up to and including the Effective Date 2: 

(a) The Demerged Company shall carry on and shall be deemed to have been carrying 
on all business and activities relating to the Remaining Business of the Demerged 
Company for and on its own behalf: 

(b) 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 of the Demerged Company shall , for al l purposes, be treated as the profits 
or losses, as the case may be, of the Demerged Company: and 

(c) All assets and properties acquired by the Demerged Company in relation to the 
Remaining Business of the Demerged Company on and a~er the Appointed Date 
shall belong to and continue to remain vested in the Demerged Company. 

15. SAVING OF CONCLUDED TRANSACTIONS 
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The transfer of propetties and liabil ities as patticular defined under Clause 7 above and the 
contin uance of the proceedings by or against the Resulting Company above sha ll not affect 
any transaction or proceedings already concluded by the Demerged Company to the end 
and intent that the Resulting Company accepts and adopts a ll acts. deeds and things done 
and executed by the Demerged Company in respect thereto as done and executed on behalf 
of the Resulting Company. 

16. MISCELLANEOUS 

Upon effectiveness of Part IV of this Scheme, a ll relevant records sha ll be updated I 
amended so as to give effect to this Scheme and to vest the Demerged Undertak ing together 
with all assets. liabilities, contracts. licences, intellectual property rights and employees of 
the Demerged Undertaking in the Resulting Company. without any procedural 
requirements for such assets. liabi lities, contracts, licenses, intellectua l property rights and 
employees to fi rst be registered or recorded in the name of the Demerged Company in terms 
of this Scheme. 

17. RECORD DATE 2 

Upon the Scheme coming into effect on the Effective Date 2 and upon the transfer of the 
Demerged Undettak ing and vesting of the same in the Resulting Company, the Board of 
the Demerged Company in consultation with the Resulting Company shall determine a 
Record Date 2 for issue and allotment of New Equity Shares of the Resulting Company to 
the shareholders of the Demerged Company in terms of Clause 18 of this Scheme. On 
determination of Record Date 2, the Demerged Company shall provide to the Resulting 
Company, the list of its shareholders as on such record date, who are entitled to receive the 
New Equity Shares in the Resulting Company in terms of th is Scheme in order to enable 
the Resulting Company to issue and allot such New Equity Shares to such shareholders of 
the Demerged Company. 

18. ISSUANCE OF NEW EQUITY SHARES AND REDUCTION AND 
CANCELLATION OF THE EXISTING EQUITY SHARE CAPITA L OF THE 
RESULTING COMPANY. 

18.1 [Upon Part IV of this Scheme becoming effective and in consideration of the demerger of 
the Demerged Unde11aking from the Demerged Company and vesting of the Demerged 
Undertak ing into the Resul ting Company in accordance with th is Scheme, the Resulting 
Company, without any fu rther act or deed and without receipt of any cash, issue and allot 
to the shareholders of the Demerged Company as on the Record Date 2, [I] ([One]) Eq uity 
Share of INR. I 0/- (I ndian Rupees Ten Only) each of the Resu lting Company for every [I] 
(One) Equity Share of INR. I 01- (Indian Rupees Ten Only) each of the Demerged Company 
('·Demerger Share Entitlement Ratio").] 

18.2 Simul taneously, upon allotment of the New Equity Shares by the Result ing Company in 
terms of Clause 18.1 above. the entire pre-demerger shareholding in the Resulting 
Company (i.e., I 0,000 (Ten thousand) equity shares of INR I 0/- (Indian Rupees Ten Only) 
each (hereinafter referred as .. initial paid-up share capital'') of the Resulting Company) 
shall be cance lled in accordance with the order of the NCL T sanctioning the Scheme under 
Sections 230 to 232 of the Act. The cancellation of the initial paid up share capital shall 
resu lt in a mirror image of the shareholding pattern in the Resu lting Company as it stands 
fo r the Demerged Company as of the Record Date 2. The consideration for cance llation of 
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the initial paid-up share capital shall be payable to the shareho lders of the Resu lt ing 
Company on account of such cancell ation. 

18.3 The sa id reduction is an integra l part of the Scheme under Section 230 to 232 of the Act 
and will be made effective pursuant to order of the NCL T sanctioning the Scheme in terms 
of Sections 230 to 232 of the Act. The order of NCL T sanctioning the Scheme shal l be 
deemed to be an order under section 66 of the Act without hav ing to fo llow the process 
under Section 66 of the Act separately. 

18.4 The Resulting Company shall debit its share cap ita l account in its books of account with 
the aggregate face value of the Resulting Company by cancel ling the initi al paid-up share 
capital. 

18.5 Notwithstanding the reduction in the equity share capital of the Resu lti ng Company, the 
Resulting Company shall not be required to add ·'And Reduced" as suffix to its name. 

18.6 In the event of any restructuring of the equ ity share capital by the Demerged Company or 
the Resulting Company, including by way of share split I consolidation I issue of bonus 
shares or other sim i tar action in relation to share capital of the Demerged Company or the 
Resulting Company, at any time before the Record Date 2, the Demerger Share Entitl ement 
Rati o shat I be adj usted appropriately to take into account the effect of such issuance or 
corporate action. 

18.7 The New Equity Shares to be issued and a llotted to the shareholders of the Demerged 
Company shall be subject to the Scheme, the memorandum and articles of assoc iation of 
the Resulting Company and Applicable Laws and the Resulting Company shall not be 
required to seek separate consent/ approval of its shareholders. 

18.8 The issue and a llotment of New Equity Shares to the shareholders of the Demerged 
Company in the Resulting Company, as provided in this Scheme, shall be deemed to be 
made in compliance with the procedure laid down under the Act. 

18.9 Approval of this Scheme by the shareholders of the Resulting Company shall be deemed to 
be the due compliance of the provisions of Section 42 and Section 62 of the Act and other 
relevant and applicable prov isions of the Act and rules made thereunder for the issue and 
allotment of New Eq uity Shares to the equity shareholders of the Demerged Company as 
on the Record Date 2, as provided in this Scheme and that no separate approval from the 
shareholders to that extent shall be required to be sought. 

19. INCREASE IN AUTHORISED SHARE CAPITAL OF THE RESULTING 
COMPANY 

19. I [Upon com ing into effect of Part IV of this Scheme, the authorised share capital of the 
Resulting Company will automatically stand increased to JNR. 3, 18. 14,000 /- (I ndian 
Rupees Three Crore Eighteen Lakh Fourteen Thousand Only) by simply fili ng the req ui site 
fo rm s, if any with the Appropriate Authority and no separate procedure or instrument or 
deed shall be required to be executed and/or process shall be required to be fol lowed 
including without any furt her payment of the stamp duty or the registration fees under the 
Act.] 

19.2 Consequently, Clause V of the memorandum of association of the Resul ting Company shal l 
without any act, instrument or deed be and stand altered, modified and amended pursuant 
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to Sections 4. 13 and 61 and other applicable prov isions of the Act. as the case may be. and 
be replaced by the fo llowing clause: 

"The Authorised Share Capital of the Company is INR 3, 18. 1./, 0001- (Indian Rupees Three 
Crore Eighteen l akh Fourteen Thousand On~y) divided into 31.81 . ./00 (Thirty One l akh 
Eighty One Thousand and Four Hundred) Equity Shares of Rs. I 01- (Indian Rupees Ten 
On~y) each. " 

19.3 It is clarified that the approva l of the members of the Resulting Company to this Scheme 
shall be deemed to be their consent/approval also to the consequential alteration of the 
memorandum of association of the Resulting Company and the Resulting Company sha ll 
not be required to seek separate consent/approval of its shareholders for such alteration of 
the memorandum of association. as required under Sections 4. 13, 61 , 62 and 64 and other 
applicable provisions of the Act. 

PART - V 

20. APPLICATIONS TO NC L TOR OTHER APPROPRIATE AUTHORITIES 

20.1 The Demerged Company. and the Resulting Company shall, with a ll reasonable dispatch, 
make necessary applications under Sections 230 to 232 of the Act and/or other applicable 
provisions of the Act to the NCL T or such other Appropriate Authori ty, where the 
reg istered offices of the Demerged Company and the Resulting Company are situated, fo r 
seeking order for dispensing with or convening, holding and conducting of meeting of the 
members and/or creditors of the Demerged Company and the Resulting Company. as may 
be directed by the NCL Tor such other Appropriate Authority for approval of this Scheme 
and all matters ancillary or incidental thereto. 

20.2 On the Scheme being approved by the requisite majorities of the members and/or creditors 
of the Demerged Company and the Resulting Company whether at a meeting or by 
consents, as prescribed under Applicable Laws and/or as directed by the NCL T or such 
other Appropri ate Authority, the Demerged Company and the Resulting Company shall. 
with a ll reasonable dispatch, apply to the NCL T, Bench at New Delhi fo r sanctioning of 
the Scheme under Sections 230 to 232 of the Act, and for such other order or orders, as the 
NCL T or such other authority may deem fit for carrying this Scheme into effect. 

2 1. MODIFICATIONS OR AMENDMENTS TO THE SCHEME 

2 1.1 The Demerged Company and the Resulting Company by their respecti ve Board of Directors 
or such other person or persons, as the respective Board of Directors may authorise 
inc luding any committee or sub-committee thereof, may make and/or consent to any 
modifications/amendments to the Scheme or to any conditions or limitations that the NCL T 
or any other authority may deem fi t to direct or impose or which may otherwise be 
considered necessary, desirable or appropriate by them. The Demerged Company and the 
Resulting Company by their respective Board of Directors or such other person or persons, 
as the respective Board of Directors may authori se including any committee or sub­
committee thereof, shall be authorised to take a ll such steps as may be necessary, des irable 
or proper to resolve any doubts, di ffic ulties or questions whether by reason of any directive 
or orders of any other authorities or otherwise howsoever arising out of or under or by virtue 
of the Scheme and/or any matter concern ed or connected therewith. In case. post approval 
of the Scheme by the NCL T, there is any confusion in interpreting any clause of this 
Scheme, or otherwise, Board of Directors of the Demerged Company and the Resulting 
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Company wi ll have complete power to take the most sensible interpretat ion so as to render 
the Scheme operational. 

2 1.2 For the purpose of giving effect to this Scheme or to any mod ifi cations or amendments 
thereof or addi tions thereto, the Board of Directors of the Demerged Company and the 
Resulting Company may give and are hereby authorised to determine and give all such 
directions as are necessa ry including directions for settling or removing any question of 
doubt or difficulty that may ari se and such determination or directions, as the case may be, 
shall be binding on all parties, in the same manner as if the same were spec ifica lly 
incorporated in this Scheme. 

22. SCHEME CONDITIONAL ON APPROVALS/ SANCTIONS 

22.1 The effectiveness of Part 111 of th is Scheme is and shall be conditional upon and subject to 
the fu lfi lment (or waiver by the Demerged Company, to the extent permitted under 
Applicable Law) of the fo llowing conditions: 

(a) Approva l of the Scheme by req uisite majority of shareholders and creditors. if 
applicable of the Demerged Company and the Resulting Company, as applicable 
or as may be required under the Act and/or as may be directed by the Tribunal; 

(b) The Scheme being sanctioned by the NC LT under Sections 230 to 232 of the Act; 
and 

(c) Certified or authenticated copy of the fina l order of the NCL T, sanctioning this 
Scheme under the provisions of Sections 230 to 232 of the Act, being filed with the 
ROC at New Delhi either by way of filing required e-forms with Ministry of 
Corporate Affairs portal or otherwise as requ ired under Applicab le Laws. 

22.2 It is hereby clarified that submission of the Scheme to the Tribunal and to the Appropriate 
Authorities for their respecti ve approva l is without prej udice to all rights, interests, titles or 
defenses that the Demerged Company and the Resulting Company may have under or 
pursuant to a ll Applicable Laws. 

22 .3 On the approval of th is Scheme by the shareholders and creel itors of the Demerged 
Company and the Resulting Company, pursuant to Clause 22. 1.(a), such shareholders and 
creditors shall also be deemed to have resolved and accorded a ll relevant consents under 
the Act or otherwise to the same extent app licable in relation to the Capital Reduction and 
Demerger set out in this Scheme, related matters and this Scheme itse lf. 

23. EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS 

In the event of any of the conditions referred to in the preceding Clause not being obtained 
and/or complied with and/or satisfied and/or this Scheme not being sanctioned by the CL T 
or such other competent authority and/or order or orders not being passed as aforesa id, thi s 
Scheme shall stand revoked, cance lled and be of no effect and in that event, no rights and 
I iabi I ities whatsoever shall accrue to or be incurred inter se between the Demerged 
Company and the Resulting Company or the ir respective shareholders or cred itors or 
employees or any other person and save and except in respect of any act or deed done prior 
thereto as is contemplated hereunder or as to any rights, I iabilities or obi igati ons which have 
arisen or accrued pursuant thereto and which shal I be governed and be preserved or worked 
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out in accordance with the Applicab le Law and in such case. each of the Companies shall 
bear its own costs unless otherwise mutually agreed . 

24. REVOCATION, WITHDRAWAL OF THIS SCHEME 

The Board of the Companies shall be entitled to revoke, cancel. withd raw and declare thi s 
Scheme of no effect at any stage if, (a) this Scheme is not being sanctioned by the NCL T 
or if any of the consents, approva ls, permissions, resolutions, agreements, sanctions and 
conditions required for g iving effect to thi s Scheme are not obtained or for any other reason: 
(b) in case any condition or alteration imposed by the shareholders and I or creditors of the 
Companies, the NCL T or any other authority is not acceptable to the Board of the 
Companies; or (c) the Board of the Companies are of the view that the coming into effect 
of this Scheme, in terms of the provisions of this Scheme, or fil ing of the drawn up order 
with Appropriate Authority could have adverse implication on all or any of the Companies. 
On revocation, withdrawa l, or cancellation, this Scheme shall stand revoked, withd rawn, 
cancelled and be of no effect and in that event, no rights and liabi lities whatsoever shall 
accrue to or be incurred inter se between the Companies 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 in accordance with the Applicable Law and in such case, th e Demerged 
Company sha ll bear all costs relating to this Scheme unless otherwise mutually agreed. 

25. FACILITATION 

Immediately upon the Scheme being effective on Effective Date 2, the Companies shall 
enter into agreements as may be necessary, inter alia, in relation to use by the Companies 
of office space, infrastructure fac ilities, information technology services. security 
personnel, legal, finance & control ling, tax, administrative and other services, etc. on such 
terms and condi tions that may be mutually agreed between them. It is clarified that, in 
respect of the arrangements contemplated in this Clause 25, approva l of the Scheme by the 
shareholders of the Companies under Sections 230 to 232 of the Act shall be deemed to 
have their approval under Section 188 and other applicable provisions of the Act, provided 
that approvals as may be required under the articles of association of the Demerged 
Company and the Resulting Company shall be obtained by the respective Companies. 

26. COSTS, CHARGES & EXPENSES 

All costs, charges, taxes includ ing duties, levies and all other expenses including stamp 
duty and registration fee of any deed, document, instrument and/or order passed by the 
NCL T including this Scheme or in relation to or in connection with negotiat ions leading up 
to the Scheme and of carry ing out and implementing the terms and provisions of this 
Scheme and incidental to the completion of arrangement in pursuance of this Scheme. if 
any (save as expressly otherwise agreed) of the Demerged Company and the Resulting 
Company shall be borne in· the manner as may be mutually agreed between the Demerged 
Company and the Resu lting Company. 

27. DIVIDENDS 
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(a) The Companies shal l be entitled to dec lare and make distributions/ pay dividends. whether 
interim or final, and I or issue bonus shares to thei r respective members I shareholders prior 
to the Effective Date I, in accordance with Appli cab le Law. 

(b) It is clarified that the aforesaid prov isions in respect of declaration of dividends (whether 
interim or final) are enabling prov isions and shall not be deemed to confer any right on any 
shareholder of the Demerged Company or the Resul ting Company, as the case may be, to 
demand or claim or be entitled to any di vidends which, subject to the provisions of the Act, 
shall be entirely at the discretion of the Board of the Demerged Company or the Resulting 
Company, as the case may be, and subject to approval. if required, of the shareholders of 
the relevant Companies. 

28. CHANGE OF STATUS OF OEMERG ED COMPANY FROM 'PUBLIC LIMITED' 
TO 'PRIVATE LIMITED' 

28. 1 Upon Part Ill of the Scheme becom ing effective. the Demerged Company shall stand 
converted from a "pub I ic I im ited company" to a "private I im ited company'' as an integral 
part of the Scheme provided the num ber of members exc ludi ng present and past employees 
remains below 200 (Two Hundred). Accordingly. the name of the Demerged Company 
upon effecting the status change would read and appear as "Hella Indi a Lighting Private 
Lim ited". It shall be deemed that the shareholders of the Demerged Company have resolved 
and accorded al I relevant consents under Sections 13 and 14 or any other applicable 
provision of the Act. It is clarified that there will be no need to pass a separate shareholders' 
reso lution as required under Sections 13 and 14 or any other applicab le provision of the Act 
for the amendment of the articles of assoc iation and memorandum of assoc iation. 

28.2 Further, the Demerged Company agrees to com ply with any specific requirement, if 
necessary or directed by NCL T for completing the change in status from a "pub lic" to 
"private company", includ ing fi ling of the necessary documents, forms etc. with the 
relevant Registrar of Companies or any other appl icable authority to give effect to the status 
change of the Demerged Company. 
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Schedule 1 - List of Identified Shareholders whose equity shares (which will be issued pu rsua nt 
to effectiveness of Part III of this Scheme) in the Demerged Company will be cancelled : 

Sr. no. Name of Identified Shareholders No. of shares to be cancelled 

Exce l Sheet titled as ' Schedu le I - Compos ite Scheme' is attac hed 

**************** 
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ANNEXURE - C

CA Harsh Chandrakant Ruparelia 
Registered Valuer - Securities or Financial Assets 

(IBBI Registration No. IBBI/RV/05/2019Y11106 and 

Membership No. ICMAI RVO/S&FA/00054) 

STRICTLY PRIVATE & CONFIDENTIAL 

To, 

The Board of Directors, 

Hella India Lighting Limited 

Corporate office : Platinum Towers, 6th Floor, 

Plot No. 184, Udyog Vihar, 

Phase - I , Gurugram, 

Haryana - 122016 

Sub: Report on recommendation of the fair value of 100°/o equity of Hella 

India Lighting Limited 

Dear Sirs, 

I refer to my engagement letter dat ed 14th August 2023, whereby CA Harsh 

Chandrakant Ruparelia, Registered Valuer - Securit ies or Financial Assets (hereinafter 

referred to as the " Valuer", or " I ") has been appointed by the management of Hella 

India Light ing Limited [CIN: U74899DL1959PLC003126] (hereinafter referred to as 

" HILL", or t he "Company") to undertake the valuation of 100% equit y of the Company 

for the proposed capital reduction of the equity shares of the Company . This is in 

connection wi t h the Composite Scheme of Arrangem ent (the "Scheme") between 

Hella India Lighting Limi ted and Hella India Autoparts and Services Private Limi ted 

and t heir respective shareholders under Sect ions 230 to 232 read with Section 66 

and other appli ca ble provisions of t he Companies Act , 2013 . 

I hereby state that I have carried out the va luation exercise in my capacity as an 

Independent Valuer. I further stat e that I am not related t o the Company or it s 

promoters or its directors or their relatives. As of t he date of t h is report, I have no 

interest or conflict of interest w it h respect t o t he valuation 

considerati on. 

Phone No: +91 22 40144464 
Cell No: +91 90043 57775 
e-mail : harsh.ruparelia@yahoo.com 

harsh@arch-associates.com 
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Kandivali Jyo · HS Ltd, 

Opp. Anand Ashram, 
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Mumbai - 400 067. 
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'" 
CA Harsh C. Ruparelia 
Registered Valuer - Securities or Financial Assets 

In the following paragraphs, I have summarized my understanding of the key facts; 

key information relied upon, valuation approach and limitations to my scope of work. 

The report is structured as under: 

1. Purpose of Valuation 

2. Background 

3. Sources of Information 

4. Valuation Approach 

5. Recommendation 

6. Exclusions and Disclaimers 

1. PURPOSE OF VALUATION 

1.1 I understand that the management of the Company is considering reduction 

of equity shares of the Company in connection with the Scheme under 

Sections 230 to 232 read with Section 66 and other applicable provisions 

of the Companies Act, 2013. 

1.2 In this regard, CA Harsh Chandrakant Ruparelia, Registered Valuer - Securities 

or Financial Assets has been appointed by the Company to undertake the 

valuation of 100% equity of the Company and issue a report recommending the 

fair value per equity share as of 3pt March 2023 ("Valuation Date" ). 

2. BACKGROUND 

2.1. HELLA INDIA LIGHTING LIMITED ('HILL') 

2.1.1. HILL manufactures and sells automotive and lighting components in India and 

internationally. The Company's product portfolio includes modules, LED tail, and 

plough lamps, LED products, fog lamps, rocker switches, interior, and 

combination headlamps, work and decorative lamps, end-outline maker lamps, 

driving and fog products, and ITL product headlamps. Its products also 

comprise disc and trumpet horns, two-wheeler horns, headlamps for CV, rally 

lights, brake pads, AC parts, t est equipment, high-performance horns, daytime 

running lights, relay systems, halogen bulbs, spark plugs, wiper blades, 

coolants, and batteries. 

2 .1.2. HILL operates under two business segments (i) the Special Original Equipment 

(SOE) business segment is engaged in the manufacturing of special original 

equipment segments namely trucks and buses, construction equipment, agro 

segment and two wheelers, manufacturing of front lighting, rear lighting, single 

distribution/sale of components like head lamps, tail 
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CA Harsh C. Ruparelia 
Registered Valuer - Securities or Financial Assets 

coolants, switches, brake pads, lubricants and filter to the retail trade, through 

the Company's Distributor network spread across the length and breadth of 

India. It aims at servicing the after-market trade with components for 

commercia l vehicles, cars, and two wheeler segment. 

The Company was origina lly incorporated in 1959 and presently has its 

registered office at New Delhi; corporate/head office in Gurugram, Haryana, 

India. The Company has its manufacturing plant/ factory in Derabassi, Punjab; 

warehouses in Gurugram & Chennai and a Software Development Centre in 

Chandigarh. 

2.1.3. The Authorised, Issued, Subscribed, and Paid-up Share Capital of HILL as of the 

date of this report is as under: 

Particulars Amount in INR 

Authorised Share Cagital 

40,00,000 Equity Shares of INR 10/- each 4,00,00,000 

21,50,000 Preference Shares of INR 100/- each 21,50,00,000 

Total 25,50,00,000 

Issued, Subscribed and Paid-ug Share Cagita l 

37,23,713 Equity Shares of INR 10/- each, fully paid -up 3,72,37,130 

11,43,630 Preference Shares of INR 100/- each, fully paid-up 11,43,63,000 

Total 15,16,00,130 

Note: The above Preference Shares are non-convertible, non -cumulative, and 

redeemable in nature. 

Source: Management Information 

2.1.4. The equity sharehold ing pattern of HILL as of the date of this report is as under: 

Sr. Name of the Member / No. of Equity Shareholding 

No. Shareholder shares (O/o) 

1 Hell a Holding International GmbH, 21,69, 713 58.27% 

Germany (holding company) 

2 Hell a India Automotive Private 10,01,687 
' 

26.90% 

Limited, India (associate company) 

3 Others [Non-Promoter Category, 5,52,313 14.83% 

including Public Shareholders, Body 

Corporate] 

Total 37,23,713 100.000/o 

Source: Management Information 
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CA Harsh C. Ruparelia 
Registered Valuer - Securities or Financial Assets 

2.1.5. The preference shareholding pattern of HILL as of the date of this report is as 

under: 

Sr. Name of the Member / No. of Shareholding 

No. Shareholder Preference (O/o) 

shares 

1 Hell a Holding International GmbH, 5,00,000 43.72% 

Germany 

2 Hell a Holding International GmbH, 6,03,630 52.78% 

Germany 

3 Hell a Holding International GmbH, 40,000 3.50% 

Germany 

Total 11,43,630 100.00°/o 

Source: Management Information 

3. SOURCES OF INFORMATION 

For the purpose of the valuation exercise, I have relied upon the following 

sources of information: 

(a) Audited financial statements of the Company for the years ended 3pt 

March 2019 till 3pt March 2023; 

(b) Carved-out financial statements for twelve months period ended 31st May 

2020 till 31st May 2022 of the IAM business segment and the SOE business 

segment, as provided by the management of the Company; 

(c) Audited financial statements for twelve months period ended 3pt March 

2023 of the IAM business segment and the SOE business segment, as 

provided by the management of the Company; 

(d) Financial projections comprising Profit & Loss Statement, estimates of 

working capital requirements and capital expenditure, and material 

assumptions for the fiscal years ending 31 March 2024 to 31 March 2026 

of the IAM business segment and the SOE business segment, as provided 

by the management of the Company; 

(e) Latest shareholding pattern of the Company, as provided by the 

management of the Company; 

(f) Other publicly avai lab le information relating to market comparables for 

the IAM business segment and the SOE busi ness segment and other 

related information necessary for the valuation exercise; 

(g) Other relevant details regarding the Company such as its history, past and 

present activities, future plans and prospects, 

other relevant information; and 
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(h) Such other information and explanations as required and which have been 

provided by the management of the Company. 

Besides the above information and documents, there may be other information 

provided by the Company which may not have been perused by me in any detail, if not 

considered relevant for the defined scope. The Company has been provided with the 

opportunity to review the dra~ report as part of the standard practice to make sure 

that factual inaccuracy & omissions are avoided in the final report. 

4. VALUATION APPROACH 

4.1. "Value is a word of many meanings". The term "value" can have different 

connotations depending upon the purpose for which it is intended to be used. 

The valuation of equity shares of any company would need to be based on a 

fair value concept. The purpose of fair value is to enable the valuer to exercise 

his discretion and judgement in light of all circumstances, in order to arrive at 

a value, which is fair to all parties. 

4.2. For the purpose of the valuation exercise, generally, the following valuation 

approaches are adopted: 

(a) the 'Underlying Asset' approach; 

(b) the 'Income' approach; and 

(c) the 'Market' approach. 

4.3. 'Underlying Asset' Approach 

(a) In the case of the 'Underlying Asset' approach, the value per equity share 

is determined by arriving at the net assets (assets less liabilities) of the 

Company. The said approach is considered taking into account fair value 

of assets and liabilities, to the extent possible, the respective asset would 

fetch or liability is payable as of the Valuation Date. The following 

adjustments be made to arrive at the fair value per share as per the 

'Underlying Asset' approach at fair values: 

• The fair value of quoted shares held by the Company, if any, be 

considered at market value of such shares; 

• the fair value of unquoted shares held by the Company, if any, in 

other entities be arrived at as per suitable approach to that entity to 

arrive at fair value of investments held by the Company; 

• The fair value of immovable properties, if any, held by the Company 

be considered at market value / ready reckoner value as of the 

Valuation Date, made available by the management of the Company; 

• Adjustments may be made to book value of any other assets for their 

recoverability on conservative basis after taking 
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management representations and their estimate of the recoverability 

of the same; 

• Liabilities of the company be considered at their respective Book 

Values or their payable amounts as of the Valuation Date; and 

• Potential contingent liability, if any, be considered based on the 

discussions with the management and their reasonable estimate of 

. · the outflow on account of the same. 

(b) Alternatively, the value may be determined considering the book value of 

the net assets (Assets Less Liabilities) of the Company and/or replacement 

cost basis, to the extent possible. 

4.4. 'Income' Approach 

Under the 'Income' approach, the equity shares of the company can be valued 

using Discounted Cash Flow (DCF) method - FCFF approach or FCFE approach 

or such other approaches. 

DCF Method - FCFF Approach (for instance) 

(i) Under the DCF method, the projected free cash flows from business 

operations after considering fund requirements for projected capital 

expenditure, incremental working capital and other adjustments are 

discounted at the Weight Average Cost of Capital (WACC). The sum of the 

discounted value of such free cash flows and discounted value of 

perpetuity is the value of the business. 

(ii) Using the DCF method involves determining the following: 

• Estimating the future free cash flows: 

Future Free cash flows are the cash flows expected to be generated 

by the entity that are available to the providers of entity's capital. The 

free cash flows under the FCFF method are determined by adjusting 

the profit after tax for depreciation and other non-cash items, 

interest, incremental working capital requirements and capital 

expenditure. 

• Time Frame of such cash flows: 

The time frame for free cash flows is determined by separating the 

value of the business in the explicit projection period and the post 

explicit projection period. 

• Appropriate Discount rate (WACC): 

Under DCF-FCFF Method, the time value of money is recognized by 

applying a discount rate viz . WACC to the future free cash flows to 
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since it reflects both the business and the financial risk of the 

company. In other words, WACC is generally the weighted average of 

the company's cost of eq uity capital and debt. Normally, in stable 

growth companies, the cost of equity is determined by using Capita l 

Asset Pricing Model ('CAPM'). 

• Terminal or perpetuity value: 

The Perpetuity value of an ongoing business is determined as present 

value of the estimated future free cash flows by capitalizing the free 

cash flows of the last year of the explicit proj ection period into 

perpetuity using an appropriate rate of return and perpetual growt h 

rate. 

• Valuation of Investment in other entities 

The investment of the Company in other entities, if any is to be valued 

as per the valuation methodologies suitable to that ent ity. 

• Value for Equity Shareholders: 

The value of business so arrived considering the net present value of 

the explicit period and, t erminal or perpetuity value is adjusted for net 

cash & cash equivalents, loan funds and surplus assets viz. deposits, 

investments, etc. as of the valuation date t o arri ve at the value for 

equity shareholders as of the Valuation Date. 

4.5. 'Market' Aoproach 

(a) Market Price Method (''MP Method") 

Since the Company is not list ed on any stock exchange, the market price 

of the equity share of the Company is not available and the sa id method is 

not applicable for the current va luation exercise. 

(b) Comparable Companies Multiple ("CCM") Method 

Under the CCM method, the va lue of the equity share of an unlisted 

company is determined based on publicly available informat ion of the 

market valuations of the comparable companies on the basis of multip les 

derived from such market information. This method is applied on the 

premise that markets are perfect and have captured all the information and 

factors, which are reflected through their market va luations. 

(c) Comparable Transaction Method ("CTM ") 

Under the CTM, the va lue of t he equity share of an unlisted company is 

determined considering the past transaction of similar companies as well as 

the market va lue of comparable companies that have an equivalent 

business model to the company being va lued. 
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4.6. The va lue so arrived at under any of the approaches is divided by the 

outstanding number of equity shares as of the date of valuation to arrive at the 

equity va lue per share of the Company. 

4 . 7. As the Company operates under two separate business segments having 

different business models, product lines, margins, customer base, risks, etc., in 

my opinion, the sum-of-the-parts (SOTP) approach for two separate business 

segments to arrive at the va luation of 100% equity of the Company would be 

appropriate for the current valuation exercise. 

4.8 . For the valuation of 100% equity of the Company, the present va luation is 

undertaken on a going concern basis, i.e., proceeding on the basis that there is 

no intention of disposing off its material operating assets. Considering the 

nature of business of the Company and based on review of projected financial 

statements made available to me, I am of the view that 'Income' approach 

considering SOTP for each of the business segment of the Company may be 

appropriate for the current valuation exercise for arriving at fair value per equity 

share of the Company as the value of assets may not provide true reflection of 

the earning capacity of HILL. 

4.9 . Further, on review of market comparables of the companies having similar 

characteristics as to size, nature, business etc. of each business segment, I am 

of the view that 'Market' approach as per Comparable Companies Method (CCM) 

may also be appropriate for the current va luation exercise for arriving at fair 

value per equity share of the Company. I have considered it appropriate to 

consider Enterprise Value ('EV') / Earnings Before Interest Tax Depreciation & 

Amortization ('EBITDA') multiple of comparable companies available in the 

public domain and apply the adjusted multiple of the comparables to the 

estimated FY24 EBITDA of the respective business segment of the Company. 

The implied enterprise value so arrived considering the EV/ EBITDA is adjusted 

for net of cash & cash equivalents and debt as of the Valuation Date to arrive 

at the impl ied equity of each of the business segment. 

4.10. In view of the facts stated hereinabove, I have considered it appropriate to 

provide one-third (1/3) weight to the implied equity value arrived as per 

'Income' approach and two-third (2/3) weight to the implied equity value 

arrived as per 'Market' approach for each of the business segment, which is in 

turn consolidated for arriving at the recommendation of fair value per equity 

share of the Company. 

It is universally recognized that the valuation is not an exact science and that 

estimating values necessarily involves selecting a method or approach that is 
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s. 
5.1. 

depends upon various factors including nature of its business, overall objective 

of the transaction and the purpose of valuation. 

RECOMMENDATION 

It is recognized that valuation of any company or assets as a matter is 

inherently subjective and subject to various factors, which are difficult to predict 

and beyond our control. Valuation exercise involves various assumptions with 

respect to the specific industry, general business and economic conditions, 

which are beyond the control of the companies. The assumptions and analysis 

of market conditions, comparables, prospects of the industry as a whole and 

the Company, which influences the valuation of companies are subject to 

change over a period of time and even differ between the valuers at the given 

point of time. 

5.2. In the ultimate analysis, valuation will have to involve the exercise of judicious 

discretion and judgment taking into account all the relevant factors. There will 

always be several factors, e.g. present and prospective competition, yield on 

comparable securities and market sentiments, etc. which are not evident from 

the face of the balance sheets but which will strongly influence the worth of a 

share. This concept is also recognized in judicial decisions. For example, 

Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey reported in 

30 TC 209 (House of Lords) and quoted with approval by the Supreme Court of 

India in the case reported in 176 ITR 417 as under: 

'If the asset takes the form of fully paid shares, the valuation will take into 

account not only the terms of the agreement but a number of other factors, 

such as prospective yield, marketability, the general outlook for the type of 

business of the company which has allotted the shares, the result of a 

contemporary prospectus offering similar shares for subscription, the capital 

position of the company, so forth. There may also be an element of value in the 

fact that the holding of the shares gives control of the company. If the asset is 

difficult to value, but is nonetheless of a money value, the best valuation 

possible must be made. Valuation is an art, not an exact science. Mathematical 

certainty is not demanded, nor indeed is it possible. ' 

5.3. I have arrived at 100% implied equity value of IAM business segment under 

'Income' approach and 'Market' approach by providing appropriate weights to 

each method as under: 

Valuation Approach 

Income Approach - DCF Method 

(FCFF Approach) - Refer Annexure A 
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Market Approach - Comparable Companies 
1,699 2/3 Method - Refer Annexure B 

Implied Fair Value of 100°/o Equity of 
IAM business segment of HILL by 1,767 assigning weights to each applicable 
method (rounded-off) 

5.4. I have arrived at 100% implied equity value of SOE business segment under - _, . 
'Income' approach and 'Market' approach by providing appropriate weights t o 

each method as under: 

100°/o 

Valuation Approach Implied Weights 
Equity Value 
(INR Million) 

Income Approach - DCF Method 
742 1/3 

(FCFF Approach) - Refer Annexure C 

Market Approach - Comparable Companies 1,966 2/3 Method - Refer Annexure D 

Implied Fair Value of 100°/o Equity of 
SOE business segment of HILL by 1,558 assigning weights to each applicable 
method (rounded-off) 

5 . 5. I have arrived at the 100°/o equity value of the Company by using a sum­

of-the-parts (SOTP) approach for the above two business segments, as 

presented in the table below: 

Valuation Approach 100°/o Equity Value 
(INR Million) 

Implied Fair Value of 100% Equity of IAM 
1,767 business segment (A) 

I mplied Fair Value of 100% Equity of SOE 1,558 

business segment (B) 

Fair Value of 100°/o Equity of the 3,325 Company (A+B) (rounded-off) 

Add: Equity Infusion1 (rounded-off) 545 

Fair Value of 100°/o Equity of the 
Company post Equity Infusion (rounded- 3,870 
off) 

Divide by: Tota l Number of Outstanding 
3,723,713 Shares post Equity Infusion 

Fair Value per equity share of the 
1039.17 Company (INR) . ' 

1 Based on discussions with the Company's management, I have been given to understand that after t he 
Valuation Date: 31st March 2023, Hella Holding International GmbH, Germany (the parent ~ r:i~ested 
~INR 545 Million in Hella India Lighting Limited. This was for 552,313 equity shares v ia p (!' ~IJt ent 
at an implied fa ir value of INR 985.88 per equity share. ~ z. 
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5.6. In light of the above and on consideration of all the relevant factors and 

circumstances as discussed and outlined hereinabove earlier in this report 

(including scope limitation and exclusions given below), in my opinion, it is 

thought fit to consider value per equity share determined as per 'Income' 

approach - DCF Method and 'Market' approach - CCM and provide one-third and 

two-third weightage respectively to the methodology applied for each of the 

business segment in the. ultimate analysis to arrive at the fair value per equity 

share of the Company, which works out to INR 1,039.17 /- (Indian Rupees 

One Thousand Thirty-Nine and Seventeen Paisa only) per equity share of 

the face value of INR 10/- each . 

6. EXCLUSIONS AND DISCLAIMERS 

6.1. The report is subject to the scope limitations detailed hereinafter. As such, the 

report is to be read in totality, and not in parts, in conjunction with the relevant 

documents referred to herein . 

6.2. No investigation of the Company's claim to title of assets has been made for 

the purpose of this valuation and their claim to such rights has been assumed 

to be valid. Therefore, no responsibility is assumed for matters of legal nature. 

6.3. The recommendation is based on the estimates of future financial performance 

as projected by the management of the Company, which represents their view 

of reasonable expectation at the point of time when they were prepared, after 

giving due considerations to the commercial and financial aspects of the 

Company and the industry in which the Company operates. But such 

information and estimates are not offered as assurances that the particular level 

of income or profit will be achieved or events will occur as predicted. Actual 

results achieved during the period covered by the projected financial statements 

may vary from those contained in the statement and the variation may be 

material. The fact that I have considered the projections in this valuation 

exercise should not be construed or taken as I being associated with or a party 

to such projections. 

6.4. A valuation of this nature involves consideration of various factors based on 

prevailing stock market, financial, economic and other conditions including 

those impacted by prevailing market trends in general and industry trends in 

particular. This report is issued on the understanding that the Company has 

drawn my attention to all material information, which they are aware of 

concerning the financial position of the Company and any other matter, which 

may have an impact on my opinion, on the fair value of the shares of the 
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responsibility to update this report for events and circumstances occurring after 

the date of this report. 

6.5. The work does not constitute certification of the historical financial statements 

including the working results of the Company referred to in this report. 

Accordingly, I am unable to and do not express an opinion on the fairness or 

accuracy of any financial information referred to in this report. Va luation 

analysis and results are specific to the purpose ,0f valuation and the valuation 

date mentioned in the report is as per agreed terms of the engagement. It may 

not be valid or used for any other purpose or as at any other date. Also, it may 

not be valid if done on behalf of any other entity. 

6.6. The valuation analysis was completed as of the date of this report, a date 

subsequent to the Valuation Date and accordingly I have taken into account 

such valuation parameters and over such period, as I considered appropriate 

and relevant, up to a date close to such completion date. 

6. 7. This valuation report does not look into the business I commercial reasons 

behind the proposed transaction or address any potential synergies to the 

Company and other parties connected thereto. 

6.8. In the course of the valuation, I was provided with both written and verbal 

information. I have evaluated the information provided to me by the Company 

through broad inquiry, analysis and review. I assume no responsibility for any 

errors in the above information furnished by the Company and consequential 

impact on the present exercise. I do not express any opinion or offer any 

assurance regarding accuracy or completeness of any information made 

available to me. 

6. 9. The report is not, nor should it be construed as me opining or certifying any 

compliance with the provisions of any law, whether in India or any other country 

including companies, taxation and capita l market related laws or as regards any 

legal implications or issues arising from any t ransaction proposed to be 

contemplated based on this report. 

6.10. The information contained herein and the report is confidential. Any 

person/party intending to provide finance/invest in the shares/businesses of the 

Company, shall do so, after seeking their own professional advice and after 

carrying out their own due diligence procedures to ensure that they are making 

an informed decision. It is to be noted that any reproduction, copying or 

otherwise quoting of this report or any part thereof, can be done only after 

obtaining prior permission in writing. 

The decision to carry out the transaction (including consideration thereof) lies 

entirely with the management / Board of Directors of the Company and the 
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the management I the Board of Directors of the Company should carry out the 

transaction. 

6.12 . By its very nature, valuation work cannot be regarded as an exact science, the 

conclusions arrived at in many cases will of necessity be subjective and 

dependent on the exercise of individual judgement. Given the same set of facts 

and using the same assumptions, opinion on the valuation exercise may differ 

due to application of the facts and assumptions, formulas used and numerous 

other factors. There is, therefore, no indisputable single value or standard 

methodology for arriving at the value per equity share. Although my conclusions 

are in my opinion reasonable, it is quite possible that others may not agree. 

6.13. CA Harsh Chandrakant Ruparelia, nor his employees or agents or any of them, 

makes any representation or warranty, express or implied, as to the accuracy, 

reasonableness or completeness of the information, based on which the report 

is issued. All such parties expressly disclaim any and all liability for, or based 

on or relating to any such information contained in the report. I am not liable 

to any third party in relation to issue of this report. In no event, I shall be liable 

for any loss, damage, cost or expense arising in any way from any acts carried 

out by the Company referred herein or any person connected thereto. 

If you require any clarifications on the above, I would be happy to clarify the same. I 

am thankful to your team for kind co- operation and support during this assignment. 

Thanking you, 

Yoursfai~ 

H CHANDRAKANT RUPARELIA 

REGISTE ED VALUER - Securities or Financial Assets 

IBBI Registration No. IBBI/RV/05/2019/11106 

Membership No. ICMAI RVO/S&FA/00054 

ICAI Membership No. 160171 

Date: 18th September 2023 

UDIN: 23160171BGQODW5965 
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Annexure A 

Valuation Working of IAM business segment as per 'Income' approach 
Amount In INR Million 

Particulars FY24 FY25 FY26 TV 
EBITDA 209 230 253 266 
Adjustments: 
Adjustments for changes in Working Capital (71) (14) (15) (4) 
Additions to Fixed Assets (Net) (20) (20) (20) (17) 
Tax (49) (54) (60) (63) 
Net Inflows/(Outflows) 69 142 159 183 

Discounting !.a~.or (WACC) 13.5% 0.94 0.83 0.73 

Net Present Value of Inflows/(Outflows) 64 117 116 

Amount In 
Calculation for Peroetuitv INR Million 
FCFF for Perpetuity 183 
Growth Rate 5.0% 
Total Capitalised Value 2,149 
Discount Factor 0 .73 
Present Value of Perpetultv "· ,. 1.566 

Amount in· 
Equitv Value of Company INR Million 
Net Present Value of Explicit Period 297 
Present Value of Perpetuity 1 566 
FCFF 1863 
Add/(Less): Adjustments 
PV of Expected Contingent Income (Net) 1 

leash and cash equivalents 53 
Less: Debt and Debt l ike items (14) 
Eauitv Value for Shareholders 1,903 

Note: Balances of contingent income (net), cash & cash equiva lents, and debt and debt 

like items have been considered based on the carved-out extract of balance sheet of 

IAM business segment. This is based on the audited financial statements of t he Company 

as of the Valuation Date. 

Source: Management Information 
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Annexure B 

Valuation Working of the IAM business segment as per 'Market' approach 

Particulars 
Amount in 

INR Million 
Projected Adjusted Operating EBITDA for FY24 209 
Operating EV/EBITDA multiple 9.0x 
PV Factor 0.88 
Operating Enterprise Value 1,660 
Adjustments: 
Cash and cash equivalents 53 
Less: Debt and Debt like items (14) 
Equity Value for Shareholders 1,699 

Note : Ba lances of cash and cash equivalents, and debt and debt like items have been 

considered based on the carved-out extract of balance sheet of IAM business segment. 

This is based on the audited financia l statements of the Company as of the Valuation 

Date. 

Source: Management Information 
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Annexure C 

Valuation Working of the SOE business segment as per 'Income' approach 

Amount in INR Million 
Particulars FY24 FY25 FY26 TV 
EBITDA 310 341 344 361 
Adjustments: 
Adjustments for changes in Working Capital (59) (53) (58) (40) 
Additions to Fixed Assets (Net) (150) (150) (150) (143) 
Tax (SO) (55) (52) (55) 
Net I n flows/ COutflows l 51 84 84 123 

Discounting Factor (WACC) 13.5% 0.94 0.83 0.73 

Net Present Value of InflowsllOutflowsl 48 69 61 

Amount in 
Calculation for Perpetuity INR Miiiion 
FCFF for Perpetuity 123 
Growth Rate 5 .0% 
Total Capitalised Value 1,450 
Discount Factor 0.73 
Present Value of Peroetultv 1 ,057 

Amount in 
Eouitv Value of Comoanv INR Million 
Net Present Value of Explicit Period 178 
Present Value of Peroetuitv 1 057 
FCFF 1 235 
Add/ (Less ): Adjustments 
PV of Expected Contingent Income (Net) 1 

/Cash and cash equivalents 17 
Debt and debt l ike items (511) 
Eauitv Value for Shareholders 742 

Note: Balances of contingent income (net) , cash & cash equivalents and borrowings 

have been considered based on the carved-out extract of balance sheet of SOE business 

segment. This is based on the audited financial statements of the Company as of the 

Valuation Date. 

Source: Management Informat ion 
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Annexure D 

Valuation Working of SOE business segment as per 'Market' approach 

Particulars 
Amount in 

INR Million 
Projected Adjusted Operating EBITDA for FY24 310 
Operating EV/EBITDA multiple 9.0x 
PV Factor 0 .88 -
Operating Enterprise Value 

~-
2,460 

Adjustments: 
Cash and cash equiva lents 17 
Debt and debt like items (511) 
Equity Value for Shareholders 1,966 

Note: Balances of cash & cash equiva lents and borrowings have been considered 

based on the carved-out extract of balance sheet of SOE business segment. This is 

based on the audited financial statements of the Company as of the Valuation Date. 

Source: Management Information 
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ANNEXURE - D

Strictly Private 8t Confidential 

The Board of Directors, 

Hella India Lighting Limited 

FE DEX 
SECURITIES 

PVT LTD 
(Formerly Known as Fede• Securities Umited) 

MERCHANT BANKING DIVISION 

Corporate office: Platinum Towers, 6th Floor, 

Plot No. 184, Udyog Vihar, 

Phase - I, Gurugram, 

Haryana - 122016 

Dear Members of the Board: 

Engagement Background 

87 Wing, Jay Chambers. 
Dayaldas Road, Vile Parle (East), 
Mumbai 400 057. 
T : +91222613 6460 / 61 
M ' +91 81049 85249 
E-mail: mb@fedsec.in .www.fedsec.in 

CIN : U67120MH1996PTC102140 

Fedex Securities Private Limited ("We", or "Us", or "Fedex") understand that the Board of 

Directors of Hella India Lighting Limited ("Hella", or "the Company") is proposing the 

reduction of equity share capital of the Company by cancelling and extinguishing equity shares 

held by the Identified Shareholders (as defined in the Scheme). This is in connection with the 

Composite Scheme of Arrangement (the "Scheme") between Hella India Lighting Limited and 

Hella India Autoparts and Services Private Limited and their respective Shareholders under 

Sections 230-232 read with Section 66 of the Companies Act, 2013 and other applicable 

provisions of the Companies Act, 2013 and rules made thereunder, as may be applicable. 

Hella India Lighting Limited has appointed CA Harsh Chandrakant Ruparelia, Registered 

Valuer, Securities or Financial Assets having Registration No. IBBI/RV/05/2019/11106 

("Registered Valuer", or the "Valuer") to prepare a report ("Valuation Report") and 

recommend the fair value per equity share of the Company. As per the Valuation Report dated 

18 September 2023, the Valuer has recommended the fair value per equity share of the 

Company as follows: 
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Fair Value of 100% Equity of the Company 
3,870 

(INR Million) 

Divide by: Total Number of Outstanding 
3,723,713 Shares 

Fair Value per equity share of the 
Company of face value INR 10/- each 1,039.17 /-
(INR) 

In connection with the aforesaid, you requested our Fairness Opinion (the "Opinion") as of 

the date hereof, as to the fairness of the value to be paid upon the proposed capital reduction 

to the Identified Shareholders of the Company. The scope of this Opinion includes commenting 

on the fairness of the value per equity share recommended by the Valuer and not on the 

fairness or the economic rationale of the Scheme per se or the valuation methods used by 

the Valuer or the historical and projected financial statements relied upon for the same by the 

Valuer. 

This Opinion is addressed to the Board of Directors of the Company. Further, this Opinion is 

subject to the scope, limitations, assumptions, exclusions, and disclaimers detailed herein. As 

such the Opinion is to be read in totality, not in parts and in conjunction with the relevant 

documents referred to herein. This Opinion has been issued only for the purpose of facilitating 

the Scheme and shall be used for the purpose of filing of the same with the Hon'ble National 

Company Law Tribunal (NCLT), New Delhi and/or such other related/connected matters in 

respect of the Scheme. 

Company Background 

The Company is engaged in the business of manufacturing and sale/distribution of automotive & 

lighting components to the automotive and other industrial sectors/segments. 

Hella operates under two business segments (i) the Special Original Equipment (SOE) business 

segment is engaged in the manufacturing of special original equipment segments namely 

trucks and buses, construction equipment, agro segment and two wheelers, manufacturing 

of front lighting, rear lighting, single function lamps, work lamps, and electronic electrical 

products, etc., and (ii) the Independent Aftermarket {IAM) business segment is engaged in the 

distribution/sale of components like head lamps, tail lamps, horns, wipers, coolants, switches, 

brake pads, lubricants and filter to the retail trade, , through the Company's Distributor network 
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spread across the length and breadth of India. It aims at servicing the after-market trade with 

components for commercial vehicles, cars, and two wheeler segment. 

The Company was originally incorporated in 1959 and presently has its registered office at New 

Delhi; corporate/head office in Gurugram, Haryana, India. 

The shareholding pattern of the equity shares of the Company as of the date of this report is 
as follows: 

Hella Holding International GmbH (holding 
com an 
Hella India Automotive Private Limited (associate 
com an 
Identified Shareholders 
Individuals bod cor orate etc. 

Total 

Brief Background of the Proposed Scheme 

21,69,713 58.27% 

10,01,687 26.90% 

5,52,313 14.83% 

37 23 713 100.000/o 

The Scheme provides for reduction of the issued, subscribed and paid-up share capital of the 

Company from INR 15,16,00,130 (Indian rupees fifteen crore sixteen lakh one hundred and thirty 

only) consisting of 37,23,713 (Thirty-seven lakh twenty-three thousand seven hundred and 

thirteen) equity shares of face value INR 10/- each and 11,43,630 (Eleven lakh forty-three 

thousand and six hundred and thirty) non-cumulative non-convertible redeemable preference 

shares to INR 14,60, 77 ,000 (Indian rupees fourteen crore sixty lakh seventy seven thousand) 

consisting of 31, 71,400 (Thirty one lakh seventy one thousand and four hundred) equity shares 

of face value INR 10/- each and 11,43,630 (Eleven lakh forty-three thousand and six hundred and 

thirty) non-cumulative non-convertible redeemable preference shares, by cancelling and 

extinguishing 5,52,313 (Five lakh fifty two thousand three hundred and thirteen) equity shares of 

face value INR 10/- each, to the end and intent that all the equity shares held by the Identified 

Shareholders are cancelled and extinguished for payment of the requisite consideration. 

Upon the effective date of the Scheme, the Identified Shareholders of the Company as on record 

date, shall be paid, for the equity shares held by them and which are being cancelled and 

extinguished, a sum of INR 1,039.17/- (Indian Rupees One Thousand Thirty-nine and Seventeen 

Paisa only) per equity share of face value INR 10/- each, to be paid to Identified Shareholders 

upon the proposed capital reduction. 
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Sources of Information 

In arriving at the Opinion set forth below, we have relied upon the accuracy and completeness 

of all information and documents provided to us by the Company and/or their other advisors, 

including: 

1. Valuation Report dated 18 September 2023 prepared by the Registered Valuer (a draft 

was shared with us before issuance of the final Valuation Report); 

2. Composite Scheme of Arrangement between Hella India Lighting Limited and Hella India 

Autoparts and Services Private Limited and their respective Shareholders (the 

"Scheme"); 

3. The current shareholding pattern of the Company; 

4. Audited financial statements of the Company for FY 2021-22 and FY 2022-23; 

5. Management business projections for the FY 2023-24, FY 2024-25 and FY 2025-26 of the 

IAM business segment and the SOE business segment of the Company; and 

6. Necessary explanations, information and representations provided by the management of 

the Company and/or its advisors. 

Distribution of this Fairness Opinion 

The Opinion is addressed to the Board of Directors of the Company (in its capacity as such) 

solely for the purpose of providing them with an independent opinion on the fairness of the 

va lue per share of the Company as determined by the Valuer and for the purpose of 

submission to the National Company Law Tribunal (NCLT) along with the petition for the 

Scheme and such other regulatory authorities under the Companies Act, 2013. The Opinion 

shall not be disclosed or referred to publicly or to any third party, other than as required by 

Indian law (in which case you would provide us a prior written intimation). The Opinion should 

be read in totality and not in parts. Further, this Opinion should not be used or quoted for any 

purpose. If this Opinion is used by any person other than to whom it is addressed or for any 

purpose other than the purpose stated hereinabove, then we will not be liable for any 

consequences thereof. Neither this Opinion nor its contents may be referred to quoted to/by 

any third party, in any registration statement, prospectus, offering memorandum, annual 

report, loan agreement or any other agreement or documents given to third parties. The 

receipt of this Opinion by any person is not to be taken as constituting the giving of investment 

opinion by us to any such person, not to constitute such person our client. 

In no circumstances however, will Fedex or its directors, officers, employees and controlling 

persons of Fedex accept any responsibility or liability including any pecuniary or financial 
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liability to any third party, in any registration statement, prospectus, offering memorandum, 

annual report, loan agreement or any other agreement or documents given to third parties. 

Conclusion 

Based on our examination of the Valuation Report, such other information / undertakings / 

representations provided to us by the Company and our independent analysis and evaluation 

of such information and subject to the scope limitations as mentioned herein Annexure 1 and 

to the best of our knowledge and belief, we are of the opinion that the value per equity share 

of the Company recommended in the Valuation Report for the proposed capital reduction of 

INR 1,039.17 /-for the Identified Shareholders of the Company is fair and reasonable. 

Yash Kadakia 

Executive Director 

Date: 18 September 2023 
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ANNEXURE -1 

Limitation of Scope and Review 

Our Opinion and analysis are limited to the extent of review of documents as provided to us 

by the Company including the Valuation Report and the Scheme. The Company has been 

provided with the opportunity to review the draft Opinion as part of our standard practice to 

make sure that factual inaccuracy/ omissions are avoided in our final opinion. 

We have assumed and relied upon, without independent verification, the accuracy and 

completeness of all financial and other information and data that was publicly available or 

provided to or otherwise made available to us or discussed with us by the Company, and upon 

the understanding that the management of the Company and its advisors are not aware of 

any relevant information relating to the Company that has been omitted or that remains 

undisclosed to us that would make the information or data examined by, provided to, reviewed 

by or discussed with us inaccurate or misleading in any respect or that would otherwise be 

relevant in arriving at our Opinion . 

We express no opinion and accordingly accept no responsibility with respect to or for such 

information, or the assumptions on which it is based. We have not assumed any obligation to 

conduct, nor have conducted any physical inspection or title verification of the properties or 

facilities of the Company and neither express any opinion with respect thereto nor accept any 

responsibility therefore. Our work does not constitute an audit, due diligence or certification 

of the historical or projected financial statements including the working results of the 

Company or their businesses referred to in this Opinion . Accordingly, we are unable to and 

do not express an opinion on the accuracy of any financial information referred to in this 

report. We assume no responsibility whatsoever for any errors in the information furnished 

by the Company and/or their other advisors and their impact on the present exercise. It is 

hereby clarified that we have not undertaken the valuation exercise for Part IV of the Scheme, 

i.e. demerger exercise of the IAM business undertaking. 

We have not made any independent valuation or appraisal of the assets or liabilities of the 

Company, nor have we been furnished with any such appraisals. We have not conducted or 

prepared a model for any asset valuation or provided an analysis of due diligence or appraisal 

of the assets and liabilities of the Company and have wholly relied on Information provided 

by the Company in that regard. 

129



We have not received any internal management information statement or any non-public 

reports, and instead, with your consent, have relied upon information that was publicly 

available or provided or otherwise made available to us by the Company for the purposes of 

this Opinion . 

We are not experts in evaluation of litigation or other actual or threatened cla ims or any tax 

implication connected with the Scheme and accordingly we have not evaluated any litigation 

or other actual or threatened cla ims. We have undertaken no independent analysis of any 

potential or actual litigation, regulatory action, possible unasserted claims, or other 

contingent liabilities to which the Company is or may be a party or are or may be a 

subject, or of any government investigation of any possible unasserted claims or other 

contingent liabilities to which the Company are or may be a party or are or may be a 

subject. No investigation as to the Company' claim to title of assets has been made for 

t he purpose of this exercise and the Company ' cla im to such rights has been assumed to 

be valid. We have not evaluated the solvency or fair value of the Company under either 

t he laws of India or other laws relating to bankruptcy, insolvency or similar matters. 

Our Opinion should not be construed as certifying the compliance with the provisions of any 

law including company or taxation laws or any legal, regulatory including all SEBI regulations, 

accounting or taxation implications or issues. We understand that the Company would obtain 

such advice as deemed necessary from qualified professionals. 

We express no opinion whatever and make no recommendation at all as to Company's 

underlying decision to effect the Scheme or as to how the holders of equity shares or secured 

or unsecured creditors of the Company should vote at their respective meetings held in 

connection with the Scheme. We do not express and should not be deemed to have expressed 

any views on any other terms of the Scheme. We also express no opinion and accordingly 

accept no responsibility for or as to the price at which the equity shares of the Company will 

t rade following the announcement of the Scheme or as to the financial performance of the 

Company following the consummation of the Scheme. In rendering our Opinion, we have 

assumed, that the Scheme will be implemented on the terms described therein, without any 

waiver or modification of any material terms or conditions, and that in the course of obtaining 

the necessary regulatory or other consents or approvals for the Scheme, no restrictions will 

be imposed or there will be no delays that will have a material adverse effect on t he benefits 

of the Scheme that may have been contemplated . 
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We have assumed that there are no other contingent liabilities· or circumstances that could 

materially affect the business or financial prospects of the Company, other than those 

disclosed in the information provided or considered in the Scheme or the latest audited 

financial statements of the Company for the year ending 31st March, 2023. 

We understand that the management of the Company and, during our discussion with them, 

would have drawn our attention to all such information and matters which may have an impact 

on our analysis and opinion. 

Our opinion is necessarily based on financial, economic, market and other conditions as they 

currently exist and, on the information, made available to us as of the date hereof. It should 

be understand that although subsequent developments may affect this opinion, we do not 

have an obligation to update, revise or reaffirm this opinion. In arriving at our opinion, we 

were not authorised to solicit, and did not solicit, interest from any party with respect to the 

acquisition, business combination or other extraordinary transaction involving the Company 

or any of its assets, nor did we negotiate with any other party in this regard. 

Our Opinion also does not address any matters other than expressly stated herein, including 

but not limited to matters such as corporate governance matters, shareholder rights or any 

other equitable considerations. We were not requested to, and we did not, participate in the 

negotiation of the terms of the Scheme, its feasibility or otherwise and we did not provide any 

advice or services in connection with the Scheme other than the delivery of this Opinion . We 

express no view or opinion as to any such matters. We also express no view as to, and our 

Opinion does not address, the fairness (financial or otherwise) of the amount or nature or any 

other aspect of any compensation to any officers, directors or employees to any parties of the 

Scheme. We express herein no view or opinion as to any terms or other aspects of the Scheme 

(other than the Value per equity share to the extent expressly stated herein). 

Fedex hereby states that it has carried out the fairness opinion in an independent capacity. 

Fedex further states that it is not related to the Company or its promoters or its directors or 

their relatives. As of the date of this report, Fedex has no interest or conflict of interest with 

respect to the fairness opinion exercise under consideration. 

Fedex will receive a fee in connection with the delivery of this Opinion. The fee is not 

contingent upon the nature of the opinion provided to the Company. The fee for our service 
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is not subject to the outcome of the Scheme. In addition, the Company has agreed to 

reimburse certain of our expenses and to indemnify us against liabilities arising out of our 

engagement. This Opinion is subject to the laws of India. 

I n no circumstances shall the liability of Fedex, its directors or employees related to the 

service provided in connection with this opinion, exceed the amount paid to Fedex as fees for 

this Opinion. 
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ANNEXURE - E

CA Harsh Chandrakant Ruparelia 
Registered Valuer - Securities or Financial Assets 

(IBBI Registration No. IBBI/RV/05/2019/11106 and 

Membership No. ICMAI RVO/S&FA/00054) 

STRICTLY PRIVATE & CONFIDENTIAL 

To, 

The Board of Directors, 

Hella India Lighting Limited 

Platinum Towers, 5th Floor, 

Plot No. 184, Udyog Vihar, 

Phase - I, Gurugram, 

Haryana - 122 016. 

AND 

The Board of Directors, 

Hella India Autoparts and Services 

Private Limited 

K-618, Kalkaji, 

New Delhi, Delhi - 110 019. 

Sub: Report on recommendation of the Equity Share Entitlement Ratio for 

the Scheme of Arrangement between Hella India Lighting Limited 

("HILL", or the " Demerged Company") and Hella India Autoparts and 

Services Private Limited ("HIASPL", or the "Resulting Company") 

Dear Sirs, 

I refer to my engagement letter dated 4th October 2023, whereby CA Harsh 

Chandrakant Ruparelia, Registered Valuer - Securities or Financial Assets (hereinalter 

referred to as the "Valuer" or "I") have been appointed by the management of Hella 

India Lighting Limited [CIN: U74899DL1959PLC003126] ("HILL", or the "Demerged 

Company") and Hella India Autoparts and Services Private Limited (CIN: 

U45300DL2023PTC418627] ("HIASPL", or the "Resulting Company") to issue a report 

Phone No: +91 22 40144464 
Cell No: +91 90043 57775 

ahoo.com 
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CA Harsh C. Ruparelia 
Registered Valuer - Securities or Financial Assets 

containing recommendation of the Equity Share Entitlement Ratio (as defined in the 

Scheme) for the proposed demerger of the Independent After Market business division 

("IAM Business Undertaking") of HILL and its vesting into HIASPL according to the 

t erms of the Composite Scheme of Arrangement (the "Scheme") under Sections 230 

to 232 read with Section 66 and other appl icable provisions of the Companies Act, 

2013 and rules & regulations framed thereunder considering participant specific view 

taking into account the nature, purpose and manner of implementation of the 

Scheme and beneficial percentage shareholding pattern of the Companies involved 

in t he Scheme. 

HILL and HIASPL may be individually referred to as "the Company'~ or "the Demerged 

Company '~ or "the Resulting Company", as the case maybe in terms of the Scheme 

and the context stated therein and collectively hereinafter referred to as "the 

Companies". 

The proposed demerger exercise wou ld help in achieving benefits as provided for in 

rationale to the Draft Scheme, as provided by the management of the Companies. 

I hereby state that I have carried out the recommendation in my capacity as an 

independent valuer. I further state that I am not related to any of the Companies or 

their promoters or their directors or thei r relatives. As of the date of this report, I have 

no interest or conflict of interest with respect to the recommendation under the report . 

In the following paragraphs, I have summarized my understanding of the key facts; 

key information relied upon, basis of recommendation and exclusions to my scope of 

work. 

The report is structured as under: 

1. Purpose of this Report 

2. Background 

3. Sources of Information 

4. Basis of Recommendation 

5. Equity Share Entitlement Ratio 

6. Exclusions and Disclaimers 

1. PURPOSE OF THIS REPORT 

1.1 I understand that the management of the Companies are contemplating a 

Scheme of Arrangement under Sections 230 to 232 read with Section 66 and 
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CA Harsh C. Ruparelia 
Registered Valuer - Securities or Financial Assets 

in the Scheme) of HILL into HIASPL in accordance with Section 2(19AA) of the 

Income-tax Act, 1961. The Scheme provides for the following parts, which shall 

be implemented in the chronological order: 

• Reduction of share capital (belonging to the Non -Promoter Shareholders of 

HILL, as provided for in the Scheme; 

• Post the reduction of share capital of HILL, Demerger of t he IAM Business 

Undertaking of HILL into HIASPL and simultaneous reduction of existing 

equity share capital of HIASPL. 

1.2 In this regard, CA Harsh Chandrakant Ruparelia, Registered Valuer - Securities 

or Financial Assets has been appointed by the Companies for recomm endation 

on the Equity Share Entitlement Ratio for the proposed demerger, as a part of 

the overall scheme. 

2. BACKGROUND 

2.1 HELLA INDIA LIGHTING LIMITED ("HILL") 

2.1.1 HILL operates under two business segments (i) the Special Original Equipment 

(SOE) business segment is engaged in the manufacturing of specia l original 

equipment segments namely trucks and buses, const ruction equ ipment, agro 

segment and two wheelers, manufacturing of front lighting, rear lighting, si ngle 

function lamps, work lamps, and electron ic electrica l products, etc., and (ii) the 

Independent Aftermarket (IAM) business segment is engaged in the 

distribution/sale of components like head lam ps, tail la mps, horns, wipers, 

coolants, switches, brake pads, lubricants and filter to the retail t ra de, t hrough 

the Company's Distributor network spread across the length and breadth of 

India. It aims at servicing the after-market t rade with components for 

commercial vehicles, ca rs, and two-wheeler segment . 

The Company was originally incorporated in 1959 & present ly has its reg istered 

office at New Delhi; corporate/head office in Gurugram, Haryana , I ndia. The 

Company has its manufacturing plant/factory in Derabassi, Punjab; warehouses 

in Gurugram & Chennai and a Software Development Cent re in Chandigarh. 

2.1.2 The Authorised, I ssued, Subscribed, and Paid-up Share Capital of HILL as of the 

date of thi s report is as under: 

Particulars 

Authorised Share Capital 

40,00,000 Equity Shares of INR 10/- each 

21,50,000 Preference Shares of INR 100/- each 

Total 

Amount in INR 

4,00,00,000 

21,50,00,000 

25,50,00,000 
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Issued, Subscribed and Paid -uQ Share CaQita l 

37,23,713 Equity Shares of INR 10/- each, ful ly paid-up 3,72,37,130 

11,43,630 Preference Shares of INR 100/- each, ful ly paid-up 11,43,63,000 

Total 15,16,00,130 

Note: The above Preference Shares are non-convert1ble1 non-cumulat1Ve1 and redeemable m 

nature. (Source: Management Information) 

2.1.3 The equity shareholding pattern of HILL as of the date of this report is as under: 

Sr. Name of the Member / No. of Equity Shareholding 

No. Shareholder Shares (%) 

1 Hell a Holding International GmbH, 21,69,713 58.27% 

Germany (holding company) 

2 Hell a India Automotive Private 10,01,687 26 .90% 

Limited, India (associate company) 

3 Others [Non-Promoter Category, 5,52,313 14.83% 

including Public Shareholders, Body 

Corporate] 

Total 37,23,713 100.00% 

Source: Management Information 

2 .1.4 According to the information provided by the management of HILL and based 

on review of Draft Scheme, 5,52,313 equity shares mentioned in the Sr. No. 3 

of the table in Clause 2.1. 3 above are subject to reduction of equity share capital 

under the proposed Scheme, prior to the Demerger of IAM Business 

Undertaking under the proposed Schem e. The equity shareholding pattern of 

HILL post extinguishing the number of equity shares subject to capital reduction 

for the purpose of the proposed demerger under the Scheme would be as under: 

Sr. Name of the Member / No. of Equity Shareholding 

No. Shareholder Shares ( % ) 

1 Hell a Holding International GmbH, 21,69,713 68.41% 

Germany (holding company) 

2 Hell a India Automotive Private 10,01,687 31.59% 

Limited, India (associate company) 

Total 31,71,400 100.000/o 

2.2 HELLA INDIA AUTOPARTS AND SERVICES PRIVATE LIMITED 

{"HIASPL") 

HIASPL was incorporated on 17th August 2023 under the provisions of t he 

Companies Act, 2013. The reg istered office of HIASPL is currently sit uated at 

K61 -B If-, , aj i, New Delhi, Delh i - 110019, I ndia . 
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2 .2.2 The Authorised, I ssued, Subscribed and Paid-up Share Capital of HIASPL as of 

t he date of this report is as under: 

Particulars Amount in INR 

Authorised Share CaQita l 

10,000 Equity Shares of INR 10/- each 1,00,000 

Total 1,00,000 

Issued, Subscribed and Paid-LIQ Share CaQital 

10,000 Equity Shares of INR 10/- each, fully pa id-up 1,00,000 

Total 1,00,000 

2.2.3 The equity shareholding pattern of HIASPL as of the date of this report is as 

under: 

Sr. Name of the Shareholder No. of Shareholding 
No. Equity (%) 

Shares 
1 Hella India Automotive Private Limited 9,990 99.90% 

2 Hella Emobionics Private Limited 10 0.10% 

Total 10, 000 100.00% 

As part of the Scheme, it is envisaged to issue of New Equity Shares (as defined 

in the Scheme) by the Resulting Company to the shareholders of the Demerged 

Company left after t he capita l reduction of the Demerged Company and 

sim ultaneous reduct ion of t he pre-demerger equi ty share cap ital of Resulting 

Company. 

2.2.4 HIASPL is inter-al ia incorporated with the objective to ca rry on the business of 

sa le/supply of automotive and lighting products & components to consumers at 

large through the Pan India network of distri butors I retailers, garages, etc . 

3. SOURCES OF INFORMATION 

3.1. For the purpose of the recommendation on the Equity Share Entitlement Ratio, 

I have relied upon t he fo llowing sources of information: 

(a) Audited Financia l Statements of HILL for t he year ended 3pt March 2023; 

(b) Audited financial statements for twelve months period ended 3 pt March 

2 023 of the IAM business segment, as provided by the management of 

HILL; 

(c) Shareholding pattern of the Companies as of t he date of this report ; 

(d) Draft Composite Scheme of Arrangement; 

(e) Other relevant deta ils of the Companies such as its history, past & present 
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(f) Such other information and explanations as required and which have been 

provided by the management of the Companies. 

Besides the above information and documents, there may be other information 

provided by the Companies which may not have been perused by me in any detail, if 

not considered relevant for the defined scope. The Companies have been provided with 

the opportunity to review the draft report as part of the standard practice to make sure 

that factual inaccuracy & omissions are avoided in the final report. 

4. BASIS OF RECOMMENDATION 

4.1. For the purpose of my opinion, I have relied upon the current beneficial 

shareholding of the Compar:iies, the draft Composite Scheme of 

Arrangement, resultant shareholding of HILL post the reduction of equity 

share capita l under the Scheme, simultaneous reduction of the pre­

demerger equity share capita l of HIASPL at the time of issue of new equity 

shares pursuant to t he Demerger and other info rmation as prov ided by t he 

managem ent of the Compan ies and t heir respective advisors and 

aut hori zed representatives. 

4.2 . Based on the review of the information made avai labl e and my discussions 

with the management of the Companies, authorized representatives and 

advisors of t he Companies, some of the important factors considered for 

recommendation of the Eq ui ty Share Entitlement Ratio are as under: 

(a) The Draft Scheme involves reduction of 5,52,313 equity shares of 

HILL belong ing t o t he non-promoter shareholders of HILL and post 

giving effect to the reduction of equity share capita l of HILL, HI LL and 

HIASPL sha ll become closely-held companies and shal l be economica lly 

and beneficially held directly/ indirectly by the shareholders belong ing 

to th e sa me group; 

(b) As per t he Proposed Scheme of Ar rangement, in the consideration 

for t ransfer and vesting of the IAM Business Undertaking of the 

Demerged Company into the Resulting Company, the Resu lting 

Com pany shall issue and allot equity shares of Rs. 10/- each of 

HIASPL to the equity shareholders (post reduction of equity share 

capita l of HILL) of the Demerged Com pany and there would be 

simultaneous reduction and cancellation of the entire pre-demerger 

equity share capi tal of the Resulting Company by returning the init ial 

paid-up equity share capital to the existing shareholders of the Resulting 
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of HILL in same proportion through their holding in HIASPL and 

therefore, the interest of the shareholders of HILL will not be 

prejudicially affected as the shareholders continue to beneficially 

hold the demerged business of HILL through t hei r holding in HIASPL 

i.e. as an effect of Dem erg er, each equity shareholder of t he 

Demerged Company sha ll become the owner of equity shares in two 

companies instead of one, thus, the in terest of the sha reholders in 

the Demerged Company wi ll effectively remain unchanged and 

therefore, from that perspective of equity shareholders, the ir 

interest would not be prejudicially affected; 

(d) Consequently, pre and post-demerger, the economic and beneficial 

control in the IAM Business Undertaking of HILL will continue to 

remain with the same shareholders in same proportion and the 

proposed demerger will be value-neutral to the shareholders (post 

reduction of equity share capital of HILL) of HILL, hence fair 

valuation of the demerged undertaking of HILL and valuation of 

HIASPL has no relevance for the present va luation exercise for the 

proposed Scheme of Arrangement. In li ght of t his, i t is not necessary 

to conduct a fair valuation exercise of the IAM Business Undertaking 

of HILL vis- a-vis HIASPL for issue of new equity shares for t he 

proposed Demerger under the Scheme; 

(e) Accordingly, there is no change envisaged in the beneficial 

ownership/control of the business of HILL proposed to be demerged 

under pre-demerger and post -demerger scenario; 

(f) Further, the management has informed that all the parts under the 

Scheme, i.e., (1) Reduction of Share Capital of HILL; and (2) 

Consequent cancel lation of ex isting share capital of HIASPL and 

issue of shares of HIASPL pursuant to the Demerger under t he 

Scheme sha ll be effected as an integral pa rt of the Scheme and shal l 

not be undertaken independent of each other; 

(g) The Equity Share Entitlement Ratio as may be decided as thought 

appropriate by the existing Board of Directors and Shareholders of the 

Companies and mutually agreed between the Parties may be fair and 

reasonable with respect to this Scheme; and 

(h) As represented by the management of the Companies, terms of the 

draft Scheme are part of commercial and business arrangement. 

It is universally recognized that the basis of recommendation is not an exact 

science and that estimating Share Entitlement Ratio necessarily involves 

selecting an approach that is suitab le for the purpose. The application of any 
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particular approach depends upon various factors including nature of its 

business, overa ll objective of the Scheme and the purpose of recommendation. 

5. EQUITY SHARE ENTITLEMENT RATIO 

5.1. In the ultimate analysis, recommendation will have to involve the exercise of 

judicious discretion and judgment taking into account all the relevant factors. 

There wi ll always be severa l factors, e.g., present and prospective competition, 

yield on comparable securities and market sentiments, etc. which are not 

evident from the face of the balance sheets but which will strongly influence the 

worth of a share. This concept is also recognized in judicial decisions. For 

example, Viscount Simon Bd in Gold Coast Selection Trust Ltd. vs. Humphrey 

reported in 30 TC 209 (House of Lords) and quoted with approval by the 

Supreme Court of India in the case reported in 176 ITR 417 as under: 

'If the asset takes the form of fully paid shares, the valuation will take into 

account not only the terms of the agreement but a number of other factors, 

such as prospective yield, marketability, the general outlook for the type of 

business of the company which has allotted the shares, the result of a 

contemporary prospectus offering similar shares for subscription, the capital 

position of the company, so forth. There may also be an element of value in the 

fact that the holding of the shares gives control of the company. If the asset is 

difficult to value, but is nonetheless of a money value, the best valuation 

possible must be made. Valuation is an art, not an exact science. Mathematica / 

certainty is not demanded, nor indeed is it possible.' 

5.2. The basis of Equity Share Entitlement Ratio under the draft Scheme of 

Arrangement would have to be determined after taking into consideration 

all the factors and approach mentioned hereinabove and considering 

participant specific view taking into account the nature of the Scheme and 

beneficial percentage sharehold ing pattern of the Companies pursuant to 

the Scheme considering the reduction of equity share capita l of HILL and 

HIASPL as envisaged under the Scheme. It is however important to note 

that in doing so, I am not attempting to arrive at the absolute value per 

share of the IAM Business Undertaking of HILL and HIASPL as both would 

beneficia ll y be held and controll ed by t he same shareholders in sa me 

proportion, thereby the interest of the shareholders of HILL wi ll effectively 

remain unchanged and shareholders interest would not be prejudicially 

affected in v iew of Basis of Recommendation, as stated hereinabove. 

Hence, no relative valuation of the Undertaking/Companies is req uired to 

be undertaken to facilitate the determination of the Equity Share Entitlement 

atio. 
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S.3 . I have been given to understand that the existing Preference Shares issued by 

HILL are not proposed to be demerged along with the IAM Business Undertaking 

and wou ld be retained in the remaining business of HILL. Hence, it is not 

proposed to issue any consideration to any preference shareholders of HILL, as 

a result of the Scheme. 

S.4. The recommendation of t he Equity Share Entitlement Ratio is under th is report 

takes into account reduction of the equity share cap ital of HILL and 

simultaneous reduction of equity share capita l of HI ASPL, as proposed under 

t he Dralt Scheme. 

S.S. I n v iew of t he fact that post giving effect t o reduction of equity share capital 

and placing reliance on Basis of Recommendation as stated herein above 

and since t he beneficial ownership of JAM Business Undertaking of HILL 

would be held by the same shareholders in same proportion in HIASPL, the 

following equity share entitlement ratio (assuming the beneficial 

shareholdi ng pattern of HILL and HIAS PL shall continue to be held in same 

proportion by the eq ui ty shareholders of HILL), as suggested by the 

management of the Compa nies w ould be fair and reasonable -

"1 (One) fully paid-up Equity Share of INR 10/- each of Resulting 

Company {HIASPL) for every 1 {One) fully paid-up equity shares of INR 

10/- each held in the Demerged Company (HILL)'' 

6. EXCLUSIONS AND DISCLAIMERS 

6.1. The report is subject to t he exclusions and disclaimers as detailed hereinalter. 

As such, the report is to be read in tota lity, and not in parts, in conjunction with 

the relevan t documents referred to herein. 

6.2 . No investigation of the title of assets of t he Companies has been made for the 

purpose of my recom mendation and t heir cl aim to such r igh ts has been 

assumed to be va lid as represented by t he management of t he Companies. 

Therefore, no responsibil ity is assumed for matters of a legal nature. 

6.3. The work does not constitute certification of the historical financial statements 

including the working resu lts of the Companies referred to in this report. 

Accordingly, I am unable to and do not express an opinion on the fairness or 

accuracy of any financial information referred to in this report. 

6.4. This report is issued on the understanding that the Companies have drawn my 

attention to all materia l information, wh ich they are aware of concerning the 

financial position of the business undertaking/company and any other matter, 

which may have an impact on my opinion, on t he recommendation on t he Equity 

Share Enti t lement Ratio, including any signifi cant changes t hat have taken place 

or are likely to take place in the financial pos it ion, subsequent to the report 
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CA Harsh C. Ruparelia 
Registered Valuer - Securities or Financial Assets 

date. I have no responsibility to update t his report for events and circumstances 

occurring after the date of this report. 

6.5. I have been informed that, in the event that either of the Companies restructure 

their equity share capital by way of share split/ consolidation I issue of bonus 

shares / merger / demerger / reduction of share capital before the Proposed 

Scheme becomes effective or any change having an impact on our 

recommendation, the issue of shares pursuant to the fair equity share 

entitlement ratio recommended in this Report shall be adjusted accordingly to 

take into account the effect of any such corporate actions. 

6.6. This Report does not look into the business/ commercial reasons beh ind the 

proposed transaction or address any potential synergies to the Companies and 

other parties connected thereto. 

6. 7. In the course of issuing this report, I was provided wi t h both written and verbal 

information. I have eval uated the information provided to me by the 

management of the Companies through broad inquiry, analysis and review. I 

assume no responsibility for any errors in the above information furnished by 

the management of the Companies and consequential impact on the 

recommendation on the Equity Share Ent itlement Ratio. I do not express any 

opinion or offer any assurance regarding accuracy or completeness of any 

informat ion made ava ilable to me. 

6.8. The report is not, nor should it be construed as me opining or certifying any 

compliance with t he provisions of any law, whether in I ndia or any other country 

including companies, taxation and capi tal market related laws or as regards any 

legal implications or issues arising from any transaction proposed to be 

contemplated based on this report. 

6.9. The information contained herein and my report is confidential. Any 

person/party intending to provide finance/invest in t he shares/businesses of the 

Companies, shall do so, after seeking thei r own professiona l advice and after 

carrying out their own due diligence procedures to ensure t hat they are making 

an informed decision. It is to be noted that any reproduction, copying or 

otherwise quoting of this report or any part thereof, can be done on ly with prior 

permission in writing. However, no such permission would be required in 

matters relating to giving effect of the Scheme once the same is approved by 

the National Company Law Tribunal (NCLT) like quoting it in official 

communication, in notes to the financial statements etc. 

6.10. This report has been prepared solely for the purpose of assisting t he Companies, 

under consideration, for the purpose of recommending the Equity Share 

Entitlement Ratio under the Scheme and for submission to the regu latory 

authorities, court, 
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CA Harsh C. Rupa re lia 
Registe r ed Va luer - Secur it ies or Fina ncial Assets 

Composite Scheme of Arrangement. Further, the fees for this engagement is 

not contingent upon the recommendation considering the facts and purpose of 

recommendation. 

6. 11 . The decision to carry out the transaction (including consideration thereof) lies 

entirely with the management / board of directors of the Companies and my 

work and finding shal l not constitute recommendation as to whether or not the 

management I the board of directors of the respective Companies shou ld carry 

out the transaction. 

6.12. By its very nature, valuation work cannot be rega rded as an exact science, the 

conclusions arrived at in many cases wi ll of necessity be subjective and 

dependent on the exercise of individual judgement. Given the same set of facts 

and using the same assumptions / approach, opinions may differ due to 

application of the facts and assumptions / approach, formu las used and 

numerous other factors. There is, therefore, no indisputable single or standard 

methodology / approach for arriving at the recommendation . Although my 

conclusions are in my opinion reasonable, it is quite possible that others may 

not agree. 

6.13. CA Harsh Chandrakant Ruparelia, nor its employees or agents or any of them, 

makes any representation or warranty, express or implied, as to the accuracy, 

reasonableness or completeness of the information, based on which the report 

is issued. All such parties expressly disclaim any and al l liabil ity for, or based 

on or relating to any such information contained in the report. I am not liable 

to any third party in relation to issue of this report. In no event, I shall be liable 

for any loss, damage, cost or expense arising in any way from any acts carried 

out by the Companies referred herein or any person connected thereto. 

If you requi re any clarifications on the above, I would be happy to clarify the same. I 

am thankfu l to your team for kind co-operation and support dur ing th is assignment. 

Thanking you, 

Yours~ 

C~ ~SH CHANDRAKANT RU PARE LIA ~~~:~RED VALUER - Securities or Financia l Assets 

IBBI Registration No. IBBI/RV/05/2019/11106 

Membership No. ICMAI RVO/S&FA/00054 

ICAI Membership No. 160171 

Date: 19th October 2023 

UDIN: 23160171BGQOEW3618 
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ANNEXURE - F

HELLA India Lighting Ltd. 
6A, 6th Floor, Plat inum Tower 
184, Udyog Vihar Phase-I 
Gurgaon-122016 
Haryana. India 

Tel: +91- 124-4658600 
Fax: +91-124-11658699 

www.hella.co.in 

CIN: U74899DL 1959PLC003126 

Report of the Audit Committee of Hella India Lighting Limited at its meeting held on Thursday, 
October 19, 2023, recommending the draft revised Composite Scheme of Arrangement for capital 
reduction of Hella India Lighting Limited and demerger of the Demerged Undertaking of Hella India 
Lighting Limited ('Deme rged Company') into Hella India Autoparts and Se rvices Private Limited 
('Resulting Company'). 

I . BAC KGROUND: 

I. I A meeting of the Audit Commi ttee of the Company was held on Thursday, October 19, 2023 inter-ulia 
to consider and recommend to the Board of Directors the proposed revised Composite Scheme of 
Arrangement between Hella India Lighti ng Limited ("Demerged Company") and Hella India 
Autoparts and Services Private Limi ted ("' Res ulting Company") and their respective shareholders and 
creditors ("Scheme"). 

1.2 The said Audit Committee was attended by the fo llowing attendees: 

Mr. Tarun Gulati - Independent Director I Chairman & Member of Audit Committee 
Mr. Ras ik Makkar - Independent Director & Member of Audit Committee 
Mr. Ravi Chhabra- Di rector (Non-Executive) & Member of Audit Committee 

Mr. Ami t Jain - Group Chief Financial Officer 
Mr. Amit Bhardwaj - Chief Financial Officer 
Ms. Aakritee Khanna - Company Secretary 
Mr. Badri Prasad Sharma 

1.3 The proposed Scheme involves: 

a) Reduction of the issued, subscribed, and paid-up equity share capital of the Demerged Company 
from INR. 3, 72,37, l 30 (Indian Rupees Three Crore Seventy Two Lakhs Thi11y Seven Thousand One 
Hundred and Thirty) consisting of 37,23,71 3 ful ly paid-up equity shares of JN R. I 0 (I ndian Rupees 
Ten) each to JNR. 3, 17, 14,000 (Ind ian Rupees Three Crore Seventeen Lakhs and Fourteen 
Thousand) consisting of 31,7 1.400 equity shares of face value INR. I 0/- (Indian Rupees Ten) eac h. 
by cance lling and extinguishing 5,52,3 13 equity shares of face value INR. I 0/- (Indian Rupees Ten) 
each, to the end and intent that all the equ ity shares held by the non-promoter shareholders of the 
Demerged Company i.e., al I equity shareholders of the Demerged Company other than Hel la 
Holdi ng International GmbH and Hell a Ind ia Automotive Private Limited (" Identified 
Share holders" ) as on the Record Date I (as defined in the Scheme) are cancelled and extingui shed 
for payment of requi site consideration ("Capita l Reduction"); and 
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b) Demerger of the Demerged Undertaking (as deji11ed in the Scheme) of the Demerged Company into 
Resulting Company (" Demerger") with effect from the Appointed Date (as defined in the Scheme) 
and simultaneous reduction/cancellation of the pre-demerger equity share capital of Resulting 
Company. 

1.4 The following documents were placed before the Audit Committee: 

a) Draft revi sed Composite Scheme of Arrangement ("Scheme"); 
b) Valuation repo11 dated September 18, 2023 issued by CA Harsh Chandrakant Ruparelia (Registered 

Valuer - Securities or Financial Assets)( IBBI Registration No. IBBl/RV /05/201911 1 I 06 and 
Membership No. ICMA I RVO/S&FA/00054) ("Valuation Report"); 

c) Fairness opinion dated September 18,2023 issued by Fedex Securities Private Limited , a SEBI 
Regi stered Category I Merchant Banker, providing fa irness opinion on the Valuation Report 
(" Fairness Opinion" ); 

d) Revi sed repor1 on recommendation of the demerger share entitlement ratio dated October 19.2023 
issued by CA Harsh Chandrakant Rupareli a (Registered Valuer - Securi ties or Financial Assets) 
(IBBI Registration No. IBBI/R V/05/20 I 911 I I06 and Membership No. ICM AI RVO/S&FA/00054) 
("Report on Demerger Share Entitlement Ratio") and; 

e) Auditor's Certificate of the statutory auditors i.e. S.N. Dhawan & Co. LLP, Chartered Accountants 
of the Demerged Company i.e. Hella India Lighting Limited ("Auditor's Certificate") dated 
October 19, 2023, to the effect that the Scheme is in compliance with applicab le Accounting 
Standards specified by the Central Government in Section 133 of the Companies Act, 20 13. 

2. RA TI ON ALE FOR THE COMPOSITE SCHEME OF ARRANGEMENT: 

2.1 The Audit Committee has noted the rationale for Capita l Reduction of the Demerged Company, as 
stated herein-below: 

2.1. 1 The equity shares of the Demerged Company were delisted in the year 20 I 5, after providing a fair exit 
price to the shareholders on April 23, 20 I 5. Currently, no market is (nor has been) ava ilable to the 
Identified Shareholders to buy and sell the shares held by them in the Demerged Company. The value 
of the shares held by the Identified Shareholders in the Demerged Company is effectively locked as the 
Identified Shareholders do not have any avenue to monetize their shareholding or an opportunity to exit 
the Company. 

2.1 .2 The Capital Red uction, once implemented, will provide the Identified Shareholders an opportunity to 
liquidate their enti re shareholdi ng in the Company at a fa ir and equi table price to be approved by the 
Board of Directors of the Demerged Company after considering the Audit committee recommendation, 
on the basis of the fair valuation done by the registered va luer as per the provisions of the Act and 'fair 
value' as mentioned in his va luation report. 

2. I .3 The Board of Directors of the Company is contemplating to take an investor friendly step to provide 
liquidity and exi t route to these Identifi ed Shareholders in a fa ir and transparent manner and otherwise 
as permiss ible under appl icable laws and Capital Reduction would be most appropriate option in the 
present fact and circumstances of the case. 

2. 1.4 Further, the Capital Reduction wil l not in any way adversely affect the ordinary operations of the 
Company or th~ abi li ty of the Company to honour its commitments or to pay its debts or creditors in 
the ordinary course of business. 

2.2 The Audit Committee has also noted the rationale for the demerger of the Demerged Undertaking of 
the Demerged Company into the Resulting Company. Spin-off of the business, i.e. Independent 
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2.2. 1 

2.2.2 

Aftermarket Division ("IAM Division') of the Demerged Company into the Resulting Company can 
provide benefit s to the shareholders I stakeholders as under: 

The Demcrged Company and the Resulting Company are a part of the same promoter group. The 
Demerged Company has two business divisions: (a) the Special Original Equipment business division 
('SOE Di vision'), which manu fac ture and supplies automotive and I ighting products and soluti ons to 
all kinds of· automotive business entities/Original Equipment Manufacturers (OEM); and (b) 
Independent After Market business di vision (' IAM Di vision' ), whi ch distributes/sell s automoti ve and 
I ighting products of al I kinds to wholesalers I reta ilers /garages I end users in the after-market. inter-al ia 
through its di stributor network across Ind ia. online mode etc. 

The Resu lting Company has been incorporated with the main objective of doing business of IAM 
Di vision i.e. , engaging in the business of sale/supply of automot ive and li ghting products & components 
to consumers at large through the network of distributors I retail ers, garages, online mode etc. The 
Board of Directors is considering demerging the Demerged Undertaking (as defi ned below) into the 
Resulting Company which will result in focused approach to exploit the growth potenti al of the 
Demerged Undert aking. as well as the Demerged Company and Result ing Company. This proposed 
restruct uring is also intended to align the corporate structure in India with the overseas and global 
corporate structure of the He Ila Group, headquartered at Lippstadt, Germany, as in most jurisdict ions 
the SOE business and the IAM business are housed in separate legal entities. 

The demerger of the Demerged Undertak ing of the Demerged Company into the Resulting Company 
will , inter alia, res ult in the foll owing benefits: 

I. Segregation of the Demerged Undertaking to the Resulting Company will unlock the true 
potential of both business vert icals i.e., SOE Division and IAM divis ion, which require 
focused management bandwidth and attention to execute each market segment's respective 
v1sron; 

2. Strengthening customer service (both pre-sales and post-sa les), sales and distribution 
network for both the businesses through focused attention by Board & management team 
members of both these companies. on all kinds of business management and administrative 
matters; and 

3. Provide higher degree of focus and flexibi I ity to eva luate independent business opportuni ties 
as well as assist in building new strategic partners and other stakeholders, owing to increased 
level of independence in business operations and focused strategy. 

2.2.4 The Resulting Company is newly incorporated and as on the date of the Scheme. it does not have 
creditors. Further, the Scheme wi ll not adversely affect the rights and interests of the shareholders of 
the Resulting Company as shareholders pertains to the same group. The Scheme wil l also not adversely 
affect the rights and interests of the creditors of the Demerged Undertaking. 

2.2.5 Demerger will enhance efficiencies and wi ll have different business interest into separate corporate 
entity, resulting in focused management, streamlini ng and optimizati on of the group structure and 
effici ent admin istration. 

3. Effect of the Scheme on eq ui ty shareholders, key managerial pe rsonnel, promoters and non­
promoter s hareholders of Demcrged Company and Resulting company 

3. I Effect on each class of shareholders (promoter and non-promoter shareholders): 

3. 1. 1 The Scheme does not have prejudicial effect on the Preference shareholders as they are currently held 
by the Promoter of the Demerged Company. 
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3. I .2 Upon the Scheme becoming effective and pursuant to Part - Ill of the Sche111e. the Identified 
Shareholders of the Dernerged Company as on Record Date l(as defined in the Sche111e) will be paid, 
for the eq uity shares held by them and which are cance lled and extinguished, a sum of INR. I 039. 17/­
(lndian Rupees One Thousand Thirty Nine and seventeen paise only) per equity share of face va lue of 
JNR. 10 (Indian Rupees Ten only) each, to be paid to Identifi ed Shareholders, upon the Capital 
Reduction, alter taki ng into considerati on the val uation repo11 and fairness opinion on it. 

3. 1.1 Upon Part IV of the Scheme beco111ing effective and in consideration of the dernerger of the De111erged 
Undertak ing fro111 the De111erged Company and vesting of the Dernerged Undertaking into the Resulti ng 
Company in accordance with this Scheme, the Resulting Co111pany, without any fw1her act or deed and 
without recei pt of any cash, issue and allot to the shareholders of the Demerged Company as on the 
Record Date 2, [I] ([One)) Equity Share of INR. I 0/- (Indian Rupees Ten Only) each of the Resu lting 
Company for every [I] (One) Equity Share of INR. I 0/- (Ind ian Rupees Ten Only) each of the 
Dernerged Co111pany ("Oemerger Share Entitlement Ratio"). 

3. 1.2 Simultaneously, upon all otm ent of the New Equity Shares by the Resulting Company in terms of Clause 
18. I of the Scheme, the entire pre-dernerger shareholding in the Resulti ng Company (i.e., I 0,000 (Ten 
Thousand) equity shares of INR 10/- (Indian Rupees Ten Only) each (hereinafter referred as "initial 
paid-up share capital") of the Resulting Company) shall be cancelled in accordance wi th the order of 
the NC LT sanct ion ing the Scheme under Sections 230 to 232 of the Act. The cancellati on of the initi al 
paid up share capi tal shall res ult in a mirror image of the shareholding pattern in the Resulti ng Co111pany 
as it stands for the Dernerged Company as of the Record Date 2. The consideration for cancellation of 
the initia l paid-up share capita l shall be payable to the shareholders of the Resulting Company on 
account of such cancellat ion. 

3.2 Effect on the KMPs and Directors of the Company: 

3.2 . I Upon corning into effect of Pa11 IV of the Scheme, all of the staffs, workers and employees of the 
Dernerged Company, in relat ion to Demerged Under1aking, as on the Effective Date 2 (as defined in 
the Scheme) shall be deemed to have become the staffs, workers and employees of the Resulting 
Co111pany without any break or interruption in their services, on same tenns and cond itions of their 
e111ployrnent with the Dernerged Company. The Resulti ng Company fw1her agrees that for the purpose 
of payment of any retirement benefit/ compensation, such immediate uni nterrupted past service with 
the Demerged Company, as the case may be, shall also be taken into account, including for the purpose 
of payment of any retrenchment compensation, gratuity and other terminal benefits. On and from the 
Effective 2, the key Managerial Personnel and Directors of the Demerged Company shall be appointed 
and/or replaced fro111 ti111e to time in the 111anner agreed inter alios the Dernerged Company and 
Resulting Company. 

3.3 Effect on the cred itors: 

3.3. 1 Under the Scheme, there is no arrangement with the creditors (secured or unsecured) of the Demerged 
Company. No compromise is offered under the Scheme to any of the credi tors of the Demerged 
Co111pany. The li abi lity of the cred itors of the Dernerged Company, under the Sche111e, is neither being 
reduced nor being extinguished. 

3 .4 No special valuation difficulties were reported by the Valuer. 

4. Recommendation of the Audit Committee 
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shareholders), key managerial personnel, directors, cred itors and em ployees of the Com pany and there 
shall be no prejudice caused to them in any manner by the Scheme and the terms thereof are fa ir and 
reasonable. 

The Audit Committee after due deliberations and consideration of all the terms of the Scheme, 
Valuation Report, Fairness Opinion, detailed rationale of the Scheme, Repo11 on Demerger Share 
Entitlement Ratio, Auditor's Ce11ificate (regarding Accounting Standards) and impact of the Scheme 
on the shareholders, KMPs, Directors and creditors and other stakeholders, unanimously recom mends 
the Scheme for favorable consideration by the Board of Directors of the Company and other appl icable 
regulatory authorities. 

By Order of the Audit Committee of 
Hella India Lighting Limited 

Name: Aakritee Khanna 
Designation: Company Secretary 
Date: 19 October 2023 
Place: Gurugram 
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ANNEXURE-I

S.N. Dhawan & CO LLP 
Chartered Accountants 

INDEPENDENT AUDITORS' REPORT 

To, 
The Members of 
Hella lndla Lighting Limited 

Report on the Audit of the Ind AS Financial Statements 

Opinion 

2"' Floor, 
51-52, Udyog Vihar Phase IV, 
Gurugram-122016, 
Haryana,lndla 

Tel: +91 124 481 4444 

We have audited the Ind AS financial statements of Hella India Lighting Limited ("the Company"), 
which comprise the Balance sheet as at 31 March 2023, the statement of Profit and Loss {including Other 
Comprehensive Income), Statement of Changes in Equity and Statement of Cash Flows for the year then 
ended, and notes to the Ind AS financial statements, including a summary of significant accounting 
policies and other explanatory information. 

In our opinion and to the best of our information and according to the explanations given to us, the 
aforesaid Ind AS financial statements give the information required by the Companies Act, 2013 (" the 
Act") in the manner so required and give a true and fair view in conformity with the Indian Accounting 
Standards prescribed under Section 133 of the Act read with the Companies (Indian Accounting 
Standards) Rules, 2015, as amended and the other accounting principles generally accepted in India, of 
the state of affairs of the Company as at 31 March 2023, and its profit (including Other Comprehensive 
Income), changes in equity and its cash flows for the year ended on that date. 

Basis for Opinion 

We conducted our audit in accordance with the Standards on Auditing (SAs) specified under section 
143(10) of the Companies Act, 2013. Our responsibilities under those Standards are further described in 
the Auditor's Responsibilities for the Audit of the Ind AS Financial Statements section of our report. We 
are independent of the Company in accordance with the Code of Ethics issued by the Institute of 
Chartered Accountants of India together with the ethical requirements that are relevant to our audit of the 
financial statements under the provisions of the Companies Act, 2013 and the Rules thereunder, and we 
have fulfilled our other ethical responsibilities in accordance with these requirements and the Code of 
Ethics. We believe that the audit evidence we have obtained is sufficient and appropriate to provide a 
basis for our audit opinion on the Ind AS financial statements. 

Other Information 

The Company's Management and Board of Directors are responsible for the other information. The other 
information comprises the information included in the Board/Director's report including annexures to 
Board/Director's report, but does not include the Ind AS financial statements and our auditor's report 
thereon. 

S.N. Ohawan & CO LLP Is registered with lim~ed liability with identillcation number MH· 1125 and its registered office i~[Nlln.a.aiw.-1'1 
New Delhi 110001, India 
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In connection with our audit of the Ind AS financial statements, our responsibility is to read the other 
information and, in doing so, consider whether the other information is materially inconsistent with the Ind 
AS financial statements or our knowledge obtained in the audit or otherwise appears to be materially 
misstated. If, based on the work we have performed, we conclude that there is a material misstatement of 
this other information, we are required to report that fact. We have nothing to report in this regard as the 
said report is expected to be made available to us after the date of our report. 

Management's Responsibility for the Ind AS Financial Statements 

The Company's Board of Directors is responsible for the matters stated in Section 134(5) of the 
Companies Act, 2013 ("the Act") with respect to the preparation of these Ind AS financial statements that 
give a true and fair view of the financial position, financial performance, changes in equity and cash flows 
of the Company in accordance with the accounting principles generally accepted in India, including the 
Indian Accounting Standards (Ind AS) specified under Section 133 of the Act, read with relevant rules 
issued thereunder. This responsibility also includes maintenance of adequate accounting records in 
accordance with the provisions of the Act for safeguarding the assets of the Company and for preventing 
and detecting frauds and other irregularities; selection and application of appropriate accounting policies; 
making judgments and estimates that are reasonable and prudent; and design, implementation and 
maintenance of adequate internal financial controls, that were operating effectively for ensuring the 
accuracy and completeness of the accounting records, relevant to the preparation and presentation of the 
Ind AS financial statements that give a true and fair view and are free from material misstatement, 
whether due to fraud or error. 

In preparing the financial statements, management is responsible for assessing the Company's ability to 
continue as a going concern, disclosing, as applicable, matters related to going concern and using the 
going concern basis of accounting unless management either intends to liquidate the Company or to 
cease operations, or has no realistic alternative but to do so. 

Those Board of Directors are also responsible for overseeing the Company's financial reporting process. 

Auditors' Responsibility for the Audit of the Ind AS Financial Statements 

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are 
free from material misstatement, whether due to fraud or error, and to issue an auditor's report that 
includes our opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an 
audit conducted in accordance with SAs will always detect a material misstatement when it exists. 
Misstatements can arise from fraud or error and are considered material if, individually or in the 
aggregate, they could reasonably be expected to influence the economic decisions of users taken on the 
basis of these Ind AS financial statements. 

As part of an audit in accordance with SAs, we exercise professional judgment and maintain professional 
skepticism throughout the audit. We also: 

• Identify and assess the risks of material misstatement of the Ind AS financial statements, whether 
due to fraud or error, design and perform audit procedures responsive to those risks, and obtain 
audit evidence that is sufficient and appropriate to provide a basis for our opin ion. The risk of not 
detecting a material misstatement resulting from fraud is higher than for one resulting from error, 
as fraud may involve collusion, forgery, intentional omissions, misrepresentations, or the override 
of internal control. 

• Obtain an understanding of internal control relevant to the audit in order to design audit 
procedures that are appropriate in the circumstances. Under section 143(3)(i) of the Act, we are 
also responsible for expressing our opinion on whether the Company has adequate internal 
financial controls system in place and the operating effectiveness of such controls. 
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• Evaluate the appropriateness of accounting policies used and the reasonableness of accounting 
estimates and related disclosures made by management. 

• Conclude on the appropriateness of management's use of the going concern basis of accounting 
and, based on the audit evidence obtained, whether a material uncertainty exists related to 
events or conditions that may cast significant doubt on the Company's ability to continue as a 
going concern. If we conclude that a material uncertainty exists, we are required to draw attention 
in our auditor's report to the related disclosures in the Ind AS financial statements or, if such 
disclosures are inadequate, to modify our opinion. Our conclusions are based on the audit 
evidence obtained up to the date of our auditors' report. However, future events or conditions 
may cause the Company to cease to continue as a going concern. 

• Evaluate the overall presentation, structure and content of the Ind AS financial statements, 
including the disclosures, and whether the Ind AS financial statements represent the underlying 
transactions and events in a manner that achieves fair presentation. 

We communicate with those charged with governance regarding, among other matters, the planned 
scope and timing of the audit and significant audit findings, including any significant deficiencies in 
internal control that we identify during our audit. 

We also provide those charged with governance with a statement that we have complied with relevant 
ethical requirements regarding independence, and to communicate with them all relationships and other 
matters that may reasonably be thought to bear on our independence, and where applicable, related 
safeguards. 

Report on Other Legal and Regulatory Requirements 

1. As required by the Companies (Auditor's Report) Order, 2020 ('the Order'), issued by the Central 
Government of India in terms of sub-section (11 ) of Section 143 of the Act, and on the basis of 
such checks of the books and records of the Company as we considered appropriat~ and 
according to the information and explanations given to us, we give in the "Annexure A" a 
statement on the matters specified in paragraphs 3 and 4 of the Order, to the extent applicable. 

2. As required by Section 143(3) of the Act, we report that: 

a. We have sought and obtained all the information and explanations which to the best of our 
knowledge and belief were necessary for the purposes of our audit. 

b. In our opinion, proper books of account as required by law have been kept by the Company 
so far as it appears from our examination of those books, except that the daily backup of the 
books of account and other records maintained in electronic mode has not been maintained 
on servers which is also required to be physically located in India as per the requirement of 
section 128 of the Act. 

c. The Balance Sheet, the Statement of Profit and Loss (including Other Comprehensive 
Income), the Statement of Changes in Equity and the Statement of Cash Flows dealt with by 
this Report are in agreement with the books of account. 

d. In our opinion, the aforesaid Ind AS financial statements comply with the Indian Accounting 
Standards specified under Section 133 of the Act, read with relevant rules issued thereunder. 

e. On the basis of written representations received from the directors as on 31 March 2023 
taken on record by the Board of Directors, none of the directors is disqualified as on 31 
March 2023, from being appointed as a director in terms of Section 164(2) of the Act. 
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f. With respect to the adequacy of the internal financial controls over financial reporting of the 
company and the operating effectiveness of such controls, refer to our separate report in 
"Annexure B". 

g. In our opinion and to the best of our information and according to the explanations given to 
us, the remuneration paid by the Company to its directors during the year is in accordance 
with the provisions of Section 197 of the Act. 

h. With respect to the other matters to be included in the Auditor's Report in accordance with 
Rule 11 of the Companies (Audit and Auditors) Rules, 2014, as amended in our opinion and 
to the best of our information and according to the explanations given to us: 

I. The Company has disclosed the impact of pending litigations on its financial position in its 
Ind AS financial statements - Refer Note 4.32 to the Ind AS financial statements. 

ii. The Company has made provision, as required under the applicable law or Indian 
Accounting Standards, for material foreseeable losses, if any, on long-term contracts 
including derivative contracts - Refer Note 4.41 to the Ind AS financial statements. 

iii. There were no amounts which were required to be transferred to the Investor Education 
and Protection Fund by the Company - Refer Note 4.31 to the Ind AS financial 
statements. 

iv. (a) The Management has represented that, to the best of its knowledge and belief that, 
no funds have been advanced or loaned or invested (either from borrowed funds or share 
premium or any other sources or kind of funds) by the Company to or in any other 
person(s) or entity(ies), including foreign entities ("Intermediaries"), with the 
understanding, whether recorded in writing or otherwise, that the Intermediary shall, 
directly or indirectly lend or invest in other persons or entities identified in any manner 
whatsoever by or on behalf of the Company ("Ultimate Beneficiaries") or provide any 
guarantee, security or the like on behalf of the Ultimate Beneficiaries. 

(b) The Management has represented that, to the best of its knowledge and belief, no 
funds have been received by the Company from any person(s) or entity(ies), including 
foreign entities ("Funding Parties"), with the understanding, whether recorded in writing or 
otherwise, that the Company shall, directly or indirectly, lend or invest in other persons or 
entities identified in any manner whatsoever by or on behalf of the Funding Party 
("Ultimate Beneficiaries") or provide any guarantee, security or the like on behalf of the 
Ultimate Beneficiaries. 

(c) Based on the audit procedures performed that have been considered reasonable and 
appropriate in the circumstances, nothing has come to our notice that has caused us to 
believe that the representations under sub-clause (i) and (ii) of Rule 11 (e) contain any 
material misstatement. 

v. The Company has neither declared nor paid any dividend during the year. 
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vi. Proviso to Rule 3(1) of the Companies (Accounts) Rules, 2014 for maintaining books of 
account using accounting software which has a feature of recording audit trail (edit log) 
facility is applicable to the Company with effect from 1 April 2023, and accordingly, 
reporting under Rule 11(g) of Companies (Audit and Auditors) Rules, 2014 is not 
applicable. 

Rahul Singhal 
Partner 

y 

Membership No. 096570 
UDIN: 23096570BGZGQV7713 

Place of Signature: Gurugram 
Dated: 08 August 2023 
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Annexure A to the Independent Auditor's Report of even date of Ind AS Financlal Statements of 
Halla India Lighting Limited 

{Referred to In paragraph 1 under the heading of "Report on other legal and regulatory 
requirements" of our report of even date) 

In terms of the information and explanations sought by us and given by the Company and the books of 
account and records examined by us in the normal course of audit and to the best of our knowledge and 
belief, we report that: 

(i) (a) (A) The Company has maintained proper records showing full particulars including quantitative 
details and situation of Property, Plant and Equipment. 

(a) (B) The Company has maintained proper records showing full particulars of Intangible assets 
recognized in the Ind AS financial statements. 

(b) The Company has regular programme of physical verification of its Property, Plant and 
Equipment by which all Property, Plant and Equipment are verified in a phased manner during 
each year. In our opinion , this periodicity of physical verification is reasonable having regard to 
the size of the Company and the nature of its assets. No material discrepancies were noticed on 
such verification. 

(c) The title deeds of immovable properties (other than immovable properties where the Company 
is the lessee and the leases agreements are duly executed in favour of the lessee) disclosed In 
the Ind AS financial statements are held in the name of the Company. 

(d) The Company has not revalued its Property, Plant and Equipment (including Right-of-Use 
assets) or intangible assets or both during the year. 

(e) There are no proceedings initiated or pending against the Company as at 31 March 2023 for 
holding any benami property under the Benami Property Transactions Act, 1988 (45 of 1988) 
(as amended in 2016) and rules made thereunder. Accordingly, the provisions of clause 3(i)(e) 
of the Order are not applicable. (Refer note 4.47 of the Ind AS financial statements) 

(ii) (a) The inventory, except goods-in-transit and stocks lying with third parties, has been physically 
verified by the management during the year. For stocks lying with third parties at the year-end, 
written confirmations have been obtained. In our opinion, the frequency of such verification is 
reasonable, and procedures and coverage as followed by management were appropriate. No 
discrepancies of 10% or more were noticed on verification between the physical stocks and the 
book records. 

(b) The Company has been sanctioned working capital limits in excess of five crore rupees, in 
aggregate, from banks or financial institutions which are secured by way of guarantees given by 
group companies. Accordingly, the requirement to report on c lause 3(ii)(b) of the Order is not 
applicable to the Company. 

(iii) The Company has not provided any guarantee or security or granted any secured loans or 
secured or unsecured advances in the nature of loans, to companies, firms, limited liability 
partnerships during the year except that the Company has granted unsecured loans to other 
parties. 

(a) (A) The company does not have any subsidiary, joint venture or associate. Accordingly, the 
requirement to report on clause 3(iii)(a)(A) of the Order is not applicable. 
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(b) (B) The Company has provided unsecured loans to employees as mentioned below: 
(Amount in Rs. lakhs) 

Particulars Loans 
Aaareaate amount during the year 
- Others 

Emolovees 25.33 
Balance outstandina as at balance sheet date 
- Others 

Emolovees 12.56 

(c) In our opinion the terms and conditions of the loans granted during the year are, prima facie, not 
prejudicial to the interest of the Company. The Company has not made investments and not 
provided any guarantee or security or granted any advances in the nature of loans during the 
year. 

(d) In the case of loans given, in our opinion the repayment of principal and payment of interest has 
been stipulated and the receipts have been regular. 

(e) There is no overdue amount for more than ninety days in respect of loans given. 

(f) Loan or advance in the nature of loan granted falling due during the year has not been renewed 
or extended or fresh loans granted to settle the overdue of existing loans given to same parties. 

(g) The Company has not granted any loans or advances in the nature of loans either repayable on 
demand or without specifying any terms or period of repayment. · 

(iv) The Company has not entered into any transaction covered under Sections 185 and 186 of the 
Act. Accordingly, the provisions of clause 3(iv) of the Order are not applicable. 

(v) The Company has not accepted any deposits during the year, had no unclaimed deposits at the 
beginning of the year and there are no amounts which are deemed to be deposits within the 
meaning of Sections 73 to 76 of the Act and the Companies (Acceptance of Deposits) Rules, 
2014 (as amended). Accordingly, the provisions of clause 3(v) of the Order are not applicable. 

(vi) We have broadly reviewed the books of accounts maintained by the Company pursuant to the 
rules prescribed by the Central Government for maintenance of cost records under Section 
148(1) of the Act in respect of its manufactured goods and services provided by it and are of the 
opinion that prima facie, the prescribed accounts and records have been made and maintained. 
However, we have not carried out a detailed examination of the records with a view to determine 
whether these are accurate or complete. 

(vii) (a) In our opinion amounts deducted I accrued in the books of account in respect of undisputed 
statutory dues including Goods and Services Tax ('GST'), Provident fund, Employees' State 
Insurance, Income-Tax, Duty of Customs, Cess and other statutory dues have generally been 
regularly deposited with the appropriate authorities. 

No undisputed amounts payable in respect of Goods and Services Tax ('GST'), Provident fund, 
Employees' State Insurance, Income-Tax, Duty of Customs, Cess and other statutory dues were 
in d lTea1 ~ d~ <tl 31 Mdl 1..l 1 2023 ru1 d !Jt:ll iuu ur 11 IUI t:I ll 1dl I ~iA 11IU I 1l1 1~ fl Ull 1 ll 1t:1 Udlt:I lht:iy bt!!l..dl I It: 

payable except as follows: 
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Period to which Amount involved 
Name of Statute Nature of dues amount relates and not paid (In Remarks, If any 

Rs. lakhs) 
Harvana VAT Act Sales tax 2015-16 43.61 -
Labour Welfare Labour welfare 2021-22 0.58 -

Act, 1965 fund 

Also, we draw attention to note 4.46 to the Ind AS financial statements which more fully explains 
the matter regarding non-payment of provident fund contribution pursuant to Supreme Court 
judgement dated 28 February 2019. 

(b) Statutory dues relating to Goods and Service Tax, Provident Fund, Employees State 
Insurance, Income-Tax, Duty of Customs or Cess or other statutory dues which have not been 
deposited on account of any dispute are as follows: 

Name of Statute Nature of dues 

Punjab VAT Act Sales Tax 
2005 

Income-tax Act, Tax deducted at 
1961 source 

Income-tax Act, Income-tax 
1961 

Income-tax Act, Income-tax 
1961 

Income-tax Act, Income-tax 
1961 

Income-tax Act, Income-tax 
1961 

Income-tax Act, Income-tax 
1961 

Income-tax Act, Income-tax 
1961 

1 Net of Rs.1.46 lakh paid under protest 
2 Net of Rs.223.24 lakh paid under protest 
3 Net of Rs.31 .60 lakh paid under protest 

Forum where Period to which Amount Involved 
dispute Is amount relates and not paid (In 
D•ndlna Rs. lakhs) 

Punjab VAT AY 2012-13 4.391 

Tribunal 
CPC-Traces Various 4.30 

Remanded back to AY2010-11 17.40 
AO 

ITAT AY 2011 -12 262.50 

Remanded back to AY 2013-14 10.33 
AO 

Commissioner of AY 2017-18 650.502 

Income-tax 
(Aooeals) 

Commissioner of AY 2018-19 0.98 
Income-tax 
(Appeals) 

Commissioner of AY 2021-22 126.293 

Income-tax 
(Aooeals) 

(viii) There are no such transactions which were not recorded in the books of account earlier and have 
been surrendered or disclosed as income during the year in the tax assessments under the 
Income Tax Act, 1961 (43 of 1961). Accordingly, the provisions of clause 3(viii) of the Order are 
not applicable. (Refer note 4.48 of the Ind AS financial statements) 

(ix) (a) The Company has not defaulted in repayment of loans or in the payment of interest thereon to 
any lender during the year. However, the Company has delayed payment of interest on 
borrowings to the lenders during the year, which are detailed below: 
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Nature of Amount not Whether No.of days 
borrowing Name of paid on due prfnclpal or delay Remarks, If 

including debt lender date* Interest 
any 

securities (In Rs. lakhs) 
ECB loan Hella GmbH & 73.01 Interest 18 Paid during the 

Co. KGaA vear 
ECB loan Hella GmbH & 47.58 Interest 11 Paid 

Co. KGaA subsequently 
on 11 April 

2023 
* Amount is shown net of TDS 

(b) The Company has not been declared willful defaulter by any bank or financial institution or any 
other lender. 

(c) The Company has not taken any term loan during the year or has unutilized balances of 
previous term loans outstanding during the year. Accordingly, the provisions of clause 3(ix)(c) of 
the Order are not applicable. 

(d) No funds raised on short-term basis have been used for long-term purposes by the Company. 

(e) The Company does not have any subsidiary, associate or joint venture. Accordingly, the 
provisions of clause 3(ix)(e) of the Order are not applicable. 

(f) The Company does not have any subsidiary, associate or joint venture. Accordingly, the 
provisions of clause 3(ix)(f) of the Order are not applicable. 

(x) (a) The Company has not raised any moneys by way of initial public offer or further public offer 
(including debt instruments). Accordingly, clause 3(x)(a) of the Order is not applicable. 

(b) According to the information and explanations given to us and on the basis of our examination 
of the records of the Company, the Company has not made any preferential allotment or private 
placement of shares or fully or partly convertible debentures during the year. Accordingly, clause 
3(x)(b) of the Order is not applicable. 

(xi) (a) Considering the principles of materiality outlined in the Standards on Auditing, we report that 
no material fraud by the Company or on the Company has been noticed or reported during the 
year. 

{b) During the year and upto the date of this report, no report under sub-section (12) of Section 
143 of the Act has been filed in Form ADT-4 as prescribed under Rule 13 of Companies (Audit 
and Auditors) Rules, 2014 (as amended) with the Central Government. 

(c) No-whistle blower complaint has been received during the year by the Company. 

(xii) The Company is not a Nidhi Company. Accordingly, clause 3(xii) of the Order is not applicable. 

(xiii) The transactions with related parties are in compliance with Section 177 and 188 of the Act, 
where applicable, and the details of the related party transactions have been disclosed in the Ind 
AS financial statements as required by the applicable accounting standards. 

(xiv) (a) The Company has an internal audit system commensurate with the size and nature of its 
business. 
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(b) We have considered the internal audit reports of the Company issued till date for the period 
under audit. 

(xv) The Company has not entered into any non-cash transactions with its directors or persons 
connected to its directors and hence, provisions of Section 192 of the Act are not applicable to the 
Company. · 

(xvi) (a) - (b) The Company is not required to be registered under Section 45-IA of the Reserve Bank 
of India Act, 1934. Accordingly, ·clause 3(xvi}(a) - (b) of the Order is not applicable. 

(c) The Company is not a Core Investment Company (CIC) as defined in the regulations made by 
the Reserve Bank of India. Accordingly, clause 3(xvi)(c) of the Order is not applicable. 

(d) The Group (as per the provisions of the Core Investment Companies (Reserve Bank) 
Directions, 2016) does not have more than one CIC as part of the Group. Accordingly, clause 
3(xvi)(d) of the Order is not applicable. 

(xvii) The Company has not incurred cash losses in the current and in the immediately preceding 
financial year. 

(xviii) There has been no resignation of the statutory auditors during the year. Accordingly, clause 
3(xviii) of the Order is not applicable. 

(xix) On the basis of the financial ratios, ageing and expected dates of realization of financial assets 
and payment of financial liabilities along with details provided in Note 4.51 to the Ind AS Financial 
statements which describe the maturity analysis of assets & liabilities, other information 
accompanying the Ind AS financial statements, based on our examination of the evidence 
supporting the assumptions, nothing has come to our attention, which causes us to believe that 
any material uncertainty exists as on the date of the audit report that Company is not capable of 
meeting its liabilities existing at the date of balance sheet as and when they fall due within a 
period of one year from the balance sheet date. We, however, state that this is not an assurance 
as to the future viability of the Company. We further state that our reporting is based on the facts 
up to the date of the audit report and we neither give any guarantee nor any assurance that all 
liabilities falling due within a period of one year from the balance sheet date, will get discharged 
by the Company as and when they fall due. 

(xx) There is no unspent amount under sub-section (5) of section 135 of the Act pursuant to any 
project. Accordingly, clauses 3(xx)(a) and 3(xx)(b) of the Order are not applicable. 

ul Singhal 
Partner 
Membership No. 096570 
UDIN: 23096570BGZGQV7713 

Place of Signature: G urugram 
Dated: 08 August 2023 
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Annexure B to the Independent Auditor's Report of even date of Ind AS Financial Statements of 
Hella India Lighting Limited 

(Referred to In paragraph 2(f) under 'Report on Other Legal and Regulatory Requirements' section 
of our report of even date) 

Report on the Internal Financial Controls Over Financial Reporting under Clause (I) of sub- section 
3 of Section 143 of the Companies Act, 2013 (the "Act") · 

We have audited the internal financial controls with reference to Ind AS financial statements of Hella India 
Lighting Limited ("the Company") as of 31 March 2023 in conjunction with our audit of the Ind AS 
Financial Statements of the Company for the year ended on that date. 

Management's Responsibility for Internal Financial Controls 

The Company's Management is responsible for establishing and maintaining internal financial controls 
based on the internal financial control with reference to Ind AS financial statements criteria established by 
the Company considering the essential components of internal control stated in the Guidance Note on 
Audit of Internal Financial Controls over Financial Reporting issued by the Institute of Chartered 
Accountants of India. These responsibilities include the design, implementation and maintenance of 
adequate internal financial controls that were operating effectively for ensuring the orderly and efficient 
conduct of the Company's business, including adherence to Company's policies, the safeguarding of its 
assets, the prevention and detection of frauds and errors, the accuracy and completeness of the 
accounting records, and the timely preparation of reliable financial information, as required under the Act. 

Auditors' Responsibility 

Our responsibility is to express an opinion on the Company's internal financial controls with reference to 
Ind AS financial statements based on our audit. We conducted our audit in accordance with the Guidance 
Note on Audit of Internal Financial Controls Over Financial Reporting (the "Guidance Note") and the 
Standards on Auditing, issued by the Institute of Chartered Accountants of India ("the ICAI") and deemed 
to be prescribed under section 143(10) of the Act, to the extent applicable to an audit of internal financial 
controls, both applicable to an audit of Internal Financial Controls and, both issued by the ICAI. Those 
Standards and the Guidance Note require that we comply with ethical requirements and plan and perform 
the audit to obtain reasonable assurance about whether adequate internal financial controls with 
reference to Ind AS financial statements were established and maintained and if such controls operated 
effectively in all material respects. 

Our audit involves performing procedures to obtain audit evidence about the adequacy of the internal 
financial controls system with reference to Ind AS financial statements and their operating effectiveness. 
Our audit of internal financial controls with reference to Ind AS financial statements included obtaining an 
understanding of internal financial controls with reference to Ind AS financial statements, assessing the 
risk that a material weakness exists, and testing and evaluating the design and operating effectiveness of 
internal control based on the assessed risk. The procedures selected depend on the auditor's judgement, 
including the assessment of the risks of material misstatement of the Ind AS financial statements, 
whether due to fraud or error. 

We believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for 
our audit opinion on the Company's internal financial controls system with reference to Ind AS financial 
statements. 
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Meaning of Internal Financial Controls with reference to Ind AS Financial Statements 

A Company's internal financial controls with reference to Ind AS financial statements is a process 
designed to provide reasonable assurance regarding the reliability of financial reporting and the 
preparation of Ind AS financial statements for external purposes in accordance with generally accepted 
accounting principles. A Company's internal financial controls with reference to Ind AS financial 
statements includes those policies and procedures that (1) pertain to the maintenance of records that, in 
reasonable detail, accurately and fairly reflect the transactions and dispositions of the assets of the 
Company; (2) provide reasonable assurance that transactions are recorded as necessary to permit 
preparation of Ind AS financial statements in accordance with generally accepted accounting principles, 
and that receipts and expenditures of the Company are being made only in accordance with 
authorisations of Management and directors of the Company; and (3) provide reasonable assurance 
regarding prevention or timely detection of unauthorised acquisition, use, or disposition of the Company's 
assets that could have a material effect on the Ind AS financial statements. 

Inherent Limitations of Internal Financial Controls with reference to Ind AS Financial Statements 

Because of the inherent limitations of internal financial controls with reference to Ind AS financial 
statements , including the possibility of collusion or improper management override of controls, material 
misstatements due to error or fraud may occur and not be detected. Also, projections of any evaluation of 
the internal financial controls with reference to Ind AS financial statements to future periods are subject to 
the risk that the internal financial controls with reference to Ind AS financial statements may become 
inadequate because of changes in conditions, or that the degree of compliance with the policies or 
procedures may deteriorate. 

Opinion 

In our opinion, and to the best of our information and according to the explanations given to us the 
Company has, in all material respects, adequate internal financial controls system with reference to Ind 
AS financial statements and such internal financial controls with reference to Ind AS financial statements 
were operating effectively as at 31 March 2023, based on the internal financial control with reference to 
Ind AS financial statements criteria established by the Company considering the essential components of 
internal control stated in the Guidance Note on Audit of Internal Financial Controls over Financial 
Reporting issued by the Institute of Chartered Accountants of India. 

a Slnghal1 

Partner 
Membership No. 096570 
UDIN: 23096570BGZGQV7713 

Place of Signature: Gurugram 
Dated: 08 August 2023 

: 

) 
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HELLA INDIA LIGHTfNG LIMITED 
BALANCE SITT.ET AS l·'l.' 31 MARCii 2023 
{It/I amo11n1s are in l..afh Indian Ruptt.t ucepl number of •har.s) 

Particulars 

ASSETS 

Non.current assets 

3) Propcny. plan< and equipment and intangible assets 
(i) Propeny. plant and equipment 
( ii) Capital work-in-progTCU 
(iii) Other intangible asscrs 
(i•) Rlyht-of-use asscrs 

b) Financial ISSCU 

(i) lnvcstmenu 
(ii) Otha- financial assets 

c) Deferred tu assets (net) 
d) Non-current tax assets (net) 
e) Other non-current asseu 
Tot.al non·cur"nt aswlS 

Current asseu 

al lnventoric..~ 

b) Financial assets 
(i) Trade rca:ivablcs 
(ii) Cash and bank balance 
(ii i) Other finuncial assets 

c) Other eum:nt assets 
Total current 11.Sffls 

TotalA~ts 

EQUITV AND LIABILITIES 

Equity 
a) Equiiy •hat< capital 
bl Olhor cquiiy 
Total Equity 

Liabilities 
Non-current llobllitles 
a) Financial liabilities 

(i ) Borrowingi 
(ii) Lease liobilitics 

b) Provisions 
c} Other non·cu~nt liabilities 
Total non-current llabllltl .. 

Current Uoblllties 
a) Financial liabilities 

(i) Borrowings 
(ii) Lease liabilities 
(i ii) Trade payables 

(A) TOtll outstanding dues of micro and small enterprises 
(B) Total out.standing duu of other than micro and small cntcrprisu 

(iv) Other financial liabilitics 
b) Provisions 
c) Olher cuttent liabilities 
d) Other cum:nt tax liabilities 
Total current liabilities 

Total Equity and Liabilities 

Sec accompanyin& notes forming part of the firuanciaJ 'tatemcnu 

ln tcnns of our report attached 

For S.N. Dhawan & CO LLP 

Partner 

Membcr.;~ip No. 096570 

Place : Gurugram 

Date: Augusl 08, 2023 

Note No. Asal A!at 
31 March 2023 31 March 2022 

4.0 1 (a) 

4.01 (b) 

4.02 (•) 
4.02 (b) 

4.03 
4.04 
4.05 
4.06 
4.07 

4.08 

4.09 
4.10 
4. 11 
4.12 

4. 13 

4.14 
4.37 
4. 15 
4.16 

4.17 
4.37 
4.18 

4. 19 
4.20 
4.21 
4.22 

I ro4.52 

6,221.89 
769.32 

31.47 
448.78 

11 5.38 
80.75 

313.18 
98.69 

8,079.46 

5.292.92 

6.844.87 
700.99 
48.70 

1.891.76 
14.779.24 

u,ys.10 

317.14 
8.764.26 
9.081.40 

6'10.67 
363.55 
701.48 

89.12 
1,794.82 

4.096.03 
104.14 

2.034.80 
4,568.67 

S44.86 
11 7. 10 
269. IS 
247.73 

11 ,982.48 

l Z,858.70 

5,271.96 
935.37 

30.65 
238.15 

100.04 
189.36 
389.48 
93.00 

7,254.01 

3.981.99 

5.481.77 
352.28 
27.48 

2.320.10 
12.163.62 

19,417.6J 

317. 14 
6 109.43 
6.426.57 

1.199.27 
190.92 
562.79 
78.87 

2.03 1.85 

3,703.15 
63.45 

1,422.12 
4,592.16 

592.07 
375.54 
210.72 

10.959.21 

19 417.63 

For and on behalf of the Board of Direclors 

;jt)7'~·~ 
Munoj Singh 
Whole-lime Dircclor 
DIN- 09839019 

Company Secre1ary 
ACS : 48297 

.~ 
Venugopal Anandhan 
Whole-lime Direclor 
DIN- 09839294 

-~~ 
Amit Bhanlwaj 
Chief Financial Officer 
ACA-40743 1 
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HELLA INDIA LIGHTING LIMITED 
STATEMENT OF PROFIT AND LOSS FOR T HE YEAR ENDED 31 MARCH 2023 
(A ll amounts are in lakh Indian Rupus u:cept number of shares) 
Particulars Note No. For the year ended 

31 March 2023 

Income 

Sales or products 
Revenue from opera1ions 4.23 38.251.16 
01her income 4.24 892.52 

Total Income 391143.68 

Expenses 
Cos1 of malerials consumed 4.25 21.021.66 
Purchase of stock-in-trade (U'aded goods) 2.495.38 
Changes in inventories of finished goods. 4.26 166.85 
work-in-progress and traded goods 

Employee benefit s expense 4.27 4,046.92 
Finllllce costs 4.28 472.49 
Depreciation and amonisa1ion expenses 4.01 and 4.02 1.065.74 
Impairment losses 4.01 
Other expenses 4.29 5,934.69 

To!BI expenses 35,203.73 

Profit before tax 3 939.95 

Tax expense (net) 
(a) Current lax expense 1,039.58 
(b) Prior year lax expense 88.87 
(c) Deferred tax (credil)lcharge 122.61 

To!BI !Bx expense 1~51.06 

Profit for the year 2 688.89 

Other comprehensive income 
(i) Items 1ha1 will not be reclassified lo profi1 or loss 

(a) Remeasurements of lhe post employment defi ned 
benefi t plans 
(b) Income lax relating to items that will not be 
reclassified 10 profi1 or loss 

Total other comprehensive income 
Total comprehensive Income 

Earning per share (face value Rs 10 each) 
-Basic and dilu1ed earning per share (Rs.) 

See accompanying notes forming pan of the financial 
slalemenls 

In terms of our report auached 

For S.N. Dha wan & CO LLP 

Place: Gurugram 
Date: August 08. 2023 

(48.06) 

14.00 
(34.0~ 

2 654.83 

4.38 84.79 

1104.52 

For and on behalf of the Board of Directors 

• ~~UogL~•d 

~~Slog> 
Whole-time Director 
DIN- 09839019 

Aa krltee Khanna 
Company Secretary 
ACS : 48297 

Place: Gurugram 
Date: August 08, 2023 

For the year ended 
31 March 2022 

VenugopalAnandhan 
Whole-time Director 
DIN- 09839294 

)\~ AmltBha~ 
Chief Financial Officer 
ACA-407431 

30,300.99 
262.64 

30~63.63 

16,540.54 
1,984.09 
(336.20) 

3,288.19 
425 .00 

1,030.74 
216.70 

5.046.82 

28,195.88 

2 367.75 

739.07 
(44.81 ) 
!24.46) 
669.80 

1.697.95 

(5.89) 

1.64 
(4.lS) 

1693.70 

53.54 
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HELLA INDIA LIGHTING LIMITED 
STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31 MARCR 2023 

(ltl/ amoun11 art In la kh Ind Ian Ruptts txctpt numbu of shart.r) 

Particulars 

A. CASH FROM OPERATING ACTIVITIES: 
Pront herore tax 
Adjuslments for: 
Depreciation and amortisat ion expenses 
lmpairmcn1 Ion 
Liabilitica and provisions no lonacr required written b~ck 
Interest expense 
lnren:st Income on fixed deposits 
Nel unrealised foreign exchange gain 
Profil on sole of propeny. planl and equipmenl 
Pro\11Sio n for doublful recc:ivablcs 
ln1eres1 on lease liability 
Provision for investment impainncnt 
Advances written-off 
OPERA TING PROFIT DEFORE WORKING CAPITAL CHANGES 
Chanaos Jn Working Copllal : 
Adjuslments for (lncrea.se) I decrease In operotlna .... is: 

Decre83d(lncreaso) in inven1ories 
Occrcase/(lncre1sc) in irade receivables 
Decrease/( lncrcuc) in other currcnr B55ClS 

Dccreasc/(lncrcnse) in other financial assets · non-currenl 
Occreasc/(lncreasc) in Olher non-currenl asscts 
Occreascl(lncrcase) in Other financ ial assets- current 
AdjuslmenlS for Increase / (decrease) Jn operotln& IJabUilies: 
lncreasc/(decrcasc) in non-<::urren1 provtsions 
Increase/( decrease) in indc p1yoblcs 
lncrcasc/(dccrcasc) in current prnvision5 
lncrc1sc/(dOCTeaSe) in olher liabililics 
CASH GENERATED IN OPERATIONS 
Net income tax paid 

NET CASH FROM OPERA TING ACTIVITIES (A) 

D. CASH FROM INVESTING ACTIVITIES 
C1piuil expenditure on property, plant and equipment. including capitaJ 1dvanccs 
Proceeds from we of property, planl and cquipmenl 
lnl<=I received on fixed deposits 
CASH GENERA TED/ CUSEO IN) l'NVESTING ACTIVITIES 
Nee income tax paid 

NET CASH (USED IN) INVESTING ACTIVITIES (B) 

C. CASH FROM FINANCING ACTIVITIES 
Repaymenl of long-icnn bom>wings 
Proceeds from lon1-tcnn bonowings 
Proccc:ll~ from shorMcnn bonowi ngs 
Payment of lt:asc rental 
ln1cn:s1 paid 
NET CASH FROM I (USED IN) FINANCING ACTIVITIES (C) 

NET INCREASE/(DECREASE) IN CASH ANO CASH EQUJVALENTS (A+ 8 + C) 

Cash and cash equivalent! •I lhe beginning of the year 
Ca.sh and cash equivalent! al lhe end of the year (Refer nolC 4. JO) 

Cuh and ca•h equivalents comprises : 
(a) Cash in hand 
(b) Balances wilh honks 

(i) Jn curren1 accoun lS 
(ii) In EEFC accounlS 

Note : 

The S1a1emcn1 of Cash Flows hu been prepared under lhe Indirect mclhcxJ as sci ou1 in Indian 
Aceounling S1andard (Ind AS).7 

In icnns of our report auached 

For S.N. Dhawan & CO LLP 

Membership No. 096570 

Place: Gurugram 
Dale: Augus1 08. 2023 

Yearendtd Year ended 
31 March 2023 31 March 2022 

3,939.95 

1,065.74 

(264.30) 
448.11 

(0.89) 
(17.63) 

(4.61) 
16.94 
24.38 

5,207.69 

(1,310.93) 
(1,346.39) 

428.93 
(15.34) 
(11.17) 
(21.22) 

90.63 
576.89 

2.14 
61.l6 

3,662.39 
(804.421 

2,857.97 

(1,748.77) 
4.61 
0.30 

(1 ,743.86} 

(1,743.86} 

(1 ,250.00) 
66.40 

1,0 17.88 
(10 1.81) 
(497.87) 
(765.40) 

348.71 

352.l8 
700.99 

489.33 
21 1.66 
700.99 

l.3'7.75 

1,030,74 
216.70 
(56.16) 
405.41 

( l.S9) 
1.58 

(0. 10) 

19.59 
0.20 
1.12 

3,985.44 

(894.37) 
(1 ,523.78) 

(750.59) 
(43.98) 
(13.82) 
19.19 

113.56 
220.78 

5.57 
(153.98) 
964.02 

(884.25) 

19.11 

(1.508.87) 
0.10 
1.49 

(1,507.28) 

(1,507.28) 

(625.00) 
59.5 1 

2.453. 15 
(102.74) 
(401 .85) 

1,3113.07 

(44.44) 

396.72 
352.28 

143.99 
208.29 
352.28 

For and~half of !he Board of Direc1ors 

~~"'""""" 
Whnlr-limr. rnrr.rJnr 
DIN- 09839019 

~ 
Allkritee Kharuia 
Company Sccre<ary 
ACS : 48297 

Place: Gurugram 
Dale: August 08, 2023 

Venugopal Anandhan 

Whole-lime Oircc1or 

DTN-~ 

AmitBhaZ 
Chief Financial Officer 

173



HELLA INOIA LIGHTING LIMIT ED 
STATEMENT OP CHA NGES IN EQUITY FOR THE YEAR l!NIJEIJ J I MARCii 2023 
(Af/ amo""" '"~ In Laich Indian RllfMH CXC'~pt number of shorn> 

a. F'Ullr pt.Id up <qully 1hatu (race nluc t f lh. 10 t'Kh) 

Baltocc 11 I Apnl 1021 
ChlnJU in cqully t.hlfc c1pi 1.1I d1uin1the1"' 
Ba lance 11 ll Match 2022 
Chan&CS in oquit)' 1'wc ctpilal dunn& lhe ras 
Balance 1111 Matdi 2021 

k.Otlwr-tn. 

Pu1kuM 
General ,_trn S«Urlltet prtml-.m 

0tt0unl 

B..._111Aor1J2011 17.5' Un.At 
1-.....d for lhe vw 
OOit.r rotvnnrPIV'IKIVt trct'lme fot lhe vear net o( income Lu 

a.i.- "' JI Mardi 2011 17.H J.951.49 
PJf)(d fQ(lb:-u 
1-c.._....._..'-"""' ~ frw the. w.u net of inC'omt Ill 
8..._ .. JI MJ.rdl 20lJ 17.56 l.M}.ff 

For S.N. Dhow•n & CO LLP 

Panncr 
Mcmbmhip No. 096570 

Place: Ourugram 
D11c: Augus1 08, 2023 

Rc.al'*ltJon rtlCrft 

24.9S 

24.9S 

24.9S 

RacrYa Md 3unmm 

Olhtr teD11rdteNln C•pltal rtdmipUon Rtlolncd 

Inc.me ratm w-lllnp 

1)1 ,., 1.00 •JS.SO 
I 697.95 

4.U 

137"" 1.00 2 133.• S 
1618.19 

°'°' (71.., IM 4122.34 

No.ohhar-a 
11,71,400 

11.71 ,400 

l l 1140t 

l!quh1 componc:nt or 
non·cumui.tlvc, non· 

.. ""'"°* .-.. 
prcfe rtntt sharai 
(Rdcr nok 4,14) 

l 017.H 

I 017.10 

I 017.H 

For 1.nd on behalf of 1he Board or Directors 

?F~ 
Whofc-rirne Director 
DIN· 09839019 

~: 
eo......,s.a..., 
ACS , 41297 

Place: Gwusnm 
Date: AuJUlit 08, 2023 

Vtougop•I An1ndh1n 
Who~*lirnt Director 
DIN· 09839294 

~ 
Amlt Bhw...Y 
Chief Financial Ofllccr 
ACA-407431 

Amount 
317 14 

ll7 14 

317.U 

Tolol 

U IS.73 
I 697.95 

14.251 

6 109.43 
2.68&89 

)4.06 

1.764.2' 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

I. Corporate Information 

Hella India Lighting Limited, ('the Company) was incorporated on 4 September 1959. Its ultimate parent company 
is Forvia Germany GmbH (Formerly Faurecia Participation GmbH). The registered office of the Company is 
located at K-61 B, LOF, Kalkaji , New Delhi - 110019. Its shares were listed on Bombay Stock Exchange and 
Delhi Stock Exchange. Delhi Stock Exchange allowed deli sting of shares in earlier years. On 30 April 2015, the 
Company got delisted from Bombay Stock Exchange. The Company is primarily engaged in manufacturing 
automotive lights, switches, blinkers and provide related services. 

2 Significant accounting policies 

Statement of compliance 

The financial statements of the company have been prepared in accordance with Indian Accounting Standards (Ind 
AS) specified under Section 133 of the Companies Act, 2013 read with the Companies (Indian Accounting 
Standards) Rules, 2015, as amended. 

The Ind AS financial statements fo r the year ended 3 I March 2023 were authorized and approved by the audit 
committee on 08 August 2023. 

3 Basis of accounting and preparation of Ind AS financial statements 

The Ind AS financial statements have been prepared on the historical cost convention on accrual basis except for 
certain financial instruments which are measured at fair value at the end of each reporting period, as explained in 
the accounting policies below. 

Fair value is the price that would be received to sell an asset or paid to transfer a liability in an orderly transaction 
between market participants at the measurement date, regardless of whether that price is directly observable or 
estimated using another valuation technique. ln estimating the fair value of an asset or a liability, the company 
takes into account the characteristics of the asset or liability if market participants would take those characteristics 
into account when pricing the asset or liability at the measurement date. Fair value for measurement and/or 
disclosure purposes is determined on such a basis and measurements that have some similarities to fair value but 
are not fair value, such as net realisable value in lnd AS 2 or value in use in Ind AS 36. 

In addition, for financial reporting purpose, fair value measurement are categorised into level l, 2, or 3 based on 
the degree to which the inputs to the fair value measurements are observable and the significance of the inputs to 
the fair value measurement in the entirety, which are described as follows: 
- Level I inputs are quoted price (unadjusted) in active markets for identical assets or liabilities that the entity can 
access at measurement date. 
- Level 2 inputs are inputs, other than quoted prices included within level I, that are observable for the asset or 
liability, either directly or indirectly; and 
- Level 3 inputs are unobservable inputs for the asset or liability. 

Considering the size of the Company, the Ind AS financial statements have been prepared in Lakh Indian rupees. 

The principal accounting policies are set out below: 

(i) Use of estimates 

The preparation of Ind AS financial statements is in conformity with Indian Accounting Standards (Ind AS), 
requires the management to make estimates and assumptions considered in the reported amounts of assets and 
liabilities, disclosure of contingent liabilities as at the date of the Ind AS financial statements and the reported 
income and expenses during the year. The management believes that the estimates used in the preparation of the 
Ind AS financial statements are prudent and reasonable. Future results could differ due to these estimates and the 
differences between the actual results and the estimates are recognized in the periods in which the results are 
known/materialise. 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS fina ncial statements for the year ended 31 March 2023 

(ii) Revenue recognition 

Revenue from the sale of products or services is recognized upon transfer of control to customers. Revenue is 
measured at the amount of consideration which the Company expects to be entitled to in exchange for transferring 
distinct goods or services to a customer as specified in the contract, excluding amounts collected on behalf of third 
parties (for example, taxes and duties collected on behalf of the government). A receivable is recognized upon 
satis faction of performance obligations as per the Contracts. 

Designing and service income is recognized on an accrua l basis as and when the services are rendered in 
accordance with the terms of the underlying contract. 

Interest income is recognised using the time proportion method, based on underlying interest rates. 

Other revenues are recognised on accrual basis. 

(iii) Government grants 

Government grants are recognised where there is reasonable asslU'ance that the grant wi ll be received, and all 
attached conditions wi ll be complied with. When the grant relates to an income item, it is recognised as income on 
a systematic basis over the periods that the related costs, for which it is intended to compensate, are expensed. 
When the grant relates to an asset, it is recognised as income in equal amounts over the expected useful li fe of the 
related asset. 

(iv) Property, plant and equipment 

Property, plant and equipment held for use in production or supply of goods and services or for administration 
purpose are stated at cost of acquisition or construction less accumulated depreciation less accumulated 
impairment, if any. Cost is inclusive of freight, duties, taxes and any other directly attributable costs to bring the 
assets to their working condition for intended use. Freehold land is measW'ed at cost and is not depreciated. 

Depreciation methods: estimated useful lives and residual value 
Depreciation is calculated using the straight-line method on a pro-rata basis from the month in which each asset 
is put to use to allocate their cost, net of their residual values, over their estimated useful lives. 

Schedule II to the Companies Act 2013, prescribes useful lives for property, plant and equipment. However, 
Schedule II allows companies to use higher/ lower useful lives and residual values if such useful lives and residual 
values can be technically supported. 

The technical team members have evaluated the lives after considering the property, plant and 

equipment lives against the lives prescribed under schedule 11 basis: 

- Expected usage of the asset. 
- Expected physical wear and tear 
- Technical and commercial obsolescence 
- Understand past practices and general industry experience 
- Usage of assets including double and triple shift usage 
- Considering nil scrap value 

Considering the applicability of Schedule II, management has re-estimated useful lives and residual values of all 
its property, plant and equipment. Accordingly, the depreciation has been provided on the following rates: 
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Hella India Lighting Limited 
(All amounts are in Lakh 1ndian Rupees, unless otherwise stated) 

Notes to the lnd AS financial statements for the year ended 31 March 2023 

Assets 
Factory building 
Plant and machinery (Injection moulding machine, 
Metallizer, Drying and Conveying system and other 
peripheral machines etc.) 
Plant and equipment (fools) 
Plant and equipment (Electric installation) 
Computers 
Furniture and fixtures 
Office equipment 
Vehicles 

Useful lives 
30 Years 
8 Years 

5 Years 
8 Years 
3 Years 

10 Years 
5 Years 
5 Years 

Any gains and losses on disposal are determined by comparing proceeds with carrying amount and are credited I 
debited to the statement of profit and loss. 

The estimated useful life, residual value and depreciation methods are reviewed by the management at the end 
of each reporting period, with the effect of change in estimate accounted for a prospective basis year. 

Management believes that depreciation rates mentioned above fairly reflect its estimate of the useful lives and 
residual values of property, plant and equipment, though these rates in certain cases are different from lives 
prescribed under schedule II. 

Leasehold improvements are amortised over the estimated useful life of the asset as estimated by management 
of the remining period of the lease, whichever is shorter. 

Assets costing up to Rs.0.05 lakhs are fully depreciated in the year of purchase. 

(v) Intangible assets 

Intangible assets are recognized only if acquired and it is probable that the future economic benefits that are 
attributable to the assets will flow to the Company and the cost of assets can be measured reliably. The intangible 
assets are recorded at cost of acquisition including incidental costs related to acquisition and installation and are 
carried at cost less accumulated amortization and impairment losses, if any. 

Amortization methods and useful lives 

Intangible assets comprise software. Intangible assets are amortized in the Statement of Profit and Loss over their 
estimated useful lives, from the date they are available for use based on the expected pattern of consumption of 
economic benefits of assets. Accordingly, at present software's is being amortized on straight line basis over the 
useful life of3 years. 

(vi) Capital work-in-progress 

Cost of assets not ready for use as at the balance sheet date and property, plant and equipment under construction 
are disclosed as capital work-in-progress. Capital work-in-progress is disclosed at cost less impairment reserve (if 
any). 

(vii) Financial Instruments 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

Initial recognition: 

Financial assets and financial liabil ities are initia lly measured at fair value. Transaction costs that are directly 
attributable to the acquisition or issue of fi nancial assets and financial liabilities (other than financial assets and 
financial liabilities at fair value through Statement of Profit and Loss) are added to or deducted from the fa ir value 
of the financial assets or financia l liabilities, as appropriate, on initial recognition. Transaction costs directly 
attributable to the acquisition of financial assets or financial liabilities at fair value through profit or Joss are 
recognised immediately in Statement of Profit and Loss. 

Subsequent measurement: 

(a) Financial assets 

a. Carried at amortised cost: A financial asset is subsequently measured at amortised cost ifthe asset 
is held within a business model whose objective is to hold assets in order to collect contractual cash 
fl ows; and the contractual tenns of the instrument give rise on specified dates to cash flows that are 
solely payments of principal and interest on the principal amount outstanding. 

b. Carried at fair value through other comprehensive income (FVTOCI): A financia l asset is 
subsequently measured at fair va lue through other comprehensive income if the asset is held within 
a business model whose objective is achieved both by collecting contractual cash flows and selling 
financial assets; and the contractual terms of the instrument give rise on specified dates to cash flows 
that are solely payments of principal and interest on the principal amount outstand ing. 

c. Carried at fair value through profit or loss (FVTPL): All other financi al assets are subsequently 
measured at fair value. 

(b) Financial liabilities and equity instruments 

a. Financial liabilities at amortised cost: Financial liabilities includes interest bearing loans and 
borrowings which are subsequently measured at amortized cost using the effective interest method. 
For trade and other payables maturing within one year from the Balance Sheet date, the carrying 
amounts approximate fair value due to the short maturity of these instruments. 

b. Classification as debt or equity: Debt and equity instruments issued by the Company are classified 
as either financial liabilities or as equity in accordance with the substance of the contractual 
arrangements and definitions ofa financial liability and an equity instrument. 

c. Equity instruments: An equity instrument is any contract that evidences a residual interest in the 
assets of an entity after deducting all its liabilities. Equity instruments issued by the Company are 
recognized at the proceeds received, net of direct issue costs. 

De recognition of financial assets: The Company derecognises a financial asset when the contractual rights to the 
cash flows from the financial asset expire or it transfers the financial asset and substantially all the risks and rewards 
of ownership of the asset to another party or the transfer qualified for derecognition under Ind AS I 09. 

Derecognitlon of financia l lia bilities: The Company derecognises financial liability when the obligation under 
the liability is d ischarged or cancelled or expires. When an existing financial liability is replaced by another from 
the same lender on substantially di fferent terms, or the tenns of an existing liability are substantially modi tied, 
such an exchange or modification is treated as the derecognition of the original liability and the recognition of a 
new liability. The difference in the respective carrying amounts is recognised in the Statement of Profit and Loss. 

Impairment of financial assets: The Company recognises loss allowances using the Expected Credit Loss (ECL) 
for the financial assets which are not measured at fair value through profit or loss. In relation to loss allowance for 
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Rella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

financial assets (excluding trade receivables), ECL's are measured at an amount equal to 12- month ECL, unless 
there has been significant increase in credit risk from initial recognition in which case those are measured at lifetime 
ECL. 

For trade receivables or any contractual right to receive cash or another financial asset that result from transactions 
that are within the scope of Ind AS 11 and Ind AS 115, the Company always measures the loss allowance at an 
amount equal to lifetime ECL. 

Offsetting of financial instruments 

Financial assets and financia l liabilities are offset and the net amount is reported in the Balance Sheet if there is a 
currently enforceable legal right to offset the recognised amounts and there is an intention to settle on a net basis, 
to realise the assets and settle liabilities simultaneously. 

Effective interest method: The effective interest method is a method of calculating the amortised cost of a 
financial instrument and of allocating interest income over the relevant period. The effective interest rate is the rate 
that exactly discounts estimated future cash receipts (including all fees and points paid or received that form an 
integral part of the effective interest rate, transaction costs and other premium or discounts) through the expected 
life of financial instrument, or, where appropriate, a shorter period, to the net carrying amount on initial recognition. 

Income is recognized on an effective interest basis for financial instruments other than those financial assets 
classified as FVfPL. Interest income is recognized in profit and loss and is included in the "Other Income" line 
item. 

(viii) Inventories 

Inventories are valued as follows: 

Raw materials and store and spares 
Stores and spares and raw materials held for use in production of finished goods are not written down below cost 
except in cases where material prices have declined, and it is estimated that the cost of the finished goods will 
exceed their net realizable value. 

Work-in-progress and finished goods 
Lower of cost and net realisable value. In detenn ining cost of work in progress and finished goods, fixed production 
overheads are allocated on the basis of normal capacity of production facilities and variable production overheads 
are assigned to each unit of production on the basis of actual use of the production facilities. 
Net realizable value is the estimated selling price in the ordinary course of business, less estimated costs of 
completion necessary to make the sale. 

The cost formula applied for inventories is moving weighted average. 

Obsolete, defective and unserviceable stocks are duly provided for, wherever required. 

(ix) Preference shares 

The Company had issued Non-Cumulative Non-Convertible Redeemable Preference Shares (RPS) in multiple 
tranches. Each Non-Cumulative Non-Convertible Redeemable Preference Share carry non-cumulative preferential 
dividend @ 0.000000 I% p.a. RPS are redeemable at par at any time after five years but prior to the expiry of 
twenty years from the date of allotment. 

RPS that are treated as financial liability in accordance with the requirements oflnd AS 32, are initially recognised 
at fair value and subsequently measured at amortised cost using Effective Interest Rate method (ETR). 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial sta tements for the year ended 31 March 2023 

(x) Borrowing cost 

Borrowing costs attributable to the acquisition or construction ofa qualifying assets are capitalized as a p art of the 
cost the asset. A qualifying asset is one that necessarily takes substantial period of time to get ready for intended 
use. Other borrowing costs are recognised as an expense in the period in which they are incurred. 

(xi) Foreign currency transactions and translations 

Foreign currency transactions are recorded at the rate of exchange prevailing on the date of the respective 
transactions. Monetary foreign currency assets and liabilities remaining unsettled at the balance sheet date are 
translated at the rates of exchange prevailing on that date. Gains/ (losses) arising on account of realization/ 
settlement of foreign exchange transactions and on translation of foreign currency assets and liabilities are 
recognized in the Statement of Profit and Loss. Non-monetary items that are measured in terms of historical cost 
in a foreign currency are not retranslated. 

(xii) Employee benefits 

Short-term employee benefits 

All employee benefits payable wholly within twelve months of rendering the service are classified as short-term 
employee benefits. Benefits such as salaries, wages and bonus, etc., are recognised in the Statement of Profit and 
Loss in the period in which the employee renders the related service. 

Post-employment benefits 

Defined benefit plans: The Company's gratuity benefit scheme is a defined benefit plan. The Company's net 
obl igation in respect of a defined benefit plan is calculated by estimating the amount of future benefit that 
employees have earned in return for their service in the current and prior periods; that benefit is discounted to 
determine its present value. The calculation of the Company's obligation is performed annually by a qualified 
actuary using the projected unit credit method. 

Remeasurements of the net defined benefit liability, which comprise actuarial gains and losses, are recognised in 
other comprehensive income (OCI). The Company determines the net interest expense (income) on the net defined 
benefit liability (asset) for the period by applying the discount rate used to measure the defined benefit obligation 
at the beginning of the annual period to the then-net defined benefit liability (asset), talcing into account any changes 
in the net defined benefit liabil ity (asset) during the period as a result of contributions and benefit payments. Net 
interest expense and other expenses related to defined benefit are recognised in profit and loss. 

Defined contribution plans: The provident fund and Employee State Insurance Scheme are defined contribution 
plans; the Company pays fixed contributions to the appropriate government authorities and has no obligation to 
pay further amounts. Such fixed contributions are recognized in the Statement of Profit and Loss on accrual basis 
in the financial year to which they relate. 

Other long-term employee benefits: Benefits under the Company' s leave encashment policy constitutes other 
long-term employee benefits. The liability in respect ofleave encashment is provided on the basis of an actuarial 
valuation done by a n independent actuary at the year-end. Actuarial gains and losses are recognized immediately 
in the Statement of Profit and Loss. 

(xiii) Goods and Service tax input credit 
Goods and Service tax input credit is accounted for in the books in the period in which the underlying goods/service 
received is accounted and when there is reasonable certainty in availing I utilizing the credits. 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

(xiv) Impa irment 

The carrying values of assets are reviewed at each reporting date to determine if there is indication of any 
impairment. If any indication exists, the asset's recoverable amount is estimated. For assets that are not yet 
available for use, the recoverable amount is estimated at each reporting date. An impairment loss is recognized 
whenever the carrying amount of an asset or its cash generating unit exceeds its recoverable amount and is 
recognized in the Statement of Profit and Loss. An impairment loss is reversed if there has been a change in the 
estimates used to determine the recoverable amount. An impairment loss is reversed only to the extent that the 
asset's carrying amount does not exceed the carrying amount that would have been determined net of depreciation 
or amortization, if no impairment loss had been recognized. 

(xv) Leases 

The Company's lease asset classes primarily consist of leases for buildings. The Company, at the inception of a 
contract, assesses whether the contract is a lease or not lease. A contract is, or contains, a lease if the contract 
conveys the right to control the use of an identi fied asset for a time in exchange for a consideration. 

The Company recognizes a right-of-use asset and a lease liability at the lease commencement date. The right-of­
use asset is initially measured at cost, which comprises the initial amount of the lease liability adjusted for any 
lease payments made at or before the commencement date. 

The right-of-use asset is subsequently depreciated using the straight-l ine method from the commencement date to 
the end of the lease tenn. 

The lease liability is initially measured at the present value of the lease payments that are not pa id at the 
commencement date, discounted using the Company's incremental borrowing rate. It is remeasured when there is 
a change in future lease payments arising from a change in an index or rate. 

The Company has elected not to recognise right-of-use assets and lease liabi lities for short-term leases th at have a 
lease term of 12 months or less and leases of low-value assets (assets of less than Rs.3.50 lakhs in value). The 
Company recognizes the lease payments associated with these leases as an expense over the lease term. 

(xvi) Cash and cash equivalents 

Cash and cash equivalents in the balance sheet comprise cash at banks and on hand and short-term depos its with 
an original maturity of three months or less, which are subject to an insignificant risk of changes in value. 

For the purpose of the statement of cash flows, cash and cash equivalents consist of cash and short-term deposits, 
as defined above, net ofoutstanding bank overdrafts as they are considered an integral part of the Company's cash 
management. 

(xvii) Earnings per share 

Basic earnings per share are computed using the weighted average number of equity shares outstanding during the 
year. Partly paid equity shares are treated as a fraction of an equity shares to the extent that they were entitled to 
participate in di vidends relative to a fully paid equity share during the reporting period. 

Diluted earnings per share are calculated by dividing the net profit or loss for the year attributable to equity 
shareholders by aggregate of weighted average number of equity shares and weighted average number of equity 
shares which would be issued on the conversion ot' a ll the dilutive potential equity shares Into equity shares 
outstanding during the year adjusted for all effects o f dilutive potential equity shares. Potential equity shares are 
treated as dilutive when their conversion to equity shares would decrease net profit per share of the Company. 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

(xviii) Provisions, contingent liability and contingent assets 

The Company creates a provision when there is present obligation as a result ofa past event that probably requires 
an outflow of resources and a rel iable estimate can be made of the amount of the obligation. 

The amount recognized as a provision is the best estimate of the consideration required to settle the present 
obligation at the end of the reporting period, taking into account the risks and uncertainties surrounding the 
obl igation. When a provision is measured using the cash flows estimated to settle the present obl igation, its carrying 
amount is the present value of those cash flows. 

Warranty: The estimated liability for product warranties is recorded when products are sold. These estimates are 
established using historical information on the nature, frequency and average cost of warranty claims and 
management estimates regarding possible future incidence based on corrective actions on product failures. The 
timing of outflows will vary as and when warranty claim wi ll arise - being typically upto one year. 

As per the terms of the contracts, the Company provides post-contract services I warranty support to some of its 
customers. The Company accounts for the post-contract support/provision for warranty based on the 
information available with the Management duly taking into account the current and past technical estimates. 

Contingent liability: A disclosure for a contingent liability is made when there is a possible obligation or a present 
obligation that may, but probably will not, require an outflow of resources. When there is a possible obl igation or 
a present obligation in respect of which the likelihood ofoutflow of resources is remote, no provision or disclosure 
is made. 

Provisions are reviewed at each Balance Sheet date and adjusted to reflect the current best estimate. If it is no 
longer probable that an outflow of resources would be required to settle the obligation, the provision is reversed. 

Contingent assets are not recognized in the Ind AS financial statements. However, contingent asset are assessed 
continually and if it is virtually certain that an inflow of economic benefits will arise, the asset and related income 
are recognized in the period in which the change occurs. 

(xix) Taxes on income 

Current tax: The tax currently payable is based on taxable profit for the year. Taxable profit differs from ' profit 
before tax ' as reported in the statement of profit and loss because of items of income or expense that are taxable 
or deductible in other years and items that are never taxable or deductible. 

Deferred tax: Deferred tax is recognised on temporary differences between the carrying amounts of assets and 
liabilities in the Ind AS financial statements and the corresponding tax bases used in the computation of taxable 
profit. Deferred tax liabilities are generally recognised for a ll taxable temporary differences. Deferred tax assets 
are generally recognised for all deductible temporary differences to the extent that it is probable that taxable profits 
wi ll be avai lable against which those deductible temporary differences can be utilized. Deferred tax liabilities and 
assets are measured at the tax rates that are expected to apply in the period in which the liability is settled or the 
asset realised, based on tax rates (and tax laws) that have been enacted or substantively enacted by the end of the 
reporting period. Current and deferred tax are recognised in the statement of profit and loss, except when they 
relate to items that are recognised in other comprehensive income or directly in equity, in which case, the current 
and deferred tax are also recognised in other comprehensive income or directly in equity respectively. 

Minimum alternate tax: Minimum alternate tax (MAT) paid in accordance with the tax laws, which gives future 
economic benefits in the form of adjustment to futw-e income tax liability, is considered as an asset if there is 
convincing evidence that the Company will pay normal income tax. Accordingly, MAT is considered as an asset 
in the Balance Sheet when it is highly probable that futw-e economic benefit associated with it will flow to the 
Company. 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

(xx) Segment reporting 

Operating segments are reported in a manner consistent with the internal reporting of the Company. The respective 
Chief Operating Decision Maker (CODM) of segments SOE (Head of SOE Business) and segment IAM (Head of 
IAM business) are responsible for allocating resources and assessing performance of their operating segment The 
Company has a monthly review and forecasting procedure in place and Managing Director reviews the operations 
of the Company as a whole (refer note no. 4.35). 

(xxi) Operating cycle/ Current and Non-current classification 

Based on the nature of products and the time between acquisition of assets for processing and their realisation in 
cash and cash equivalents, the Company has ascertained its operating cycle as twelve months for the purpose of 
current/non-current classification of assets and liabi lities. 

The Company presents assets and liabilities in the Balance Sheet based on current/ non-current classification. 

An asset is current when it is: 
• Expected to be realised or intended to be sold or consumed in normal operating cycle. 
• It is held primarily for the purpose of trading. 
• Expected to be realised within twe lve months after the reporting period, or 
• Cash or Cash Equivalent unless restricted from being exchanged or used to settle a liability for at least twelve 

months after the reporting period. 
All other assets are classified as non-current. 

A liability is current when: 
• It is expected to be settled in normal operating cycle. 
• It is held primarily for the purpose of trading. 
• It is due to be settled within twelve months after the reporting period, or 
• There is no unconditional right to defer the settlement of the liability for at least twelve months after the 

reporting period. 
The Company classifies all other liabilities as non-current. 

Deferred tax assets and liabilities are classified as non-current assets and liabilities. 

(xxii) Recent pronouncements: 

Standards I amendments issued but not yet effective: 

Ministry of Corporate Affairs ("MCA") notifies new standards or amendments to the existing standards under 
Companies (Indian Accounting Standards) Rules as issued from time to time. On 31 March 2023, MCA amended 
the Companies (Indian Accounting Standards) Amendment Rules, 2023, as below: 

Ind AS I - Presentation of Financial Statements 

This amendment requires the entities to disclose their material accounting policies rather than their significant 
accounting policies. The effective date for adoption of this amendment is annual periods beginning on or after 1 
April 2023. The Company has evaluated the amendment and the impact of the amendment is insignificant in the 
Ind AS financial statements. 

Ind AS 8 - Accounting Policies, Changes in Accounting Estimates and Errors 

This amendment has introduced a definition of 'accounting estimates' and included amendments to Ind AS 8 to 
help entities distinguish changes in accounting policies from changes in accounting estimates. The effective date 
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Hella India Lighting Limited 
(All amounts are in Lakh Indian Rupees, unless otherwise stated) 

Notes to the Ind AS financial statements for the year ended 31 March 2023 

for adoption of this amendment is annual periods beginning on or after I April 2023. The Company has evaluated 
the amendment and there is no impact on its lnd AS financial statements. 

Ind AS 12 - Income Taxes 

This amendment has narrowed the scope of the initial recognition exemption so that it does not apply to transactions 
that give rise to equal and offsetting temporary differences. The effective date for adoption of this amendment is 
annual periods beginning on or after I April 2023. The Company has evaluated the amendment and there is no 
impact on its lnd AS financial statement. 

(xxiii) Significant management judgement in applying accounting policies and estimation uncertainty 

The preparation of the Company's Ind AS financial statements requires management to make judgements, 
estimates and assumptions that affect the reported amounts of revenues, expenses, assets and liabilities, and the 
related disclosures. 

Significant management judgements and estimates 
The following are significant management judgements and estimates in applying the accounting policies of the 
Company that have the most significant effect on the Ind AS financial statements. 

Evaluation of indicators for impairment of assets - The evaluation of applicability of indicators of impairment 
of assets requires assessment of several external and internal factors which could result in deterioration of 
recoverable amount of the assets. 

Recoverability of advances/receivables - At each balance sheet date, based on historical default rates observed 
over expected life, the management assesses the expected credit loss on outstanding receivables and advances. 

Defined benefit obligation ("DBO") - Management's estimate of the DBO is based on a number of critical 
underlying assumptions such as standard rates of inflation, medical cost trends, mortality, discount rate and 
anticipation of future salary increases. Variation in these assumptions may significantly impact the DBO amount 
and the annual defined benefit expenses. · 

Fair value measurements - Management applies valuation techniques to determine the fair value of financial 
instruments (where active market quotes are not available). This involves developing estimates and assumptions 
consistent with how market participants would price the instrument. Management uses the best information 
available. Estimated fair values may vary from the actual prices that would be achieved in an arm's length 
transaction at the reporting date. 

Useful lives of depreciable/amortizable assets - Management reviews its estimate of the useful lives of 
depreciable/amortizable assets at each reporting date, based on the expected utility of the assets. Uncertainties in 
these estimates relate to technical and economic obsolescence. 

Evaluation of Revenue recognition under Ind AS 115 - Revenue is recognised when control of the goods or 
services are transferred to the customer at an amount that reflects the consideration to which the Company expects 
to be entitled in exchange for those goods or services. The management is of the view that its revenue arrangements 
are in line with the standard requirements. 
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HELLA CNDIA LIGHTING LIMITED 
Not.s to lad AS financi21 statements for the year ended 31 March 2023 
(All amoU/lls are in lakh Indian Rupees except numbu of shares) 

4.0l(a) Property, plant am! equipment 

Particulars Freehold land Factory !>uilding 
Plant and Furniture aod 

Vehicles Offic• equipment Computers 
Lou ebold 

machinery fixtures improveme nts Total 

Year ended 31 March 202! 

Cross cal'T)'mc amount 
Balance as at I April 20~ I I 18 1,772.39 5,280.18 140.62 54.77 164.85 135.24 - 7.549.23 
Addi ti om 12 1.99 1.387.53 50.53 11.17 52.06 55,36 1,678 64 
Disposals• 15.89 4.32 7.97 8.86 48.15 85.19 

Closlac Cl"OU carrying OlllllUnl a5 al 31 
1.18 1,878.49 6,663.39 183. 18 65.94 208.05 142.45 9,142.68 Mardol02l 

Acca rnulatcd deprec.ialion 
Balance as at I April 20: I 118.33 2,501.14 46.60 32.59 115.98 94.8 1 2,9-09.45 
Depreciation charged d1nng the year 63.88 784.02 17.49 11.42 27 24 32.72 936.77 
Impairment loss 103 69 103.69 
Di~saJs• 15.89 4.32 7.97 8.86 48.15 85 19 

Oosinc acc11malatcd depr-.cialioo u at 31 
166.32 J,384.53 56.12 44.01 134.36 79.38 3,864.n 

March2022 -
Nd C&IT)'1DC_,,t asa1 JI r.hn:b 2022 1.18 1,111. 11 3~78.U 127.06 ll.93 73.69 63.07 5,277.96 

Year ended 31 Man:b 20?9 

Crea carrylllc amount 
Balance as at I April 20:2 118 1,878.49 6,663.39 183.18 65.94 208.05 142.45 - 9,142.68 

Additions 239.98 1.385.46 51.30 35.52 32.45 143.90 22.67 1,911.28 

Di s• 32.93 - 32.93 

Oosing gross carryio~ aa:ouat as at JI 
1.18 2,118.47 8,048.SS 234.48 68.53 240.SO 286.35 22.67 11,021.03 

Marda202l 
Accu-lated dep<ttiatioc 

Balance as at I April 20?2 166.32 3,384.53 56.12 44.01 134.36 79.38 - 3,864.72 

Depreciation charged doong the year 71.96 756.9 5 28.42 16 58 30.74 6 1.16 1.54 967.35 

Impairment loss - -
Di s 32.93 32.93 

OO&ia111c:ca....,la.kd depreclatio• u at J l - 13&.U 4,141.41 84.54 27.66 165.10 140.54 1.54 4,799.14 
Marda202J 
Net carryin& .-nt as aJ JI Marc:' 20ll 1.18 l,880.19 3~7.37 149.94 40.87 75.40 145.11 U .1.3 6~1.8' 

~ 

~t>}~ 

185



'): 

HELLA INDlA LIGHTl:'llG LIMITED 
Notes to Ind AS fina ncial statements fo r the year e nded 31 March 2023 

(All amounts are in Laich flldian Rupee.< except number of shares) 

4.01 (b) Capi tal work-i•-progress 31 March 2023 

Opening balance 935.37 

Add : Additions during the year 1,502.52 

Less: Assets capitalised during the year 1,655.79 

Less: Assets impaired during the year 

Less: Assets expensed off during the year 12.78 

Oosing balance 769.32 

Capital work in progress ageing scbedul<>-projects in progress 

Particulars 

As at 3 1 March 2023 

As at 3 I March 2022 

Less than I year 

763.25 

855,01 

31 March 2022 

742.61 

1,877.43 

1,571,66 

113.01 

935.37 

Amount in capit•I work io progress for a period of 

1-2 years 

6.07 

67.48 

2-3 years 

12.88 

Mor< than 3 
years 

There is ao capital-work-in progress whose completion is overdue or bas exceeded its cost compared to its origi.nal plan 

4.02 (a) Intangible assets 

Particul1rs 

Ye1r ended JI Mardi 2022 
Gross carrying amount 

Balance as at I April 2021 
Additions 
Disposals 

Oosln&.g~_carryln1, amou.t as at 31 March2022 
Accu1111llated amorllsadoa 

Balance as at I April 202 I 
Depreciation expense charged during the year 
Disposals 

Closlag 1a:u-1aled 1mortiS1doa as at~ l Mardi 2022 
Net canyi~ amount as al 31 March 2022 
Year ended 31 March 2023 
Cross c:a.nyiag amount 

Balance as at I April 2022 
Additions 
Disposals 

Ooliau1:l'Oll carrylat •mollDI as at 31 March 2013 
Accu.mullted UDOrtisatioa 

Balance as at I April 2022 

Depreciatioo expense charged during the year 
Di!pOSlls 

OCiiia& 1cca-.Ja1ed amortisation ._,at 3 1 March 2023 
1mount as at 31 March 2023 

Total 

769.32 

935.37 

~~ 

Computer 
softwue 

57.94 
18.53 

76.47 

32.61 
13.21 

45.82 
30.65 

76.47 
19.09 

.95.56 

45.82 
18.27 

64.09 
31.47 

Total 

57.94 
18.53 

76.47 

32.6 1 
13.21 

-
45.82 
30.65 

76.47 

1909 

95.56 

45.82 
18.27 

64.09 

lt.47 
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Notes to lad AS fiaanciil sl2tcmeats for tbe year ended 31 Man:h 2023 

(All amounls are in la/ch Indian Rupees a cept number of shar~) 

4.02(b) Righi-of-use asset 

Particulars 

Year ended 31 March 20?2 

Gross arryi•c amouat 
Balance as al I April 20: 1 
Additions 
Disposals 

Oosi112 2ross e11rryia2a9011at as at 31 March 2022 
Accumulated deprecialioc 

Balance as al I April 20! 1 
Depreciation expense cl:argcd during the year 
Disposals 

Oosiai: accamub!ecl deplltCialioa as at 31 March 2022 
Net canyio.& amouot as a · 3'l March 2022 

Year eaded 31 Marcil 20:&3 

Gross carryinc a•oont 
Balance as at I April 2~..2 
Additioos 
Disposals 

Oasia&&nlllSca.~ amouat as at 3 l March 2023 
ACC11mulated dqmtcUilio• 

Balance as at l April 2~2 

Depreciatioo expense cl:argcd dwing the year 
Disposals 

Oosiac~cc:umulatcd dep:-ecialioa as at 31 March 2023 
Net arryia~ amount as• 31 March 2023 

r-

~~ 

~t-of-use Total 

30144 301.44 
227 53 227,53 
171.32 171.32 
357.65 357.65 

21006 210.06 
8076 80 76 

171.32 171 32 
119.50 ll9.SO 
238.IS 238. 15 

357.65 357.65 
29Q75 290.75 
61.00 61.00 

587.<40 537.40 

119.50 119.50 
80.12 80.12 
61.00 61.00 

138.62 138.62 
448.78 448.78 
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HELLA INDIA LIG HTING LIMITED 
Notes to Ind AS financia l statements for the year ended 31 March 2013 
(A ll amounts are in la/ch Indian Rupees exctpl n11mbtr of.1·hores) 

P1rt icul1rJ 

.f.OJ Investments 

(Valued 11 coit unless stated Olherwlse) 

Drive Sman Drive Safe 
2.000 (previous year 2,000) equity shares of face value Rs 10 
each. fully p11d up 

Less Provision for other than temporary dimmurion in value of 
investment 

Aggregate amount of unquolcd mvestmenlt 
Less: Aggregate amount of provision for other than temporary 
diminution in value or invutment 

For valuation b&s1s. refer note no 4 4S 

AJ 11 Asal 
JI Mtrch l OlJ J I Morch 2022 

020 020 

020 020 

020 020 

020 020 
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IIBLLA INDIA LIGtrnNG LIMITED 
NOies lo Ind AS Onenc:lal Jtalcments for the year ended 31 March 2023 

(All amo1uits art it1 Uikh b1dian Rupus txctpt numbtr of sharuJ 

P1rtkulars 

4.04 O•hcr nn1ncl1 l UffU . non·CUrnnl 
(Unsecured. coruidcrul JOOC1 unless smed otherwise) 
Sccunry dtpoi!U 
Babnte wilh blnb ·held H iecunty 111.uu1 marfin money 

1ivtn 10 Clo\<emmcnt 1urhoriricJ -

N>r \"alUillk>n basis. rder nnfc no 4 4S 

ASll 

Jl Mmh lOlJ 

100.98 

IHO 
115.38 

*' Margin Money Oepos11 prirn&rily rc:l..ed 10 unnuked balancu with cht ~ -s•1ns.t the bank panncees 11sucd'" 1hc r11ivoor of rdcv1n1 tuthontle1. 

4.05 Otrrrrttf lax 1.Sstls (n'I) 
(a) nrrrrrtd ra• liability 1rfsln1on 1ccount of: 

Di.ffcrcnoe: bttwccn wrinC'n down val!# nJ Propcny. p';inl 
tnd cquipmcn1 end in11n1ihtc m1eu a.\ per lncnmc luc Ace , 
1961 1nd u per thr: Compomin Ac.t. 201 3 
ProvU.ion for in1crCJ.1 on preference: shores 

Odund lH uscLS 1ritln& on l tc'Ounl or: 
Provision ror antuiry 
""°"isloorarlm .. ........,,. 
lmpx1 of lca.~ln& (lntJ AS 116) 

ProvWon for doubtful rccclvabk.I 
Provwon for doubrful tdvance.s 
ProvLi\on for !>Mus 
ProY11ion for ,ic,w mo\linC invcnlory 
Provision kw price reduction 
Ptcwislon for wunnry 

Dd ured lu amt/OloblUly) (n•I) 

(bl RC"COndU11Uon of IH Uptf\MI and lttOUntJng prolll 

Pror11 before lli.C from condnuin& oper111tion 
Income tu cxpenscs calcula.ed at curreN w r1te 
Atk.I : Elfccr of upcns~nc:omc that uc noc dcducub!clirKludiblc m 

detcnnininc 11x1blc proric. 
(I) COfl)Ol'ltc: JOCiol responsibility eii:pendirurt1 
(11) lnrcrur on delay in MSMEO vcndor1 payrMnc 
(itiTu for cwttcr )IC.ao: ~ogni.Kd In .uoremenc of prora 1ntJ W 
( Iv) Others 

lucomt lJlix e.pttut:t r«ognistd in st1temenl of pron1 &. 
lou (rel• lini:: lo conllnuinR openllonl 

4.0fi Non-<:urrent l.H UHts (nd) 

lncomt rues Iner or provision for rn R!. I ,43~t40 !Uhl 
(previous )~II IU. l ,J6J.08 laklu) J 

htcome.ux pt id under prot:esc (rtfcr OO(e no. 4..3 2) 

4.07 Olhu non-c:urnnt Ultlt 

(Unsccwcd. cor.sidcrcd sood unku sutod od\<rwisc) 

C1pi11l 1dvances 
B1llnce wi1h Go't'cmmcnc au1hori1ics (paid under protcsl) 
• VAT cm:ti1 ~eivable (refc• nolc no. 4.12) 
Prq>•KI rent 
Prepaid expenses 

4.0I l•'rtnCOr1t.!• 
(Valued al lhe lower of toSt and ntl ru llsahle valut l 
Raw materials ind component. 
fincludel eood' in CrtnJ.if Rs. 110.52 i.khs 
(prcvioui )'COi" R1.161 .44 laths)J 

WOfk·IO-Pf0¥f'(SS 

Finished goods (ocher than chose 1cquitcd f°' tndine) 
lincludci a:oom in rnnsir R1.1.SlJ3 laths 
(pr<viow yeu Rt.262.0S luru)J 
Tnded good• (ocqulted lot trading) 
Tools and die& 
SrOtU and sp&ru 

•net of provision u( Rs.46S.89 lakh:s (previous )"II RI 491.0l l&khs) 

f or v1?u1Don buts, refer note no. 4,45 

lli.G4 

146.46 
m.so 

112.47 
99.60 

7.10 
4.93 
0.27 

6l.91 
IJS.67 

16)() 
45~ 
80.75 

Vttrtndtd 

JI Much 2013 

3,939 9S 
1.147.31 

J.42 
soo 

81.87 
6.46 

l ,l 5J.06 

S8.J4 

2l4,'4 

J l3.l8 

72J6 

1.46 1.46 
IUJ 
8.!U -

4.0S6.J3 

101.66 
70J l3 

2l7..ll 
9S.81 
78.06 

~n 

A111 
JI "11rth 2021 

IS 90 

1~14 

l00.04 

117.40 

lll.40 
l7S.IO 

9&.JO 
74.61 
4.ll 
2.SS 
041 

60.04 
IJ6.60 

88. IC 
465.16 
119.J6 

Yurtnded 
l l March 2011 

2.J67.7S 
6S8.71 

1.81 
928 

669.80 

166.24 

l2J.24 

319.48 

78.04 

1.46 1.46 

IJ.SO 

93.llO 

2.627.76 

86.26 
!UJ.21 

200.10 
72.J6 
S2.JO 

Jt!!l.Jt 
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HE LLA fNDIA LIGHTING LIMITED 
NOie.< to Ind AS Onenclal llatcmenu ror l he yur ended J I M areh 1023 
(All a tnDU'lll a rt In lak:lt fffdion Ruprr1 t.1. rfJ'I m11nbu.of shartsl 

PartteuJ1rw 

4.09 Tnde rtctl'lbles 
Undltpul«I 

Considaut 1ood 
Cr<di1 imptlrcd 
Leu: Pravlsion ror dou bd\tl rradc receivables 

Oispulcd 

ConsidcRd sood 
Credit impaired 
lmpt irmcnC IUOWl.OC'S (t lJOWIRC'C (or bid •od doubtful dtbCS) 

Tndc -iY>blcs includes Rs 2.54S.81 lolch& (p!<vlous )'<Ir Rs. 2,116 71 l1khs)due h om rdMed ptni~• (refer llOI< 06i 
r·or vatuaihon buis. reru noH "° 4,'5 

Tndt n n h·•hla •ctlnR n hedult as 11 lbt Mirth 2023 

AJ al 
J I Morch 2013 

6.!44.17 
16.94 

(16.94) 
6.144.17 

U4U7 

Ttlt 1gtJng of lndt rtct lvahles u o( balana 1hetl date W rlvtn below. The 1i;t 1nel1• • hN bftn con1ldertd rro1n the due d1lt. 

A11UI Mardi lOlJ 
l'1r1lct.tt1r1 Not Duo 

L• than' Monlhl 6 Moalht · I Var l·l Y•r 2-JYu 11 

4.836.63 2.001.24 
S4S U6 0.45 

"3 OOLJ.I s...s 1.N 0.45 

fAdt rttt:IYM>ltt 11eln1 tchedult u a l J l11MaRh 1011 
The acdn& of trade rt«inbles iu o( balt ACt 1hct dale .. &ive n below. The t Kt uualydl hu been considered from the due lfl1lt. 

I Aul JI Mlltdl 2022 

9 16 
9.16 

Monthea l 
Yoon 

l .18 

l.11 

I P• ntcu11,.. Not Duo IL• llum ' Monll\J I' Months· I Vear J l·l Yeor I 2·lYun J Mort than l J 
Y1111 

un.u..,.."" 
C-wo..J1ood 3,391.92 2,087.H l. 12 0.15 
fCalt imp1in:d 

°""""" lc~sood ,._., ..._., .... 9.16 .... J.J91.tl l.°'7.JI J.J l 0.85 t .16 

Aul 
31 M arch 2022 

5.411.77 

S.481,77 

s1411.n 

Total 

6.144.&7 
16.94 

I.II 

Total 

S.481.77 

-
9. 16 

s-n 

190



HELLA INDIA LIGHTING LIMITED 

Notes to Ind AS financia l statements for the year ended 3 1 March 2023 

(All amounts are in lakh Indian Rupees except number of shares) 

Particulars 

4.IO Cash and bank balance 

Balances with banks 
Ln current accounts 
In EEFC accounts 

For valuation basis, refer note no. 4.45 

4.11 Other financial assets- current 
(unsecured and considered good unless otherwise stated) 
Security deposits 
Loans to employees 

For valuation basis, refer note no. 4.45 

4.12 Other current assets 
(unsecured, considered good unless otherwise stated) 

Advance to suppliers 
Considered good 

Doubtful 
Less: Provision for doubtful advances 

Balances with Government authorities 

Considered good 

- Goods and service tax receivable 

- VAT credit receivable 

- Export incentives receivables 

- Goods and service tax receivable on export sales 

- Advance custom duty 

Prepaid expenses 

Advances to employees 

Unbilled revenue (refer note no. 4.36) 

Prepaid rent 

Other advances 

For valuation basis, refer note no. 4.45 

102.28 

1,107.66 

2.23 

76.42 

422.01 

18.37 

As at 
31 March 2023 

489.33 
211.66 
700.99 

36.14 
12.56 
48.70 

102.28 294.51 

1.47 
(1.47) 

1,456.55 

2.23 

116.69 

369.39 

1,626.69 ____ 20_.9_6_ 

58.46 

12.82 

84.31 

6.46 

0.74 

1,891.76 

As at 
31 March 2022 

143.99 
208.29 
352.28 

19.08 
8.40 

27.48 

294.51 

1,965.82 

51.22 

8.40 

0.15 

2,320.10 
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HELi.A INDIA LIGHTING LIMrTED 
Noter to lnd AS rinanci1l 11111emenU ror the yur ended l t Much 1013 
(All 0"'0 11nt.r an in l.akh Indian IW~tJ uctpl m'mbtr of sliarts) 

PU"ticulus 

... 13 Equll y shirt upil•I 

Au1horiJ:td 

Equity sh1rt11 Rs. 10 tech 
J,S00,000 (ptevious ye.at l .S00.000} equity shares 
Prrrertnct shuts, RI. 100 u th 
1, I S0,000 (previous year 1.1$0.000) nonoQ)fl\-Crt1btc. 
no11-c.umul1tivc. Rdcc:m1blc preference shares 

luutd, u•bscribcd ind p1id-11p 
Equity shares 
J, 171,400 (previous )'Cir ),171 ,400) e.qui1)' sharet or Rs 10 
<Kh fullyp11d up 

I) Right.J, prtftnu.a and rtstritlions 

Equity sh1ru 

AJ1t As • t 
31 March lOZJ JI Morc h 201: 

JSO OO 3l0.00 

l, l l O OO l, IS0.00 

l.500.00 l .500.00 

317 14 317 14 

317.14 ) 17.14 

The Company huonly ont elm o(equ1ry sh11cs hnll'lj a par v1lue of Rs 10 per share Eich holder oCcquifyshuc 11cnritJcd IO one vtY.c pct shuc. The paid-up 
equity shucs or I.tic Company rank porl·fHJUu ln 111 rcspecu including dividtnd, 

In the C\-'Cnl o(liquidauon or the Company, dlC holden or e""ity sh&ru will be c:nlitlcd to rccci\'C rcmtining ISKIJ or the Company, 11\cr distribution of 111 
ptcfcrcnuaJ h OUnlS The dlttr1buoon will b; in propo11ion W the: number or equify lhuu held by lhc shvthotders 

ii ) The ruoncili•lion of tht shuu outsttndine 11 lhe bccin,.inc ud end or the year 

J l Murh 102J ll March 2021 

Equity sh1ru 
81lucc ll lhe bcsinnin1 of the )"U t 
lncl'Uf,CJfdccreuc) durina lhc )~II' 
Balance Ill the end or the )'C&I 

Iii) Sharu lltld by lhc holdin1 comp•ny and fellow subs-idiary company : 

No. or sharu 

ll,71.<00 

Jl ,11,!GO 

Amou•I 

317 14 

117.14 

A111 

No. orsh1ru Araount 

ll,71,400 317 14 

Jl,71;@ }11. Jl 

A111 

J I M.,rh l0l3 JI M1rc:h 1011 

Equity Sh1res 

Hell• Holding lntcmationll GmbH. Germany. I.he holdin& 
company 
Hclln India Automotive Priv1tc LWmtcd, 1 fellow sub11d1ary 
Tot1I 

No. of•h1ru 

16,17,400 
10.01.617 
26,19,087 

The ukim.itc holdinaoampanyofthc Comp~y i.J FoMa SE ( Fonncrty '"F1ureci1 SE'" ) 

iv) The dtt1il1 or sb1rehotdert hotdlna more th•n 5% shur.s : 

A111 

Amounl 

161,7' 
100.17 
J61.91 

No. or sh1rts 

16, 17,400 
10,01,617 

1',19.Gl7 

A .. 1 

Amount 

161.74 
100.17 
2'UI 

JJ Mud• 1023 l l Morch l Oll 
No. or sh., ... 'le or holdin1 No. orthra '% orholdins 

Equity lhtrtS 

Hell.I Holdina Jnccmabonal GntbH. Germany. the hokfin& 16, 17,400 ll 00 16,17,400 l l,00 
company 

Hello India Au1omot1Yc Pnvote limited 10,01.6!7 l l, l9 10,01,617 31.l9 

v) In tht period of fin years lmmedi1ttly prertdin1 tht Bal1ntt Shttl d1lt. lhe Comp1n7 hH nol inucd 1ny bonus 1h1rcs or hu bousht back 1ny sh1ra. 

•i) Shires htld by prora otors It tht tnd or t hf: yur 

PromOCor name Aul As1t 
'le Cha1tct: 

JI Martlo 2023 JI March JOll durinc tht )'Ur 
1•-lt•Sb.aA1 Nt.ofth&tti l% 1floul .. n No.oftlla.., 1% .,. ..... lbltft 

I I HeU.. Hold"1• l ..... lliaml OmllH • ~-- 16,17 400 I l l .00 111.17'400 1 j(.00 
l IHtU. India Au-""C Pnv-mc Lm&d 10 016171 11.59 10016171 3 1.l9 

I 2',19,817 I IJ.59 U 19JIS7 I IJ.59 

Promotor n1mt As at As 1t '% ln1n1t 1 1 ........ 11\11 ll ..... '"" 
l!allit• Shll'<I Nt.of•lwu % of lolal .. n No. oftlarw % of lolal Jhtrtt 

durine the yc11 

I IHella Hold~11.1'1.c.mtlional (imbH German\' 16 17400 51,00 16.17 400 ll ,00 
2 IHelll lodia Automotive Priva&t Llmited 10,0 1,617 ll." 1001 687 3159 

I l6 190l7 &J.5• 16,19,0l1 ll.59 
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HELLA INDIA LIGHTING LIMITED 
Notes to Ind AS financial statements for the year ended 31 March 2023 
(All amounts are in Lakh Indian Rupees except number of shares) 

Particulars 

4.14 Borrowings 
Unsecured - at amortized cost 
Other loans 
1,143,630 (previous year 1,143,630) 0.0000001% non­
convertible, non-cumulative, redeemable preference shares of Rs. 
I 00 each fully paid up from related party (Intermediate holding 
company)# 

Term loan from related party (unsecured) ## 
Less : Current maturities of term loan from related party 

(refer note no. 4.17) 

625.00 
(625.00) 

As at 
31 March 2023 

640.67 

640.67 

1,875.00 
(1,250.00) 

As at 
31 March 2022 

574.27 

625.00 

1,199.27 

# Preference shares issued by the Company are non-convertible, non-cumulative, redeemable and non participating and are not entitled to vote. 
Preference shareholders have preference over equity shareholders for the payment of dividend and repayment of capital, in the event of 
liquidation of the Company. The preference shares are redeemable at par at any time after five years but prior to the expiry of twenty years from 
the date of allotment. Out of these, 500,000 preference shares have been allotted on 31 August 2006, 40,000 preference shares have been 
allotted on 18 March 2009 and 603,630 preference shares (by conversion of loan from the holding company) have been allotted on 16 March 
2010. Preference share capital is recognised at amortized cost as on the date of transition i.e. I April 2017. The Company has considered the 
impact of transition as equity component of preference share capital of Rs.1,017 .80 lakhs under other equity (Refer Statement of Changes in 
Equity). Further, the Company charges the interest on liability component on preference share capital on yearly basis. 

##Term loan from related party is an Indian currency loan taken from Hella GMBH & Co. KgnA, Germany (Intermediate holding company). It 
carries interest at 8.75% per annum. The repayment schedule is as follows : 

Instalment Repaym,nt dat' Amount to be repaid 
I 15 March 2022 625.00 
2 15 September 2022 625.00 
3 15 March 2023 625.00 
4 15 September 2023 625.00 
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HELLA INDlA LIGHTING LIMITED 
Notes to Ind AS financial statements for the year ended 31 March 2023 
(Alf amounts are in laklr Indian Rupees except number of shares) 

Particulars 

4.1 S Provisions 

Provisions for employee benefits 
- Gratuity (refer note no. 4.33) 
- Compensated absences 

4.16 Other non-current liabilities 
Others 
Security deposit received 

4.17 Borrowings 
Loans repayable on demand 
·Cash credit facility from bank# 
- Pre-shipment seller loan ## 

Current maturities of term loan from related party 
(refer note no. 4.14) 

For valuation basis, refer note no 4.45 

As at 
31 March 2023 

381 .89 
319.59 

701.48 

5.71 
83.4 I 
89.12 

3,45 I .73 
19.30 

625.00 

4,096.03 

As at 
31 March 2022 

3 13.53 
249.26 

562.79 

5.71 
73.16 
78.87 

2,453 15 

1,250.00 

3,703.15 

ii Cash credit facilities from Deutsche bank and HSBC bank carries an interest of6.55% -8.49"/op.a. (previous year 6.50-7.75% p.a.) and 7.15%. 
10 55% p.a. (previous year 6 93%-7.37% p.a.) respectively, computed on monthly basis on the actual amount utilized. Hella GMBH & Co. KgaA, 
Germany, the Intermediate holding company, has given the guarantee for the cash credit facility availed by the Company from Deutsche bank. 

## Pre-shipment seller loan represents pre-shipment loan taken from HSBC Bank as per Government oflndia's interest equalisation scheme on Pre 
and Post Shipment Rupee Export Credit announced vide Reserve Bank of lndia(RBI) circullar "DBR.Dir.BC.No.62/04.02.00112015-16" dated 04 
December 2015 (as amended from time to time). 
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ffELLA INDIA LIGHTING LIMITED 
Notes to Ind AS financial statements for the year ended 3 1 March 2023 
(All ammmts are in l.akh l11dia11 Rupees ~ccpt number of share.•) 

P1rricul1rs 

4. 18 Trade payoblu 

Trade payables for goods and servicos 
- tota l outstanding dues of micro and small cntcrpnses (refer note no. 4.34) 
· total outstanding dues of 01hcr than micro, small and medium enterprises 

Aul 
JI March lOlJ 

2,034.80 
4,568.67 
6,603.47 

Trade payable includes Rs. 1. 117 80 lakhs (previous year Rs. 1,563.05 lakhs) due to related p11ties (refer nole no. 4.36). 

Trade pay1blu 1gelng schedule u 1t JI Much 1023 

I 
I Ouwaadlo2 for followlne DU1od1 from d0<.ummt d•l• I 

Not Due I Lcu lh1n I I 1-l ye.rs I z-J Y'"" ' More thin J years I P1rticul1rt year 
MSME 1,200.84 617~8 48,62 43.88 123.88 
Others 3,514. 14 1,027.83 22.96 1.88 1.86 
Disputed dues - MSME - -
Disputed dues - Others - . 
TOTAL I 4,714.98 I 1,645.41 I 71.S8 I 45.76 I 125.7• I 

Trode payables ageing schedule as at JI Mar ch 2022 

I 
I Ou1.1t1ndln2 for followin2 iwrioda from d«llmeat Ult I 

Not Oue I L.,s than I I I z-3 yt1n I More than 3 yursl P1rtlcul1rs Yflr 
1-1 years 

MSME 74 1.91 512.45 099 42.89 123.88 
Others 2,007.85 2,492.98 86.53 4.80 
Disputed dues - MSME . -
Disputed dues - Others -
TOTAL I 2,749.76 I 3,oo5.43 I 87.52 I 47.69 I 123.88 I 

For v1lu1rion buis, refer note no. 4 45 

4.19 Other finonclal llabillti .. 
Interest accrued on borrowings (refer note no. 4.36) 47.SS 
Payable for purch1se of property, plant and equipment (refer note no 4.34) 257.34 
Payable to employees 230.06 
Other financial liability (refer note no. 4,36) 9.88 

544.86 

For valuation ha.sis, refer note no 4.4S 

4.20 Provl1lon1 

Provision for employee benefits 
·Gratuity (refer note no. 4 33) 38.68 
·Compensated absences 22.45 
· Provision for WllT&nty(refer note no. 4.41) 55,91 

117.10 

4.21 Other current liabllllies 

Statutory remittances 190.51 
Advance from customers 11.95 
Other liabilities 6.69 

269.IS 

4.22 Other current tu liabllltles (net) 
Income tax payables 247.73 
{net of advance tax of Rs 791.84 lakhs (Previous year R.s. Nil)] 

147.73 

Asot 
JI March 2022 

l,422. 12 
4,592.16 
6,0f 4.28 

Toti I 

2,034 80 
4,568.67 

-

6,60J.47 

Toto I 

l.422.12 
4,592.16 

-

6,014.ll 

97.34 
247,27 
230,61 

16.SS 
592.07 

39.81 
18.92 

316.81 
37.5.54 

158.87 
46.17 

5.68 
ll0.72 
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RELLA TNDIA LIGHTING LIMITED 
Noles lo Ind AS financial statement! (or the year ended 31 March 2023 
(All amounts ore m Laich Indian Rupees excepl number of shares) 

Particulars 

4.23 Revenue from operations 

{a) Sale of products (refer note (i) below) 

(b) Other opcruing revenues (refer note (ii) below) 

(I ) Sale of produelll compriJu: 
Manufaerured finished goods 
Traded goods 

(Ii) Other operann1 revenues comprisu: 
Scrap sales 
Development income (refer note no. 4.36) 

Export benefits' 

' Export benefits are in the nature ofgovemrnenl grants covering follo .. i ng : 
Merchandise & Service Exports from India Scheme (MEIS, SEIS & RoDTEP) 
Duty drawbacks 

4.14 Other Income 

Interest income 
- on fixed deposits with banks 
• other interest 

Net gain on foreign currency 1ransacrions 
Profit on sale of Jl<Opcrty, plant and equipment 
Unwinding of discowil on financial assets 11 amortized cost 
Liabilities 0J1d provisions no longer required written bock (refer note no 4.41) 
Miscellaneous income 

4.25 Coot of material con•umed 
Raw material tl.lld components 
Opening stock 
Add: Purchases 
Less: Closing stock 

4.26 ChangH in lnvmlorie1 offini.lhed goods, work-in-progrU9 and h'aded eoods 

Inventories at the beginning of lhe year 
Traded goods 
Finished goods 
Worlc in J)<ogress 

Less: Inventories at the end of the year 
Troded goods 
Finished goods 
Worlc in J)<ogress 

0 89 
2.36 

200,10 
943.21 
86.26 

1,229.57 

2S1.S3 

703.S3 
101.66 

1,062.72 

Year ended Year ended 
JI March 2023 JI Morch 2022 

H,769.26 27,6S0.62 

2,48 1.90 2,6S0,37 

JB,lSl.16 J0,300.99 

32,308.81 24.98S.69 
J.460.41 2,664.93 

3S,769J6 27,ii.sii.62 

SS.o7 67. 31 
2,162.42 2.326.38 

264.41 2S6.68 
2,481.90 2,6S0.37 

137.08 138.48 
127.33 118.20 
264,4 1 2S6,6S 

1.59 
3.2S 1.80 3.39 

3S7.29 170.36 
4.61 0.10 
2.60 

264.30 S6.16 
260.47 32.63 

892.52 m.6• 

2,627.76 2,oJS.73 
22,4S0.23 17, 132.S7 
4,0S6.33 2,627.76 

21,021.66 16;346.54 

16S.S6 

656.88 
70.93 

893.37 

200. 10 
943.21 

86.26 
166.8S 1,229.57 (336.20) 

166.85 (136.20) 
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HELLA INDIA LIGHTING LIMITED 
Notes to Ind AS financia l s tatements for the year ended 3 I March 2023 

(All amounts are in Laich Indian Rupees except number of shares) 

Particula rs 

4.27 Employee benefits expense 

Salaries and wages 

Contribution to provident funds (refer note no. 4.33} 
Gratuity expense (refer note no. 4.33) 
Staff welfare expenses 

4.28 Finance cost 
Interest on borrowings from related party (refer note no. 4 36) 

Interest on cash credit limit 
Interest on lease I iability 
Interest on amortized cost of preference shares 

Others 

4.29 Other expenses 

Consumption of stores and spares 

Power and fuel • 
Travelling and conveyance 
Freight outward • 
Contractual manpower 

Legal and professional (refer note no 4,36} • 
Payment to auditors 

- Statutory audit fees 
· Tax audit fees 
• Out of pocket expenses 

Rent (refer note no. 4.37) 
Rates and taxes 
Insurance 
Repairs and maintenance: 

· on buildings 
- on plant and machinery 

- on others (including IT expenses Rs.695. 7 1 lakhs 
Previous year Rs.62 1.00 lakhs } (refer note no. 4.36} 

Vehicle running and maintenance 
Printing and stationery 
Communication 
Bank charges 
Provision for doubtful receivables 
Provision for investment impairment 
Advances written off 

Expenditure on corporate social responsibility {refer note no. 4.42} 
Donations 
Cash discount on sales 
Royalty (refer note no. 4.36} 
Development expenses 

Advertisement and sales promotion 
Warranty 

Properry, plant and equipment I CWlP written off 
Miscellaneous • 

14.30 
2.20 
0.72 

4,96 
43.27 

778.82 

Year ended 
31 March 2023 

3,590.79 
213 .94 
91.63 

150.56 
4,046.92 

I 33.98 
230.55 

24.38 
66.40 

17.18 
472.49 

1,249.05 

224.36 
317.80 
789.89 
747.95 

323 63 

17.22 

105.83 
17.44 

159 48 

827.05 

63.98 

11.86 
41.43 
10.80 
16.94 

3.66 
15. 16 
8.35 

105.66 
382.24 

78.6 1 

344.33 

12.78 

59.19 
5,934.69 

•Net ofrccovcry of Rs.61 94 lakhs (previous year Rs 10.45 lakhs) from related parties (refer note no 4 36) 

13.00 
2.00 

8.62 
41.59 

7 19.35 

Year ended 
31 March 2022 

2,945.08 
168.56 

73.09 
101.46 

3,288.19 

2 19.36 
93. 19 

19 59 
59.50 
33.36 

425.00 

831 84 

223.25 
107.97 
630.69 
694.76 
250.44 

15.00 
71.98 
12.06 

97.11 

769.56 

44.33 

9.66 
32.86 
11.04 

0.20 
1.12 

13.00 

2 19,55 

687.73 

220.58 

33.38 

68.71 
5,046.82 
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HELLA INDIA LIGHTING LIMITED 
Notes to Ind AS nnanclal statemenu ror the year ended 31 March 2023 
(All amounrs are in Lakh lndian Rupees cxccpl m.unbcr of shares) 

4.30 Commllments 
I) l'llrtkulan 

Esdm.oled amouni of <011tnc1$ ren1Ainin11a be «~11tal on C<IPll•I account and not provided roc (net or 
odvanccs) 

As al Asal 
JI Morch 2023 J I March 2022 

255.53 409.38 

b) The Company did not have any long-1cnn commitments/contracts including derivative contracts for which there will be 1111y ma1crial foW'ieeablc losses. 

4.J I There were no amounts which were 10 he rransforred to lnvcs1or and Pto[cction Fund by the Company, 

4.32 Contingent liabilities (lo the ex tent not provided for) 
Claim • made against the C01nnaAv not octnowk:dl!Cd as debts: 

Pa rtkulars Asal Asot 
31 March 2023 31 March 2022 

fndimc.1 tax matter 168.04 6.94 
BPCO licence 229.22 -
lncome tax mttUcr 1.327.14 1, 168.75 

T otal 1,724.40 1,175.69 

4.33 Employee bencnts 

a ) Del1ned Contribution Plans 
The Company makes Provident Fund and Employee State Insurance Scheme conoiburions which arc defined conoibution plans. for qualifying 
employees, Undu the Schemes, the Company i• required to conoibutc a specified pcrccn10ge or lllC payroll costs to fund the benefits. The Company 
recognised Rs.213.94 lakhs (pruvious ycur Rs. 168.56 lakhs) for Provident Fund conoiburions in the Statement of Profit and Loss. The contributions 
payable to these plans by the: Company arc at rates specified In the rules of the schemes. 

b) Grutuily Plan (defined benefit plan) 
The Company Opctale> • .,.iuity plan COl'Ulfli qualifyi ng employees. The benefit payable is ., per the Payment of Graruity Act, 1972. The br:nefi t vests 
upon completion of five ycan of contirtUous srvlcc and once vested it is payable 10 employees on rctircmcnl or on termination of employment 1n case of 
death while in •ervicc. the ararui1y is payable im:spcctivc of vesting. 

Risk Exposurt 
Inherent risk: The plan is defined benefit in nature which is lpOllJOn:d by the Company and hence it llnderwrilol all the risks pertaining to Iha plan, In 
par1 icul1r. this exposes the Company 10 acn.uuial risk svch as advcrso uJary powth. change in demographic experience. This may re.su it in ao tncrcuc in 
cost of proviJing the.~ benefits 10 cmplo)'tlCS in furure. 

Salury inna1ion risk: Higher than expected increases in salary will increase the defi ned bcncfi1 obhgadon. 

Demographic ri5k: Thi~ is the risk of variabilicy or results due 10 uru;y5tematic narurc of decrements th31 include morulity. withdrawal, dis:abifiry and 
retirement The cffec1 of thc."e decrements on the defined benefit obHgarion is not straight forward and depends upon the combination o( H IM)' incrcue, 
discoun1 rate and vcsring criteria. 11 is importanl not to ovcntarc withdrawals because in lhc financi'91 analysis the rcrircmenl benefit of a short career 
cmployoe typically costs less per year as compared to 1 long service employee. 

The following table scu follh the status of the Grarui ty plan or the Company. an<l the amount& recognised in the Balance Sheet and SIOtement of Profi< 
and Loss. 

Partkulan 
31 Mardi 2023 31 March2021 

llTh • • __, lft th~ ·-·-• yoh ,. or .w1....i t.-.nt. obNoottn" 

Prctent value or obligation ar lhc bcginnint: of the year 353.34 291.13 
lnt~:Ucost 25.62 21.1 1 
Cum:n1 service cost 66.01 51.93 
Past service cou 
Bettliu paid (72.46) c16.m 
Actlllrial lou 48.06 5.89 
Presmt "111Ut or ddined b•nent obligation at th• •nd or the year 420.57 3SJ.34 
Cluinga In the rair "111ue or tht Plan as.HU - -
(Tho Company does not have any Plan .,set&) 

Ne! liability rKOgnlsed In the Balance Sh<et 
Pn:ICtll value of defined benefit obligation 420.57 353.34 
l'slr value of the plan mcu -
Funded storus (Oeficil) (420.57) (353.3<1) 

Unl'ffDC'llwd past service cost -
Noc llablllty recognised In the Bal•nce Shttt 420.57 (353.J.4) 

ComPontAta of employer'• experues 
lnlcrco1 cost 25.62 21. 11 
CuirmM scrv1cc cost 66.01 51.98 
PISI service cost 

91.63 73.09 
Actuarial a.uumplions 
Dls.ount rate 7.50% 7.25 .. 
Sallry escalation 6.50% 6.50\\ 
Rctircm<:ftt age 58yms 58~ 
Momtllty table IALM (2012-14) IALM (2012·14) 
Withdrawal rate (oc:r 11UJU111l S.O<X\ s~ 
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HELLA fNDlA LIGHTING LIMITED 
Notes lo In d AS financial statements for lhe year ended 31 March 2023 
(All amouo1s are io Lakh Indian Rupees excepl number of shares) 

E.m.ednu:e Adjunmmt 
Parliculars As a t 

31 March 2023 

Present value of DBO al lhe end of the year 420.57 

Experience adjustmencs on Plan assets/liabililies 
56. 17 (gain) /loss 

SemitlvflY An1lrn~ for sl211tncan1 actuarial assumptions 

P1rtlwlars 

Defined Be.nell1 Obliitation (Base) 

Di~ount Rate(-/ + 1%) 
(% cha111e comt>ttred to base due to scnsitivitvl 

Salary Growth Rate(- / + 1%) 
'(% chan2e comnared to base due to sensitivitv\ 

Allrition Rate(-/ + I%) 

(% chan2e comoarerl to l>ase due to sensitivitvl 

Asal As at 
31 March 2022 31 March 2021 

353.34 291.13 

13.45 16.7 1 

Yea r ended 
31 March 2023 

Decrease Increase 

463.01 384 .15 
10% -9% 

385.40 461.04 
-8% 10% 

419.09 421.67 
0% 0% 

As at As at 
31 March 2020 31 March 2019 

254.95 2 13.SS 

0.80 3.02 

Year ended 
31 March 2022 

Decr ease Increase 

388.23 323.04 
10% -9% 

324.54 386.13 
-8% 9% 

352.73 353.72 
0% 0% 

The sensitivity analysis has been determined based on possible changes of the assumptions occuning at the end of the rcponing period, while holding all 
other assumptions constant. The sensitivity analysis present above may not be representat ive of the acrual change in the defined obligation as it is unlikely 

that the change in assumptions would occur in isolation of one another as some of the assumptions may be co-related. 

cl Compensated a bsences 

Actuarial assumolions for 10112 tcnns com,,..nsatcd obsenocs 
Particulars As at J I March 2023 
Discount rate 7 .S~ 
Salary escalation 6.50% 
Retirement age 58 years 
Mortality table IAM (2012-14) mortality tables 
Withdrawal rate (per annum) 5.00% 

As at 31 March 2022 
7.2511> 
6.50% 

58 years 
lAM (20 12-14) monality tables 

S.00% 

The estimates of furure salary increases, considered in actuarial valuation, take account of inflation, seniority, promotions and other relevant factors. Discount 
rate is based on market yields prevailing on government securities as at 3 l March 2023 for the estimated tenn of the obligations. 

4.34 The Company has obtained relevant infunnation from its suppliers about their coverage under the Micro, Small and Medium Enterprises Development Act, 
2006 ('the Act') which came into force from 2 October 2006. Based on the information presently available with the management. following arc the 
disclosures under the Micro, Small and Medium Enterprises Development Act, 2006 in respect of micro and small suppliers as defined in lhe Act: 

S. Particula rs 
No. 
i) the principal amount remaining unpaid to supplier as at the end of the year 

ii) the interest due on the principal remaining outstanding as at the end of the year 

Iii) the amount of interest paid under lhe Act beyond the appointed day during the year 

iv) the amount of interest due and payable for the period of delay in making payment (which have been paid 
but beyond the appointed day during the year) bot without adding the interest specified under lhe Act 

v) the amount of interest accrued and remaining unpaid at the end of the year 

vi) the amount of funhcr interest remaining due and payable even in the succeeding years, until such date 
when the interest dues as above arc actually paid to the small enterprise, for the purpose of disallowance as 
a deductible expendi ture under the Act 

• includes Rs. 132.05 lakhs (previous year Rs.Nil) payable to MSME Capital creditors (Refer note no. 4 .19) 

Asad As al 
31 March 2023 31 March 2022 

1,933.62 1,206.03 

l.40 4. 12 

15.74 29.24 

233.23 2 16.09 
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HELLA INDIA LIGHTING LIMITED 
Nofu 10 Ind AS fin u1c i1I Uatem enlS ror tht )'Hr ended JI March l Oll 
(All ;imounu .>te 1n Wh lndiln Rupce1 cxccp1 number of sN.rc1) 

-'·l~ S.-1m.-11r rtp&ttht1: 

Cl) IHl1 of prtri•,.tton 

Prlmuy n1tnct1 I: 
fhc pnmlU)' sqrncrl1 hive bocn tdent1fieJ '" hn~ \l-1lh lhc Ind A$ 108 'Opmilmgwgmen1t. tU:ina Into KOOunl tho n•b Md rctur11, orcan11111on ltnx.tu~ 1t1d 1nkm1I f\'POrtin1 syucm 

The Compatl)' hu tdcr.t•(Kd the: rollow;n1 bl.mncN kJmml.f u Ai!Jl(lf1t.bl• pnmll) K1Jm0ll' 
I) M L'tufKIW'Ulf ar:d .. 1c: o( JOOds llWWJ(unwc:d 
l)Stlet ol"•l'lamttt.tt div.woo 

(II) ~1mnit • tC'ftunlfnt ('nUdu 

Thi: ao;ounl mJ pnncip!Cll G'ln11Ma1lly uiCd '"Ow prq1at&INIR of lh- fi1'• nc11l Ml lcmcnif tnd ctlf'lllllfQUy 1pplicd to ruoid rt:Wl'llJC Uld Cl(po\dif\Wc 1n indiv1du•I WjfllCT' ll ..... :.et oUI 1n •pulic.1111 

IK'COUfllmg rnfiau The detlCOfllK11'1 nr-w1nwn1 "'9els ind fi;ibiliti<1 tl\d the ~tint poliacs in rdJtioo tu loe[llnml tcltOl.lnliM are as undcor. 

(t ) Stt;WIHI .. 1111 •nd llalilllllr. 

~ ~• Ulehdt 1\1 opna1in12 .u.tc:U ~by t 1epr:r11.and oon•M pnflafl"Jly ol prnpcrty, pllf'll Ind cquipmoit, 1n11naibh: u:iids. ria,'M-of-u1re wees. Qf>i•M wOfi.'. 1n prolP"CM- aumlf aud.J 
Ind tininoel aud.I $qmmi tmiilitia ~ sll opm1t-., hlbihba iD mped of• tc~ Wld OMSlfl prioop1Uy o( bonowinp. ~110ra. ~ fi1ttnc111 habililia and Olh« tcaUCd 
li.ahtlitido Str;mcnc I tb1h1tes Jcoi no4 tftCht~ tht rt: c.11pit1I, ~. ~tto• ror laX. dcfcm:d 1u: liebthl) bl Oll'wl li•bihlus 11111 ctme1t be ri:_,,,.i,1y t lkalcd to •amcn1' ~ uxtt ff nol 

1rtefLtdf: .:M"°' ll'Ca,. ddCmd IU . ush .ind bf.nll: b9iUICf'S end olhc:f" wctJ the\ ~MOii be rutOnl bff tJ~lcxf lo.Sqmcn&s 

(11) S1"1nnnl rc .. C'OUI end HptNU 

Scimen• ~wnuc Ind cxpcmcs lhat aicdu"0..'11)' •ttritiu11blc ta the 1epMrl hnc bttn •llocaud 1n Ytriout tcsinen1.1 on the buu, of sp«ilic id«U1ticeuon The ~m1tnder orlhecmts are celC"gooled 10 
l)i.,: ~ncnt Ofl • R"benebk huis lridif'OC1 ~ ~ U edmlfuatrtllw: ~ Whtt"Jl fonD I -~fte&nl COn'lponatl n( IOltl o;paita ue 00( !pCC\flCl.JJ)' tfloubk IO ~iric tctpnml& 

A«nnhnply. lhclc crpauu 41tt Sq'lafMdy di tldrucd .al "'"Vnllloc.llof° a.'\d dttl\.ll) di.,..cJ •l"Dt l lrll1l 1nromt: 

(I) Pr lrut)' H 1m111I rtportlnr: by bwlluu u :1mrno , __ 
M•fturK111r1na ind ul<'• nr Sala or AftcrT111rlu:I £11mluUon T ot1I 

( llOCh lrlltlWftlttuttd 

Fer lhC" yur For llrir ,.,., rorlllr yu r f nr thr >"' r l)t UM 7t 1r Fotlltt.)'nr For lht yur For che yur 

••1.1•111 cnilltd rndrd ttUJt4 uultd tndt d tndtil 1nJld 
JI Manh J I M.nr h J I Much J I Mu<h JI M•rch J1 MH'Ch JI ~hrd1 JI M.,rh 

IOU JOU ?OlJ 1012 lfll) lOU 101> 1011 
Rcv1nu1 l0,JSH 7 1 7.l~l 14 17.119) 69 ll.0177S JS.lll 16 30,30099 
(inciWin& '-'utY drawbM:k and other cxpM inocnlh·cs) 

ln\l:nqnlCfl(~C llOI U W•0 31 (90111) (2,0<0J7) 
TOUI rr:nnuc l'ro111 o~nll1N1 1 JIJSl.16 JO,J00.99 

St lmtfltrtiuJU 1.l~)l lllOlO 1.6.14 Bl l.59906 4.409 19 2.7119 36 
AJJ Jntc;n:)l Jnwrnt l 2.5 ll9 
LC!t!i! lnl<1'M F.xpcn• 47l .t9 moo 
1'1t.1 lnlr.rul lnmmeJ lupcn.u) 4'9.14 411.61 

J.9l9.9!1i l.J67.fl 
L•1 O\ha" W'l-ellOCilbl« (C).pOUc)ll~ 
fnCll ofuo-ellcic;.,ob'c 1nt11""'*-Pal>c) 

f'(ttPnOltdllntat. J ,9.19.9S J,.)67.75 
t~ Tax (Cuncnt Md d<fo11o:O 1.2Sl nti 669 IO 
Nel P111n1eRrrln 1,611.19 1,697.U 
OOcr comprchoi11w 1noomc/(e'CpenJC.j) (l• 06) (4 lS) 

Tnt• I Col'l'lp"hrn1hc Inc-om~ 2;6S4.IJ l ,69J.70 

°'"' ,,,,,.., ... 
Sr1"1r.n1 Autlt 17,144 97 IS.<6S!O 4,l8JJ I l .07170 ll. 12lll 11 • .141 so 
Add' Unlll~le IMdJ ll04l 

" ' ll 
lntcncpn1."fl1 1lt"iel.I S,6l9J3 <l .6J9ll) 
Tul•IA.utb n.1~.10 l f,411.6J 

C•pH•I e.tfMlldlturt 1,11620 6.16171 ll< OS 67 97 7,17021 6.llO" 
Add Unallooabtc C1p1tel apmdi1ure 101 II ll l 19 
T oul C•ptt1I t11H•dl ture 1,411.46 'AU. IJ 

S t111tcn1 Lt1hMlllu I.HJ Yl 4,92969 J .644 17 1,13642 11.9118. 10 1.066 II 
Add lJntlloc:lilcfiah!hr1c. 1.71920 .. ,924 9S 
Add Cep111I anployoj •.6ll01 l,8'62S 6,l6S. IJ S,067 JO 9.011 40 6,<26 SI 
TM.llUe.blUdb 11,151.70 19,<17.'l 

Dcprati.tton and &rn0t11WllOl'I 90 ll 15096 '285 41S 72 9U62 1. 166.6& 
Add Un1lllC'<Qbtt dcp«1cuuon IO ll 10 76 

Tut.I Jt~rtdtllon i nd 1n1ortl11lki• l ,06S.1' 1,241.<14 

01J11r non C"Uh 1Jj1.11lmtnu 
Provitkin b WwnMy (1601!4) (1271) 
Pnms1on for &JooN lnO'Ylnf t60d: (ll l<) llO S7 
Provision for doubfful ll'Mk ruawblo'itdvan.u::s 16.94 
Prnvmons no loaf,:cr required •tlllen bd 26'JO S6 16 
l"'--hmd Iara- _......._"'-" - 17M !Ill! 

Plftkul•n - <hlrNU T ... I 
F11tth1JC., Few the J U t Por lhe1u r 

t ndrJ cn ifed 1nJ14 
JI M•rth JI March JI M.,ch 

?OU lOIJ ?OlJ 

Sermml IC\'O)IJC )9,12? 2] 9.021 91 38,lSI II 
~·Cum:nt UK'O Ol.ha lhM ti:unc:iat l.UCU ltd ddme:S In aUdJI 7813 ll l ~-1 ,1 

P•rllc•l•n - 0 Ytn ue Tott I 
Forl>ic yur For lh1 1ur For lhtyHr 

tndtd 1nl14 tndad 
JI Merch JI Mirth J I MtrC"h 

2012 2012 2021 

Stgmen1 re\latur 21.)16~1 1.92' SI J0.]0099 

Non-Currm1 usd1 other than lin&naal U..U •nd dd"crnd &ex Nlrit: 6.964 61 6,96< 6 1 
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HELLA INDIA LIGHTlNG LIJVllTEO 
Notes to Ind AS financial statements for the year ended 31 March 2023 
(All amounts arc in lakh Indian Rupees except number of shares) 

4.36 Rela ted party disclosu res 
Related party disclosures 

The Company has entered into transactions with affiliated companies and its parent and key management personnel during the normal course of its business. 
The names of related parties of the Company and their relationship, are as follows: 

al Related parties where control e!dscs b ut with which no transactions have taken place during the year :· 
Nature or the r elationship Name or the company/ Body corporate 

Holding company HeUa Holding lntemalional GMBH, Germany 

b) Related parties with whom transactions h ave taken place during the year: 

Nature or the r elationship Name or the Company/ Pa rty 

Ultimate Holding company Forvia SE (Formerly "Faurecia SE") 

2 Intermediate Holding company Hella GmbH & Co. KGaA, Germany (Formerly "Hella KGaA Hueck & Co.") 

3 i) Fellow subsidiaries (in lndia) 

ii) Fellow subsidiaries (outside India ) 

3 Key management personnel 

HeUa India Automotive Private Limited 

Hella Fahrzeugteile Austria GmbH 
Hella Australia Pty. Limited 

Hella Asia Singapore Pte Ltd. 

Hella lnnenleuchten-Systeme Bratislava, So lakia 

Hclla Japan Inc. , Japan 

Hella Automotive Sales, Inc (Formerly "HeUa Ille .. United States of America") 

Hella Romania SRL 

Hella Saturnus Slovenija d.o.o. 

Hella fnnenleuchten-Systeme OrnbH 

Hella New Zealand Limited 

Manufacturas y Accesorios Electricos, S.A 

Doctcr Optics SE 

Hella Auiomotive South Africa (Pty.) Ltd. 

Helin Middle East PZE 

Hella Slovakia Lighting s.r.o.(formcrly "Hella Slovakia Signal-Lighting s.r.o") 

Hclla do Brasil Automotive Ltda 

Hclla Trading (Shanghai>' co. ltd. 

HELLA BHAP(Sanhe)Automotive Lighting Co.,Ltd 

HeUa LLC, Russia 

Hclla S.A.S. France 

Hella Autotcchnik Nova, s.r.o. 

Hclla Gutmann Solutions OrnbH 

Hella Pagid GmbH 

Hella Automotive Mexico S.A. 

Hella Shanghai Electronics Co .. Ltd. 

Hella Electronics Corporation 

Jiaxing Hella Lighting Co. Ltd 

Mr. Rama Shankar Pandey (Managing Director Upto 3 1 .12.2022) 
Mr.Manoj Singh (Whole-time Director w.c.f. 0I.01.2023) 
Mr. Venugopal Anandhan (Whole-time Director w.e.f. 01.01.2023) 
Mr. Amit Bhardwaj (Chief Financial officer) 
Ms. Aalaitee Khanna (Company Secretary) 
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HELLA INDIA LIGHTING LIMITED 
Notes to Ind AS financia l statements ror the year ended 31 March 2023 
(All amoun1s are in Laich Indian Rupees excep1 number of shnre.t) 

cl Related """"' tnansactions: 
Nature of lrA"-'&Clion 

Sale of products 
Jn1ermedia1c holding company 

- Hello GmbH & Co. KGaA, Gennany (Formerly Hella KGaA Hueck & Co.) 
Fellow subsidiaries 

- Hello India Au1omo1ive Privare Limlled 
• Hella Fahrzeugreilc Ausrria GmbH 

• Hella Ausrralia Pcy. Limiled 

- Hell• Asia Singapore Pre Lid. 

• Hella Au1omo1ive S•les, Inc (Fonnerly Hella Inc., Uniled Slates of America) 
• Hella Automotive South AFrica (Pty.) Ltd. 
• Hello Middle Easr FZE 

• Hella Trading (Shanghai) co. ltd. 
• Hella Romania SRL 
. Holla do Brasil Au1omo1ive Lida 

• Hella U..C, Russia 
• Hella New Zealand Umiled 

- Hella S.A.S France 

- Hella lnnenleuch1en-Sys1eme GmbH 

Purchase of raw materials 
lnlermedia1e holding company 

• Helle GmbH & Co. KGaA. Germany (Formerly Hella KGaA Hueck & Co.) 
Fellow subsidiaries 

· Hella India Au1om01ivc Priva1e Umiled 
· Hells Fahrzeugreile Ausrria GmbH 

. Hella New Zealand Limited 
• Hclla Pagid GmbH 
. Hella Satumus Slovenija d.o.o. 

- Hella Au101echnik Nova, s.r.o. 
- Manufacruru y Acccsorios Elecnicos, S.A 
- Docrer Oprics SE 

- Hella Shanghai !!lcc1ronics Co., L«l. 
- Hella Australia Pry. Limired 

· llella Slovakia Lighring s.r.o.(Fonnerly Hella Slovakia Signal-Lighting s.r.o) 
- Hella lnncnleuchlen-Sysleme GmbH 

- Hella Auromotive Mexico S.A. 
• HELI.A BHAP(Sanhe)Aulomolive Lighting Co .. Lid 

- Hella !!lcctronics Corpor•lion 
· Hella Romania SRL 

· Hella lnnenleuchren Sysrem Brasrisallva S.R.O 

Other opera ling revenue · development income 
ln1ennedia1e holding company 

- Hella GmbH & Co. KGaA. Gcnnany (Formerly Hella KGaA Hueck & Co.) 
Fellow subsidiaries 

- llella Fahrzeugreile Austria GmbH 

- Hclla Romania SRL 
- Hella Au1omorive Mexico S.A. 

- Hella Au101ochnik Nova, s. r.o. 

- Hclla Gurmann Solurions GmbH 

· Jinxing Hell a Lighring Co. Lid 
- Hella Australia Pry. Limired 
- Hella New Zealand Limired 

Year Ended Year Ended 
31 March 1023 31 March 2022 

4,198.83 3.562.96 

. 8.95 
196.39 244.21 

9.03 7.49 
1.95 0.16 

1,340.50 1.738.33 
218.05 276.66 
673.63 507.82 

11.06 16.88 
1.56 I.OS 

33.59 33.64 
. 137.25 

9.29 5.93 
. 4.65 

1.65 . 
l,496.70 2,983.02 

6,695.53 6,545.98 

411.95 500.39 

871.21 900.34 
218.22 151.45 
54.81 49.41 

95.52 
14.14 89.24 
18.99 

0.09 . 
36.16 . 
0.52 7.64 
2.22 8.31 

2.31 2.03 
0.58 23.84 
0.32 0.93 
0.09 . 
0.09 2.24 

557.27 351.97 
. 0.64 

1.777.02 1,691 .20 

l,188.97 2 191.59 

1,692.23 777.33 

3.82 44.42 
4.48 10.03 
9.72 

3.22 

415.70 282.75 

2.86 7.62 
0.77 

29.62 7.80 
470.19 352.62 

2.162.42 1 129.95 
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HELLA INDIA LIGHT ING LIMITED 
Notes to Ind AS fmanclal statements for the year ended 31 March 2023 
(All amouncs are in Lakh Indian Rupees except number of shares) 

Nature of transaction 

Other income 
Ultimace holding company 

- Hella GmbH & Co. KGaA, Oennany (FonnaUy Hella KOaA Hueck & Co.) 
Fellow subsidiaries 

- Hella Romania SRL 

Legel and professional 

lncenncdiace holding company 

- Hella GmbH & Co. KOaA, Gennany (Fonnerly Hclla KGaA Hueck & Co.) 
(Ouarancee fee for guaranccc given againsc the cash credic facility availed by Che Company) 

- Hella GmbH & Co. KGllA. Oennany (Formerly Hella KOaA Hoeck & Co.) 
(Service specific concracc for Purchase services and misc. training) 

- Helle Satumus Slovenija d.o.o. 

Fellow subsidiaries 
- Hella India Aucomorive Privace Limiced 

lnluest expense 
- Hella OmbH & Co. KGaA, Germany (Formerly Hella KGaA Hueck & Co.) 

Other operating expenses 
Incermediate holding company 

- Hclla OmbH & Co. KGaA, Germany (Formerly Hella KOaA Hueck & Co.) 
Fellow subsidiaries 

- Hella Fahn:eugceile Auscria GmbH 
- HELLA Aucocechnik Nova, s.r.o. 
- Hella Romania SRL 
- Hella India Aulomocive Private Limiced 
- Hella Electronics Corporacion 

Repair 11Dd maintenance - others (IT expenses) 
lntermcdiace holding company 

- Hella GmbH & Co. KGaA, Germany (Formerly Hella KGaA Hueck & Co.) 

Royalty expenses 

Incermcdiace holding company 

- Hella GmbH & Co. KGaA, Germany (Formerly Hella KGaA Hueck & Co.) 

Purchase or property, plant and equipment 
lncermcdiace holding company 

- Hella GmbH & Co. KGaA, Germany (Fonnerly Hella KGaA Hueck & Co.) 
(lnceresc capicalized on borrowing) 

Fellow subsidiaries 

- Hella Satumus Slovenija d.o.o. 
- Hella New Zealand Limiccd 

- Hella Shanghai Eleccronics Co., Ltd. 

- Hella Aucomotive Mexico S.A. 

- Hella Electronics Corporation 

- Hella Romania SRL 
- HELLA lnncnleuchtcn-Systemc GmbH 

Sale of project tools 
Fellow subsidiaries 

· Hella India Auromocivc Privace Limited 

Year Ended 
31 MJirch 2023 

39.22 

18.78 
58.00 

27.95 

44.77 

0.72 

73.44 

62.49 

135.93 

133.98 

5.99 

5.77 
0.82 

10.29 

O.JO 
16.88 
22.87 

695.71 

382.24 

43.44 

0.06 

2.03 

2.84 

0.27 

0.03 

33.82 
0 .10 

39.15 

82.59 

Year Ended 
31Mart'.h 2022 

25.37 

3 1.09 

56.46 

62.49 

118.95 

219.36 

5.82 

1.57 
3.25 
1.76 

6.58 
12.40 

621.00 

219.55 

7.39 

13.27 

0.02 
13.29 

20.68 

21.00 

203



ll ~Ll..A INl>IA LIGHTING LIMITED 
Notu to Ind AS Rn1ncl1I Jtat tmtnts ror lht yur ended 31 Ma rch 2023 
CAii 1moun1-' are in Lakh Indian RuPftJ e:cccpf numbcro(sharu) 

Na tu rt at trattGCtfon 

Rtlmbummnu of u:ptmes 
To feUow 1ubsid i:iries 

- HeJla Ind ia Autumocive Priv11c Limited 

• Hell• Au1nmotive Siles, Inc (Fonnerly Hell:i 1nc., United Smcs of America) 

- HcUa Romi nla SRL 

Mdfnbulif.J1'WDI or u:pcnsu 

From lntennedia<c holdin& r:nmpany 

• Hclla OmbH &. Co. KOoA. Ocnnany (Fonncrly Hello KG•A Hueck & Co) 

From fclk>w subiidi1ries 

- Hella India Au1omotivc Priv1tc Limited 

- Hell• F1hruu11c1le Au1uia OmbH 

• Hcl la Middle EoSI FZE 

- HelJ: Romt1ni1 SRL 

Lean rtpayrMnl 
fnterrncdiatc holdine company 

· Hello OmbH & Co KOaA. Oennony(Formolly He Ila KOoA Hueck & Co.) 

fti'lau~tdal remuncr1Uon• 

Key man11emcn1 personnel 

· Rama Shank3r Pandey 

- Manuj Singh 

- Venugop1l An1ndhan 

- Amil Bh1rdwaj 

- A1tri1ce Khann1 

Year !t>ded 
JI Marrlt lOll 

20 S6 

8. 11 

2.2S 

J0.91 

28.21 

2S.l9 

6.84 

1.10 

0.40 

33.73 

61.94 

l,25000 

165.36 

24.81 

18.68 

41,()9 

9.1 1 

159.45 
• Doca Dot Jochade -•.mu11la~ .. , bmcftt bucd on ~.n.J vaJ\dlJon 1H this h done for 1he Comp:aay 1111 whole. 

d) PHllculars of b1l1ncts in rupect or related party tn uuactloru: 

Pan fcw .. rs A• al 

3 1 M1r<l1 l OlJ 
Trad• ...,.i .. 111a 

ln1enncdin1c holdini company 

• Hella GmbH & Co. KG1 A. Germany (Fororn:rly Hello KOoA Hueck & Co.) 2,031.•1 

Fellow subsidiaries 

- Hclla FV.ruu11cilc Ausui ;a GmbH 58,64 

• Helli AusuaJia Pt). Limhcd 1.7 1 

- HcUa Automo1ive Sales, Inc (Fonncrly Hclla Inc, United Slates of America) 99.ll 

• Hello Au1omo1ivc South Africa 1r1y.) Ltd. 43.67 

- Helle Mtddlc Eosr FZE 196JJ 

• Jhixing Hclla Li&hting Co. lid 

· Hclt1 Gutmann Solutions OmbH S•.90 
· Helli Troding (Shunghal) co_ ltd 9.78 

• Helli Romania SRL I )4 

- Hclla LLC, Ruuia 

· Hella do Bruil Automotive l td• J9,9j 

- Helli New Zeal1nd Limited 17.95 

- Hella Au1omotivc Mexico S.A. 9.63 

- Hclla Asia Singapore Pie Ltd. J.IJ 

51"34 

l,.54UI 

OU.tr MAU . UlbWed ,..\ttlUt 

lntcrmtdhlle hotdina company 

· Hello Ombtl &. Co. KGoA, GmnanyCFonnerly Hella KOoA Hueek & Co.) 79.12 

Fe lSow subsidfarles 

- He!Ja F1hrieug1eile Austria GmbH 0.49 

• HeUa AUSb'l li ili Pry Limi1ed o.n 
- Hella New Zc12land Limi1ed J .9) 

S.19 

IMJI 

BorTOwfnp 
lntcnncdiatc hoklinc comp.any 

· Hell • GmbH & Co, KOt A. Oenntny (Formerly Helin KOaA Hueck & Co l 625.00 
(Term lnan in an Ind ian currency) 

• Helin OmhH &. Co. KOaA, Oennany (Formerly Helle KOoA Hueck & Co.) 640.67 
(Non-convertible, non-cumuf11ivc, redecm3blo preference shares of Rs. 100 ei:ich fully paid up) 

I , • • . 67 

.Ir 

Vnr~ 

.I I Mord> lOll 

2.07 

l .07 

9.56 

0.89 

lo.45 

10..U 

625.00 

172.14 

22.51 

1.61 

202.98 

At I t 

JI Mardi lOll 

129.lltl 

67.7'1 

J.53 

912.19 

101.41 

J416 

1-'9 

2$.27 

11.16 

19JJ 

20.2) 

. 

l,ll7.7t 

l.lle.n 

J,875 00 

514.21 

'""9.17 
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HELLA INDIA LIGHTING LIMlTED 
Notes to Ind AS fina ncial statements for the year ended 31 March 2023 
(All amounts are in Lakh Indian Rupees except number of shares) 

Partlculars 

Tnide payables 

Intermediate holding company 

- Hclla GmbH & Co. KGaA, Germany (Formerly Hella KGaA Hueck & Co.) 

Fellow subsidiaries 

- Hella India Automotive Private Limited 

- Hella Fahrzeugtcile Austria GmbH 

- Hella Satumus Slovenija d.o.o 

- Hella lnnenlcuchten-Systcme GmbH 

- Hella Electronics Corporation 

- Hells New Zealand Limited 

- Holla Australia Pry. Limited 

- Hella Shanghai Electronics Co., Ltd. 

- Holla Romania SRL 

- Manufacturas y Acccsorios Electricos. S.A 

- Docter Optics SE 

- HELLA BHAP(Sanhe)Au1omotive Lighting Co .. Lid 

- Hella Pagid GmbH 

- Hella Automotive Mexico S.A. 

- Hella Slovakia Lighting s.r.o .(Fonnerly Hclla Slovakia Signal-Lighting s.r.o) 

- Hells Autotcchnik Nova, s.r.o. 

Olh~r flnanclal Llabllltlcs 
ln1crmcdia1e holding company 

- He Ila GmbH & Co. KGaA, Germany (Formerly Hella KGaA Hueck & Co.) 

Dank guarantee 
- Hells GmbH & Co. KGaA. Germany (Formerly Hella KGaA Hucck & Co.) 

As at 
31 March 2023 

647.70 

303.55 

53.02 

4.5 1 

0.22 

0.43 

12.83 

0.65 

1.80 

75.12 

0 .10 

7.06 

0.10 

-
0.32 

0.33 

10.06 

470.10 

I 117.80 

57.46 

3,300.00 
(Bank guarantee given by ln1ermcdiate holding company against the cash credit facility availed by the Company) 

4.37 Leases 

T he Compa ny as a lessee 

As at 
31 March 2022 

562.3.5 

590.68 

105.57 

1.97 

1.43 

1.47 

37.98 

4.96 

2.1 2 

230.23 

-
-

21.99 

0.27 

2.03 

-
1,000.70 

1,563.05 

114.19 

2,500.00 

The Company's leases primarily consists of leases for building and vehicles. Generally the contracts are made for fixed period and docs not h ave a purchase 
option al the end of lease term. The Company's obligations under its leases are secured by the lessor's title to the leased assets. The Company applies the 
'short-term lease' recognition exemptions for these leases with lease terms of 12 months or less than asset value Rs.3 .50 lakhs. 

(I) Amount recognised In the Balance sheet 
The balance sheet shows the following amounts relating to the leases: 

Pa rticulars 

Right-of-use assets 
Building 
Vehicles 

Total 

Particulars 

Lease liabilities 
Curren! 
Non-current 
Total 

Maturity an alysis of lease lia bilities 

Particulars 

Within one year 
Later than one year but less than five years 
Later than fi ve yea.rs 
Total 

As at As at 
JJ March 2023 31 March 2022 

448.78 238.15 

448.78 238.15 

As at As at 
31 Mar ch 2023 31 March 2022 

104.14 63.45 
363.55 190.92 
467.69 254.37 

As at As at 
3 1 March2023 31 March 2022 

104.14 63.45 
363.55 179.97 

10.95 

254.37 
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Notes lo Ind AS nnancial statemenL• fo r the year ended 31 March 2023 
(All amounts arc in l.akh Indian Rupees except number of shares) 

(Ii ) The amount recognised in lhe statement of proOI ond loss 
The siacemenc of profit and loss shows the following amounts relating 10 the leases: 

Particulars 

Depreciation charge of right-of-use of assets 
Building 
Vehicles 
Total 

Particula rs 

ln1cresc expense on lease liabilities (included in finance cost) 
Expenses relating co short term and low value leases (included in other expenses) 
The total cash ourtlow for leases for the year ended were Rs. Lakhs 

(iii) Extension and termlnutlon option 

For lhe year ended For the yeor ended 
31 March 2023 31 M orch 2022 

80.12 78.96 
1.80 

80.12 80.76 

For the year ended For the year ended 
31 March 2023 31 March 2022 

24.38 19.59 
105.83 71.98 
10 1.8 1 174.72 

Extension and termination options arc included in various leases executed by the Company. These are used co maximise operational feasibility in terms of 
managing 1he a•scts used in company's operations. Generally, these options are exercisable mutually by both !he lessor and lessee. 

(iv) The Company do nol have any operating leases under non-cancellable arrangement. 

4.38 Earnings per share 

Particulars 

Proli1 after tax 
Weighted averag" number of equity shares outstanding during the year 
Ba.sic and diluted earnings per share in rupees (face value - Rs. I 0 per share) 

As at 
Jl March 2023 

2,688.89 
31,71,400 

84.79 

As at 
31 March 2022 

1,697.95 
31,71,400 

53.54 

The Company has nol issued any potentiel equity shares and accordingly lhe basic earnings per share and diluied earnings per share is the same. 

4.39 The Company has es1ablished a comprehensive system of maintenance of information and documcnls as required by the O'ansfer pricing regulation under 
secliuns 92-92F of 1he Income-Tax Acl. 1961 . Since lhe law requires exis1ence of such information and documenmion to be contemporaneous in nature, the 
Company continuously updates its documentation for 1he in1erna1ional transactions entered into with the associated enterprises during the financial year and 
expects such records to be in existence latest by the due date as required under Jaw. The management is of the opinion that its international transactions are 
at arms length so that the aforesaid legislation will not have any impact on the financial statements, particularly on the amount of income tax expense and that 
of provision for taxation. 

4.40 Additional Information 

a ) Expenditure In foreign currency 

Particulars 

Travelling and conveyance 
Interest expenses 
Repairs and maintenance- others (IT expenses) 
Legal and professional 
Purchase of capital goods 
Royalty 
Other CJtDCnses 

b) Earnings in foreign currency 

Particulars 

F.O.B. value of exports 
Other opernling revenue (Development of tools) 
Other rncome (T~tin2 of Elecuonic Part) 

Year ended Year ended 
31 March 2023 31 March 2022 

46.73 
133.98 219.36 
695.71 621.00 
79.98 59.10 

192.77 
382.24 2 19.55 
39.6 1 17.77 

Year ended Year ended 
31 March 2023 31 March 2022 

6,801.51 6,583.00 
2,162.42 2.326.38 

58.00 15.20 
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4.41 Disclosure In respect oflndian Accounting Standard 37 'Pro•L•lons, Contingent Llobilltles & Conllngent "-'sets' ore as below: 

The Company has made provision for various con1rac1uai ohligarion based on ils assessmem of the amount it estimales to incur such obliga1ions, derails of 
which are given below: 

Par1knlars Ail•• AddiUons 
Rever111V Air at 

Provision for warranty• (including additional warranly on in1erior 
lam of Rs. Nil Rs.243.08 lakhs 

316.8 1 260.84 .SS.91 

Additions 
Reversal/ Asat 

A l.ISlnJftll 31Ma~b2022 

Portkulars As at 
l A 12021 

Provision for warranty• (including additional warranly on interior 329.58 12.77 316.81 
lam of Rs.243.08 lakhs vious rear Rs.243.08 lakhs 

•The sales of Independent Aftcrmarket is covered by a warranty period of 6 momhs except two ilems i.e. DRL structured lens and LED 1nil lnmp for which 
!he warranty period is for 5 years. 

Under ierms and cnndilions of sales of few pans (Interior lamps) to Ford India Privale Limited (Ford India) in earlier years, it w35 agreed that !he Company 
will cover linbi liry arising on accounl of supplied parts e.g. liabi lity on accounl of defective. non-conforming parts etc. Ford Indio has closed its operations 
in India in the cum:nl financial year and •II dues of lhc Company has also been sculed during the cu1Ten1 financial year. The management of the Company 
has as.<e.s.<ed thal there IS no need to c•ITY provision of Rs.243.08 lakhs since due~ with Ford India already been sculcd therefore, the has been reversed in 
!he books of accoun1 during the year. 

4.42 Under Section 135 of the Companies Acl. 2013, !he Company is required 10 spend, in every financial year. at least 2% of the average nel profits of the 
Company made during the three immediately preceding financial years on Corporate Social Responsibility (CSR), pursuant to its policy in this regard. The 
Act requires such companies to constitute a Corporate Social Responsibility Committee which shall fo1Tnulate and recommend to the Board a Corporate 
Social Responsibility Policy which shall indicaie the CSR activities to be undenaken by 1he Company as specified in Schedule VD to the Companies Act, 
2013. 

a) 

b) 

c) 

d) 

e) 

Particulars or nmount paid during the year 

Amount required 10 be spent danng the yar 
Amount of expenditure incu1Ted• 

Shorrfall at the end of the year 

ITQ!aJ of previous years monfaJI 

Reason for shortfall 

For the year ended 
31 March 2023 

19.64 

19.64 

-
. 
NA 

f) Nature of CSR llCllVllies: Donauon for road safety acbV1t1es and donauon for employment enhancing vocation skills 
•includes Rs.4.48 lalchs carried forward from excess spent in previous financial year 

. . .. . 

4.43 Cupiwl mwnageme111: 
The Company's objective for m•naging capital is to ensure as under: 
i) To ensure the company's abi li ty to continue as a going concern. 
ii) Maintaining a strong credit rating and healthy debt equity ratio in order to support business and maximize the shareholders' value. 
iii) Mainrain an optimal capitol structure. 
iv) Compliance financial covenants under the bo1Towing facilities. 

For the year ended 
31 March 2022 

8.52 
13.00 

-
-
NA 

For the purpose of capital management, capital includes issued equi1y capital. and all other equity reserves attributable to the equity holders of the 
Company. 
The Company manages its capital structure keeping in view of: 
i) Compliance of financial covenants of bo1Towing facililies. 
ii) Cha.n~es in economic conditions. 
In order 10 achieve this overall objective of capital management. amongst other things, !he Company aims to ensure that it meets financial covenants 
attached to the borrowings facililies defining capital structure requirements, where breach in meeting the financial covenants may permit the lender 10 call 
lhe borrowings. There have been no breach in the financia l covenanis of any borrowing facilit ies in the cu1Tent period. There is no change in the objectives, 
policies or processes for managing capital over previous year. To maintain the capilnl structure, !he Company may vary the dividend payment to 
shureholders. 

4.44 Financial risk management: 
The Company'• principal financial liabililies, comprise trade and other payables. The main purpose of these financial liabilities is to finance 1he 
Company's operalions. The Company's principal financial assets include loons, trade and other receivables. and cash and cash equivalents 1ha1 derive 
directly from its operarions. The Company is exposed to market risk. credil risk and liquidity risk. The Company's senior management oversees !he 
managemenl of these risks under appropriate policies and procedures. 
(i) Market risk: Market risk is the risk that the fair value of future cash flows of a financial instrument will nuctuate because of changes in market prices. 
Market risk comprise.< three lypes of risk inrerest rate risk. cu1Tency risk and other price risk. such as equiry price risk and commodity risk. Pinancial 
inslruments affecled by market risk include future commercial 1ransactions. recognised fi nancial assets and liabilities not denominaled in Indian rupee. 
(a) Foreign exchenge risk: 
The Company is exposed to foreign exchange risk through its sales and purchases from overseas in foreign currencies mainly in USO. EURO and AUD. 
The exchange rate between the rupee and foreign cu1Tencies has changed subs1antially in recent years and may Ouctuale substantially in the future. 
Consequently, the results of the Company's operations may gel adversely affected as the rupee appreciates/ depreciates against these cu1TCncics. 
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T he Company's rol't'li:rt curl't'ncy emnrnre not hedged Is as follows: 

Particulars As at 31 Morch 2023 

(in original currency 
(in Rupees) 

in lakhs) 

Trade receivable 

·EURO 26.80 2.353.66 

· USO 2.38 193.34 

Unbilled revenue 
- EURO 0.91 79.61 

- USO 0.06 4.70 

Cash In hand and at bank 
- EURO I.JI 115.25 
- USO l.19 96.41 

Trade payables 
·EURO 9.95 907.69 

- USO 8,38 7 13.52 

· AUD 0.01 0.65 

Capital creditors 
- EURO 
- USO 0.21 17.45 

As a l 31 March 2022 

(in origin11I 
(in Rupees) 

c:urrencv in lalchsl 

12.02 996.(J() 

16.19 1,.2 12.07 

l.86 157.0S 
0.68 51.24 

11.86 1014.83 
6.01 460.83 

O.O!I 4.96 

0.17 14.56 
0.13 10.27 

10% apprecia1ion/deprecia1ion of 1hc respective foreign currencies wi th respccr ro funcrional currency of 1he Company would rcsull in decrease/increase in 
rhe Com pany's net profi rJ( loss) before lax by approximarely Rs.284.30 lakhs and Rs. 163.93 lakhs for financial assers and financial liabilities respectively 

for !he year ended 31 March 2023. 

109& appreciation/depreciarion of rho respective foreign currencies with respect ro function al currency of rhe Comp•ny would result in decrease/increase in 
rhc Company's nor profirJ(loss) before lax by approximate ly Rs.241.70 lakhs and Rs.150.55 lakhs for financial assers and fi nancial liabil iries respecrively 
for !he year ende d 31 March 2022. 

(b) Interest rate risk: lnreresr rule risk is lhe risk that rhe fair value or future cash !lows of a fin1111cial inslJUmenr wi ll n uctua re because of changes in 
market inreresr rates. The Company is not exposed ro any significant /material interest rare risk as rhe Company's long-term debr obligarions are with fixed 
interest rates. 

(c) CrecUt risk: Credit risk is the risk rhal counrerpany will nor meet its obligations under a financial instrument or customer comruct, leading ro a 
financial loss. The Comp""y is exposed 10 credit risk from its opera ting activi ties (primari ly trade rece ivables) and from irs financing activiries, including 
deposirs with banks and financial insritutions. foreign exchange rrunsacrions and orher financial instrumenrs. Credit risk is managed by compony's 
established policy, procedures and control relating to customer credit risk management. Credit risk hu always been monaged by rhe Company through 
credit approvals, establishing credi t limits and continuously moniroring the credir wonhiness of customers to which rho Company granrs credit terms in the 
normal cour<c of business. On account of adoption of Ind AS 109, !he Company uses expected credit loss model to assess lhe impairment loss. 

The canying amount of finoncial assers represenrs the maximum credir exposure. The maximum exposure ro credit risk at !he reporting date was :-

Parllculars 

Investments 
Orher financia l assets (curren t and non - current ) 

Cash and bonk balance 
Trade rccei vablcs 

Tote! 

Particulars 

Not pl1$1 due 
Pasl due 0-180 days 

Pasr due 180 days-one year 
More than one year 

To1nl 

Movement of allowance for fina nri•I a«el< 
Particulars 

Opcoina; allowance for fin:mcial iwel.I 

Add: Addi lion in allowonces during the year 

Less: Adju.ued/n:=-1 durin& the )'!:!! 
aoslna allm•nst tor hnptlrmsnt In O!!!!ndel e1f 

As a t 
31 March 2023 

164.08 
700.99 

6,844.87 

7.709.ll:f 

As at 
31 MMfbWJ 

5,684.76 

2.008.24 

5.45 
11.49 

z1zout 

As at 
31 March 2023 

9. 16 
16.94 
9. 16 

16.94 

Asut 
31 M a rch 2022 

127.52 
352.28 

S.481.77 

5.961.57 

Asat 
JI Marsh 2022 

3,391.92 
2,089.00 

128.37 

5.609.29 

As at 

J! March 2022 
35.18 

26.02 
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d) Liquidi ty risk: The Company's objective is to maintain a balance between continuity of funding ~ flexibility through the use of its funds in bank Liquidity risk is managed by 
company·, established policy & procedures made under liquidity risk management framework. The Company manages liquidil'y risk by m1intaining adequate reserves. banking facilities, 
and reserve borrowing facilities, by continuously forecast and actual cash fiow s, and by matching the maturity profile of6nancial asseu and liabilities. 

The following are the contracttull maturities of the financial liabilities. including estimated interest payments as at 3 1 March 2023 and at 31 March 2022: 

At ot J I March Z02J 

Parriculars C1rryint Contractu1I On demand Leu tha n J 3 lo 12 t to S yun > S year1 Total 
amount Cllh Oow1 months months 

Trade payables 6.603.47 6,603.47 6,603.47 6,603.47 

Borrowlncs 
Non.cumulative Non.convertible Redeemable Preference 640,67 11,436.30 5,000.00 6.436.30 11,436.30 
Shares 
Term loan &om related party (including current maturities) 625.00 625 00 625.00 625.00 

Other financlol llebil itle.• 
Loan repoyable on dem~ 3,45 1.73 3,451.73 3,45 I 73 J.4S I. 73 
Pre-shipmcnr seller loan 1930 19.30 19.30 19.30 
Lease liability 467 69 561.38 36.22 105.76 4 19.40 561.38 
Interest accrued and due 47.S8 47.S8 47 SB 47 58 
Payahlo on purchase of property. plant and equipment 257.34 257.34 257.34 257.34 
Other financial liabi lity 9.88 9.88 9.88 9.88 
Payable to employees 230.06 230.06 230.06 230.06 

12Jil51.72 23124i.O~ J,451.73 1.:,03.85 730.76 s
1
4J 9.40 6,436.30 2~1342.04 

At a t 3 1 March 2022 
Parricul•rt Corrylnc ContTOclUal On demond Leu thanJ 3 to IZ I toS yurt > 5 fE8rJ T otal 

1mount Cllh ftow• months month• 

Trade P• Y• blc.s 6.0 14.28 6.0 14.28 6.0 14.28 6.0 14.28 
l!or rowlne• 

Non·cumula1ive Non-convertible Redeemable Preference 574 27 11 ,436.30 11,436.30 11.436.30 
Shares 

Tenn Joan from rcla1cd party ( including cu1Tir;n ( maturities) 1.875.00 1,875.00 1.250.00 625.00 1,875,00 

O ther financial liabiHtiH 
Loan repayable on demand 2,453. 15 2,453. I 5 2.4SJ. IS 2,453. lS 
Lease liabi lity 254.37 328.12 22,07 60,58 234.37 I I. JO 328.12 
fn1crcs1 accrued and due 97.34 97.34 97.34 97.34 
Payable on purchase of property, plant and equipment 247.27 247 27 247.27 247.27 
Other financial liability 16.85 16.8S 16.85 16,SS 
Payable to employees 230.61 230.6 1 230.6 1 230.6 1 

Total 11 ,163.14 2~691.92 21453. IS 61628.41 1,310.58 859.37 11 1447.40 2~698.91 
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4 .45 Fair value measurements 
The carryini value of lhe Comoanv'$ financial instnJments by c11eRories as follows:- (measured al amorilied cosl 
Particulars As at 31 March 2023 

Carrvln2 value Fair value 
Financial assets 
Other fi nancial asselS- non currenl 115.38 115.38 
Trade receivables 6.844.87 6.844.87 
Cash and cash balance 700.99 700.99 
Other financial assets- currcni 48.70 48.70 
Total 7 709.94 7 709.94 
Flnanclal liabilities 
Borrowi ng 4,736.70 4,736.70 
Trade payables 6,603.47 6,603.47 
Other financial liabilities 544.86 544.86 
Lease liabilities 467.69 467.69 
Total 12.352.72 12.352.72 

As al 31 March 2022 
Carrvinl! value Fair value 

100.04 100.04 
5,481.77 5,48 1.77 

352.28 352.28 
27 .48 27.48 

5 961.57 5.961.57 

4,902.42 4,902.42 
6 ,014.28 6 ,014.28 

592.07 592.07 
254.37 254.37 

11 763.14 11 763.14 

The fa ir value of the financial assc1s and liabili1ies is included al 1he amoun1 al whi~h the inslrument could be exchanged in a current b'ansac1ion between 
willing parties. other than in a forced or liquidation sale. Managemenl has assessed 1hat rradc receivables, cash and cash equivalents, other bank balances. 
loans, invcs1mcn1s. 01her fi nancial assets. borrowings, irade payables and other financial liabililics approximate their carrying amounts largely due to the short­
term ma1uri1ies of lhese instruments. 

4.46 In February 201 9. the Hon'ble Supreme Court of India vide its judgment and subsequent dismissal of 1he review pclition in Augu51 2019 had ruled in respect 
of compensation for the purpose of Providenl Fund conoibu1ion under 1he Employee's Providcnl Fund Ac1. The Company has not assessed possible 
outcomes of the judgment on determination of provident fund contributions. However, lhe Company believes it is not probable that certain components paid 
by the Company will be subject to payment of Provident Fund due 10 lhe Supreme Court order. The Company will coniinue to monitor and evaluate ilS 
posilion based on future even1s and dcvelopmcn1s. 

4.47 There are no proceedings initialed or pending against lhc Company for holding any bcnami property under the Benami Transaclions (Prohibition) Act, 1988 
(45 of 1988) during the year ended 3 I March 2023 (Previous year Rs. Nil). 

4.48 The Company did not enter inlo any 1ransac1ions which arc nol recorded in 1he books of accounls and has been surrendered or disclosed as income during 1he 
year in 1hc tax assessmcn1s under the Income Tax Acl, 1961. (Previous year Rs. Nil). 

4.49 The Compa11y has 1101 advanced or loaned or invcsled funds to any other pcrson(s) or entity(ics). including foreign entilies (Intermediaries) wilh the 
under.aanding (whether recorded in writing or olhcrwisc) that 1hc lnlcrrnediaries shall; 
(a) dircclly or indirectly lend or invest in other persons or entities identified in any manner wha1soever by or on behalf of lhe Company (U11ima1c 
Beneficiaries) or 
(b) provide any guarantee, security or 1he like to or on behalf of the Uhimale Benefi ciaries. 

4.50 The Company has not received any funds from any pcrson(s) or entity(ics), including foreign cnti1ics (Funding Party) with the undcrsianding (whether 
recorded in writing or 01herwise) 1ha1 the Company shall; 
(a) dircclly or indirectly lend or inves1 in other persons or cnlilies identified in any manner whatsoever by or on behalf of lhe Company (Ultimate 
Benefi ciaries) or 
(b) provide any guaranlee, security or the like to or on behalf of the Ultimate Beneficiaries. 
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ANNEXURE - K

H ELLA INDIA AUTOPA RTS AND SE RV ICES PRIVATE L IM ITE D 

BALANC E S H EET AS AT 30t h September 2023 

Am t in INR 

Particula r s As a t 

30 Septebme r 2023 

ASSETS 

Non-current assets 

Tota l non-current assets 

C urrent assets 

a) Inventories 
b) Financial assets 

(i) Trade receivables 
(ii) Cash and bank balance 
(iii) Other financial assets 

c) Other current assets 
Other current assets 
Tota l current assets 

Tota l Assets 

EQUITY AND LIABILITIES 

Equity 
a) Equity share capital 
Total Equity 

Liabilities 
Non-current liabilities 
Tota l non-current liabilities 

C urrent liabilities 
Total current ·Iia bilities 

Total Equity and Lia bilities 

For and on behalfofthe Board of Directors 

HELLA I N~ARTS ANO SERVICES PRIVA TE

1 

~IM7 

r \ndia ,qi.I. ~ 
Ravi C hhabra 

Director 
DIN- 0 1383397 

Place: Gurugram 
Date: 

D
'l> .. 0 I 

¢i ~O> 
~ ~ 
* (/I )> . :;, 
~ Q 

/ . 0C:> 
1"c1 se~\I'~ I 

Venugopal Ana ndha n 

Director 
DIN- 09839294 

Place: Gurugram 
Date: 

-
-

-

-
I ,00,000.00 

-
-

1,00,000.00 

1,00,000.00 

1,00,000.00 
1,00,000.00 

-

-
1,00,000.00 

~-
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HELLA INDIA AUTOPARTS AND SERVICES PRIVATE LIMITED 
STATEMENT OF PROFIT AND LOSS FOR THE YEAR ENDED 30 SEPTEMBER 2023 
(A ll amounts are in Indian Rupees except number of shares) 

Particulars For the year ended 

Income 

Sales of products 
Revenue from operations 
Other income 

Total income 

Expenses 
Cost of materials consumed 
Purchase of stock-in-trade (traded goods). 

Changes in inventories of fini shed goods, 
work-in-progress and traded goods 

Employee benefits expense 
Finance costs 
Depreciation and amortisation expenses 
Impairment losses 
Other expenses 

Total expenses 

Profit before tax 

Tax expense (net) 
(a) Current tax expense 
(b) Prior year tax expense 
(c) Deferred tax (credit)/charge 

Total tax expense 

Profit for the year 

Other comprehensive income 
(i) Items that will not be reclassified to profit or loss 

(a) Remeasurements of the post employment de fined 
benefit plans 
(b) Income tax relating to items that will not be 
reclassified to profit or loss 

Total other comprehensive income 
Total comprehensive income 

For and on behalf o f the Board o f Directors 

31 March 2023 

HELLA INDIA AUTOPARTS AND SERVICES PRIVATE LIMITED 

Ravi Chhabra 
Director 

DIN- 01 383397 

VenugopalAnandhan 

Director 0 (\S And 

DIN- 09 8392 ~ 

" ) \ 

o/ 
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ANNEXURE -L

S.N. Dhawan & CO LLP 
Chartered Accountants 

To 
The Board of Directors, 
Hella India Lighting Limited, 
68, 6th Floor, Platinum Tower, 

Independent Auditor's Certificate 

Plot no. 184, Udyog Vihar, Phase - I, 
Gurugram - 122016, 
Haryana - IN 

2"" Floor, 
51-52,Udyog Vihar Phase IV, 
Gurugram-122016, 
Haryana,lndia 

Tel: +91 124 481 4444 

Sub: Certificate on the proposed accounting treatment in the proposed composite scheme of arrangement 
under Sections 230 to 232 and other applicable provisions of the Companies Act. 2013 ("the Act") . 

1. This certificate is issued in accordance with the terms of our engagement letter dated October 16, 
2023 at the request of Hella India Lighting Limited (hereinafter referred to as "the Company" or "the 
Demerged Company"). 

2. We, S.N. Dhawan & CO LLP, Chartered Accountants, are the statutory auditors of the Company and 
have been requested by the management of the Company, to certify that the proposed accounting 
treatment for demerged undertaking as given in clause 8.1 of Part IV of the Composite Scheme of 
Arrangement (the "Proposed Scheme") between the Company, Hella India Autoparts and Services 
Private Limited (the "Resulting Company") and their respective shareholders in terms of the provisions 
of sections 230 to 232 and other applicable provisions of the Act as approved by the board of directors 
in their meeting held on October 19, 2023, are in compliance with the applicable accounting standards 
prescribed under section 133 of the Act, read with rule 3 of the Companies (Indian Accounting 
Standard) Rules, 2015 and other accounting principles generally accepted in India (collectively 
referred to as 'relevant accounting standards'). The accounting treatment as prescribed in the 
Proposed Scheme has been included in Annexure I which has been initialed by us for identification 
purposes only. 

Management's Responsibility 

3. The Company's Management is responsible for the preparation of the Proposed Scheme and its 
compliance with the relevant laws and regulations including the accounting treatment being in 
accordance with relevant accounting standards specified under the Act and as per other applicable 
laws and regulations. 

4. The Company's Management is responsible for preparation and maintenance of adequate accounting 
records in accordance with the provisions of the act; selection and application of appropriate 
accounting policies; making judgements and estimates that are reasonable and prudent; and design, 
implementation and maintenance of adequate internal financial controls, that were operating effectively 
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and 
presentation of the Proposed Scheme. 

Auditor's Responsibility 

5. Our responsibility is only to examine and report on whether the proposed accounting treatment 
specified in clause 8.1 of Part IV of the Proposed Scheme and as reproduced in Annexure I is in 
conformity with the relevant accounting standards. 

6. Nothing contained in this Certificate, nor anything said or done in the course of, or in connection with 
the services that are subject to this Certificate will extend any duty of care that we may have in our 
capacity as statutory auditors of financial statements of the Company. Further, our examination will 
not extend to any other pa • !'\S ' spects of a legal or proprietary nature in the Proposed Scheme. 

'_,, 0 
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7. We have conducted our examination in accordance with the Guidance Note on Reports or Certificates 
for Special Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India. The 
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by 
the Institute of Chartered Accountants of India. 

8. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 
I, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and 
Other Assurance and Related Services Engagements. 

Opinion 

9. Based on our examination and according to the information and explanation provided to us, we are of 
the opinion that the proposed accounting treatment for demerged undertaking in the books of the 
Company, as mentioned in the para 8.1 of Part IV of the Proposed Scheme and as reproduced in 
"Annexure I" of this certificate, is in compliance with the applicable accounting standards prescribed 
under section 133 of the Act, read with rule 3 of the Companies (Indian Accounting Standard) Rules, 
2015 and other accounting principles generally accepted in India. 

Restriction on Use 

10. This certificate is issued at the specific request of the Board of directors of the Company solely for the 
purpose to comply with the relevant provisions of the Act and for onward submission to the concerned 
National Company Law Tribunal (NCL T) in relation to the Proposed Scheme. This Certificate should 
not be used by any other person or used for any other purpose without our prior written consent. 
Accordingly , we do not accept or assume any liability or any duty of care for any other purpose or to 
any other person to whom this certificate is shown or into whose hands it may come without our prior 
consent in writing. 

For S.N. Dhawan & CO LLP 

Place: Gurugram 
Date: 19 October 2023 
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Annexure I 

Extract from the Proposed Scheme of Arrangement between Hella India Lighting Limited ("the 
Company" or "Demerged Company") and Hella India Autoparts and Services Private Limited (Resu lting 
Company) approved by the Board of Directors of the Company on October 19. 2023 

Clause 8.1 of Part IV 

8.1 ACCOUNTING TREATMENT IN THE BOOKS OF DEMERGED COMPANY 

With effect from the Appointed Date, the Demerged Company shall account for the demerger of the 
Demerged Undertaking in its books of accounts as under -

(a) The book value of assets, liabilities and reserves of the Demerged Company relating to the 
Demerged Undertaking shall be reduced from the respective balances appearing for such assets, 
liabilities and reserves in the books of the Demerged Company; 

(b) The difference, if any, between the net assets (Assets less Liabilities) and reserves transferred 
pursuant to clause (a) above pertaining to the Demerged Undertaking shall be adjusted against the 
retained earning in the books of the Demerged Company. 

· ~­¥ . 
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S.N. Dhawan & CO LLP 
Chartered Accountants 

To 
The Board of Directors, 
Hella India Lighting Limited, 
68, 61h Floor, Platinum Tower, 

Independent Auditor's Certificate 

Plot no. 184, Udyog Vihar, Phase - I, 
Gurugram -122016, 
Haryana - IN 

2"" Floor, 
51-52, Udyog Vihar Phase IV, 
Gurugram-122016, 
Haryana,lndia 

Tel: +91 124 481 4444 

Sub: Certificate on the proposed accounting treatment in the proposed composite scheme of arrangement 
under Sections 230 to 232 and other applicable provisions of the Companies Act 2013 ("the Act"). 

1. This certificate is issued in accordance with the terms of our engagement letter dated October 16, 
2023 at the request of Hella India Lighting Limited (hereinafter referred to as "the Company" or "the 
Demerged Company"). 

2. We, S.N. Dhawan & CO LLP, Chartered Accountants, are the statutory auditors of the Company and 
have been requested by the management of the Company, to certify that the proposed accounting 
treatment for capital reduction as given in clause 6.1 of Part Ill of the Composite Scheme of 
Arrangement (the "Proposed Scheme") between the Company, Hella India Autoparts and Services 
Private Limited (the "Resulting Company") and their respective shareholders in terms of the provisions 
of sections 230 to 232 and other applicable provisions of the Act as approved by the board of directors 
in their meeting held on October 19, 2023, are in compliance with the applicable accounting standards 
prescribed under section 133 of the Act, read with rule 3 of the Companies (Indian Accounting 
Standard) Rules, 2015 and other accounting principles generally accepted in India (collectively 
referred to as 'relevant accounting standards'). The accounting treatment as prescribed in the 
Proposed Scheme has been included in Annexure I which has been in itialed by us for identification 
purposes only. 

Management's Responsibility 

3. The Company's Management is responsible for the preparation of the Proposed Scheme and its 
compliance with the relevant laws and regulations including the accounting treatment being in 
accordance with relevant accounting standards specified under the Act and as per other applicable 
laws and regulations. 

4. The Company's Management is responsible for preparation and maintenance of adequate accounting 
records in accordance with the provisions of the act; selection and application of appropriate 
accounting policies; making judgements and estimates that are reasonable and prudent; and design, 
implementation and maintenance of adequate internal financial controls, that were operating effectively 
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and 
presentation of the Proposed Scheme. 

Auditor's Responsibility 

5. Our responsibility is only to examine and report on whether the proposed accounting treatment 
specified in clause 6.1 of Part Ill of the Proposed Scheme and as reproduced in Annexure I is in 
conformity with the relevant accounting standards. 
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7. We have conducted our examination in accordance with the Guidance Note on Reports or Certificates 
for Special Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India. The 
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by 
the Institute of Chartered Accountants of India. 

8. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 
I, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information, and 
Other Assurance and Related Services Engagements. 

Opinion 

9. Based on our examination and according to the information and explanation provided to us, we are of 
the opinion that the proposed accounting treatment for capital reduction in the books of the Company, 
as mentioned in the para 6.1 of Part Ill of the Proposed Scheme and as reproduced in "Annexure I" of 
this certificate, is in compliance with the applicable accounting standards prescribed under section 133 
of the Act, read with rule 3 of the Companies (Indian Accounting Standard) Rules, 2015 and other 
accounting principles generally accepted in India. 

Restriction on Use 

10. This certificate is issued at the specific request of the Board of directors of the Company solely for the 
purpose to comply with the relevant provisions of the Act and for onward submission to the concerned 
National Company Law Tribunal (NCL T) in relation to the Proposed Scheme. This Certificate should 
not be used by any other person or used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to 
any other person to whom this certificate is shown or into whose hands it may come without our prior 
consent in writing. 

For S.N. Dhawan & CO LLP 

Rahul Singhav" 
Partner 
Membership No. 096570 
UDIN: 23096570BGZGUL6410 

Place: Gurugram 
Date: 19 October 2023 
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Annexure I 

Extract from the Proposed Scheme of Arrangement between Hella India Lighting Limited ("the 
Company" or "Demerged Company") and Hella India Autoparts and Services Private Limited (Resulting 
Company) approved by the Board of Directors of the Company on October 19, 2023 

Clause 6.1 of Part Ill 

6.1 Upon Part Ill of the Scheme becoming effective, the Demerged Company shall account for the 
Capital Reduction in its books of accounts as per the applicable Indian Accounting Standards as notified 
under Section 133 of the Act read with relevant rules issued thereunder and other generally accepted 
accounting principles. 

The accounting treatment for the capital reduction based on the generally accepted accounting 
principles is as follows: 

a) The issued, subscribed and paid-up equity share capital of the Demerged Company shall be 
debited by the face value of the equity shares cancelled; and 

b) The difference between the face value of the equity shares so cancelled and amount to be paid to 
the Identified Shareholders shall be adjusted against the reserves. 
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ANNEXURE - M
S.N. Dhawan & CO LLP 
Chartered Accountants 

Independent Auditor's Certificate 

To 
The Board of Directors, 
Hella India Autoparts and Services Private Limited, 
K-61 B, LGF, Kalkaji, 
South Delhi, New Delhi, 
Delhi -110019, India 

2"" Floor, 
51-52, Udyog Vihar Phase IV, 
Gurugram-122016, 
Haryana,lndia 

Tel : +91 124 481 4444 

Sub: Certificate on the proposed accounting treatment in the proposed composite scheme of arrangement 
under Sections 230 to 232 and other applicable provisions of the Companies Act. 2013 ("the Act"). 

1. This certificate is issued in accordance with the terms of our engagement letter dated October 16, 
2023 at the request of Hella India Autoparts and Services Private Limited (hereinafter referred to 
as "the Company" or "the Resulting Company"). 

I 

2. We, S.N. Dhawan & CO LLP, Chartered Accountants, are the statutory auditors of the Company and 
have been requested by the management of the Company, to certify that the proposed accounting 
treatment for demerged undertaking as given in clause 8.2 of Part IV of the Composite Scheme of 
Arrangement (the "Proposed Scheme") between the Company, Hella India Lighting Limited (the 
"Demerged Company") and their respective shareholders in terms of the provisions of sections 230 to 
232 and other applicable provisions of the Act as approved by the board of directors in their meeting 
held on October 19, 2023, are in compliance with the applicable accounting standards prescribed 
under section 133 of the Act, read with rule 3 of the Companies (Indian Accounting Standard) Rules, 
2015 and other accounting principles generally accepted in India (collectively referred to as 'relevant 
accounting standards'). The accounting treatment as prescribed in the Proposed Scheme has been 
included in Annexure I which has been initialed by us for identification purposes only. 

Management's Responsibility 

3. The Company's Management is responsible for the preparation of the Proposed Scheme and its 
compliance with the relevant laws and regulations including the accounting treatment being in 
accordance with relevant accounting standards specified under the Act and as per other applicable 
laws and regulations. 

4. The Company's Management is responsible for preparation and maintenance of adequate accounting 
records in accordance with the provisions of the act; selection and application of appropriate 
accounting policies; making judgements and estimates that are reasonable and prudent; and design, 
implementation and maintenance of adequate internal financial controls, that were operating effectively 
for ensuring the accuracy and completeness of the accounting records, relevant to the preparation and 
presentation of the Proposed Scheme. 

Auditor's Responsibility 

5. Our responsibility is only to examine and report on whether the proposed accounting treatment 
specified in clause 8.2 of Part IV of the Proposed Scheme and as reproduced in Annexure I is in 
conformity with the relevant accounting standards. 
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7. We have conducted our examination in accordance with the Guidance Note on Reports or Certificates 
for Special Purposes (Revised 2016) issued by the Institute of Chartered Accountants of India. The 
Guidance Note requires that we comply with the ethical requirements of the Code of Ethics issued by 
the Institute of Chartered Accountants of India. 

8. We have complied with the relevant applicable requirements of the Standard on Quality Control (SQC) 
I, Quality Control for Firms that Perform Audits and Reviews of Historical Financial Information , and 
Other Assurance and Related Services Engagements. 

Opinion 

9. Based on our examination and according to the information and explanation provided to us, we are of 
the opinion that the proposed accounting treatment for demerged undertaking in the books of the 
Company, as mentioned in the para 8.2 of Part IV of the Proposed Scheme and as reproduced in 
"Annexure I" of this certificate, is in compliance with the applicable accounting standards prescribed 
under section 133 of the Act, read with rule 3 of the Companies (Indian Accounting Standard) Rules, 
2015 and other accounting principles generally accepted in India. 

Restriction on Use 

10. This certificate is issued at the specific request of the Board of directors of the Company solely for the 
purpose to comply with the relevant provisions of the Act and for onward submission to the concerned 
National Company Law Tribunal (NCL T) in relation to the Proposed Scheme. This Certificate should 
not be used by any other person or used for any other purpose without our prior written consent. 
Accordingly, we do not accept or assume any liability or any duty of care for any other purpose or to 
any other person to whom this certificate is shown or into whose hands it may come without our prior 
consent in writing . 

For S.N. Dhawan & CO LLP 
Chartered Accountants 
Firm's Reg. No.: 000050N/ N500045 

Partner 
Membership No. 096570 
UDIN: 23096570BGZGUJ5348 

Place: Gurugram 
Date: 19 October 2023 
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Annexure I 

Extract from the Proposed Scheme of Arrangement between Hel la India Autoparts and Services 
Pri vate Limited (" the Company" or "Resulting Company") and Hella India Lighting Limited (the 
"Demerged Company") approved by the Board of Directors of the Company on October 19, 2023 

Clause 8.2 of Part IV 

8.2 ACCOUNTING TREATMENT IN THE BOOKS OF THE RESULTING COMPANY 

Since the transaction invol ves entiti es which are under common control before and a fter the 
demerger, the Resulting Com pany shall account for the transfer and vesting of the Demerged 
Undertaking (which qualifies as ·Business' as per the definit ion mentioned in Ind AS 103) as per 
the 'Pooling of interest method' in its books of accounts in accordance with Appendix C ' Business 
combinations of enti ties under common control ' of the Ind AS 103 ' Business Combinations ' 
prescribed under Section 133 of the Act as enumerated below -

(a) All identifiable assets and the liabilities acquired, including reserves, related to the 
Demerged Undertak ing, shall be recorded at their respective carrying values as appeari ng 
in the books of accounts of the Demerged Company; 

(b) The identity of the reserves transferred by the Demerged Company relating to the 
Demerged Undertaking, as mentioned in (a) above, shall be preserved and shall appear in 
the books of accounts of the Resulting Company in the same manner and form, in wh ich 
they appeared in the books of accounts of the Demerged Company; 

(c) In respect of New Equity Shares to be issued by Resulting Company pursuant to c lause 18 
of the Scheme as consideration, the Resulting Company shall cred it its eq uity share capital 
account for the aggregate face value of these shares; 

(d) The difference between (A) the book value of assets minus liabilities and reserves, if any, 
recorded in the books of the Resulting Company, and (B) the value of the Resulting 
Company New Equity Shares issued and allotted to the shareholders of the Demerged 
Company (number of Resulting Company New Equi ty Shares issued multiplied by issue 
price per Resulting Company New Equity Shares) as consideration, if any, shall be debited/ 
credited to the capital reserve account of the Resulting Company and shall be presented 
separately from other capital reserves. 

.~· 
~ 

Regd. Office: K-618, LGF, Kalkaji New Delhi - 11001 9 
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