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Dated 16" May 2025
Ref. SEC/JS/

B S E Limited
Floor 1, ‘Phiroze JeeJeebhoy Towers’
Dalal Street

Mumbai - 400 001

The Listing Department

National Stock Exchange of India Ltd.
Exchange Plaza”,

Bandra-Kurla Complex,Bandra (E)
MUMBAI — 400 051

Company No. 504058 / NIPPOBATRY /

Sub: Notice to equity shareholders of the National Company Law Tribunal, Chennai
Bench (“NCLT/Tribunal”) convened Meetings of Indo National Limited (“the Company”)

Ref: Our intimation dated May 06, 2025 in the matter of Scheme of Amalgamation
Dear Sir/Madam,

Pursuant to Regulation 30 read with Schedule Ill of SEBI(Listing Obligations and
Disclosure Requirements) Regulations, 2015, the Hon’ble Tribunal Order dated April
29, 2025 in the matter of Scheme of Amalgamation between Helios Strategic Systems
Ltd(“Transferor Company”) and Indo-National Limited(“Transferee Company”), the
meeting of equity shareholders of the Transferee Company is scheduled to be held for
the purpose of considering and if through fit, approving with or without modification in
the said Scheme.

Type of | Day, date and time | Cut-off date | Commencement | Conclusion of
meeting of the meeting for e-voting | of remote e-| remote e-
voting voting

Tribunal June 21, 2025 at| Saturday the | Wednesday, Friday, June
convened 10:00 AM(IST) | 14" June | June 18,2025 at | 20, 2025 at
meeting  of | through Video- | 2025. 09:00AM(IST) 05:00PM(IST)
equity Conferencing/Other-

shareholders | audio visual means
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We are enclosing herewith copy of the Notice for the Tribunal convened meeting in ‘;

prescribed form and fixed 9" May 2025 as cut off date for eligible shareholders to get

the notice.

The copy of said Notices available on website of the Company at www.nippo.in and
on the website of Central Depository Services (India) Ltd, NSDL and at

www.evotingindia.com
This is for your information and record.
Thanking You,

Yours faithfully,

For Indo National Limited

Digitally signed

J by J SRINIVASAN
SRl N |VASAN Date: 2025.05.16
10:23:38 +05'30'

J.Srinivasan

Company Secretary

indo National Limited, Pottipati Plaza, 3rd Floor, 77, Nungambakkam High Road, Chennai - 600034 india.
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[Pursuant to Section 230(3) and Rule 6 and 7 of Companies (Compromises,
Arrangements & Amalgamations) Rules, 2016]

Original Joint Application No. CA (CAA)/4 (CHE)/2025

FORM NO. CAA. 2

Meeting of equity shareholders of Indo-National L.td convened as per the directions of
the Hon’ble National Company Law Tribunal, Chennai Bench("Tribunal”) vide its Order
dated Aprif 23, 2025

Details of the Equity shareholders Meeting:

Day i Saturday

Date 21 June, 2025

Time 10.00 AM (IST)

Mode of the | Meeting to be held through Video Conferencing ('VC') or Other Audio-
meeting | Video means ((QAVM')

1
Cut-off date for | 14" June, 2025

e-voting I
!

Commencement of remote e-voting: Wednesday, 18" June, 2025 at 9.00 AM.(IST)
Conclusion of remote e-voting . Friday, 20™ June, 2025 at 5.00 P.M.(IST)

Indo National Limited, Pottipati Plaza, 3rd Flocr, 77, Nungambakkam High Road, Chennai - 600034 India.
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Notice of Meeting of Equity shareholders of Indo-National Limited
(‘Transferee Company’) to be convened as per the directions of
the Hon’ble National Company Law Tribunal (‘NCLT’) Order dated
29" April, 2025

Explanatory Statement under Section 230(3) read with Section
102 and other applicable provisions of the Companies Act, 2013

18

Scheme of Amalgamation of Helios Strategic Systems Limited
(‘Transferor Company’) and Indo-national Limited (‘Transferee
Company’) and their respective shareholders and creditors.

35

A Copy of Order of the National Company Law Tribunal, Chennai
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115
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127
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FORM NO. CAA. 2

[Pursuant to Section 230(3) and Rule 6 and 7 of Companies (Compromises,
Arrangements & Amalgamations) Rules 2016]

BEFORE THE HONB’LE NATIONAL COMPANY LAW TRIBUNAL, CHENNAI BENCH
IN CA(CAA)/4(CHE)/2025

IN THE MATTER OF SECTIONS 230 TO 232 AND OTHER APPLICABLE PROVISIONS
OF THE COMPANIES ACT, 2013 READ WITH THE COMPANIES (COMPROMISES,
ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016

AND
IN THE MATTER OF SCHEME OF AMALGAMTION
BETWEEN
HELIOS STRATEGIC SYSTEMS LIMITED

(15T APPLICANT/TRANSFEROR COMPANY)

AND
INDO-NATIONAL LIMITED

(2\° APPLICANT/ TRANSFEREE COMPANY)

WITH
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

Helios Strategic Systems Limited

(CIN:U74999TN2015PLC101208)

Having its registered office at

No. 609, Mount Road Lakshmi Bhawan,

IVth Floor, Chennai-600 006 ~ ................. 1st Applicant/ Transferor Company

INDO-NATIONAL LIMITED

(CIN: L31909TN1972PLC006196)

Having its registered office at

No. 609, Mount Road Lakshmi Bhawan,

IVth Floor, Chennai-600 006 .......... 2" Applicant/ Transferee Company

NOTICE FOR THE TRIBUNAL CONVENED EXTRA-ORDINARY GENERAL MEETING OF
EQUITY SHAREHOLDERS OF INDO-NATIONAL LIMITED (‘TRANSFEREE COMPANY’)

To
The Equity Shareholders of Indo-National Limited (‘2" Applicant/Transferee Company’)



Notice is hereby given that by an order dated 29" April, 2025 bearing number CA(CAA)/4
(CHE)/2025, the Hon’ble National Company Law Board, Chennai Bench (‘NCLT’) in the above
mentioned Company Scheme Application has directed to convene a Meeting of the Equity
shareholders of the Applicant 2/ transferee company be held through “Video Conferencing
(‘VC’) or Other Audio-Visual Means (‘OAVM’), for the purpose of considering, and if thought
fit, approving, with or without, modification(s), the Scheme of Amalgamation between Helios
Strategic Systems Limited (‘1t Applicant/Transferor Company’) and Indo-National Limited (‘2"
Applicant/Transferee Company’) with their respective shareholders and creditors, pursuant to
the provisions of Sections 230 to 232 and other applicable provisions if any, of the Companies
Act, 2013 (‘the Scheme’ or ‘Scheme of Amalgamation’).

In pursuance of the said order and as directed therein, Notice is hereby given that a Meeting
of the Equity shareholders of the Transferee company is scheduled to be held on Saturday,
215t June, 2025 at 10.00 A.M. (IST) through VC/OAVM, to transact the below business:

To consider and if thought fit, to pass with or without modification(s), the following resolution
for approval of the Scheme of Amalgamation:

“‘RESOLVED THAT that pursuant to the provisions of Section 230 to 232 of the Companies
Act, 2013 read with the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 and any other applicable provisions of the Companies Act, 2013, the Rules, circulars,
and modifications made thereunder (including any statutory modification(s) or re-enactment
thereof for the time being in force), as may be applicable read with the Securities and
Exchange Board of India (Listing Obligations and Disclosure Requirements) Regulations
2015, SEBI Master Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 20, 2023
(the “SEBI Master Circular”) as amended from time to time and such other requisite Circulars,
applicable provisions, if any, of the Income Tax Act, 1961, and any other applicable
law/statutes, subject to the requisite clauses of the Memorandum and Articles of Association
of the Company and subject to the requisite approval(s), permissions and sanctions of
regulatory and other authorities, as may be necessary and subject to such conditions and
modifications as may be prescribed by the Hon’ble National Company Law Tribunal, Chennai
Bench (hereinafter also referred to as “Tribunal” or “NCLT”) and subject to such other
approvals, permissions and sanctions of regulatory and other authorities, as may be
necessary and subject to such conditions and modifications as may be prescribed or imposed
by NCLT 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
(hereinafter referred to as the “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 proposed amalgamation embodied in the Scheme of Amalgamation by way of Merger of
Helios Strategic Systems Ltd (“Transferor company”) into Indo-National Ltd (“Transferee
company”) with their respective Shareholders and Creditors placed before this meeting and
initialled by the Chairperson for the purpose of identification, be and is hereby approved.

RESOLVED FURTHER THAT for the purpose of giving effect to the above Resolution and for
removal of any difficulties or doubts, the Board be and is hereby authorised to do all such acts,
deeds, matters and things as it may, in its absolute discretion, deem necessary, expedient,
usual or proper, and to settle any questions or difficulties or doubts that may arise, including
passing of such accounting entries and/or making such adjustments in the books of accounts
as considered necessary to give effect to the above resolution, settling of any questions or
difficulties arising under the Scheme or in regard to and of the meaning or interpretation of the
Scheme or implementation thereof or in any matter whatsoever connected therewith, or to



review the position relating to the satisfaction of various conditions of the Scheme and if
necessary, to waive any of those, and to do all acts, deeds and things as may be necessary,
desirable or expedient for carrying the Scheme into effect or to carry out such
modifications/directions as may be required and/or imposed and/or permitted by the Hon’ble
NCLT Chennai Bench while sanctioning the Scheme, or by any Governmental authorities, or
to approve withdrawal (and where applicable, re-fling) of the Scheme at any stage for any
reason including in case any changes and/or modifications are suggested/required to be made
in the Scheme or any condition suggested, required or imposed, whether by any shareholder,
creditor, the Securities and Exchange Board of India, the the Hon’ble NCLT Chennai Bench,
and/or any other authority, are in its view not acceptable to Indo National Limited, and/or if the
Scheme cannot be implemented otherwise, and to do all such acts, deeds and things as it
may deem necessary and desirable in connection therewith and incidental thereto.”

TAKE FURTHER NOTICE that the Equity Shareholders of the Applicant Company shall have
the facility to exercise their votes on the resolution for approval of the Scheme either by: (a)
casting their votes electronically during the Meeting to be held through Video Conferencing
(“VC”) / Other Audio Visual Means (“OAVM”) on Saturday, 215t June 2025 at 10:00 A.M. (IST);
or (b) casting their votes through remote e-voting during the period prior to the Meeting, as
detailed below:

REMOTE E-VOTING
Commencement of voting Wednesday, 18" June 2025 at
09:00 AM(IST)
End of Voting Friday, 20" June 2025 at 05:00 PM(IST)

A person, whose name is recorded in the Register of Members or in the Register of Beneficial
Owners maintained by the depositories as on the cut-off date i.e. 14" June, 2025 (“Cut-Off
Date”) shall be entitled to avail the facility of remote e-voting or casting vote through e-voting
system during the Meeting.

A copy of the Explanatory Statement under Section 230(3) of the Act, read with Section 102
of the Act and Rule 6(3) of the Companies (Compromises, Arrangements and Amalgamations)
Rules, 2016 (“Merger Rules”) along with copy of the Scheme and other annexures are
enclosed herewith.

In compliance with the directions of the Hon’ble National Company Law Tribunal, Chennai
Bench (“Tribunal”) and the applicable provisions of the Companies Act, 2013, including
Sections 230(4), 108 and 102 thereof, read with the relevant Rules under the Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016 and the Companies
(Management and Administration) Rules, 2014, and in accordance with Regulation 44 of the
SEBI (Listing Obligations and Disclosure Requirements) Regulations, 2015 and Paragraph 10
of Circular No. SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 10, 2023 issued by the
Securities and Exchange Board of India (“SEBI Scheme Circular”), the Applicant Company is
providing the facility of remote e-voting prior to the meeting and e-voting during the Meeting.

The instructions for remote e-voting are appended to the Notice of this meeting. Please note
that only those Equity Shareholders who attend the Meeting through VC/OAVM and have not
already cast their votes by remote e-voting (and are otherwise not barred from doing so) shall
be eligible to vote during the Meeting.

The Voting rights of the Equity Shareholders shall be in proportion to their shareholding as on
the Cut-Off Date.



DOCUMENTS FOR INSPECTION

A copy of the Scheme of Amalgamation, the Explanatory Statement under Section 230(3) read
with Section 102 of the Act, and other annexures can be obtained free of charge from the
Registered Office of the Company at No. 609, Mount Road, Lakshmi Bhawan, IVth Floor,
Chennai—600 006 during business hours (9:30 A.M. to 6:00 P.M.) on working days up to the
date of the Meeting. The same may also be obtained from the Company’s authorised
representative, Mr. J. Srinivasan, at: jsrinivasan@nippo.in.

CHAIRPERSON AND SCRUTINISER

The Hon’ble Tribunal has appointed Mr. Mohanraj, Former Judicial Member, NCLT, as the
Chairperson of the Meeting and Mr. Sriram Ananth, Advocate as the Scrutiniser to conduct the
voting process in a fair and transparent manner. The Scrutiniser shall submit his report to the
Chairperson after scrutinising the votes cast, for declaration of results.

Please note that the Scheme of Amalgamation, if approved by the Equity Shareholders at the
Meeting, shall be subject to the final approval of the Tribunal.

Dated this 16" day of May, 2025

Sd/-

Mohanraj

Chairperson appointed by the Tribunal for the meeting



NOTES:

1.

Pursuant to the Ministry of Corporate Affairs (‘MCA') General Circulars dated 8th April,
2020, 13th April, 2020, 5th May, 2020, 13th January, 2021, 14th December, 2021, 05th
May, 2022, 28th December, 2022, 25th September, 2023 and 19 September 2024 and
other circulars issued from time to time (collectively referred to as ‘MCA Circulars’),
physical attendance of the Members to the National Company Law Tribunal (‘NCLT")
convened meeting (‘the meeting’) venue is not required and the meeting be held
through video conferencing (‘VC’) or other audio-visual means (‘OAVM’). Hence,
Members can attend and participate in the ensuing meeting through VC/OAVM. In
compliance with the provisions of the Companies Act, 2013 (“Act”), SEBI (Listing
Obligations and Disclosure Requirements) Regulations, 2015 (“SEBI Listing
Regulations”) and above-mentioned MCA Circulars, the meeting of the Company is
being held through VC / OAVM. Accordingly, the facility for appointment of proxies as
directed in the Tribunal Order will not be available for this meeting and hence the
Proxy Form, Attendance Slip and route map are not annexed to this Notice. The
Deemed Venue for the said meeting shall be the registered office of the company.

The Notice is being sent to/ published/ displayed for all the Equity Shareholders, whose
names appear in the Register of Members/ list of beneficial owners as received from
their Registrar and Share Transfer Agent viz., Cameo Corporate Services Ltd on 09"
May 2025.

Pursuant to the provisions of Section 113 of the Act, authorised representatives of the
Institution(s) / Body Corporate / Companies who are Equity shareholders can attend
this meeting through VC / OAVM and cast their votes through e-voting. Such Equity
shareholders intending to authorize their representatives to participate and vote at the
meeting are requested to send a certified copy of the Board resolution / authorization
letter to the Company by e-mail viz., jsrinivasan@nippo.in or to the scrutinizer by e-
mail viz., sriramananth.v@gmail.com

As per the directions of the Tribunal, the quorum of the said meeting shall be 2,780
(Two Thousand Seven Hundred and Eighty) Equity Shareholders or if the said quorum
is not present at the meeting, the meeting shall be adjourned by half-an-hour and
thereafter the persons present shall be deemed to constitute the quorum. Equity
Shareholders attending the meeting through VC / OAVM shall be counted for the
purpose of reckoning the quorum under Section 103 of the Act.

Pursuant to the provisions of Section 108, 230(4) of the Companies Act, 2013 read
with Rule 20 of the Companies (Management and Administration) Rules, 2014, Rule
6(3)(xi) of the Companies (Compromises, Arrangements and Amalgamations) Rules,
2016 (as amended), Regulation 44 of the SEBI (Listing Obligations & Disclosure
Requirements) Regulations, 2015 (as amended), SEBI Master Circular No.
SEBI/HO/CFD/POD2/P/CIR/2023/93 dated June 20, 2023, relevant Circulars the
Company is providing facility of remote e-voting to its Equity Shareholders in respect
of the business to be transacted at the meeting. The Chairperson of the meeting shall,
at the meeting, at the end of discussion on the resolution on which voting is to be held,
allow voting with the assistance of the Scrutinizer, for all those equity shareholders
who are present at the meeting and have not cast their votes by availing the remote e-
voting facility. In this regard, the Company has an existing agreement with Central
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10.

11.

12.

Depository Services (India) Limited (CDSL) for facilitating voting through electronic
means, as the authorized e-Voting agency. The facility of casting votes by a member
using remote e-voting as well as the e-voting system on the date of the meeting will be
provided by CDSL/NSDL.

The e-voting facility with CDSL/NSDL will be available at the link
www.evotingindia.com./www.evoting.nsdl.com The e-voting period would commence
on Wednesday, 18" June, 2025 at 09:00 A.M. (IST) and conclude on Friday, 20" June,
2025 at 05:00 P.M. (IST). The e-voting module shall be disabled by CDSL/NSDL for
voting thereafter. Once the vote on a resolution is cast by the Equity shareholders, the
equity shareholders cannot change it subsequently.

A person whose name is recorded in the ‘List of Equity shareholders’ of the Company
as on, 14" June, 2025 shall only be entitled to avail the facility of e-voting at the
meeting. However, a person who is not a member as on cut-off date should treat this
notice for information purpose only.

Registered Equity Shareholders are informed that in case of joint holders attending the
Meeting, only such joint holder whose name appears first in the Register of Members
of the Applicant Company or the list of Beneficial Owners as received from the
Depositories in respect of such joint holding, will be entitled to vote.

The Equity shareholders who have cast their vote by remote e-voting prior to the
meeting may also attend the meeting by way of VC/OAVM but shall not be entitled to
cast their vote again. The details indicating the process and manner for voting by
electronic means, the time, schedule including the time period during which the votes
may be cast by remote e-voting, the details of the login ID, the process and manner
for generating or receiving the password and for casting of vote in a secure manner
are provided to the unsecured creditors. The procedures and instructions for ‘remote
e-voting’, ‘attending the meeting through VC / OAVM’ and ‘e-voting at the meeting’ are
furnished as part of this Notice.

The results, together with scrutinizer’s report, will be announced on or before Tuesday,
June 24, 2025 and the same will be placed on the website of the Transferee Company
viz., WWW.NIppo.in, and on the website of NSDL/CDSL viz.,
www.evotingindia.com./www.evoting.nsdl.com besides being communicated to the
stock exchanges of BSE Limited and National Stock Exchange of India Limited.

The Notice calling the meeting along with the explanatory statement has been
uploaded on the website of the Company at www.nippo.in and the same can also be
accessed from the website of National Stock Exchange of India Limited and BSE Ltd.
The Notice of the meeting is also disseminated on the website of CDSL/NSDL (agency
for providing the Remote e-Voting facility and e-voting system during the meeting) at
www.evotingindia.com./www.evoting.nsdl.com.

The Notice of the meeting and the accompanying documents mentioned in the Index
are being sent through electronic mode to all Equity shareholders (as on
cut-off date) to the e-mail addresses that are registered with the Company / RTA /
Depositories, as permitted by the Order of the Tribunal. The physical copies of Notice
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13.

14.

15.

16.

1.

of the meeting are being sent through permitted mode for those Equity shareholders
whose email addresses are not registered with the Company / RTA / Depositories.

All documents referred to in the Notice and Explanatory Statement will be available for
inspection at the Applicant Company’s Registered Office between 09:30 A.M. to 5:30
P.M. on any working days till the date of the Meeting.

The Notice convening the Meeting will be published through advertisement in
(i) Business Standard (All India Edition) in English language; (ii) Makkal Kural (Tamil
Nadu Edition) in Tamil language indicating the time, day and date of the meeting and
stating that the copies of the Scheme and the Explanatory Statement under Sections
102, 230 to 232 and any other applicable provisions of the Act, Rule 6 of Companies
(Compromises, Arrangements and Amalgamations) Rules, 2016.

The Equity shareholders who would like to express their views / ask questions may
send their request mentioning their name, demat account number / folio number, e-
mail ID, mobile number to jsrinivasan@nippo.in before Monday,16"June, 2025 (05:00
P.M. (IST)).

In case you have any queries or issues regarding e-voting, you may refer the
Frequently Asked Questions (‘FAQs”) and e-voting manual available at
www.evotingindia.com, under help section or write an e-mail to CDSL -
helpdesk.evoting@cdslindia.com/ NSDL- evoting@nsdl.co

INSTRUCTIONS FOR REMOTE E-VOTING & JOINING MEETING THROUGH
VC/OAVM

A. The instructions to Equity shareholders for remote e-voting are as under:

i.  The voting period begins on Wednesday, 18" June, 2025 (09:00 AM IST)
and ends on, Friday 20" June, 2025 (05:00 PM IST). During this period the
equity shareholders, as on the cut-off date of i.e.,14™ June, 2025 may cast
their vote electronically. The e-voting module shall be disabled by
CDSL/NSDL for voting thereafter.

i. Pursuant to Section 230(4) read with Companies (Compromise,
Arrangement and Amalgamation) Rules, 2016, Rule 20 of the Companies
(Management and Administration) Rules, 2014, Regulation 44 of Securities
and Exchange Board of India (Listing Obligations and Disclosure
Requirements) Regulations, 2015, SEBI Circular No.
SEBI/HO/CFD/CMD/CIR/P/ 2020/242 dated December 09, 2020, SEBI
Master Circular No. SEBI/HO/CFD/POD2/P/CIR/2023/93 dated June 20,
2023, listed entities are required to provide remote e-voting facility.

CDSL e-Voting System — For e-voting and Joining Virtual meetings.

As you are aware, in view of the situation arising due to COVID-19 global pandemic,
the general meetings of the companies shall be conducted as per the guidelines issued
by the Ministry of Corporate Affairs (MCA) vide Circular No. 14/2020 dated April 8,
2020, Circular No.17/2020 dated April 13, 2020 and Circular No. 20/2020 dated May
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05, 2020. The forthcoming EGM will thus be held through video conferencing (VC) or
other audio visual means (OAVM). Hence, Members can attend and participate in the
ensuing EGM through VC/OAVM.

Pursuant to the provisions of Section 108 of the Companies Act, 2013 read with Rule
20 of the Companies (Management and Administration) Rules, 2014 (as amended)
and Regulation 44 of SEBI (Listing Obligations & Disclosure Requirements)
Regulations 2015 (as amended), and MCA Circulars dated April 08, 2020, April 13,
2020 and May 05, 2020 the Company is providing facility of remote e-voting to its
Members in respect of the business to be transacted at the EGM. For this purpose, the
Company has entered into an agreement with Central Depository Services (India)
Limited (CDSL) for facilitating voting through electronic means, as the authorized e-
Voting’s agency. The facility of casting votes by a member using remote e-voting as
well as the e-voting system on the date of the EGM will be provided by CDSL.

The Members can join the EGM in the VC/OAVM mode 15 minutes before and after
the scheduled time of the commencement of the Meeting by following the procedure
mentioned in the Notice. The facility of participation at the EGM through VC/OAVM wiill
be made available to atleast 1000 members on first come first served basis. This will
not include large Shareholders (Shareholders holding 2% or more shareholding),
Promoters, Institutional Investors, Directors, Key Managerial Personnel, the
Chairpersons of the Audit Committee, Nomination and Remuneration Committee and
Stakeholders Relationship Committee, Auditors etc. who are allowed to attend the
EGM without restriction on account of first come first served basis.

The attendance of the Members attending the EGM through VC/OAVM will be counted
for the purpose of ascertaining the quorum under Section 103 of the Companies Act,
2013.

Pursuant to MCA Circular No. 14/2020 dated April 08, 2020, , the facility to appoint
proxy to attend and cast vote for the members is not available for this EGM. However,
in pursuance of Section 112 and Section 113 of the Companies Act, 2013,
representatives of the members such as the President of India or the Governor of a
State or body corporate can attend the EGM through VC/OAVM and cast their votes
through e-voting.

In line with the Ministry of Corporate Affairs (MCA) Circular No. 17/2020 dated April 13,
2020, the Notice calling the EGM has been uploaded on the website of the Company
at www.nippo.in. The Notice can also be accessed from the websites of the Stock
Exchanges i.e. BSE Limited and National Stock Exchange of India Limited at
www.bseindia.com and www.nseindia.com respectively. The EGM Notice is also
disseminated on the website of CDSL (agency for providing the Remote e-Voting
facility and e-voting system during the EGM) i.e. www.evotingindia.com.

The EGM has been convened through VC/OAVM in compliance with applicable
provisions of the Companies Act, 2013 read with MCA Circular No. 14/2020 dated April
8, 2020 and MCA Circular No. 17/2020 dated April 13, 2020 and MCA Circular No.
20/2020 dated May 05, 2020.
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8.

In continuation to this Ministry's General Circular No. 20/2020 dated 05.05.2020,
General Circular No. 02/2022 dated 05.05.2022 and General Circular No. 10/2022
dated 28.12.2022 and after due examination, it has been decided to allow companies
whose EGMs are due in the Year 2023 or 2024, to conduct their EGMs through VC or
OAVM on or before 30th September, 2024 in accordance with the requirements laid
down in Para 3 and Para 4 of the General Circular No. 20/2020 dated 05.05.2020.

THE INTRUCTIONS OF SHAREHOLDERS FOR E-VOTING AND JOINING VIRTUAL
MEETINGS ARE AS UNDER:

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of individual
shareholders holding shares in demat mode.

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode.

(i)

(iv)

The voting period begins on June 18, 2025 and ends on June 20, 2025. During this
period shareholders’ of the Company, holding shares either in physical form or in
dematerialized form, as on the cut-off date i.e., June 14, 2025 may cast their vote
electronically. The e-voting module shall be disabled by CDSL for voting thereafter.

Shareholders who have already voted prior to the meeting date would not be entitled
to vote at the meeting venue.

Pursuant to SEBI Circular No. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated
09.12.2020, under Regulation 44 of Securities and Exchange Board of India (Listing
Obligations and Disclosure Requirements) Regulations, 2015, listed entities are
required to provide remote e-voting facility to its shareholders, in respect of all
shareholders’ resolutions. However, it has been observed that the participation by the
public non-institutional shareholders/retail shareholders is at a negligible level.

Currently, there are multiple e-voting service providers (ESPs) providing e-voting
facility to listed entities in India. This necessitates registration on various ESPs and
maintenance of multiple user IDs and passwords by the shareholders.

In order to increase the efficiency of the voting process, pursuant to a public
consultation, it has been decided to enable e-voting to all the demat account holders,
by way of a single login credential, through their demat accounts/ websites of
Depositories/ Depository Participants. Demat account holders would be able to cast
their vote without having to register again with the ESPs, thereby, not only facilitating
seamless authentication but also enhancing ease and convenience of participating in
e-voting process.

Step 1 : Access through Depositories CDSL/NSDL e-Voting system in case of
individual shareholders holding shares in demat mode.

In terms of SEBI circular no. SEBI/HO/CFD/CMD/CIR/P/2020/242 dated December
9, 2020 on e-Voting facility provided by Listed Companies, Individual shareholders
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holding securities in demat mode are allowed to vote through their demat account
maintained with Depositories and Depository Participants. Shareholders are advised
to update their mobile number and email Id in their demat accounts in order to

access e-Voting facility.

Pursuant to abovesaid SEBI Circular, Login method for e-Voting and joining virtual meetings
for Individual shareholders holding securities in Demat mode CDSL/NSDL is given

below:

Type of shareholders

Login Method

Individual Shareholders
holding securities in Demat
mode with CDSL Depository

1)

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

After successful login the Easi / Easiest user will be able
to see the e-Voting option for eligible companies where
the evoting is in progress as per the information provided
by company. On clicking the evoting option, the user will
be able to see e-Voting page of the e-Voting service
provider for casting your vote during the remote e-Voting
period or joining virtual meeting & voting during the
meeting. Additionally, there is 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.

If the user is not registered for Easi/Easiest, 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.

Alternatively, the user can directly access 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, user will be able
to see the e-Voting option where the evoting is in
progress and also able to directly access the system of all
e-Voting Service Providers.
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Individual Shareholders
holding securities in demat
mode with NSDL Depository

1)

If you are already registered for NSDL IDeAS facility,
please visit the e-Services website of NSDL. Open web
browser by typing the following URL.:
https://eservices.nsdl.com either on a Personal Computer
or on a mobile. Once the home page of e-Services is
launched, click on the “Beneficial Owner” icon under
“Login” which is available under ‘IDeAS’ section. A new
screen will open. You will have to enter your User ID and
Password. After successful authentication, you will be
able to see e-Voting 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 and you will be re-directed to e-
Voting service provider website for casting your vote
during the remote e-Voting period or joining virtual
meeting & voting during the meeting.

If the user is 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/ldeasDirectReg.jsp
Visit the e-Voting website of NSDL. Open web browser by
typing the following URL: hitps://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 and
you will be redirected to e-Voting service provider website
for casting your vote during the remote e-Voting period or
joining virtual meeting & voting during the meeting

Individual Shareholders
(holding securities in demat
mode) login through their
Depository Participants
(DP)

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 company name or e-Voting service provider name and
you will be redirected to e-Voting service provider website for
casting your vote during the remote e-Voting period or joining
virtual meeting & voting during the meeting.
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Important note: Members who are unable to retrieve User ID/ Password are advised to use
Forget User ID and Forget Password option available at abovementioned website.

Helpdesk for Individual Shareholders holding securities in demat mode for any
technical issues related to login through Depository i.e. CDSL and NSDL

Login type Helpdesk details

Individual ~ Shareholders  holding | Members facing any technical issue in login
securities in Demat mode with CDSL | can contact CDSL helpdesk by sending a
request at helpdesk.evoting@cdslindia.com
or contact at toll free no. 1800 21 09911

Individual  Shareholders  holding | Members facing any technical issue in login
securities in Demat mode with NSDL | can contact NSDL helpdesk by sending a
request at evoting@nsdl.com or call at : 022
- 4886 7000 and 022 - 2499 7000

Step 2 : Access through CDSL e-Voting system in case of shareholders holding shares in
physical mode and non-individual shareholders in demat mode.

(v)  Login method for e-Voting and joining virtual meetings for Physical shareholders
and shareholders other than individual holding in Demat form.

1) The shareholders should log on to the e-voting website www.evotingindia.com.

2) Click on “Shareholders” module.
3) Now enter your User ID

a. For CDSL: 16 digits beneficiary ID,

b. For NSDL: 8 Character DP ID followed by 8 Digits Client ID,

c. Shareholders holding shares in Physical Form should enter Folio Number
registered with the Company.

4) Next enter the Image Verification as displayed and Click on Login.
5) If you are holding shares in demat form and had logged on to www.evotingindia.com

and voted on an earlier e-voting of any company, then your existing password is to
be used.

6) If you are a first-time user follow the steps given below:

For Physical shareholders and other than individual shareholders
holding shares in Demat.
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PAN

Enter your 10 digit alpha-numeric *PAN issued by Income Tax
Department (Applicable for both demat shareholders as well as physical
shareholders)

¢ Shareholders who have not updated their PAN with the
Company/Depository Participant are requested to use the
sequence number sent by Company/RTA or contact
Company/RTA.

Dividend Enter the Dividend Bank Details or Date of Birth (in dd/mm/yyyy format)

Bank as recorded in your demat account or in the company records in order to
Details login.

OR Date ¢ If both the details are not recorded with the depository or

of Birth company, please enter the member id / folio number in the
(DOB) Dividend Bank details field.

(vi)
(vii)

(viii)

(ix)

(x)

(xi)

(xii)

(xiii)

(xiv)

After entering these details appropriately, click on “SUBMIT” tab.

Shareholders holding shares in physical form will then directly reach the Company
selection screen. However, shareholders holding shares in demat form will now reach
‘Password Creation’ menu wherein they are required to mandatorily enter their login
password in the new password field. Kindly note that this password is to be also used
by the demat holders for voting for resolutions of any other company on which they
are eligible to vote, provided that company opts for e-voting through CDSL platform.
It is strongly recommended not to share your password with any other person and
take utmost care to keep your password confidential.

For shareholders holding shares in physical form, the details can be used only for e-
voting on the resolutions contained in this Notice.

Click on the EVSN for the relevant Indo- National Limited on which you choose to
vote.

On the voting page, you will see “RESOLUTION DESCRIPTION” and against the
same the option “YES/NO” for voting. Select the option YES or NO as desired. The
option YES implies that you assent to the Resolution and option NO implies that you
dissent to the Resolution.

Click on the “RESOLUTIONS FILE LINK” if you wish to view the entire Resolution
details.

After selecting the resolution, you have decided to vote on, click on “SUBMIT”. A
confirmation box will be displayed. If you wish to confirm your vote, click on “OK”,
else to change your vote, click on “CANCEL” and accordingly modify your vote.

Once you “CONFIRM” your vote on the resolution, you will not be allowed to modify
your vote.

You can also take a print of the votes cast by clicking on “Click here to print” option
on the Voting page.
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(xv)

(xvi)

(xvii)

If a demat account holder has forgotten the login password then Enter the User ID
and the image verification code and click on Forgot Password & enter the details as
prompted by the system.

There is also an optional provision to upload BR/POA if any uploaded, which will be
made available to scrutinizer for verification.

Additional Facility for Non — Individual Shareholders and Custodians —For
Remote Voting only.

Non-Individual shareholders (i.e. other than Individuals, HUF, NRI etc.) and
Custodians are required to log on to www.evotingindia.com and register themselves
in the “Corporates” module.

A scanned copy of the Registration Form bearing the stamp and sign of the entity
should be emailed to helpdesk.evoting@cdslindia.com.

After receiving the login details a Compliance User should be created using the
admin login and password. The Compliance User would be able to link the
account(s) for which they wish to vote on.

The list of accounts linked in the login will be mapped automatically & can be delink
in case of any wrong mapping.

It is Mandatory that, a scanned copy of the Board Resolution and Power of Attorney
(POA) which they have issued in favour of the Custodian, if any, should be uploaded
in PDF format in the system for the scrutinizer to verify the same.

Alternatively Non Individual shareholders are required mandatory to send the
relevant Board Resolution/ Authority letter etc. together with attested specimen
signature of the duly authorized signatory who are authorized to vote, to the
Scrutinizer and to the Company, if they have voted from individual tab & not uploaded
same in the CDSL e-voting system for the scrutinizer to verify the same.

INSTRUCTIONS FOR SHAREHOLDERS ATTENDING THE EGM THROUGH VC/OAVM &
E-VOTING DURING MEETING ARE AS UNDER:

The procedure for attending meeting & e-Voting on the day of the EGM is same as the
instructions mentioned above for e-voting.

The link for VC/OAVM to attend meeting will be available where the EVSN of
Company will be displayed after successful login as per the instructions mentioned
above for e-voting.

Shareholders who have voted through Remote e-Voting will be eligible to attend the
meeting. However, they will not be eligible to vote at the EGM.
Shareholders are encouraged to join the Meeting through Laptops / IPads for better

experience.

Further shareholders will be required to allow Camera and use Internet with a good
speed to avoid any disturbance during the meeting.
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6. Please note that Participants Connecting from Mobile Devices or Tablets or through
Laptop 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 kind of aforesaid glitches.

7. Only those shareholders, who are present in the EGM through VC/OAVM facility and
have not casted their vote on the Resolutions through remote e-Voting and are
otherwise not barred from doing so, shall be eligible to vote through e-Voting system
available during the EGM.

8. If any Votes are cast by the shareholders through the e-voting available during the
EGM and if the same shareholders have not participated in the meeting through
VC/OAVM facility, then the votes cast by such shareholders may be considered invalid
as the facility of e-voting during the meeting is available only to the shareholders
attending the meeting.

PROCESS FOR THOSE SHAREHOLDERS WHOSE EMAIL/MOBILE NO. ARE NOT
REGISTERED WITH THE COMPANY/DEPOSITORIES.

1. For Physical shareholders- please provide necessary details like Folio No., Name of
shareholder, scanned copy of the share certificate (front and back), PAN (self attested
scanned copy of PAN card), AADHAR (self attested scanned copy of Aadhar Card) by email
to Company/RTA email id.

2. For Demat shareholders -, Please update your email id & mobile no. with your respective
Depository Participant (DP)

3. For Individual Demat shareholders — Please update your email id & mobile no. with
your respective Depository Participant (DP) which is mandatory while e-Voting &
joining virtual meetings through Depository.

If you have any queries or issues regarding attending EGM & e-Voting from the CDSL e-Voting
System, you can write an email to helpdesk.evoting@cdslindia.com or contact at toll free no.
1800 21 09911

All grievances connected with the facility for voting by electronic means may be addressed to
Mr. Rakesh Dalvi, Sr. Manager, (CDSL, ) Central Depository Services (India) Limited, A Wing,
25th Floor, Marathon Futurex, Mafatlal Mill Compounds, N M Joshi Marg, Lower Parel (East),
Mumbai - 400013 or send an email to helpdesk.evoting@cdslindia.com or call toll free no.
1800 21 09911.
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EXPLANATORY STATEMENT UNDER SECTIONS 230(3) READ WITH SECTION 102 OF
THE COMPANIES ACT, 2013 READ WITH RULE 6(3) OF THE COMPANIES
(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULE, 2016 FOR THE
MEETING OF THE EQUITY SHAREHOLDERS OF INDO-NATIONAL LIMITED CONVENE
AS PER THE DIRECTIONS OF THE HON’BLE NATIONAL COMPANY LAW TRIBUNAL,
CHENNAI BENCH(“NCLT/TRIBUNAL?”)

1.

Pursuant to an Order dated April 29", 2025 passed by the Hon’ble National Company
Law Tribunal, Chennai Bench, (‘NCLT/Tribunal’) in the Company Scheme Application
No. CA(CAA)/4/(CHE)/2025, a Meeting of Equity Shareholders of Indo-National Limited
(‘Transferee Company’) is being convened through “Video Conferencing (‘VC’) or Other
Audio-Visual Means (‘OAVM’) on Saturday, 21" June, 2025 at 10.00 AM.(IST) for the
purpose of considering, and if thought fit, approving, with or without modification(s), the
Scheme of Amalgamation between Helios Strategic Systems Limited (‘1
Applicant/Transferor Company’) and Indo-National Limited (‘2" Applicant/Transferee
Company’) with their respective shareholders and creditors (“the Scheme”) pursuant to
provisions of Section 230 to 232 and other relevant provisions of the Companies Act,
2013 read with the Companies (Compromises, Arrangements And Amalgamations)
Rules, 2016 (including any statutory modification(s) or re-enactment thereof, for the time
being in force) (the “Scheme” or “Scheme of Amalgamation”).

Capitalised terms not defined herein and used in the Notice and this annexed
Explanatory Statement shall have the same meaning as ascribed to them in the
Scheme.

The Board of Directors of the 1t Applicant/Transferor Company and 2™
Applicant/Transferee Company, at their meeting held on October 25, 2024, approved
the Scheme, subject to the approval of Equity Shareholders and Creditors of the
respective Companies. A copy of the Scheme which has been, inter alia, approved by
the Board of Directors of the both the Applicant Companies at their respective meetings
is enclosed herewith as Annexure 1.

The Scheme, inter alia, provides for the voluntary amalgamation of Helios Strategic
Systems Limited with Indo-National Limited pursuant to Sections 230 - 232 and other
relevant provisions of the Act, in the manner provided for in the Scheme and in
compliance with the provisions of the Income Tax Act, 1961, if applicable. The 1%
Applicant/Transferor Company shall stand dissolved without winding up.

The Hon’ble National Company Law Tribunal, Chennai Bench, (‘Tribunal’) has appointed
Mr. Mohanraj, a Former judicial member as the Chairperson of the said Meeting. A copy
of the said Order will be available for inspection by the members at the Registered Office
of the 2" Applicant Company/ Transferee Company at No. 609, Mount Road Lakshmi
Bhawan, IVth Floor, Chennai, Tamil Nadu, India — 600 006 during working hours
between 09:30 A.M. (IST) to 05:30 P.M. (IST) up to the date of the meeting.

Approval of the Equity Shareholders is sought by way of remote e-voting as required
under Regulation 44 of the SEBI (Listing Obligations and Disclosure Requirements)
Regulations, 2015 and the SEBI Circulars and the Companies Act, 2013.

This meeting is being held through Video Conferencing/Other Audio-Visual Means. The
deemed venue for the meeting shall be the registered office of the Company.

The Applicant Company has fled the Scheme with the Registrar of Companies, Chennai
in Form No. GNL-1.
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8. Details as per Rule 6(3) of the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016:
(1) Details of the Order of the NCLT directing the calling, convening and
conducting of the Meeting:
Please refer to paragraph no. 1 of this Explanatory Statement for date of the Order and
the date, time and venue of the Tribunal Convened Meeting.
(i) Details of the Transferor and Transferee Company
S.No | Particulars Indo-National Limited Helios Strategic Systems
a. Corporate Identification L31909TN1972PLC006196 | U74999TN2015PLCI01208
Number
b. Permanent Account Number | AAACI2291L AADCH6435N
C. Date of Incorporation 15th July, 1972 1st July, 2015
d. Type of Company Public limited Company Public limited Company
e. Registered office address No. 609, Mount Road, No. 609, Mount Road
and e-mail address Lakshmi Bhawan IVth Lakshmi Bhawan, IVth Floor,
Floor, Chennai -600 006 Chennai- 600 006
f. Name of the Stock BSE Limited and National Unlisted public limited
Exchange(s) where Stock Exchange of India company
securities of Company(ies) Limited
are listed
(iii) Other Particulars of the 1st Applicant/Transferor Company as per Rule 6(3) of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016
a) Summary of the main objects as per the Memorandum of Association and main

business carried on by the 1st Applicant/Transferor Company

To invest in the equity, preference shares, stocks, debentures (convertible or non-
convertible), bonds and other securities of companies in the group, associates,
subsidiaries or otherwise and to promote industrial finance by way of advance, deposit
or lend money, securities and properties with the company, body corporate, firm, person
or association whether falling under the same management or otherwise, in accordance
with and to extent permissible under the Companies Act, 2013 and to act as a core
investment company with or without security and on such terms as may be determined
from time to time.

To establish, promote, form, subsidies or otherwise assist in establishment, promotion
and forming enterprises in the same group or otherwise and to invest the funds of the
company, from time to time in such manner and in such assets, properties, securities,
shares, bullion or investments or otherwise as may from time to time be determined by
the company and to sell such investments and to execute all assignments, transfers,
receipts and documents that may be necessary in that behalf.

To invest in shares, debentures or securities of all kind including loans, bonds,
debentures, preference shares, promissory notes of the of joint stock companies
engaged in defence, aerospace, railways and other infrastructure projects and includes
properties of movable and immovable and shares or securities of all kind including loans,
bonds, debentures, promissory notes of the Government of India or any State
Government or of any local body and to carry on the business of investment company
and to buy, underwrite, invest in, acquire, hold and deal in shares, stocks, debentures,
debenture stock, bonds, obligations and securities issued or guaranteed by any
company, corporation or undertaking either in the name of the company or any nominee
or trustee in various industry including in defence, aerospace and space industry.
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iv. To lend, advance, deposit money, either with or without security to such persons, firms
or companies, and upon such terms and conditions as the company may think fit in
connection with its business and also to invest the money of the company not
immediately required in such manner as from time to time may be determine and to
guarantee the performance of contract by such persons or companies, in particular,
customers and others having dealing with the company provided that the company shall
not carry on business of banking as provided in the Banking Regulations Act, 1949.

(b) Details of change of name, registered office and objects of the 1st
Applicant/Transferor Company during the last five years.

There has been no change in the name, Registered Office, and objects of the 1%
Applicant/Transferor Company during the last five years.

(c) Details of the capital structure of the 15 Applicant/ Transferor Company including
Authorised, Issued, Subscribed and Paid up Share Capital

The Authorized, Issued, Subscribed and Paid up Share Capital of the 1 Applicant/Transferor
Company as at October 25, 2025 is as under:

Authorized Share Capital Amount (INR)

1,03,00,000 equity shares of face value of INR 10 | 10,30,00,000
each
Issued, Subscribed and Paid-up Share Capital

Amount (INR)

1,02,68,848 equity shares of face value of INR 10 | 10,26,88,480
each fully paid-up

1t Applicant/Transferor Company is a Wholly Owned Subsidiary of the 2
Applicant/Transferee Company.

Subsequent to the approval of the proposed Scheme of Board of directors and until the
issuance of Notice of this meeting, there has been no change in the capital structure of
Transferor Company.

Pursuant to the Scheme, the entire paid up share capital of the Transferor Company shall be
cancelled.

(d) The details of the Board of Directors/ Key Managerial Personnel of the Transferor
Company, along with their addresses are as follows:

NAME DIN Category Address

Mr. Pottipatti 00277929 Non-Executive and No. 14D, Boat club Road,

Dwaraknath Reddy Non-Independent Rajaannamalaipuram,
Director Chennai- 600 028

Mr. Pottipatti Aditya 00482051 Non-Executive and No.14D, Boat club Road,

Reddy Non-Independent Rajaannamalaipuram,
Director Chennai- 600 028

Mr. Mogarala 07212025 Non-Executive and No.2/9 Vivekanada Street,

Sankara Non-Independent Arumbakkam, Chennai-
Director 600106

20




Mr. J Srinivasan Not Company Secretary No.3.Sethuraman lyer

applicable st,Ramapuram, Chennai-
600 089

(e) The details of promoters of the Transferor Company

The entire paid-up capital of the Transferor Company is held by the Transferee Company
including the nominees.

.No | Name of promoters No. of equity shares held
Indo-National Limited, holding company 1,02,68,842
Mr. P Aditya Reddy 1

Mr. P Dwaraknath Reddy

Mr. Vishal Sinha

Mr. M Ganesan

Mr. M Sankara Reddy

N N

Mr. M Subramanyam

S
1
2
3
4
5
6
7
Th

e remaining 6 equity shares are held by the nominees of the promoters for statutory purpose

(f) If the scheme of compromise or arrangement relates to more than one Company,
the fact and details of any relationship subsisting between such companies who are
parties to such scheme of compromise or arrangement, including holding, subsidiary
or of associate companies

The Transferor Company is a Wholly owned subsidiary of the Transferee Company.

() The date of the Board Meeting of the 1st Applicant/Transferor Company at which
the Scheme was approved by the Board of Directors including the name 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:

Details of the Directors and their votes for the resolution passed at the meeting of the Board
of Directors of the 15 Applicant/Transferor Company held on October 25, 2024 are as

follows:
S.No Names of the Director of the 15t Applicant/ Voted in favour/ against/
Transferor Company abstain
1. Mr. Pottipatti Dwaraknath Reddy Voted in Favour
2. Mr. Pottipatti Aditya Reddy Voted in Favour
3. Mr. M Sankara Voted in Favour

(h) Amounts due to unsecured creditors of 1st Applicant/Transferor Company

As on 30 September 2024, 1%t Applicant/Transferor Company had NIL unsecured creditors.

(i)

None of the Directors, the Key Managerial Personnel (as defined under the Act and
Rules formed thereunder) of 1%t Applicant/Transferor Company and 2™
Applicant/Transferee Company and their respective Relatives (as defined under the
Act and rules formed thereunder) have any interests, financial or otherwise in the
Scheme except to the extent of their respective shareholding in the 1%
Applicant/Transferor Company and 2" Applicant/Transferee Company, if any.
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The effect of the Scheme on the material interests of the Directors, Key Managerial
Personnel and their respective relatives, is not any different from the effect on other
shareholders of the 15t Applicant/Transferor Company and 2" Applicant/Transferee
Company. The details of the shareholding of Directors, Key Managerial Personnel
and their respective relatives as on October 25, 2024 is as follows:

S.No Name No of shares held in Indo- No of shares held in Helios
National Limited Strategic Systems
1 Mr. Pottipatti 33,07,390 equity shares 1 equity share
Dwaraknath Reddy
2 Mr. Pottipatti Aditya 12 1 equity share
Reddy
3 Mr. M Sankara Reddy Nil 1 equity share

(i) Disclosure about the effect of the Scheme on the following persons:

S.No

Category of Stakeholder

Effect of the Scheme on Stakeholders of 1%
Applicant/ Transferor Company

Shareholders

The entire paid up share capital of the 1%
Applicant/Transferor Company being held by the
2" Applicant/Transferee Company will stand
cancelled from the effective date of the merger
under the Scheme of Amalgamation

Promoters

Same as above

Non-Promoter Shareholders

No Effect

Ol0|w

Key Managerial Personnel
(“KMPs”)

No effect

Director(s)

Under the Scheme, 1% Applicant/Transferor
Company will be liquidated without winding up and
the Board of 1% Applicant/Transferor Company will
cease to exist from the effective date.

Employees

Under the Scheme, no rights of the staff and
employees of the Applicant Company are being
affected.

Creditors

Under the Scheme, no arrangement is sought to
be entered into between the 1%
Applicant/Transferor Company and its creditors.
The interest of the creditors of the 1
Applicant/Transferor Company shall not be
impacted in any manner

Depositors

Not Applicable. The 1t Applicant/Transferor
Company does not have any Depositors.

Debenture holders, Debenture
trustee

Not Applicable. The 1t Applicant/Transferor
Company does not have any Debenture holders /
Debenture trustee.

Deposit Trustee

Not Applicable. The 1t Applicant/Transferor
Company not have any Deposit Trustee.

(k) Disclosure about effect of the Scheme on material interests of Directors, Key
Managerial Personnel (KMP), Debenture Trustee and other Stakeholders of 1st

Ap

plicant/Transferor Company:




Please refer to point no. iii (i) above for the effect of the Scheme on material interests of
Directors, Key Managerial Personnel, Debenture Trustee and other Stakeholders.

(L) Investigations or proceedings, if any, pending against the 1st
Applicant/Transferor Company under the Act:

No investigation proceedings are pending under the provisions of the Companies Act, 2013 in
respect of the Applicant Company 1.

(iv) Other Particulars of the 2nd Applicant/Transferee Company as per Rule 6(3) of the
Companies (Compromises, Arrangements and Amalgamations) Rules, 2016

A. Summary of the main objects as per the Memorandum of Association and main
business carried on by the 2" Applicant/ Transferee Company

i. To carry on the business of designing, manufacturing, assembling of, importing and
exporting of, buying, selling and distribution of and otherwise dealing in all grades, types,
gualities, shapes, sizes, categories and description of cells and batteries including
Manganese Dioxide Dry Cells and batteries, and components, materials, accessories,
sub-assemblies, main assemblies as well as packaging required directly or indirectly for
the manufacture of cells and batteries; including zinc and zinc alloy castings, bars,
sheets, pellets, cans and electrodes; chemicals, electrolytes, mixtures, solutions and
pastes; printed paper, metal and plastic sheets and laminates as well as containers and
jackets thereof; plastic, heat shrinking P.V.C. and paper tubes; electrodes and carbon
rods; tops; bottoms; insulators; caps; rings and guides; as well as all kinds of
components for any type or types of cells and batteries, whether wet or dry or any other

type.

ii. To design, manufacture, assemble, process, import, export, buy, sell and otherwise deal
in all types and descriptions of fuel cells, primary and secondary cells and batteries
including wet and dry, hybrid, stationary, traction, portable, high performance, high
temperature with inorganic and/or organic electrolytes, leclanche, mercury, ammonium
chloride, manganese dioxide/zinc voltaic; alkaline - manganese, mercury oxide/zinc
(Ruben - Mallory or Kalium), lead-acid storage, automobile, alkaline storage, nickel -
cadmium, and nickel - iron.

iii. ToPurchase, manufacture, buy, sell, import, export or otherwise deal in electrical lamps,
flash lights, torches, beacons, reflectors and electrical heating apparatus.

iv. To carry on all or any of the businesses of manufacturers, exporters, importers,
maintainers of and dealers in electrical and electronic appliances and apparatus,
including transistors, semiconductors, integrated circuits, solid state devices and
components valves, cathode ray tubes, resistors, fixed and variable; capacitors, fixed
and variable; inductors coils and transformers, fixed, tunable and variable; wires, cables,
tuners, plugs, sockets, jacks and adaptors, electric micromones, analysers, testers, con
trollers, stabilizers, oscilloscopes of all kinds and descriptions including components,
parts, materials and accessories thereof.

To produce, manufacture, install, maintain, repair, import, export, buy, sell or otherwise
deal in wireless, transmitting and receiving sets, television and radio broadcast receiving
sets, radiograms, tape and Wire recorders, sound recording, processing and
reproducing apparatus, stereo and hi-fi systems and equipment, record changers,
discassettes microphones, loud speakers, speaker systems, earphones, headphones
and cassettes and cartridges thereof.
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Vi.

Vil.

viii.

Xi.

To design, produce, manufacture, install, maintain, repair, purchase, buy, sell, import,
export or otherwise deal in all types and descriptions of lighting products including
Incandescent lamp, Lantern, CFL (compact florescent lamp) and its fixtures, Tube lights,
LED Lantern, LED bulbs, LED lamps, LED lights and its fixtures, Solar products including
Solar Lantern and Solar light.

To design, produce, manufacture, install, maintain, repair, purchase, buy, sell,
import, export or otherwise deal in all types and descriptions of UPS, Inverters,
Electrical Meters, Smart Cards, Rechargeable fans, Chargers including mobile /
note pad and other electronic /electric chargers, Mobile Accessories, Electrical
products including Switches, Chokes, Patties etc.,

To provide, promote, engage, develop, create, design, maintain, assist,
establish, manage, market, import, export, buy, sell, manufacturing, assembling,
altering, improving, dealing and carry on the business of all types and description
of areas relating to defence, civil and aerospace including Aero Structures -
Metals, Electrical System (wiring harness), Hydraulic Components, Avionics
(electronic and information systems) and Maintenance Repair and Overhaul
(MRO) to various airlines.

To carry on the business of production of renewable energy by using various
techniques and to engage in generation and distribution of renewable energy and
to engage in its other related activities and to carry on Business of generation
and distribution of Solar Energy and selling to government and private parties
manufacturers etc.,

To engage in the business activities of generation, transmission, distribution,
supervisions and control of solar energy units of multiple capacities and to
acquire licenses, permits and concessions including transfer and takeover of
licenses and /or concessions held by any person, firm or company for or in
relation to supply of energy and to develop, build, own, operate and maintain the
solar energy plants by generating, producing, refining, receiving, improving,
buying, selling, reselling, leasing, sub-leasing, acquiring, using, transmitting,
accumulating, employing, distributing, developing, handling, supplying and to act
as producer/grower, agent, broker, representative, consultant, collaborator, or
otherwise to deal in, undertake, assist, encourage, promote, developmental,
scientific, technical, engineering, research activities associated with the solar
power generation, transmission and to trade all forms of solar power and its
ancillary services on commercial terms either individually or on a joint venture
basis with interstate, intrastate, inter-region, cross border, captive purposes,
renewable energy sale certificates or to enter into arrangement with Government
of India, or any other Government, or States, or Local authority including State
Electricity Boards, Intermediaries in Power Transmission / Distribution
Companies, Direct Consumers, etc., for the purpose of carrying out the objects
of the

To engage in the business of laying transmission and distribution electric network
lines and to do the business of electrical engineers, electricians, engineers,
contractors, manufacturers, suppliers, of and dealers in electrical and other
appliances cables, wirelines, dry cells, accumulators and distribute, supply
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Xii.

Xiil.

Xiv.

XV.

XVi.

XVi.

XVii.

electricity for the purpose of light, heat, motive power and for all other purposes
to which electrical energy can be employed and to design, plan, manufacture,
assemble, supply, erect, commission, test, maintain, troubleshooting, repair,
service etc., of electrical and/or electronics goods, items, instruments, parts,
spares, D.G. sets, electrical control, inverter, switchgear panels, switches
,cables, plugs, powers projects in industrial, commercial, residential,
establishments etc., in part individual and/or composite key basis.

To plan, promote and take up necessary developmental work for the power
sector, purchase power from generating companies and trade in power in an
optimal manner, interstate, inter-region and cross border.

To engage in the business of purchasing, procuring, selling, importing, exporting
and trading all forms of electric power and ancillary services on a commercial
basis, either individually or on a joint venture basis.

To carry on the business act as agent of public/private sector enterprises,
financial institutions, banks, central government, state governments etc.
engaged in planning and development of power sector to promote and organize
research and development and carry out consultancy services in power sector
and related activities.

To carry on the business of generating, harnessing, developing, accumulating,
transmitting, distributing and supplying power either by whatever available non-
conventional energy sources or renewable energy sources or any other means
and renewable electricity, alternate energy or power generation through possible
means and to generate, receive, purchase, develop, use, sell, supply, distribute
and accumulate electricity power and to transmit, distribute and supply such
power through transmission lines and facilities and generally to develop,
generate and accumulate power at any place or places and to transmit, distribute,
sell and supply such power.

To set up captive power plant for the use as permitted under the law for the time
being in force and to generate, accumulate, distribute and supply electricity and
other power (subject to and in accordance with Law) and to acquire concession
or licenses granted by or to enter into contracts with the Government of India, or
any State Government, Municipal or Local Authority or Statutory body, company
or person in India for the construction and maintenance of any electric installation
or the production, transmission or use of electric power.

To construct, lay down, establish, promote, fix, erect, build, install, commission,
carry out and run all necessary power sub- stations, workshops, repair shops,
wires, cables, lines, accumulators, lamps, fittings and apparatus in the capacity
of principals, contractors or otherwise and to connect with generation,
distribution, supply, accumulation or electricity including in the term electricity all
power that may be directly or indirectly derived therefrom.

To carry on the business of manufacturing, selling, distributing, supplying,
contracting, sub-contracting of Solar modules/panels including energy Systems
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XiX.

XX.

XXi.

XXii.

XXIil.

processing, Casting, Cell manufacturing and System Installation and to execute
Engineering, Procurement and Construction (EPC) contracts.

To carry on the business of processing, producing, mixing, packing, preserving,
freezing, extracting, refining, manufacturing, importing, exporting, buying, selling,
trading and dealing in processed foods, health foods, protein foods, food
products, agro foods, fast foods, packed foods, poultry products, sea foods, milk
foods, health and diet drinks, extruded foods, frozen foods, dehydrated foods,
precooked foods, canned foods, preserved foods, bakery products and
confectionery items such as breads, biscuits, sweets, cakes, pastries, cookies,
wafers, condoles, lemon drops, chocolate, toffees, tinned fruits, chewing gum,
bubble gum, detergents, jams, jelly, pickles, squashes, sausages, nutrient,
snacks, health and diet foods/drinks, extruded foods, confectionery items,
sweets, cereals products and any other food products in and outside India.

To carry in and outside India or elsewhere the business to process, prepare,
disinfect, ferment, compound, mix, clean, wash, concentrate, crush, grind,
segregate, pack, repack, add, remove, heat, grade, preserve, freeze, distillate,
boil, sterilize, improve, extract, refine, buy, sell, resale, import, export, barter,
transport, store, forward, distribute, dispose, develop, handle, manipulate,
consult, collaborate, stock, liaise, middleman, export house, job worker or
otherwise to deal in all types, descriptions, tastes, uses and packs of consumer
food items, their by-products, ingredients, derivatives, residues, including foods
and vegetables, packed foods, powders, pastes, liquids, drinks, beverages, juice,
jams, jelly, squashes, pickles, sausages, concentrates, extracts, essences,
flavours, syrups, sarbats, flavoured drinks, cream, cheese, butter, biscuits,
breads, cakes, pastries, confectionery, sweets, chocolates, toffees, fun foods,
breakfast foods, dietetic products, strained baby foods, instant foods, cereal
products, table delicacies and all other items whether natural, artificial or
synthetic.

To carry on the business of processing, farming, manufacturing, distributorship,
agency, broker, factors, stockists, importer and otherwise deal in all kinds of
organic and inorganic food products and drinking products, mineral water, soft
drinks, aerated mineral water, fruit drinks, artificial flavoured drinks, condensed
milk and drinking products of all kinds and other consumable provision of every
description for human consumption.

To mine, quarry or beneficiate coal and manufacture coke and other by-products
of coal, purchase or otherwise acquire all minerals and other materials of every
kind needed for or resulting from the mining, manufacturing, production or
processing of coal, coke and by-products of every kind and for this purpose, to
install, operate and manage all necessary plants, mines, establishments, work
and to promote, operate and carry on the business of coal washeries and to
process, make, market, use, sell and dispose of any materials produced as a
result of the above activities.

To carry on the business as coal and general merchants, contractors, agents,
importers, exporters, factors, warehousemen, and carriers by land and sea.
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XXIV.

XXV.

(b)

To carry on the business in India or abroad to take on lease, rent, hire and to
construct, build, establish, erect, promote, undertake, acquire, own, operate,
equip, manage, renovate, recondition, turn to account, maintain and to run
warehouses, godowns, open platforms, refrigeration houses, stores and other
similar establishments to provide facilities for storage of commodities, goods,
articles and things, and for the purpose to act as C & F agent, custodian,
warehouseman, transportation and distribution agent, stockist, financier,
auctioneer, importer, exporter, or otherwise to deal in all sorts of commodities
and similar goods.

To carry on the business of Real Estate and construction including for that
purpose, buy, sell, purchase, lease, sub-lease or on rent or on tenancy or on
license or otherwise maintain, develop, demolish, construct, build, erect, alter,
repair, remodel and turn to account any land or buildings owned or acquired or
leased by the Company in which the Company may be interested as owners,
lessors, lessees, licensees, architects, builders, interior decorators, designers,
vendors, contractors, property developers, and Real Estate owners and agents
whether such land or building or the development thereof be for or in respect of
sale, lease, allot or any other arrangements on such terms and conditions and to
divide the same into suitable flats/plots for residential or commercial purposes
such as multistoried buildings, complexes, houses, flats, offices, shops, business
and amusement parks, industrial growth centre, resorts or other structures and
purchasing, holding in stock or selling materials or trading in construction
materials and building accessories, electrical, sanitary, plumbing and other
fixtures, fittings, equipment, plant, machinery, tools & appliances including
furniture, fixtures, household goods, land, decoration materials.

Details of change of name, registered office and objects of the 2"¢ Applicant/

Transferee Company during the last five years.

There has been no change in the name, registered office, and objects of the 2™
Applicant/Transferee Company during the last five years.

(c)

Details of the capital structure of the 2" Applicant/ Transferee Company

including Authorised, Issued, Subscribed and Paid-up Share Capital

The Authorized, Issued, Subscribed and Paid-up Share Capital of the Applicant Company as
at October 25, 2025 is as under:

Authorized Share capital Amount (INR)

1,00,00,000 equity shares of face value of INR. 5 each | 5,00,00,000

Issued, subscribed and paid-up capital Amount (INR)

75,00,000 equity shares of face value if INR. 5 each 3,75,00,000

Subsequent to the date of approval of the proposed Scheme by the Board of Director and until
the issuance of Notice of this Meeting, there has been no change in the capital structure of
the Transferee Company.
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(d) The details of the Board of Directors/ Key Managerial Personnel of the 2"
Applicant/ Transferee Company, along with their addresses are as follows:
NAME DIN CATEGORY ADDRESS
Mr. Pottipatti 00277929 | Managing Director | No. 14D, Boat club Road,
Dwaraknath Reddy Rajaannamalaipuram, Chennai-
600 028
Mr. Pottipatti Aditya | 00482051 | Joint Managing No0.14D, Boat club Road,
Reddy Director Rajaannamalaipuram, Chennai-
600 028
Mr. Kiran Joseph 05017183 | Director No.14 Tarapore Avenue
Harrington Road Chetpet
Chennai — 600 031
Ms. Deepa 10650439 | Director Flat No.10, | Floor, Athipathi
Sheshadri Flats, 7, Mylapuran Street,
Royapettah, Royapettah Police
Station, Chennai-600014
Mr. Mogarala 07212025 | Director No.2/9 Vivekanada Street,
Sankara Arumbakkam, Chennai-600106
Mr. R.P.Khaitan 00015801 | Joint Managing W.58 Greater Kailash Part 2,
Director Greater Kailash S.O South
Delhi, 110048
Mr. Murali 10867356 | Director Mr. S. Murali
Subramaniam ONE 74, Tower 1Sathyadev
Avenue
MRC Nagar,Raja
Annamalaipuram
Chenani 28
Mr. Pavan Kumar Not Chief Executive C-204, Atrium aprts, No.22.
Bhimaraju Venkata | applicable | Officer Kalasetra road, Thiruvanmiyur
Subba Chennai 600 041
Mr. Not Chief Financial 506, Alliance Galleria, 200ft road,
Sivaramakrishnan applicable | Officer pallavaram Chennai 600 043
Mr. J Srinivasan Not Company No.3. Sethuraman lyer st,
applicable | Secretary Ramapuram, Chennai-600 089

Note: R.K.Khaitan (DIN: 00015801) retired on September 26", 2024 and Mr. Murali
Subramaniam(DIN-1086356) was appointed with effect from December 13, 2024

(e) The details of promoters/promoter group of the 2" Applicant/ Transferee
Company
Sl. No | Name of promoters Address
1. P. Dwaraknath Reddy No. 14D, Boat club Road,
Rajaannamalaipuram, Chennai- 600
028
2. Sarla Devi Khaitan No.W-58, Greater Kailash -ll, New

Delhi India, 110048
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3. Sindoori Reddy No. 14E, Boat club Road,
Rajaannamalaipuram, Chennai- 600
028

4, Rajendra Prasad Khaitan W-58, Greater Kailash, Part I, New
Delhi, 110048

5. No. 14D, Boat club Road,

Suneeta Reddy Rajaannamalaipuram, Chennai- 600

028

6. | H N Khaitan (HUF) W-58, Greater Kailash, Part Il, New
Delhi, 110048

7. | Anju Ganeriwal Ganeriwal House 50 Swastik Chs N
S Road No 3 JV P D Scheme Juhu
Vile Parle West
Mumbai -400056

8. | Lakshmi Devi Reddy W-58, Greater Kailash, Part Il, New
Delhi, 110048

9. | Aditya Dev Reddy No.14D, Boat club Road,
Rajaannamalaipuram, Chennai- 600
028

10. | P.D.R Investments Pvt Ltd Fourth Floor, Lakshmi Bhawan No.
609, Mount Road, Chennai, Chennai,
Tamil Nadu, India, 600006

11. | Obul Reddy Investments Pvt Ltd Fourth Floor, Lakshmi Bhawan No.
609, Mount Road, Chennai, Chennai,
Tamil Nadu, India, 600006

12. | Radiohms Properties Private Limited B -7/2, Okhla Industrieal Area Phase
-1l New Delhi 110020

(g) The date of the Board Meeting of the 2" Applicant/ Transferee Company at which
the Scheme was approved by the Board of Directors including the name 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:

S.No Names of the Director of the 2" Voted in favour/ against/ abstain
Applicant/ Transferee Company

1. Mr. Pottipatti Dwaraknath Reddy Voted in favour

2. Mr. Pottipatti Aditya Reddy Voted in favour

3. Mr. Kiran Joseph Voted in favour

4. Ms. Deepa Sheshadri Voted in favour

5. Mr. Mogarala Sankara Voted in favour

6. Mr. R.P.Khaitan Did not Vote*

7 Mr. Murali Subramaniam Did not Vote*

Note: R.K.Khaitan (DIN: 00015801) retired on September 26™, 2024 and Mr. Murali
Subramaniam(DIN-1086356) was appointed with effect from December 13, 2024

(h) Amounts due to unsecured creditors of Transferee Company

As on 30 September 2024, 2" Applicant/Transferee Company had 26 (Twenty Six) unsecured
creditors and amount due to such unsecured creditors is Rs. 403.20 Lakhs.

(}) Disclosure about the effect of the Scheme on the following persons:
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S.No Category of Stakeholder Effect of the Scheme on Stakeholders of 2"
Applicant/ Transferee Company
A. Shareholders No Effect
B. Promoters No Effect
C. Non-Promoter Shareholders No Effect
D. Key Managerial Personnel No effect
(“KMPs”)
E. Director(s) No Effect
F. Employees No Effect
G. Creditors No Effect
H. Depositors Not Applicable. The 2" Applicant/ Transferee
Company does not have any Depositors.
l. Debenture holders, Not Applicable. The 2" Applicant/ Transferee
Debenture trustee Company does not have any Debenture holders /
Debenture trustee.
J. Deposit Trustee Not Applicable. The 2" Applicant/ Transferee
Company does not have any Deposit Trustee.

(k) Disclosure about effect of the Scheme on material interests of Directors, Key
Managerial Personnel (KMP), Debenture Trustee and other Stakeholders of 2"
Applicant/Transferee Company:

Please refer to point no. iii (i) above for the effect of the Scheme on material interests of
Directors, Key Managerial Personnel, Debenture Trustee and other Stakeholders.

(L) Investigations or proceedings, if any, pending against the 2nd
Applicant/Transferee Company under the Act:

No investigation proceedings are pending under the provisions of the Companies Act, 2013 in
respect of the 2" Applicant/Transferee Company.

(v) Details of the scheme of compromise or arrangement: -

SI No | Particulars Remarks
(a) Parties Involved in such | Scheme of Amalgamation between Helios
Compromise or arrangement Strategic Systems Limited (‘1

Applicant/Transferor Company’) and Indo-
National Limited (2" Applicant/Transferee
Company’).

The Transferor Company is wholly owned
subsidiary company of the Transferee Company.
(b) Appointed Date, Effective date, | “Appointed Date” means the date from which this
Share Exchange Ratio and | Scheme shall become operative viz., 1st April
Other considerations if any 2024.

“Effective Date” means the date or last of the
dates on which the certified copy of the order of
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S| No

Particulars

Remarks

the Tribunal sanctioning this Scheme is filed with
the concerned Registrar of Companies by the
Transferor Company and the Transferee
Company. References in the scheme to the date
of “upon the scheme becoming effective” or
‘upon the scheme taking effect” and similar
expressions shall mean the effective date.

“Share Exchange Ratio” Not applicable, as
wholly owned subsidiary is merging with its
holding company.

“‘Considerations”™  Since, the  Transferor
Company is a wholly owned subsidiary company
of the Transferee Company, the shares of the
Transferor Company held by the Transferee
Company will stand cancelled and there shall be
no issuance of shares or payment of any
consideration by Transferee Company to the
shareholders of the Transferor Company.

(©) Summary of valuation Report | Not Applicable (Transferor Company being
and Fairness Opinion report | 100% wholly owned subsidiary of the Transferee
from a Merchant banker Company)

(d) Details of capital or Debt| The entire Paid- up Capital of the Transferor
restructuring Company shall stand cancelled upon the

Scheme of Amalgamation becoming effective, as
the Transferor Company is a wholly owned
Subsidiary of the Transferee Company. Apart
from the above, no capital or debt restructuring,
is proposed in the subject Scheme of
Amalgamation.

(e) Rationale of Compromise or | This Scheme of amalgamation would result in

arrangement

the following benefits:

i. The transferor Company is a wholly owned
subsidiary of the transferee Company and the
amalgamation is therefore within the group
Companies.

ii. The amalgamation would facilitate a
consolidation of business of the group and aid
in simplification of corporate structure.

iii. The proposed amalgamation would be in the
best interest of all stakeholders at large and
would bring economies of scale and reduce
the overheads considerably.
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Sl No | Particulars Remarks
iv. The above amalgamation will help to improve
internal control systems, procedures and can
possess effective control and improves in
operational efficiency.
v. The amalgamation will eliminate inter-
company transactions if any and holdings.
Thus, as a whole the consolidation shall be
beneficial to the interest of the Transferor
Company and the Transferee Company, their
shareholders, their creditors, employees,
customers and all stakeholders at large.
f Benefits of the Compromise or | Mentioned in (e) above
arrangement as perceived by
the Board of directors to the
company, members, creditors
and others

(vi) Details of approvals, sanctions or no-objection(s) from regulatory or any other
governmental authorities in relation to the Scheme

(i)

(i)

(iii)

(iv)

(v)

The Transferor and Transferee Companies have submitted a joint application
before the Tribunal for Sanction of the Scheme under Section 230 to 232 of
Companies Act, 2013

As directed by the Tribunal, the Transferee Company shall send the notice to
Regional Director concerned, MCA, Registrar of Companies, Official liquidator and
Income Tax authorities as well as other sectoral regulators.

Requisite approvals for Transferor Company: Approval of shareholders of
Transferor Companies is being dispensed with based on the directions of the
Tribunal and there is no requirement to obtain the approval of secured/unsecured
creditor as there are no such creditors. Further, the Transferee Company, being
a listed entity, is governed by the provisions of the SEBI (Listing Obligations and
Disclosure Requirements) Regulations, 2015 and the SEBI Master Circular No.
SEBI/HO/CFD/POD-2/P/CIR/2023/93 dated June 10, 2023 (“SEBI Scheme
Circular”). In accordance with the said Regulations and the SEBI Scheme Circular,
where a Scheme of Amalgamation solely involves the merger of a wholly owned
subsidiary with its listed holding company, no prior approval from SEBI or the
Stock Exchanges is required.

Requisite approvals for Transferee Company: The approval of the Scheme by
the requisite majorities of Equity Shareholders of the Transferee Company is being
sought under the provisions of the Companies Act, 2013 based on the directions
of the Tribunal. The Transferor Company doesn't require any further approval from
any regulatory authority except the approval of the regulatory authorities as
prescribed under Section 232 of Companies Act, 2013.

Sanctioning of the Scheme of Tribunal: The sanction of the Tribunal under
Sections 230 to 232 and other applicable provisions of the said Act in favour of the
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Transferor Companies and the Transferee Company and the Certified Copy of the
Order of the Tribunal sanctioning this scheme being filed with Registrar of
Companies.

(vii) Details of availability of the following documents for obtaining extracts from or

making or obtaining copies

The following documents will be available for obtaining extract from or for making or obtaining
copies of or for inspection by the members and creditors of the 2" Applicant/ Transferee
Company at No. 609, Mount Road Lakshmi Bhawan, 1Vth Floor, Chennai — 600 006 between
9.30A.M. to 5.30 P.M. on any working day up to the date of the Meeting:

A.

O om

m

Certified copy of the Order dated April 29", 2025 passed by the Hon'ble National
Company Law Tribunal, Chennai Bench, (‘NCLT/Tribunal’) in the Company Scheme
Application No. CA(CAA)/4/(CHE)/2025 directing the 2" Applicant/ Transferee
Company to convene the Equity shareholder Meeting;

Copy of the Scheme of Amalgamation;

Copies of the Memorandum of Association and Articles of Association of the 1%
Applicant/Transferor Company and 2" Applicant/Transferee Company;

Copies of the latest audited financial statements of the 15t Applicant/Transferor Company
and 2" Applicant/Transferee Company as on 31 March 2024;

Copy of Form No. GNL-1 fled by the respective Companies with the concerned Registrar
of Companies along with challans, evidencing fling of the Scheme;

Register of Directors’ and Key Managerial Personnel and their Shareholding of the 1%
Applicant/Transferor Company and 2" Applicant/Transferee Company;

Copy of the respective Board resolutions dated October 25, 2024 of 1%
Applicant/Transferor Company and 2™ Applicant/Transferee Company approving the
Scheme; and

The certificates issued by Auditors of the 15t Applicant/Transferor Company and 2"
Applicant/Transferee Company to the effect that the accounting treatment, if any,
proposed in the Scheme of Amalgamation is in conformity with the Accounting
Standards prescribed under Section 133 of the Act.

Documents required to be circulated for the Tribunal Convened Meeting under
Section 232(2) of the Act and Annexed herewith:

As required under Section 232(2) of the Act and paragraph 8 of the SEBI Scheme Circular,
the following documents are being circulated with this Notice and the Explanatory Statement:

1.

Scheme of Amalgamation between Helios Strategic Systems Limited (‘1%
Applicant/Transferor Company’) and Indo-National Limited and their respective
shareholders and creditors under Sections 230 to 232 of the Companies Act, 2013,
enclosed as Annexure 1.

Annual Report of Helios Strategic Systems Limited as of 31 March 2024 (‘1%
Applicant/Transferor Company’) and Indo-National Limited, enclosed as Annexure 2.

Report adopted by the Board of Directors of Indo-National Limited pursuant to the
provisions of Section 232(2)(c) of the Companies Act, 2013, enclosed as Annexure 3.

Report adopted by the Board of Directors of Helios Strategic Systems Limited pursuant

to the provisions of Section 232(2)(c) of the Companies Act, 2013, enclosed as
Annexure 4.
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In view of the information provided hereinabove and the documents attached along with this
Notice and Explanatory statement, the requirements of Section 232(2) of the Companies Act,
2013 have been complied with.

Sd/-
Mohanraj
Chairperson appointed for the Meeting by the Tribunal
Date: May 16, 2025
Place: Chennai

Registered office at
No. 609, Mount Road Lakshmi Bhawan,
IVth Floor, Chennai — 600 006
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SCHEME OF AMALGAMATION OF
HELIOS STRATEGIC SYSTEMS LIMITED
(APPLICANT COMPANY 1/ TRANSFEROR COMPANY)
WITH
INDO- NATIONAL LIMITED
{APPLICANT COMPANY 2/ TRANSFEREE COMPANY)

AND

THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

UNDER SECTION 230 TO 232 AND OTHER AFPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2013

PREAMBLE

I. AN OVERVIEW OF THE SCHEME OF AMALGAMATION

The Scheme of Amalgamation (hereinafter referred to as “The
Scheme”) provides for the amalgamation of Helios Strategic
Systems Limited (hereinafter referred to as “Applicant Company
1/ Transferor Company”’] with Indo- National Limited
(hereinafter referred to as “Applicant Company 2/ Transferee
Company”) pursuant to Sections 230 to 232 and other relevant -

provisions of the Companies Act, 2013, as may be applicable such

that:
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i

i

all the assets of the Transferor Company, shall
become the assets of the Transferee Company, by

virtue of this Scheme;

all the liabilities of the Transferor Company, shall
become the liabilities of the Transleree Company,

by virtue of this Scheme;

transfer of the authorised share capital of the
Transferor Company o the Transferee Company
as provided in Part C of the Scheme, and
consequential increase in the authorised share
capital of the Transferee Company as provided in

Part C of the Scherme.

cancellation and extinguishment of all the issued
share capital of the Transferor Company held by
Transferes Company which shall be affected as
part of the Scheme and not in accordance with

Section HA of the Companies Act, 2013; and

dissolulion of the Transferor Company, without

being wound up.
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I,

BACKGROUND AND DESCRIPTION+
OF COMPANIES
A. Helios Strategic Systems Limited (Transferor Company]

(CIN: U74999TN2015PLC101208)

a. The Transferor Company is an unlisted public limited
Company incorporated on lst July; 2015 under the
provisions of the Companics Act, 2013 and having its
registered office situated at No. 609, Mount Road
Lakshmi Bhawan, IVih Floor, Chennai, Tamil Nadu,
India, 600 006, The objects of the Transferor Company,

as per the Memorandum of Association are as follows:

i Toinvest in the equity, preference shares, stocks,
debentures |convertible or non- convertible],
bonds and other securities of companies In the
group, assuciates, subsidiaries or otherwise and to
promote industrial finance by way of advance,
deposit or lend monev, securities and properties (o
pe with the company, body corporate, firm, person
or association whether falling under the same
management or otherwise, in accordance with and

to extent permissible under the Companies Acl,
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2013 and to act as a core investment company
with or without scounty and on such terms as may

be delermined from time to time.

To establish, promote, form, subsidies or
otherwise assist in establishment, promotion and
forming enterprises in the same group or
otherwise and Lo invesl the funds of the company,
from time to time in such manner and in such
asscts, properties, securities, shares, bullion or
investments aor otherwise as may from time Lo lime
be determined by the company and to sell such
investments and to execute all assignments,
wansfers, receipts and documents that may be

necessary in that behalf.

To invest in shares, debentures or sccurities of all
kind including loans, bonds, debentures,
preferenice shares, promissory notes of the of joint
stock companies engaged in defence, aerospace,
railwavs and other infrastruciure projects and
includes properties of movable and immovable

and shares or securities of all kind including
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loans, bonds, debentures, promissory notes of the
Government of India or any State Gaovernment or
of any local body and ‘to carry on the business of
investment company and to buy, underwrite,
invest in, acquire, hold and deal in shares, stocks,
debentures, debenture siock, bonds, obhgations
and securities issucd or goaranteed by any
company, corporation or undertaking either in the
name of the company or any nominge or lTustee in
various industry including in defenee, aerospace

and space mmdustry.

To lend, advance, deposit money, either with or
without security 1o such persons, firms or
companies, and upon such téerms and conditions
as the company may think fit in conncction with
its business and also to invest the monecy of the
company not immediately required in such .
manner as from time to time may be deiermined
and to guarantee the performance of contract by
such persons or companies, in particular,
customers and othors having dealing with the

company provided that the company shall not
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carry on the business of banking as provided in

the Banking Regulations Act, 1949,

b. The Transferor Comparny is 4 Wholly Owned Subsidiary

ol the Transferee Compaty.

B. Indo- National Limited (Transferee Company)

(CIN: L31909TN1972PLCO06196)

a. The Transleree Company iz a listed Company
incorporated on 151 July, 1972 under Lthe provisions of
the Companies Act, 19556 and having its regisiered office
situated at No. 909, Mount Eoad, Lakshmi Bhawan [IVih
Floor, Chennasi, Tamil Nadu, India, 600 006. The objects
of the Transferee Company, as per the Memorandum of

Association are as follows:

i. Ta carry on the business of designing,
manufacturing, assembling of, importing and
exporting of, buving, selling and distribution of and
otherwise dealing in all grades, tvpes, qualities,
shapes, sizes, categories and description of cells

and batieries including Manganese Dioxide Dry
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Cells and batteries, and components, materials,
accessories, sub-assemblies, main assemblies as
well as packaging required directly or indirectly for
the manufacture of cells and batteries; including
zinc and zing alloy casiings, bars, sheels, pellets,
cans  and electrodes; chemicals, electrolvies,
mixiures, solutions and pastes; printed paper,
metzl and plastic sheets and laminates as well as
containers and jackets thereof; plastic, heat
shrinking P.V.C. and paper tubes; clectrodes and
carbon rods; tops; bottoms; insulalors; caps; rings
and guides; as well as all kinds of components for
any type or types of cells and batteries, whether wet

ar dry or any other type.

1o design, manufacture, assemble, process,
import, export, buy, scll and otherwise deal in all
types and descriptions of fuel cells, primary and
secondary cells and batteries including wet and
dry, hybrid, stationary, traction, portable, high
performance, high temperature with inorganic and
/ wor organic electrolytes, leclanche, mercury,

ammonium  chloride, manganese dioxide/zinc
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1.

voltaic, alkaline - manganese, mercury oxide/zinc
{Ruben - Mallory or Kalium], lead-acid storage,
automobile, alkaline storage, nickel - cadmium,

and nickel - iron.

To Purchasze, manufacturs, buy, =ell, 1mport,
export or otherwise deal in electrical lamps, flash
lights, torches, beacons, reflectors and electrical

heating apparatus,

To carry on all or any of the businesses of
manufacturers, cxporters, importers, maintainers
of and dealors in electrical and clectronic
appliances and apparatus, including transistors,
semiconductors, integrated circuits, solid state
devices and components valves, cathode ray tubes,
resistors, fixed and variable; capaciters, fixed and
variable; inductors coils and transformers, fixed,
tunakble and variable; wires, cables, tuners, plugs,
sockets, jacks and adaptors, eleciric micromones,
analysers, testers, controllers, stahilizers,

oscilloscopes of all kinds and descriptions
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Vi,

including components, parts, materials and

acoessories thereof,

To produce, manufscture, install, maintain, repair,
mport, export, buy, sell or otherwise deal in
wireless, transmitting and receiving sets, television
and radio broadcast receiving sets, radiograms,
tape  and wire rccorders, sound recording,
processing and reproducing apparatus, stereo and
hi-fi systems and equipment, record changers,
discassettes microphones, loud speakers, speaker
systems, earphones, hcadphenes and cassettes

and cartridges thereof.

To design, produce, manufacture, install, maintain,
repair, purchase, buy, sell, import, export or
otherwise deal in all types and descriptions af
lighting products inchuding Incandescent lamp,
Lantern, CFL (compact Morescent lamp) and its
fixtures, Tube lights, LED Lantern, LED bulbs, LED
larnps, LED lights and its fixtures, Solar products

including Solar Lantern and Solar light.
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vii.

Vil

To design, produce, manufacture, install, maintain,
repair, purchasc, buy, sell, import, export or
otherwise desl in all types and descriptions of UPS,
Inverters, Electrical Melers, Smart  Cards,
Rechargeable fans, Chargers including mobile /[
note pad and other electronic felectric chargers,
Mobile Accessories, Electrical products including

Switches, Chokes, Patties etc.,

To provide, promote, engage, develop, create,
design, mainilain, assist, establish, manage,
market, import, export, buy, sell, mawufacturing.
assembling, altering, improving, dealing and carry
on the business of all types and deseription of arcas
relating to defence, civil and aerospace including
Aero Structures - Metals, Electrical System [wiring
harress),  Hydraulic Components, Avionics
[clectrenic  and  information  systemns) and
Maintenance Repair and Owerhaul [MREDO) to

various airlines,

To carry on the business of production of renewable

energy by using various
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techniques and to engage in generation and
distribution of renewable energy and to engage in
its other related activities and to carry on Business
of generation and distribution of Solar Energy and
selling to government and private parties

manuiacturers eto.,

To engage in the business activitdes of gencration,
transmission, distribution, supervisions and
control of solar energy units of multiple capacities
and Lo acquire licenses, permits and concessions
including transfer and takeover of licenses and for
concessions held by any person, firm or company
for or in relation to supply of energy and to develop,
build, own, operate and maintain the solar energy
plants by generating, producing, refining, receiving,
improving, buying, selling, resclling, leasing, sub-
leasing, acqguiring; Using, transmitting,
accumulating, employing, distributing, developing,
handling, supplying and to act as producer/ grower,
agent, broker, representative, consultant,
collaborator, or otherwise to deal in, undertake,

assist, encourage, promote, developmental,
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scientific, technical, engineering, research
activities associated  with  the solar  power
gencraltion, transmission and to trade all forms of
solar power and its ancillary services on
commercial terms either individually or on a joint
venture basis with Interstate, intrastate, inter-
region, cross border, captive purposcs, tenewable
energy sale certificates or toenter into arrangement
with Government of India, or any other
Government, or States, or Local authority including
State Bleciricity Boards, Intermediaries in Fower
Transmission [ Distribution Companies, Direct
Comsumers, etc., for the purpose of carrying out the

ohjects of the company.

To engage in the business of laying transmission
and distribution electric network lines and to do the
business of electrical enginecrs, electricians,
engineers, contractors, manufaciurers, suppliers,
of and dealers in electrical and other appliances
cables, wirelines, dry cells, accumulators and
distribute, supply electricity for the purpose of

light, heat, motive power and for all other purposes
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to which clectrical encrgy can be employved and to
design, plan; manufacture; assemble, supply,
erect, commission, test, maintam, troubleshooting,
repair, service etc., of electrical and/or electronics
goods, items, instruments, parts, spares, D.G. sets,
electricel control, inverter, switchgear panels,
switches ,cables, plugs, powers projects in
industrial, commereial, residential, establishments

ete.. in part individual and /or conposite key basis.

To plan, promote and take Up nNecessary
developmental work for the power sector, purchase
power from generating companies and trade
power in an coptimal manner, interstate, inter-

region and cross berder.,

To engage in the business of purchasing,
procuring, selling, importing, exporting and trading
all forms of electric power and ancillary services on
s commercial basis, either individually or on 4 joint

venture basis.
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Kv.

To carry on the business act as agent of
public/private  sector enterprises, financial
insttutions, banks, central government, state
governments  etc.  engaged in planning  and
development of power scotor te promete and
organize rescarch and development and carry out
consultancy services in power sector and related

activities.

To carry on the business of generating, harnessing,
developing, accumulating, transmitting,
distributing and supplying power either by
whatever available non-conventional energy
spurces or rencwable energy sources or ahy other
medans and rencwable electricity, aliernate energy
or power generation through pessible means and to
generate, receive, purchase, develop, use, sell,
supply, distribute and accumulate electricity power
and to transmit, distribute and supply such power
through transmission lines and facilities and
generally to develop, generate and accumulate
power at any place or places and o transmit,

distribute, sell and supply such power.
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To set up capuve power plant for the use as
permitted under the law for the time being in force
and to gererate, accumulate, disiribute and supply
electricily and other power (subject to and in
accordance with Law) and 1o acquire concession or
licenses granted by or to enter into contracts with
the Government of India, or any State Government,
Municipal or Local Authority or Statutory body,
company orf person in India for the constmaction
and maintenance of any clectric installation or the

production, transmission or use of electric power.

To comstruct, lay down, establish, promote, fix,
erect, build, install, commission, carry out and run
all mecessary power sub- st:a_tiﬂn;, workshops,
repair shops, wires, cables, lines, accumulators,
lamps, fittings and apparatus in the capacity of
principals, contractors or otherwise and to connect
with generation, distribution, supply,
accumulation or electricity including in the EEI‘II;
electricity all power that may be directly or

indirectly derived therefrom.
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Hix.

To carry on the business of manufacturing, selling,
distributing, supplying, comtracting, sub-
contracting of Solar modules/panels including
energy  Systems  processing, Casting, Cell
manufacturing and System I[nstallation and to
cxecute Engineering, Procurcmeoent and

Construction (EPC) contracts.

To carry on the business of processing, producing,
mixing, packing, preserving, freezing, extracting,
refining, manufacturing, importing, exporting,
buying, selling, irading and dealing in processed
fouds, health foeds, protein foods, food products,
agror foods, fast foods, pucked foods, poultry
products, sea foods, milk foods, health and diet
drinks, extruded foods, frozen [oods, dehyvdrated
foods, precocked foods, canned foods, preserved
funds, bakery products and confectionery items
such as breads, biscuits, sweets, cakes, pastries,
cockies, wafers, condoles, lermon drops, chocolate,
toffees, tinned fruits, chewing gum, bubble gum,

detergents, jams, Jelly, pickles, sguashes,
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sausages, nutrient, =snacks, health and diet
[oods/ drinks, extruded foods, confectionery items,
sweets, cercals products and any other food

products in and outside Tndia

To carry in and outside India or elsewhere the
business to process, prepare, disinfect, ferment,
compound, mix, clean, wash, concentrate, crush,
grind, segregate, pack, repack, add, remove, heat,
grade, preserve, freeze, distillate, boil, stenlize,
improve, extract, refing, buy, sell, resale, import,
export, barter, transport, store, forward, distribute,
dispose, develop, handle, manipulate, consult,
collaboraste, stock, Haise, middleman, export house,
job worker or otherwise to deal in all fypes,
descriptions, lasles, uses and packs of consumer
foed  iterns, theilr  by-products, ingredienis,
derivatives, tesidues, including foods and
vegetables, packed foods, powders, pastes, liguids,
drinks, beverages, juice, jams, jelly, sguashes,
pickles, sallSAges, concentrates, extracts,
essences, flavours, syrups, sarbats, flavoured

drinks, cream, cheesc, butter, biscuits, breads,
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xxii.

calkes, pastries, conifectionery, sweets, chocolates,
toffees, fun foods, breakfast foods, dietetic
products, strained baby foods, instant foods, cereal
products, table delicacies and all other items

whether natural, artificial or svnthetic.

To carry on the business of processing, larming,
manufacturing, distnbutorship, agency, broker,
factors, stockists, importer and otherwise deal in
21l kinds of organic and inorganic food producis
and drinking products, mineral water, soft drinks,
aerated mineral water, fruit drinks, artificial
flavoured drinks, condensed milk and drinking
products of all kinds and other consumable
provision of every descnption for human

consumplion.

To mine, quarty or beneficiate coal and
manufacture coke and other by-products of coal,
purchase or utherwise acquire all minerals and
other materials of every kind needed for or resulting
from the mining, manufacturing, production or

processing of coal, coke and by-products of every

3~ 150,
&y
%
C b
£ )
G

52



XXl

XMLV,

kind and for this purpose, to install, operate and
manage all NECESSHrY plants, OIS,
cstablishments, work and to promote,; operale and
carry on Lthe business of coal washeries and to
process, make, market, use, sell and dispose of any
tnaterials produced as a result of the above

activities.

To carry on the business as coal and general
merchants, contractors, agents, importers,
exporiers, faclors, warehousemen, and carriers by

land and sea.

To carry on the business in India or abroad to take
on lease, rent, hire and 1o construct, build,
establish, erect, promote, undertake, acquire, own,
nperdle, equip, manage, renovate, recondition, turn
to account, maintain and to run warehouses,
godowns, open platforms, refrigeration houses,
stores and other similar eslablishments to provide
facilities for storage of commodities, goods, articles
and things, and for the purpose to act as C & F

agent, custodian, warehouseman, transportation




and dislribution agent, stockist, financier,
auctioneer, imporicer, cxporter, or otherwise to deal

in all sorts of commodities and similar goods.

To carry on the business of Real Estate and
construction including for that purpose, buy, sell,
purchase, lease, sub-lease or on rent or on tenancy
or on license or otherwise tmaintain, develop,
demolish, construct, build, erect, alier, repair,
remodel and torn {0 account any land or buildings
owned or acguired or leased by the Company in
which the Company may be interested as owners,
lessors, lessees, licensees, architects; builders,
interior decorators, designers, vendors,
contractors, property developers, and Real Estate
owners and agents whether such land or building
or the development thereof be for or in respect of
sale, lease, allot or any other arrangements on such
terms and conditions and to divide the same into
suitable flats/ plots for residential or commercial
purposes  such  as  multistoried  buildings,
comnplexes, houses, flats, offices, shops, business

and amusement parks, industrial growth centre,
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resorts or other structures and purchasing, holding
in stock or selling materials or {rading In
construction materials -and building aceessories,
electrical, sanitary, plumbing and other fixtures,
fittings, equipment, plant, machinery, tools &
appliances inchading furnitare, fixtures, household

goods, land, decoration materials.

L. The equity shares of the Transferse Company are listed
on BSE Limited (*B3E") and National Stock Exchange of
India Limited ("NSE"] (hercinaller collectively referred as

the “Stock Exchanges”).

III. RATIONALE OF THE SCHEME

This Scheme of amalgamalion would result in the following

benefits;
i. The transferor Company is a wholly owned subsidiary of
the transferee Company and the amalgamation is therefore

within the group Companies.
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. The amealgamstion would f[acilitzie a consolidaton of
business of the group and aid in simplification of corpeorate
structure.

ili. The proposed amalgamation would b in the best interest
of all stakeholders at large and would bring economies of
scale and reduce the overheads considerably.

iv. The above amalgamation will help to improve internal
conirol systems, procedures and can possess elfective
control and improves in operational efficiency.

v. The amalgamation will eliminate  inter- company

lransaetions if anv and holdings,

Thus, as a whoie the consolidation shall be beneficial W the
interest of the Transferor Company and the Transferee
Company, their shareholders, their creditors, cmployees,

customers and all stakeholders at large.

IV. PARTS OF THE SCHEME
The Scheme is divided into the following parts:
Part A: This part of the scheme contains Definitions,
Interpretations and Share Capital Structure of the

Transferor and Transferee Company.
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Part B: This part of the scheme deals with amalgamation

of Helios Strategic Systems Limited (Applicant
Company 1/ Transferor Company] and Indo-
National Limited (Applicant Company
2/Transferee Company} in accordance of Scction
230 to 232 of the Companies Act, 2013 read with
Companies [Compromises, Arrangements, and
Amalgamation Rules), 2016,

Part C: General terms and conditions applicable to the

cntire scheme.

PART A

I. DEFINITIONS

n this Scheme, unless repugnant to the context, the follewing
expressions wherever used, (inclading in  (he introductory

paragraphs above) shall have the following meaning:

i “Act” or "the Act” means the Companies Act, 2013 and
shall include aﬁ:,r rules, circulars, guidelines,
notifications, statutory modifications, re-enactment or

amendments thereof for the time being in force.
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iv.

Vi

“Applicable Law(s]® mcans all applicable provisions of
law, statiules, stiibordinate legislation, treaties,
regulations, directives, decisions, by-laws, ordinances,
circulars, . writs, directions, codes, orders, notices,
demands, decrees, injunctions, resolutions or any

precedents,

“Appointed Date”™ means April 01, 2024 or such other
date as may be lixed or approved by the Hon'ble National
Company Law Tribunal (hereinaficr referred to as
“NCLT") , Chennai Bench or any other appropriate
authority.

“Authorised Representative” any person  duly
authorized by the Board vide resolution dated 25®

October 2024 for the purpose of this Scheme.

“Board of Directors” or “Board” shall mean the Board
of Directors of the Transferor Company and the
Transferee Company as the case may b or any commitiee

thereof duly constituted.

“Companies” means collectively, the Transferor

Company and the Transferse Company.
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viid,

“Consent” means any notice, consent, approval,
authonzation, waiver, permit, permission, clearance,
licenae, certificate; exemption, order, declaration, filing,
report or notice, no objection certilicate and registration,
of, with or to, as the case may be, by any Person
[including any Governmental Authority].

Corporate Identification Number (CIN) means is a
unigque 21 digit apha-numeric code issusd by the
Registrar of Companies which in incorporated within the

country on being registered in ditferent states.

“Effective Date” means the latest date on which the
certified copies of the order of the Hon'ble NCLT , Chennal
Bench sanctioning the Scheme, as defined hereunder are
filed with the Registrar of Compardes, Tamil Nadu at
Chennai by the Transferor and the Transferee Company

jointly.

“Equity Shares” means equity shares of the Transieror
Company and Transferee Company having face value of

Rs 10/- and Rs 5/- each respectively per share fully paid

up.

59



wiii,

“Governmental Approvals”™ means any notice, consent,
approval, authorization, waiver, permit, permission,
clearance, license, certificate, cxemption, order of any

Governmental authoritics in force lrom time to time.

“Governmental Authority®™ means any Government
authority, statutory authority, regulatmy authority,
agency, Governmeni department, Board, Commission,
administrative  authority, Tribunal or court having
Jurisdiction or any authority or bedy cxercising executive,
legislative, judicial, regulatory or adminisirative functions
of or pertaining to government, having or purporting to
have jurisdiction on behalfl of the Republic of India or any
glate or other political subdivision thereof or any
municipality, district or other subdivision thereof aver the
Transferor Company and/ or the Transferce Company, 45

the context may require.

“G8TY means Central Goods and Services Tax Act, 2017
(CGST), Integrated Goods and Services Tax Act, 2017
(IGST). State Goods and Services Tax Act, 2017 {3GST)

and lnion Territory Goods and Services Tax Act,
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V.

=vi,

RV

2017(UTGET), and rules, notifications, circulars, flyers,
FAQs issued thereunder.

“Indian Accounting Standards” means the applicable
accounting prineiples as prescribed under the Companies
(Indian Accounting Standards) Rules, 20.5 and shall
include any statutory modifications, re-enactments or

amendments thereof.

“IT Act” means the Income Tax Act; 1961 snd shall
include any rules, regulations, circulars, netifications,;
guidelines, staturory modifications, re-enactment or

amendrmcnts thereof for the time being in force.

“National Company Law Tribunal® or “NCLT" or
“Tribunal® means Chennai Bernch of the National
Company Law Tribunal having jurisdiction over the

Transferor  Company and Transferee Company.

*NCLT Order” means all order(s) passed by the Hon'ble
NCLT sanctioning the Scheme and includes any orders
passed by Hon’ble NCLT or any other order{s) by the
Government authority for extension of time or

condonation of delay in filing of the requisite forms with
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wviiil.

the respective Registrar of Companies in relation to this

Scheme; if applicable.

“Registrar of Companies” means the Registrar of
Companics, Chennai, Tamil Nadu. having jurisdiction

over Transferor Company and Transferce Company.

“Scheme” or “the Scheme™ or “this Scheme™ moans
this Scheme of Amalgamation of Helios Strategic Systemns
Limited (Transferor Company) with Indo- Nartional
Limited [Transferee Compeny] and their respective
shureholders and ereditors, in its present forms as
submitted to/ approved or directed by the Hon’ble NCLT
or any other Governmental Authorities or this Scheme
with such modification{s), il any made, as per Part C

Clause 11 of the Scheme,

“Stock Exchange(s)’ means B3E Limited ("B3E") and

National Stock Exchange of India Limited ("NSE™).

“Tax” or “Taxes” shall mean any and all forms of
taxation, including, direct and indirect tax, duty, cess,

rates, governmental fee, taxes or levy of any nature
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twhether central, state, provincial, municipal or local) or
any other hke assessment or charge of any kind
whatsoever  [including any  income tax, minimum
alternate tax, alternative or add-on minimum iax, sales,
use, ad valorem, valus added, transfer, profits, license,
withhelding tax on amounts paid or payable, advance tax,
severance, stamp duty, capital stock, occupation,
property tax, Tax deducted at source and Tax collected at
source, applicable GST, benefits availed under the foreign
trade policy, if any, surcharge, capital gains tax, buy-
hack distribution tax ot similar tvpe tax, premium,
custom, tariffs, duty or any other tax under crstwhile
statues], together with any interest, penalty, fines or
addition to tax, compounding amount, settlement
amount, or additional amount due, imposed by any
Crovernmental Authority responsible for the imposition of
any such tax whether in Indiz or outside India} in relation
therets, including any tax levied om a Person in its
capacity as a representative asscssee,

“Transferee Company” means [ndo- National Limited
(CIMN: L31909TNI1972PLCO06196), a listed Company
incorporated on 15% July, 1972 under the provisions of

the Companies Act, 1956 and having its registered office
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situated at No. 609, Mount Road, Lakshmi Bhawan [Vih

Floor, Chennai, Tamil Nadu, Indis, 800 006,

"Transferor Company” means Helios Strategic Systems
Limited [CIN: UT4990TN2015PLCI101208), an unlisted
public limited Company incorporated on lst July, 2015
under the provisions of the Companies Act, 2013 and
having its registered office situated at No. 509, Mount
Road Lakshmi Bhawan, IVth Floor, Chennai, Tamil Nadu,

India, 600 006,

“Undertaking” shall mean and include the entiro
business, whole of assets, tighls, properties, habilities,
obligations and the whole undertaking of the Transferor
Company existing a3 on the Appointed Dawe and

specifically include the following (without limitation):

all assets and propertics (whether movable or
immovable, tangible or intangible, real or personal, in
POSSCSSion OF Teversion, corporeal or incorporeal,
present, future or contingent of whatsoever nature,
whether owned, leased, licensed) of the Transferor

Company, whether or not recorded in the hooks of
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accounis of the Transferor Company, fixed and
movable plant and machinery, vehicles, fixed asscts,
work in  progress, current assets, mvestments,
reserves,  provisions, funds, licenses  including
licenses, registrations, copyrights. patents, trade
names, trademarks ‘and other rights and licenses in
respect thereof, applications/ process for copyrights,
patents, trade names, trademarks, leases, licenses,
tenancy rtights, premises, ownership [lats, hire
purchase and lease wsrrangements, lending
arrangements, benefits of secunty arrangements,
computers. office equipment, Le]_f:}'.]hum:s, telexes,
facsimile  connections, internet  connoctions,
conmumunication facilities, equipment and
installations and utilities, electricity, water and other
service connections, benefits of agrecments,
contracts and arrangements, powers, authorities,
permits, allotments, approvals, consents, privileges,
liberties, advantages, cascments and all the right,
title, interest, poodwill, benefit and advaniage,
deposits, reserves, provisions, advances, receivables,
deposits, funds, cash, bank balances, accounts and

all other rights. bencfits of all agreements, subsidics,
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ii.

1.

grants, advances, Soltware License, Domain [/
Wehsites,. Tax registration ete, in connection [
relating to the Transferor Company and other claims
and powers of whatseever nature and wheresoever
situated belonging to or in the possession of or
granted in favour of or enjoved by the Transferor

Company, existing as on the Appointed Date;

all secured and unsecured debis, if any, liabilities,
duties and obligations [including deferred Tax
liabilities and contingent liabilities|, duties, provision
for Taxes, duties and obligations (including under
any licenses or permits or schemes of every kind) of
every kind, nature and description whatsoever and
howsoever arising, whether or not taised or incurred
or utilized for its business activities and operations
along with anv Encumbrances created in relation to

the same;

all contracts, agreements, purchase orders/service
orders, operation and maintenance contracts,
memoranda of understanding, memoranda of

agreemenits, minutes of meetings, bids, tenders,
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expression of interest, letter of intent, supply
contracts, hire and purchase arrangements,
lease /license agreements, tlenancy rights,
agreements/panchnamas for right of way, purchase
agrecments, agresment with customers, purchase
and other agrecments with the
supplier/ manufacturer of goods/scrvice providers,
other arrangements, undertakings, deeds, bonds,
schemes, insurance covers and claims, clearances
and other instruments of whatsoever nature and
description, whether written, oral or otherwise and all
rights, title, interests, claims and henefits

thereunder:

all staff, workmen, apprentices, trainees and
employees, if any, of the Transteror Company whose
names appear on the Muster Roll as on the Effective

Dyate:

all the credits for Taxes such as Income Tax,
Minimum Alternate Tax, GST, sales Tax, value added
Tax, turnover Tax, service Tax, book losses and book

depreciation, Tax losses and Tax depreciation, all
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Vil.

other ditect and indirect Taxes, including but not
limited to Tax deduetion at source, Tax collection at
source, Tax, deposits with Government Authonties,

and advance Tax of Transferor Company;

all the entitlements to the claim deduction with
respect to items such as provisions, expenses, elc.
disallowed in earlier years in the hands of the
Transleror Company, which may be allowable in
accordance with the provisions of the IT Act on or
aller the Appointed Date and cxclade items such as
provisions, reversal etc. for which no deduction or
Tax benefit has been claimed by the Transferor

Company prior to the Appointed Date;

All records, files, papers, information, computer
programs, manuals, data, catalogues, guotations,
sales advertising malerials, lists of present and
former customers and suppliers, cuslomer credit
information, customer pricing information and other
records, whether in physical form or in electromc
form of the Transferor Company existing as on the

Appoinied Date;
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viii.  all legal proceedings, including quasi-judicial,
arbitral and other administrative proceedings, of
whatsoever npature  involving the Transferor

Company.

.  Any references in the Scheme (o “upon the Scheme
becoming effective by the order of Hon'ble NCLT” or
“effectivencss of the Scheme” shall mean the Effective

Date,

%. Al terms and words not defined in this Scheme shall,
unless tepugnant or contrary o the context or
meaning thereol, have the same mneaning ascribed to
them wunder the Act, the Securities Contracts
{Regulation] Act, 1936, the Depositories Act, 1996
and other Applicable laws, rules, regulations, bye
laws, as the case may be, including any statutory
modification or re-enactment thereof from time {o

LEme.

1I. INTERPRETATIONS
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a. Inaddition to the above terms, certain terms may be defined
elsewhere in this Scheme and wherever such terms are
uscd in this Scheme, thev shall have the meaning so

assigned to them in particular.

b. The terms referred to in this Scheme shall, unless defined
otherwise or inconsistent with the context or meaning
thereof, bear the meaning ascribed to them under the

relevant statute flegislation.

c. All references in thiz Scheme to statutory preovisions shall

be construed as meaning and including references to:

i. any statutory modification, consolidation or re-
enactment made after the date of approval of this
Scheme by the Board of Transferor Company and
Transferee Company tespectively and for the time

being in force;

ii. all subordinate legislativns made from time to time
under that provision fwhether or not amended,

maodified; re-enacted or consolidated);
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iil.  all statutery instruments or orders made pursuant to

a statutory provision; and

iv. any statutory provisions which are in the nature of

consclidation, re-enactment or modification,

d. Words denoting the singular shall include the plural and

words denoting any gender shall include all genders.

e. Headings, sublicadings, titles, subtitles to clauses, sub-
clauses, sections and paragraphs are for information only
and shall not form part of the operative provisions of this
Scheme or the schedules attached hereto and shall be

ignored in construing the same.

L References to clauses, and schedules are, unless the
context otherwise reguires, shall mean references to

clauses and schedules to this Scheme.

g. Reference to days, months and vears are referred to

calendar days, calendar months and calendar years.
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h. Any reference to “writing” shall include printing, typing,
lithography and other means of reproducing words in

vigibie and legible form.

1. The words "include” and “including” are to be construed

without hmitation.

J. Where a wider construction is possible, the words “other®
and “therwise" shall not be construed “ejusdem generis”
with any foregoing words.

IOI. SHARE CAPITAL
* The authorized and issued and paid- up share capital of
the Transferor Company as on 31% March, 2024 is as

under;

[ Authorized capital

' 1,03,00.000 equity shares of INR 10 | 10,30,00,000

‘each

Issued, subscribed and paid-up | Amount (INR)

capital

1,022,685, 848 equily shares of INR 10 | 10,26,88,480

each fully paid-up |
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Subsequent to 3ist March, 2024, there has been no

change in the capital structure of Transferor Company.

® The authorized and issued and paid -up sharé capital of
the Transiferee Company 45 on 315 March, 2024 is as

under:;

| Authorized capital a | Amount
(INR]

1,00,00,000 equily shares of INR. 5 | 5,00,00,000

each

| Issued, subscribed and paidup Amount

(INR)

capital
|

73,000,000 ecquity shares of INR. 5 each | 3,75,00,000 i

Subsequent to 31st March, 2024, there has been no

change in the capital structure of the Transferes

Company,

AMALGAMATION OF TRANSFEROR COMPANY WITH

TRANSFEREE COMPANY
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1. EFFECTIVE DATE OF THE SCHEME
The Scheme set out herein in its present form or with any
medification(s) approved or imposed or directed by the
Hon’ble NCLT or any other Governmental Approval, shall be
effective from the Appointed Date but shall be operative from

the Effective Date,

2. TRANSFER AND VESTING OF THE UNDERTAKING
Subject to the provisions of this Scheme as specified
hereinafter and with effect from the Appointed Date, the
Undertaking of the Transferor Company, shall subject to the
terms and conditions of this Scheme and, without any
further act, instrument or deed, be and stand transferred o
and vested in andfor be deemed to have been and stand
lransferred to and vested in the Transferee Company so as
to become an undertaking of the Transferee Company by

virtue of and in the following manner:

a) All movable (in nature andfor otherwisec capable of
transier by physical or constructive delivery, novation
and/ or endorsement and delivery or by operation of
law), immovable properties {including land together with

building and structures standing thereon), rights and
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interests in immovable properties of the Transferor
Company, whether frechold or leasehold or leave and
license or otherwise and all other assets [whether
tangible or intangible, whether frechold or lcaschold) of
the Transferor Company comprising, amongst others, all
motor vehicles, fumniture and fixtures, computers/data
processing, office equipment, electrical installations,
telephones, telex, facsimile and other communication
facilities, actionable claims, outstanding loans and
advaneces, sundry debtors, deposits, reserves, provisions,
advances, receivables, deposits, funds, cash, bank
balances term deposits, recaverable in cash or in kind or
for wvalue to be received, deposits, if any, with
governmental authoritics and ather authorities, business
licenses, permits, authorizations, approvals, lease,
tenaricy rights, permissions,, if any, and all other rights,
patents, know-how, lrademark, service mark, trade
seeret or other intellectual property rights, proprietary
right, title, interest, contracts, consenl, approvals and
rights and powers of cvery kind, nature and description
whatscever, privileges, liberties, easements, advantages,
benefits and approvals, if any, existing as on Appointed

Date, shall under the provisions of Sections 230 to 232

75



b)

of the Act, and pursuant to the order of the Hon'ble NCLT
sanctioning this Scheme and without further act,
instrument or deed, but subject to the charges affecting
the same as on the appointed date, be transferred and/or
deemed to be transferred to and vested in the Transferee
Company so as to become the properties, usscts, rights,

and undertakingi{s) of the Transferee Company.

All the wother assets, righis, title, interests and
invesiments whether or not included in the books of
accounts, including those which were acquired on or
after the Appeinted Date but prior to Effective Date of the
Transferor Company shall also without any further act,
instrument or deed stand transferred to and vested in
and be deemed to have been transferred to and vested in
the Transferee Company upon the Part B of this Scheme

becoming offoctive,

The asscts and properties of the Transferor Company
which are movable in nature or incorporeal property or
are otherwise capable of transfer by manual delivery or
by endorsement and/or delivery, the same shall be so

transferred by the Transferor Company and shall, upon
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such transler, become the assets and properties of the
Transferee Company as an integral part of the
undertaking, withoul requiring any separate deed or

instrument or convevance for the same.

[n respect of movables other than thasc dealt with in
clause 3 above, Including sundry debis, receivables, bills,
credits, loans and advances of the Transfernor Company,
if any, whether recoverable in cash or in kind or for value
to be received, bank balances, investments, earnest
money and deposits with any Government Authority or
with any Company ot with any banks/financial
institutions or with any cther person, the same shall on
and from the Appointed Date stand transferred to and

vested in the Transferee Company.

The Transferor Company shall, if so required, also give
notice in such form as it may deem fit and proper to the
debtors, that pursuant to the sanction of this Scheme by
Hon'ble NCLT under and iﬁ accordance with Sections 230
to 232 and all other applicable provisions, if any, of the
Aet, the said debtors should pay to the Transferes

Company any debt, loan or advance or make the same on
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account of the Transferor Company and the right of the
Transferor Company 1o recover or realize the same stands

extitignished.

f) All the interests of the Transferor Company in their
respective subsidiaries and associates as on the Appointed

Date will becomne the interests of the Transferee Company.

g) All  statutory  licenses, registrations, copyrights,
trademarks, trade-names, permons, approvals or
consents if any, relating to the Undertaking of the
Transferor Company, if any, existing as on Appointed Date
shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be
appropriately mutated by the statatory authorities
conwerned in favour of the Transferee Company upon the
vesting and transter of the Undertaking of the Transferor
Company pursuant to this Scheme. The benefit of all
statutory and regulatory permissions, licenses, approvals
and comsents, registrations shall vest in and become
available to the Transferee Company pursuant to this
Scheme. In so far as the various incentives, subsidics,

rehabilitation Schemes, special status and other benefits
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or privileges enjoved, granted by any Government bedy,
local authority or by any other person, or availed of by the
Transferor Compary are concerned, the same shall vest
with und be available to the Transferee Company on the

same Wrms and conditicns,

hj Upon the coming into effect of this Scheme and with effect
from the Appointed Date all labilities relating to and
comprised in the Transferor Company including all
secured and unsecured debts [whether in Indian Rupees
or any equivalent foreign curreneyy, sundry creditors,
liabilities (including contingent liabilities), duties and
obligations and undertakings of the Transferor Company
of every kind, nature and description whatsoever and
howsoever arising, raised or incurred or wiilised for its
business activities and operations (herein referred to as
the "Liabilitics"], shall, pursuant to the sanction of this
Scheme by the Hon'ble NCLT under and in accordance
with the provisions of Sections 230 to 232 and other
applicable provisions, if any, of the Act, without any
further acl, instrument, deed, matter or thing, he
transferred to and vested in or be deemed to have been

transferred to and vested in the Transferee Company,
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along with any charge, encumbrance, lien or security
thereon, and the same shall be assumed by the Transferee
Company to the extent they are outsianding as on the
Effective Date so as to become as and from the Appointed
Date the Liabilities of the Translerce Company on the
same terms and conditions as were applicable to the
Transferor Company and the Transferee Company shall
meet, discharge and satisfy the same and lurther it shall
not be necessary to obtain the consend of any third party
or other person who 18 a party o any contract or
arrangemnent by virtue of which such Liabilities have
garisen in order (o give effect to the provisions of this

Clause,

All debts, liabilities, duties and obligalions of the
Transferor Company as on the Appointed Date, whether or
not provided in the bocks of the respective Transferor
Company, and all debts and loans raised, and duties,
liabilities and obligations incurred or which arise or acerue
to the Transleror Company on or after the Appointed Date
till the Effective Date, shall be deemed to be and shall

become the debts, loans raised, duties, lizbilities and
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obligations ineurred by the Transferes Ceompany by virtue

of this Scheme.

Where any such debts, loans raised, liabihities, duties and
obligations of the Transferor Company as on the
Appointed Date have been discharged or satisfied by the

ransferor Company after the Appointed Date and prior to
the Effective Date, such discharge or satisfaction shall be
deemed to be for and on account of the Transferee

Company.

Loans, advances and other obligations (including any
guarantees, letters of credit, letters of comfort or any other
instrument or arrangement which may give rise to a
contingent liability in whatever formy), if any, due or which
may at any time in future become due between the
Transferor Company and the Transferee Company shall,
ipso facto, stand discharged and come to an end and there
shall be no hability in that behalf on any party and
appropriate effect shall be given in the books of accounts

and records of the Transferee Company.
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This Scheme shall not, in any manner, affect the rights of
any of the ecreditors of the Transferor Company or the

Transferse Company.

Between the Appoinied Date and the Effective Date, all
profits and inceme accruing or arising to the Transferor
Company, and losses and expenditure arising or incurred
by them (including Taxes, if any, accruing or paid in
relation to any profits or income) for the period
commencing: from  the Appointed Date shall, for all
purposes, be treated as and be deemed to be the profits,
income, losses or expenditure (including Taxes), as the

case may be, of the Transferee Company.

On and from the Effective Date, and thereafter, the
Transferee Company shall be entitled to operate all bank
accounts, demat accounls, il any, of the Transferor
Company and realize all monies and complete and enforce
all pending contracts and transactions and to accept stock
returns and 1ssue credif noles in respect of the Transferor
Company in the name of the Transferce Company in so far

as may be necessary until the transfer of rights and

obligations of Transferor Company (o the Transferee
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Company under this Scheme have been formally given

effect to under such contracts and transactions.

Any of the rights, powers and privileges attached or related
or pertaining to and exercised by or available to the
Transieror Company shall be deemed to have been
exercised by the Transferee Company, Similarly, any of the
obligations, duties and commitments attached, related or
pertaining to the undertaking that have been undertaken
or discharged by the Transfcror Company shall be deemed
to have been undertaken or discharged for and on behall

of and as agent by the Transferce Company.

The tramsfer and vesting as aforesaid shall be subject to
the existing charges/ hyvpothecation / mortgages, if any,
as may be subsisting and agreed to be created over or in
respect of the said assets or any part thereof, provided
however, any reference in any security documents or
arrangements to which the Transferor Company is a party
wherein the assets of the Transferor Company have been
or are offered or agréed to be offered as security for any
financial assistance or obligations shall be construed as

reference only to the assets pertaining to the Transferor
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Company and vested in the Transferee Company by virtue
of this Scheme to the end and intent that the cha rzes shall
not extend or deemed to extend to any assets of the

Transferee Company.

Provided always that the Scheme shall not operate to
enlarge the sccurity for any loan, deposit or facility availed
of by the Transleror Company and the Transferee
Company shall not be obliged 1o create any further or
additional security thereof after the Effective Date or

otherwise,

All Taxes direct or indirect {including but not limited to
advance Tax, Tax deduected at source, Tax collected at
source, Income tax, Minimum Alternare Tax, sccuritics
transaction Tax, withholding Tax, Taxes withheld /paid in
2 foreign country, cess, dutics, GST etc)), if any, payable
by or refundable to the Transferor Company, including |
right to claim credit for Income Tax, Minimum Alternate
Tax, GST, set-off and carry forward of accumulated losses,
unabsorbed depreciation, book losses, book depreciation,
unabsorbed R&D  expenditure, deferred revenue

expenditure, deduction, rebate, allowance, amortization
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benefit, etc., whether in India or anywhere outside India,
cxpenses incurted by the Transferor Company but
deduction to be claimed on payment basis / on compliance
with withholding tax provisions (as the case may be) under
Sections 438, 40(a)(i} and 40 {a) (ia) of the IT Act, (if any),
pertaining to lhe periodis] prior to the Appointed Date
shall be treated as the liability or refunds / claimisj |
credit(s], as the case may be, of the Translerce Company.
Further, any Tax incentives, advantapes, privileges,
exemptions, credits, holidays, remissions {including
remissions under Income-Tax, sales Tax, marnover Tax,
customs, GST, entry tax), reductions, grants, subsidies,
special status, unutilized Tax credits, etc., as would have
been available to the Transteror Company, shall pursuant
to Part B of this Scheme becoming eficetlive, be available

to the Transferce Company.

- With effect from the Appointed Date, upon Part B of the

Scheme becoming effcctive, all mter se contracts and other
arrangements solely between the Transferor Company and
the Transferes Company shall stand cancelled and cease

to operate, and appropriate ¢ffect shall be given to such
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u)

cancellation and cessation in the books of accounts and

records of the Transferee Company.

The transfer of property and liabilities and the
continuance of proceedings by the Transferee Company as
stated above shall not affect anv transaction or
proceedings already concluded by the Transferor
Company to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things
done and executsd by the Transferor Company in regard
thereto as done and executed by the Transleree Company

on behall of itsclf.

For avoidance of doubt and without prejudice to the
generality of any applicable provisions of this Scheme, it is
clarified that in order to ensure the smooth transition and
sales of products and inventory of the Transferor Company
mantifactured and/ or branded and/ or labelled and/ or
packed in the name of the Transferor Company
immediately prior to the Effective Date, the Transferee
Company shall have the right to own, use, market, sell,
exhaust or to do such requisite acts or in any manner deal

with any such products and inventory pertaining to the
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Trangferor Company with or without making any
madifications whatsoever to such products, All invoices/
payment related documents pertaining to such products
and inventory may be raised in the name of the Transferee

Company after the Effective Date,

Any third party or Government Authority required to give
effect to any provisions of Part B of this Scheme, shall take
on record the Hon'ble NCLT Order sanctioning the Scheme
on its file and duly record the necessary substitution or
endorsement in the name of the Transferee Company as
BUCCESSOr In interest, pursusant to the sanction of this
Scheme by the Hon'ble NCLT, and upon Part B of this
Scherne becoming effective. For this purpose, the
Transferee Company shall file certified coples of such
Hon'ble NCLT Order and if required file appropriate
applications or forms with relevant authorities concerned
for statistical and information purposes only and there
shall be no lapse in the validity and enforceability of
Government approvals, Consents, quotas, rights,
entitlements, licenses (including the licenses granted by
any Governmental Authorities for the purpose of carrying

on its business or in connection therewith), and
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certificates of every kind and description of whatsoever

nature.

3. LEGAL PROCEEDINGS

a) If any suit, appeal or other proceeding of whatever nature
by or against the Transferor Company 1s pending, the same
shall not abate or be discontinued or in any way be
prejudicially affected by reason of or by anything contained
in this Scheme, but the said suit, appeal or other legal
proceecings may be continued, prosecuted and enforced by
or against the Transferee Company, as the case may be, in
the same manner and to the same extent as it would or
might have been continued, prosecuted and enforced by or
agrinst the Transferor Company as if this Scheme had not

bpeen made.

b In case of any litigation, suils, recovery proceedings which
are to be initiated or may be initiated against the Transferor
Company, the Transferee Company shall be made party
thereto and any payment and expenses made thereto shall

be the liability of the Transferee Company.
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c) After the Appointed Date and before the Effective Date, if
any, proceedings are taken by or against the Transferor
Company. the same shall be instituted andjor defended by
the Transferor Company for and on behalf of the Transferee

Company,

4. CONTRACTS, DEEDS AND OTHER INSTRUMENTS

a) Subject to the other provisions of this Scheme, with effect
from Appointed Date, all contracts, decds, bonds,
insurance, letters of Inlenl, expression of interest,
undertakings. arrangements, policies, agreements and
other instruments, if any, of whatsocver nature pertaining
to the Transferor Company to which the Transferor
Company is party and subsisting or having effect on the
Elfective Date, shall be in full force and effect against or in
favour of the Transferee Company, as the case may be, and
may be enforced by or against the Transferee Company as
fully and effectually as if, instead of the Transferor
Company, the Transferce Company had been a party

thereto.

b} The Transferee Company shall enter into and/or issue

and/or execute deeds, writings or conlirmations or enter
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inlo any tripartitc  arrangements, confirmations or
novations, to which the Transferor Company will, if
necessary, also be party in order to give formal effeet to the
provisions of this Scheme, if so required or becomes
necessary. The Transferee Company shall be deemed to be
authorized to execute any such deeds, writings or
confirmations on behalf of the Transferor Company and to
implement or carry out all formalities requured on the part
of the Transferor Company to give effect to the provisions of

this Scheme,

¢l For the avoidance of doubt and without prejudice to the
generality of the foregoing, it is clarified that upon the
coming  inte  cffect of this Scheme, all consents,
permissions, licenses, certificates, clearances, powers of
altorney given by, issucd to or cxecuted in favour ol the
Transieror Company shall withoul any further act or deed,
stand transferred 1o the Transferee Company, agif the same
were originally given by, issued to or executed in favour of
the Transferee Company, and the Transferee Company
shall be bound by the terms thereof, the obligations and
duties thereunder, and the rights and benefits under the

same shall be available to the Transferee Company.
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BOARD OF DIRECTORS OF THE TRANSFEROR

COMPANY

The Board of Directors {or any comumittee /sub-committee
thereol] ol the Transferor Company, upon this Scheme
becoming  elfective, shall without any further act,
instrument and deed stands dissolved. All the directors of

the Transferor Company shall cease as on the effective date,

STAFF, EMPLOYEESE AND WORKMEN OF THE
TRANSFEROR COMPANY

All staff, workmen and employees, il any, engaged in the
Transferor Company as on the Elfective Date shall stand
transferred to the Transferce Company, without any further
act or deed to be done by the Transferor Company or the
Transferee Company and, subject to the provisions hereof,
on terms and conditions not less favourable than these on
which they are engaged by the Transferor Company,
without any interruption of service as a result of the
amalgamation of the Transferor Company into the

Transferee Company.
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b] It is expressly provided that, on the Scheme becoming
effective, any  provident fund, gratuity fund,
superannuation fund or any other special fund or trusts, if
any, created or existing for the benefit of the staff, workmoen
and the employees of the Transferor Company in service as
on the Effective Date shall become trusts/funds of the
Transferee Company for all purposes whatsoever in relation
to the administration or operation of such fund or funds or
in relation to the obligation to make contributions to the
said fund or funds in accordance with the provisions
thereof as per the lerms provided in the respective trust
deeds, if any, to the end and intent that all rights, duties,
powers and obligations of the Transferor Company in
relation to such fund or funds shall become those of the
Transleree Company. It is clanified that, for the purpose of
the said funds or other torminal benefit, past service of
such stall, workmen and employees, with the Transferor
Company will be treated as having been continuous with
the Transferee Company from the date of employment as
reflected in the records of the Transferor Company without

any interruptions.
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7.

CONSBIDERATION: CANCELLATION AND

EXTINGUISHMENT OF SHARES

The entire issued, subscribed and paid-up equity share
capital of the Transferor Comparny is held by the Transferce
Company along with its nominees, In other words, the
Transferor Company is a wholly owned subsidiary of the
Transferee Company. Accordingly, upon this scheme
becoming effective, the Transferee Company would not be
required to issue and allot any shares to the sharehaolders
of the Transferor Company, The entire paid-up equity share
capital of the Transferor Company held by the Transfocree
Company shall be cancelled without any further act or

deed.

Pursuant to the Scheme of Amalgamation, the shares of the
Transfernr Company held by equity shareholders in
dematerialised/ physical form shall without any further
application; instrument or deed, be deemed to have been
automatically cancelled. Also, the shares held in physical
form, il any, shall also without any further. application,
instrument or deed, be deemed 1o have been automatically

cancelled,
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The Board of Directors of the Transferee Company shall be
empowered to remove such difficulties as may arise in the

course of implementation of this Scheme.

It is clarified that upon the approval of this Scheme by the
shareholders of Transferce Company and the Transferor
Company under Sections 230 to 232 of the Act, the
sharcholders shall be deemed to have approved this
Scheme under Sections 13, 42, 61, 62, 64 and any other
applicable provisions under the Act, and that no separate
approval from the shareholders to that extent shall be
required to be sought by the Companies for the matters

specified in this Scheme.

PART C

GENERAL TERMS AND CONDITIONS

ACCOUNTING TREATMENT IN THE BOOKS OF THE

TRANSFEREE COMPANY

a. Upen the Scheme becoming effective, the Transferee
Company shall account for the amalgamation of the

Transferor Company in its ‘books of accounts as under:
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b. The Transferee company shall, record all the assets and
liabilities of the Transferor Company vested in it
pursuant to this Scheme, in accordance with the
treatment provided for 'Pooling of Interest Method' as
prescribed in the Indian Accounting Standard (IND AS)
103 'Avcouniing for Business Combinations under
cornmon  control’ and other applicable IND - A8
prescribed uinder section 133 of the Companies Act,
2013 read with the Companies (Indian Accounting
Etandard) Rules, 2015 (as amended). In this case, since
the Transferor Company is wholly cwned subsidiary
which is getting merged with the Transferee Company
nothimg has changed and the transaction only means
that all the assets, habilities and reserves of wholly
owned subsidiary which were appearing in  the
consolidated  [inancial  statements of Group
immediately before the merger would now be a part of
the financial Statements of the Transferce Company.
Accordingly, the value of all the assets, liabilities and
reserves pertgining to the Transferor Companies as
appearing in the consolidated financial statements of
the Company would be recognized in the standalone

financizl statemenis of the Transferee Company.
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¢. The balance of the retained earnings appearing in the
financial statements of the Transferor Company
determined as per Ind AS, shall be aggregated with the
corresponding  balunce of the retained earnings
appearing in the financial statements of the Transferee
Company. The identity of the reserves standing in the
books of the Transfcror Company determined as per Ind
AS shall be preserved and shall appear in the financial
statements of the Transferee Company in the same
form and at the same values at which they appeared in

the financial statements of the Transferor Company.

d. Upon the Scheme becoming operative, comparative
financial information in the financial statements of the
Transferce Company shall be restated. Comparative
financial information of Transferor Company shall be
incorporated in the [inancial statements of the
Transferee Company [rom 1he date from which the

Transferor Companies were under common control.

g. Upon the Schetne becoming operative, the difference, if

any, between the carrving amount in the books of the
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Transferee Company of its investments in the equity
share capital of the Transferor Companies, which shall
stand cancelled consequent to the Scheme, and the
- aggregate face value of such cquity share capital shall,
subject to the other provisions contained hercin, be
adjusted to the capite]l reserves of the Transferee

Company.

Inter-company balances, it any, will stand cancelled.

. All transactions entered into between the Transleror
Companies and the Transferee Company shall stand

canceiled,

. In case of any differences in accounting policy between
the Transferor Company and the Transferee Company,
the accounting policies followed by the Transferee
Company will prevail. The difference, if any, will be
quantified and adjusted in the Capital Reserve Account
to ensure that the financial statements of the
Transferee Company reflect the financial position on

the basis of a consistent accounting policy.
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L. All costs and expenses incurred in connection with the
Scheme and to put it into operation, and any other
expenses or charges attributable to the implementation
of the Bcheme, shall be debited 1o the Statement of

Profit and Loss of the Transferee Company.

2. CONSEQUENTIAL MATTERS RELATING TO TAX AND
COMPLIANCE WITH LAW

a. The Scheme has been drawn up to comply with the
conditions rclating to "Amalgamastion" as specified
under Scction 2[1B) of the IT Act, If any of the terms

or provisions of the Scheme isfare found or
interpreted to be inconsistent with the provisions of
Section 2{1B) of the IT Act at a later date including
resulting from an amendment of law or for any other
reason whatsoever, the provisions of Section 2(1B) of

the IT Act shall prevail and the Scheme shall stand
modified to the extent necessary to comply with the
provisionis of Scetion Z(1B) of the IT Act. Such
modification will however not affect other parts of the

Scheme.
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b. All intangible assets (including but not limited to
goodwill) belonging to but not recorded in the books
of account of the Transferor Company and all
intangible assets (including but not limited to
goodwill) arising or recorded in the process of
amalgamation in the books of account of Transferee
Company shall, for il purposes, be regarded as an
intangible assct in terms of Explanation 3{b) to
Section 32(1) of the IT Act and Transferee Company
shall be eligible for depreciation there under ar the

prascribed rates.

c. Upon Part B of the Scheme becoming effective, the
Transferee Company is expressly permitted to revise
its financial staternents and statutory returns along
with prescribed forms, certificates, filings and
annexures, Including under the IT Act, service Tax
law, GST, other Tax returns e.m-::i to restore refunds
and/or credits for Taxes paid (including minimum
alternate Tax], Tax losses and to claim Tax benefits
under the IT Acl and other Tax laws etc. and for
matters incidental thereto, if required to give effect to

the provisions of this Scheme.
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d. The Transferee Company is also expressly permitted

=R

to claim refunds, credits, including restoration of Tax
credits, Tax deduction with respect to nullifying of
anv transactions belween the Transferor Company

and Transfleree Company,

To the extent suitable under the Applicable Law, the
service Tax, VAT, cxcise duty, custom duty, entry Tax
and sales Tax under the pre — GST regime and in the
G3T regime, GST paid by the Transferor Company
under the Finance Act, 1994 and/ or Ceniral Goods
and Service Tax Act, Integrated Goods and Service
Tax Act and Union Territory Goods and Service Tax
Acl in respect of services provided by the Transferor
Company for the period commencing from the
Appointed Date shall be deemed to be the service Tax,
GST paid by the Transferee Company and credit for
siach service Tax, GST shall be allowed to the
Transferee Company notwithstanding that challans
for service Tax pavments, GST payment, are in the
name of the Transferor Company and not in the name

of the Transferee Company.
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3. CONSOLIDATION AND INCREASE OF AUTHORIZED

SHARE CAPITAL OF THE TRANSFEREE COMPANY

a.

Conseguent to and as part of the amalgamation of
the autheorised share capital of the Transferor
Company shall be sub- divided into Rs. 5/ per share
resulting in 2,06,00,000 equity shares, and the
Authorised Share Capital of the Transferor Company
shall stand merged into and combined with the
Authorised Share Capital of the Transferce Company
pursuant to the Scheme, without any further act or

deed.

- Upon this Schem: becoming effective, the share

capital of the Transferee Company shall be as follows:

Authorized capital | Amount (INR) |

| 3,06,00,000 equity shares of INR 5 15,30,00,000

each

Issued, subscribed and paid-up | Amount (INR)

capital

2,R0,37 696 cquity shares of INR 5| 14,01,88,480

Ceaich fully paid-up
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c. The Clause V' of the Memorandum of Association af
the Transferce Company shall stand substituted by
virtue of this Scheme to read as follows:

Clause V' of the Memorandum of Association:

The Authorised Share Capital of the Company is Rs.
15,30,00,000 (Fifteen Crore Thirty Lakhs Rupees
Only) divided into 3,06,00,000 ([Three crore Six
Lakhs) Equity Shares of face wvalue of
Rs. 53/-(Rupees Five] each with the rights, privileges
and conditions attached thereto as may be provided
by the regulations of the Company for the time being
in force with power to increase or reduce the capilal
and to divide the shares in the capital for the time
being into several classes (being those specified in
Compamies Act, 1956) and to attach thereto
respectively such preferential as may be determined
in gccordance with the regulations of the Company
and o modify abrogate any such rights, privileges
and conditions in such manner as may for the time
being be permitted by the said Act or provided by the
Articles of Association of the Company for the time

being in foree.
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d. It further clarified that the approval of the members
of the Transferor Company and Transferee Company
to thg Scheme shall be deemed to be the consent /
approval for the alteration of the Memorandum of
Association and Articles of Association of the
Transferee Comparny i the meanner elaborated
above. The approval of this Scheme by the
sharcholdérs of the Transferor Company and
Transferee Company under sections 230 to 232 of the
Act, whether at a meeting or otherwise, shall be
deemed to have the approval under Scctions 13, 14,
61, 62, 64 and other spplicable provisions of the Act
and any other consents and approvals required in

this regard.

e. The stamp duty and any fees paid on the authorised
capital of the Transferor Company shall be utilized
and applied to the increased authorised share capital
of the Transferee Company and there would be no
requiremnent for anv further payment of stamp duty
and [ or fee by the Transferee Company for increase
in the authorised share capital to that extent and the
Transferee Company shall pay the differential
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fees/stamp duty, if any, on the enhanced authorised
share capital pursuant to the Scheme of
amalgamation after set-ofl the fee/stamp duty paid
by the Transferor Company on its authorised capital

priorto the Scheme of amalgamation,

f. Forthe avoidance of douli, it is clarified that, in case,
the authorized share capital of the Transferor
Company and, or, the Transferee Company, as the
case may be, undergoes any change, either as a
consequence of any corporate actions or otherwise,
then Part € Clause 3{e) shall automatically stand
modified [ adjusted automatically accordingly to take

into account the effect of such change

4. COMPLIANCE WITH SEEI REGULATIONS

a. Bince the present Scheme solely provides for
amalgamation of the wholly owned subsidiary with its
parent company, no formal approval is required from
the "Stock Exchanges or Becurities. and Exchange
Board of India ("SEBI") for the Scheme, in terms of
provisions of the Securities and Exchange Board of

India  (Listing Obligations and  Disclosure
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Requirements) Regulaticns; 2015, as prevailing and

applicable provisions, if any.

In terms of the SEB] Regulations, the present Scheme
of Amalgamation is only required to be filed with BSE
arid NSE (On the Stock Exchanges where the
Transferee Company is listed] for the purpose of

disclosure and dissemination on its website,

The Transferee company will comply with the
provisions of the Securities Contracts [Regulation)

Act, 1958, the Securities Contracts (Regulation)

Rules, 1957, the SEBI [Listing Obligations and
Disclosure Reguirements) Regulations, 2015, SEBI
Regulations, SEBI Circulars and other spplicable

provisions, if any, as prevailing, in connection with

the Scheme and othér connected matters.

5. CONDUCT OF BUSINESS BETWEEN APPOINTED DATE

AND EFFECTIVE DATE

With effect from the Appointed Date and up o the Effective

Date:

105



a. The Transferor Company shall be deemed to have
held and stood possessed of and shall hold and stand
possessed of all their properties and assets pertaining
to the Undertaking of the Transferor Company for
and on account of and in trust for the Transferes
Company. The Transferor Company hereby
undertakes to hold its said assets with ulmost

prudence until the scheme comes into effect.

b, The Transferor Company shall carry on the business
activities of the Undertaking with reasonable
diligence, busingss prudence; consistent with past
practices of the Transferor Company and shall not,
except in the ordinary course of business or without
prior writien consent of the Transferee Company
alienate charge, morigage, cncumber or otherwise
deal with or dispose of the Transferor Company or

part thereof.

c. All the income or profits accruing or arising to the
Transferor Company and all costs, charges, expenses
or losses incurred by the Transferor Company shall

for all purposes be treated as the income, profits,
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costs, charges, expenses and losses as the case may

be of the Transferce Company.

d. The Transferce Company shall be entitled, pending
the sanction of the Scheme, to apply to the Central /
State  Government, and all other agencies,
departments and authorities concerned as are
niecessary under law or tules, for such consents,
approvals and sanctions, which the Transferce

Company may reguire pursuant to this Scheme.

The Transferor Company shall not vary the terms and

[}

conditions of emplovment of any of the emplovees,
existing as on the Effective Date, except in the
ordinary course of business or without the pror
consent of the Transferee Company or pursuant to
any pre-existing obligation undertaken by the
Transferor Company as the case may be, prior to the

Effective. Date.

6. VALIDITY OF EXISTING RESOLUTIONS
Upon the coming into effect of the Scheme, the resolutions
ol the Transleror Company as arve considered necessary by

the Board of Directors of the Transferee Company which are
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validly subsisting be considered as resolutions of the
Transferee Company. If any such resolutions have any
monetary limits approved under the provisions of the Act ar
of any other applicable statutory provisions, then the said
limits, as are considercd necessary by the Board of
Directors of the Transferee Company, shall be added to the
himits, if anv, under the like resclutions passed by the

Transferee Company.

SAVING OF CONCLUDED TRANSACTIONS

The transfer of Undertaking as described hereinzbove and
the continuance of proceedings by or against the Transferor
Company, the same shall not affect any transaction or
proceedings already concluded by the Transferor Company
on and after the Appointed Date till the Effective Date, to
the end and intent that the Transferee Company accepts
and adopts all acté, deeds and things done and executed by
the Transferor Company in respect therelo as done and

cxecuted on behalf of the Transferee Company.

DISSOLUTION OF THE TRANSFEROR COMPANY
On the 8cheme becoming effective, the Transferor Company

shall stand dissolved without being wound-up, and the
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Board of Directors of the Transferee Company shall without
any further Action be ceased.

9. CONDITIONALITY ON APPROVAL/ SANCTION OF THE
SCHEME
This Scheme i1s and shall be conditional upon and subject
to:

a. Approval of, and agreement to the Scheme by the
reguisite majorities of members or creditors such of
the Transferor Company and Transferce Company or
dispensation thercof as may be directed by the
Honble NCLT on the applications made for directions
under Section 230 (o 232 of the said Act for calling/
conducting/ convening or dispensing with meetings
and necessary resolutions being passed under the

Act for the purpose, if required.

b. The sanctions of the Honble NCLT, Government
Authority and any other statutory or regulatory
authority as applicable being obtained under
Sections 230 to 232 and other applicable provisions
of the Act on behalf of the Transferor Company and

Transferee Company.
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¢, Certfied copy of the order of the Hon'ble NCLT
sanctioning this Scheme being filed with the

Regstrar of Companies, Chennai, Tamil Nadu.

d. Each part in Section of the Scheme shall be given
effect to as per the chronology in which it has been
provided for in the Scheme. The Scheme shall be
effective from the Effective Date. However, failure of
any one part of on;f Section for lack of necessary
approval from the shareholders [ creditors |
statutory regulatory authorities shall not result in the
whole Scheme failing. It shall be open to the
concerned Board of Directors to consent to severing
such part(s) of the Scheme and implement the rest of

the Scheme as approved by the Hon'ble NCLT with

such modification.

e. Compliance with such olher conditions as may be

imposed by the Hon'ble NCLT.

10. APPLICATION TO HON'BLE KRCLT
The Transferor Company #nd the Transferee Company by
way of a Joint application shall, with all reasonable

dispatch, simultaneously make necessary applications
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11.

pursuant to Sections 230 to 232 of the Act, 1o the Hon'ble
NCLT where the registered office of the Transferor Company
and the Transferee Company are situated, for sanction and
carrying out the Scheme and for all matters ancillary or
ingidental thereto under Sections 230 o 232 and other
applicable provisions of the Act. The said companies shall
also apply for and obtain such other approvals, as may be
necessary in law, il any, for bringing the Scheme into effect
and be entitled to take such other steps and procecdings as
may be necessary or expedient to give full and lormal effect

o the provisions of this Scheme.

MODIFICATION OR AMENDMENTS TO THE SCHEME

Subject to approval of the Hon'ble NCLT, the Transferor
Company and the Transferce Company by their respective
Boards of Directors, may assent to/make and/or consent
to ary modifications/amendments to the Scheme or to any
conditions or limitations that the Hon'ble NCLT and for any
other Authority under law mav deem fit to direct or impaose,
or which may otherwise be considered necessary, desirable
or apprupriate as a result of subsequent events or otherwise
by them (i.¢. the Board). The Transferor Company and the

Transferee Company by their respective Board are
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12,

authorized to take all such steps as may be necessary
desirable or proper to resolve anv doubts, difficulties or
questions whatsoever for carrving the Scheme into effect,
whether by reason of any directive or Order of any other
authorities or otherwise howsocver, ansing out of or under
or by virtue of the Scheme and /or any matter concerned ar
connected therewith. In case, post approval of the Scheme
by the Hon'ble NCLT, there is any confusion in interpreting
any Clause of this Scheme, or otherwise, the Board of
Directors of the Transiceror Company and the Transferee
Company shall have complete power to take the most
sensible interpretation 8o as 0 tender the Scheme

operational,

EFFECT OF NON-RECEIPT OF APPROVALS

In the cvent of any approvals or conditions enumerated in
the Scheme not being obtained or complied with, or for any
other reason; the SBcheme cannot be implemented, the
Board of Directors of the Transferee Company and the
Transferor Company shall mutaally waive such conditions
as thev consider appropriate to give effect, as far as
possible, to this Scheme and failing such mutual

agreement, or in case the Scheme not being sanctioned by
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13.

14.

the Hon'ble NCLT/ or NCLT Order(s) not being passed as
aforesaid, the Scheme shall become null and void and each
party shall bear and pay their respective costs, charges and

expenses i cormection with the Scheme,

COSTS, CHARGES, EXPENSES AND STAMP DUTY

All costs, charges and sxpenses |including any taxes and
duties) incurred or payable by the Transfcrur.Cumpan}' and
Transferee Company in relation to or in connection with
this Scheme and meidental to the completion of the
amalgamation of the Transferor Company with the
Transferce Company in pursuance of this Scheme,
imcluding stamp duty on the orders of Hon'ble NCLT, if any
and to the extent applicable and pavable, shall be borne

and paid by the Transferee Company.

SEVERABILITY

If any provision of this Scheme is found to be unworkable
for any reason whatsocver, the same shall not, subject to
the mutual agreement of the Transleror Company and the
Transferee Company in writing, affect the wvalidity or

implementation of the other provisions of this Scheme.
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15.

NO CAUSE OF ACTION

No third party claiming to have acted or changed his
position in anticipation of this Scheme laking effect, shall
get any cause of action against the Transferor Company or
the Transferee Company or their directors or officers, if the
Scheme does naot take effect or is withdrawn, amended or

modified for any reason whatsoever,
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IN THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH - II, CHENNAI

In CA (CAA)/ 4 (CHE)/ 2025
(Under Sections 230 to 232 of the Companies Act, 2013)

In the matter of Scheme of Amalgamation among Helios Strategic Systems Limited

(Transferor Company) and Indo- National Limited (Transferee Company)

HELIOS STRATEGIC SYSTEMS LIMITED
(CIN: U74999TN2015PLC101208)
Having its Registered Office at
No. 609, Mount Road Lakshmi Bhawan,
IVth Floor, Chennai, Tamil Nadu, India — 600 006.
Represented by,
Ms. Swetha Subrahmanian, Company Secretary
... I*t Applicant / Transferor Company

And

INDO- NATIONAL LIMITED
(CIN: L31909TN1972PLC006196)
Having its Registered Office at
No. 609, Mount Road Lakshmi Bhawan,
IVth Floor, Chennai, Tamil Nadu, India — 600 006.
Represented by,
Ms. Swetha Subrahmanian, Company Secretary
... 2"Applicant | Transferee Company

Order Pronounced on 29.04.2025
CORAM

Shri JYOTI KUMAR TRIPATHI, MEMBER (JUDICIAL)
Shri RAVICHANDRAN RAMASAMY, MEMBER (TECHNICAL)

Present:

For Applicants: Ms. Lakshmi Subramanian and Swetha Subrahmanian, Advocates

CA(CAA)/4/(CHE)/2025 In the Matter of Amalgamation among
Helios Strategic Systems Limited and Indo — N,izt,i'ogal Limited
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ORDER

1. The present application have been filed jointly by the Applicant
Companies, namely HELIOS STRATEGIC SYSTEMS LIMITED
(hereinafter “Transferor Company) and INDO- NATIONAL LIMITED
(hereinafter “Transferee Company”) under sections 230-232 of
Companies Act, 2013, and other applicable provisions of the
Companies Act, 2013 read with Companies (Compromises,
Arrangements and Amalgamations) Rules, 2016 in relation to the
Scheme of Arrangement (hereinafter referred to as the “SCHEME")
proposed by the Applicant Companies. The said Scheme is appended
as “Annexure 1” in the application.

2. The Applicant Companies in this Application has sought for the

following reliefs;

EQUITY " IPREFERENCE | SECURED | unsecurep |
SHAREHOLDERS  SHAREHOLDERS CREDITORS CREDITORS
TRANSFEROR i | D:sée?étion of " NA | D:;ensaho'z of “D};pvn',ax:cnﬂ
COMPANY meeting meeting of meeting
TRANSFEREE . Approval vide [ 7‘-.‘;'\ | [)ns.pe:mtmn of [ Dispensation
COMPANY Postal Ballot meeting of meeting
3. Affidavits in support of the present Application sworn for and on

behalf of the Applicant Companies have been filed by authorized
signatories, details of which are listed hereunder: -
i) Ms. Swetha Subrahmanian, Company Secretary, on behalf of

Transferor Company as authorized signatory.

ii) Ms. Swetha Subrahmanian, Company Secretary, on behalf of

Transferee Company as authorized signatory.

4. It is submitted that the Transferor Company is an Unlisted Public
Limited Company, incorporated under the provisions of Companies

Act, 1956 on 01.07.2015 with name Helios Strategic Systems Limited.

CA(CAA)/4/(CHE)/2025 In the Matter of Amalgamation among
Helios Strategic Systems Limited and Indo — N,izti'ogul Limited
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The Share Capital of the Transferor Company as on 31.03.2024 is as

follows:
| Authorized share capital | Amount (INR)
1, 03,00,000 ecquity shares of @ce [ 10,30,00,000

value of INR. 10/ each

Issucd, subscribed and ;.id-upT Amount (INR)

share capital

( 1,02,.68,.848 equily shares of face || 10,26,85 480

valuec of INR. 10 /- each fully paid-up

MAIN OBJECTS OF THE TRANSFEROR COMPANY IN BRIEF:
a) The main objects of the Applicant Company 1 /Transferor Company are set
out in Clause III of its Memorandum of Association. The extracts of the main
objects are briefly as under:-

I To invest 1II the equity, preference shares, stocks, debentures
(convertible or non- convertible), bonds and other securities of companies in
the group, associates, subsidiaries or otherwise and to promote industrial
finance...

(The detailed objects are mentioned in the clause III of the object clause in
the Memorandum of Association as filed in the application)

5. It is submitted that the Transferee Company is a Listed Public
Company on National Stock Exchange of India and BSE Limited,
incorporated under the provisions of the Companies Act, 2013 on

15.07.1972 with name Indo- National Limited. The Share Capital of

the Transferee Company as on 31.03.2024 is as follows:

| Amthorised capital Armount (INER)

[1.,00,00.000 ccqriity shmres of (sce 5.,00,00,000D
valuo of INR, 5/ cach
Issucd, subscribed and paid-uap Amount (INER)
Ccapital

I 75,00 000 cq{ixt\' shoaros odtwtctcc value 4‘;-1_.7/7:‘;7.7(.‘)4(;,6?56

‘ ol INR. 5/ ecach

CA(CAA)/4/(CHE)/2025 In the Matter of Amalgamation among
Helios Strategic Systems Limited and Indo — thiqyul Limited
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MAIN OBJECTS OF THE TRANSFEREE COMPANY IN BRIEF:

a) The main objects of the Applicant Company 2 /Transferee Company are set
out in Clause III of its Memorandum of Association. The extracts of the main
objects are briefly as under:-

1. To carry on the business of designing, manufacturing, assembling of,
importing and exporting of, buying, selling and distribution of and
otherwise dealing in all grades, types, qualities, shapes, sizes, categories
and description of cells and batteries...

(The detailed objects are mentioned in the clause 111 of the object clause in
the Memorandum of Association as filed in the application)

6. Applicant companies have filed their respective Memorandum and
Articles of Association inter alia delineating their object clauses. The
Applicant Companies have filed their audited financial Statements as
on 31.03.2024 and is placed at Annexure 3A and Annexure 5A. The
unaudited financial statements filed by both the companies as on
30.11.2024 are placed as Annexure 3C and Annexure 5C respectively.

7. The Present Scheme provides for Amalgamation of Applicant
companies and the rationale of the scheme is as follows:

“This Scheme of amalgamation would result m the following benefits:
i. The Transferor Company is a wholly owned subsidiary of the Transferee
Company and the amalgamation IS therefore within the group companies.

ii. The amalgamation would facilitate a consolidation of business of the group
and aid in simplification of corporate structure.

iii. The proposed amalgamation would be m the best interest of all stakeholders
at large and would bring economies of scale and reduce the overheads
considerably.

iv. The above amalgamation will help to improve internal control systems,
procedures and can possess effective control and improves in operational
efficiency.

v. The amalgamation will eliminate inter- company transactions if any and
holdings.

vi. Thus, as a whole the consolidation shall be beneficial to the interest of the
Transferor Company and the Transferee Company, their shareholders, their
creditors, employees, customers and all stakeholders at large.”

CA(CAA)/4/(CHE)/2025 In the Matter of Amalgamation among
Helios Strategic Systems Limited and Indo — N,izti'ogul Limited
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8. The Board of Directors of the Transferor Company and the Transferee
Company in the meeting held on 25.10.2024, has approved the
proposed Scheme as contemplated above. Certified Copies of the
Board resolutions passed thereon have been placed on record by the
companies as Annexure 12 and 13 of the application respectively.

9. The Statutory Auditors of both the Applicant Companies have
certified that the Accounting Standards are in compliance with Section
133 of the Companies Act, 2013.

10.  With respect to Helios Strategic Systems Limited (Transferor
Company), it is submitted as under:

I. EQUITY SHAREHOLDERS:

There are 7 (Seven) Equity Shareholders and the List of equity
shareholders to this effect as on 30.09.2024 is placed on record
as a certificate issued by the Charted Accountant at Pg.No.314 —
315. Consent by way of Affidavits was given by all the Equity
Shareholders amounting to 100% is also placed on record at
Pg.No.316 to 343 as Annexure 7A — 7G of the application and
the transferor company has sought to dispense with the meeting.

II. SECURED CREDITORS:
There is Nil Secured Creditors. Certificate has been issued by
the Chartered Accountant to this effect which is placed along
with the application at Pg.No.344 as Annexure 8. Therefore
necessity to hold a meeting does not arise and the transferor
company has sought to dispense with the meeting.

III. UNSECURED CREDITORS:
There is Nil Unsecured Creditors. Certificate has been issued
by the Chartered Accountant to this effect which is placed

along with the application at Pg.No.344 as Annexure 8.
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Therefore necessity to hold a meeting does not arise and the

transferee company has sought to dispense with the meeting.

11.  With respect to Indo — National Limited (Transferee Company), it is
submitted as under:
I. EQUITY SHAREHOLDERS:
There are 13,886 (Thirteen Thousand Eight Hundred and
Eighty Six) Equity Shareholders. List of Equity shareholders to
this effect is placed on record as a certificate issued by the
Charted Accountant at Pg.No0.497. As per that certificate, all the
equity shareholders have sought for obtaining approval

through postal ballot.

II. SECURED CREDITORS:
There is Nil Secured Creditors. Certificate has been issued by
the Chartered Accountant to this effect which is placed along
with the application at Pg.No.345 — 347 as Annexure 9.
Therefore necessity to hold a meeting does not arise and the
transferee company has sought to dispense with the meeting.

ITI. UNSECURED CREDITORS:
There are 26 (Twenty six) Unsecured Creditors. List of
unsecured creditors to this effect is placed on recorded as a
certificate issued by the Chartered Accountant which is placed
along with the application at Pg.No.345 — 347 as Annexure 9.
Consent by way of Affidavits was given by all the unsecured
creditors amounting to 100% is also placed on record at
Pg.No0.348 — 496 as Annexure 10A — 10Z of the application and

the transferor company has sought to dispense with the meeting.
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12. Taking into consideration the submissions and the documents on

record, this Tribunal issues the following directions: -

A) INRELATION OF TRANSFEROR COMPANY:

I) With respect to Equity shareholders:

Since it is represented that there are 7 (seven) Equity
Shareholders in the Company whose consents by way of
affidavits forming 100% value have been obtained and are
placed on record, the necessity to convene and hold a meeting is

dispensed with.

IT) With respect to Secured Creditors:
Since it is represented that there is Nil Secured Creditors in the
Company. Therefore the necessity to convene and hold a
meeting does not arise.
ITII) With respect to Unsecured Loan Creditors:
Since it is represented that there is Nil Unsecured Creditors in
the Company. Therefore the necessity to convene and hold a
meeting does not arise.

B) INRELATION OF TRANSFEREE COMPANY:
I) With respect to Equity shareholders:
Since, it is represented that there are 13886 (Thirteen Thousand
Eight Hundred and Eighty Six) Equity Shareholders in the
Company whose consents by way of postal ballot approval has
been sought for, but this Tribunal is in a view to convene the
meeting of the equity shareholders to obtain the approval vide e-
voting. Hence, this tribunal directs to convene the meeting of
equity shareholders on 21.06.2025 at 10.A.M at the Registered
office address of the Transferee Company or through video

conferencing or if not convenient at any other suitable place for
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which approval shall be sought from this Tribunal within a
period of 7 days from the date of this order and prior to the issue
of notices.
IT) With respect to Secured Creditors:
Since it is represented that there is Nil Secured Creditors in the
Company. Therefore the necessity to convene and hold a
meeting does not arise.
III) With respect to Unsecured Loan Creditors:
Since it is represented that there are 26 (Twenty six) unsecured
creditors in the Company whose consents by way of affidavits
forming 100% value have been obtained and are placed on
record, the necessity to convene and hold a meeting is dispensed
with.

13.  The quorum for the meeting of the Applicant Company shall be as

follows:

Transferee Company

S.No. Class Quorum

1 Equity Shareholders 2780

(i) The Chairperson appointed for the aforesaid meeting shall be
Mr.Mohanraj (Mobile no: 9841508735). The Fee of the Chairperson
for the said meeting shall be Rs.1,00,000/- (Rupees One Lakh only) in
addition to meeting his incidental expenses. The Chairperson(s) will
file the reports of the meeting within a week from the date of holding

of the above said meetings.

CA(CAA)/4/(CHE)/2025 In the Matter of Amalgamation among
Helios Strategic Systems Limited and Indo — Nf%Oﬁal Limited
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(i) ~ Mr. Sriram A. is appointed as a Scrutinizer and would be
entitled to a fee of Rs. 60,000/- (Rupees Sixty Thousand Only) for
services in addition to meeting his incidental expenses.

(iii) In case the quorum as noted above, for the above meeting of
the Applicant Companies is not present at the meeting, then the
meeting shall be adjourned by half an hour, and thereafter the
person(s) present and voting shall be deemed to constitute the
quorum. For the purpose of computing the quorum the valid proxies
shall also be considered, if the proxy in the prescribed form, duly
singed by the person entitled to attend and vote at the meeting, is
tiled with the registered office of the applicant companies at least 48
hours before the meeting. The Chairperson appointed herein along
with Scrutinizer shall ensure that the proxy registers are properly
maintained. However, every endeavour should be made by the
applicant companies to attain at least the quorum fixed, if not more
in relation to approval of the scheme.

(iv) The meetings shall be conducted as per applicable procedure
prescribed under MCA Circular MCA General Circular Nos. (i)
20/2020 dated 5" May 2020 (AGM Circular), (ii) 14/2020, dated
08.04.2020 (EGM Circular-I) and (iii) 17/2020 dated 13.04.2020 (EGM

Circular-1I);

CA(CAA)/4/(CHE)/2025 In the Matter of Amalgamation among
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(v)  That individual notices of the above said meetings shall be sent

by the Applicant Company through registered post or speed post or
through courier or e-mail, 30 days in advance before the scheduled
date of the meeting, indicating the day, date, the place and the time
as aforesaid, together with a copy of scheme, copy of explanatory
statement, required to be sent under the Companies Act, 2013 and
the prescribed form of proxy shall also be sent along and in addition
to the above any other documents as may be prescribed under the
Act or rules may also be duly sent with the notice.

(vi)  That the applicant company shall publish advertisement with
a gap of at least 30 clear days before the aforesaid meetings,
indicating the day, date and the place and time as aforesaid, to be
published in the English Daily “Business Standard” (All India
Edition), and “Makkal Kural” Tamil (Tamil Nadu Edition) in
Vernacular stating the copies of Scheme, the Explanatory Statement
required to be furnished pursuant to Section 230 of the Companies
Act, 2013 and the form of proxy shall be provided free of charge at
the registered office of the respective Applicant companies.

(vii)  The Chairperson shall as aforesaid be responsible to report the
result of the meeting within a period of 3 days of the conclusion of

the meeting with details of voting on the proposed scheme.
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(viii) The company shall individually send notice to the Regional
Director concerned, MCA, Registrar of Companies, Official
Liquidator and the Income Tax Authorities as well as other Sectoral
regulators who may have significant bearing on the operation of the
applicant companies or the Scheme per se along with copy of
required documents and disclosures required under the provisions
of Companies Act, 2013 read with Companies (Compromises,
Arrangements & Amalgamations) Rules, 2016.

(ix)  The applicant company shall further copy of the Scheme free of
charge within 1 days of any requisition for the Scheme made by
every creditor or member of the applicant companies entitled to
attend the meetings as aforesaid.

(x)  The authorized Representative of the Applicant Company shall
furnish an affidavit of service of notice of meetings and publication
of advertisement and compliance of all directions contained herein at
least a week before the proposed meetings.

(xi)  All the aforesaid directions are to be complied with strictly in
accordance with the applicable law including forms and formats
contained in the Companies (Compromises, Arrangements &
Amalgamations) Rules, 2016 as well as the provisions of the

Companies Act, 2013 by the Applicants.
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14.  Accordingly, the Application stands allowed. The Applicant Companies

are directed to file the Application for the Second Motion

-Sd- -Sd-
RAVICHANDRAN RAMASAMY JYOTI KUMAR TRIPATHI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
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Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL
Chennai, Tamil Nadu, India, 600006
E-mall [D: jsrinivasan@nippobatteries.com, Contact No.:
CIN: UT4999TNZ015PLC101208

Board's Report

To
The Members of
HELIOS STRATEGIC SYSTEMS LIMITED

Your Directors have pleasure in presenting the 9th Annual Report of your Company together with
the Audited Statement of Accounts and the Auditors' Report of your company for the financial year

ended 31st March, 2024

1. FINANCIAL HIGHLIGHTS

The financial performance of your company for the year ending March 31, 2024 is summarized

helomwe:

[Amount in Lakhs)

Particulars 2023-24 Z022-23

Revenue from Operations 0
Other Income 20031 208.29
E’;’E: :ﬁ;‘:ﬂ'ﬂﬁﬁ:}:‘d Deprsiation, 200,31 208.30
Finance Cost 136.76 ZHA.BG
Depreciation and amortization expenses i
Other expenses 36.65 24.99
Net Profit before Tax 2690 -83.55
Tax Expense 0
Deferred Tax (.00 0.00
Net Profit after Tax Za 80 -83.55
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Helios Strategic Systems Limited

2. STATE OF COMPANY'S AFFAIRS AND FUTURE OUTLOOK

During the vear under review, the Company has not carried out any commercial operations and has
not earned any revenue.

Company has generated other income of Rs. 2,00,31,000 during the year as comipared to the other
income generated In the previous year amounting Rs. 2,08,29,000

The company has earned net profit of Rs. 26,90,000 during the year as compared to the net loss of
Rs. B3,55,000 as incurred in the previous financial vear, The Board is taking the necessary steps to
improve the performance of the Company and to have better working results in the Coming years,

3. TRANSFER TO RESERVES IN TERMS OF SECTION 134 (3) (1) OF THE COMPANIES ACT, 2013

The company has not transferred any amounts in the Reserves in térms of Section 134(3){1) of the
Companies Act, 2013.

4. DIVIDEND

The Board of Directors of the Company, after considering helistically the relevant circumstances
has not recommended any dividend for the current financial year with a view to conserve the
profits genérated.

5. CHANGE IN NATURE OF BUSINESS

During the period under review, the Company has not changed its line of business In such a way
that amounts to commencement of any new business or discontinuance, sale or disposal of any of
115 existing businesses or hiving off any segment or division,

6. MATERIAL CHANGES AND COMMITMENTS

No material changes and commitments affecting the financial position of the Company occurred
between the end of the financial year to which this financial statement relates on the date of this
repart

7. SHARE CAPITAL
A AUTHORISED CAPITAL

During the vear under review, there has been no change in the authorized share capital of the
Company.

LAKEHMI BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENNAI - 600 006, India, T : 28293830 / 4030
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The autherized share capital 25 on March 31, 2024 is as follows:

:;_ Type of Share No. of Shares Uﬂuarﬁ:;lhm Tm'?i::lm (I
1 Equity Share 10300000 10 1.030.00
2 Preference Share i 0 Q.00
Total 1,030.00
B. PAID UP CAPITAL

During the year under review, there has been no change in the paid up share capltal of the
COmpany.

The paid up share capital as on March 31, 2024 is as follows:

S. Vilue per share | Total Amount [in
No. Type of Share Mo, of Shares (in Rs.) Lakhs)
1 Equity Shares 10268844 10 1,026.88
Total 1,026.84

There was no unclaimed /unpaid dividend, application money, debenture interest and Interest on
deposits as well as the principal amount of debentures and deposits, remaining unclaimed/ unpaid
In relation to the Company hence the Company is not required to transfer any amount to Investor
Education and Protection Fund [TEPF).

9. PARTICULARS OF LOANS, GUARANTEES AND INVESTMENTS

There were no loans, guarantees, or investments made by the Company under Section 186 of the
Companles Act. 2013 during the year under review and hence the said provision is not applicable.

LAKSHMI BHAVAN, IV FLOOR, No.608, MOUNT ROAD, CHENNAL - 600 006, India, T : 20293830 / 4030
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10. INFORMATION ABOUT SUBSUDIARY/ IV/ ASSOCIATE COMPANY

Details of the Companies which have become / ceased to be its Suhsidiary/ [V/ Associate Company

Is as following:

5. status Subsidiary/ Date of becoming Date of ceasing as
No. Name JV/ Aszociate Subsidiary/ JV/ Subsidiary/ JV/
Company Associate Company Associate Company
1. | KINECO LIMITED Subsidiary 21/08/2015

FINANCIAL HIGHLIGHTS OF CONSOLIDATED ACCOUNTS

[Amount in Lakhs)

Particulars 2023-24 Z022-23
Revenue from Operations 1745232 16722.22
Other Income 567,39 21634
;T;E;:::;ﬁ;:hmh ERRIEaLI MY 6707.64 481824
Finance Cost 1137.17 114474
Depreciation and amortization expenses 863.79 85.19
Other expenses 364878 393965
Net Profit before Tax 1137.90 -951.34
Tax Expense 133.62 222,77
Deferred Tax 210.39 -247.82
Net Profit after Tax 793.89 22629

Pursuant to the provisions of Section 129(3) of the Act read with Rule 5 of the Companies
{Accounts) Rules, 2014, a statement containing salient features of the financial statements of the
Company's subsidiaries, Assoclates and Joint Ventures in Form ADC-1 is attached to the financial

statements of the Company.
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11, DEPOSITS

During the year under review, your Company has not invited any deposits from
public/shareholders as per Section 73 of the Companies Act 2013 read with Companies
[Acceptance of Deposits) Rules, 2014

12 RELATED PARTY TRANSACTIONS

The Company has entered into various Related Partes Transactions as defined under Section 188
of the Companies Act, 2013 with related parties as defined under Section 2 {76) of the said Act.
Further all the necessary details of transaction entered with the related parties are attached
herewith in form no. ADC-Z for your kind perusal and information, said s annexed and mark as
[ANNEXURE 2.

13. DIRECTORS AND KEY MANAGERIAL PERSONNEL

During the current financial year the following changes have occurred in the constitution of
directors of the company.

3 Date of
Nol name | PESiEnatio Appulnlmeut,-'_ﬁess%ﬁnn,-'ﬂhang it feazatian g
n e Designation
e designation
|avarama
n Company i
! Srinivasa | Secretary Appointment 25/10/2023
mn

Composition of board of directors as on 31,/03/2024 is as following:

No. Name Designation DiN Date of Appointment
Mr/Mrs, MOGARALA p
1 SANKARA REDDY [Mrector O72L2025 0107 2015
2 WA F T Director 00482051 01/07/2015

ADITYA REDDY

Mr/Mrs. POTTIPATTI
3 DWARAKNATH Director Q0277929 01407 /2015
DWARAKNATH REDDY

Mr JAYARAMAN Company

SRINIVASAN Secretary | J098F 25 /10,2023

14. DECLARATION BY INDEPENDENT DIRECTORS

LAKSHMI BHAVAN, IV FLOOR, No.G09, MOUNT ROAD, CHENMNAI - 600 006, India. T ; 28293830 | 4030
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In accordance with Rule 4 of the Companies {(Appointment and Qualifications of Directors] Rules,
2014, our Company is exempt from the mandatory reguirement to appoint independent directors,

15 NUMBER OF MEETING OF BOARD OF DIRECTORS

Durlng the Financial Year, the Company held 4 board meetings of the Board of Directors as per
Section 173 of Companies Act, 2013 which is summarized below. The provisions of the Companies
Act, 2013 were adhered to while considering the time gap between the two meetings,

Hs.;L Date of Meeting Board Strength No. of Directors Present
1 22/05/2023 3 3

2 10/08/2023 3 3

3 01,/09/2023 3 3

& 08/11/2023 3 3

5 080272024 3 3

16. GENERAL MEETING({5) HELD DURING THE YEAR

During the financtal year, following general meetings were held, The provisions of the Companies
Act, 2013 were adhered to while conducting the meetings:

5. Total Number of No. of Members
N Nature of meeting Date of Meeting | Members as on the
0. Present
date of the meeting
1 Annual General Meeting 26,09 /3023 7 T
17. COMMITTEES OF ROARD
1. AUDIT COMMITTEE

As per the provision of Section 177 along with rules prescribed under the Companies Act, 2013, the
company is not reguired to constitute Audit Cormmittee,

4 NOMINATION AND REMUNERATION COMMITTEE

The provisions of Section 178(1) relating to constitution of Nemination and Remuneration
Committee areé nol applicable to the Company and hence the Company has not devised any policy
relating to appointment of Directors, payment of Managerial remuneration, Directors qualifications,
positive attributes, independence of Directors and other related matters as provided under Section
178[3) of the Companies Act, 2013

18. CORPORATE SOCIAL RESPONSIBILITIES [CSR)

LAaKZHM BHAVAN, ¥ FLOOR, Mo G, MOUNT ROAD, CHENNAI - 600 006, Indla. T : 28293830 1 4030
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The cempany does not meet the criteria specified under Section 135 of the Companies Act, 2013,
along with the Companies (Corporate Sockal Responsibllity Policy) Rules, 2014, Therefore, the
provisions related to Corporate Social Responsibility are not applicable.

19. BISK MANAGEMENT POLICY

The Company does not have any Risk Manapement Policy as the elements of risk threatening the
Company's existence are very minimal.

20. BOARD EVALUATION

The provision of section 134(3] (p) relating to hoard evaluation is not applicable to the company,

21 DIRECTORS RESPONSIBILITY STATEMENT

Pursuant to Section 134(5) of the Companies Act, 2013 the Board of Directors of the Company
confirms that-

{a] In the preparation of the annual accounts, the applicable accounting standards had been
fallowad along with proper explanation relating to material departures;

(b} The directors had selected such accounting policies and applied them consistently and made
judgments and estimates that are reasonable and prudent so as to give a rue and fir view of the
state of affairs of the company &t the end of the financlal year and of the profit and loss of the
company for that period;

{e] The diréctors had taken proper and sufficient care for the maintenance of adequate accounting
records in accordance with the provisions of this Act for safeguarding the assets of the company
and for preventing and detecting fraud and other irregularities;

[d) The directors had prepared the annual accounts on & going concern basis; and
[¢] Company being unlisted sub clause [¢] of section 134(5]} is net applicable,

(f} The directors had devised proper systéms to ensure compliance with the provisions of all
applicable laws and that such systems were adequate and operating effectively.

22 FRAUD REFORTING

There were no frauds reported by the auditor during the vear under sub-section (12} of section 143
other than those which are reportable to the Central Government.

23 EXTRACT OF ANNUAL RETURN

As per the provisions of the Companies (Amendment] Act, 2017 notified by the Ministry of
Corporate Affairs on 31st July 2018 read with notfication dated 28th August 2020 amending the
provisions of section 134(3)(a) and section 92(3) of the Companies Act, 2013 respectively, further
read with the Companies (Management and Administration) Amendment Rules, 2021 substituting
the Rule 12(1) of the Companies {Management and Administration] Rules, 2014, the requirement
for preparing an extract of annual return to be made part of Board's Repart has been omitted,
Accordingly, the extract of the annual return in form MGT-9 is not required to be annexed to the

LAKSHMI BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENMAI - 800 00B, India. T ; 2BZ33E30 / 4030
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Board's Report. Furthermore, the Company doss not have any functional website for the
publication of the Annual Beturn.

(A) CONSERVATION OF ENERGY:
ateps taken / iImpact on conservation of energy, with special reference to the following;
(1) Steps taken or impact on conservation of energy: Not Applicable.

(i) Steps taken by the company for utilizing alternate sources of energy including waste
generated: Not Applicable.

[iii) Capital investment on energy conservation equipment: Nil
(B} TECHNOLOGY ABRSORPTION:
(i) Efforts, in brief, made towards technology absorption: Nil

(ii} Benefits derived as a result of the above efforts, eg, product improvement, cost
reduction, product development, import substitution, etc.: Nil

[iii) In case of imported technology [imported during the last 3 years rechoned from the
beginning of the financial year), following information may be furnished: Nil

() Details of technology imported: N.A.
(b) Year of import: N.A.
[c] Whether the technology been fully absorbed: N.A.

{d) If not fully absorbed, areas where absorption has not taken place, and the reasons
therefore: N.A.

(iv) The expenditure incurred on Research and Development: N.A

(C) FOREIGN EXCHANGE EARNINGS AND OUTGO

Earnings Mil

Dulgo il
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There are no significant material orders passed by the Regulators J Courts which would impact the
Boing concern status of the Company and its future operations.

26, AUDITDRS:
# STATUTORY AUDITORS & THEIR REPORT

At the Annual General Meeting held on 26/0972022, M/ PSRINIVASAN & CO, Chartered
Accountants (FRN : 0040548) was appointed ag statutory auditors of the com pany to hold office till
the conclusion of the Annual General Meeting to be held for the financial year 2026-2027.

Company has received certificate from the Auditors to the effect they are not disqualified to
continue as statutory auditors under the provisions of applicable laws.

There are no observations (including any qualification, reservation, adverse remark or disclaimer}
of the Auditors in their Audit Report that may call for any explanation from the Directors, Further,
the notes to accounts referred to in the Auditor's Report are sell-explanatory.

+ LOST AUDITOR

The Cost Audit pursuant to section 148 of the Com panies Act, 2013 read with Compantes [Cost
Records and Audit) Rules, 2014 is not applicable to the company.

# SECRETARIAL AUDITOR

The Secretarlal Audit is not applicable to the company as it is not covered under the provisions of
Section 204 of the Companies Act, 2013 and the Companies (Appointment and Remuneration of
Managerial Personnel] Rules, 2014,

# INTERNAL AUDITOR

Pursuant to Section 138 of the Companies Act, 2013, read with Rule 13 of the Companies
(Accounts) Rules, 2014, the provisions for the appointment of an internal Asditor are applicable to
certain classes of companies. Since the Company does not fall under the criteria specified in the
aforementioned section and rules, the requirement for appointing an Internal Auditor Is not
applicable to the Company for the financial year under review,

27. CREDIT RATING OF SECURITIES

The Company has not obtained any credit rating of Its securitiss.

LAKSHMI BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENMAI - 600 006, india. T : 28393830 f 4030
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No corporate insolvency resolution process. is initiated against your Company under Insolvency and
Bankruptey Code, 2016 (1BC).

29. DETAILS OF FAILURE TO IMPLEMENT ANY CORPORATE ACTION:

During the year the Company has not falled 1o execute any corporate action.

The Directors have devised proper systems to ensure compliance with the provisions of all
applicable Secretarial Standards and that such systems are adequate and operating effectively,

The provisions of sexual harassment disclosure are not applicable te the company.

32. VIGIL MECHANISM / WHISTLE BLOWER POLICY

The Provisions of Vigil Mechanism under Section 177(9) and {10) of the Companies Act, 2013 are
not applicable to the company.

33. CAUTIONARY STATEMENT

The statements contained in the Board's Report contaln certain statements relating to the future
and therefore are forward looking within the meaning of applicable laws and regulations.

Various factors such as economic conditions, changes in government regulations, tax regime, other

statues, market forces and other associated and incidental factors may howewer lead tovariation in
actual resulls,

34. DETAILS OF DIEFERENCE IN VALUATION

The company was not required to give details of the difference in valuation since it is not appllicable
to the Company for the financial year under review,

There were no instances of voting rights not exercised directly by the employees in respect of
shares to which scheme relates under section 67 (3) of the Companies Act, 2013 read with Rule 15
{4) Chapter IV- Companies (Share Capital and Debentures) Rules, 2014 during the financial year
under réview.

LAKSHMI BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENMAI - 600 008, India T : 2E293A30 / 4030
CIN No. : UT4200TH B@SPLC101208



Helios Strategic Systems Limited

HELIOS STRATEGIC 5YSTEMS LIMITED
Registered Office:- NO, 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL
Chennai, Tamil Nadu, India, 600006
E-mail ID: [srinivasani@nippo.in, Contact No.:2Z8293830,/4030
CIN: U74999TNZO01S5PLC1I01208

LIST OF DIRECTORS AS ON 31/03/2024

5. Mame of Date of .
Na. DI Dl Apnoin : Designation Residential Address
Mo.3 Sethuraman Lyer 5t, Selvam
Mr JAYARAMAN Company Builders Puthapedu, Saidapet
1. |**"ES=LEORF
SRINIVASAN ¢3/10/2023 Secretary 600089 Kanchipuram 600031
Tamil Nadu India
Mr MOGARALA
- M2 3, Vivelananda Sireet,
2. |07212025 | SAME .
il 01/07/2015 |Diractor | whakkam Chennai 600106
REDDY
. No.14D, Boat Club road, Raja |
3. | 00482051 s FOREIBATI 01/07/2015 | Director annamalaipuram Chennal
ADITYA REDDY
GOGH2E
E&:ﬁﬁﬂ;:r No.14D, Boat Club road, Raja
4. | 00277929 DWARAKNATH 01,/07 /2015 | Director annamalaipuram Chennai
REDDY IR

For & on behall of the Board of Directors
HELIOS STRATEGIC SYSTEMS LIMITED

MDGARALA SANKARA REDDY
DIN : 07212025

Dvirecror

Rfo:2/9 VIVEKANANDA STREET ,
ARUMBAKKAM,
CHEMNAI-G00106

Date: 08/06/2024
Place: Chennai
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Annexure 1
FORM NO. ADC-1

(Pursuant to first proviso to sub-section (3) of section 129 read with rule 5 of
Companies (Accounts) Rules, 2014)

Statement containing salient features of the financial statement of subsidiaries or
associate companies or joint ventures

Part A Subsidiaries

(Information in respect of each subsidiary to be presented with amounts in Lakhs.)

s

Particulars
Nao.
1. |Name of the subsidiary Kineco Limited and its subsidies
The date since when subsidiary was
2. acquired 21/08/2015
Reporting period for the subsidiary
3. |concerned, if different from the 01,/04/2023 -31/03/2024
holding company’s reporting period
Reporting currency and Exchange
x rate as on the last date of the INE
* | relevant Financial year in the case of
foreign subsidiaries
5. | Share capital 626,42
6. | Reserves and surplus 223295
7. | Total assets 26,565.75
B. | Total Liabilities 21,376.57
9. 1.32

Investments (except for investment

LAKSHMI BHAVAN, IV FLOOR, No.60B, MOUNT ROAD, CHENMAI - 600 006, India. T : 28293830 / 4030
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in subsidiaries)
10, | Turnover 17.452.32
11 | Profit before taxation 1,110.9
12, | Provision for taxation 344.00
13. | Profit after taxation 766.89
L%, | Proposed Dividend -
|5 ::::::EH reholding (in “50.59%

Notes: The following information shall be Furnished at the end of the statement,

1. Names of subsidiaries which are yvet to commence operations: NA

2. Names of subsidiaries which have been liguidated or sold during the year: NA

LAKSHMI BHAVAN, IV FLOOR, No.589, MOUNT ROAD, CHENNAI - 600 006, India. T : 28293830 / 4030
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Part B Associates and Joint Ventures - Not Applicable

Statement pursuant to Section 129 (3) of the Companies Act, 2013 related to Associate
Companies and Joint Ventures

S No. |Particulars

1. Name of Associates or Joint Ventures

Z Latest audited Balance Sheet Date

3: Date on which the Associate or Joint Venture was associated or acquired

4. Shares of Associate or Joint Ventures held by the company on the year end

i,

Amount of Investment in Associates or Joint Venture

Extent of Holding (in percentage)

5. | Description of how there is significant influence

6. Reason why the associate/joint venture is not consolidated

7. |Networth attributable to shareholding as per latest audited Balance Sheet

a. Profit or Loss for the year

L. Considered in Cansolidation

i, Kot Considered in Conselidation

LAKSHMI BHAVAN, IV FLOOR, No.603, MOUNT ROAD, CHENMAI - 600 008, India. T : 2B283830 ( 4030
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1. Names of associates or joint ventures which are yet to commence operations: NA

Z. Names of associates or joint ventures which have been liguidated or sold during the
year: NA

Notes: This Form is to be certified in the same manner in which the Balance Sheset is to he
certified.

For & on behalf of the Board of Directors

HELIOS STRATEGIC SYSTEMS LIMITED

MOGARALA SANKARA REDDY
DIN: 07212025

Director

R/o:2/9 VIVEKANANDA STREET,
ARUMBAEKAM,
CHENNAI-6O0106

Date: 08/06/2024
Place: Chennai
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Annexure 2
FORM NO. ADC.2

(Pursuant te clause (h) of sub-section (3Jof section 134 of the Act and Rule 8(2) of the
Companies {Accounts) Rules, 2014)

Form for disclosure of particulars of contracts /arrangements entered into by the company with
refated parties referred to in sub-section {1 of section 188 of the Companies Act, 2013 including
certain arms length transactions under third provise thereto

1. Details of contracts or arrangements or transactions not at army’s length basis : Not
Applicable

Z. Details of material contracts or arrangement or transactions at arm's length basis

Tranzsaction No. 1.

5t | particulars Details
N,
Kineco
A. | Name{s) of the related party and nature of refationship Limited
[Subsidary)
Finance
B. | Nature of contracts/ arrangements/ transactions Charges
Receivahles
C. | Duration of the contracts/ arrangements, transactions One Year
D, Salient terms of the contracts or arrangements or transactions incl uding the ne G161
value, if any:
E. |Date of approval by the Board, if any 22/05/2023
F. | Amount paid as advances, if any: ]

LAKSHMI BHAVAN, IV FLOOR, Mo,609, MOUNT ROAD, CHEMNAI - 600 006, India. T - 28293830 | 4030
CiN No. : UT499THADSPLC 101208



Helios Strategic Systems Limited

Transaction No, 2,

s FParticulars Details
N
Indoe
Mational
A | Name(s) of the related party and nature of relationship Limited
(Holding
Company)
Finance
B. | Nature of contracts/ arrangements,/ transactions Charges
Payahies
C. | Duration of the contractsf arrangements/ transactions One Year
Sallent terms of the contracts or arrangements or transactions including the
1 : Rs.52.23
value, if any;
E | Date of approval by the Board, if any 2270552023
F. [Amount paid as advances, if any: 0

For & on behalfl of the Board of Directors
HELIOS STRATEGIC SYSTEMS LIMITED

MOGARALA SANKARA REDDY

DIN : 07212025

Directar

Rfo:2/9 VIVEKANANDA STREET,
ARUMBAKEAM,
CHENNAL-600106

Date: 0B/06/2024
Place: Chennai

LAKSHMI BHAVAN, IV FLOOR, No.603, MOUNT ROAD, CHENNAI - B00 006, Indla. T : 26293830 / 4030
CIN No. : UT4009 4@ SPLC101208



Helios Etratagic Srstems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAIL
Chennai, Tamil Nadu, India, 600006
E-mail ID: jsrinivasan@nippobatteries.com, Contact No.:
CIN: U74999TN2015PLCI01208

DETAILS OF SHAREHOLDERS A5 ON 31 /03 /2024

Equity Shares of Rs 10 each fully paid

s | Ealio Namiber Amount Total
No: | Mo Name Father Name Address of Shhiie per Amount
share [Rs.)
8-3-960,49, Srinagar
M M Colony, Hyderabed,
L i —— Murthy Andhra Pradesh 1 10 10
S000873 5000873
Andhra Pradezh India
Amand Flat £-13,
Black, No.5, Fourth
Me . M Trust Cross Street,
P R Muthukrishnan | Mandavelipakiam, 1 10 10
Chennai 600028
Chennai 600028
Tamil Nadu India
Mo.2 9, Vivekananda
Mr. Mogarala Street, Arumbakkam
3. Sankara M. Rami Reddy | Chennai 600106 1 i 16
Reddy Chernal 600106
Tamil Nadu India
Mo 144, Boat Club
N Mr. P Aditya | Pdwarakanath | Road, ! 10 10
i Reddy Reddy Rajzannamalaipuram,
Chennai India
No.14 D, Boat Club
Mr. Pottipatti Road, Raja
5 Dwaraknath Annamalaipuram, i |14 i
' Dwaraknath Chennai 600028 l
Reddy Chennai 600028
Tamil Nadu India

LAKSHMI BHAVAN, IV FLODR, No,509, MOUNT ROAD, CHENNAI - 600 006, india, T : 28293830 / 4030
CIN No. : UT4999THA15PLC 101208




Helios Strategic Systems Limited

Amount Total
per Amount
share [Rs.)

5 | Folio Number
No.| No. Namie Father Name Address of Bl

Flat No.2a, Mabwest
Arcade, 4th Main

Road, Ags Colomy,
6 :;::5“3] Et:"a d" Sinpa | Velacherry Chiennal |1 10 10
ANATE NN | 00040 Chennai

GO0 Tamil Nadu
India

Mo, 609, Mount Road,
Indo- Lalshmi Bhawan [vth
7.0 (M Matinmal Ma Flogr Chennal 10268842 (10 102688420
Limited GO0006 Tamil Nado
India

Total: | 102688480

For & on behall of the Board of Directors
HELIOS STRATEGIC SYSTEMS LIMITED

MOGARALA SANKARA REDDY
DIN: 07212025

Director

Rfo:2/9 VIVEKANANDA STREET,
ARUMBAKKAM,

CHENNAI-600106

Date: 08/ 62024
Place: Chennai

LAKSHMI BHAVAN, IV FLOOR, No.809, MOUNT ROAD, CHENMAI - 600 006, India. T : 28293830 4030
CIN No. : UT4385M4#g15PLC101208



Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL,
Chennai, Tamil Nadu, India, 600006
E-mail ID: jsrinivasan@nippobatteries.com, Contact No.:
CIN: UT4999TNZ015PLOC1I01208

LIST OF DIRECTORS AS ON 31/03 /2024

5 Name of Date of . . .
No. DIN Pt din Appotatimet Designation Residential Address
No.3 Sethuraman Iyer St, Selvam
" Mr. JAYARAMAN Company Bullders Puthapedu, Saidapet
1. R 131
% SRINIVASAN v Secretary a0008% Kanchipuram 600031
Tamil Madu [ndia
Me MOGARALA
No.2 A Vivekananda Street,
2 | 07212025 |SANEARA 7 % -
: 01/07/2015 | Director 1 4 - bakkam Chennal 600106
REDDY
No 14D, Boat Club road, Raja
3. | D4B2051 e EO TIAT 31,/07 /2015 | Director annamalaipuram Chennai
ADITYA REDDY
a0002H
E;Eglﬁﬁgﬁl Mo 140, Boat Club road, Raja
4. [ 00277929 01/07 /2015 | Director annamalaipuram Chennai
DWABAKNATH
REDDY GO0024

For & on behalf of the Board of Directors
HELIOS STRATEGIC SYSTEMS LIMITED

MOGARALA SANKARA REDDY
DIM : 07212025

Director

R/o:2/9 VIVEKANANDA STREET,

ARUMBAKKAM,
CHENNAI-&00106

Date: 08/06,/2024

Place: Chennal

LAKSHMI BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENMAI - 600 D06, India. T : 28293830 / 4030
CIN Mo, : UT4009THAB5PLC101208



Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL
Chennal, Tamil Madu, India, 600006
E-mail ID: jsrinivasan@nippo.in, Contact No.: 2B293830/4030
CIN: U74990TN2015PLC101208

NOTICE

NOTICE is hereby given that the 9th Annual General Meeting of the Mémbers of HELIDS STRATEGIC
SYSTEMS LIMITED will be held on Monday, 23rd September, 2024 at 10:30 AM at NO. 609, MOLUINT
ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL Chennai, Tamil Madu, India, 600006 to transact
the [ollowing business:

ORDINARY BUSINESS:

I. To receive, consider and adopt the awdited Financial Statements of the company for the period
ended 3151 March, 2024 together with Report of the Board of Directors and Auditors thereon:

2. To consider and adopt the Audited Consolidated Financial Statement of the company for the year
ended 31-03-2024 together with the report of the Auditors.

By Order of the Board of Directors

For HELIDS STRATEGIC SYSTEMS LIMITED

JAYARAMAN SRINIVASAN

PAN : *****0698F

Company Secretary

Address : NO.3 SETHURAMAN IYER 5T,
SELVAM BUILDERS PUTHAPEDU,
Saidapet 600089 Kanchipuram

Tamil Nadu India 600031

Date: 08/06,/2024
Place: Chennai

LAKSHMI BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENNAI - 600 006, India. T : 28293830 / 4030
CIN No. : UT4599TH40A5PLC 101208



Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAI,
Chennai, Tamil Nadu, India, 600006
E-mail 1D: jsrinivasan@nippo.in, Contact No.: 28293830/4030
CIN: UT4999TNZO15PLCI01208

NOTES:

1. A member entitled to attend and vote at the Annual General Meeting (the "Meeting”) Is
entitied to appoint @ proxy to attend and vote ona poll instead of himself and the proxy
need not be a member of the Company. The instrument appointing the proxy should,
however, be deposited &t the registered office of the Company not less than forty-elght
hours before the commencement of the Meeting. Proxy Form s attached with this notice
separately,

2, Members are requested to notify immediately any change of address to the Company at its
Registered Office, quoting thelr folie number.

3. Members are requested to bring their attendance slip attached along with their copy of
Motice fo the Meeting,

4. With reference to 55-2 for the easy convenience of recipients of notice, Route Map to the
venue of the Annual General Meeting of the company is annexed separately.

5. The required Statutory Register maintained under the Companies Act, 2013 and all other
documents referred to in the notice will be availabte for inspection by the members of the
Company at Registered office of the Company during business hours 10000 AM. to 0a:00
P.M. [except Saturday and Sunday] up to the date of Annual General Meeting and will aiso
be available during the Annual General Meeting,

LAKSHMI BHAYAN, IV FLOOR, No.G08, MOUNT ROAD, CHENNAI - 600 006, india. T : 28293930 / 4030
CIN No. : UT4809Ti3(g SPLC101208



Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NOL 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAIL
Chennai, Tamil Nadu, India, 600006
E-mail 1D jsrinivasan@mippo.in, Contact No.: 2829383074030
CIN: U74999TNZO15PLC101208

Proxy form
TPursugnt to Section T05(6] of the Companies Act, 2013 and Rule 19(3) of the Companies
{Management and Administrotion) Rules, 2014]

CIN: U74999TNZO15PLC101Z08

Name of the Company: HELIOS STRATEGIC SYSTEMS LIMITED

Registerad office: NO. 609, MOUNT ROAD LAKSHM] BHAWAN, IVTH FLOOR, CHENNAL Chenna,
Tamil Nadu, India, 60000&

Mame of the Member(s):

Registered address;

Email address:-

Mo, of shares held:-

Folio Mo/ Client 1d:-

DP 1D:-

I/We, being the member of HELIOS STRATEGEC S5YSTEMS LIMITED holding (Ne of Share} shares of
the above named company, hereby appoint

MName:

Address:

Email address:-

Signature:-

LAKSHMI BHAVAN, IV FLOOR, No.G08, MOUNT ROAD, CHENMAI - 00 DOB, India. T : 2B293E30 / 4930
CIN No. : UT4000T3 5PLC101208



Helios Strategic Systems Limited

a5 my/our proxy to attend and vote (on a poll) for me/us and on my/our behalf at Annual General
Meeting of the Company, to be held on the 23rd day of September, 2024 at 10:30 AM at NO. 609,
MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL, Chennai, Tamil Nadu, India, 600006
and at any adjournment thereof in respect of such resolutions as are indicated below:

Resolution No.

1. To receive, consider and adopt the audited Financial Satements of the company for the
period ended 31st March, 2024 together with Report of the Board of Directors and Auditors
thereon

£, Toconsider and adopt the Audited Consolidated Financial Statement of the company for the
year ended 31-03-2024 together with the report of the Board of Directors and Auditors

Signed on this __ day of

Signature of Proxy
Signature of Shareholder holder(s)

Note: This form of proxy in order to be effective should be duly completed and deposited at
the Registered Office of the Company, not less than 48 hours before the commencement of
the Meeting.

LAKSHMI BHAVAN, IV FLOOR, No.608, MOUNT ROAD, CHENNAI - 600 008, India. T : 28203630 { 4030
CIN No. : UT4B89 TMIGEFPLC 101208



Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL,
Chennai, Tamil Nadu, India, 600006
E-mail ID: jsrinivasan@mippo.in, Contact No.:28293830,/4030
CIN: U74999TN2015PLC101208

Folio No. / DP 1D Client 1D N,

Name of First named Member/Proxy/
Authonsed Representative

Name of joint Member(s], ifany;

Mo, of shares held

I certify that [ am a registered sharsholderfproxy for the registered shareholder of the Company
#nd hereby record my presence at the 9th Annual Geperal Meeting of the Company on Monday,
23rd September, 2024 at 10:30 AM at NO, 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR,
CHENNAL Chennai, Tamil Nadu, India, a00006b

Member's,/Proxy’s

Member's/Proxy’s name in Block Letters Signature

Mote{s): 1. Please sign this attendance slip and hand it over at the Attendance Verification Counter
at the MEETING VENUE.,

2. Only shareholders of the Company and for their Proxy will be allowed to attend the Meating,

LAKSHMI BHAVAN, IV FLOOR, Mo G0, MOUNT ROAD, CHENMMNAIL - 600 006, India, T ; 28253830 / 4030
CIN No. : UT4000THHH SPLC101208



Helios Strategic Systems Limited

HELIOS STRATEGIC SYSTEMS LIMITED
Registered Office:- NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAI,
Chennai, Tamil Nadu, India, 600006
E-mail ID: jsrinivasan@nippo.in, Contact No.:28293830,/4030
CIN: U7T4999TNZ015PLC101208
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HELIOS STRATEGIC SYSTEMS LIMITED
NO. 609, MOUNT ROAD LAKSHMI BHAWAN, IVTH FLOOR, CHENNAL Chennai, Tamil Nadu,
India, 600006

LAKSHM| BHAVAN, IV FLOOR, No.609, MOUNT ROAD, CHENMAI - 600 006, Indla. T : 282038340 / 4030

CIN Mo, | UT&M‘BWLG'I 01208



Nao 609, 4h Fioor, Lakshmi Bhavan, Nungambakkam, GHENNAI 500 006
CIN NGk UT4989T N SPLC101 204

Balance Sheet As At March 31, 2024 Fupees in Lakhs
SL. WO |PARTICULARS IHHJ AE Bt Ag al
March 31, 2024 March 31,2023
| |ASEETS
NON-CURRENT ASSETS
a) Financiai assats
{ijinvestments 3 4024 05 4124 05
biCHher non current assels 4 B45.50 BISOT
485689.55 463812
CURRENT ASSETS
a) Financial assats
{i} Trade receivatles 5
(¥] Cashoand cash equivalents B 5.00 1285
(i} Othars 7 11868 .65 180647
ib} Cmer current assels E -
1201 .65 1.818.12
TOTAL ASSETS G071.20 E,67H.24
I |EQUITY AND LIABILITIES
EQUITY
a) Equity Shere capital g 102884 1,025,868
b Cher Euity 10 A428 24 a,401.38
545513 S420.24
[CURRENT LIABILITIES
a} Faancial liahilites
i) Trade paysbles 1" 21.38 -
1l Cther current lizbililies 12 S04 GG 1,250.00
TOTAL G16.06 1.250.00
TOTAL LIABILITIES a0 1.20 BATH.24
Significants Accoun®ng Polces and Moles on &ccounts 1&2

L]
Az par our Report attached,
ﬁ-f #— 7 for P, SRINIVASAN & GO,
ADITYA REDDY

P. DWARAKNATH REDDY M.SANKARA REDDY Chartered Accountants
Director Director Director

- i

For HELIOS STRATEGIC SYSTEMS LTD J/?

Place:Chennal EIVPY GOPALAN

Date :27 May, 2024 W Partner
Compaony Secrdib3



HELIOS STRA TEMS LIMITED

Mo, 608, 4th Floor, Lakshmi Bhavan, Nungambakksm, CHENNAI 600 005

CIN NO, - iT4206TN2015PLC1 01 208

Statemaent of Profit and Loss for the year ended March 31, 2024 Rupess In Lakhs
ELND FARTICULARS NOTE NOS Year ended Year ended
March 312024 March 31,2023
REVENUE
I Other Incoma 13 200.31 20829
TOTAL 200,31 208.2%
Il EXPENSES:
a Finance costs 14 136,76 2656 68
b {rfnerexpenses 15 36.65 24,895
TOTAL 1¥3.41 281 64
[]] Frofit before exceptional ard 28.90 (B3.55)
extraordinary Mems {[[1-IV)
W Excaplional llams
W Profit befors tax and after exceptional 26,90 (53.55)
and axtraordinary tems (¥V-V1)
W Lesa Tax expense
a Cument Tax
b Deffered Tax
Wil Prafit for the year 2590 (8365}
Wil Earning per hara of Ra 10 gach
# Basic 0.26 (0.00
b Dilubed 0.2 (0.00)
Sigrificants Accounling Podcies and Noles on Acoounls 142
A% per our Fapot attached
for P SRINIVASAN & CO,
\ Chartered Accountants
A - |
P.DWARAKNATH REDDY PADITYA REDDY M.SANKARA REDDY PALAN
Director Diractar Director Partner
Place:Chennai For HELIOS STRATEGIC SYSTEMS LTD
Date ; 27 May, 2024

VL st

Company Secretory
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HELIQE STRATEGIC SYSTEMS LIMITED
Ho.B0%, 4th Floer, Lakshmi Bhavan, Bungambakkam, CHENNAI 500 D06
CIN MO, : UT4309THEDSPLCI01 08

YASH FLOW STATEMEMT FOR THE YEAR ENDED March 31, 2024 Rupass in Lakhe
farticulars ‘ear Ended Year Ended
Warch 31, 2024 March 31, 2023
LCash Mow from Opersting Activities
Mat Frodt Bafoee Ta 1640 [£3.55]
wdjusiment for;

[nemasaiTecrasse in Othar cumant Azsets oAl [E:23.55)
{Increasa)Decraasa in othar Receivables 110.43) [11.23}
{Degraase)lIncraase in Trade Payables and Ciher Payables B354 1877 BT

hanges in Working Cagital (34.55) {2512.69)

‘ash generated fram operationg [TE5) {1596 24)
Incoene Tax paid

et cash geserated from operating sctivilies [7.865) 2596.24)

}.Cash Mow from Investing Activites

Enuity comearsion af Long term bomowing erd payahies nan 1021 BE
Pracaeas from lang ferm borwings 0n 158N
Procaeds froem imvestmant
Het Cash used in Invesing Activibes 0.00 260430

s.Gagh flow fram Financing Activities

Hed cash usad in Financing Acthvties

1.Met Imcressa ! (Decrensa) in Cash & Cash Equivalents {7.85) 2.08
% Cash & Gash Eguivalents (Opening) 1265 4.58
+ Cash and Cash Equivalents (Flesing) 5.00 1285
teconcilation of Cash and Cash Equivalants with the Balance Sheet:

380 and cash equivalents 35 per batanoh shisal (Retar Nobe: | 5.00 1185

Lo fhsy e
ADNTY A REDDY
Director

* DWARAHNATH REDDY M.ZAMNKARA REDDY  Chardered Accoumtants
lirectar Dérecior
b
CPALAN
Place:Chenmnai Partner

Date : 27 May, 2024 For HELIOS STRATEGIC SYSTEMS LTD

ﬁ Compaony Secretary
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HOTES FORBING PART OF FIRANCLAL ETATEMENTS

icte PARTICULARS Az al Az gt
Hao. March 31, 2024 March 31,2003
Flraneisl Asguls
3 Investments
Uingucresd - Mion Trade [ & o] 4024 05 #0224 105
3,184,163 Equily Shares of Rs. - 51%
fuly paid up of Kineco Private Lig
[presioits year 3154 163 Equily sroves of Fs, 11 each]
4024 05 07405
4  Other non current Assets
Ty descluciesd & souice 4550 as0e
B0, 000 Cumulaihe non corwenise Frefersnce Shares 0,00 BO0.00
aof B 1= each Cf Kineco Privale Lid redesmatie &l the end of 5 years
Totd 545 50 B35.07]
& TRADE RECEIVABLES:
(Unmecurid and considned good
{1} Qutelanding far & pensd sacesding - .
i months from the cue dale for paymean
(2] Chtstarding Yor & panod af ks fhan
sin monihs Tom the due dalis lof payman
Tela
B CAGH & CASH EQUIVALENTS ;
(] Batanns with banks
I Current zocoinls 5.00 1285
Todal E.00 1266
T OTHER CURRENT FINANCIAL ASSETS:
inter Comporaie dapost B35 00 17500
Raceyabl from subsdiary EA1.83 BI147
Tatal 1186.65 1a06.47

# OTHER CLURRENT ASSETS:
Aehances recoverable in cash or Kind

Priepaid ot
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JOTES FORMIMG FART OF FIRANACIAL STATEMENTS

HOTE PAERTICULARS LU As al
N Maech 3, 204 Earch 31,2063
% Shans capital
Audarsed
1,03 00,200 fPrevious year 50,000} Equiy shares of Rs 10 sach, with voling nghts 103000 1 33000
s, Sutscnbed and Fully paid Lip
1,02 A6 248 | prewicut year 50,0005 Equify shares ol B 10 sach 1017653 1 026 AR
Foninobas:
) Retanciliafion of Equity £hares and amount Corstanding: -Har-24 HMar23
Mo, ed Riz.in Lakhs Ho. od fsn Lakhs
sheres shares
&1 the beginning of the pear 1 ha3aE 1 SODRG 500
Ad tesupd during the pear B0 0818848 102138
&1 the end of fhe yoar 1266340 10 10263843 1025 8E

1%

k||

b Fights, prefomnces and mstrictions attached o Equity Shares

Quring fra finncisl yesr 3022-33, the compary corwerted tha Compulioily Convenishs Debanbunis ik Equily Shares ol a premium af B 800 ad and 2lited the same io
the Hiodding Company . Furiher e comsany slio sowered ceran Shed Tem Loans pronded alangwil intrmes] accrued inin Equity shams af par. Tha bzl rumhor of
Bty shares issued during Lhe yesrsmounts o 1,02, 18,548 squiy shares of R 1i-aa Each holder ol Eguity sham 5 entited tn Oeo wole perstam. o he avant ol
Liquidation of the Company, e holdes of Equity shares will ba enlitad 4o moaive: emainisg sessts of the company, Thg detributon wil be in propodon e Equiy eheses bald
by the shamboldars The duisant prapzsad by tha Binam of Diecinms B subject In appreval ol aherehabiem 3l e ensding Annsal Ganeal Mesting axeeel n he cise ol

inriems Chasidend

¢} Detadis of sharshoidars holding more Ban 5% ahares

Fariiculars H-Mar-2d I1-Mar-¥1
Ko of % Holding M of % Holding
shares shares
fndsy Mstionsd LImied 10263045 100% 1026664 100%
OTHER ECHATY
Cpening Balance Fat el R 0251
Share Prarmiun on Equiy susd during e jex et MR
Equity com mion om Comgabsorily comvaribie Debanium B 52 A A
{Balance in Stmement of Frofit & Las) {55 66| {B3.55)
Clezing balanoa §ARE L 44001
GRAKD TOTAL hAZE2E 448135
TRADE PAYABLES
Micrm and smel arrierprises [ .
Qpars 21:48 2
21.28 Q
OTHER CURRENT LIABEILITIEE:
Imiere=t acorued b nof dus on bomowangs 223 1237
Unpesd dividesads
Siahony liabilee peyaiis (Med) 1K a7
e corporate Degosh 53500 173500
Prosesions s 1.35
5, b 1,750.00
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HELICS STRATEGIC SYSTEMS LIMITED

Fupees in Lakhs
MNOTE PARTIGULARS Year ended Yaar ended
MO, March 31, 2024 March 31, 2023
13 OTHER INCOME
Intarast incoma
- Redemption Premium on Preference sheres
- Intarest Income 200.31 EEIEI.Eilr
- CHhiers
20031 208 25
14 FINAMCIAL COSTS
Irierest on Debenturas
Irferast it Inler Comperale Daposis 13674 266 66
{136 TG 2HE BB
15 OTHER EXPENSES
Frinting and Slesanery 0.02128
Bt Fes -Statubory audd 2.50 1.5
Prolessiana Chirges 3316 &0z
Rass and [Axes 089 1745
MWizcalaneous expenses 0.00 .00
Toial X565 2489
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iglios Strategic Syslems Lid
Walarmank of Chargae in Eguity year anded March 34, 3024
10

i ';ELL_H'!B_E!M
o et ke Ax gt March 31, 3324 Ag al Mareh 31, 2023
Mo, of shames Aupacs e ol shinin Rupesn

=hares ot lhe beaginning of the year 1.0Z. 65 848 | 226 25 ED ] L]
sy whanen t the and ol the year 1.0z BEBIE 1 096 B8 103 aa g0 TEaean

=
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1 Compasy Information:
Hefins Strategic Systems Limited (Helios) was incorporated in the year 2015 as & wholly owned subsidiary of Indo Mational Limited
Hedos |s considered the Core Invesimant company for the group. It acquired controlling interast in Kingco Limited & 2015

& Significant accourting policies
a Statement of complisnce

The financial statermends of the Company have been prepared in Bccordance with the Indian Accounting Standands ("ind AS®) nofified
under Saction 133 of the Companias Act, 2013 [“the Act'), Companies [Indian Accounding Standards) Ruses, 3015 and other refavant

provisions of the Act.

b Briis of preparatian
Tha financial statemenis of the Company hawe Dean prapared on 3 going concem basis under histoncal cost convention and on an
accrual method except for certain financial assets and lizbiities (including derivative instrumants) thal are measured at fair valus as
required by the relevant Ind AS.

c Fumclional snd Presentation Curremty
The fnancisl siatements are prepared in Indian Rupees, which is the Companys preseniation and the Tunclional currency. All
financial information presented in Indian Rupses has besn rounded off to the nearest lakhs with two decimals, unlese olhenwice
staied,

d Opersting Cycle
Al azzetfs and liabilties have been classified &s curment and non-current having regard to the Compeny's nommisl opersting ¢ycle and
ather criteria set aut in the schedule |1 o the Companies Act, 2013 and Ind AS-1- "Presentation of Financial Statemants®

e Use of estimates and judgemants
The preparation of fmancial sigtements in conformily with the recognifion and measurement principles of Ind AS requires the
managament o rake estimates and assumptions considenad in the reported amounts of assets and liabiies (including confingent
liabdites) s of the date of financial statements and the reported amounts of mcome and expenses for the years presenied, Actual
results could differ from these esfimates under different assumpticns and conditions.
Esbmaies and underying sssumgptions are reviewed on &n ongoing basis. Fevisions o aocounting esiimates are recogrsed in the
peniad in which the astimate is revisad and in tha future perieds affactad.

Key source of estimation of uncertanty at the date of financial statements, which may cause a malerial adjusiment to the carrying
amount of assets and lisbdities within the next financial year are;

‘I'ha Eurrmmy rauhws ﬂ'm camrg ETHJ:III of deferred tax assets al the end of each reporiing period. The policy for the same hes
bean e:plmned under Noke 2 (k) below

The pnlr:y[m Iha E.am has I:mn axplalmd under Node 2 {1} bekw,

f Mntanpible assets
Intangible assets are stated at cost less accumulated amorfisation and impairment losses, § any.

Cn transdtion 1o Ind AS, fhe Company has elected o use the camying vaiue of Intangible assets measured as per the Previous GAAP
less accumulated amodisation and curmulative impaetneant on the transibion date of April 1, 2016 s the deemed cost

g Impatrment of propery, plant and equipmant and intangible assets
The carrying value of property, plant and equipment and intangible assels s reviewed at each Balance Sheat date for impairment, [f

any indication of impairmant exists, the recovarable amount of such assets is astimated and impairment is recognised, if the carrying
amount of these assefs exceeds their recoverable amount, The recoverable amount & the greater of the net salling price and their
value in uge. Value in use is the prasent value of estimated Riure cash flows expected o asise from the continung use of an assat or
cash genarating unit and from is disposal at the end of its usefid life. When there is indication that 2n impairment loss recognised for
an asset in earlier accounting perods no langer exists or may have decreased such reversal of impairment loss is recognised In the
Statement of Profi and Loss.
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h Statement of cash Hows
Statement of cash flows 2re reported using the indinect method, wheneby profit / (loss) before extreordinary flems and tax is adjusted
for the effects of fransactions of non-cash nature and any deferrals or accruals of past or futune cash receipts or payments. The cash
flows frarm oparating, imesting and financing activiies of the Company are segregated based on the available information.

Cash and cash equivalents:
Cagh and bank bakances, which have original maturiies up to three months, are included In the Company’s cash balances in the
Statemant of cash flowe..

i Prowisons, contingent liabilities and contingent assets
A provigion is recognised when the Company has & present obfigation (legal or consiructive) as a resull of past events and if |5
prabable that an outfiow of resaurces will be required to sattle the obligation, in respect of which & relisble estimate can be made
Provisions are recognised at the best estimate of the expenditure required o setile the present obligation at the balance sheet date.
If the effect of the fime value of maney s maleral, provisions are discounted using a cuerent pretax rate that reflects, when
aporopriate, tha risks specific to the liabiity. The increase in the provision due 1o the passage of time is recognesed as a finance cosl
i Revenue recogition
Revenue & recognsed whan the fofowing criteria for revenue recognaion are mat;

&) persuasive evicence of an amangement exisis;

b} codectability is reasonably assurad,

During the year tha Company eamad revenua from the following sources which was recognesed on the basis
etated against each source;

Interest Income

Inferest income i accounted far wsing the affective interest rate mathod.

Taxes on incoms

Tax expenses for the year, comprising of curent t2x and dafarred tax, are inciuded (n tha detasmination of net proft or loss for the
period.

Current tax s measurad a1 the amount expecied 1o be paid Lo the tax authorities in sccordance with the prevailing tax laws and
Incluges any adjustment to tex payable in respect of previous years. Clrrent lax assets and cument tax Eabillies are offsal when
there is a legaly enforceable right to st off the recognized amounts and these ie an intention to sette the &sset and the liability on a
rigl basis

Deferred fax & provided / recognised using the balance shest method, on all deductible temporary differences & the reporting date
batween the tax base of essets and liabilities and their carmying emounds for finenclal reporting purposes. on carry forward of unusad
tax credit and unused tax losses. Deferred tax assels and liabilfles ans messured wsing t2x rates that are substaniively enacied at
the balance shoot date. Al each balance sheat date the Company evaluaies the carrying amount of delarred tax assals and reduces
the value of such defemed tax assets fo the extent 4 i5 no longer probable that sufficient taxable profit will be avalable to affow all or
a part of deferred tax assef 1o be ulilisad/ recovered.

Deferred 1ax assets and delerred tax liabities are offset when there s a hagally enforceable night to set off assets against liabiities

represanting current tax and where the defermed tax assets and the deferred tax Babilites relate fo taxes on income levied by the
same goveming tax lews and the Company intends 1o setfle its current tax assets and liabilties on a not bass.
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Eaming per sharg

Basic eamings per share is computed by dividing the profit / (loss) after tax attributable to equity sharshalders by the weighted
avarage number of equity shares in issue during the year,

The weighted average number of ordinary sharss in ssue during the year ane adjusted for events that have changed the number of
ordgmary shares in lsswe without a cormesponding change in recovaras.

Fimancial Insfruments
Financial assets and financial Eabilties ane recognisad when the Company becormas a party to the contractual provisions of tha

instruments, Financial assets and financial lizbdites are mnitisly measured at transacfion velues and where such values are different
frer the fair waldus, at fair valve. Transaction costs that are dirsctly afidbustable to the acquistlon or lssue of financial assats and
financzal iiabdities (other than financial assels and financial liabilties &t Fair Vel through Profit or Loss [FVTPL)) are added to or
deducted from the fair valua of the financial azsets or financial abilities, as appropriate, on Inifial recognition. Transaction costs
directly atiributable fo the scquisition of financid essels or financia? liabities &t Fair Vahie through Profit or Loss are recognised
Immediately in the Statement of Proft and Loss.

I} Finamcial #ssets 38 amortised cost

Financial assets are subsequently measured at amorised cost if these financial assets are held within a business whose objective 15
lo hold these assefs in order to collect confractual cash flows and the contractual terms of the financisl azset give rise on specified
dates to cash flows that are solely payments of principal and mferest on the principal amaunts autstanding

Finamciel aasels a6 falr vabue through other comprehensive income [FYTOC)
A Tinancial asset B subsequently measured at fair walue through other comprehensive income i it is hel within a business model

whaose objective is achieved by both coliacling contractual cash flows and sefing financial assels and the contractual terms of the
financial asset give rise on specified dates to cash flows that are sclely payments of principal and interest on the principal amount
outstanding

The Company has alscted to presant subsenuent changes In fair value in other comprahansive income In case of Imesimants basad
on iis business moded

Financial asssts ot far valus theough rofit o loss (FVTPL N
Financia! assets are measured af fair value through profié or loss unless it is measured af amorised cosl ar &t fair value through

ofher comprahensive incoma on inftial recognition. Gains or losses arising on remeasurament are recognised in the Statemeant of
Proiit or Loss,

evastmant in subsidiaries

Investiment In subsidianes & carried al cost.

Impairmant of fmancial assels

The Company recognises loss allowance using the Expected Credit Loss (ECL) madal for the financial assels which are nof valued
throwgh profit or loss. Loss allowance for 3l financhal assets i measured 8 an amount equal to 12 months expected credit losses or
Fetime Expacted Credil Logs, The Company had ssed practical expedient by computing expacted credil loss aliowance for frade
racesvable by taking info consideration historical credit loss experience and adjustad for forward looking information. The amount of
expected credit losses (or reversal) that is required fo adjust the loss aliowance af the reporting date to the amount that i required to
be recognised as an impairment gain or loss (n the Statement of Profit and Loss.

Bemcognition of financial asseds

The Company derecognses a financial asset when (i) the contractual rights to receive cash flows from the asset expine, or (ji) the
Company has trarsferred its rights to receive cagh fiows from the asset or kas assumed an obligaticn to pay the received cash fiows
in full without maseriaf delay to & third party under a pess-through arangement; and (2} the Company has translerred substantially &l
the risks and rewards of ownarship of the asset, or (b) the Company has neither transfamed nor refained substantialy all the risks
and rewards of ihe asset, but has transferred condrol of the assel. On derecogniion of the fnancial assetin its entirety, the difference
between the assels camying amount measured af the date of derecogniion and the consideration received is recognised In the
Statement of Profil and Loss.

Financial Babiities and equsly Instruments

ii} Classification as debt or equity
Owesbit and equity Instruments issued by the Company are classified as alther financial fabiliies or as egulty n accordance with the

substance of the contractual arrangements and the definitions of a financial kability and an equity instrument
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Eguity instruments
An equity instrument |s any contract that evidences a residual interest In the assats of an ently afer deducting all of its liabilities

Equity instrurnents issued by the Company are recognised al the proceeds received, ned off direct issue costs,

Einansial Linbitiss
All financial liabities that are not held-for-trading and ame not designated as at FVTPL are subsequently measurad al amorised cost

using the effeciive intarest method. The Interest expanse that is not capitalised as part of costs of an assel |s included in the ‘Finance
costs' line item

Derecognifion of financial liabilities

The Company derecognises fnancial liabilites when, and only when, the Company's obligadions are discharged, cancelled or have
expired. An exchange between a lender of debt instruments with substaniially different terms is accounted for 2s an extingulshmant
of the original financial kability and the recognifion of a new financial Fabdity. Similarly, a substantial modification of the larms of an
exisling fnancial llability (whether or not atributable to the financial difficully of the debfor) is accounted for a5 an extinguishment of
the ariginal financial liability and the recognition of a new financlal ability. The difference between the carming amoeunt of tha financial
liability derscognised and the consideration paid and payable is recognised in the Statement of Profit and Loss.

Difaetting of financkal Inetruments
Financial assets and financial kabilities are offsef and the net @mount is reported in the Balance Sheet if there & current enforceable

legal right 1o offsel the recognised amounts and # is intended o either settle on 3 net basis or io realize the assets and setie tha
liabeities simultaneously.

i) Crerlvative Bnanclal instrements

The Company enters into derivative financial instruments in the nature of forward exchange contracts to manage its exposure fo
foreign exchange rate risks on unexecuted firm commitments and highly probabde forecast fransactions. Such derivative financial
instruments are marked to market and gain' koss on such confracts is recognised in the Statement of Profit and Loss at the end of
each raparting period. The derivatives are carried as financial assets when the fair value &5 posilive and financial kabllites when tha
fair value is negabive:

SEGMENT REPORTING
The company has no reporatable seament incleding reporatable geographical, hence segment reporfing i not applicable,

EARNINGS PER SHARE
The company’s share capdal consists anly of Eqully Sheres, The basic ard dilited earmings per share are caicilsied and dackssd

Previous years figures have baen regrouped wherever necessary
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HELIOS STRATEGIC SYSTEMS LIMITED

‘Rupes i Lakha
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HELIOS STRATEGIC SYSTEMS LAWTED

‘Rupess in Lakks
8 Computation of samings per sharn AN 222200
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irrpeirrnant of assels.
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Bt redrouped whiereear necasaany io confom bo thoee of fha curment year
A par aix Fispor altached
for P, SRIMIVASAN & 2O
Chartared Accountants
%
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Daite 127t May 2024

For HELIOS STRATEGIC SYSTEMS LTD
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Company Secratary
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P. SRINIVASAN & CO Rishikesh Apartments, _
Chartered Accountants Door No.75/38, Flat No.34, e

(G.N.Cheity Road, T.Nagar,
Chennai 600017 {Next to Hotel Accord)
Phone : 044 - 28151105

E-Mail ; psc.gopalan(@gmail. com

Independent Auditer's Report
To the Members of Helios Strategic Systems Limited
Report on the Audit of the standalone Financial Statements

DFINICN

We have sudied the stenddone finarcial slalements of Helios Stralegic Systems Lmited [“he Company’), which
comprisa [he Balance Shest as af Merch 31, 2024, and (he 5 latament of Profit and Loes, Statsment for the year i
ended, Cssh Flow and notes to She financist stataments, induding a summary of signifisant acoountng policies and athar
axplenaiony informaion

I eut apinion and fo tha best of owr informabon end aocording to lhe sxplanabicns given bo us, the Aorasaid standalons
finencial statemants giva the informaban reguired by the Companies Acl, 2013 [the Act] in the menner so ouired and
e a frug and fair view in condormily with e Indian Accounting Standards prescribed undar section 133 of fia Aot read
wilh Companies (Inden Accounting Stardards) Rules, 2115 as smended and dlher accounting prindples genaraly
coepted in India, of tha slale of affaire of the Company as & March 31, 2024, and Sistemant of Profit and Loss, chanpes
n aqquity and 1s cash flows for the yaar anded on thet date.

BASIS FOR OPINION

We conchucled aur audit in accordance with the Standards an fuditing (5As) spacified under sestion 143(10) of he A
Dur responsibiifes under thosa Slanddards are lurber desoribed in the Auddor's Sesponabilifes Tor the Audt of he
stancaone Financisl Slalemants secton of our report

We ae independenl of the Company n accordance with the Code ol Elhics ssuad by the Insttte of Chartared
Accourtants of Indis [ICAI) 1ogather with the-elhical regmremants fhet are relevant fo owr sudit of the stardalons finsncisl
slalements undar the provisione af the At and the Rules themsundar, and we have fuffifed our other athical responeibilites
in accordenns with thess requirements and the Code of Ethics

Wi baleva thal the sudl svidence we haye dbtaned is suffitian and appropraba to prowide a baste for oor epition

INFORMATION OTHER THAN THE FINANCIAL STATEMENTS AND AUDITOR'S REPORT THEREON

The Company s Board of Directors is responsible for the ather nformmation. The other tnfammation comprises
the mformation mcluded in e Annual report ot does not include the consolidated Ind AS financiol
statamicnts and oar audiios s repar theroon

Crur ogineon o Ihe Standalopa Financisl Btatements does nol cover the olhar nformation-and we do nol expres any larm
of ssswance conclusion thereon

In connechan wih aur audit of ihe Standalone Fnancal Slataments, our reeponsibility is & read the offier information and,
in-going &0, consider whedhar the athier infermiation 15 malenally imconsistent with the Slapdalons Finandcid Slalerents o
aur kiowtadge obiainad during the courss of cur audi! o alherwiss gapears %o ba materialy misstaled,

i, based on fhe work we hava parformed, we condude that there is @ malsria misslaiement of his olber infermation, we
ara requred forepart that facd. We have nathing to reportin this regard

RESPONSIBILITIES OF MANAGEMENT AND THOSE CHARGED WITH GOVERNANCE FOR THE STANDALONE
FINANCIAL STATEMENTS

The Company's Board of Dinestors i respansible for tha mafters staled in secfion 1345) of the Comparsas Act. 2013 wih
respact b thes preparation of hess linancial slatsmants that give a trus and Tar vew of tha financial posiion, finandal
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perornance, changes in eguity and cash Aows ol the Company i acoordance with the accouning princolss geseraly
accapled in India, including the Accourling Mandards speafiad under section 133 of tha Act

Thia rasponsibiily dso inchdes manienance of edsguale acosunting reserds n accordance with the provislons of the Act
for eateguerding of the assats of the Company and for preventing and datacting frauds and other iraquianlies; saleclion
ard epglicalion of appropriats accounting palicies, meking [uggmants and estmales that ars rsasonable and prudent; ard
design, Implemeataion, and manterance of adsquate intemal financial controls, that wera oparsling effeciively for
enzuring tha accuracy end complateness of the acoourting records, relevant ks the praparation and presantetion of e
stendslone fnanc & stalemend that give a frue and fair view and are free from materisl misstatarment, whather dus to frad
Or BfTor

In prapanng the standalons financial statemants, the Board of Directons is responeible for assessing the Company's saility
o conltinus e= & going concanm, dzcosing, as appbcable, matlers relaled o gomg concarn end usng the geing soncamn
hass of aocountng unless the Beard of Diractors either intends 1o liquidate the Company or to caase cparalions. or haz
na tealislic dlemative bul 10 do 5o,

Fha Hoard of Dwraciors is alen responebls foc cvarsasing the Company's financid reparting pracass,

AUDITOR'S RESPONSIBILITIES FOR THE AUDIT OF THE STANDALONE FINANCIAL STATEMENTS

Cur chjeclives are to obian ressonsble essurance sboul whather the finandal statements ar free Fom mdleda
misgtaterent, whether dus fo fraud o error, and S0 ssue an awditor's teport thet Indudes cur opinion. Peasonabla
asgurance 15 8 high kevel of assurance but i not @ guarantes that an audil conductsd n accordance with SAs will sways
datect & malenal missiatement when it exisls. Misstabérmerts can anss from fraud or eror end are considared makarlsl |
mdwvidually or In sagragate, they could ressenably be expected to influance the sconemic decisiong of Usem faken basad
o thases standalone finencia stalsmands,

Az part of an audt in accordance wih BAs, we exercise professional judgment and maintain professional skepbicism
thratighout the sudit. We dse

*  |denfify and sssess tha neks of melana miestalement of the Snanciad statamants, whether due o freud er ermor
design and perform sudit procedires responshe ta thosa rigks, and ablain audd evidence hat |s sullsient zrd
gppropnate o provide @ Dass for our opnion. The sk of not detecting a material misstaterant tesulling rom fraud
i& lignar fhaw for one resufting from ermor, &= fraud may involve gollusion, foroery, inlenlional cmisscns,
misrapresentatons, of (he overnds of mbema oonirol

»  (bten 2n understanding of inlernat condrot relevand to the eudil 1o desian audil procaduras that ars approprists in the
ciumetances. Under sachon 143(3)1) of the A, we are d@50 responsble for exprassing our opmion cn whethar the
compary hes intamal financal controls wikh reference o financidl statements in place and the operating
effacivansss of sech controls

=  Ewaluate the appropralanase of accounting palicies used and 1he reascnablaness of accowntng estimates and
relatad disclosures mads by managamen,

»  Concisda on the appropratsness of menagament's use of the gang concam basis of sccounting and. based an fre

adil midenca oblaingd, whether & maedd uncerlainty sxisls reldled lo svenls or condibions thal may cast
significant doubl on the Company's shility to confinue 2s a going corcarn,
If wa conclude that @ malenal uncartamty exsts, we are requined 1o draw sttartion i our audier's repart o tha
related dsclosures in fe financial slalements or, 7 such disdogues & inadequate, to moddy our opinion, Our
conchuzons are based on the audd evdence oblained up o the dets of our auditer's reparl. Howsar, fulure evards
or conditions may causa the Company 1o oeasa lo cormus as a gorg concem.

»  Evaluate the overall presentalion, structure and confent of e finencid stafementa. inoluding the disclosires, and
whether the financial stalaments raprasant the undetywng frensactons and events in & mennsr thal achisves fair
presantation

Matsrialty i the magnifude of misstatements in e slandalons fnanclal statemants: thal, indwdugly or in aggregets

mzkas il probabla thal the sconomic desisions of a reasonably knowledoaable usar of the standalons firancal datamants

may ba influsnced, Wi consider quantitefve materially and guaklative Tactors () plannng the scops of owr awdit wark
and in avaluating the results of our work; and (i) bo avaluate tha offect of any enified misstalemants in the standalons
linanaisl sielements
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We sermmunicate with thosa chiarged with govemanse regasding, among other matters, the plannsd scope and fiming of
thie auidd ard significart audit findings, induding any sgnilican! defaandes in inlernal cantrol that we idantify during our
aurfit

We also provide those cherged with govemance wilh a ststement thal we have comphied with relsvanl sthical
requrements regardng indespendence, and lo communicale wih them sl relstionships and other matess thal may
rsazanatly ba thought by bear on our independencs; and whers appecable, rdaled safaguards

Frem the malters commuricated with those charged with govistance. we dederining thosa mallers thal were of mosl
significenoe in the. oudil of the standalons financisl slatements of the curmenl pariod and are therelos (e ey audi
matiers. We desorbe thase matlers m owr audibors' report unfess Lew or reguation precludes public disdosurs about the
metlar o when, in extramaly rars droumstances, we detanmine that a matter should nol be communicatsd in our report
bacauss the adverae consequences of doing so would reasonsbly be expecied to cutweigh the public interes! beanafits of
such communicaion,

REPORT ON OTHER LEGAL AKD REGULATORY REQUIREMENTS

1. Agrequired by tha Campanies {Auditor's Repor) Order, 2020 ("the Order’), issusd by the Cenird Government of india
in tarme of sub-section {11} of sechion 143 of the Acl. we gve in "Annexure A" & slatement on the matiers specried in
paragracns 3 and 4 of the Ordar, 1o the extent applicabée.

2. Agraquired by Zechion 143(3) of the At we repor bl

8y e hieve acugnt ard attained # the irarmatan end axplanations which to the best of our knowlkedge and belied
ware neceseary for the purposas of our audt

bl I owr opinion, proper botks of acoount as requred by law hays bean kapt by the company eo far &= it appsars
from: cur examingtan of thoss books

£] The Balance Shest and the Statermaent of Prolit and Lozs includng Ofher Comprehensive Incoms, Staiemant of
Changes in Equity and the Staterrent of Cash Flows dealt with by thie Report are n agreement with the books of
aceount.

df Inouwr opmicn, e sforesad standalons finenoial efefements comply with the ind A5 specdied under Seclion 123
of ihe Aol

i Basad on the wiflen represantalions racesved from e drectors s on March 31, 3024, tehen on recard by tha
Boerd of Oirecloes, none of the direciors ava dsqualfied as on March X, 2024, fom baing appeinled as a
direcior inlerms of Secion 164 12) of the Aot

I} With respect o the adaquscy of the inemal financal conlreés over insndal reporfing of the Company and he
oparating sffechvaness of such confrols, mfer to our saperale Reparl in “Annseire 8°. Our report sxpressss &n
urmidified opinion on the adequasy and the oparsing effeslivansss of such contrdlzovar finanoa reparting

gl With respsct o the other metiers to be included in the Augler's Reporl in accordance with Fule 11 of the
Companies (Audil and Audilors) Rubes, 2014, i ow opinion and 1o the besl of our Information and according to
the explanahions grven o us;

| The Company has disdosed details regarding pending liigaticns in Note 18 of financial statsments, which
walild impact jis imancial posifion

I The Company did nat heve any long-term contracts includng dervalkve contrasts for which thees were any
iatarial loresseabiz lnssss.

. The dause regarding trenshar of dwdands to Investor Education and Protecten Fund is nof appllcable to the
Company for the year under reparl

n.{a | The managament has reprasarted thal, 1o the besl of s knowbedge and belisl. other than as disclosed in the

notes fo e aocomnts, ne funds have bean advanced or loaned or invested |either from borowed funds ar
share premium or gny other sourges of kind of funds) by e Company bo or in any othar parsands} or
anlityjs=e}, mcluding foreign enlifies [Trlermadiznes”), with 1ha undersianding, whether recorded inwnfing or
otharwies, that the Intermediary shall, whether, direcily or indrectly land ar imvest in olher persons or entities
idenified i any manner whatsoaver by or on behalf of the comparry (Ultmats Baneficianss") or provide any
quaraniae, sscunly or the ke on behalf of the Ulimate Banefigianes;
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{b) The management has raprésanted, thet, to fhe best of ite knowledpe and beligl, ather than &5 disdosed in
the notes o the accounts, no funds have been recaived by the Company from any person(g) or enbiyfis),
inchading foresgn enliles (Fundng Paries”), with fhe underslanding, whelher rscorded n wiing or
otherwise, thal the company shall, whather, directiy o indirectly. lend or invaet in other parsons or ertities
dentified in amy manner whatsoever by or on behaf of he Fundng Parly ("Ulimals Bansficanes’) ar
provide amy gueranfes, secumily of tha like on behal of the Ulimzée Baneficiznas and

(c) Basad onsuch awdit procedures thal the sudior has corsidered resscnable and agpropriale in tie
circLmstances, nothing has ¢oma to the nolice that has ceused ws to befieve thil the representalions under
sub-deuse (i) and fii) contan sy matenal miesistemant

(v]. Thadauss regarding compliznce with Section 123 of the Companias A, 2013 is not epphcabie fo the
Compary 1or the year under report 82 no dividend has been daclaned during this yesr

(wi] Basedon our examinaion which incloded tesl chacke conducted, peformed by us, ths Company haz uzed
spcounfing softwiara for rainlzning their books. of account for the finanaal yaar ended 31% March, 2024,
which has & fealure of recording Audil Irai tacility end the seme hes baan operated hroughoul tevesr foe
all relevant ransactions recorded in Be software. Furlher during the oourse of sudt, we have nal coms
across any ingtant of the audit trail feature baing lamperad with and the sudt trail hag been prasarsed by (he
Comany a5 par fhe staiuiory mquiramanis for racard relenion,

3. With respect o the matier to be inclugad in the Audilors’ Reporf under section 157 (B
Anceeding 1o the information snd explanstons givan bous and bazed on our axamination of tha records of th
Company, no managend remimeraden has been pad or provided by the Company diring e yeer undar repart

For P Srimvasen'& Ca,
Chrarterad Socountants,
FRN 0040545

ﬁ;&? Gapalan

Parlner

M Mo 021 007
UDIN: 24021 007EKBLVRIE2

Flace Chenng
Ciata (2T A24
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a. L] D' L mrl
Chartered Accountants G.N.Chetty Roud, T.Nagar.
Chennai 600017 (Next to Hotel Accord)
Phone : 044 - 28151105

E-Mail : psc_gopalanf@pgmail com

Indepandant Auditor's Repart
To the Members of Helios Strateglc Systams Limited
Repart on the Audit of the standalone Financial Statemants

QPINION

We have audied Ihe slanddone finandd sigtements of Halice Strafegic Syslame Limiaed ["the Company’|, which
comprise the Balance Sheet &s of March 31, 2024, and the Statarent of Profil and Loss. Statement for the year han
anced, Cash Flow and nobes to the finencial statements, including a summeny of significant accounting poiicies and oiher
expianalory infarmaton,

In owr oplnion and bo the best of aur infarmation and accarding o the esplanations given (o s, the afoessd slandakns
financeal slstamants giver the infarmaton requirsd by the Companes Act. 2013 (“the Act’) in the manner o 1equired and
give 4 e and lar view in conformity wkh the Indian Accourting Standands pressribed under ssction 133 of the Al r=ad
wilh Comparies {Indian Accounting Standards) Rues, 2115 as smended and other- acoounling: principles ganeraly
actaplid in indla, of the stete of affairs of the Company as at Mach 31, 2024, and Slalemant of Profil and Loss, changes
i equily and ds cash flows for the yesr ended on that date

BASIS FOR OPINION

Wa conducied our audt in socordancs with the Standards en Audiling (SAs) specifed undar saction 143(10] of he Ast
Qur tesponsibiities under those Standards ae lurther described in the Audiler’s Responebifies for the Audit of the
Standdons Financid Stalsmantz-secton of our repon

Wa are inceganden of the Company in ascordence wih the Coda of Ethics izsued by the Instiute of Chartsrad
Aceauntants of India (ICAI] fogether with the athical requirements thet are relavant o our audit of the standalone finencia
slataments under the prowssone of the Acl and the Rules thersunder, and we have fulliled cur olhar sthical responsibdlities
il acordance with these requirements and the Code of Elhica

s bileve thal the sudit evidence wo have oblaned s sufficiend and sppropriats to prowide a basisdor our aprmion

RESPONSIBILITIES OF MANAGEMENT AND THOSE CHARGED WITH GOVERNAMNCE FOR THE STANDALONE
FINAMCIAL STATEMENTS

T Company's Board of Dieciors s respansible for the matlers staied in sectian 134{5} of the Companies At 2013 with
razpect lo the praparation of these fnandal slalements that gve & true and fair wew of the linemaal position, fnsnais
perforance, changas in equity and ceeh flows of the Company in accardance wih the accounting principles gensrally
acepted in India, including tha Accounting Standards speaified uider seation 133 of the Ad

Thag respensibiity slss includes mainteiance of adequats scoounting records n accordance with the provigions of the Act
for safaguarding of the asssts of the Company and Tor preventng and dededling frasds and other imegulantes: ssleciion
and applcalion of appropriate scoounting pobisies, making judgments end estimates that are reescnabio and prudsnl, and
e, Implementsion, and mantenancs of adequate inlernal financal confrols; that were operaling effectwely for
ansinng the accuracy and completeness of tha socounling records, relevant 1o the preparation and presentation of b
standalone financal slebemant thet give & true @nd fair view and are free from malenal misstatement, whether duo to fracd
O &mor

In prepaing i standalons finencis! stalsments, e Boad of Direclors is resporebia for geseesmy the Comparny's abisy
b confinue a3 & gaing ooncarmn, desiaang, ad applicabla, matters relbbed to going eonoer and using the going concem
bemis of atcounting uniess the Board of Diractors aither intends to iquidala the Company or 1o cease aperalions, or has
rio taalislic allernatve but to do so

The Beard of Dirsclors is also regponsible for ovessssing the Company's inancal reperting process.
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AUDITOR'S RESPONSIBILITIES FOR THE AUDIT OF THE STANDALONE FINANCIAL STATEMENTS

Qur objecives & bo cidan reasonable assurance aboul whaether the finandd sletsments are e kom malensl
miastatemenl, whelher dus lo fraud or error, and b issue an auditor's report thal includes our opinion. Reasonabls
saserance i3 & high level of assurance but is not a guarenles that an audit conduited in acoordances with 582 will always
delect a matarid misslalement when il exists, Misstelzments can afse fiom Traud or eror 2nd are oonsidersd meteral
individuslly or in aggregale, they could reasonatly be sxpected te nflusnce the economic desisions of usars 1aken bassd
an tress stendalone financial stalements

As part of an sudl in accotdence wih SAs, we eerdse professional |udgment and mantan professional sheptiziem
ihroughout e sudil We dso:

v \dentfy and zssess the nsks of material reisstatament of the Snancid staterments, whether dus to fraud o eeror,
design end perform audit procedures nesponsve i those noka znd cbitsin sudl avidence that ig suficient and
Appropneee ko provide & basis for our apinian. The nek of not detecting & material misstaterment resudling from freud
ig highsr Ihan for one resufiing from emor, s fraud may invcive colfsion, forgary, tentanal ornissions,
mestepresent sions, of 1he override of intemal canlral

¢ Obtain an understanding of irermal cantrol relevant fo the audit 10 design audit procedunes that are approprate in the
crgumslances. Undar sachon 14%3)(1) of the Act, we &re also responsibie for exprassng cur opirlon on whether the
company has internal fnarcial controds with rederence to financid siatemants in placs and the cperaling
effeclivaness of sech sonlidls

+ Evaluds the approprialansss of accoumting policies: used and the reasonablenaess of accounfing esbmatss and
releted disciosuras made by managemsnt

=  Caonclude on the sppropristencss of manageenant's use of the gomg concsn basie of accounfing snd, basad an the
audit emoeree oblained, whether = malenal unoartainly asisls relaled fo evante or condifions thal may csst
sgnificant doubt on the Company's shilty 50 continue as.a going concer.

If we conclude at a materis uncedtainty exists, we are mauired lo draw altertion in our sudiors reparl ko
raleied disclosures in the fnancal slatemerds or, § such disdosues: are inadaquate. to medily @ opinion. Qur
contlusions are Dased on the audil evidenca cotaned up lodhe date of our Budior's Teport. Howeser Sulure ovents
or condiiens may cause (he Comany 1o ceass [ conlinus 88 & going concarm,

= Evaluse the overdll presentation, sirusture snd cantent ol the financlal stalamenls, including the disdoaures, and
whither the fnancial stabemants represent the underying Iransactions and evenlts In @ manmar thal achievas fair
prisantatan

Malendity is Iha magrolude of misstalemants in the stardalone firancial stalemants that, individually o i1 sggragate

mekes 1| probable thal he economic Secsons o & reascnatly knowiedoestis wsear of the standalone fingncal siatements

may be mivenced W considar quaniitaliva malenalily and qualitahve faciors in 1] planning the scope of cur sudt wark

end in evauaing the resufs of oo work; anpd (i) 1o evalusle the alfect ol any identfied mizslalementz in the slandsfans

financid stalements

We communicats with thosa charged wih governance regarding, amang cther mallars, (he plarned scope and Gming of
the: audit-and significant audit findings, inchading any significant deficiancies in intsmal contral that we idenSfy during our
Budit

We aleo provide hose charged with povemsnce with 2 sietement thel we heve complied with relevand athical
requiramenis regerding independance, and io communicale with them & relabicnships and elher matters thal mey
reascnaby be thowght 1o bear on our independenca, and whars applicabls, relaled salaguards

Fram the mallers commurecaied wilh thase charged with govemance, we delsrmeng those metiers thal wers of mosl
sigrificance i tha audil of the stenddone-financia!: statements of the cument period and are therafore the key suds
matters Ve describe thess matlars m our audiors’ report unless law or regquiskon predides public deciosurs sboul hie
matler ar when, jn extremaly rars arcumslanoes, we datarmine thal a mafier should nat be cormmunizatad in our repart
tacauss e adverse oonaequences of dong so would reasonably be expectad fo culwaigh the public nferest benefits of
sush communication
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REPORT ON OTHER LEGAL AND REGULATORY REQUIREMENTS

1 As required by the Comparsas |Audior's Resar) Order, 2020 [Mhe Orde’), seued by the Central Govemmand of indis
in tarmns: of sub-zaction [11) of sachon 143 of the Act, we gve i “Annexure & a ctaterrant on the mathers specifiad in
paragrephe 3 and 4 of the Ordar, 10 the axlant applicebls

2 A= requirsd by Section 143{3) of the Adt, wa rapod (hat

Al
&)

&}

g

&l

a

Wa have solght and ohlamad all the mlormation and sxplanations which o the best of our knowledos and belis!
were necssay for the purpozes of cur awdit

In cur oipinion, propar boaks of accounl a5 reguired by lew have been kepl by the company so far as it appears
irom our examinalion of tose books

The Balanca Eheat and the Statament of Profil and Loss induding Other Comprshansive Incoms, Slatement o
Changes in Equilty and the Statement of Cash Flows dealt with by this Report are in agreament with the boaks of
acoounl

i aur cpinon, the aforssaid slandsons financial stabemants comgly with tha Ind A2 speafied unds: Sacien 153
of ths Aol

Based on the writhen representations received Trom e drectors a8 on March 31, 2024, 1skan on reserd by the
Board of Dirsclors, nome of tha diraciors are disqualifisd 25 cn Marsh 31, 2324, from beng appanisd as 2
director in jenms of Sechion 18442} of fhw Acd

With respect to the edequacy o the intemal financial conlidls ever inancial raporling of the Company and the
cperahing effectiveness of such sonfrols, refer o cur saparale Reporl in "Annexure B, Our raporl exprasses an
unmothed coinich on fhe adequacy and the operaling effechiviewss of such contralsdviar fnancial reponing.
With respect o the olber maters 1o Deindided in the Abdter's Raport in acoordance with Bute 17 of lhe
Companies [Audil and Auditors) Rulas, 2014, in our apenion and o the besl of our idormaben and according lo
{he axplanalions gven to us;

. Tha Company has disdosed deials regerding pending liligaficns in Note 19 of financial statements, which
wouk impect ifs financial posiion

0. The Company did not have any long-term contracts inciuding denvatve contracts for which there were ary
malena loresesabls losses

i, The deuse regarding ransfer of divdends to Invssioe Edusation and Protecion Fund i ned applicable fo the
Company for tha yeer undar repart

w.[a ) The menagement has reprasanted that, 1o the best of its knowledge and belief. athar than as disciosed in thi

notes to e scownts, ne funds bave bean advanced or loanad or inveslad |silhar from Serrowad lurds or
ghare premivm or &y cher sources o kind of funds) by the Company to or in any cther persands) ar
enfityizs], Ircheding forgign entas [(Intermedianes’), with the understanding, whather recorded in wnising or
otharwiss, that tha Intermediary shall, whether, directy or indirectly land ar invest in other perscns ar antiliss
iderdiied in any manner whatsoever by or on behalf of the company {"Ultmate Baneficianes") or provide any
guarantse, security or the e on behalf of the USimate Beneficiarias;

{&] The managameni has represented, that, ko the basi of its knowledge and belisf, olher than as disclosed in
the notes (o the sccounte, no funds have been received by the Company from any person|sh or entriyfies)
incudng forgign enfites {Funding Perfies’), with the understanding, whether recorded in wnting or
otharwies, fhat the company shal, whether, direclly or indirecily, fsnd or invast in ofher pereone or artilies
iderified in any manner whatsosver by or on behaf of fie Fundng Paty ("Ulbmala Bensficanes] or
provide any guarantas, securly of the Bue on behall of e USmets Banefaianas, and

ta} Based on such audil procedures thst the auditor has considered resscnabla and appropdala in tha
ciumsiances, nothing has coms toths nodos that has caused s b befiea that tha represantaiions undar
sib-clause (1) and 8 conlan any matena mestatsmanl
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[v). The dauss regarding compliance with Seclion 123 of he Companiss A, 2013 & not appliceble to the
Company for the year undar repart 28 na dividerd has been declared during lhis year.

lvi) Based on aur examination which includsd sest checks conducied, performed by us, the Company has used
aceouniing saftware for maintaining their books of acoounl for the fnancial year ended 31= March, 2024,
which hag a feature of reconding Aud reil faclity and the same has been opecaled {hroughout tha vear for
all refevant trangacians recorded in e software. Fisther during the course of audit. we have nof come
Bcrnsg any instent of the audt tral featurs being tempered with and the audit trail has bean mesanved by lhe
company as per the stalutory requirsments for record ralendion.

3. With raspect 1o the matier o be ncludad in ths Auditors’ Regon urder section 197 [53:
Aguording to the mformation and explanations givan ko us and based on our axammation of the records of the
Company. no managenisl ramunaration hae been paid o provided by The Campany diging the year urder reporl
For P. Srinvasan & Co,

Charbared Acooondants,
0040545
& Gopalan
Pardner
M Mo 02007
LOiN 2402 1007BRBLYRZE2
Flizce Cheannal
Disde ;270507024
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. SRINIVASAN & Rishikesh Apartments,
['::inrttred A?mmm‘:‘:':] Door No.75/38, Flat No.34, 3rd Floor,
G.N.Chetty Road, T Nagar,
Chennai 600017 (Next to Hotel Accord)
Phone : 044 - 2B151105
E-Mail : pse gopalan(@gmail.com

Annzuure A to Independent Auditors’ Report of even date on the standalone Firancial Statements of Helios
Strategic Systems Limited for the year snded March 3. 2024

(i) Acoording fo the Mfermation ang axplanations given to us fhe Compeny dogs fot have arty Progerty, Plant and
Euipment hedd by |t during the year Accordingly, e reparting on the provisions etated in paragraph 30} (a) io
(&] of the Ordar is not applicabie

{ii}  Tha Company does not have any Invertory dunng the year, hence rapoaing on this clsuse is ot applicabls

i) Accoding to the infrmation and explanations givan fo us, he Company hes nol granted any loans, ssoured of
unsecured to Companies, Firms, Limited Liability Parnerships (LLP) or cther parties covered in the regslar
mainianad under sacion 189 of the Companies Al 2013 [the Act’). Aocordingy. the provisions slaled in
paregraph 3 (iii} ) 10 (¢] of the Ordee are not appicable o the Company.

The company has made irvesiment in companies, irms, mited lizvilily patnerships, @ granted insecxed
loans to oiher parties, during the year, In nespact of which

|8} Thae Company has not proyiged afTy foans & advances in e nalure of losns & stood DuarE e or provided
sacunly b any othar entity during the vaar, and hance reporting under classs 3{i)(a) of the ardar i nal
ieplicabia

(b In gur opinion, the investments made and e tarms and condifions of fia want of boans, duning the year ang
prima facle, not prejudicial bo the Company's intarest

{s)  Inrespect of loans granted by the Company, the scheduls of payrrant of principal and payment of inferasl
has besn stipulated and (he repeyments of aingipd maunts and recaipls of interest have ganarally baen
fegular == par stipulalion
The detals of loans gven am. |, Aggregale amount granted'provided during Ma year Fe Wil and i Balancs
oulsianding ez af the Balence Sheat date Rs 535 lakhs

{d]  In regpect of loans granted by the Comgany, thers is ne overdus amoun remaning autstanding as a the
bafance sheel dale.

(e) N loan granied by the Compeny which has fallén dus during the year has been renewisd or extended or
fresh loans granted to seltle ta overdue of existing leans given fo the same partiaz

i The Company hes not granted any lnens or advancas in the natirs of loans erlher rapayable on demand o
withows sgecifyng eny terms ar pesiod of regayment during ha yaar Hance, raparting endes clauss 3 (i} (il
nat applicabla. The Company has not prowded any guarantess or sacurity of granted any advances in the
nabure of loans, ssowred or unsacursd, o companias, {irma, limitad liabity parnerships or any cther padies

(v} Inour opinion and accarding to the information and sxpianations gven o us, the Compary hag not alher drecty
or indrectly, granted any loan to eny of iz direstors or to any other persen in wham the direcior s interealad i
acacedaroe with the provisions of saction 185 of fa Act and the Company has nol made investmants through
mare than twe layere of invesiment companies in accordence with the provisions of sackon 185 of the At
Accordngly, provisions stsied in paragraph 3(iv) of the Order are nat apglizabia io the Company

(v} In our opinion &nd aocording to the infrmallon zrd explaralions gven to us, the Company hes net accepted y
dieposte from the publie within the meaning of Secions 73, 74, 75 and 75 of the Act and the Rides framad thars
Lirkar,
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(vi)

{wii)

The proviscns of sub-saclion (1) of sschon 148 of the Act ate not applicabls io the Company & e Ceniral
Govermimant of India has not specfed the manlenanca of cost records for Be Company, Accordingly, he
provigions sialed m paragraph 3 (v) of the Order are not applicable to the Gompany

13) Azcerding bo the information and explanations given to us and on the bass of cur sxamingfion of the records,
e Company has generaly been regular in depasiing undisputad statutery dues including Goods and Serdces
Tax, Income fax, Cess and other malend stalulory dues applicable to 1t with appropriate suthorfies

ib} Ascording to the informaion and-esplanations given 1o us and an the basis of aur examination of the records
of the Company, there ane no duss of gatidory duss including Goods and Servces Tax, Income tax, Cess elo 35
at 3181 March 2024 which have ret bean deposited on acoount of any dispule other than the Income tax and
refeted demands amouning fo Rz 465 65 lakhs which ane dputed mnd pending in appaal before the Income Las
Apped ais Authonties.

(viti} The Compeny has not surendessd or disclosed as incorme during the yesr it the iax assessmenl under e

{ix)

(%l

noomns fax act 1851, any ransactions which is not recordisd in tha books of acoount

{4) Az per the records mairtamed, the Company has net taken any loans or ather borrowings fom &y landar
Hence reparting undar dause 3 [«) (&) of the Order iz nol sppliceble

{by According 1o the infermation and explanationg given 1o 1= by the management, tha Company hes ot been
declared g a willul defsuller by any bank or financial inslituticer or cthar lender

[c) In our opinion and according b the irtormation and explanalions gven lo us; the Company hae ot lakan any
tarm koans during B year and there are no oulslanding term beans & the begoning of the year and harce
reporing under clause 3 (k| [ o] of the order is not applicable

{8 On an caferall exarminalion of the finanoal statements of the Company and according to the information and
SxrplBnatons gven 1o us, na fund hes baen rassd on shorl em basis dunng the year Under audil

&) Acoording to ti irformation and sxplanstons gven fo ue and on an overall axamination of ha balance shaet
of the. Comparylaxaminabion of ha cash flow statermant, the Company has not faken any funds fram amy antity or
person-an accouri of ar io meed the colipafions of de subaidianes. sssodales, or joind venlures as dafined under

ihe Companies Act, 2013

i) According to the infarmation and explanaions aven to us end procedures performed by us, tha Compeny has
nict raised loans dunng tha year on the pedge of securilies held m ds subsidianies, joint venturas, or assocals
CoMpanies

(8] According to the information and explanaions given tn us and procedures performed by s, the Comgany did
fiol resse any meney by way of intbial public ofier or further puble offer (including dabt instruments) and any larm
oz from banks, Accordingly, paragraph 3ix) of the ordar is not spplicatls,

(b} Accarding ta the irformabon and explanations given 1o us and procedures parlonmed by us, he Company hias
ficl macs any preferential @loment of privete placement of sharas or canvedible debenturss (Fully. parfialy, o
opdksnaly converlible] during B year

(i) (a} During the course of our audil, on the basis of examinaion of ths books and records of the
Comparny, procedures camied oul i accordanca with the generally acoapled sudng praclices ard accansing b
1 infarmabion and explanafons given to uz. we have neither come across any ingtarce of matarial fraud by tha
Company or on tha Company By its ofilsars or smpioyess
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(&1 Mo repord undsr sub-saction (12) of secian 143 of tha Companigs At 2013 Ras been filed InForm ADT-4 as
prescribed undsr Ruls 13 of Companies (Audit and Avwgiters) Rulea, 2014 wilh the Canfral Govarnmenl

(i} As repeesented fo us by the menagement and according to the infarmatien and explanatong given b us, no
whiste bowsr complainishave besn reosived dunng the yaar by the Campany:

{xii} In our opinion @nd accordng o the irormation e explarations gven lo us; the Company is not & Michi
Gompany. Accordingly, the provisions stated in paragraph 3xi) af the Order ara nat applicatie i the Cormpany

(xiii) According fo the infrmation and explanations given 1o uz and based on ow exemination of B records of the
Company, Iransachons with the felaled perfes are in compliance with ssclions 177 and 188 of the Act, whars
appiiceble, and dstaile of such iransactions have besn discksed in the financa stalements 2= required by the
Applicable accounting standards

(xlv) In our apinicn and based on our examination, the Compeny does nol have an ineral audis syatem and is fot
required to have en infernal audit sysiem as per provisions of the Companies Act, 2013

(xv} According lo the infermation and sxplenations given io us and basad an our exarination of the records of he
Compeny, the Company has nol entered Inlo non-cesh transactions wilh direchors o parsons cannachad wilh
them, Acsordingy, provisions stalsd in peragraph 3o} of the Crder ars nat applicable to the Cormpany

{xv1) (2] Aocording to the infonmalion and explanations pvan 1o us and i our ooinion, the Campany ie not required o
be registarad under saction 4544 of the Reserve Bank of India Act, 1834 Thus repodng under clavse 3 (o) (2]
ib) &nd [ of the Order ie nod applicatia,

{0) The Company is & Core Invesiment Company (CIC) a3 defined in the requlations made by the Raseve Bank
of India and condinues 1o fulll the critaria of a CIC,

tova] Tive Company has nol incurred cash kes i ths finanda yaar covarad under our audil and had ingurred sash loss
of Fis.53 55 lakis in the immediately precading fnancial yeer

(v} There has not been any resignadan of the statulory muditnes durng the year and Ihis clause is nol appicatle lo
Hre Comparny

(me}  Accoeding fo the informaion and explanalions given to us and on fhe basis of the financ ratio; ageing and
expected deles of realization of financlal essets and peyment of finencial [ebilies offer infarmation
acoomgparnying the inandal stetemants, our knowledge of the Board of Direciors and management plans, we e
of 1he opinmn thal no material uncertanty exets as on $e date of the sudt repor that company is capabla of
megting its labdibes existing # the data of balancs sheet &= and when ey fall dus within a pariod of ane year
from the Balance sheat date

(o) The prowsions of section 135 of (he Companies Al 2013 relating to 58 are not apoloable o fa Comparny.
Accordingfy, the raporiing of sub clausas (2 & ih) does aol ass,

{or P, Srinivasan & Co,
Chartesed Secountanls
MO 05AS

1

5 Gopalan

Parirer

fd, Wo 2067

LIHIN: 24021 00TBXBLYR2821

Flacs Channa
Diala: 27 .05 2024
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Chartered Accountants ey Road, T.Nagar.
Chennai 600017 (Next to Hotel Accord)
Phone : 044 - 28151105

E-Mail ; pse.gopalan@gmail com

Annexure B to the Independent Auditor's Report on the standalone Financial Statemeants of Helios Strategic Systems
Limited [Referred 1o In paragraph 2{e) under ‘Report on Othar Legal and Regulatory Requirements' in the
Independent Auditors’ Report]

REPORT ON THE INTERNAL FINANGCIAL CONTROLS UNDER CLAUSE i} OF SUB-SECTION 3 OF SECTION 143
OF THE COMPAMNIES ACT, 2013 (*THE ACT")

Wa have audited the internal financia cordrols with reference 1o etandalone finandal statements of Hefics Siralagc
Systems Limitad ("the Company”) as of March 31, 2024, in canjunction with sur aLdit of the standalona fnancial statamants
of the Company Tor the year andad on that date

MANAGEMENTS REEPONSIBILITY FOR INTERMAL FINANCIAL CONTROLS

The Company's Managemant |5 resporshie for establshing and mantaning imtarmal financid controls Sesed on tha
internal confred with reference to standalona financisl statements citena established by the Company considening tha
essnbal componsnis of internal contrel stated in the Gudance Note on Audil of Intérnal Financia! Controls Ovar Financial
Reporing ississd by the Inslitue of Charfered Accountants of Indis (AL (the Guidance Male™), Thess responshbiliiies
inglude the design, impemantation and mainienance of adequate Internel financial cantrois that ware aperaling aflectivaty
for-ensuning the ordedy and elficsat conduet of its business, iInduding adherence tn Company's pobcies, the salsquardng
ol its assels, ihe preventon and detection of frauds and ermors, 1he accuracy and complataness of the socolnting records
and the limely preparation of relable francid information, a5 requined unde: the Act.

ALDITORG RESPONSIBRITY

Our responsibilty Is to eapress an opinon on $e Compeny's intarmal financid cantrols with refarence 10 stardalone
linancial slalements based on cur aidit. We conducted our audit v acoordance with the Gudanes Mols and the Standards
ot Auditing, issued by ICA| and desmed ko be prescribad under section 14310} of the Acl, to the sxlant anphcabls to an
audil al Infemal finencial controls. Thess Standards end the Guidange Nede requim thal we comply with ethical
requiramants and plan and perfonm the aud! lo sbtain reasonable asswance about whether internal linancial confrals with
reference ko slandalone financid stalemonls wes sslablished and maintaned and if such controls operated affectivaly in

all reatarial respecis.

O mudit nvalves peforring procedisas bo obtain audit svideos abeut he intamal finandd condrols with redenencs 1
slardalone fineancial stalements and their operating effeciveness. Our awdit of inlemal financial contrale with réerence 1o
slandalone finencial statements included obianing an undarstanding of intemal finamaal eonlrals wilh relzrance i
slandalone firancia statemants, essessing the Ask thal a malerid wesknass exists, and testing and evaiualing the dasign
ard cperang sffeciveness of inlemal contral based on Ihe assessed sk, The procedures selecled depend on the
auditor's judgment, induding the assessment of the risks of material misstatemant of the standaona finandal stalements,
whisther dus fo fraud or amor

We balisve that the audit evidence we have oblained is sufficient and spproprisle o provide a basis for our audit opinion
on fhe Company's intermal financial controls with referencs fo standalone finandal etstements
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MEANING OF INTERNAL FINANCIAL CONTROLSWITH REFERENCE TO FINANCIALSTATEMENTS

A Company's inemal financial contral with rafsrencs by stendalone fnandaal stalements & & process desigmad 1o provide
Taascnabie assurance regarding the refiabiity of financial reporting end ta preparation of standalons financal setmanls
for eaternal purposes in eccordancs with geneally accepted aocounfing princsples. A Company’s mlemal inencial eongnal
with refarence 1o stenddone financal statements includes thosz poficss and procedures thal (1) perain o e
mainlsnance of records thal, in reasonable datail mccureialy and faily reflect the wrensactions and dispositions of the
atsalz of S company, (2) provids reasonabls asswrance thal frensaclions o recirded 25 necessany o permit
preparation of slandalone financid slalements m accordance with generaly acospled accountng mrinciples, and that
recepts and expandiures of the company are being made anly In sccordance. with authorizalions o managemen! and
dhrectors of the company; snd (3) provide reasanabls pssueance ragerding preventon or imely detestion-of unautharized
soquisition, use, or disposition of the company's asssle that could have = matsral effac on the standaonre financial
salemanis,

INHERENT LIMITATIONS OF INTERNAL FINANCIALCONTROLS WITH REFERENGE TO FANANCIALSTATEMENTS

Because of he inherent limitations of intermal finanzial canivale with refersncd & slandalone Trancial slatements, including
the possibiity of collusion or improper management overmide of conbols. matieal misslalements dus to emor or fraud may
ocour &nd not ba defectsd. Also, projsctions of any evaluation of the intemal financid conals with refersnce to slandsione
finencia slalements to fllrs pericds are subject to the risk that the infernal firancidl control with reference 1o slardalone
financiel sisternents may become madequate bacauee of thanges in condiiors, o thet the degme of complience with the
poticies of procadures mey deterorate

OPINION

' our opirch, he Company has, in al matenal respects, inenal inencial oontrols with refierenca 1o standsione fingncal
statemenis and such interal financial contols with reference 1o financial oatemsnis ware aperating fectivaly az a
Marzh 31, 2024, besad on the indernal central with referance to standalone financa sfalements ailariz astablished by the
Company considenng the essentia componants of infemal cantro) steted in the Guidarce Note

lor P, Srinivasan & Ca,
Charferad Broourtants,
ICA FRK: {0545

h

S.Gopaan

Fartrer

M. NocO21007

LTHM, 24021 007BK BLVRZA2:

Prace Channai
Diale; 2706 20124
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HELIOS STRATEGIC SYSTEMS LIMITED

Mo.E08, 4ih Floor, Lakahmi Bhawan, Nungambakkam, CHENNA| B00 006

CIN NO. : UT4395THN2015PLC101208

siaternant of Profil and Loss for the year anded Soplember 30, 2024 Fups=es i Ladng
SL.NO __ PARTICULARS NOTE NOS Vear ended Tear anced
Sept 30 2024 March 31,2024
REVEMUE
I CEher income 13 EE.EEl 200.31
Mot Gain on gala of Invesimanis 18004 82 | Elﬂl
TOTAL T8097.09] b
Il EXFENSES:
France cosls 14 18.41 136,75
Dthar expenses 15 108728 35 .66
TOTAL 1105.70] 231 .84
[f} Prodit before exceptional and 16,8085.39 [B3.55)}
extrapndinary lbems ([11-1¥)
1) Exceplional (bams
W Frofit Before Tax 16,585,389 [B3.55)
Wl Lass:Tax exparise
a  Cament Tax 3,500.00
b Current Tax- previous year 4.08
Wil Prafit Afer Tax 13.451.30 {B3.55)
Wil Eaming par Shane of R, 10i- each
Basic 131.28 .81
Dliuteg 131.28 {081}
Signifcants Accounting Palices and Noles an Accounts 182
A5 par owr Report attachsd,
for P, SRINIVASAN & CO,
Chartered Accountants
P. OWARAKNATH REDDY P.ADITYA REDOY M.SANKARA RECDY S5.G0PALAN
Director Director Pariner
Flace:Chennai
Date :
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MELICSE STRATEGIC SYSTEMS LIMITED
Ko,608, dth Flopr, Lakshmi Bhavan, Nungambakkim, CHERKA| GO0 006
Gl O UT4S99 TN SPLCY01208

Balance Sheat As At Sapiomber 30, 2034 Rupaas in Lakhs
NOTE
SL. NO PARTICULARE HO, Ag at As o
Ei!lt 0, 2024 March 31,2024
| ASSETS
) Francid assets
iilinvestiments k] 0.0 4024.05
bdther ron curanl assels i 142838 245 50
142638 ll_.ﬁﬁ
&) Financis assets
[ Trade recaivaties ] .
] Caesh amdl =l equivabans ] 4435 o0
(i} Ohars T 201T3E0 1 1EE
b Dter curent assets B = -
2021827 1.201.85
TOTAL ASSETS 21545.65 00
Il EQUITY AMD LIABILITIES
EQUITY
a) Equly Share cagital i 1026 64 1 0% 28
bi| Ceher Equity 10 1710954 4478 7%
18138,43 B Td
&) Finangial fiawitias
) Trace papaties 1" .00 #Ham
(i) Cher cumani Eabiifes. 12 6.11 55 55
B Provsion for Tax 13 350,09
TOTAL 3510,20 E 61606
TOTAL LIABILITIES 21645,66 EIIF 13
Significants Aocounting Poficies and Mates on Abcounts 182 00 | 401

Ag per gur Report attached,
far P. SRINIVASAN & CD.

P, OWARAKMATH REDODY FADITYA REDDY M.SANKARA REDDY Chartered Accountants
Direcior Director Director
Place:Chenial S.G0OFALAN
Ciate - Partnar
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-p INDD MATIOMAL LIMITED :"n
Y il Pl : L SR TR AT IFPL C R T il B
l SFEETERED OF MCH; LARS B @HEVAH, g‘:ﬁ'ﬂ ==
B BEHIWT AIRS, CHESNA §E) D06 e
FTHTEMENT CF UHAUDIMED 5 TheS]LOME FikahEie) WEEAR TS FOA THE OUSATER Sl SALF YEAS FROSD ST 20 2124
M Leru]
J reiwiliod SENEN Hull Yoo arwiam LR, ]
Imaanti Uraufited | Mnasoisn Unmuillies | Lrdsdisd Radnn
AIH ERIE WeNN | W | AR | OANH | Ween | sons
1 |Income from: Cipesrationa
[} Pk roam: Opeions 12TET 2T 1136598 135445 Foey e Ba s MG EE SEHT )
(b Cither Inoorma: p o] 10830 | 57 5 L=y P 1 B
Tty |ncoene 13082.00) 11Z7e58| 1070682 0430528 T 4718857
1 |Eapenses
b, oot of muisrale coreemisd ABET 55 O3 Ly | 45{g.50 [T [y THIA. T2 FES a0
b PorghiEse of pisk-e-rans 1843 AT 45E1E8 (kB =] AzE0 59 I5TRE E3
¢ Dhmnges in imomicnes of Tnlihad gocas s in-pogae {4:1.74) [T =0 an wazazy|  ovaoEoy 0851
and sk eirpde
d Ermployen canslip aspanse 1EM 53 1345 Gk 76 38 BETA.SG F533.08 I
P Fmsnice ol nsd TR 11323 THAE L FK]
{. Beprecistion prad arartization sgeres 28626 e AT 53gaE
ananes 1587 5B FE00.ce A51R 0
12e224a0 3 1% BT R FITEE]
] 170, Tiea. A0 “EAl |
i fia X iia] e
] TTE._‘W 109,25 508,80 280,23
1 {TEneeonss
|eCarrent Ta .0 144 TRl
TiCalamad Tax i fan i T.00]
T Tos tha Fariod [E-£) 1 m".al
A ar whonshe Incoms [Mel of Tay) g
TecaEgitod | Bl or [ose 1h = ; [EEET] 71|
i 10 bd rapase iad (0 FION O LOEE 11 AUChan)-aii (ehos : = . 'y
WWWE @ i .00 {1
0 TCom ahet INEDma 2 ﬁ T} TR
=1 | ais | I mEI' [if} Eiﬁﬁl ii_tl:l
£ 1 ERinky .I
3  |Eseneng Per Shane iof Be,Wench (rol snnesboedi|
EBagkr mid Dilliriad a7 1 wal 4,02 TR 445
Rl Chmi e, Fertiort! Moze, S Soar. 77, Paegarmess ik High s Chene - Ei A nrfe ; ig el
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P. SRINIVASAN & CO
Chartered Accountants

The Board of Directors

Helios Strategic Systems Limited
Mo, 60%, Mount Road,

Lakshmi Bhawan Ivth Floor,
Chennai- 600 006

Independent Auditor's Certificate confirming the accounting treatment contained In the proposed
Scheme (as defined hereinafter) as prescribed in the Companies (Compromises, Arrangements and
Amalgamation) Rules, 2016, In respect of the Scheme of Amalgamation of Helios Strategic Systems
Limited with Indo- National Limited along with their respective shareholders and creditors.

1. We, the statutory auditors of Helios Strategic Systems Limited ("Transferor Company™) have
been requested to examine and certify the proposed accounting treatment provided in the
Scheme of Amalgamation of Helios Strategic Systems Limited ("Transferor Cormpany®) with
Inda National Limited (“Transferes Company™) vide request letter dated 09.10.2024 along with
their respective shareholders and creditors (the hereinafter referred as "proposed Scheme"”)
in terms of the Sections 230 to 232 of the Companies Act, 2013 with reference to compliance
with the applicable Accounting Standards prescribed under Section 133 of the Companies Act
2013 read with relevant Rules.

Management Responsibility

2. The responsibility for the preparation of the proposed Scheme and its compliance with the
relevant laws and regulations, including the applicable Accounting Standards prescribed under
Section 133 of the Companies Act, 2013 read with refevant Rules issued thereunder is that of
the Board of Directors of the Companies aforesald, This responsibility includes the design,
implementation and maintenance of internal controls relevant to the preparation and
presentation of the proposed proposed Scheme and applying an appropriate basis of
preparation; and making estimates that are reasonable in the circumstances.

Auditor's Responsibility
3. Pursuant to the regquirements prescribed under Section 230-232 of the Act, our responsibility

is to provide reasonable assurance that:

the proposed accounting treatment in the books of the Transferor Company as specified in the
proposed Scheme are in compliance with the applicable Accounting Standards notified by the
Central Government under Section 133 of the Act,

4. A reasonable assurance engagement includes performing procedures to obtain sufficient
appropriate evidences on the reporting criteria, mentioned in paragraph 1 above. We have
performed the following procedures:

Rishikesh Apartments, Door No.75/3%, Flat No.34, 3rd Floor, G.N Chetty
I'Nagar, Chennai 600017 (Next to Hotel Accord)
Phone 044 - 28151105 E;'I-gg;ui ! pse.popalané@gmail.com
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Obtained the proposed Scheme, read and understood the accounting treatmeant in the hoaks
of the Transferor Company as specified in the proposed Scheme along with the applicable
Acoounting Standards.

We carried out our examination in accordance with the Guidance Note on Audit Reports and
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.

We have complied with the relevant applicable requirements of the Standard on Quality
Control (SQC) 1, Quality Control for Firms that Perform Audits and Reviews of Historical
Financial Information, and Other Assurance and Related Services Engagements.

Qur responsibility is only to examine and report whether the proposed accounting treatment
in the books of the Transferor Comparny as specified in the proposed Scheme are in compliance
with the applicable accounting standards notified by the Central Government under Section
133 of the Act, Nothing contained In the Certificate, nor anything sald 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 capacdity of the Statutory Auditors of any financial statements
of the Transferee Company.

Conclusion

Based on our examination and procedure performed, as mentioned above, and according to
the information and explanation provided to us by the management, we conclude that the
proposed accounting treatment in the books of the Transferer Company, as contained in the
proposed Scheme, is in compliance with all the applicable Indian Accounting Standards (Ind
A5) notified by the Central Government under Section 133 of the Companies Act, 2013

Restriction on use

This certificate is issued at the specific request of the Transferor Company pursuant to the
requirement of Section 230 ta 232 of Companies Act, 2013, for filing with the Hon'ble National
Company Law Tetbunal ["NCLT'}, Chennal Bench, This certificate should not be used, referred
or distributed 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 purpase
ta whom this certificate is shown or into whose hands it may come without our prior consent
in writing.

far P Srinivasan & Co,
Chartered Accountants
FRMN OD£0545

H...

Partnar

M Mo DZ10a7

LD M: 24021007 BKBMAIE2 20
Date: 16.10.2024
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G BALU ASSOCIATES LLP
Chartered ;ﬁcmuntants

The Board of Directors
Indo Mational Limited

Ko, 609, Mouni Road,
Lakshimi Bhawan [Wth Floor,
Chennai- G00 006

Independent Auditor's Certificate confirming the accounting treatment centalned in the proposed
Scheme [as defined hereinafter) as prescribed in the Companies [Compromises, Arrangoments and
Amalgamation] Rules, 2016, in respect of the Scheme of Amalgamation of Hellos Strategic Systems
Limited with Indo- Mational Limited along with their respective sharcholders and creditors.

1. Wa, the statutory auditors of Indo- Matiohal Limited {"Transferee Company"] have been
requested to examine and certify the proposed accounting treatment provided in the Scheme
aof Amalgamation of Hellps Strategic Systerms Umited ["Transfercr Company”hwith Indo-
Hixtional Limited {"Transferoe Company™ | vide request kettor dated 09-10-2024 along with
their respective shareholders and creditors [the herginafier referred a5 "propesed Scheme™)
imterms of the Sectons 230 to 232 of the Companles Act, 2013 with reference to complanoe
with the applicable Accourting Standards prescorbed under Section 133 of the Companies Act
2013 read with relevant Rules,

Management Responsikbility

2 The respansibility for the preparation of the proposed Scheme and its complianes with the
ritlavant laws and regulations, including the applicable Accounting Stand ards prescribed under
Section 133 of the Companies Act, 2003 read with rélevant Rules issued thereunder is that of
thi Board of Directors of the companies aforesald, This responstbility includes the design,
implementation and maintenance of internal controds relevant to the preparation and
presentation of the proposed Scheme and applying an appropriate basis of preparation; and
miaking estimates that are reasonable in the circumstances.

Auditors Responsikbiity
3. Pursuant to the requirements prescribed under Section 230-232 of the Act, our responsibility
is to prowvide reasonable assurance thal:

IHD A

the proposed accounting treatment in the books of the Transferee Company as specified in-

the proposed Scheme are in compliance with the applicable Accouniing Standards notified by
the Central Government under Section 133 of the Act

4, & reasonable assurance enpgagement incledes performing procedures to obtain sufficient
appropriate evidences on the reporting criterla, mentioned in paragraph 1 abowve, We hawe
performed the following procedures;

Obtained the proposed Scheme, read and understood the accounting treatment In the books
of the Transferee Company as spocified in the proposed Scheme along with the -
Accounting Stamdarnds.

Guna Complex, Annex IT Building, 4th Floor,
Mo : 443 & 445, Anna Salai, Teynampet, Chennai 600 018, Tamilnady, India
Ph: +91 {44) 24H7565, Emall : admin@@gbacain Web: www.gbaca.in
Branches at @ ﬂ.ﬂ%ﬂlnm | Madurai
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G BALU ASSOCIATES LLP
Chartered Accountants

5 We carried out our examination in accordance with the Guidance Note on Audit Reports and
Ciertificates for Special Purposes |RBevised 2016), ssued by the Institute of Chartered
Accountants of India. The Gukdance Mote requires that we comply with the ethical
requirements of the Code of Ethics issued by the Institute of Ehﬂi‘lﬂ'rl:d Accountants of India

& We have complied with the relevant applicable requirements of the Standard on Quality
Control {50C) 1, Quality Controd for Firms that Perform Audits and Revigws of Historical
Financial Information, and Other Assurance and Related Services Engagements,

7. Dur responsibility is only to eamine and report whether the proposed accounting treatment
in the books of the Transferee Company as specified in the proposed Scheme are in compliance
wilth the applicable accounting standards notified by the Central Government under Section
133 of the Act. Nothing contained in the Certificate, nor anything said or done in the course
of, o in connection with the services that are subject 1o this certificate, will extend any duty
of care that we rmy have in our capacity of thie Statutory Auditors of any financial statermants

of the Transferee Comparny,

Coneluslon

E. Based on pur examination and procedure perormed, a8 menticned above, and according 1o
the informanon and explanation provided o us by the management, we conclude that the
proposed accounting treatment in the books of the Transferes Company, as contained in the
proposed Scheme, is in compliance with all the applicable Indian Accounting Standards [Ind
A4) nobfied by the Central Government under Section 133 of the Companles Act, 2013

Restrichion an use

%, This cerbficate is issued at the specific requost of the Transferee Company pursuant to the
requirement of Section 230 to 232 of Compandes Act, 2013, for filing with the Hon'ble Nabional
varmpany L Tribunal 'NCLT), Chennai Bench, This certificate should not be used, referred
or distributed for any other purpose without our prior written consent. Accordingly, we do not
accept or assume any liability or any duty of care forany other purpose o to any other purpose
te wehoim this certificate & shown or into whose hands it may come without owr prier consent

in wiriting.

Far G Balu Associabes LLP
Chartered Accountants
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF HELIOS STRATEGIC SYSTEMS

LIMITED (“TRANSFEROR COMPANY") IN ACCORDANCE WITH SECTION 232(2)(C) OF

THE COMPANIES ACT, 2013 READ WITH RULE 6(3)(V) OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AT ITS

MEETING HELD ON 25" OCTOBER 2024

2.

Background:

A meeting of the Board of Directors (“Board”) of Helios Strategic Systems limited
(“Transferor company”) was held on October 25, 2024 where the Board considered and
approved the proposed Scheme of Amalgamation in respect of the amalgamation of
Helios Strategic Systems Limited (“Transferor Company”) with Indo-National Limited
and their respective shareholder and creditors (“Scheme of Amalgamation”).

In terms of Section 232(2)(c) of the Companies Act, 2013, a report adopted by the
directors of the merging companies explaining the effect of the compromise on each
class of shareholders, key managerial personnel, promoters and non-promoter
shareholders is to be appended with the notice of the meeting of shareholders and
creditors. Further, the said report must specify any special valuation difficulties, if any, in
the valuation.

This report has been made by the Board after considering, inter-alia, the following
documents:

a. The draft Scheme of Amalgamation,

b. The Audited Financial Statements of the both the Transferor Company and The
Transferee Company as on 31 March 2024 and the unaudited provisional
financial statement as on 30 September 2024 and

c. The Auditors Certificate on the accounting treatment contained in the draft
Scheme was in conformity with Section 133 of the Companies Act, 2013 were
considered by the Board for the purpose of issuing the said report.

Rationale for the Merger

This Scheme of amalgamation would result in the following benefits:

a.

The transferor Company is a wholly owned subsidiary of the transferee Company and
the amalgamation is therefore within the group Companies.

The amalgamation would facilitate a consolidation of business of the group and aid in
simplification of corporate structure.

The proposed amalgamation would be in the best interest of all stakeholders at large
and would bring economies of scale and reduce the overheads considerably.
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d.

e.

The above amalgamation will help to improve internal control systems, procedures and
can possess effective control and improves in operational efficiency.

The amalgamation will eliminate inter- company transactions if any and holdings.

Thus, as a whole the consolidation shall be beneficial to the interest of the Transferor
Company and the Transferee Company, their shareholders, their creditors, employees,
customers and all stakeholders at large.

3.

Effect of the Merger:

Upon the Scheme becoming effective:

a.

The Transferor Company shall without any further act, instrument or deed be and stand
merged with, transferred to and vested in or deemed to be transferred to and vested in
Transferee Company as a going concern along with all its titles, interest pursuant to the
provisions of Section 230-232 and other applicable provisions the Companies Act, 2013
and the Rules framed thereunder pursuant to the orders of the jurisdictional Tribunal
sanctioning the Scheme. Thereafter, Transferor Company shall without any further
application, act, instrument or deed or conveyance shall stand dissolved without being
wound up.

The authorized share capital of the Transferor Company shall stand combined with the
Authorized Share Capital of the Transferee Company.

The Scheme of Amalgamation if sanctioned by the Hon'ble National Company Law
Tribunal, Chennai Bench will take effect from the Appointed Date.

There is no insolvency petitions initiated or pending against them and there is no other
investigation proceedings initiated or pending against the Transferor/Transferee
Companies

The Scheme of Amalgamation is not prejudicial to the interests of the concerned
stakeholders or public at large. The said Scheme does not exceed the thresholds as
prescribed under the Competition Act, 2002 and there is no requirement to obtain
approval from the said regulator.

Impact on Key Stakeholders:

S.No Category of the Impact of the Scheme on the Stakeholder
Stakeholder of the
Transferor Company

1 Shareholders, The Scheme is expected to have several
promoters and Non- | benefits for the Company as indicated in the
promoter Rationale to the Scheme and is expected to be

shareholders
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in the best interest of all the shareholders of the
Company.

As the proposed merger is of wholly owned
subsidiaries of the Company, upon the Scheme
becoming effective, all the equity shares held
by the Transferee Company in the Transferor
Companies shall stand cancelled and
extinguished, and the Transferor Company will
be dissolved without Winding up.

2 Key Managerial | Once the Scheme is Sanctioned by the Hon’ble
Personnel (KMP) and | NCLT, Chennai Bench, the Transferor
Directors Company will be dissolved without Winding up.

The Board of Directors will cease to exist. The
employees along with KMPs of the Company
will become the employees of the Transferee
Company.

3 Employees All staff and employees of Transferor Company
in service on such date shall be deemed to
have become staff and employees of the
Transferee Company without any break or
interruption in their service as a result of the
transfer for the purpose of any payment on any
retrenchment, compensation or other benefits,
and on the basis of continuity of service and the
terms and conditions of their employment with
the Transferee Company shall not be less
favorable than those applicable to them with
reference to Transferor Company on the
Effective Date.

4 Creditors The Company has NIL secured and unsecured
creditors as on the date of this report.

5 Depositors, The Company has neither accepted any
Debenture  holders, | deposits from any person nor issued any
Deposit Trustee and | debentures.

Debenture Trustee

5. Valuation:

The Transferor Company is a wholly owned subsidiaries of the Transferee Company. Upon
the Scheme becoming effective, all the equity shares as held by the Transferee Company in
the Transferor Companies either by itself or through its nominees shall stand cancelled and
extinguished.
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Therefore, there will be no issue and allotment of shares as consideration by the Transferee
Company to the shareholders of the Transferor Companies upon coming into effect of the
Scheme. Hence, there is no share exchange ratio contemplated under the Scheme.

The investments in the shares of the Transferor Company, appearing in the books of account
of the Transferee Company shall, without any further act or deed, stand cancelled.
Consequently, no valuation report is required for the proposed amalgamation.

For Helios Strategic Systems Limited

Chairman

October 25, 2024
Chennai
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REPORT ADOPTED BY THE BOARD OF DIRECTORS OF INDO-NATIONAL LIMITED

(“TRANSFEREE COMPANY”) IN ACCORDANCE WITH SECTION 232(2)(C) OF THE

COMPANIES ACT, 2013 READ WITH RULE 6(3)(Vl) OF THE COMPANIES

(COMPROMISES, ARRANGEMENTS AND AMALGAMATIONS) RULES, 2016 AT A

MEETING HELD ON 25" OCTOBER 2024

1.

2.

Background:

A meeting of the Board of Directors (“Board”) of Indo-National Limited (“Transferee
Company”) was held on October 25, 2024 where the Board considered and approved
the proposed Scheme of Amalgamation in respect of the amalgamation of Helios
Strategic Systems Limited (“Transferor Company”) with Indo-National Limited and their
respective shareholder and creditors (“Scheme of Amalgamation”).

In terms of Section 232(2)(c) of the Companies Act, 2013, a report adopted by the
directors of the merging companies explaining the effect of the compromise on each
class of shareholders, key managerial personnel, promoters and non-promoter
shareholders is to be appended with the notice of the meeting of shareholders and
creditors. Further, the said report must specify any special valuation difficulties, if any, in
the valuation.

This report has been made by the Board after considering, inter-alia, the following
documents:

a. The draft Scheme of Amalgamation,

b. The Audited Financial Statements of the both the Transferor Company and The
Transferee Company as on 31 March 2024 and the unaudited provisional
financial statement as on 30 September 2024 and

c. The Auditors Certificate on the accounting treatment contained in the draft
Scheme was in conformity with Section 133 of the Companies Act, 2013 were
considered by the Board for the purpose of issuing the said report.

Rationale for the Merger

This Scheme of amalgamation would result in the following benefits:

a.

The transferor Company is a wholly owned subsidiary of the transferee Company and
the amalgamation is therefore within the group Companies.

The amalgamation would facilitate a consolidation of business of the group and aid in
simplification of corporate structure.

The proposed amalgamation would be in the best interest of all stakeholders at large
and would bring economies of scale and reduce the overheads considerably.

The above amalgamation will help to improve internal control systems, procedures and
can possess effective control and improves in operational efficiency.

The amalgamation will eliminate inter- company transactions if any and holdings.
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Thus, as a whole the consolidation shall be beneficial to the interest of the Transferor
Company and the Transferee Company, their shareholders, their creditors, employees,
customers and all stakeholders at large.

3.

Effect of the Merger:

Upon the Scheme becoming effective:

a.

The Transferor Company shall without any further act, instrument or deed be and stand
merged with, transferred to and vested in or deemed to be transferred to and vested in
Transferee Company as a going concern along with all its titles, interest pursuant to the
provisions of Section 230-232 and other applicable provisions the Companies Act, 2013
and the Rules framed thereunder pursuant to the orders of the jurisdictional Tribunal
sanctioning the Scheme. Thereafter, Transferor Company shall without any further
application, act, instrument or deed or conveyance shall stand dissolved without being
wound up.

The authorized share capital of the Transferor Company shall stand combined with the
Authorized Share Capital of the Transferee Company.

The Scheme of Amalgamation if sanctioned by the Hon'ble National Company Law
Tribunal, Chennai Bench will take effect from the Appointed Date.

There is no insolvency petitions initiated or pending against them and there is no other
investigation proceedings initiated or pending against the Transferor/Transferee
Companies

The Scheme of Amalgamation is not prejudicial to the interests of the concerned
stakeholders or public at large. The said Scheme does not exceed the thresholds as
prescribed under the Competition Act, 2002 and there is no requirement to obtain
approval from the said regulator.

Impact on Key Stakeholders:

S.No Category of the Impact of the Scheme on the Stakeholder
Stakeholder of the
Transferee Company

1 Shareholders, The Scheme is expected to have several
promoters and Non- | benefits for the Company as indicated in the
promoter Rationale to the Scheme and is expected to be
shareholders in the best interest of all the shareholders of the

Company.

As the proposed merger is of wholly owned
subsidiaries of the Company, upon the Scheme
becoming effective, all the equity shares held
by the Company (directly/indirectly) in the
Transferor Companies shall stand cancelled
and extinguished; and no consideration shall
pass from the Company.
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There is no other class of shareholders except
for equity.

There will not be any change in the paid-up
share capital of the Company pursuant to the
Scheme.

The KMP and Directors of the company shall
continue as KMP and Directors post
effectiveness of the Scheme as well.

Such KMP and Directors who are shareholders
of the Company will continue to remain as
shareholders.

Please refer to point 1 above for details
regarding impact on shareholders.

The Employees of the Company shall continue
to act as employees post effectiveness of the
Scheme.

Such employees who are shareholders of the
Company will continue to remain as
shareholders.

Please refer to point 1 above for details
regarding impact on shareholders.

The Assets of the Company shall be sufficient
to discharge its creditors post the scheme
coming into effect.

Therefore, the Scheme will not have any
adverse effect on the Company’s Creditors.

2 Key Managerial
Personnel (‘(KMP’) and
Directors

3 Employees

4 Creditors

5 Depositors,
Debenture  holders,
Deposit Trustee and
Debenture Trustee

The Company has neither accepted any
deposits from any person nor issued any
debentures.

5. Compliance under SEBI(Listing Obligations and Disclosure Requirements),

Requlations, 2015

The Scheme solely provides for amalgamation of the Transferor Company into the Transferee
Company. The Transferor Company is the wholly-owned by the Transferee Company together

with its nominees.

Pursuant to SEBI Circular No. CIR/CFD/CMD/16/2015 dated November 30, 2015 as amended
by SEBI Circular No. CFD/DIL3/CIR/2017/21 dated March 10, 2017 and, as amended by SEBI
Circular No. CFD/DIL3/CIR/2018/2 dated January 3, 2018 read with SEBI (Listing Obligations
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and Disclosure Requirements) Regulations, 2015, as amended from time to time, there is no
requirement to obtain a no-objection letter from the stock exchanges, valuation report from
an independent Chartered Accountant, Audit Committee report, fairness opinion by a SEBI
registered Merchant Banker, report on complaints, etc.

The Scheme shall be filed with the Stock Exchanges, (i.e., the BSE Limited and the National
Stock Exchange of India Limited) for the purpose of disclosure only.

6. Valuation:

The Transferor Company is a wholly owned subsidiaries of the Transferee Company. Upon
the Scheme becoming effective, all the equity shares as held by the Transferee Company in
the Transferor Companies either by itself or through its nominees shall stand cancelled and
extinguished.

Therefore, there will be no issue and allotment of shares as consideration by the Transferee
Company to the shareholders of the Transferor Companies upon coming into effect of the
Scheme. Hence, there is no share exchange ratio contemplated under the Scheme.

The investments in the shares of the Transferor Company, appearing in the books of account
of the Transferee Company shall, without any further act or deed, stand cancelled.
Consequently, no valuation report is required for the proposed amalgamation.
For Indo-National Limited
U & Y.

1
Chairman

October 25, 2024
Chennai
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