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MEMORANDUM OF ASSOCIATION
OF

MAHINDRA & MAHINDRA LIMITED

The name of the Company is “Mahindra & Mahindra Limited.”

The registered office of the Company will be situate in Province of Bombay.

The objects with which the Company is established are:

(U]

(ii)

(i)

(iv)

v

(vi)

(vii)

(viii)

To buy, sell, import, export, manufacture, treat, prepare and deal in merchandise,
commodities, machinery, tools, goods and articles of all kinds and generally to carry on
the business as merchants, contractors, importers and exporters.

To carry on the business of the iron founders, mechanical engineers, and manufacturers
of agricultural implements and other machinery, tool-makers, brass-founders, iron
masters, metal-workers, boiler-makers, millwrights, machinists, iron and steel converters,
smiths, coke manufacturers, wood-workers, builders, painters, metallurgists, electrical
engineers, water supply engineers, gas-makers, smelters, ironplate makers, farmers,
printers, carriers and merchants, and to buy, sell, manufacture, repair, convert, alter,
let on hire, and deal in machinery, implements, rolling stock, and hardware of all kinds,
and to carry on any other business (manufacturing or otherwise) which may seem to
the Company capable of being conveniently carried on in connection with the above, or
otherwise calculated, directly or indirectly, to enhance the value of any of the Company’s
property and rights for the time being.

To carry on any business relating to the winning and working of minerals, the production
and working of metals, and the production, manufacture, and preparation of any other
materials which may be usefully of conveniently combined with the engineering or
manufacturing business of the Company, or any contracts undertaken by the Company,
an either for the purpose only of such contracts or as an independent business.

To manufacture and deal in heavy and light engineering products of ferrous and non-
ferrous metals and to carry on the business of mechanical engineers and of manufacturers,
dealers, importers, exporters, assembles, factors, builders and repairers, and contractors
of locomotives and rolling stocks, of all description of boilers, steam engines, internal
combustion engines, tractors, turbines, and all types of hydraulic machines, armaments,
machine tools and machinery of other description and builders of carriages, cars, carts
and wagons and other vehicles and all appliances and machinery of all types and to
carry on generally the business of builders, contractors, surveyors, estimators, and
designers in all their respective branches.

To carry on the business of Insurance agents, shipping agents, mercantile agents and
any kind of commerecial, financial and agency business and the business of hire purchase
in all its branches, and to take part in the management of supervision or control of the
business or operations in other companies, associations, firms or persons, and to become
and hold the office of and act as managing agents, secretaries, managers, treasurers,
promoters, executors, trustees, or other officers of a company or such companies,
associations, firms or persons and in connection there to appoint and remunerate any
directors, accountants, and other experts or agents.

To crush, win, get, quarry, smelt, calcine, refine, dress, amalgamate, manipulate, and
prepare for market ore, metal, and mineral substances of all kinds, and to carry on any
other metallurgical operations which may seem conducive to any of the Company’s
objects.

To purchase, take on lease, or otherwise acquire, any mines, mining rights, and
metalliferous land any interest therein, and to explore, work, exercise, develop and to
turn to account the same.

To carry on business as road and pavement makers and repairers and manufacturers
of and dealers in lime, cement, mortar, concrete, stone, bricks and building materials of
all kinds, and as builders and contractors for the execution of works and buildings of all
kinds in the construction of which stone is required.

To carry on business of general carriers by land, sea, air, or railway and for warding
agents, warehousemen and Carmen.

To search for, get, work, raise, make merchantable, sell and deal in iron, coal, ironstone,
brick-earth, bricks, and other metals, minerals and substances, and to manufacture and
deal in patent fuel and artificial stone whether for building, paying or other purposes.



(xi)

(xi)

(xii)

(xiii)

(xiv)

(xv)

(xvi)
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To carry onthe business of factoring agents, the business of securitisation of any moveable,
immoveable, tangible, intangible fixed assets or current assets and receivables, setting
up special purpose vehicles or entities for conducting the business of securitisation and
conduct of any business or activity connected there with.

To carry on business as manufacturers of chemicals and manures, distillers, dye makers,
gas makers, metallurgists and mechanical engineers.

To purchase for investment or resale, and to traffic in land, buildings and house and
other property of any tenure and any interest therein, and generally to deal in, traffic
by way of sale, lease, exchange, or otherwise in land, house property and any other
property whether immoveable or moveable.

To develop and turn to account, as may seem expedient, any property acquired by
the Company and in particular by preparing building sites, planning towns and by
constructing, reconstructing, altering, improving, decorating, furnishing, and maintaining
offices, flats, apartments, houses, theatres, cinema houses, places for entertainments,
studios, restaurants, hotels, stores, warehouse, shops, markets, wharves, factories,
buildings, works and conveniences of all kinds and by consolidating, or connecting,
or sub-dividing properties, and by providing pavements, paths, roads, and drains, and
leasing, letting on buildings lease or building agreement, selling or otherwise disposing
of the same.

To carry on all or any of the following businesses, namely property managers, brokers,
and merchants and to manage lands, buildings, houses, and any other property whether
belonging to the Company or not, and to collect rents and income and supply to tenants
and occupiers of all kinds of conveniences and advantages, and to carry on all or any
of the following businesses namely, house agents, forwarding agents, general carriers,
decorators, furnishers and manufacturers of furniture and other furnishing equipment
and material, brick and tile, pipes, pottery, earthenware, china and ceramic wares of all
kinds.

To erect, set up, construct, work, maintain, equip, improve or alter, or assist in the
erection, construction, working, maintenance, improvement or alteration in India or
elsewhere of any mills, factories, plant machinery, works, sidings, bottles, wharves,
bridges, public works, or conveniences of all kinds including railways, tramways, roads,
ways, waterworks, tanks, wells, reservoirs, embankments, irrigation, sewage, drainage,
sanitary water gas, electric power supply works, public buildings, canals, vessels, boats,
barges, launches, lorries, cars, wagons, carts and other works and conveniences and to
contribute to the expense of setting up, constructing, improving, maintaining & working
any of the same and to pull down, rebuild, and repair any of the same.

To take on lease, hire, purchase or acquire by licence or otherwise any lands, mills,
factories, plants, buildings, works, vessels, boats, barges, launches, lorries, cars,
airplanes, wagons, carts, machinery, apparatus, stock-in-trade, patents, inventions,
trade-marks, rights, privileges and moveable orimmoveable property of any descriptions
which may be deemed necessary or convenient for any business which the Company is
authorised to carry on.

To acquire and hold, underwrite, and otherwise deal with and to shares, stocks,
debentures, debenture stocks, bonds, obligations and securities issued or guaranteed
by any Company constituted or carrying on business in India or elsewhere, and
debentures, debenture stocks, bonds, obligations, and securities issued or guaranteed
by any government, sovereign ruler, commissioner, public body, or authority, supreme,
municipal, local or otherwise whether in India or elsewhere.

To carry on in India or elsewhere the business of letting on hire or hire purchase or easy
payment system tractors, agricultural implements, tools, plants, appliances, apparatus,
requisites accessories and agricultural machinery of all sorts and to undertake ploughing,
spraying and other agricultural, horticultural and dairy operations on contract or other
basis and to deal in, hire, let on hire, repair, improve or alter all varieties of plant, machinery,
engines, appliances, accessories whether mechanical or electrical, which may be
required or used for any agricultural, horticultural or dairy undertaking or business or by
persons, firms, associations or companies carrying on any agricultural or dairy business
and to carry on all or any of the businesses of manufacturers, designers, consultants,
experts, operators, buyers, sellers, hirers, renters, repairers, exporters, importers,
distributors, agents and dealers of and in machinery, devices, accessories, appliances,
materials, components and requisites and things of all types used or likely to be required
for agricultural, horticultural and dairy operations and crop improvements and to carry on
or participate in activities for the promotion of food production and improvement in crop
yield and for this purpose to make tractors and other equipment and services available
on hire or on credit or on the installment system, hire purchase, hire agreement or easy
payment or to undertake the operations thereof.
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To purchase, charter, hire, build, or otherwise acquire, and to let on hire on hire purchase
and otherwise deal in aeroplanes, helicopters, hovercraft, vehicles, other equipment or
vessels and to employ the same in the spraying of crops and other agricultural products
and merchandise of all kinds and to carry on the business of sprayers and crop protectors
in all branches of such business, and to construct and maintain aerodromes, trucks or
any surface together with all necessary or suitable buildings for the operating of such
aircraft, whether such operation by commercial or by way of experiment or research.

To carry on business as manufacturers and makes of and dealers in artificial manures
and fertilizers of every description, dips, sprays, vermifuges, pesticides, fungesides and
products of all kinds for agricultural, sylvicultural, borticultural or other purposes and
organize and maintain seed farms, act as nurserymen, do the business of grading and
processing of food grains and canning and processing of foods and to carry on the
business of manufacturers of all kinds of raw and manufactured foods.

To manufacture , develop, design, create, buy, sell, export, deal in and with otherwise carry
on the business of manufacturers, of consultants and dealers in all kinds of electronics,
electrical, industrial and scientific instruments, devices, apparatus, subsistence’s,
insultors, products and components, including, without limiting the generally of the
foregoing television an telecommunication equipment, transistors, valves, tubes, cones,
computers, systems, programmes, software and glass, fibre, epoxy or polyester resins
connected therewith.

To establish, provide, maintain and conduct, or otherwise subsidise experimental and
research farms laboratories and experimental centres for scientific and technical research
and tests in agriculture, sylviculture, boriculture, dairy farming and market gardening and
to promote studies and research both scientific and technical investigation and invention
in respect thereof by providing, subsidizing, endowing, or assisting experimental and
research farms, laboratories, workshops, libraries, lectures, meetings and conferences
and by providing for the remuneration of agricultural, scientific, or technical professors,
teachers demonstrators and other personnel and by providing for the award of
exhibitions,, scholarships, prizes and grants to students, farmers, cultivators of otherwise
and generally to encourage, promote and reward studies, research, investigations,
experiments, tests and inventions of any kind in the fields of agriculture, sylviculture,
horticulture, dairy farming and market gardening that may be considered likely to assist
in any way the food requirement of India.

To manufacture, develop, buy, sell, export, deal in an with and otherwise carry on the
business of manufacturers of and dealers in all kinds of laminated and resin bonded,
cylinders, tubes, pipes, concs, sheets, films, components for electrical, chemical an
general engineering industries including fiberglass in the form of nuts, rovings and
woven material epoxy or polyester resins and mica based products.

To undertake, carry out, promote and sponsor rural development including any programme
for promoting the social and economic welfare of or the uplift of the public in any rural area
and to incur any expenditure on any programme of of rural development and to assist
execution any promotion thereof either directly or through an independent agency or in
any other manner. Without prejudice to be generality of the foregoing programme of rural
development shall also include any programme for promoting the social and economic
welfare of or the uplift of the public in any rural area which the Directors consider likely
to promote and assist rural development, and the words “rural areas” shall include such
areas as may be regarded as rural areas under section 35CC of the Income-tax Act, 1961,
or any other law relating to rural development for the time being in force or as may be
regarded by the Directors as rural areas and the directors may at their discretion in order to
implement any of the above mentioned objects or purposes transfer without consideration
or at such fair or concessional value as the Directors may think fit and divest the ownership
of any property of the Company to or in favour or any public or local body or authority of
Central or State Government or any public institutions or trusts or funds as the Directors
may approve.

To undertake, carry out, promote and sponsor or assist any activity for the promotion and
growth of national economy and for discharging what the Directors may consider to be
social and moral responsibilities of the Company to the public or any section of the public
as also any activity which the Directors consider likely to promote national welfare or social,
economic or moral uplift of the public or any section of the public and in such manner and
by such means as the Directors may think fit and the Directors may without prejudice to
the generally of the foregoing, undertake, carry out, promote and sponsor any activity, for
publication of any books, literature, newspapers, etc. or for organizing lectures of seminars
likely to advance these objects or for giving merit awards, for giving scholarships, loans or
any other assistance to deserving students or other scholars or persons to enable them to
prosecute their studies or academic pursuits or researches and for establishing, conducting
or assisting any institution, fund, trust, etc. having any one of the aforesaid objects as one
of its objects, by giving donations or otherwise in any other manner and the Directors may
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at their discretion in order to implement any of the above mentioned objects or purposes
transfer without consideration or at such fair or concessional value as the Directors may think
fit and divest the ownership of any property of the Company to or in favour of any public or
local body or authority or Central or State Government or any public institutions or trusts or
funds as the Directors may approve.

*To manufacture bio-fertilizers, bio-pesticides, bio-fuels, cultivation and extraction of
medicinal and aromatic plants, products related to bio-technology and bio-engineering
such as seeds, hybrids, bio-pesticides, medicinal and aromatic plants, fodder, diet
supplements for cattle and other animals and work and train in areas of bioinformatics,
genomics and contract research.

*To carry on all or any of the business of transport, lorry operators, oil tank operators,
cartage and haulage contractors, garage proprietors, garage keepers, service stations,
spares and accessories shop, owners and charterers of road vehicles, aircrafts, ships,
trucks, barges and boats of every description, carriers of goods and passengers by
road, rail, water or air, Carmen, cartage contractors, stevedores, wharfingers, cargo
superintendents, packers, haulers, warehousemen, store-keepers and jobmasters.

*To carry on the business of warehouse management, fleet management and other
activities relating to Supply Chain Management.

*To carry on the business of running motor lorries, motor taxis, motor omnibuses, tank
lorries, coaches, tankers, tractors, turbines, multi-utility vehicles, trailors, trolleys, and
conveyances of all kinds and on such lines and routes as the Company may think fit
and to transport passengers and goods and generally to do the business of common
carriers.

*To carry on the business of booking cargoes and luggage of the public in general
and of Company’s constituents in particular with every type of carrier, in particular with
airlines, steamship lines, railways and road carriers.

*To manufacture, build, construct, develop, buy, sell, supply, import, export, assemble,
equip, distribute, exchange, barter, let on hire, buy or sell on hire-purchase or instalment
system, tankers, tractors, multi-utility vehicles, trailors, trolleys or otherwise deal in
lorries, trucks, buses, motors, cars, motor cycles or other motor vehicles of all kinds
and descriptions and generally to carry on the business as manufacturers, servicemen,
repairers, omnibuses, taxi-cars, lorries, motor cars and all other kinds of vehicles and
vessels for the transport of persons and goods whether propelled or moved by fuel,
electricity, steam vapour, oil or other motives of mechanical power.

*To erect, hire or to let, workshops, garages, showrooms, service stations, for display,
repair, overhauling assembly coach or body building of motor cards, oil tankers, tank
lorries, heavy and medium motor vehicles, scooters, motor-cycles, mopeds, vans of
any description and to carry on the business of electrical, mechanical and automobile
engineers.

**To carry on the business of providers of all types and varieties of business process
and strategic services to enterprises engaged in manufacturing, trading and service
sectors including but not limited to financial services, healthcare, insurance, information
technology, automobile, advertising, hospitality, infrastructure by providing technology
skills and expertise in core and non-core business processes, time share services,
facilities management, front and back office support, supply chain management
services, customer relationship management, human resource management, network
facility management services related to customer interaction, value added data analysis
for product development and marketing, data processing, data banking to management
information systems, analysis, controland distribution ofallkinds of datato such enterprises
in the areas of amongst others human resource management, quality management and
support, payroll processing, management of retirement, superannuation and provident
funds, annuities, financial accounting , book keeping, fixed asset accounting and
related documentation, invoice verification, bill passing, customer’s bills and receipts
processing, management of accounts payable and receivables, purchase management
and processing of related documents, documentation related to all kinds of statutory and
regulatory compliances and controls, administrative and other kinds of support services,
insurance claims processing and settlement, act as franchisees, brokers, commission
agents for sale of financial/insurance and related products and services on web, provide
all kinds of value added Information technology enabled services including internet
service portals, e-com, integrated transaction interchange engines, software product
development.

Amended by Special Resolution passed by the Company at the Annual General Meeting held on
31st July, 2001

Amended by Special Resolution passed by the Shareholders by way of Postal Ballot and the
results declared at the Annual General Meeting held on 28" July, 2003
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To undertake the business of scientific research and development in the area of product
development for the manufacture of all types of industrial products and in particular for
products of the automotive industry by providing designing, engineering, reengineering
and reverse engineering, prototyping, testing, packaging, certification, validation, product
data management, and allied services including in the areas of style, quality, functional
deployment, development of aggregates, supplier selection and development, quality
assurance, self certification, and the like in relation to or in connection with all aspects
of manufacturing of industrial products and in particular for products of the automotive
industry including providing scientific research and development, evaluating full range
of activities from market research leading upto final product launch.

To carry on the business of running, operating, managing, advising on and supplying
information/data processing and information retrieval systems whether or not remotely
located and including but not limited to videoconferencing, videotext, telefax and
teletext systems and systems utilising the capture, storage, processing, transmission or
receipt of mechanical or electronic signals of all types (including but not limited to data,
sounds and visual images) by, with the aid of, in conjunction with, or in any way utilising,
computers or similar equipment, and computer programs and databases.

To carry on the business of development and conversion of software and its delivery to
Company’s clients in connection with the Company’s business, providing the services
of trained personnel and experts, managing development centers at any location,
undertaking turn key projects in product development involving all aspects thereof from
the market research to final product launch and dealer selection, carrying on research
and development activities for the purpose of the Company’s business and to meet
the needs of clients and providing e-solutions for and in connection with product
development activities to Company’s clients.

To establish, undertake and carry on business of industrial and construction
equipment manufacturers, contractors, sellers, buyers, assemblers, original equipment
manufacturers, importers and exporters, providing electrical power solutions, design,
research, develop, install, repair, supply and deal in all types of electricity and other
electrical equipments including but not limited to generator sets of any capacity and
size and alternators of any capacity and size, motors, fans, batteries, storage batteries,
energy saving devices, solar energy products, engine performance unit and controllers,
generating set controllers, control panels, battery chargers of all kinds for various
applications, canopies, acoustic enclosures, shelters and cables.

To establish, undertake and carry on the business of trading, hire purchase, leasing
and financing, chartering, renting and indenting agents for industrial and construction
equipment and machinery, generator sets, electrical power plants, alternators, control
panels, pump sets with or without prime-mover and alternative energy systems.

To act as consultants and undertake maintenance, overhauling and service contracts of all
kinds of plant, industrial and construction equipment and machinery, generator sets, alternators,
control panels, controllers, compressors, internal combustion engines and marine engines.

To undertake and carry on the business of manufacturers and dealers of all kinds of
weapon systems, armaments and devices including but not limited to torpedoes, mines,
rockets, missiles and similar projectiles whether operated manually or by remote control,
launched from land, air or sea with or without explosives, detonators and similar devices
and all related equipments for use by armed forces whether based on the proprietary
designs and drawings of the armed forces or ministry of defence, prototypes, assemblies,
sub-assemblies, parts, components, accessories, fitments of any and all such devices
and equipments and to conduct all or any of the activities connected with the purchase
or procurement and import of such components and spares as may be required for use
in the aforesaid weapon systems, armaments and devices.

To provide information security consulting services including but not limited to conducting
a risk analysis of the primary business objectives of any entity, body/enterprise or
organization, a representative current state analysis of information infrastructure
and security level of people, processes and technology, creating a policy framework
including supporting procedures and standards covering aspects of people, processes
and technology, advising, improving and securing the technology infrastructure,
educating, training and maintaining an ongoing communication with the employees of
any entity, body/enterprise or organisation to maintain acceptable awareness levels
in such entity, body/enterprise or organisation, with the intention of achieving and
maintaining the security objectives and conducting training programs and using change
management products of all types including but not limited to infosec posters, flash
films, screensavers, wallpapers, customized audio visual films, emailers, handbooks,
providing assistance and implementation support for quality certification and conducting
pre-certification audits, technical evaluation of ERP systems as per requirements of
the clients and developing, providing and maintenance of software for the purpose of
information security including but not limited to visitor management software.

** Amended by Special Resolution passed by the Shareholders by way of Postal Ballot and the
results declared at the Annual General Meeting held on 28" July, 2003.

***  Amended by Special Resolution passed by the Shareholders by way of Postal Ballot and the
results declared at the Annual General Meeting held on 28" July, 2005.
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To carry on the business of wholesale trading of seeds, fertilizers, agro chemicals,
nutrients and all other types of inputs used in agriculture and related activities including
supplying, hiring and rental services for Tractors, implements, farm machinery and
machinery related to agriculture and food processing, irrigation and water management
equipment, maintenance services of all farm equipments, food processing equipment,
irrigation equipment, consultancy services related to farming, farm machinery, food
processing machinery, agricultural produce marketing, food processing business,
information technology based computation, communication and internet based services
related to agricultural information, food industry information, commodities information,
weather, rural affairs, social affairs, news and all other information, trading of agricultural
produce through buying, selling, commission agency and providing post harvest
services to farmers and agri industry to provide storage, grading, sorting, packing, post
harvest processing and transportation of agricultural produce, research, development
and educational activities relating to farming practices, use of new technologies of
seeds, fertilizers, chemical, nutrients, new techniques of mechanisation of agriculture,
agricultural economics, post harvest technology practice and demonstration farms,
entertainment, health, restaurant and educational services relating to contract farming
by contracting farmers and corporate farming by the Company, opening and operating
outlets for all the above activities whether through Company owned outlets, joint ventures,
franchising and subcontracting arrangements for all the aforesaid purposes.

To carry on the business of exporters & importers of all types of manufactured goods
and substances including semi-finished or semi-processed goods to all parts of the
world including without prejudice to the generality of the foregoing, all types of vehicles,
including motor vehicles, tractors, engines, pumps, electric motors, transformers,
switch-gears and electric appliances of all types, machinery of all types, machine tools,
agricultural implements, chemicals, synthetic products, rubber tyres, cords, tubes,
typewriters, refrigerators, scientific instruments and all and any type of equipment,
appliance and product, minerals, raw materials, semi and manufactured products,
fabrics made from natural or artificial fibers, garments, foods and beverages.

Toengageinthe business of designing, developing, manufacturing, producing, assembling,
selling, buying, distributing, exporting, importing re-selling, exchanging, altering,
improving, assembling, dealing in marketing, procuring, sourcing and acting as buying
and selling agents, commission agents, merchants, distributors, traders in and brokers for
automotive vehicles including but not limited to trucks, lorries, buses, omni buses, trailors,
tractors, motor cars, auto-rickshaws, scooters, motor-scooters, three wheelers motor
cycles, cycles, engines, locomotives, turbines, tanks, ships, boats, barges, launches,
aeroplanes, airships, seaplanes, balloons and aircraft of every description and also of
various parts and components including but not limited to chassis, engines, replacement
parts, tools, aggregates, implements, spare parts, accessories, materials of all or any of
the above mentioned motor vehicles used for the transport or conveyance of passengers,
merchandise and goods of every description whether propelled or used by electricity,
steam, oil vapour, gas, petroleum, diesel oil or any other motive or mechanical power, in
India or elsewhere and to render all or any services in relation or in connection with any or
all of the aforesaid activities such as but not limited to, supply chain management services,
after sales support and services and financing for such automotive vehicles.

To carry on any business (manufacturing or otherwise) which may seem to the Company
capable of being conveniently carried on in connection with any of the businesses hereby
authorised or calculated directly to enhance the value of or rendered profitable any of the
Company’s properties or rights.

To pay for any property, rights or privileges acquired by the Company or for the services
rendered or to be rendered in connection with the promotion of or the business of the
Company or for acquisition of any property of the Company or otherwise either wholly or
partially in cash or in shares, bonds, debentures or other securities of the Company, and
to issue any such shares either as fully paid up or with such amount credited as paid up
thereon as may be agreed upon, and to charge any such bonds, debentures or other
securities upon all or any part of the property of the Company.

To lease, let out on hire, mortgage, pledge, sell or otherwise dispose of the whole or
any part of the undertaking of the Company, or any lands, business, property, rights or
assets of any kind of the Company or any share or interest therein respectively, in such
manner and for such consideration as the Company may think fit, and in particular for
shares, debentures or securities of any other corporation having objects altogether or in
part similar to those of the Company.

****  Amended pursuant to the Scheme of Arrangement between Mahindra Shubhlabh Services Limited
and Mahindra and Mahindra Limited and their respective Shareholders passed by the Honourable
High Court of Judicature at Bombay vide its Order dated 25" March, 2011.

****x*  Amended pursuant to the Scheme of Arrangement between Mahindra Trucks and Buses Limited

and its Shareholders and Creditors and Mahindra and Mahindra Limited passed by the Honourable
High Court of Judicature at Bombay vide its Order dated 7" March, 2014.
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To promote any company or companies for the purpose of acquiring all or any of the
property, rights and liabilities of this Company, or for any other purpose which may seem
directly or indirectly calculated to benefit the Company.

Generally to acquire, purchase, take on lease or in exchange, hire, or otherwise acquire
in India or elsewhere, any movable or immovable property and rights or privileges which
the Company may think necessary or convenient for the purposes of its business or
otherwise and in particular any land, buildings, hereditaments of any tenure or description
and estate or interest therein and any rights connected with the same and easements,
machinery, plant and stock-in-trade.

To borrow or raise or secure the payment of moneys in such manner as the Company
shall think fit, and in particular by the mortgage of or by the issue of debentures or
debenture stock, perpetual or otherwise, charged upon all or any of the Company’s
property, both present and future, including its uncalled capital, and to issue at par or at
a premium or discount debentures or debenture stock, bonds or other obligations and
to purchase, redeem, pay off or satisfy any such securities.

To pay the costs, charges and expenses preliminary and incidental to the promotion,
foundation, establishment and registration of the Company.

To acquire and undertake the whole or any of the business, property and liabilities of any
person or company carrying on any business which the Company is authorised to carry
on, or possessed of property suitable for the purposes of this Company, and to pay for
the same by shares, debentures, cash or otherwise.

To apply for, purchase, or otherwise acquire, any patents, brevets d’invention, licences,
concessions, and the like conferring any exclusive or non-exclusive or limited right to
use, or any secret or other information as to any invention which may seem capable of
being used for any of the purposes of the Company, or the acquisition of which may seem
directly or indirectly to benefit the Company, and to use, exercise and develop or grant
licences in respect of or otherwise turn to account the property, rights or information so
acquired.

To enter into partnership or into any arrangement for sharing profits, union of interest, co-
operation, joint adventure, reciprocal concession, or otherwise, with any person, firm or
company carrying on or engaged in; or about to carry on or engage in, any business or
transaction which this Company is authorised to carry on or engage in, or any business
or transaction capable of being conducted so as directly or indirectly to benefit the
Company.

To enter into any arrangements with any governments or authorities, supreme,
municipal, local or otherwise, that may seem conducive to the Company’s objects, or
any of them, and to obtain from any such government or authority and rights, privileges,
and concessions which the Company may think desirable to obtain, and to carry out,
exercise, and comply with any such arrangements, rights, privileges and concessions.

To establish and support or aid in the establishment and support of associations,
institutions, funds, trusts and conveniences calculated to benefit the employees or
ex-employees of the Company or its predecessors in business or the dependants or
connections of such persons, and to grant pensions and allowances and to make
contributions towards provident fund of employees, payments towards insurance, and to
subscribe or guarantee money for charitable or benevolent objects, or for any exhibition
or for any public, general or useful objects.

To receive fixed or other deposits not withdrawable by cheque, draft or order, and to lend
money to such persons or companies and on such terms as may seem expedient, and in
particular to customers and others having dealings with the Company, and to guarantee
the performance of contracts by any such persons or companies.

To remunerate any person or company for services rendered, or to be rendered, in placing
or assisting to place or guaranteeing the placing of any of the shares in the Company’s
capital or any debentures, debenture-stock or other securities of the Company or the
conduct of its business.

To amalgamate with any other company having objects altogether or in any part similar
to those of this Company.

To draw, make, accept, endorse, discount, execute, and issue promissory notes, bills of
exchange, warrants, debentures, and other negotiable or transferable instruments.

To sell, improve, manage, develop, exchange, lease, mortgage, enfranchise, dispose
of, turn to account or otherwise deal with all or any part of the property and rights of the
Company.

To invest and deal with the moneys of the Company not immediately required as may be
determined by the Directors from time to time.
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To distribute any of the assets of the Company in the form of specie or bonus shares to
its members.

To adopt such means of making known the products of this Company as may seem
expedient, and in particular by advertising in the press, by circulars, by purchase and
exhibition of works of art or interest, by publication of books and periodicals and by
granting prizes, rewards, and donations.

To obtain any provisional order or act of legislature for enabling the Company to carry any
of its objects into effect, or for effecting any modification of the Company’s constitution,
or for any other purpose which may seem expedient, and to oppose any proceedings or
applications which may seem calculated directly or indirectly to prejudice the Company’s
interests.

To do all or any of the acts, matters and things hereby authorised in any part of the world
as principals, agents, contractors, trustees or otherwise and by or through trustees,
agents or otherwise and either alone or in conjunction with others.

And it is hereby declared that the word ‘company’, save when used in reference to this Company in
this clause, shall be deemed to include any partnership or other body of persons whether incorporated
or not incorporated and wheresoever domiciled and the intention is that the objects specified in any
paragraph of this clause shall, except when otherwise expressed in such paragraph, be in no wise limited
or restricted by reference to or inference from the terms of any other paragraph.

4.

5 *kkkkk

The liability of the members is limited.

The Authorised Share Capital of the Company is Rs. 10575,00,00,000 (Rupees Ten
Thousand Five Hundred and Seventy Five Crores only) divided into 1810,00,00,000
(One Thousand Eight Hundred and Ten Crore) Ordinary (Equity) Shares of Rs. 5
(Rupees Five) each and 25,00,000 (Twenty Five Lacs) Unclassified shares of Rs. 100
(Rupees Hundred) each and 150,00,00,000 (One Hundred and Fifty Crore) Preference
Shares of the face value of Rs. 10/- (Rupees Ten) each, with such ordinary preferential or
deferred rights, privileges and other conditions attaching thereto as may be provided by
the regulations of the Company for the time being in force and operation with power to
increase or reduce the capital of the Company and to divide the shares in the capital for
the time being original or increased into different classes and to consolidate or sub-divide
such Shares and to convert Shares into Stock and reconvert the Stock into Shares
and to attach to such Shares or Stock such ordinary preferential or deferred rights,
privileges and other conditions as may be provided by the regulations of the Company
for the time being in force and operation.

We, the several persons whose names and addresses are subscribed, are desirous of being formed into
a company in pursuance of this Memorandum of Association, and respectively agree to take the number
of shares in the capital of the Company set opposite our respective names.

Name, address and description Number of shares taken by

of subscribers each subscriber Witness to signatures
K. C. Mahindra, 100 Jal P. B. Neku,
Merchant, Managing Clerk,
Taj Mahal Hotel, Messrs. Crawford
Bombay. Bayley & Co.

Solicitors, Bombay.

Inam Mohammed, 1 Jal P. B. Neku,
Merchant, Managing Clerk,
7, Albuquerque Road, Messrs. Crawford
New Delhi. Bayley & Co.

Solicitors, Bombay.

Dated this 28" day of September, 1945.

*xxx%x%  Amended pursuant to the Scheme of Merger by Absorption of Mahindra Vehicle Manufacturers
Limited with Mahindra and Mahindra Limited and their respective Shareholders passed by the
National Company Law Tribunal, Mumbai Bench dated 26" April, 2021.
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Capyaf the Bombay High Court Order obiained for the merger of Makindra Enpinrering
Company Limised wirk Mahindrg & Mabindta Limited

14 THE HIOH COURT OF JUDICATURE AT BOMABAY
ORDIMARY ORIGINAL CIVIL JURISDICTION

Comprny Peilifon Mo, 33 of 1958,
{Connecred with Campany dpplieation No. 23 of 1968)

Coramt Maden J.
12th July, 1968,
La the matter of the 'Companles Ast, 10561
and

In the matier of Maklndra & BMahindra
Llusfied ;

aal

In the matter of Maokindes Engloeering
Compnny Limbled,

Mahindre & Mahlndra Limited, o

publle compony reglatered ot Boms

bay under the [ndlan Companber

Ast, 1913 mad havlng 1is regiatored Petliloner
afles al Ontewny Bullding, Apolls

Bunder, Bambay-1.

Tha Peiltlongr Company by [is Patitlon boreln dated the $ind Apell, 1968 pray
far ik mnciion of tha Seherme of Amalgamation between Muhledra & Makindm
Lid,, the patitionsr Compray (harelralter ¢allsd the Transicres Cosvpany) and
Mahlndm Englneeilng Company Limlted (herebnalier oulled (he Transferor Coor
punyl, And ihe suld peililon belag s day eslled aa for hearing mmd faal dlapoial
Asd Upon Readiag 1he suid Patlilen snd the AMdevit of Kebish Mehindm dated
tha 3Ird day of Apell, 1988 In support of the sald Peiltlsn and the AMdavit of H. L.
Oundbi dated the 2151 duy of May, 1968 proviag publicstion of Motles of the bearing
efthe Pesltlon sod the ASdavit of W, H. Mungela, dated the Znbday of My, 1568
proviag serviee of Motles under section 304-A of the Companier Act, 1954 on the
Rugpitmar of Companies, Moharmskiro ond oa the E:mll.rrﬁn.pl.lrlnldﬁl
Aad Upon Parusing tha onder dated the 20th March, 1968 peased by this Honowmble
Conit 84 the Company Application Mo, 27 of 1968 whereby the Patltionss
abomnamed war grdered fo coRvers Lwo spirsie meeifngs of the memben of e
abuve Company holding Bquity (Onlinnry) Shares and 6% and 6] % Tox Fres Re-
deemable Cumulative Preferencos Shares for the parpese of cnasidering and [f thotght
Bt spproving with or wiihout modlitesiloen of the Scheme of Armanpeosent and of
Amalgemuiion of the Pelltlonss Company 9 the Trunsferce Company with Mabindrn
Enginceripg Cunpany Limited s ihs Tranifcror Compaay which Scheose Is refomed
tu jm parsgraph § of the sbove Putithéa And Upon Peruting the Repor dated the
2nd day of April, 1968 of Kesbub Mebindra, the chuirman of beuih tbe meetings of
ihs onlirary wnd peefercnes sharcbolders &f the Patillossr Compiny onleicd ts ba
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muum_nmmmﬁm-mmu-mhmum 1064
And Upon hearing ke, M. A. Parpis. Adwocate for tha Patitloner Compary
In suppart of the sald Fetillon and Mr. Alul M. Selalvad: Advoeate for
Mshindra Engingering Company Limited, being the Tranafaror Company,
wha supports the Pelilon and Mr, Aajpopel, Advocale lor the Company Law Board
and for tha Registar of Gompenies, Maharashira who states that his clbnts wish
to meke no represenatations and It appearing from the sald Report of
Keshub Mahindra, the Ghalrman of aloresald meslings daled the 22nd day of
Apdll, 1958 that the proposed Schemo ol Amalgamation has been approved
and agreed 1o unanimouly by the members of the Pgttioner Company prosant
mdvnﬂruhpunmurhrpmqltuuuldminm;lmmmw
Sanction under seclion 361 of fa Companies Act, 1958 the Scheme of
Arrangamant fof Amalgamallon botweren the Pollilonor Company and lia mamoans
as the Trarsleree Company mnd Mahindra Enginsering Cempany Limited as
the Teansleor Company and B8 mombars as meniloned ln pamgragh § of the
Falition harein and in the First Schedule horelo snnexed whareby the Patitionar
Company as the Trnsieres Gompany be amalgamatad with Mahindre: Enginaering
Company Limied, as the Transleror Company and Doth Heraby Ceclare the
saml 1o be binding on the mambers of The Peitionsr Companry abovenamed,

the Tisnsteres Company and on Mahindra Engineering Company Limiled, baing
the Transtevor Comparny And This Court Doth Furlhes Ordes thel with eifsct from
the 31si March, 1088 (harsinalier callad “ihe sald dete”) twe whole o the
undanaking bisiness and praparly of Mahindm Enginearing Company Limited as
the Tmnsteror Comparny as aleo ol propertias movaabls e immeveabio Incloding
lmases and tenarcy rights, ard cash bafances, resande balancas dnd investments
and all other Intarest or right in or adsing oul of such properties (and 1o the exient
pormitiad by law all licences, Imporl quolas slready issued 1o the Transferor
Company of 1o which tha Tienslerss Compary muy becomne entitled) be transiemad
o and be vesied In or deemed io ba Irenslerred jo and wested i wilhowl any
further act or deed, Mahindra & Mahindra Umiled, as the Transieres Company
and thal the sarme Ehal pursisant W section 334{2) ol Ine Cochpanles Act, 1956
be (ransiafred 1o and wesi in the Transloren Company fres [rom el the
estate and interest o tha Transleror Company sublect nevertheless to all charges
now allecting the same And This Court Doth Further Ordor that wilh aifect
from the sold dale all and sinpular the axisting debis, cbilgations and gll the
lisbifitiea mnd dulies ol the Translersr Company be ienslored withau! lurthar act
of desd to the Tranatares Company and accordingly the same shall pumsuanl 1o
soclion-304(2) of the Compardos Act, 1958, ba tmnslerad to and bacome The
dabis, chligations, labilfias and dubiss of the Transleree Company And This Court
Dioth Further Order that sll suils, appeals ar céher proceadings now pending by
or against the Transferer Cormpany be eonllnued by or apalns! the transieras
Company And oiher instruments io which the Transleror Company s & pany be
in full fores snd ellect agalnat or in Baour of the Translorea Company and ba
widorcad as fully and ebeciualy ss il Instepd of the Transleror Camparny, the
Transleree Compamy had been a party (neresd And This Count Dot Further Crder
that any parson |nisrested shall be &l kberty 1o apply 1o the Court in e above
mafiar for any ditections that may be recassory And This Courd Dolh Further
Ordsr that the Psliloner Company do within 14 days ol the date ol ihe sealing
ol the order cause & certiiled copy ol thin order 1o be filed with the
Raglsirar ol Companiss, Maharashira a@ Bombay And This Court Doth Further
Qrder hat iha Regswar of Companies, Mehamshira at Bombay do place on and
trom the dalg of the sevice of this erder all documents relating 1o Mahindra
Enginaarhg Company L4, the Tmnaferar Company on the Ees kapt by him in
raspact of Mahindra & Mahindra Lid, (he Trenalares Companry and do conaclidals
the llien relaiing 8o the eaid wo companies And This Court Doth Lastly Order
ihal the Petilorar Company do pay to the Company Law Boand £nd the Ragiatrer
ol Companies, Maharashirs Stala thols costs ol this Paliion fixed al Fis, 300
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gwwmmmh Praboten Eobral, Bsquire, Chief Foutles ot

By tha Coet
Rif- 8. 7. DHANBHOORA
Per Protbosstary & Soulor Marfor

TEAL
Hf- V. M. Eulkuml

SEALER
Thls 264 day of July, 1958,

Ordgr Sancilonlag Schame of As-
rangemenl aad of Amalgimatlss
drawa up oo applioatsn of Menn
Littls & Compuny, Atterneys for
ik Foiltoper,
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THE FIEST SCHEDULE REFERESD E'm

Schemns of Amalpareation of Mabladea & Mabindrs Lod,
wilib
bdabindrs Englacerlng Company Limlsd

(1) An smalpamsiion asd merper of ME (tranaferor compazy) with M & M
(tennsferee company) by eBeoted In such mamner (hat, by virtue of the
ik property, rights, pawers and the labliikea, obiligations and dutles ofevery dascrip-
Uon of ME beooma Lha paoparty, rights, powsrs and the HablStes, oblljalions amd
dutics of b & M asd M & M in lize of it holing of the eatie bot of sbares In the
eaplial of ME becoms the owners of all 1k bosinzas, asssts mad Habilites of BB an
s goleg cencern with effect from J1st March, 1968, and 5o that the merger takes placs
atlzrwise than as & resalt of the acqulsition of the property or &3 & resnlt of (ks
dlatelbutlon of such property aher wiadiag up of ME.

{2} The necessnry ordert of thy Courl may be sbialaed muakdng providas fory

(a) the whols of the uvedertbiing, propanty, righls, pawers aad Hakiiltes,
obligotioni and duiles of every deserdption of ME am Lranaleored o
& b

(] mhy legad procscdiogs pending by or agalast MB we catsued by o
wiabost B & b asd

€] BB being dissaived withoul windlag wp.

(5 M & M aball pay ali ihe coss, charges cod sxpenses of azd insident ta Bl
Echemn wnd the cairylag the seme oo effect.

{4) Mothiag in the Scheme contalned shall affect apy charge, len or seourlty,
azsspt w1 berelnbelore provided,

(% Subjeci in the peovislon of ihls Schame, b & B skall take aver a6d dis-
ohargs afl the debis and Habilities of ME and itell lndemolly ME and Ia direetocs
ka respeel thereof.

(6) The disecion of ME and b & M may taseni 1o any medifcstion or soadl-
JMos which the Courl may think Ail te spprove of lmposs,

Ty Tuls Scheme shell bocosns aperative aa from 31a8 March, 1968 and ai Sooa
i baat nel Befors (&) Tho Bombey High Court bas passed ihe neccuary faosl ondams;
(b} B de M absld bave carried out ol thels part nsceayary fof the amalpamatlon and
weiger ; el [ & oopy of b Court's Ordar has beon dellvared Lo e llﬂﬂ'ﬂ..;'ﬁ
Camganles for reglitration purusal (o wetioa 39403} of the Companiss Ast,
and unless sueh cosditions shell have been complied with, this Schems will asver
eame kate oparslion or bs of any lorse e oest,

Critified Tio ba & Lrus copy
This 2600 day of Jaly, 1988,

i
nﬂmmmmm
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Ciopy off e Clerma High Coort Cder obinbed by Ma mavpar for Mahindm Ensiaeadig
Company Limiied witiy Mehindm & Mahindra Linbed

Coerpuny Peliien Mo, 181 of 1688
Connwcted wilh Company Applcatien No. 113 of 1908
IN THE HIGH COURT AT CALCUTTA ORIGINAL JURISDICTION
Praslden of the Unicn of India
In tha matter ol hs Companles Act,

1855,
and
oo Badd in the matier of Mahindm Engiresr-
o ¥ Ing Compeny Limited a whodly
High Cout pwned subskdiary of Mahkincm &
Wi Cukunis Mahindra Lid.
and
Mekindrm & Mahind Lid., tha hefd-
Ing exrTmRTy,
Compary Peliicn Neé, 181 af 1858
porneciod Campany Applicalian
s, by Mo, 113 of 1888,
K, il
KL Fln',r. and
in the maer of Mahindra Enginear-
ing Go. Lid, having lis registergd
allize af Hal and Anderson Buiding,
Calcestin &oplicanl,
Pattion 1o sanclion Scheame of Com-
pramige of arrangeament apd ol
amalgarmazion.

Tha abeva pallon al Mahindra Ergineering Company Limilad above namad
{hereinalaier relerred to 8 Ihe sald iransderor i caming on kv hearing on
thin day, Upen reading the sald patition, the arder dalod 1he twanty-third dey al Aprl
lesd whareby the said iransferor company was ordeved 1o convime & mesting of
‘ol mambars lor the puposs o consldering and il thaught fit aparsdng with o
wilhens! modificslion the coenpramise o (he schama af ]
b masds Bafeman tha-sald T laear and s mambare g0 far as 1 ralalas
‘s tha smalpamaiion ef the sald Tmnsieree with Mahindm & Mobincdm
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nhmrlmhuummmdmnmu
fiarth ln paragraph 11 of the petilion hetelo and st oulin the Seboduls birald and dotk ¢
hewby decline the umhhﬂﬂhﬂﬂlhm#muﬂﬁm
campaey wsd on the sadd transfeses company,

Tal Court doth arder

(1) That wll iks property rights aad povers of the sald treasferer company
a=d all sther the proparly rights and powers of the said transfaror company i the
elgia of bualsess on of [rom the thirty-nrrdey of Merch last do atand tranaferred
withoul further s=t or deed o i sald tranaferee campany wed asordingly the wume
#hall puruast to ssclion 39602 of the Compasies Asi, 1938 b transfeamd to and
veil ln the sald iramfarce sompany for £l the ratato tnd Interess of the transfenor
sompany therels bul swbfoot néverthele lo sll charges now alfreting the same, -

(3 That all the llabliftls and datles oF the trensfarar company be oI e o
al Bulses on and from the thiriy-fiest duy of Mares bt teanaferred witbous furthes

el of deed te (he sald lranefms mmmm“mm
o ascilon 30T of ike Companbie A, 1750 be irsmafiod to snd bocome the
Usbflities amd wlutfor af the tahd trsnsferee eomsany wad

(30 That sl prucsedings sow pendiag by o1 ugalan dis seid Rl ey
b woniinisl by of agalant s aslil trgasfaes uEkp g B

(8} That the nald sranafieror sompony ds within thirty dags Fross the daie bereod
eeuss o i lilcd copy of this order to be dellwred tothe aald Ragimtrur ol

West lisngal for ragistrdion snd oa such ecetified sopy being g0 defivered the sald

trunaberor company shall te dinedved witlsout windiag up and the seld Reglatrar of
Companied, West Dengal shall phuse all docaments selating Lo the sald imamaferors
eampany and nygistersd with Bies en U fle kept by tie Regisrar of Compenke,

Malusuikira In rehdion Lo the sl iramfere company mad Lhe files reliting lo the

taid twarcoapanios shall be eonsolidated wccondingly.

() Tlesk say peria inleresied shiall b it By Lo npply i (he Court 6m 158
abowe mailer for aay direstloas thot mazy be ascesary Wikwss Siri Decy Marayus
Slahe, Chicl fustbes a1 Caleuita sloresaisl this Gilstlsth duy of July In tha your as
Ehauinm mher hundeed ad sicty-eighl,

Fax B Mundul Alwaracys 5 D MITRA
£ O Sindin Altpiney - Lid- 1068
For Regliiear

Schaduly albove refered in

1) As dralganmiien and meager of hahindia Duglncering Co, Lid, with
Wahlnire & Mahindm Lid, te efficted In sueh & manige that by vines ol The smal-
pamatian tliz propany, righsts, pavwers mnd i labilier, obilgriva wad dutder of
wvary deveriptlon of Mutisdru Daglneering Co. LA, Bueuing the prepeny, fights,
pawery ful ik Habilivies, obligotions ped dutler of Mublnfra & Wshisdm Lid,
asd haslmdre & Mabindra L0 bn Gea of it hoddlng of ihe cuilce bot of shares In
ins eaplinl of Mablndra Bagineeibag Co. Lid. botomie il ownars o ull ibe buslseds,
sascis, end Habllldes of Mihladen Englacerlag Co, Lid. us a galng concern with
ffcet froen 3008 March, (968 nod 0o that the margad takea plusy wiherwine than ke
o realt of the soquisition of the property of Mallsde Usglwering Co. Ltd, by
Mubindra & Mabindra Lid,, pursasul te the parckase of wech properly of & &
peeuld of the disiribution of such prepany elier winding sp ol Mubiodes Eugleeriag

(i) The neccssury uniders of te Courl may be slisiand making proviales fors
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(s} the whol of the uadertaklng property tights, powess aad lnbdlities,
obfgations and deties of every description of Mahirdrs Engincering
Co. Lid, are tresafirred to Mahindra & Mahindrs Lid.

(%) say kegal procsedings pending by or sgainst Muhisdrs Fngineerieg
Co, Lid, are comitlmsed by or aguirst Makindm & Mahindrs Lad, usd

fei Mlahindr Enpineering Co. Lid. being dleotved withui winding up.

(i) Mahindrs & Wihindra Lad, sball pay all fhe oouts, charges and expenses
of und dneldent to 180 scheme o Bee cayying of the same Into «Bect.

(v} Motking In this schame costalned ikall oSt way charge, Hem of secority
axsEpt an lercbelors provlded,

{ ¥} . Bobleat to the proviilons of thl scbeere Mahlodrs & Mahlodea Lid, aludl
take o=t s dichane ol Bw deble asd lebdiicier of Makisdre Dngincering Co.

Lad, maed shall] Hd:q-lq, kabindia Enginegring Co, Lid, wnd bix dlrgciani In feaposl.
tharval,

{w} Tha Direstars of Mabkindra Englasssing Co, Lid, and Mahisdrs & )dshindra
Lid. muy wsemi b any medMoition ar esadliion which the Court may ialnk f1te
aprriies r [mpom,

{wlf) This Schems thall becams aperatlve w from Jat Maseh, [968 od 13 800
i bul sl bafars ) Tha Bembay High Caurt bus pussed the peczazary fnal ondera,
(&) Mahisdrs & Mahindra Lid, chall hive carvied out all thelr pari=—necenary for
i amaigamuifan end merges ped (g) & copy ol the Cowrt's ondor ke been delivered
o the Regltr of Compasles far regiitmatloa purueal bo iectlon 1543} of tha
Compenios Ad, 1754 and unles roch coodilons thall heve beem complled with tia
achésni will Acvei somd inlto opersilen or be of any foree or el

S, B, MITRA
21164

for Reglitrer

b bermby certbly thal thdn o m irea
wegry &f tha arfginal ln sy susiody.
Dhaped thie Xird day of Augunt, 1958,

e/
Far Raglarsr af ke High Court a8
Caleaits, Origival Bida.
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IH THE HIOH COURT OF JUDICATURE AT BOMBAY
CRDIMARY ORICIMAL CIVIL JURISDICTION

, COMPANY PETITION NO, ¥ OF 971
(S estad with Compuny Appllenibos e, 29 of 1971}

in the malier of soctlons 391 and 394 of the
Companles Agi, 1955

wmad

In the matter of The Unloa Bask of Dadls
Lailied;

and

In e maller of o Seheme of Amalpamaiion
beiween ihe Ualen Baak of Indls Limbied and
Mahledra & Malilada Llmdtad

The Ualon Bank ef Gndis Limited, s Pablic Limited Company

incarparated under the Inblen Compenlin, Ast Vi of 1913

wnd haviog its OfMee at Cirlent Flouse, Muspaloce Petltioner
Elreed, Baliard o Deanbeiya],

EETEER

Makfmdre snd Mablndva Limiied, 5 Pulstiv Limiusd Cusmpaey

lmoarpoeuied under the ladlan Companles At VI el 191 and

having W3 Magistcond Offics wi Gusrwur Delking, Apeilo "
Bander, Bombay-l,

Corsm 1 Mathwsel 1,
20ch Mageh 1971

Tha Patitionar, by By Petliivic feicin dated the 2Tk duy of April, I¥TH pemys
for wnesion of & comprumlic or arraageincnt casboddod in the Scheme of Amalpe-
matlom balag Dxhibdl*C tliereia ve us s be bniling onihe Petltioner aad (s memben
urrd Tar other sonvequintinl reliels as pruged for therzin AN the sid Petitos belng
this duv ealled g for liezring and Bnel Jlpesal AKD LIFON READING the sald
Petition ead the AMdavic af Skl Franwsse Malhobal Frainroz: Murimas in isppart
tlssgal datsd the 3ATh dey of Apell 1971 wied the Cider Juted the Litday of Mlanch
19N made by thls Honcursble Court la Cumpasy Applicudon Mo, 32 of 1971,
whirsty the Pelilionss was ondsted io convene o mectlag of the siarboldos of the
Petitboner far tha purpose of considerlag and iFibaugla (1 appesving wilh ar waikaut
modillesilan i compramie or srrangement enbodicd in the Schoms of Amak
pumuilon peepasid Lo be entored Inly belwesn ibe Palitinier ded the Respondast
AND UPOH READING ie Report deted the 28 day of Ageld 1971 of De
Ratiarsey, the Chilrman of the sscting ol ihe slurehalders of lke Pelilaasr
on the ISth day of Apell 1971 s 10 ihe revull of the skl mesilag AND UPON
READING ibe Afdavii of Devll Rubtoosey duted (he 260 day of Apedl 1971
weeliying ihe anld Clalimsas Faport AMD UPON FERUSING ke lauss
“The Dombuy Semeehar’ and "The Sisiesna’ [Calogria Bdithsa), af
13t iy of May, 1971, tss lisug of The Tmes af [ndia” (Dosuboy Edludon) of
i duy of My 171, ihs ke of The Times of ladiu' (Mew Delhl Bditloa) of
tha Vel duy of June 971 naid the lisus of "Tie Vedias Express’ (Enmiay Bditlos) o
ihe 3ed dey of Juns 1971, soatalnlag the advestisements of ke Hotlos of the beasing

EL
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Law Boerd 01 Bombay, dated the 2nd day of Fuly [97] in oppocitien ta ik Petlilan,
thre AfSdavlt of Juyant Sunjlvurno Knrkal duled the 16ih duy of Angust 1971 In re-
Jolader fo 1he AMdavii of 8, Rajagopales, snd the AMdavit of Derfl Ratianiey,
ibe Chalrman of the Patitfaner dated the T2k day of Augont 197] in reply lo ibe
Afidavit of 5. Rajdpopalan AND UFON HEARIMNG Mr. P 5. Mariman (vl
Mir. L M. Chagli) Adwoeste for the Pelilioaer end Mr, B, T Tafwalle, Advocste
Tar the Fesponcent, both I support of the said Petlifon AND UPON HEARING
HLHEAMMHhimm.l.“.mﬁhﬁmﬂmmihmin Drirgclar ko
the Comnzny Lew Board ol Bombey and Mr. 1, I, Mokila, Advecabs for Wijendrs
Duvidas Kapadla, & s3areholder of tha Petlioner, beth of whom sppear to thow
cawse againal the seld Petition AND UPON HEARING the Official Liquidstor

wha appears bn perion snd ot ths fags (he szid Advocste Nor the Reglonsl Direstor
lathe Compnny Law Board siatlng 1o the Hon ble Sowrl id th Uales Saverfment
hias sanetioned the merper end hea iherelare withdrawn [ts opposiilan to the merger
AND I appearing from 13e Report of the Chairman of the mid meeting taat the
compiamise of sersngemenl embidicd In the Seherme of Amalgamatiog hay beea
spproved by o majority el ndl Jom ihae tirce-fosrtiss in walug af the sharchalderd
present sl soalng In porion or by prosy at the sald mestiog THIZ COURT DOTH
NEREDY BAMCTION the compromiss of sropgemeni embadied in the paid
Scheme ol Amulgamution referred to fn ihe Petilion end in ik Sehedule hereto
oo ug to be biedisg on ofl the shaeholilers of e Perkianes apd sn 12 Petialamer
ANDTHIS COURT DOTH FURTHER ORDER, hat with efeei front il slowe of
broaineza howrs on (ke 300N duy af April, 1974, ihe whole al i naderiuking and alt
the prepariy, mevealbe af lmmosealle eml viber mses aof whatzoever natare, ln-
clidisg afl rights desd posere ol ey Uesorinilam &l e Petitloase be trdwileried
withuud sny furither 26t or dend 1o the Rospundent ani e meme be transferred 1o
el wepnid b o dieived ta b irmslesed e and weabgd Tm il Paspandeni freg
feons all the eitate and Tstoranl ol Al Builifoner tierois, subeet meveribebeds 15 all
churges [IFony) nffesling the fasm AND THIS COURT DOTH FURTHMER ORDER
Ihat wiih eFect eom the clase of basiness hours on ihe 3l duy ol Apel, 1971, off
and slnguber’ithe watabeg dabas, abilpaskons mnd ull the HubiBivcs und detkes o 1he
Fetltlaner be alio trawaferred withaes furthier ‘act or deed 1o tle Ietparslewt mnid
that the @ane b2 trmnsfened 10 end bresme the dabus, oblgatieas, labilites and
?Iﬂﬂ-ul'“rr Resspunient AMD THIS COURT DOTH FURTHER GRDER kot
all quils, appzals of olher pevecedlings by or sgnimt the Petitloasr peitding 6t thy
tlme ﬂ-l'l!hhg.ld" Ihe tuiglnast mincs ns e ¥k day &F Anell 1970 diyp contlsue bw
ar i.l:uiﬂ" ha Respuadeai ARG THIS COURT 'BOTH FURTHER ORDER
that sl sesiensy, debin, bands, sprecmenis nmd ofler Gastpaments to which 1%
Peibtioner f15 pary shall coslinug 1s he in force mnd effeet 2 1 instead ol the Pati-
Uower ihe Responden lisd beon o party theretn AND TIHIS COURT DOTH
FURTITER BROEE tist ilie Repasden) do s asd allat spaily Bhares ol sam-
werlible bands all eredicd o8 folly paid o the shureholders of e Pelftfoner who
s regiulered s1 sharchodfers of the Pelilloner to 9 sxtent and fa the manner
puvhlcd in Closie 5 of the seld Schcne of Amajgumution AMND THIS COURT
DOTH FURTHER OHDER hut withls 30 deys froe 15 Unbs of senlbng ol this
Qrder o cenlfed capy theeeel by delivared By the Paittlaner 1o the st of
Comganiei, Meherzalirs, Bamhay, for regivtrsilon AND THIS COURT DOTH
RESERVE lha passing of erdees und pleing el dirgsmibana Im reapeet of ths dlaoluiloa
withou! wiading up of the Dethtlaner (prayed for In the later part of prayer (g1l
mndl 2lis En respeve of passlng of direniions la tha Hegrimr sf Caspanlen, Mahgs
rrikira, Bombay, requirkeg him o plaoe and sn from soch ducs as may be fined
by ik How'ble Couet 8 dspamanile relntlng 1a the Petlilaner Ln his alBies dn the Bla
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idimiaioed by Blm ls relsticn to the Rerpondent, o ai o oensslldus (he Bls
relatbag 15 184 Peiltinner and the Bsspasdsni [prayed for Lo prayer (a) of we Petiten],”
il e DMalal Liguldaiar hes mady iy L monardanao wiil semsmnd

15 aeetlon JUT) of the Companles A, 195§ AND THIS COURT

FUR-~
THER ORDER thal the Dl Liguidater do tha books axd pagers of
ik Pealionsr ealy for hﬂﬁ“qm-plnmlﬂ
dey of July 1988 For Ui Hm.mnpmumml COURT DO -
FURTHER ORDER mznﬂﬂl to ike comprerzlss or wrronpenest embodled
Jnmmmmunmrmwnuhu s
spply to this Courl us snd whea oocsilon may wks for agy

that may be neccassey b regard to the compromise or armangement smbodied kn
b nald Schams of Amaigumalios aad ths worklsg gul tharsol AHD THIS COULT
DOTH FURTHER ORDER that thare be sa-ooder as 16 the costs of ks Raspaadent
of the suld Petileh nod ofihls order AND THIS COURT DOTH LASTLY ORDER
that (he Petlihoncr do pay to 12a Reglonal Director to the Company Law Boasd
' Bambey e wum ﬂuﬂﬂ-.ﬂﬁmmhdﬁhuﬂ
£ls, $00]- bekng thoir rusgaciive soets of (ha 1ald Peililon snd of this Order WETHESS

SOUHRAR PESHOTAN KOTVAL Esgulre, Chisf Justice sl Bombay sfomsiadd the
th day of Mareh 1572

f- 10
By tha Cawri
Faor Prolhansiury & Senlor Maiter
Seal

Bulfs
Samber
This 20k duy of Apell, 19TL

Ovcer wanciiosing Schome of
Analgamation draws of
Applicaiios of

Blgzazn, Malls & Mulls &
Cralgie Dlunt & Caroa,
MAdoraays for lhe Patitlunes
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SCHEDULE
SCHEMEOR AMALGAMATION OF THE UNION BANK QF INDIA LIMITED
WITH
MAHINDRA AND MAHINDRA LIMITER

1. Wik eiTist from the close ef the buslness hoors oo 204k April, 1971 (hers-
lnafier enlled The appolated duy’) all the propesty rights and powens mod all snets,
of whatseever natare, of The Usion Bank of [adia Limited (hereinafter called “the
Tranafernr Company™ shall, without ferther 85t or doed, b and stand sranafamed
ba mad veated bn Raklndes ied Muklndes Limlted (horelnaftor ealled “ihe Transfores
Company™).

I, WitheSeok from the mppobried duy, all llabSikles end datbey of the Trassder-
ar Campaay vhall ol b end sisad transferrad, witbaat furiher aed ar deed, 1s the
“Trasafirwe Compuny wnd bacome the Hab Htles wnd dutles of the Trunadferes Company.

3 ANl prececdings by oe gelsat the Trasaloras Comnpany now perding ihall
be eantlnued end enfardsd by or kgaleil the Trandferss Company.

4, A suemens of serousty of s Trunifirer Compeny shall s prepared
enverlag the peried fram et Tanusry, 1970 to 30tk AprL 1971, and the Trenaleres
Compuny shall b2 entltled to dilstribue te s membera, by wny of dividend for the
wald pericd, & nsm et cacesdiag ilmy pals per dhare, subjel to deduction o tex,

& (1) Every member of the Traasfrror Company shall in respeet of evety
twa shures bald by Bim ar her D ihe Treruleror Company ba entlited 1o reslve
from mnd 1o Be allolied by e Tromboor Company wiihoul further applications

{x) one equity shure In 152 cxplinl of the Trasferse Compary of fon
rupses creditod gy Mully peld-up; end

b on conwvertible bond of the Trenferen Company of alx ropees
erediied na Pefly paldsup,

{} In ths ease of nay member,of tBe Trensfirar Co who bolde
enly ane 1asn of e ihere b eddlidon e any even sumiser of iheni in (he eapliel
of ihe Treoaferer Sompany, he or sbe shei] be-enslilid 1o twa conwortille Bbanda of
alx rupsss eish of [he Trasafens Compasy cradied an fally pald ep for mich ons
ahure bald by him oo bee,

6, Thaeoavertisle bonds of the Trasfeses Company of ez rupees eash shall
bave, ameagst athem, the fallowlag rjjhin snd sondlifsss sitached ar applledbls

(7 They saall be sntltled e nseveit i 8% (slght parosnt) per dsaus
cmboubusd Crom e sppelnond dap silch shsll b prpebss kil ey

{0} They shall s irasifemble by writtes Indnement of traseler reglnard
I iha transfer baeks of the Treaslores Cospeny wod olhersilis iob-
Juek rraiaile 'wsitandls te ke Trandbr Company's enfdes of weeo-
edatlon regulating (ke irsnalar aad tranemissien &f shaset o [or =
may; la e dhiarsiion of Lhe beand of direciors of ihe Tenealferce
Campany, hmﬂpﬂlu Bt Il'lr ahall nat b negatiable by dellvery.

(I} Bvary holdar of the mnmnmmuﬂu—mﬂ.ﬁh
entiled, epoa glving to the Tramferes Compasy of I reghnered
tﬂuﬂmnmhﬂumu:muphrumam 1576, Bl hin
or Ber desire and optian In thls behalf, to receivs and ba aliatted by
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ihe Traasfaree Company eae cguity shars In the cxpital heresleredited
wn Dally pald wp wrd punkdng For dividead ea Brom the 1at May, 1776,
di-ﬂnﬁumpnp#mﬂhmuucﬂuhwm
nth‘l'rlnﬁnﬂnmnﬂlmﬂup For ewery thieo converiibis
Hﬂimwnhhuhrnﬂﬂhﬂﬁmﬂnhmm

fores Campany duly discharged;
(v} Such of the bonds sa abafl met have been converted into RhArES
of the Trenifame Compaxy s afomiald shall bo ol par aad

tha holuers thereod shall be the smrunt iharesl by the Traafens
Company on e 151 May, provided, that the Transfercs Come
pany shall ba estliled ot eny Ume.after the Iat Mey, 1979, s redecm
wnd pay nt par all or sny cetslsodlng bowds an giving six menths®
wrevlogn natles In writlng ba the halders Garef,

- il A-mrﬂmmrﬁwﬁﬂhuﬂﬂd,uﬂlnmw-
Vs, ks e of the sntltlemsnts o aseardazce with the forepsing clausm tarsal,
bo fessive pagmitid as harelasfier provided sod calculated af the ruis of slng neposs
in raapaet of evary undinary (equily) shues of the Tranaferor Company held by him
ﬂhﬁ“ﬂﬂnﬂﬂtﬂbyhmﬂ“himﬂnhﬂdﬂuﬂmi’nﬂ-ﬂh
b widrmesed 1o tha Transfures Company ot lin reglutered aMes end rostlved by the
Traatfares Company, togaiber with the eartifientefi of the member's shoses not
luine than 30ch Apill 1971, The eserciss of usch opllon siinll enililé such member
upwhwmgfﬂdnlhuﬂlnnlinrbrihmiwmullrpl;lm.ulnadflr.
within 30 days afler fsa eliotive dote defined In cliuss 13 heceol

L Ths Traniferes Coaapany shiull pavs ibe necestery esolunbans awder setion
81 of the Campuales Act, 1936, for the purpose of lssuing and zllatting fn equlty

whares and comvariible bodd 1o the members of the Tranclirer Compary 21 provided
harakeabawve. :

§. The Tesnslevor Company ahall, with ressonasble despubcl, spply 1o the
High Cuwrl, Bamhay for aevessury orders for diresticns-for haldisg mectingy ol
ths Traawems Cismpany sad R sancikoning ihls Schanm of Amalpamatics uadee
seztlon 391 ol (ke Cuompantes Lef, 1958, asd for arden under seciios ¥84 For carrys’
ing this scheiy il eifct und For dissoludion of the Transferar Company without
wimiling wp.

W, Tie Trsmberar Carspuny (by liv Dlrecton) end ika Tranaliros Compasy
by he Dleossird) msy dinnt to suy dreailoms or sy modifizativg of (ks scheme
which the Comrt may Seem fit to glve or make, ned may ke such sction, as they
Faky cuntlder movtary oF capidicnt 1@ eetil any quesilon o difficsliy soiuing woder
ik sshams or ks regand 1o i lacplomenteifan mitd Enull dmaiterd snnnected Dnsrgwith,

1. Ths sediome (s conditions) an wesd seblect tog

(=) ey regoliits conerwt, spprovul oF permlikon of the Cintesl Gowirm-
mant of SRy aller auibarily, which Ly Lw mey Le neeevaes for tha
imigrleinenlation of b ichome

{b) ths mecsisusy resobelbont by B¢ Toadslone Campany woer azailon
B of tha Companies Ast e aforesald;

(o). spesmenl by \be regaitiis meajariiles requlind By section 390 of ik
Companier Act, 1954;

the pecsusary susaian ad onlers of the Bombay iigh Coart under
® pseibans M0, 390 wnd 354 of the Compankes Ao, 1956, ks afuancald,

balog obiained or paued bufore the 30th Saplomber, 1574, or within suzh furiber
period of s miay ba agoeed betwenn lis Diletyrs of tha Trasdfe rur Conipany
znd Lha of tha Trausforss Compuay, amd ba e aveni o] asy mich o wund,
spproval, pecmbusdon, resoloilan, apreamant, anslon ar oedsr Aol leing duly &
obialnsid ar pussdd, ihls sclrime 1hall hecoms pull asd wold.
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12 Thiwscheme, although aperailve from il appeinted day shall Bot becanm
wiTecilve wntl] e Gl of the followlng dulcy namaly:

{u) 1hat en which (he last of (b afocrmid consents, approvals, prrmsions,
rosalitlogs, apreiments, lasslos whd onle aball be oblalned ar
e | and

() thad o ﬂlﬁm‘lﬂnﬁliﬁh‘l‘pﬂl-ﬁriﬂlﬂm,
m.ru.li ¥l of the sald Ari aball be fled wiib the Reglvirar ol Come
prali,

The lost ol swch datei shall be tha affeaties dats fof the parpnes of Bils schem,
13, Frem the sppol=ied duy malll the ofetln datn (e Trusfiror Compamy—

{ml  ohail pizred posaoued of ol K progerty weed wessta of whaksoever nature
s trunt for ths Trossferos Company aad shall socoust and ba cntltled
Ao b lndemalfed necordingly; und

(&) wbull mat ummmmu.mmm
siknate, chergs or atberwli deal with any al its preperty or nasla,

Wuh-vﬁm
Thils THh duy ol Apail, 1972
s
EAL Far Prolhonotary & Smlor Master
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IN THE BIGH COURT OF JUDICATURE AT BOMORY
ORUINARY ORIGIMAL CIVIL JURLSDICTION
COMPANY PETITION NO. 789 OF 1977 CONNECTED
WITH
COMTARY AFPLICATION MO, 335 oF WY

Coram | Dharenhs T,
Wih Mareh, (973,

IN THE MATTER of the Compualis At [ of 1956:
and

IN THE MATTER of lnterastions! Trector Company
ulindiy Limiies, & Company Incomorated [n Indis under
he Companies Act I of 19356 ani having i repiatered
aflcral Catewuy Saliding, Apalin Pusder, Bombay 0003,

& company (sserporsied Ih L=l under the Come
panics Aet, P56 and having lin feplatered ofles ui
Cutrwny Bullding, Apniko Hunler, Dambay 470 105 FETITIONER

The Meilisiuer Cumping plsvusumed by dis Vedstonm beveim alated the 91k day
ol Dwiosiber, 1977 Bar tia Bnd b g o Elu 5 m g i msss aor S g o el o brdiod
i i Salgale o AMAEAAL T heiwesr e Putitioner Cosspany sis 1l transferar
ey wul Mablalre & Maondra Limated s i, branefereu campany AND the
taidd Pebitgm Teing it duy ealled an for beuriag wnd Gl dspesal AKD UPOM
READING th said Potition wind the Abduvis of M, L), Dhgane datind the Stk day
wl Dotember, 1877 weilying Uhe cnilenks sl tie il Peiltion AMD UGN prresing
the Allavin ol M. B Disine ssivl ihe 101k day of Jususry, 1978 proving the
friibdscativn in the irwipapers of the Nodios of Hauring the sald pesithon wnl peoving
servivg of Wi Matice od Henting af the sabd Perblion un Uie eqeditors of the Petitbomer
Congumy soid UPON pervsing e sBidavly of 5. P, Teivedi dased Ml Junuasy,
VT paroving seivies of Midbes upon the Feginanl Directur vir the Company Law
Dorstd AND LIPOH perusing 1he Conder duted il Gih day e Twaber, 1977 pansed
by Bl Llon'bls Court in Cosepany Apglicatinn Mo, 123 of 1977 wivtreby the' zald
Pesithner Conypany wes oodered Lo fonvent g Enrtlag of e mnuﬂhﬂ‘qﬂ-
Muner Compuiy for ke pusiise of Cnusbdi lng ol 15 thovght lh;' ufppeuiing with
o wiloat midlficalos the wmpromla o wrnsgremeal ws enshaldindai the siuae
of wrie of the Putitloscr Company w3 the transforar venpany wiih
hlublilis & bdimited w9 iba Granalines comipusy, & cepy of the asld
Saleraes ol A o Betlng dinmeaed 16 the sald Petiine AN LIPON FRAD-
IH6E vhe Bepant t:l e Fhab iy o Movember, 1077 of Kcihub Makind . tha
Chabonan uf the meting of e sharaholders of ter Petitloner Coniany 53 6 118
rovall of the mietlng beld &n the 1Tih dey of Mosenibar, 1977 wed opon resding
the alfliarll wf Mashuts Maslichn dased 3800 Foveusies, 1977 wrilfylng the sabd
fapaan deled 20k Muvamber, IPT7 AHD LIPOHN HEARTNG Me £ T Parchih,
Advaouin fir the Patlicasr Cosipany shuvesamed being the Liessfiar company
i gy uf Ve il agplentlin snd Mr, 1. M. Chingla, Asdwicate far the Tranleren
Ciwuipany b weppert of the sdd Pesitben snd Mr, 7. H. Toleysribaa Mw_ﬁ-r
i Reghansl Dlresiur, Coapany Law Bourd, Bombey whi iboies Sude Spainid
ihe eaid Pesitlon ABD Mr, K. C. Mablmker, Advncsic for tha St Dank af Isdia
whit iwbrubly by 1he ordtcr of e Couri kod Mre. W, O, Thalkar Advocis [ the
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Kirtankar Srow. Pvi. Lid., In sapport of ibe Peililon snd mo oihier person appearing
thiadsy withar In suppset of the asid patlilor or 65 show cathe againit the s and
B appearing feam (e alioresnbd Repart of the Chalemen of [he nald meedleg thad (b
mld sompromie or srangemiat embadied In the sald Scheme of Amalpasedion
s B appraved by o majoriy of te rmmbar presestasd vollag sliher ks persan
of by praxy n ihe auld mestlag AMD i thiv siage the Adwoesis For ik Petltlower
Company shovrasmed applylsg for leave 1o smead the petition [nterms of the draft
hasded la this Courl Deth grant leave bs (e Potitlonces to emend the Petlilen ln
pibinl o tha imiid deall amaadment o (hebr ewn comls snd Ot Tush nmadmant be
emried wul forihwlih AND THIS COURT DOTH HERERY ienction the sald
compromise or arrangement embedied In the raid schems of Amalpumstion m
mmunded Bring Exhiibil "A' to tha Petitios and et Forth In Edheduale [ hereto mabjett
i (he medifenifan thet the phease “eloss of bunlacss houss on M08 Oelaber, 1T
kn eluuse cas for tha snld Bobeew af Amalgemsiion be deleted pod in it plece ihe
phewse "lsd Mevember, 13777 be subntlesied AND DOTH HERERY DECLARE
the maid Stheme of Asnlgamation be binding on 2fl memwhers &F The Petifioner
Compuny and on all it members and an Mahindea & Mehindra Lid, the Trarifene
Coempeny THIS COURAT DOTH PURTHER ORDER that ihe endire businee
wnd usderizki=gr aml he entire ednty, righte. (e aed inberest, praperiy, daim and
demand of Internuidonal Tractor Company of Indis Limited (hercinaler called ik
“trenaferer Compisny™ ) apacifed b Schediale T hirete aed all other prepsriy, rights,
powen, elalmi, Interest, piemlta, Imporis snd other Beencan guota dghts, irede
markn and eopy rights, I any of the ireeafersr comprny b Dranaferred 1o and vest
withoul sny Periher et o deed |n Mshindry & Mabindia Limfed (herélealter
ealled the “teaniferes Company™) with €Tee) frem tha firal day of Movember, 1977
(Beeginaiier calied the “sppednied day™) and mril.qllr ithve sume: sheall prarsuani i
spwilan 19817} of the Companies Aen | of [P B irasalorred le and veil in the
irariferee cnmpany thereln subjeot neverthslen 16 all charges new aMecting Uhe
mme AMD THIE COURT DOTH FURTHER ORDER fhal with ¢ Meet fram Lhe
eald ppaalnied day all the exiviing debis, obiigaiions, Bxbiibiles, and duiles of Lhe
Transferar sainpaay shall plas be tranilferrad williedl sy further sel af deed la the
irmasfeee company ond sscandfagly the dusie shall pursuant to seetien. 39912 of
ihe Coampanies Act | of 1558 ba traniferred 1o and beeams ihe debts, obgsiions,
Hukiivies ssd dutied of 14 trmniferes compasy Mrom the appelnied day AND THIS
COURT DOTH FURTHER ORDER thii &l astlons, vefla or prossdings now
pendlag by se apsined [nermatlenal Tensiar Company ol ladia’ Limited being the
trassferer company be cantlnued by or apilngt Mahindea & Mabdnilm Limited
Belag thae brensferee Company AN THIS COURT BOTH FURTHER ORDER
Ihat the Pevitloage Conpesy So wilkin fhinydays il e dlate wlscling al M ardes
emiiie m serificd copy of thii Drdes ba bn Belbeered o the Wepiniinr of Companie,
Mahareskirn, Yombay Far regigiration snd ik feginrur of {lenpesies, Mohas
rudbira, Dembuy shall wiihbn foerieen duys ibsreslier pluce all thedicumenti relaiing
e the Trassferar Company reghvicrad sith hlm on the fla kspd by hias En relaticn
ia the Translrres Campany snd it Bles ralutlng 1o the sdd peg soespunies shall
be esasalifacd sefonlingly ANL THIS COURT BDOTH FURTHER ORDER
Ibmi the Petlalsner Company do pay @ sem of 8o, Y00 1o the Reyionnl Drirecior,
Company |aw Dosrd, Dombey belng Rlygoans o ine Petiiion aesl THIZE COURT
DOTH FURTHER OILIMIA dhii the Prayer R diauluilos af e Peihloier Come-
Py B wrd 11 i heraby adlovered o 121k dey of Jane, 1973 and THIZE COURT
DOTH LASTLY DRDUER tsl amy periai laterasisd ahnll be vt lhony o apply
Lo fihle Man ble Cuuri I ihs sbhove muiter Baf Mreuilang gs mey by powrsserg 17T

MESS RAMAMIAL MAMERLAL RANTAWALA, Hmuoir. (hiel 1 L]
Uombuy sfarmuld tile ¥ doy o AMuseh, 1978,

BRDER sanctioning 18 Suhsy ol Amsslgus m:f;";“h
miatlon wnder seothiss Y01 uad J54CT0 af tha | -

Compunies Asi | of 1958 druein om apyilics ';'_“:““;“"‘" mebo b b
ton by Mestrs, CRAWFORD BAYLEY & | D" il

COMPANY, Adwacstes far th Bollldanes, %‘:ﬂﬁm oy ok blats
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SCHEDULE 1

tﬂ‘rlﬁl ﬁlm:til-f;m-r. .l,-:‘?'?l.':l-ﬂhll'hr vakled “ibe mppolnied
™ prapaTiy ¢ e ] all puienr, of wholiosver asla, of
utﬂhum"ﬂ-w of Indly Lid, (hareinafier exlfed S Trwssfersé
n—-;'}ﬂ-in-hu:--ini.hmudmmu—lw
I Mlabindes i Muhlndrn Lid, (serebnafior estied ﬂ'l-rr-m_ﬁ.'.ﬂ

L W llact Trom the appelaied duy, all lasiiites and dutic of th Trame
Hhﬂﬁlhﬂ"ﬂlmmmlﬂﬂiﬂ,h
ths Trunaleres Company and besums the [Eubillilos.and dutles ol Ut Tinsalises
Company,

1, Al peoossdlngs by or sgalast the Tramleoe Company now peading ahall
b contlnued wsd eaforoed by of agsinsl the Tiwmifenss Company,

4 A watemeal of woniunts of the Tramleror Company aball be prepared
wovntiag the period from st Dutober, 1976 1o 31al Cotaber, 1977, '

& (1) Bvery mumber of ibs Transfaros Company exepi the Trusslers
lhltlh'rlqlﬂil'l'rlq'lh- |hlmbd.ﬁlb,ﬂlwh:l|ﬁl"lm
h-ﬁldunfrl.lll.hlilt--lnlr_ihh- the Tranilorm

-ul..ml._E-rm Elsctivs Date an sllotmant of tew squliy shares Is the

ol 1k T ﬁiﬂ#ll:’ﬂm;liﬂulﬂﬂhﬂuﬁﬂfﬂdﬁ.ﬂlﬁu-ﬂﬂ
MMﬂthlthnwﬂhzinnhﬂh’hhm
Terar Cyampany,

[T} Ea dmspeei af gvary hnhibig of lois l.bu.-'lhn e equily shafs o
in vospagt af wwery noMing in axnszn of thren squity shaes wr sazct muliipls of 3
wpalty shurar, be aniited ar ol sight Io reosive wilkln 30 days fidm Uss Effastive
Date aa aligeat proporilon respectively of equity shares ia the eagital of the Trans
feres M;h alsall sho bw entithad to frictlusil serlloves For the tsls s
wamirunt ol ter sty sliares willy e Rsllowlog rghin uisched therala.

{a) Awy thared sush fructinnu! cenificatss lused la rapedt of eqully
abaren b b afslied persuas v Cluss 52 il presenated o the
Tranufesss Canipany wildin o period of twe manths from the
e of veus Trastiunal esevilleates (ue sunh extendad Jutle g7 dales
& ke Goand of Directun of the Truasferee Company may in
Ulcir dRsgantiai Frem. line 1o i delorming] logaher-will sush
Furttioof npplicetion o3 phall be preseribad by ssely Roasd of Dire-
tern duly Do wnd sigaved, aliall gaufer the right upga the parson
presnating Uis ssime by ibe Trasufurce Cowpeuy Lk bww augh equity
shares of Ba. 10§ gecdiied wa Rully pald-up kn e caplial of the
Trusalferes Cumpuiy subjoad g might oF il oard of Direstsrs
in i sbiulwie desretive withaul wsdgning sy Feiedn Wy
reject such appllcation ssd Lo refow secly ullobuw il o uny such
Peraui utled thai b member of ihe Tranilceo: Cumpany aF
Trunalesur Company] nob snpnavad hy Uism presmling sush
Cractlone] carilibguloy wivl wppliilen.

Abd 7 tha Prustlvnad sariMaaion 1 b ke lmenl are sol oo bisted
by the date afurnauld or wech antasdid daie ui U Bard of Direg-
bars uf the Tranfoes Campany muap devorsslos Fram Ume to tlma,,
the dlght aitsched 40 suct coriificates sbabi be determdned (e
b bn Wnle cdawss provlded) wnd the Boanad of Direciors of. tha
Trandfures Compuiy may eustolidule pid wlim e sgaly sinoes
mpiwsenling 8l el wassssctidaied framianal cerilfiosies Le
suchi parian uf parsaas w Usy sy (kink 1], including say o
of mose of the Uklegiore of eny ere of nusrs d&ﬂﬂﬂlﬂh
Teunafrea Castpany, wi s eaprees wadermunding 1 Ferasa
o pentuni Vo wlsom such hass wil] e slbiied abal] seld th s
ui wnly s ¢ thme, anid o wsch pettoa sr pereosd a9 way be
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dalivary, but they shinll noi confer on The halder theseal any Aght
ta tha paymani of & propericasle dividesd nos ary right in or
b B aiiare mer py ot o vating uell ard unlegs.such cerlificaten
ane consalicated inol whils equily shares,

[} The equity shares af H‘IlTI'ﬂ'IHI'lH;l'EmWh b altded an
wonsolidation ol Iractional certfoates shad mnk parl passu with
nEw @quily shares alistled urnder sub-claypse Si2Y,.

131 The now ooty snarms In (ke capial ol the Trarslaoes Comoany
Ppumuend 1o clacys 5(2) hereal ahall rank for dividend, weling rights and i all athar
réspect pari passu wilh mdsing equily shares of the Tmnsisres Company, save
and excepd thal such now equity shares shaldl nol rank for dividend geciarsd in
rospect of the sceeneting yoar ol tha Tranloron Company ended 318 Oclebef, 1577,

i4) Evary member of the Transleror Company shall In respact of svery
mmuuunuuwmﬂwummmmmw.wnuw
fa recalue fram ard o be afisliod by (he Transtares Company withow further
apgiicason one Proference shore of te Tansome Campaty of oo Bundred rupans
fully pald up carryleg o Fxed cumulaiivi dildend al B.3% and rodgernabie &l par
& Compary’s opifon curddy the percd Tal ApE, 1882 wa A1m haren, 1985 The
Prafarince Shoion 10 bo ssoed wil ark pad pis in sl respscis with he adsting

MHMHHP‘I!NHWMGTMHMWMGIMW.

£ Tha Transleras Company shall pass the nocesssry rosclullons undsr
wegtion B1 of the Cormpanies Acl, 1638, for the purpose of lssuing and afitiing
fa shares and prelerence shares 1o the meriben of the Transtoror Compary
ms B harainubowe, -

T. “"WWM ;ﬁmmmmmlm“ mﬂHﬂl
Goaart, Biednbery, gsary oodon ractiona Jos holting meoiings of tho
Tmnadaroe Corpany and kor sancioning fhis schame of n undar Bootion
381 of the Companlas Act, 1958, and for arders under section iof carrying
ﬂMhﬁlﬁlﬂﬂhMﬁﬂhmrmm
winding up

B. Tha Tensleror Comgary (by lis Cireciors) mnd the Transteres Company
by Bs Diwectors) may assant o any directions ar ary modfications of the schems
Mhﬁmﬂmmnummmmmmmmam

mmﬂwmnt ﬂ.l-llﬁmﬁ“p.mﬂﬂ"
ﬂHﬂMHhminnmmmhnmwm
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P Thls sehems by conditiens] on end pubjest to—

(&) wny requisite conered, sppiowal or prombsion of e Central Govern:
mest of iay other suthorlly, which by law muy be necemary for the
implesmsiation of this schemi:

(4} ‘the meveuary resolutison by the Trasaferes Company under section
B of s Companies Aot as alsreald;

{c) agresamed by (i requisiis majocltics required by soctlon 321 of the
Cuenpunies dat, 1756

(d} e swcessary sanction end cedses of 138 Bombay High Cosrt wader
seotlons 330, 395 mnd 394 of the Companles As, 1956, i afornsald,
keing ebtalned or pasied befors the 3082 Ducamibes, 1977 or within
sach further oF patiodi a3 may be ageeed belwssn the Dimcton
of itha Compuey aad e Dirscter of the Transleres Com-
puny, and ks tha ewnt of sy waoh comsini, spprovel, permialon,
resalntlon, lrmnd.m.rmﬂuqﬁhﬂm
of passcd, Dhls scheme aball become mull and weld.

0. Thl sshame, sltheugh spwaile from the agpolnted duy shall not becoms
affbctlve wnill the lest of the followlng duins nemalys—

{a} chat onwhiok e last of the wfo rowid ocaseny, approvils, pernluebone,
h:ln-l.lﬂlmt.l@uum, wanstioes wnd csders ahall be oblained o
pessed; and

b} 1hat on which canifled eoples of the Cousl'i orders usder seetlons
300, 392 weed 304 af the swid Ay shall e filed whih the Reglstrar of
Compunies,

The lust afsuch datcr shall be the e Teetive duse far the purpese el (hls scheme,

I1V. Foos W_ulnhd.d-r unllllhlllhﬂ?«rd.lbllannlllluwﬂnlﬂﬁw—

() shall sland pespaased of il i propaity snd missts of whalsoever aubary
ks trust For the Tranafrres Company and shald secoust wad be entiiked
10 be indemnifed sespedingly: sl

i(b) szall ned witkoul the writien cancurrenes of the Traualarva Compasny
alipnais, chergs of otbtrele deal with any of (18 property of saet,

4/ M, B Bhatbans
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SCHEDULE M

EANDIVL] EANDY—FREESOLD

Al thoes two pleves o pareels of nop-spricaiiunl juad stmte, lying and being
withis the beundary of Admrll Villags la the Tabsks Sslati in the rogisirtles
SubsDisariet Bandrs and Sub-District of Dombey Saberbas sdmeuariag 17145 3q.
Yards or thwrsabouts egaivlant to 1,448,349 8q. Metres or therenboots and bearing
warrey members wnd areas wi follow =

Bugvey Mod Arei bn Bq. Yarda Aren In By, Mstres

17 (part) 5 56 wo-l3

T (paxi) ALE=T1 pFLE ]

B0 {par) 13,5521 11,304

I (purt) T 28800 &2, 0= TT

13 fpaari) 2 INT - 545 I7.169- 45

13 [pasty 11,67 - 00 975044

B4 [pari) | 5. 30200 ie0s 87

16 (par) 19,658 TH 24.7%3-33

¥4 {part) 7,098 5 642347
TOTAL B ] AR 349-00

i bounded en (e Monh by ihe bowndiry of the village Polear en the Sowih by
B0 Fert wide Alirll Road, bearing Survey 1, 7 (perl), 79 {part), 507 {pars), 51
fpart), B6 (pary) mnd 4 (paed) on the Earl by Secvey Mo, 8§ {past) Bcloaging to
Mshindrm & Mahlndrs Lid. aad on the West by Bucvey Hos, I7 (p
B0 (part) and 81 (part) Beloaging o Mehiadm & Maklsdes Lid

MIDC Nagpur Lands—Lense-hald

All it plece of Tend known sn Plot Mads) Fel, F-2 sad Pol In the Magour
brauatrial Ares within tho ¥llage (imit of Digfoh Tabeks, Maggar Dl Magpar
esaiulnlng by sdmeasurgment 335,176 3. Meiro o thorcabouts and bounded ms
Fallaws-that bn to swy, b or tosusds the Narih by Bsinte Rasd, sn or towsrds tha
Eauth by Magpur.-Hagns Rowd, wnd the MIDES pine line slong the bousdery of the
plot o gr tawards the Bani by Befoncs Railwey siding end the MIDC pipe lise slong
tha bowndary of the.plat an ar rawards the #esl by MIDC Raud,

:
I

ECHEDULE OF “Solkeln™ 5 Mo, J1#-1AT
PART AMD J12.1, PART, KODAIKANAL

FART ONE:

ALL THAT plese or purce] of lasd or graund slsuste, fylag and beleg ui Mepen
Rosd, " Kodufkasal, Dindigyl Peghiration Dilctrlel, Tasil Madu in the e of
Kplaimasl ragether with the v Eangen, lenomonis, den ing - bouses, B une,
Enpy, aiiagen, shadi and outhosses desdisg thercan basring Ha. JIAL
Pt soniaialag by mbzsement 3900 Bquare Maeitrs o (hereabouts (equivaiens io

On or towards i5s Bait by RS Ma, 318

Fant la Past iwog
€5 or fawnnds ibe Wast by Siredl Survey

Mok, 417 end 413 Hopes Rasd:

On of towends tha Morth by B3, Mo, 119
Pl asd View Callage:
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Mk} pari ssainlalng by sussureen)
walead ko | asre 03 csnls) and bousded g that s to says

O o tewards Best by B2 Wa, 3181 pari;

O g fowards the Wesd by B5. Ho. 317 and. 315-1AT part, Bueaa
Whits ard land mentlesed ln pact obe ik

Oa of towards Hotts by 5. No. 3181 part-asd Sacred Hasrt Collaps lasel;
O of towards the Sauth by LA Ho. 313D sod 15 Ha, 313/0T, Beess Vists

&
i
5
E
i

and Qovernasest vaid dey lnsd,
ALL Plazt nad mushiaery aad equlpment, fyralinres asd Sxhupes, inkepbones,
affice equipment, motor wehich, inazalstlana,

Mnﬂ.hu.thhn;.nﬂl,lund:r ibiors snd paymecuis fn advamses
mxvaplivg all incomedasrs pald |n sdvance, Al dabatory Hecnoer, Lmgort Moo,
Inelnding guwots rights, regltralions, Erwmes poliches e,



E®

7.

10

14,

pL5

CO21

List of CiflcenFints oy LIL
BASIS ALL OVER INDIA,

[Name of the

M. Kumalevanl &

Er. D. 5. Umashsnkar

Mra. Bllrat! H. Ehah

Mr. A. K. Yashisthe

M. M, P Tripathl

M. Vimal Baoishi

M H. A M. Talvwar

Mr M. Balan Halr

Wr. . Jaymram
Mr. Medhusuden Bogde

Mre. Allah Dursnie

Mra. M. A Almobhemed

Mo& W L

Wre. Shands Pargal

Hame cf the Postsl Eddress
Licenmey

LT.C.L -Shey Foom Na, 33,
Soctor 25-0, Madhym Marg
Chandigarty 160 028,

LT.C.L O S, Unashsnkor &
Sudhalcar

345, BO0 Heermymt Magar
Hydomabad 500 028,

LTG0 Mim. Uvtamcosd
Cio, Shel Fanmd Juneia
Ashok Avonos,
Sapru Marg, Lucknow

LT.CL F1A, 3nd Floor,

Blaalness Carire, Rullel Asan
&hmaodabad,

TG Cia., Farilbser Conpre. of
India Lid,,
# 0. Chaliha Fead
Caurad TE1 003 (Assam)|

LT.EL 5-3B4, Graster Kadnah
Wew Diathi,

LT.G.L Cio. Me, H, S, Bakshi,
Kosmando Hauos, Flaks,
Famias Foad, MHaml,
Lugicnow, LIF

LT.EL House Ho. 228, Besior 11-A,
Chandipach. :

LT.C.L i Medras Oilice—3520.

Annae-Magar, Changlgarh.

LTEL F %, Houss, Kannel Road,
Madural

LTEL il 18Ik Roed, Khar,
Murroal 400 052

LTEL Son Bim. Fal No, 20,
Jeejrabhay Rood,
Bancdm, Muminal 400 080,

LTEL M, M, A, Allmakamad,
39, Cass Blarca Apl,
St Fioor, Finte, Ne. 81,
Culle Pamde, Caolaba,
Murnbal 400 008,

ET.C.L EL Helen's Cour,
Flat Mo 1, T8 Peddar Ad.
Murnbad 400 028,

kTGl Ganga smmuna Housihg
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IN THE HIGH COURT OF IUDICATITRE AT ROMBAY
ORDINARY ORIFINAL OIVIL TURBTICTION
COMPANY PETITION MO, 1 OF 1970

(Comnected with Compuny Appiication Fo. 341 of 1977)
Conum —Bburacha, 1,
Dty =4th Mk, 1578
In the matter of the Companies Acd, 19981
und

In the meiker of & Scheme of Amalgamation
of Infernatianal Tmclor Co. of Indls Lid,
wilh

Hﬁﬂﬂh'h:;ﬂllﬂ udﬂu Tadlan
1]
Compunles A, 1913 uad n exbailag Com- Petlil
mldﬂth Companlin Ast; 1955, and Gk L
E ghereglitered oflcs i Ouleway Bullds
Ing, Apalia Bander, Bombay 400 004,

" Tha M'I:ltﬂllr ﬂl-;m!-r -'Imm.uhl. by b Petlilen horala deted (b 1Tik
gay of Tamoery, T9TE poys for senctlealag of the compromlic of wrmapement
embedled n the Scherss of Amalgamatlon batween the Potliloner Compuny as the
Treasleras Compaay asd Inbsmatlomal Tregior Co. of Indla Lid,, &8 the Transfeor
Eﬂnﬂlr.ﬁnﬂ1hrﬂiﬂhhlhd.rkihﬂdqh&dmfhrl-uhg:ﬂhﬂdhpd
.lHﬂ-_l'J'm READING the wxld Petltlan ead vhe AMdavit ol KEeibub Mahladm
sodesunly aflrmed on the 1Tk dey of Tassary 1978 verilying ihe contents of the
Peililen AND UPON pacusldp the aRdaiit of 5, V. Pote solemaly sflomed on
iod duy of March, 1978 proving servios of the potlc: on the Reglonn! Director to
ihe Company Liw Bourd wnd 9I|Hrﬂllp-n +f the natice bn the rawspepers of ke
notos of the hearlng of the sald Petitfon AND UPOM porusing the onder daied the
I70h diy &F Mowmmbar, 1977 passad by thls Han'ble Caurt In Company Applisstion
Ho. 28] of IFT7 whanrby the Follifoner was ardemnd (o convend Beparite clusl mexi-
ings of the hobdads of T 1% profaresss shares and 910% prefarenne ibiren of the
Petliloner for the pepose of comilderbag and, IF thoeght fit, spproving, with or
m:n'uil'tﬂim; the eompromise or srrange=menl embadied in the anid ehema
of mmalgumetion batwesn the Padtloner Company as the Trataltres Compasy aond
WMM;EHH&I-M 21 the Trunafleror Company, § oopy
of the sald volseme-of emalgamatlon balng wameacd bo the said Petlibon AND UrdtH
BEADING the Report duled the 200d day of Dessmbar, 1977 of Keshib Mahindrs
the Chalrman of the sforssadd megting held on the 2204 day of December, 1977
sl ba the rennlt of the wald mestings AMD UPOMN RELDTMD the afdavit of Keshub
Mubindra doted (he ITil Jamsary, 1978 verilylng b ssid report dated Dnd Deoom-
Ber, I8T7 AMD UPON HEARTMO Mr. 1. M. Chagls Advocila for tha Petitdonar
Commgpmany sbovensmed belng the Treasferes Comphny la suppet of ihe iald Poihion
nned v, & D, Pambl, Advositae fisr l&ternstioand Treomsr Cempany of ladis Lid,
i Treniforor Compeny n sappart sl br. 7 F. Taleyurihan Advocsis Foe the
E:—Inh-lr Company Law Bowsd, Dombay who shows e sgalail iba

mﬁmumhﬂnm&hhlﬂﬂhmﬂl&ﬂ

lq-ununlhn-.n{u--l.l meellngs thal the sid comprombii or srange-
mat eebendicd in the sall Sthame of Amalpamstion belng sxhibh *A s (ke sk
m“hmw-—ﬁhhhﬂiﬂﬁﬂmm

of the Tressferea Comsesy preseat amd vetlag In porion or by provy &t the sald
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mﬂwh?ﬂ@w“hhﬂ%hwﬂmdﬂh&m
mummnumwmmmhuﬂdmmm
COURT DOTH HEREDY SAHCTION ks tompromiae of arngament
eembadled In the 1a¥ Bchemo of Amalpanation s smended belng BEchiblt 'A” to
the Peiltlom end szt fogily In Schedula | bereln Insluding the modiSeuilos that the
phrase “clos of business hours on 3ist Oclober, 1977 In chiuse ons of the xaid
Schemt of Amblgamation be deleied wxd in s place (he phonss “[at Nowsnber,
lW'hWAHDWHHﬂMMhtmﬂw
od aroengement cmbodied in the 1aid Scheme = Amalpumailon st forth In the
mmlmhmﬂmmﬁw:ﬁ;mmmmm
THIS COURT DOTH FURTHEER ORDER tha: the entlre busknéss and eadeniak- -
ing end hmﬂnﬂk,ﬂﬁmﬂhlﬂhﬁn&ﬂm{rdﬂ.nﬂ.hﬂﬂ
Emistisiional Traoter Compuny of Lufle Lod, frorclnafior caifed the *Traasfaror
Campuny”) speeifisd In Schedule [ bereto and all other property, righty, pawers,
sialmi, isderesi, permits, Impoet ond other lgences quata righis, rade marks end
opy Aghts, IT sy, of tee Traasferor Company be tramafersrd 1o and vest whibout
ary furthar sl o deed In Mabindre & Makinde Lid, (herdinafiar catled il
“Tranlures Compuny™ wits efleot from the [0t day of Hevember, 1977 (herclanfier
eslled “Lhe appoinied day”) snd necosdingly the iame ahall pursuant fo weetlon
¥ of shve Companics Aol | ol 1738 be Lrasalseesd e &ad veal Iy the Tranforss
Compiny htesln subjeel neverihalass Lo all ehargss mow allscilng the tese AND
THIS COURT DOTH FURTHER ORDER ¢hat with effect from the sald appainte :
#d day all the exlaling debia, shllpailoss, HahiBltles and dutics of the Teensfesor
mm-hpbﬂnnﬂ'upmdwmmwhﬂhumwﬁu“nlhﬂm
Cempany and sosrdingly the saims shell parsuant i pesibon R3] of the Caan-
pesles Aet Lof 1956 be wninsfereed do sad become the debis, obligations, Hubilitka
mad dutbes af the Truasfores Company from inted day ARD THIS COURT
DOTH FURTHER ORDER thet alf actlons, suits ¢r proceedisgs now pendlag
by of agsinil Isleenational Tractor Company of lnilia Lid, being the Treesfeor
Codapanny be contlnued by oo ugalest the Peililonsr Compasy being the Tranlores
Company AMD THIS COURT DOTH FURTHER DRDER that the Petitioner
Coumpasy da -.]I.lu.H-d-ﬁtlhlmﬂlu}dlhiﬂlnflyﬁuﬂlmmﬂ_'
& eestifind copy of this Qrder o be delivered to the Registar of Companies, Maks-
feshons, Bosbhy, for Registestion asd the Reglatour of Companicr, Mshamshlos,
Dambay sl within fowivees days ihaioslir placa a8 ihe docements relatlag e
the Truwafarpr Campany reghitered with hlm on e fle kept by s kn relsibon to
the Trumfees Company 2ad che b relaling 1o (e swid 1we companias shall ba
consolidated urcondingly AND THIS COURT DOTH FURTHER ORDER that
ihe Petilioner Compasny do pay & sam of B 3004 15 the Reglossl Diiestod, Com-
pesy Liw Board, Bosbay balag ks sssis of the Pethisn AND THIES COURT
DOTH LASTLY ORDER that say parsan lnwoasied sball be at libesiy o apply
te Lhis Mon'bls Couri in the above maties for aay dicecibons aaimay be necesasy
WITHESS RAMANLAL MANEKLAL KANTAWALLA, Bagulie, Chlel Juatios
of Bonibiy eforessid s Sth day of Marss, 1975,

Seal By the Comrl
B4~ K. B Posfari S4/- M. R, Bhathcos
Sealoy Prothonoiary nad
Thils 21k duy of Jane, 1778, Sealor Master

Owder snnciioning the Scheme of Asilgumation
under sectious 191 and 354(2) of the Companles
Ao Lol 1956 dewwn on application of ks,
Liltle & O, Advessics for tha Petitloaar, -
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SCHEDULE'I
SCHEME

L. With effect from mw.ﬂm-ﬁm:nﬂd-m -;pdn-;
ﬁr’]-ﬂhmtlﬁu P ill magehi, of whabicswen nalore,
Internations]. Tramor Compasy of bndis Lid, (herelnafier calied “the Traasferor
Comparry™) bl withou! fariber wel of dend, be and stand tranaferred to md vedied
s iabindrs & Makindrs Lid; (hereinafier callad “the Tranferes Company™).

1 'With effect from he sppalaled ey, afl 1labdilifes nnd dutles of the Trass-
feror Company whafl alss be end stand trensferred, without Dartber wet o deed,
o e Trassferee Company wnd becopse (ke Habilitles end dutles of the Tramleres
Compasy,

3 AR by or apainst fbe Transforor Compamy now pending shall
= ead enforosd by of epaingd (ke Tranfcrrs Company.

A, A ssemest of socesnis of the Transferor Company shall be prepurkd
advering the perind from 1st Oetober, 1976 1o Jst October, 1977

{1} Brery member of the Trasaltror Coemeny swoept the Trensfires
Coempany hall kn reapest of every ihrea thassi keld by blm or ket bn the Tranaferor
Comepany b aniltled ws of right ie alalm and recclve from the Tramaleres Company
within 30 duys of the Bfestlvs Dude wn allgimest of twe eqalty shands In the caplis]
of the Trusaderes Company of tes rupeet eredled o Dilly pald-up. Ma thares of the
Tranaleres Compunyaill be sllotied to il [ respeot of its shareholdiag in the Trans
feror Company.

(3 Dnrespeet of eveey hoWlag of leis dhan theoe aush eqisily sharcs of kn
respeet of every Bolding In exoess of thros equity shares or exact rsdtiples of 3 oquity
ilaras, ba entitled a3 of right (o recelve wiithin 36 dnys from the Efscive Date sn
ullquot preporilon respaatively of squity. vharsa Im the caplial of the Transfereo
Compurny ke thall alss be entatlad b5 frastional cartificates for ibe balance amount
©f the equilly sharcs with the foloeing righis oitached thereto,

() Any theee ok Tractbensl czeliffeates laved in respess of equily
afiases to be alloted purroant te Clause 5(T) B presented o the
Traniferes Campany within a perded of bwa menths from ibe
date of sash frocifansl eerificaies or soch exlinded Sxle or
dates Wi the Deard of Dlswitors of (he Tounsferes may
Ini 12abr dlaseat lon fromm (ime 1o Uims determine] togeiber with mah
farm of applicaifom ws whali be preacibed by ‘swech Board of
Dilrectara duly Nifed and #lgzed, thall confer s sight upon tha
prraan presemiing the tame 1o the Trasdferce Compuny to twa
sush egally sharon of Ra 100 crodiced aa fully pabd-up in tha
mapilal &f the Trenafeces Company sobjest 1o tbs right of tha
Board of Dlrecto I thelr abiolute diseeton withost sssigning
iny rondbon to riject such appibexilos snd 1o refuss fuch allotment
i By Boch perscad {ofhes than & mamber of the Trunsferes Com=

pary ar Tranterer Casapany) nal spproved by ihem prosenilng
such fractipnal mriiflater and applieation,

(b)) IF the: fractionad certlficntes uo o be bsued are not cemsoBidated
by 1he dats sforeeald or vuch exiended dets o the Bowrd of [Hrees
oo of tha Traaslares Campany may deiermine from ilee o tee,
tha rlight sdtiched Lo such teetifoie dhall be determined fonen
af i tdis claese proviied} and the Board of Diccctors of the
Trasslore Compeny may ennsolifass sad aflol new equity shures
reprrantlng all such uaconstidalsd Mrastional cerilficaies ia aseh
PEFRSA &F jereons g they may iklak I, lncluding sy ose of
maee of tha Diredlon or aay ons of more of the Oificers of the
Trazsfores Compeny, oo the experss usderdanding (hat tha
ersen of prrsens 1o whoss msch ahares will be altogted shald nell
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allolmeats deft over mfier de therefiom all conls,
ﬂmdmmuwuw
Hlllmmﬁ;nﬁmmw-ﬂ
azes, and upon deliwey to the T Epeny by such

of sach wnsonsolldated fraceions] ecorlfestes, Upan such mles
hhidhuﬂlhﬂqrﬂlmu!hﬂbp&mdhhuu;ﬂhﬂ;
4] Tmmﬂlunummlluwhhrdlhuhnmtr
+ dalivary, bul ihay shall net cenfer o the helder thereaf sny cight
hmmmﬂ.mﬂhmdhﬂnumwﬂﬂihw
%o & thare nor any rigil of voling wolil snd unless such certlf-
ey wiw consalidnted Enbo wihols aqulty alisres,

18} The cquliy sharey of ths Tranafores Coenpeny lo be sllatied an
bsnsobidution of frectlonal esqilficases shaly TRAk par! parms will
new aguliy sharcs slisised wmlar 1zk-glnug 3.

£ The naw squity sharcs in Uhe explind of the Transbree ‘Compeny pears
lnant 1o cliss H2) heresl shall resk for dividend, voding riphis snd ds alf sther
reape sl pavl pai with ealsting equity shires of (he Troasfenes Company, save and
axoepl that sech new eqelly shares shall ank for dlvidend doelbeed in respacd of
Iive wecaunting yest of the Trasmlferee Company eniled 3la1 Oetaber, (977,

(4) Evary membey uf the Towslerur Cofspany #hall in respest of every
ome Preference Stinee lehl by hius er bar in the Transfersr Campany be entiiled o
recalve from und Lo be slutted by tic Trasberee Counpany withasl furiher applica-
tion qos Prefesence Shase of the Tranaleree Counpasy of oue husdrod repecs fully
pald up earrying o fined cumulative dividend $°3% and redeemable sl par m
Company's eption during tie perind 168 Apeil, 1982 1 306t March, 1955, The Pref-
srenss ahares io be lospd witl mak purd pie Un all respects with the existing prks
erense shires excepd a3 1o the g of dlvidend sad date of redepsptica, i

6. Tha Traarferse Compesy shall pass l oeestary reeatalived undss sscting
B1 of tha Companics Act, 1936, for the purpose of lissing and slisiting its squlty
lhnllﬂ?'lﬁmihﬁnlllhmhﬂlﬂlhﬁlﬂhwﬂw ud pravided
hemlnataore,

T. Tox Transferos Company il with rexpapabile deipaich spply 1o tha .
High Court, Bombay, for necessary sedon for dlreeiions for holling recetings off
Uhe Tranalsror Compasy aad for sanciloning thls scheme of wnslgamathon under
Esslipa 320 of the Compualcs Ast, 1936, snd far erdess under scitiou 394 for eamry-
ing this schems into effoct and for dlssslutlon of the Tramiferar Conpmay without
whadlng op. ; 4

k. The Trinsfesor Campaay (by bis Direclor) and ihe Tranfoce Campany
{by its Drirecsors) may ervsenl to any direciions o say medifications of this e
whieh ths Count muy dsem fi tw ghve or raaks, and may take yuck scllom, w they



Co27

wnﬂrmﬂlwﬂﬂlﬂ-ﬂﬂ-ﬂﬂ#mﬂﬁi'
thliscbemiraria repard Ly B lmplese atatlon and bs afl mabiers connmefed

%, Tllis ccheme I cond!tiona) on and subject ve:

reqelills comsent, appeovl o perminlon of (hs Ceatral Oovarn-
" imwuﬂﬂﬂ:ﬂﬁhhwhmmm
w‘hﬂul_i '

(¥} tho mecesmry resclutions by the Tramforee Company under section
1] of the Compasies Act e alfsrceald;

@ mhhmlhﬂﬂimmﬁdhﬂhﬁ of the
Cospasies Ast, 1556;

{d) tha neessary sanction asd ordan of 1he Bombay Migh Court under
seations 380, 1% end 394 of the Conpanles Ak, 1956, sa afovasald,
baing ablalned or pasied befom the Jist December, 1977 o withim
maeh feribar parlod or parlods s may be sgreed bebwoen the Direciom
of the Trunaferor Company aod the Directent of ihe Trastderer Come
pany, sad ln e evest of eny such consent, epproval, pesminles,
retalufinn, apreemesl, mactlan ar acder ool being daly an obtained
or pazsed, Thii schems ahall beoomd pull mnd wold,

i schiwme, afihiough opersiive from e appolsied duy shall net beooma
il tha last of the follawlng duten namaly:

(o] thatoa which te leas of the aforesald consants, approvals, permisicas,
* peasluflens, agresments, saneflepn and selem aball be oblilned or
; massed : wnd

q',l;',‘ thal sn which eerllfed sopis of the Cowrt’s arders wnder sontions

150, 391 and 304 of ihe mald Ac aball be Abcd with the Megltras of
Codmpanies,

‘Thee [nid of such dates shall be b aifcelive dabta for e purposs of this
schema, .

11, From ths appalnted dey watll b eMactive duta iba Transferor Company:

(4] bl rzod pocertssd of wll e propery snd cosets of whalicswsy saturs
llll-rlllﬁlﬂlll'l'mﬂlﬂrﬂiﬁph'_l and shall secvunt and b antithd
o 'be |edamaifed acsandingly; and .

it} ahafl net witheul the writlen eorsusrence of the Trassferee Company
wlbcite, charps of olherwise doal wilh anp-ol i prepenty or sk,

S4/- N, B Bhathesa
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SCHEDULE It

non-agrisgfueal Lo aliussy
i boundury of Alcwrll Villige fn the Taluka mhm
Basdra and Sud-Districl bf Bombay Suburban sémenariag 1,77,45%
B Werde pr theeesboult égulwlen o LASMY S5, Ml of thersabouls and
buarlng warvey numberi wad arens aa fallows: A

Farvy Mo Arek In Bg. Yardi, And la Sg. Maiow
17 L6 84 L. Boe13
e Al 3-89
#0-(part) 1332322 11,304- 68
Bl fpart) T 20 00 LT
12 (par) 0 53T 17,0548
B3 (part) 1157400 L B, 19348
i [par) 19,502-00 1605257
Bi (purt) 20,649- 73 24,795 45
i {part) 7600 54 [l ]
TOTAL 177 A 00 FFERTLH,

MIDC Magpar Lands—leass-hold

Al thai piecs of land known &3 Flod Mafd) F-1, F. and Pl in ke Magpur
Industrinl Aren withiln the wlilnge limits of Digdoh Talukas, Hagpur Dlstict, Nagper
sondaining by ndmessurement 135,176 5q, Metres of thiteabouts and boended 1
Tolluws, (kb {5 Lo why, on ar iowards the Norty by Exnte Read, an ar tpwsrds the
South by Mappus-llingan Rowd, and the MIDC plpe line alang 1hs bousdary of
Bl plok va of Lowards the Eant by Dafnce Ralbwuy siding and tha kTS plps Usa
loag ths boundary of the ploi an or lownrds the Weat by MIDC Rand,

SCHEDULE OF "Soluein' 5. Hos JIRLAL
PART AMD 3181, PART, KODATKANAL

PART CIHE:

ALL THAT pless wr pures] af fand ar grewnd st lying ssd belag at Koy
Road, Kadafnagl, Dindipal Reglasstles Disilet, Tomil Medu la e 1owa &f
Keodalransl topethar with the memusges, wensmensi, dwelllng kous, strusiunm,
garuges, caltages, vhads knd puthowm viandlng hercan beariag FLE. Ha, 315-Ad-pars
isaiglalng by messirmmand 3,000 squars indtei of ibsrashosts (egulvalent o B
acrmy, T2 ceni) wnd benring Doss Mo 116, sissiamcnt Ha, 1008, Mealeipal Wand
HMe. 1, Diock Mo, 13-4, Moyes Road snd kroen s SOLHEIH and bosaded an
fallowi, thal la b seyi

O or teerds the BEasl by 1.5 Mo, ME-)
Part mentlooed In Pari two;

huwmﬁuhﬁnﬂ Sureey
Han, 417 mnd 413 Moyes Rowd;

On or towsrdy ihe Waslh by .5, Mo, 315-TAL
i Pari end View Cosiuge:

a wownrds ths Sowih by Stecl Survey Mo, 403 end
= B, Mo, 317, Moyei Road and Bosas Wisii,
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PART TWO: A

ALL THAT Plosa or para] of land of growed slt=sie Iylng und baing ot Moym
Rosd, Kodallanal, Dindigo] Reglstritlen District, Tumil Madu |a the town of
Kodalkenal together with all the trees, plants sinnding thereos bearing FLE. Mo,
3181 pant mataining by messurement 4, 200 squan meino H'lmm
hi_ﬂmﬂ-ﬂh-ﬁlulﬂkﬂ,_“huq

O of townrde 1he Bt by B3 Ma. 8T pari;

On or towands the Wes{ by RLE. Mo, 317 and JBIAT puri,
Baens Ve and land mentlesed |s part coe sbova;

O or tpwands the Merth by B3 He, Y180 part ond
Bazred Heart Callego

ﬂnummhﬂhhm&h:wﬂmum F3CE,
Iﬂ:uﬂmlﬂﬂ-lmantdlr!nd.

aum-dmu-lw huﬂmﬁmh'&:ph-n.
offics cgmlpment, moter wohislos, alimrditioning squipmendt, eleoirio Installntines
othee Bred aswets 1sd all other moveabls properiies whatseewer.

! Cath wnd bank balunces, siseks, sundry debinry and paymeats ln
wxeepting all [noome-taxas padd 2 advadon. A1l nututory lleenoem, i.mprllh-,
Insluding quata rights, reglstrations, lnnueance polizies ete,

o Sdj- M. R, Ehathena

LIST OF OFPICES/FLATS ON LiL
BASES ALL OVER 1NDIA

E: Mumselithe Hame of tke Poutal Addredn
He. Llcsnsar Licepies
i

hirs, Kamalvunl & LT.al Show Moom Hed 33,
Munerans Seeiar 26-D, Madhy ard,
Chandigarh 150 026,

k3 Mir, Tv, 4 Umashaniar LT.CL. l O 5. !lmhl‘nrl
H -2 i ! Sudhalwr
3-6, 490 Himayal Hagar,
3 SoL Uitamdevl LT.CL M, Unamdevi

4. birs, el B Shah LT.CL JLY, Jed Flsar,

A hdr R Vashlacha LT.CL Cfe, Fertlilesr Corpa. of:
. ’ Tndia Lud,
P, Dv, Chaliha Fload,
Chashati 781 093 (Assnr).

& Wir W, P. Teipatl LT.CL 5334, Orester Kallaay
t'hl'l:lﬂlﬁ.

7. Mr. Vi Badubd LTCL ﬂu.Hl'. H. & Bakhd,
; 3 . Katmends Flouss, Flats,
Ramjs Road, Marhl,
Ladonew, 11.F.



LY
17.

118

Mrs. M. A& Ailmohemed

Mrs. Sharda Pargsl

M. P, Dy Phadks
Mira. J. M, Manon

Mahindra Splcams L,

Mahindra Splcers Lid,

Mr. Geminl Ganash

LT.C.L's (Own)

CO030

Harma of the Postsl Address
Licanses

LT.CL
LT.C.

LTelL

LT.CL

LTE.L

LT.C.L

LT.GL

LT.CL

LT.CA

LT.EL -

LTl

TG4

LTE.L

Houss Ne, 238, Seclor 114,
Cnahgash, -

| Glo. Natims Office—2528,
Araa-Nagar, Chandigarh.

B ¥, House, Kaone! Fload,
Wlacluml.

ayuil, 18h Foad, Hhas,
Mumibal £30-0582,
Sea Erd, Fat Ma, 20,1
Byramjss Foad,
Bande, 200 050,
MM A, Allmchaemad,
an, Cesa Blanca Agl.,

Bih Flaer, Flals M 81,
Culte Parade, Colaba, i
Mumbal 400 005,

El, Halen's Cousd,

Flat kg, 1, 181 Peddar Ra,
Mumbal 400 G286,

Gange Jamuna Houalng
Soclaty, Santmcruz-Weal
Cie. LT.GL, Magpise

Cio. Shirfl V. Balschandmn,
2l Beldevers, Bhunbial

Dozl Foad,
hbamizal 400 058,

imrrational Tractor o
ol ndin Led.

Geuway Buildirg,
Apollo Bundor,

Bambay 400 030,

Tracior Housa,
Mashrwala hMarg,
Ohafampalh Exansion,
Magpur - 10,

S .
Cariliad o be u Tres copy
miﬁﬂ?ﬂm‘lm

Progcnoiany. end Sendor Masior
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IM THE HIOH COURT OF JUDICATURE AT BOMBAY
ORDIMARY ORIGINAL CIVIL JURISDICTION

| COMPAMY FETITION HO, 620 OF 984

(Comancted with Compuay Appcation No. 300 6f 1984) ,
I the malter of the Companies Act, 1956

= :

s i
MAMINDRA & MAHINDRA LIMITED
s Compuny baring it neghitered ofiew, ut

Datevway Dalldlng. Apollp Donder. Kom-
by 400005, E

MASOMDRA SFICER, LIMITED, & Som-
pany lrsorponbed under the ladien Com-
pealed Aok, 1813, and havlng lis mgliterd
Gffon &L Mablades Spioer Bullding, J. N,
H-Th Marg, Dallwrd Esiate, Dombay
£00 038,

Coram 2 Parckh J.
Dete 2 Tdth Apell, 1985,

 Upas the Patiibon of Maklades Spiecr Limlied the Petitleasrs abovenamed
iplemnly doslamd an dhe l:!'hdl.rur“uulhn. 1534 p:'l.:lrll.;fm' smncllom aff ha
sompromiy of srrangemant embadied in the Sohems of Amalgumstion betweorn
fha Pethioner Compaay [Merclnalfier reformd 1o a1 “the Trensferar Company™)
snd Mahledrn and Mahindrs Lod, (barelnafier referred 19 29 “1hz Transferee Com-
pany’) and for othar sonsequentis] refiel as In the mid Petition AMD the wld
Pethion belng thls duy calisd gn far bearing apd fnal dispedal AND UPON READ-
M3 the sald Peibilon and the afidasit of Zarle Duilivils sclemnly afirmed on he
fith ay of Movernber, 1904 verilying tho eantents of the aaid I:-dim_.l.m‘l.l‘ﬂ:l‘l«l
PERUHNG the sMdevli of Harlih Babures Kadam -scleomnly uffirmed on the
Tth day of fenisry [785 proving the pebilictien in the pevopepers af the nodles
af buaring of the snbd Paililos AND UPOH PERUSTHSD ibe Order duted tha 11k
duyal Augeil, |#84 passed by ths Han'ble Court |a Sampuay Appliatlea 300,
. oF 1984 whernby b Transfirer Company ws ardared to convina & of
tha squity sharibaldari of the Trasifarcr Compiny for il pepose of comilaziag
wnd, If' thought A1, azpraving with or withou! medifications 1he compromise or
wrrsngemeat as smwbuodled I the Scheme of Amslpsmuiion lsisg Exsibil D ro the
AMduvlt of Zarlr Barilwiils, duted 154 101k doy of Augusi; 1984 [8 sapportof ibe
sald Company Appliestion Mo, 300 of 1964 AMD UPOMN PERUSING te axtruots of
sdvartismants ln the laver of *indies Express”™ dated the [Tih day of Sepecmber,
1584 AND “Lokiatia™ cated b ITdv duy 8 Seplamber, 1954 both sontainksg ths
naibon somvenlng the sald mestling AND UPO N READING the afidavit of Keshub
Miahindrs duted the 12 day-of Oolober, 1924 provig toue and publication of
the motlon coovening the sald mestiag AND UPON READINO the repon dnted
tha JOU duy of Octaber, 1981 of Kathub Mabindra the Chalrmes af fhe mesting
of 1ha eqolty eraboldars of the Transeror Company Mhabd an the Téth duy of
* Ostober] 1984 &3 1 the Tovat of i sald mesting AND UPON READIND me
WLt of the aald Kashub: Mablndra dated the Msh day of Octobor, 1580 erif
the sald riport duted the 3Otk day of (ciaber, 1984 AND UPON MEARMNG
Bl A ML Saialvad (with Shri O, B Stroff) advecaty Inatrased by Maosre, Lt
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& Ce. Ad for the Transferor Company I sappoct ol the sld Petition and
Sl T, K. Bao, fot i FRaglnal Direetar, Compaay Law Dewrd,
and Shel 8, 2 uhﬂhﬂmmm,mmhmmmﬂh'

DOTH FURTHER CROER ihat all the nderikings, properibes, ights sad powsry
and all madt of wislsosver oatuse uﬂﬂulﬁﬂhﬂnmhﬂ.hhﬂmﬂdm
soavier ind, nature or description of Mahindrs Splaer Ltd. the Traniferor Company
Inchusive of the properties specified in Sehedule IT Lerein be Warsferied to and
vl ﬁlumwhﬂurmuhthmﬂmnmmm Tranifre
Company with effeod from the Jrd day of April, 1364 (heselnalier called “the
Appeinted Doy™) and wcterdlngly (he samie thall purssant 1o Seclion D of
Uhe Companleal Ast, 193 bs bassforred b9 ond vem in lbve Tonosfow
herein puljoot l'l.ltiil'ﬂhﬂl'll o &l chasgas i any nnw slfecting the wamas AMD THIS
COURT DOTH FURTHUER ORDER that whi efel Crem ibe wfd Appolnied
Day all the existlng debes, labilities nad dutles of the Trassfesor Company shall
ulia b Lransfereed withewt any foriher act e deed io int Translores Company
#add securdingly the same sdall parsuani to Setion 394(2) of e Companies Act,
1956 lae trnasferned to and hecoms the debts, Uabilitien and diitiey ol the Trunsferes
Compawy fow the Appoinied Day AND THIS COURT DOTH FURTHER
ORDER ibar ol proccodings new perding by or apainit the Teanaferer
be conlinusd esd ewdprced by or againat the Transfeoos Compuay AHD THIS
COURT DOT': FURTHER ORDER thai wll the workmes and other employses
in the diviee of the Traasforor Campany immedlately before cfe transfer ol tha
Tranleror Company's vedertakings shall becains Ui woskmen ared employess of
the Traaaferes Comnphny on the ismme coniained {n e fchirme ﬂ‘ﬁml_nmllfm
ennstioncd bervin nad as set furik Ta Schedule | herato AND THIS COURT
FURTHER. ORDER thai the Petitivaer Comgony do wishin 30 days niter the dats
vl dealing T ihis ordér cauwe meeriified sapy of ihls apder 18 b deliversd 1a the
Registear of Companisy, Maherathiom, Dombary, for sepistration usd sa such certle
fied copy being 10 delivered wnif on the dlusolution of the Tramlerce Company the
Registinr of Compasies, pubariiies, Dombuy, shull plese wll the Jetementy
relasiag lo the Transferor Campany ragisicred with him on the fis kept by him fa
relatias io the Transfesee Company and the filss relaling 16 the suid fwo Companles
whall h:ml]-l-ui wscardimgly AMD THIZ COURT DOTH FURTMIR CRDER
that the direction In wo fur us dlusalutlon of ths Transfcrer Company without wiade
ing up be wad li i haraby resarved AND THIS COURT DOTH FURTHER GRDER,
thal the partiss W the somprambie or wrasgesien) embodied in the Schems of
Aml;mﬂummlu'ﬂnmwnm:rpmnlnmum:huﬂh-uuﬁm:
to appiy te this Elan'kis Court in the above matjer for Loy direntlons that say ba
mecemary AND THIS COURT DOTH HEREERY ceeond it thy sislement made :
by the Tranaferor Company theough thelr eald Advoeats thal the Temnaleror Coxe
ey thall surry oul (he cendlilons as per the Coder dutad the I6th duy of Apdl,
I995 impoted by the Central Govenmens unilsr Section 230f the bMoaspolics aad
Rearletivs Trsds Prastioen Asi, 1960 AWD THIE JOURT DOTH LASTLY .

- ORDER that the Fetlilons: Campuny de pay & sum of K3, 300/ (Rupess three
buadred) la (e Reglomal Dirselor, Compuny Law Bosrd, Bombay, belag the coita
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of the Prtiilon WITHESS Sarl MADEUEAR HIRALAL KANIA, Asting Chiet
Justlce at Bombay, afoecssld (ks Jch duy of Apell, 1989, '

© ., Byike Ceert -
Sdf- K B, Pegjeri
Fel Froihotciury & Bualor Maser
SEAL
Bdl B Y. Sanm
Gealer

This 3 duy of My, 1953,

Cviler mnctionlng the Schemw of Amalgrmalive
ender Seallom 3] and IMEN of the Companle
Act T of 155 draws en eppBeatlon af Menrn,
Licle & Ca., Advocntes fior the Petlilaner baviag
thelr offics ot Central Bank Bofiding, Srd Floor,
Mahatens Jandhl Road, Fort, Bombay 400 013,
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SCHEDULE ¢

SCHEME OF MLMMWW'HJLIBMI_.A SPICER LIMITED
WITH
MAHINDRA & MAHINDRA LIMITED

I WJ&MMMMI!HMHMH.W"MMW’)
afl the wndertaklngs, properties, rights and powens mni ul axsein, of whalageves
m.ﬂmmmrmmumwnmw
Mwﬂnillwﬂurmwdﬂrhudﬂmwuudmﬂhmn
& Mubdndes Linvlied (herebnafter ealled *ike Teansferer

2. With effect freem the Effective Day all Heblliles snd dutles of the Trasafene
Company thall also.be snd stend tranifieved, shibsul fusther e of dezd, i the
Trazsfercn Company. -

4 Al 1B waricnen and - clher emplayees 1A Lhe sermiss of the T © A
Company Immedlately befoi the tranifer of the Trarilorer Company's usder-
tkings under this Soherme siall without fariner set or deed Becames ihe wodkmen
and employees of (sr Tranifnree Compony on {ae kbasls that s

{d.} Lheir servioon shall hase bren santlsapus and shell mat hevwe boon
bmerrupied by remsea of sy Lamulfer

(] he vermer and sendiions of srvius spplicable 1o the iald workmsn
und obher emplayecs nltcr suck lmﬂl-ﬂlrdl.-.ll.nnﬂu.l.lrmhhd

fovoursbls ta thém Lhan Shoss ppalicable i thim Immedistely beforn
the frunifes) gnd

o) n the event of tolramchmeat of wiy of el woilones the Trn:u[ugq
Compasy sdall be Kbl (o pay eompenatios in sssardance wiily luw
on the baals (hat e sxrriess of tlie wotkmen shall have botn contlnuoss
nnd shisll mol Bave been Imierrupmed Iy vemsos of sudh tramifer,

4. Al proccedings perding by or sgslail the Trunaferor Compazy il be
caetimed dod enfarced by or sgoiest e Teansfoes Coasreny.

& A Mabemenl of setunly of the Traasferar Codijuny shall be posperad
covering 1he perlod free ba Augur, 1953 1o 2pd April. 1994, lnooise ar profie
sezruing fo the wundetiakings of il Treasferor Company er beears ingutied by suel
wnderisking: on and from the Efertive Ruy shadl, fur ald Pur pitca, b the bncamse
prodils andfor lonscs, as ijic ense muy b, of the Tuaslcres Choimpany,

8. (1} Bvery masber of ke Toasiferar Company exospr e Tresaliee
Compeay bl fn respest of every S shanes of bon ripaos sech erodimd o fuby
pald lald by hle or hap In the Traasforor Cumpuny wa ke Complytios of Procs-
thunes Dhae (s1 haeeinalier definedy be entitizd m of righl io recaire Trom ke Tring.
ferse Company withis 30 days of the Complation of Precadures Dol an sllotment
of ome equity shars s the capits] of the Trasaleres Compuny of e rapess such
wredbicd ad fully pald, Mo sharer of ihe Tramilerce Counpadiy will b ulloiied 40 B
Im renperch of s esarabalfing fn e Treasforor Comgany,

(2} Bwery member of the Trsmsferor Compuny except the Teausdires
Company shull in respect of every halling pf ks (han beui suzh equity shures or
In respect of every hulding kn cxcens of (en eqully sheres of cxict muliipi of ien
equity shaces, be entlitled us of Figh 1o reccive insicad of & vopether with the allod-
mient af shires meailonsd In tabecbue [1) Beteod fractiom] exrlificairs propartlansl
o bhaic kaldings below or above ten equily shares or sxnel mukiple 1Bereal, 24th
it Tolloming righiv 9ileched Lhziete:
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8} Axy tem vech fractlensl cenlfientes IF presented to the Tranafiros,
Crrmpany within o pauled of bro meathe ffem the dats of weh

Fraotlonal . for mch extended dite or dates & The
Board of Direstors of the Tusfers may s thelr
dlicrutlen fom b & time delzrming with wuch fisrm

profending the tama bp Lha Trimdlerer Company te

ghary' of ien rapess och erediied aa fully pald bn the exploal off
the Tresiferes Company sublect to the right of the Bowrd of
Drirevicas in treir absois diseretlon withsul aedpaipg any reston
iz repeet suck application psd to refese such aflotment fo msy
mich pemon (olher than o member of the Tmfome Compary
e Transleror Company) oot approved by them preseniing such
feuctionad eortlicates eod sppficatica,

(%) If the fraotlons] oartlfeates so to be faord are mot consolidated
by o dwts aforeinld or sich extended dike a3 the Board of
! Direcion of ibe Thamfiss Company may détciming from Ume
to tlmae, the righ mitsched o voch certlBestes shell b= dejcrmincd
{eave i fn thii clausa prondded) wnd the Board of Directos of
the Translferes Company mey consclida and allol new equky
ihiss ppresent bng &1 auch ueconsalidated fractloenl certlontes
1o sugh periend as iher mey thisk fil, Incheding sny ons of mone
of the Dimctomn ar ofeers of b Trsderee Compeny, oa lhe
expe=sa bedermending that the nilediceft) skall gafl the same st
ruch tlme or times, aad fo Wech perpan or petians, &f may be
ppeowed by the Dowrd of Directiorn of e Trassferse ROy
und pay fo tha Traasfres Compary 13e nil ke presedda @ afy
pravhdeal that the Busnd of Déveciors mey, wiilsoul miking fush
ellztment of kil or dome of such new equity shares, direct the
ile of any aush of Al sech new.cquity shares at such peice or
» prices na-may b= mpprovcd by thén snd upon etalps of the pur-
chate peice i eespect of cubh puch mule, slial the shase dr thares
bar the mame of The approved perchnser, The Traasferee Comprny
thall hold the net sale proceods of oll sach sales und olistmenta
left nfer dalraping Uherefram o)l casts, ehargss asd expernses of
ieh faled ol n¥fiotevends om hewldl of the persens haolding such
uhsaanollduied lrucibonel ecrifiams, nad upuan dellvery to tha
Traaaleien Compuny by swih ssch holder of e ascrdoBdated
Eraetloeul exrilfitnsas nay b Wm 2 share in sech net infe proceeds
l= the iamz’ properiion: m the pernser of such Festlons] oeril
Semies dalivered by kim bees 1o the tolul of suth uncontolidated
frsctlonal ecrtifoaten. Upon tuck sale (b bl fractioral aepiifi
exies thall be deomod 1o b2 cascelled, :

{8} The Fracibonal corti@omien to be bsved aball bo segoiisble by
MHT. bl thay shall aot, newe 58 afsranld, sonfcr om ihe holder
Sermal mny Flght is tbe paymear af & dlwidend nar
Ay riphl In oF 1o & share nor may dlght of Pollng ual il ond unlsss
mch eerliflenies nre expralidated lata whobs equity thasms,

T} The equliy shares of 1Be Trasafere Company 1o be alotisd oo
mmﬂmhﬁ]lﬂﬂhﬂlhpﬂ_m"}m-ﬂ
» » Uhe pew sqully shered usder nab-clagse (1) bercof,

O} The mew eqalty shases fs the capital of fhe Trumsfeses Company
allolisd poresast to this scheme shall ek for dividend, votlag rights sad Is ol -
ﬁwﬁmmﬂhmmmumm

ﬂ‘?ﬂum“ﬁrﬂm“ﬂmwtﬂnﬂh
iesctiallag maifeies Ca b1 |
mmﬁmmmu&. i e

5
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I n;ﬂnlllﬂﬂnhll;?ﬂ.ﬂ
mmmmm—ummr qﬂnﬂumwwﬂlhﬂ.
lsee af cquity shares 1o ts members the aumber of dharey andfor fractiomad eertlfe
eated s the case may be to be dlotied by W Tranfesee Compasy to each member
of the Trensteror Company piruant i the péovislons of elxnars 61) sod 6(2) bereed
thall ba woch number of andfar frastiena] corbeates wa ot by
sultiplylep e numbed dfsbures sxdfer frazilonal esrtlleetes tn which be shall
bus for the provislosa of ly'vub-clooss boogons eotliled, by w fractfon the nom=ralor
of which shall be the iotal aumber of squlty shares of (he Tramsferes Cosmpany
eantitatlag s wabaerlbed equlty skars zaplenl Immedistely alter the allctment of
#uch bomus shares aad the denaminuter of whleh skall be the thtal nuenber of cqulty
ateargs of tha Transferes Compuny sonslitsiing M. pubseclbad "equlty shum spliial
immrdizigly before the allolmcol of such banus shares,

7. Every cebenture fasusd or wllotied by the Tronafesor Cospany whitber
Ue debeniure cestificae la reapess thercef bas been issucd or not sl on and frem
ks Camaletion of Procadures Duls by dégmed b ba & debenlure ol Ehe kasne apoabwi
bunued o allotied by the Transfoee Campany hnving aiteched bo weel dpbenlar
Tne wama rights, privilspes, terma wad condilon instuding e sames right 1 receiv
Insernal and redempiion of prinelpul; end say feferenca to (s Transfaror Company
In the dibenturs, grbanture Lrest deed, bitier of ollcf or alker docusseal evldessing
Ake vights, pelvileges, terms and condltlens of the debenture shall be conatrued for
Ibeke purpeses ai & feferente is the Tranieree Company provided that any reference
in sach document W the asens of tbs Translforor Campany offcred us ssceriiy for
ihe redemption 6f the debsnteses und Interett therman shall be panstrusd for thnas
purpoach Bl B peference o' e wasels ponaledng 1o theas uademakings of the
Tiussleeer Company “""'.*f""“' Iny tbw Tremnalores Company by wictun of claase |
herall £
-

& The Transhror Company and the Tranferee Compasy shall with reusanabis
duipaich 3pply 12 tae High Court of Jugicature ul Dombay for neceisary orders or .
dlspctions for hobding wlass megifags of the Trunderar Company and e Translaam
Cempany and for nanciaciag (his Scheme of Amalgumation usder Scction 390 of
the Cospanies Aci, 1936, nd for ooders under Section 394 for earrylng for thls
Bcheme 16 elloet sed fiut Sissbution althe Trantloros Campasy withawl winding up,

#. The Touniferer Company (by iy Dicectors) and (e Translfetes Company
by It Direciors) may ussent 1o aay dlrestioas ar any medifealons of the schcoe
wihlah the appropriae Goversment suthorkin andfor the Courk may deem fit to
el or pake, pod mayiale such actlan hey mapconnider macassary or eupeddent
to sedlde xny guadion ar diisully seitlag usder this scheme or in fegadd 1o hn
Implamaniaiion Lad in all muniery sansceled iherewdih,

13, The Sexeme iv conditional upon end sabjed to:
¥
{} mmy requliile cantent sppeoval or permittinn of 158 Ceniral Govers-
miial ar kay Slhes aulhariy which by ke may be mecsiiary [of b
. kropls mantatios of Khis ichame

(b} Ve nosssary resabalfon by the Trunafores Compuny wadar Saction 51
of the Companiis Act, 1934;

fio} mprecruent hﬁ eoqulaie mujosities required by Secilon J51 of the
Companks A, 1956

E
g
E
¥

() the necemsary sanction and orden of ihe High Couri of Judisatere at
Bassbay soder Seetlons X1, 302 wnd 394 of the Companics Act, 1954,
&8 mloremaid, belng obislned or prosed before 1100 Deccmber, 1584 ar
within such further pariod a# may be agieed betwesa the Disectoes af
ibe Transferer Compuny and ike Dicectors of tha Tramferes Company:

aad i the eveal of any vech coasal, spproval, permbulon, resslidloa, +
agreessnd, sesellon of coder nol befag duly s oaloed or paised, thin
tchame whell became nwll wod vald,
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11, Por the purposs ol 1208 schem, Uw Complelion of Prooedurme n.-.-.l
hmuduu folbewing dater Pamalyy

{») that on which the last of lbe aforesaid consents, approvala, parmissions,
reatpilons, afFemcots, anciicas aod m“hm o
paased; sl

b} that o which cerilfied ooples of e Court's orders upder Sections 391,

302 and 104 of the imbd Aot shall b Gled with the Reglerar of Com-

12 From the Efeciive Duy wntll the Complrilon of Proceduses Dube e
Trasalerer Company!

fa) shall stweed posssssed of &l B0 properiy aad smeis of whabssress
malare in trued for the taaxferes Company and shall scoount amd b
eaifiled 't be Indemmaifizd accordingly; wnd :

[ MNMMHMMHIHMM iy
alfspate, chargn or olhérwite detl with way of I property or wmein
etherwli ihan bs the onlloary courss of busknzse,
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SCHEDWLE I

I. ALL thal plece or puroel of beascheld fand or groand, heredilameniy asd
presisen known al Plot Ma, 831 In the Haslk Indusirisl Area, wlibia the «lfags
fimfiz of Salpar Tabaks Masik Disrbel, Maslk, contelning by admedsiement 15,000
wgusre meLres of theresbowts and boanded i foliows, that latg wyl

Cio or towardi the Harik by—Plot Mo, 81
O of towards (ks South by—Fli He, B9
O -of towasds the East by—Edate Roud :
O of Lowards Lha Wesl by—Flol Mo, 17
iegether with bulldings, crvclions, Mrustures aed podowss sending terson,

2, ALL that plese o parce] of beoschold land or prousd, hemdliementas wnd
premisel |s ke laland af Bombey alfuase on ke Perel Srwree Reclamalion Baisin
beasing Plol Mo, 4 coalslniag by sdmensurement eliven thousand and sevenky-
saven sqare yards end slz-nlaiha of snoihisr square yards or |bereabouts equivalent
ie 7,262, 77 Squase mabere ee Likresbowls bounded s feflows, that s to ey, on
or igwnrdd the Marik by ofher land belomging lo the Trusices of Part of Bombay
und leasghold 1o D, Abroham snd Sans (Privais) Limlied an or Lowands the South
by the Basshay Part Trusi Fallway beyond thai by Sipnal HINl Avense on or towasds
ihe Bast by a Forl Trust Rosd sl an of lowsids I Wesl by Ibe Bombay For
Trael Railwny which said phoce of buad is regiabored in ks Dooks of (he Collasier
of Lamd Rowenud Dombey wnde? Cadasiial Surwey Moo J88A 14 5= (Tan]-Scwres
Diwisbon) and i3 sifware in ihe Regiviatben=Sub Disrict of Bembay Civy wnd
Dombay Suburban fopebher willi Bwiblings, creeslons, wmebhies and gedcwnl
staydany thererm. '

4 ALL thal plese wr gareel of sashiohd fend iltwie en und forming ot
B, M ool fle Dalard Buagie of ke Tresses of the Por of Jombay i ihe Islend
and Reginiratlon Sulp-Drlile of Dombay coniniaing by admouiurcmsnl 704 455
sqmane yarde of Uiermabaull lagelher with the beibdinge and srecltisss silusis thersen
known s *'Mehindra Spicer Deildiag” whith said premises wie wssencd by the
Collecior af Lend Bevesue wpder Mew Servey Mo, F719 and Codasiral Survey
Po, M08 Fun Divislos and sre msengd By the Avesior end Collesior of
Municipal Fsies end Tuges ander & Ward Hes. 2883(7) apd St Mo, 15, asd
Bounded as follows ! (hul is 1o day an ar lowsrds he Marih by 1 W, Heredia Murg,
on of Sowsrdi the Soutl, Lasi aed West by liwd of Lhie Trustees ol e Pori of
Bambay. :

d. MADH DUMGCALGW:

ALL Skai piece ar parcel of lund or prousd =ik cocosul frees sianding
thergon #ilgals lying wed tming oo Yeroegel Rood, Seb-Disrict, Dandras BED
Iy i Lataervd ol Mdaidh, Giogaterd Bambay, coniuininp by sdmeusurement Do ihousasd
Arve husdeed snd bevenl § square yards af thereaBauli fnorving part of & lrger ﬁ::t
of lund sdmeasaring teebe Ussutand syuare yurds of ihererbanls bearlng Eerlal
M. 121 Surwey Mo, 109 [Titsa Mo, & Mew Hing Mow 1093 Logether 1|I|ill. the build-
kags mnd arecibon sltusw Uierdan wnd bouwded o & lowapls Che Casl by e
remalnlng band of fhe Jossph Angels Debilve usd Brairiss Defibn snd bayond
thal by the nfureiald Yeranpal: Rosd {Emgull, an or juwords ilis West by ibe Arabinn
&, o or | pwands the Sculh by the fnsd of Jogensath Lakri Salur and on pr igwards
fha Mofil by (e land of the Trunees of ibe e Hejl Juset Roklm ssd Qabrlel
Ruodriguas ani Aniose Yeniui Kol Flbhermen,

3 UNION PARK:

ALL it pizce o paresl of lisd or ground logellser wilh ibe mexsuags,
tenemanti or dwiliing bouse slundiag therean forsing pant oF land knswn e Pall
Hill Brtade siluase hing anil beig st Foll FHE, Bandrs in the Begistrution Ddsirlel
s Subs Dustried ol Bomsbzy Cliy sl Bambay Suburban conluining by sdmearsre.
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peent §11.3110 -unml-ﬁu-,m.}umhh. Pot Mo, 19
of thi Privata of 15a Unles Lasd aad Buildlng Sockety Lid, 'ead balng

part ar of land bearing Sarvy Mo, |3 Hlma Mo, I and pari of Burvry
Ma, I0SA, 53 TiRA wnd Boanded as

Fallow
Moeth by plot Ma, 20 of 134 sald private wdvise 0o oo
Mo 1T of the iadd Behesms oo of lowwrds lhs Bat by Pl Mo, 2
Bcheme and s or lowsrds the Weet by roud of the sald Scheme wnd bewn CTA
Mo. Diill]ie and H Wenrd Mo, IZI19F), 19, Uslos Fark.

f EHANEER KRIFA'

Crwperthlp Flar Mo, T altasis on the In foor of & bollding knmown ma

=Shanker Kripe' belongiag to Shanker Krpa Co-oporative Howiing Soclety Lod,
and fltuals om Plot e, 200, Opp, Sitaram Prakach High School, Fam=
bay 400 631,

7, HltﬂMMWum},

lbozmyee basin vicusle mll over Lacdia.

N Deseription " Mama of the LandlordLicensor,
He. Lewior ‘ !

Hn—

Lo fPuje’, Phit Mo, 4, Servey Mo, 119 M P T, Sthalekr

AP, Vadals, Togore Hagar,
Mk Fuee Road, Muik m 00

i 3 'Muire Apertmaal” Wr, Hosd M. Patel
Raoca Colany, Shatenpus Fosd,
Ml 433 0602,

L "Partekram’, Flat Ma, L84, Rdi, M, WL Serbhuksn
Matik Creep. Houting Sefely,
Hear P.T.C, Schoal, Trimbak Road,
Flaalk 423 00T,

4 "Wills Prakhe' M. Prabha 0. Wavars

Fiot 3o, 1383, &, Tidior Caleny,
Trimbak Eoad, Haslk 413 003,

i ‘Kamal Bhuven®, 2nd Flogr, e K. W, Ahliris

403, Callege Maud, t P, Suraih W, Allives
 Baranpur Road, Me, Pravia W, Ablrras
Masik 433 OO Mz, Kishor W, Aklrno
& FlaiNe. 7, "Matrs Apatiment’, Mr. Ao A, Merlelne
Ritca Colony;, Sharenpar Rosd,
Wbk 423 002,
|
7 Suwevan Flouing Sasisiy, e, Tndirs 2 Wagh
Miew Fordil Coloay, .
Cangepur fosd, Nk 422 601,
L 1346, Pondli Calony, Wil L P, Dagud
Sharunpur Koad, Maalk 437007,
L. Fhi No, § 2sd Floor, Z, M, levestments &
Drrach Crely Casdien, Trader Pri. Lid,
OfF Baulabhal Deral Ko, I, F. Howls P, Lid,
Bownbay 400 008,

I Flal B, 4, BEEWH Vifla, Ind Floor, Mahindre Buiktsr
Cormbizhie] Raml, Tombay 200 834,
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Crmeriptian

Flat Ho, 6 (wiih & garags),
Hikhil Villa, rd Pleor,
Curmickes] Road, Bombay 400 024

Ben Mevwk, Fiat No, -1, 41k Floor,
'nluhhhdﬁnl.lkcl-ld,

Ben Mevls, Flat Ho. E-3, 415 Floor,
Brulabhnl Dioal Rosd,
Bomibeay 400 T4,

Flat Ha; B-00, Ground Flear,
Furljun, Flot Moy 3.

Dandre (et} Peclumsibon,
Bandra {Wen), Bombey 400 030,

Flat Mo, |, Bleaming Helghis,
Fuil HilL, Dandre, Bambay 400050,

Flui Me, E-7, dth Mloar,

Shunil Co-op. Hig. Socimiy Lid.,
Moghnl Lune, Makim,
Barbay 400 01E

Fial Mo 84, §ili Floor,

Band Sienf Bidg, Na, "0,

Enne Fowd, Band Stasd, Bandne,
Bombay 400030,

*Prlr Lawn®, Jultu Tars Rosd,
Juhu Beech, Bombay 400 Ddp,

Flat Mo, A3, “Muylair Cardens’,
Links dibke Road, Makubar Hill,
Bamiuy 400 0GE,

Ground Floor,
A RS, Defuacs E-ndnl:l-r. e Dalhd,

Flaz Wo. T, Tih Floar,
*Balata’,
&4, Lake Roud, Calialis 700 029,

1314, Abhiramepursm, |
Ind Sireei, Medies 600 018,

Carags F R
Lazmi @uilding, 11, Khetwadi Laas,

Fiat Ko, 3-T3C. 3rd Fluer,
Park Sureel, Calewiin 700 01 &

Fisi M. &T5C, Ind Ploor,
Park Strcel, Caloatia 700 Ol é

P19 Middon Row, i
Bxiensbon Orouand Fleds, ﬂ_-l.lb.lll..

Hume of the Lasdlond[Liomas),
Lapazr

Mahindre Bulklern

Smt. ¥ljuykuverbe
 Parmset Mabaranl of Mo

Eml, Vijaykuverts,
Former Makaranl of ko

Do, B B, Purakli

Mro. ftho A. Dabia

Mirs. Mesna M. Kumia
e, BElguees liln-.

Mr. Jimmy Jul Garder

Hew Indin Asszreate Co. Lid,

ir, P, M, Kapsar

M, SBamarchenden Nalh

Mr, 5, 5, Palashppen

Soth Laljl Bmyul
Amulgainuied Tiwn

- M. Ramkumar Arora

LY

My Oestn Devi Kasodia

M, Chandmohon Jahs ssd
kir. Doue Mohan Eabe
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Dhesiemi gl beas,

———

Iﬂ.wﬂ P,
Chalesis,

" Mo Y, Ol THI MEL

Ram Hage, Hew Delil,
et Flsos, Diaflts Chas

-“Mlﬂ.ﬂ.‘!‘h“lﬂ_'ﬂl

Chromnad Flteser,

Mot Rosd (Anas Juhi),
Madru 2

P o Pl Ll Lo [ bowrmser [
Lesor

hhﬁ.h—c—j g
m_h'—*d'“.
Calomize

bir. Mmbol belloal

ke hiokam (P} Lid,

FHOSENY i Lmwrmmon (Carparn bom
of Dnfle, 197, blosst Road,
i e 60 12, :

Ciirtlilad Lo be & Trwe Copy
Thls M1 day of Mxy, 1913
).

Prodhasatary and Senlar Mensr
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4 THE HIOM COURT OF JUDICATURE AT BOMBAY
ORDINARY ORIGINAY GIVIL JURISDICTION
COMPANY FETITION NO, 614 OF 1984
(Cusctad wth Company Agpliosion No. 01 o 1364)

In Ve matinr of the Campanies Ast, E36:
el

B 4 el i ek v "

of

L

m'hhlni i reglatired ofoa ot
Spigmr Bulubleg, 1. M, Herwiis

u:i h-.;._nqu:iﬂm
%] Ri & MANINDRA LIMITED.

MAHINDRA & MARINDRA LIMITED,
& Company, losarpussisd wndar ths ladlen
Campanies bet, 153, and havieg Ws -
Mﬂﬂgﬂ'“l@iﬁ

. TR

Cugam ; FPerekdi J,

Daba 1 ik Apeil, 1583,
mmmtmnm.m-nm Ehl:fﬂlllllll-llw:' :
whove nemsd solsmaly deslased on the @ doy of Hovomber, 1984 praying For the
asnsifan of the tampfomiin of rmisgement fmbsdied li 152 Seheme of Amilpame.
flodn katwers the Petliioarr Company (lierinalior referned lo o “ike Trasafsres
Company™) and Malindrs Spleer Lid, (hercinafior referred o as “the Trandmor
Company™) Asd for other cansequenilal relief 36 in the Pelitinn meatkoned AMD
2 sl Petition belng Usls day salled on for bearing and foal dippocsl AMD UIPOT
READINO ibs ankd Prilison sad the Afdevil of Madlior Durge Dhums sobemsaly
wlirned gn the b duy of Movesber, 1984 verliy|ag the eanieain of the asld Petition
AHD UPON READIMG tha alldaviiof Harksh Baburso Kadam solrmnly alfirmed,
on ihs Wb duy of Jusasry, |BES chowing the publisalion in fe pesspepen of U
walics af the heariag of tha sald Poliion AND UPON KEADING the ander daled
te Lithday of Augusd, [384 passed by this Flaa 'k Coeri by Compuny Applicatlss
He. 300 -'flﬂl wibnng by e Trunsferee Coupany wal anlored 1o sonvens meesting
eff the squity sharsbollent of the Trenafersy Compuny bar The purpots of cansl
derlag eed, B Usoisght L, approving, widli o withoul modiflc ks the carpiomle
or arsengeena it ooy bodted In ke anid Solioms of A malzseradion beiwenn the Troaleiss
Company i the Transleror Company wenrssd &8 Exhibil D 1o e alidavit of
Malbey Dusgs Dhusse, splamoly affiimed on lhe 0 day of dugesl, 1334 ls
tipgaert &l ihe anld Company Applcasion AMD UPDH periing the siorsois of -
sdveribwme sl i e deuss ol “lndlen Eupress® dubad i | Tk day of Ssplembar,
IP and “Lobasite” duted the (Tidrday of Sepicuiter, 198 bolb conteindng i
nothee of 1he conmalag of ibe sald mesiing AND UPOH READING ibe afidavit
of Kasbub Mabladrs solamaly slllimod an the 11th day of Dctaber, 1954 proving
hsss and publication of e notle of Us eonwinlag of the said mesting AND
UPQM II'J.D'IHE il Raport duled tha Wik day of Oetsbar, [E4 of Kabub
beduhinden, the Chairman of the aferasaid meailug held wa ik 1 5th day of Owsober,
1584 an 1o thae vl of the bl mecling AMD UPON MEADING the aMdavil of
the said Keshul Mublndra dubed the 300h duy of Ocober, 1984 verifying the sald
Ripurt duted U Wik doy of Ociobar, 1984 AND UPDHN IIDARING Sl F, H, I,
Tabyarkhup (wis Bari Awsila) Advocsis intteucisd by Momre Lile & Co
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Advocates lor e Tmralonss Company in suppor of the sald Pelitlon and Sl
T. FL. Ran, Advocais, lor fa Regional Dirscice, Gompany Law EBoard, Bombary, who
Eppess pursuan o noton ghen under Section 34-A of e Companles Acl, 1553

AND no other parson’ anifled (o appesr appondng This day sither in suppont ol
the saki Petlicn of 1o show caues egainsl B asma AND B appearing lrom e
miomankd Peport of it Chiakman of the salkd mestling that the sl compromise
gr arrzngemant embodied in the ald Schemo of Amalgamation baing Exhibll F
10 th maid B bean apgroved by a majorlty ol not et tan tres bt
in yuios of the of I Trohalorss Comapry present and voling @ person
mwmnmmmwmammmm“m
cofmpmeTise o Ermangoemani ambodied B Fe wald Scheme of Amalgamation hoirg
Ezhitt ‘E 10 tho Pelklon and a8 sal forth in Schechila | hamio AND DOTH
HEAERY DECLARE fha sald comprombie or arpngamant amboded n the said
Sehema of amalgomation as sef dorih In Scheduala | horelo 19 be binding on =8
the mombem of the Trensiores Gomgpany and on o Tronsietes Gomoany
AND THIS COURT DOTH FLUATHER OQFDER that all the underaidng, propertiss,
fichrin ard powers and ol asoals of whabsowsesr nﬂlﬂi‘hﬂ BB Glhar osoEts,

rights of powers of shalscnkar kind, pslure or desstiptisn of Mahindm Soleer Lid,

ths Temnaferor Company including of ¥ propeiies. specified in Scheduss Il hersto

ba frenslormod 1o ard veal wilhoul further scl or deed in Mebandra & Mabindra Lid.

tha Trarsleres Company with offeci lrom tha 3rd day of Apsdl, 1084 (hereinafer

chiled “Iha Appeired Day') and accondingly the same shall pureusnt 1o Sectien

Il ol e Companies ACl, 1858 be mnalemed 8 and vest o ibe Tmnslarea

hergin pubject novatheless o all charges il ary now alegting tha gama

AHD THIS COURT DOTH FURATHER ORDER thet »ih allec! lrem fhe said

Eppalyied day Bl The axiaiing corba, Sabdites ard duthes ol e Sanglemn: Cornpamy

aball gleo be trenslered witioul sy lurthee B2l o deed 1o B Trenslares Company

and secardingly iha sama shall pursusnd 10 Secion 3942 of e Compans gy,

1855 b transhamed 10 6nd boooims (he Sebis, abdilas ord culiss of ha Tanstame

Campany MHMHHMHHU THIS GSURT DOTH FURTHER ORDER
ihal 8l procesdinge now panding by or sgainad the Tenslerss Company be

contnuyd and enforeced by or agains tho Trenslores Comparry AMD THIS COURT
DOTH FURTHER OHDER 1hil all The wirkmen ind ofher smphoysss now in The

sarvica of ihe Transiaror Compary immodatoly baice ke imnsher oifihe Transtaror

Company's undasiaking shal become Me workmen and smpiiyees e tha

Tranalnnss Company on ihe eme conlained in the asld Schome o Aralgamalicn

sanciionsd havaln and &4 tal ik in Sehaduln | heisla AND THIS COURT DOTH

CROER fhat 1he Trrlares Company do within 30 days [iherty days)

lyern the date ol sealing of this ardor cose & codlilied copy of |his crder fo ba

. caffvensd 10 (e Fiegiaiear of Compabies, Metamshin Bormbey, for regisimiion and
oo push porifisd eopy boing so dolvered nnd on [he desolulion o the Tramshorar
frammarty iha Reglstrar o companies, Makamahia, Bomboy, sha® ploce all the
docuimanis salatlng bo tha Trahalsiss Company mglbersd with him an the (e kept
tzy him In relstion to the Trenalesss Compary ard the Bgs ratating 1o the said beo
Companiea-shal ba consabdalesd sccordingly AND THIS COURT COTH FURTHER
CRDEA ihm the paies 10 Tie campieniss & Aigegensn embodied i the

Sehame ol Amplgemaion sarctiionod Feneln or ary cfhor pereons iInderesied shiall

ba & Bberty 1o apply 1o thia Hon'ble Courd | (b above matler for soy direclions

that may be nacsaspry AND THS COURT DOTH HEREBY RECODRD thai tha
wmintamas) made by 1k imnaleres Compary (hrobgh 23 sald Sdvocate that the
Tronelores Campary aball carry oul the condiions s per the Onfer daled jhe
18h day of Aprll, 1536 imposed by ibe Costrel Govarnman] ender Seetion

23 o the Monopolles and Resirlcive Trade Practiocs Acl, 18868 AND THIS
COUAT BOTH LASTLY ORCER thel (ke Pelftoner Company do pay & sum al
Pz, 300/ [Rupees (kree hundred) e the Raglonal Diracior, Gompany
Law Bowrd, Dambay, baing his cosis of (ke Potitlon WITHESS Shel MADHLILAR



CO44

HIKALAL KANGA Anisg Cuicf. Jerilor ot Bombay, aloreiald ihis 366k day of
April, 1505,

. T

Edj-

By the Court
Far Prothonetary & Seakor Mlastor
BEAL
5/
Saster

Thle 3w duy of May, 1983,

E-m_hhlﬂ'“ﬂ o applice.
tion af Memr. Lillle -kﬂ'l... Mrﬂu far
the Potitioners Hlﬂtlﬂdnl
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ICHEDULE )

SCHEME OF AMALOAMATION OF MAHINDRA SPICER LIMITED
WITH
MHMAHINDRA & MAHTHDRA LIMTTED

I, With effect from Ard Aprll, 1984 (heveinafier called “ihe Effeciive Day™)
all thé maderiakings propectles righls and powers wad all sascts, of whaisbever
natore, of Mahindra Sploer Limited (herelsalier called “the Tranferor Company™)
whall, withowt further 2ef or deed, be and piand iraniferred bo and veared [m hiahindre
& Muhlndre: Llsdted (heralnafior calbed =iba Transferss Company™.

1 WitheMeet fromihe Efvcilve Dayafl Habilithes aod duries of the Tranaferor
, Company shell also be end stand ransfeomed, withoot Mariker act wr decd, fo ihe
Translferee Compeny, .

"X ANl ke workmen and olber employee bn ide seivice of the Tramaleror
Company Imemadintely bafors the trasifer of the Tropaferor Compeayd undeor-
takings wnder this Sshema shall wiibout Ferther wat of decd Bzogmw The workmen
and Empleysie of the Traniferce Company oa 1he haals vhag;

() hakr morvfees whafl hove Been costinucws pnd shall and have besn
Enterrupted by reston af isch trnadfer

() the termt and condiilgna af tcpvice applicabie to ths doid woikmen
and gdher cmpleyees efier auch ramsfor chall nod i any way be los
favourskle lo them then thade applicble vo ihem immsdislehy befors
tha traaafer: ond

(e} B 13 event of retrencimend of ony of meh warhmen ke Tremifree
Company chall he flable 1o pay ermpeniien inascondanss will lnw
o e Beaid hul e dedviend of the workmes shall hove beea ecails
mougia and kel Aol bove boen Imierruptid by readon of tissh transfer.

A, AR Ptmd-'n-rl panding by a¢ agalan ibe Traoufomer Company shall be
continred mnd gaforied by or epeinsl e Trasilferee Company,

5. A amement of sccpmnia of the Tramferor Sompeary shall be
caveriag e parlnd fram 111 Awpust, 1941 1a 2ad Apeil, E984. lacome oF
ezsrulag io the wadorinkings of the Tresltros Compeay ar lossei inparred by muh
usderinkings om and from Be Eliective Day shob, for all prirpeos., be the incoms
prefits mndfor losses, a5 e oise may B, of Lhis Trossfere Company,

B {1} Every minmbet af tha Trmlferor Campasy encept the Tramsfooos
shall In reipeel of ey bin shares of Len rupees cach ersdiicd as fully
ipald held by hEm or har la the Tramsleror Cempary om the Compleilen of Presdnra
Buta (a1 beveinailer defaed) be eatitfed a1 of right to rearive from ihe Transfenes *
Campany whihln 30 doy of the Compleiien of Froordures Diate wn slisimens of
s mpadiy ahinae b ihe captal efihe Tremeferss Comaeng of lon rapert fech oredisd
ub fullly peifd, Ma ghares of the Trarafeses Company witl be alloticd & i in rrigeet
oflty iharehaldiag In ihe Tranaferor Campary.

m Eviry l'll!rlhlll of tha "l'l'-qu\-ur Crafipany sxcept iha Tosscfoiee
Coespany whall in respect of every holding of oo Thun len vsth equity thares ar
I retpect & svery halflng |n ezesin of e aquiey thered or exact multiple of lea
wquity stares, BS entltlod v of right to isecive inttcad of o¢ Lopeiher with the afiof=
et of shwred mumiisned In sob-cluos (1) boroof fremionel comifiosies progartional

i Bt lr Boddbagh bt & o okooen b mquilly Slaser ae cesen muliipls thermal, sith
Uhe Folowlag righti sttadhed chereda:
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spplieatlon and to refuse wich sllabneal te nay such peracs
tuhuthmnmuhrd’thTrluhuuﬂunpu;u'Mr'
Company) eot approved by ihes presenting wugs frestienal
eriilicates sad appilesiion, .

L
o Hﬁghﬂl&uﬂnnlhmmmhlnndnmmnmmﬂ
’ &h;lhllhlﬂnﬂlnﬁﬂhﬂlﬁhﬂ#dﬂ#ﬂ“ﬂhﬂ#ﬂhﬁ
Fareal (b Trasafores Compeny may dimthmnllmhﬂm,
thd rlght Biizghed V2 quch cerilfienter skl be determingd (rave
a1 in this eluuse provided) and Ui Boerd of Dlrvctors of the
ﬁmﬂnwrwmﬂm:ﬂdlﬂummﬂrm

represaniing all uch unconsclidated fracuonsl esrtiBestey is sush

perscas uf Yhey may think B, inchiding say one or meve of the
Diresbont ar ofern of the Trsiferes Company; on the expiess
m-d.rqnu-u.llu thal ihe abloneax) shall sedl the sume at wvach thew
or times, and to wuch parion or parioni, &2 may be approved by
e Board of Dlreciory wl il Tranaferes Company and pay 1o
the Traisleres Compaay ihe nel @le procaeds thereal; peewided
thai the Baard of Dirsciors mey, withou making such wilcépeat
of oll 8¢ gome of Jugh pew ity aboran, direet the wale of aay
such or dll tech new equily sluires s s price yr prices an may
be uppraved by thean und upon seesipl of tae purchase pibeeln .
rexpact of cach wuch sale, ollol the shase or shares 1o the nams
of bhe approved peithisei, Tie Transfuree Company shalf hedd
Ebr pct tabe provceds sf uld such galee and wfobmants lafl owef
slter defraying theilrom ull =4l charges anil expeates of e
sades mnd wliotmenie on babell ul the perices lalding such moe
consalidbisd [oclionsl cemidcases, and upan delivery 1o the

Transfures Company by ench wich bishbsr of ihe usconsshideseds

¥ Ermstlonal caniifcated pay to film & thare in sach ned sak proceods
l& ke swme propociicn us the numberof seoh fructional seriSicates
dedlvored by hin bedes 10 she ulal of ruch usconsolidused Cige=
tonal cxealbcases, Ligan urch sale Ui maid fractlonal ceriiflciles
1haill be dasmned to be cuacglicd,

i) The Oructional seriifiseies is ke foed shall b negotiahls By

dellvery, bui thgy skall not, save an afuretiaid, sonler om ks’
belder thaseod any. rlghs to 1as paymeni of & prapariiossie divi-
dead mar ey right in ar to & share nor elght of vollag wntil and
usless such eenificates ure coaralidated Into whisle squity thars,

(@) The eqolty shares of Lhe Transferes Compzny to be dliciied oa
cagsatidation of fractionsl certidenies thall runk pari pesns with
the pew oqulty shares under subrclause [1) heveal,

o (3). T mew eqully shased s ihe wipkal of the Trinferes Conpany

parisaal 1o this sghema shall rank for dishdend, voting rights and ln off
twdpacts pari passy with sxlsilug equity shures of ihe Trunafiree "
ind anospd that sush wane wqully shanes sl ek fue diviilande declared |
of s seoualing ywar of the Tradies Crompany endlag Tiu Dctober,
propertisaately from ibe Efvciive Day anky,

!}t

A
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(4] , I a2 any tlme between B Ellzellve Day end the Campletion of Pro.
eedurs Dtk the Transleres Campazy thall caplialiss profls by way of & basus
Lasue uf:q:-lu absircg i 187 members the numbor of iLages endfor frasikapal conil
fowtes wa mixy be bo b allalied by the Trantferce Company 1 nich member
ol he Company parsusat th the provistant of clauses 1) ane &07) hereal
shell be wugh rof sheres aad ot Tractional cortificates s bt arrbved uit by maltl
‘plying the number of shares xndfos fractional ceriifleates bo which be shall el far
tha previsions of this wb-chus becoma entltled, by & frastion 1he numerater of
whdehy ehall be the Lotal rusber of equily shures of ke Trasaferee Company constf-
tuting Ma subscribed equity share cxpliel immedistely alter the allotment of suzh
bonmn shares wnd ikt denominetor of which thall be the 1ots] aumber el squity
ehares of ihe Tranafiree Company caxstotlag e sebscelbed equity shars capital
Tmsediutely beforg the sllotmost of sish beses sharss,

7. Every debenlure Tmsued or allotued by the Trinaferor Compeny whether
the debeansrs cenlfiente In respect thersol has been fasved or noi ihall on wsd from
tha Spmpletion of Prasedires Dale be fecmad 18 be a debenture af the same amosnt
isvaed of nlolied by the Trassicres Company heving attached 18 ruck deberdures
15¢ wame cights, privilogss, terms nod condlibens Imefadlng the swma rgst to rocede
Inserast wnd redemplion of printlpal; and any refereser 1o the Transferar Compuny
I the debemture, debenture trunt deed, latier of offer of other decusnd evidenclag
* the rights, privilepes, tenme and conditlont af the debenture shall be consirued for
these garposet 410 reference 1o the Transferer Company provided thai ny reference
in sy Al 1o the assets of 1he Tranwleror Company offsred ws sseurliy for
b redrmpgion of (b debonturoe and intreral Thercen thafi be vanicrued for \bow
purpoas o 4 fefdiencs 1o the dicls petinining be lhone underiaiing: of the
Translerar Company 21 &te veated in the Tranaleree Campany by virtwe of clanse
I hereal. i

B, The Tresiferes Qampany ead the Tramilerog Compeay dall with reataankie
deapuich apply le the High Court of Judicniure i oy far necciery neders sy
@lrestlons far holding chss medtlaps of the Transleeue Campany asd the Translaren
Company and fur tandtioning his Schame of Amslgemation wder Sectben 351 of
Ehe Companies Aet, 1956, and for ondeci under Bectios 94 Far casrying for thia
Schame inle eflect and fordivaalatinn ofiise Transfero: Company willioa windlagup.

B, The Teanscowr Company by fis Diivectars} sad the Trensfercs Company
(by M1 Direstart) may sieeal in any ditestiong or sny modification of ihe weheme
which the sppevprisle Govermment nuthaeiien andfar (e Coaiel masy deeis Hi ip
Bive ef make, mnd may iake Doch scrion ab Uiy nay saridder nesciiary or rapedicnl
o selfle sny quectisn or dificudiy wiinimg unider ihin selieme or In repand bo lia
Implemcntstion and in alf mstces gonncesed therewith

10, The Seheme is eanditienal upen and rublest st

{a) way requlsiie consent upproval s¢ permission of the Central Gowerss
1 ment ar any other asthority which by law may be necessasy for the
implemsnislion of 1his scheee 3
{8) ihe meeesrmey resglation by ihe Traasferce Campany wnder Sreiiom Bl
4 of the Companies Ast, 1556;
sgreemant by the regulalie majorblor ngulred by Gesilen 29 of 16s
Comparics Act, 195
f&) the neeessary ramatlon snd orders of 1he High Cour of Judlleature &i
Desboy under Ssctlons 301, 397 and 394 of 1he Compuasles Aet, 1955,
4 aforesadd, belng obtslned or prased befors it Decemiber, 1954

or within rach furiber perboi mi ey b agiced betwers ihe Dimciomn
of tke Trandferor Company wsid ihe Diseciors of the Tianslerse

and a the wvens of eny isch eomscnt, approval, permisdon, nescbatbon,
Apreemon, sicilon or order mot being duly & eulkined of puided, ihls
chimns ahall Y oame =ull end woid,
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11 For the purpose of thi schems, Ihlmwhﬂuﬂhmmlhl
be rhe last of tha following dates narsely:

{0 on whih the Lut of the ll-'umllim-r.m upuvﬂ.t.nnlﬂul.
agreemends, samctions wnd orders shal br obialscd of
pased § :

() #Hﬂmmﬂmmn‘lﬂhﬂmm wi,
peld 39+ of the suld Aot shall bs Bled =lh e Pugleing of Cos-
pasien.

[+ 9 ru.-thlhl.lnnl.r-]llill w:luﬂmmm
Trenafarar Cacmpany:

o) abell sdund podisided of sl L8 piopary and’ miaets & whalsesbar
mhmhm‘hﬂmﬁmruﬂﬂmﬂh
estilded to ba Indemnlied asiardinghy: aad

() il ned whlbhout the wrliles coscurse s af the Trasaleres Compasy
illenuie, chirgs of olberwles deal with any of 118 propeny oo mischs
siberaiia |kan i (he ordioary oouese of buslnens,
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SCHEDULE Tw

L. ALL thit phece o paree] of keaschald lend of gronnd, htselRaments and -
premilies known mr Plot Mo, 831 In the Heslk Industriad Arca, within G villags
Baits of Ssiper Tahde, Mailk D, Woilk, coxlafalng by 'sdmeenrement
B5000 spuars wined of thereabouts psd bomnded o folows, thal |8 to amy;:

On ar tamards ihe Blorih be—Pot Mo RES] -
On ar tewards (ba South byePlod Mo 19
O or towards the Berl bs<Batate flosd
On or towards the Wenl by-<Plat He. §9

, togetber with bulSdings, erestions, strittisies und podowns slending thereon.

3 ALL that plece or plrltl:l-ul' .'!mlrlmﬂjluli#i‘;rmd,bu'nlhﬂl and
paemises 1 the [iland of Dombey sliusie on e Pare] Sewree Reslamathon Evisis
beering Pidt Mo, 4 contalnlag by mmmmmdm
- mganre yards wnd siz-plathe of enother yquate yards or thereabauta
¥151. 72 squere metery or Charowbouts beunded o Pollows, that b te my, on nr
tawards the Morth by etherdand beloaging to 1he Trostees of Port of Bopibay sad
leasehold to O, Abrakam sad Sons (Privaie) Limbied o8 or towsrds 1he Soufh by
iht Bombay Port Tt Rellway Beyord thal by Slgasl Hill Asenis on of townsda
the Eest by n Port Trofl Read and on of towands (ke West by the Bombay Port
Tratt Raifway which gaid plece of lnnd i fegisiersd in ihe ook of the Callecior
of Lasd Kevemue Tombay wader Cadsatal Barvey Mo, T5BAJT43—{Pareb-Sewres
E¥viuina)wnd fu slinzte in tbe Ropiatratian Sub-Tiiscrie! of Bombay Cily and Bambiy
Suburben fopether wiih tuitdings, sreciicny, sirmictures and gedowns wiendiag
Therees,

3. ALL iked piece wi pareel of lesiekold land sfiusic on and forming Plos
H-p.. M oof the Bullard Estede of 1he Trosiees of the Poet of Bombay I the Indind
. mod Fegistratbon Sub-Bisteler of Bembay costalalng by admessarement T04 451he

bguate yards af hateabsuss lapsiher will e baligdnpr andg m-:ll-nnnHl.ll thereog
Esawe 81 “Makindia Eplesr Nwilding™ which aeid promlasi are 1 L [
Callzeter aff Lawd Hevener wiler Mew Sarvey Mo, 9779 and Cadistral
Mo, MJ1187, Fart Division tnd are adscased by (e Assemor usd Cofleetor af Manl-
clpu] Ruves aned Tusds umder A 'Wird Moi, 2E(7) and Steeet Mo, 15, asd Sousdad
wa followii thal ie lo iy oo or ioeands die Mok by § B Heredla Macg, on &0
tewards the Sourh, Eail and Weal by lanl of the Trussses of the Fort of Bombay.

d LIJ'DII DURGALOW:

ALL thiit piece of paresl of lend or pround with cosonut e slanding
tharsga aituals Iying asd bsing on Yerengal Road, Sub-Ditardst Bendie o BSD o
the Inlasd of Mudh, Gerester Dombey, containlng by admeesusemant bes themusnd
frva brundred mnad sevenly syoars yerds ar Dhenea oo mmlmulq.hprﬂlw
n.l'l-ndlﬂml.lu'll.rqlwh'l iBenannd squene yuords gr:h;.rmln.ﬂ"hﬂll
Mo, 1Ir, Sarey Moo 109, Hima Mo, §, Hew Hisa Me, M09-3 tepether wiih tha
bl lidiings and ercoilan altsaie thervan end bauanded gm gr fnesrds e Bais, by the
remabadng lend of the Joasph Angele DeSita and Desirlos Drefilve and beyond
That by the uisresusd Yernngul Rund (Ergal), om or towunds the Wl by thd Arabias
Bk, eoy o Toenrds the Suwth by the land of Jepansaits Lakedl Samr sad on oF to=
whirds ihe Hatih by the Jand of Ihe Trustees of (ke Tate Tajl Joub Sakbs sod
Oakerle] Bedriguiy smd Antone Venfur Kol Flilermen,

1 UMIGH PARK:

ALL thai plece ar purcel ol lapd or geosnd logethor will tha mesges
isnemants of dwelling hovae siaading thereon Rarming part of land koown as Tall
Il Bacwie tiaste Tying wne bebng wi Pali 11 Nendra fn e Regliiratban Disire
dnd Fesbv-Diwrict of Bosvhay City and Dombay Saburbas conteiping by s messures
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miend 611,211 squae metres (T3 sguure yurds) or thereabouts belng Prat Ma. 1
of i Privete Seheme of B Unlog Land snd Bullding Secdary Lid,, and belng
part of porilen of land benrlag Survey Ha, 13, Hiua Mo, 2 snd part of Survey
e, N2EA, mnﬂhﬂﬂmulnhummhuqu tewards Lha
Harth by Plat e, 11 of the sald private schiina an of towards the Sculh by Plol
o 17 of th sakd Saheme on or towards the Bxat by Flot Mo. 20 of the sald Scheme
wnd e oF Lowardi Uhe Wet by road of the mbd Sehemne nad bears CT.8. He. Df
PILEfIS meed BT Ward Mo, T205(9), 15, Unloa Purle

6. “Shasker Krips* ;
. Ownerihip Fisi Mo, 7 sluate ¢a the It foor of & bulling ksown w

“Shaer Kripn' belonglng 1o Bheaker Kelps Co-aperalive Houslng Sosloly Lad,

amd shimuie on Mol Ko, 201, Opp, Siarem Praleib High School, Wedals, Bambay-
D031,

T. Ll of OffeesFlats/ShowaoomOodowns{arnpe ‘on Tensney/leuss]
Vees=s hasly abiunte sl over Indla.

'

=1

, ' the

B Ma Desriplion w-ﬂf -
N 3 3
I, ‘'Pules’, Mod Mo, 4, Serecy Mo, 119  Muaw, P T, Sibalckar

AJd-WpE, ?Hll.l..‘.l'i-guh Hugur,
Masik-Pune Rosd, Haall 432 004

2, 1 *Msirs Aparmest’ Me: Heal M, Putel
Rasea Coluny, Sharenpar Road,

TRask 422 DOT.

3. P'l.ll-l.l-un.- Mgt Mo, 1834, B, M, M. Surbbubom
sk Enw ‘Mousing Sociniy, .

Mewr F.T.C. School Trimbak Read,
Haiak 422007,

4, "Wika P‘ﬂl'l}l'd PMiat Me. TIENY, blrs, Piabia G, Wavare
d, Tidke Calomy, Trimbak Fowsd,

Munik 477 002,

5 “Kemel Dhuvan®, 2ad Flosr, M, W, Ahlrras
480, Lalloge Romd, Br. Suresh W. Ablerus
Shamenpur Road, Wi, Pravie W. Ahirrss
Mlasil £33 002, | e, Kisher W, Ablmas

&, Flal Mo, 7, "butre Apartmenl, M. A, A, Herlokar
Faceu Culbony, Sharsnpur Road,

Husik 423 6032, ¥

7.  Sujevas Howsng Sedety, Mirn, Lndirs 5. Wagh
pew Pundil Coloay, Ouagagar Road,
Pasik A1 002 .

%, 1366, Puadls Colony, Miias L, P, Bagsl
Bhacaspur Rasd,

Baaik 423 001,

% Fisi Mo, 4, 1nd Floor, L M, lvenmeai &
Breach t:nd"di]l Garden . Teaden Py, LId,

& Off Bhambsal Denl Road, 5. F- Holels Pv, Ledl
Bunibay 420 025, .
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11, Khaetwasl Lens,
Baembay 600004,

i Ho. " Deserlptlos Hame of tha
1 T il 3
.

I, ,mhﬂm'ﬂﬁ.ﬂf‘_. leimhizdrn. Poldkders
Carmloknel Foad,

Bambay $00024,

il. Fiai Wo, & (with s parage]) Mahisdrn Bellders
TkhA Villa, 2rd Floor,

Carmnlehee] Road,
Bambay 400026,

1L Ben Hevls, Flat Hoo B, dth Goor; St Viaynerte

; Paulsbhal Deal Poad, Former Maharnl of bord
Bombay 400028, )

19 Ben Mevh, Flat o, I3, 4 fivor, Smt, ¥ijaykuverba,
Bhulabaki Desal Posd, Former Mubsrual of Mol
Bambay 0034, i

16,  Flat ¥No. B-03, Orousd Qoor, D, H. B Purehit
Purifat, Plot Ma, 4, .
Bandes (Weal) iiian,

Bandra [Writ), Boribay 400 050,
I8  Fiar Ma. [, Blooming Heights, . Mre Blis A, Durta
+ Tals Hil, Bandra,
Bambay 4000350

{9 Flat M, B-T, 41k Baor, B, Meena M, Kxmia
Shaetl Coan, Hig, Soeety Lid.

Meoghud Line, Makins,
Bonosbay &0 01§

IT. ]':||1!1"i||:n. &4, dih Boor, i, Bilguecy Begusn
el Sinnd Bidg. Ma, 'B°,
Eane Road, Baad Siead,
Besdra, Toombeay 400 050,

. ‘FalrLawn’, #o M, Simmny Jal Cusdar
Jubio Tam Eoad, Juhs Beach, i
Nambay €00 -9,

1% Flai Mo, AfY, “Mayiielr Sueden’, Hew Tadls Anprascs
Lind: Gibba Fond, Malsbar Hif, Co, Lid,
Reenbey £00 004, -

. Oreund Floor, Mr. . H. Kapoor

.= AJ1tE, mm&hﬂh P
Hew Dethi, W )

an, Flat Mo, TfH, Tin Fleor, M. Semanfusedmm ik
“Balekn’, (4, Laks R,

Crleuinn T GXF, .

L I, Abhiramspurem, | Mir, & 5 Palanleppan
Jel Streed, Mados S00LE,

. Owmge He 9.3]19, Seih Lalf Dayal
Lo Bullding, Amsigamaied Tres
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£ Ha. Dicscriplisn Haze of tha
; Lend Lood[Licensor Ly
1 2 3 -
Yrd Flosr, Purk Sireet,
Caloi TOOOIG
13, Flai Mo, &=73C 3rd floar, M, Cueta Devi Kesoosy
Faik Streel,
Cnlouine 700 014,

I,

ik,

P20 Mlmdon Fow,
Exuinslon Orousd Pleor,
Calzuita.

1B Nxlajl Subhis Rosd,
Cufzutie,

Mo, 7477, Gald Tel MR,
Ram Bagar, Mew Delhl,

13t Fisor, Deliie Cinema Bulldlag,

Al Al Road,
Mew Dlnl 110002,

Greand Flaor,

;  Blarat Insurance Bullilng, PI{1/18),

Mount Rosd, (Anns Salsl),
beladrm 600 D02,

Liis Insurmnce Corponsdlon
of Leadln
lndras $00 002

Ed]-

Carlifaod 1o be & WU sopy,;
Tals 3008 day of May 1955

By

Prolhuastury snd Sealor Musier
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Fejeqk Slak 2éu

4 ﬂan./ Sifemmy |§ 5O
2% i A AdGiE T RR e
ﬂq’-"ﬁ- : .. B o i, ,,ﬁa
) :
; P"" r I THE HICH COURT OF JUDCATUREAT DOMBEAY

ORDINARY ORIGINAL CIVIL JURISDICTION
COMPAISY PETITION NO. 296 OF 2002
COMMECTED WITH
COMPANY APPLICATION NO. 90 of 2002

in the maner of ths Companies Act. 1954 (1
of 1956}

AND
In e matter of Section 391 and 3% of the
Comparies Act, 1956

AlND
in the matter 6f Scheme of Amangement ol
e-Mohindra Solutions Limiied, Mahindra
Auso  Gpecialites Limdbed,  BMahindm
Altermative Technologies Limked and
bdnhilndrn Infermation Techmalogy Srviced

Lirnleed with Mahindra & Mahindra Limited

MAHINDRA & MAHINDEA LIMITED s )
Comppany Incorporated under -iag Indinm }
Companieas Act, VI of 1913, having i }
registered office at Gateway Bullding, Apcllo )
DBunder, Musbal =400 001 I PR Petitioner

Comm : T K Desbmukh |

Bisaw = 18k Aperd] 21000
UPON the Petitian af Mahindr & Mahindm Limited, the Petioner Campany
Mﬂnﬂtipmmdm%m:.ﬁk Cowrt &n 190 day of Mach 2002 for

ranetinn of the Scheme ol Amsnpgement of sMahindm Saletioss Limited
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fnereinafivr referred to as Firt Transferor Company' or ‘e-Mahindra’), Mahindra
Aty Specialitics Limited frerinafier referrod to as Second Trarsleror Company’
wr "WASLY, Mahindra Alernative Techaologles Limited (horginalter referred foas
Thind Transderor Comgany” we MATLY (ol thee e imnsferor company
hereinalier topother reférred to as "the Trarsforor Companies®) and Mahindra
infarmaticn Technology Servicus Limiied thereinificr redirred to ns 'MITS) with
Mahingra & Mahindr Limied fhenelnaftor eferred 1o as “the Transhres

T vty war "W bd™ e L et RBinur Company™) AND for oiher corsequential
sublels as meptigacd bn the Pesltion AND the said Petitlen belng (his day called on

far hearing and final dispossl AND UPON READING the said Petition and the
Alfidpwls of Mr I.H:qy Y Phodiep, (b Mllhm:ud Signatery of the Pedtdoner
Campsny salemnly alfirmed on 198 day of March 2002, werifying the said Petition
AMNED UPSH READING the sffidavii of Mr. Sharad Joshl, Assisinnt Advocate of
/s Rajesh Bhah & Co Advocnses for the Petttionsr dated 11% day of Apri] 2002 -
sriniing sorvlce af the notice of the date of hearing of the Peddon wpon the
Regioral Director, Departrant of Company Alflaies, Mabharishiva Mumbad, and
also proving publication of the sotice of the dake of hesring of the Petiton i the
wsur of the “Free Prest Jaumal” dated 28% day of March 2002 and “Nawshakt®

dated 26% day of March 3002 AND UPON READING the arder dated 8% day of

February 2002, mae by this [anble Courl in Company Application No, 90 of
WL wheraly the Pelitiones’ Company wos dincwd o ssovane mooting of the
Equity Sharcholders of fhe Petitloner Company to consider and approve the
proposest Schense of Amangement AND by the said order dated B day of
Felwiary 2002 conwonlige and Inddlng of e moeibng of he Secured snd
Wnseensed Crdiors of the Pelitisner Campary to consider and approve the

proposud Arrangemant émbodiad in the Schemiz of Armangement was dispensed

with in view of the mverment made in Para (3) of ihe affidavit in support the
Company Application Mo, 50 of 2000 AMD Ly the sald order deted 8% day of
Fehruary 2002, the procedure prescribed under Sectlon 100 {2} of the Companies
Acl, 1958 was dispensed within view of the sverment made in para (32) of the
affidavit in suppaet of Company Application Mo §0 of 2002 and the Petitioner
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Cusmpany was dirsctod 1 move 3 Specinl Rebajion b the moting of the Equiry
sharcholders of the Petitisner Conypany pursuant 1o the provisions of Section 100
al the Eompanies Act, 1956 for confiming the utiisation of the shase premium
\!|-|:£‘|\:|u|'|lI‘Ill-l.-.llullirl.g,r Iy redliztion al share eapitnl AND UPOMN READIMNG the affidavs
of Mz, Keshub Mahindm, Chairman of the mesling of the Equity Shantholders of
the Fetiliorer Company dated " day of Febnunry 2002 proving publication of e
motic convening mesting of the Equity Sharchukders of the Petilianes Company in
the issue of the Free Press Joumal dated 15* day of February 2002 and Mavshake
dated 13% day af Febrary 2002 and alsa proving despatch of Endividual raticss 15
thw Equlty Shiseholdars of the Putitianer Camprny AND UPON READING the
Report dated 195 day af Mareh 2002 of Mr. Keshub Mahindrm, the Chaiman of
ke mexting of the Equity Sharehalders of the Petitioner Company os to the resulls
el lt'-ulnidwvﬂn; AND UMk READIMG the allidavie of Mr. Esahub Mehindm,
Chairmgn of fhe maeting dnbed 19 day of March 2002 verliying the sald Report
AND IT APPEARS ficen the repott of the Chairman af the mesting of Equity
Shnroheddess of the Pefitioner Zompnny thut the nerangement embodied in the
Scheme of Arrangemen! being Eahilét K™ to the saild Petition and In Schediale |
heretn has bemn spproved by e roeuilsfs majority of the Equily Sharehalders of
the Petltloner Company presend and vating sl the mecting snd farther the Equity
Eharchaldérs alas spproved the special resalubian zonflrming the utllisation of the
share premium seecan? of the Petitianer Company resulting in capital reduction
under Section 100 of the Coempaoabes At 1930 AND AT THIS STACE ithe Pelitioner
Cempeny through thelr Counsel moved the Hua'le Coun for seendmint in the
Petitice in terma.of the draft amendment for willsation of the share premium
neeourd resuliing In the reductian of capital undder Sectin 100 of the Companies
Acl, 1956 of the Petidoner Coimpary AMD the Hon'ble Court granted leave b0
wmend ihe Petiton in terma al the 4zl amepdment and permifiing the Fetitones
Campany to annex the POREE OF MINUTE proposed bo be reglstered wnder
mﬂmlﬂnmﬂméwuium 1950 as Exhibir 0F to the Petition =nd
pramzed sa Schotule H hereto quantifying the sxaet emounit of the utllisation of the

abisee prepdien scoount by He 4802164301 (Ropsus fusir Baalred gl dighily
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crotid, reenty-cne lacs, sixty four thousand, two hundred and sixty are enly)
AND UPON HEARING Mr, Vieag Talzapurkar, Covnsal, with Mr. Raesh L. Shah,
ngtnacied by HH Fijosh Shah & Co, Advossber s e Potisorer 'I'.'m,p-a.n;-

br ] Joy with Mr, H.Hﬂmnmll‘mdﬂml;.lmuumd by Mr. ]J'.Pﬂlnﬂ.
Company Prosecutor for the Ragional Dinecior, l:'umt of Company Aflels,
Mshnrashira, Mombal, and subntis ts the Order of the Coust AND ro other
parsan o perions mﬂﬂld ta nppear at'the henrisg of the patition appearing this
day dlﬂhmmdhpuiﬂmnrhihﬁ#uuﬁwhumﬂﬂ
COURT DOTH: HEREBY SANCTION the sld Acangement embodied ln the
Schemse of Asranpement W ebMahipdra Solutitns .I..imibnd., Mahindra Awlg
Sperialitios Timied, Mohindva Aleanatln Techavdoglos Tdmbied nnd Mabindea
Intormation Technalagy Services Limited wilh Mihindrs & Rahindes Limited,
the Petitioner Cumpnny 2 set ferih In Exhibit "K” 1o the sald Petitlon and In the
Schadule | hercto anvd Ao i "Firm of Minute’ boing Exhibit *0” 1o the sald
Petition and avesed herpto & Schedule 11 AND THIS COURT DOTH HERESY
DECLARE that the said Schome of Ammangemenl be binding on the Petitioner
Company, eMahindm, MASL MATL & MITS and alse their respective
membyr/slanchblen aml crsditane AN TIUS COURT DOTH ORDER that
subfoet ta the provigiens of this Scheme 25 specified heseinafter and with effect
o 31 dn':,r of March, 2002 (hervinafiur referrerl to as "Appointed Date”) the
entine business and undertakings of all the Teansieior Companies including all the
delus, linbilithes, duties and obligsticns of the Transferor Companiss 'of Erary
deseription and also including. withaut lmitstion, all the movables and
immavable propenies and seswis of e Transforor Companies COmETiSing
amangst oihors all iInvostments, vehicies, fumiture and fichures, compasters, offlcs
equipmant, ehectrical Installations, telephonss, telex, fcsimile and gther
comminication [ncllities and business Boenses, permits, authorisabions, if any,
rights and benefits of all agreements and all othar Interests, Tights and powers of
eviry kind, mahare ard Iﬁniplfﬁ whatsagver, privileges, Hberties, easements;
advantages, benefiis and approvals, shall without further sct or deed, hl-t.mhhn

Ha s cherges allveting the same by tmnsfereed and for dewned to be transforred
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In angl vested in the Petfitioner Company so as 1o becoms the properties of the
Patitivrer Company wnd pravided abvaya thst the Scheme shall not operate (o
alnlnrg: the seevtity far any |pan, deposit ar Icility availed of by the Tn;ul?:rlvr
Companics and thg Peticionoe Cospany sindl nop be obliged 1 eeoabe any farther
or additional .I_!:udl]r ihcrefor alter the Effective Dote or othorwise AND THIS
COURT DOTH FURTHER ﬁﬂﬂi%ﬁtﬁﬁm. [Enbificies, dulbies and obligations of
the Tranaferor Companies as on e Appolnted Daty whsiber provided for or noi
in the beak of account of the Transferar Companics and all other Habilities: wihich
may sccre or ariss afier the Apoainied dabe b whicl relate to the pedod on or
upty Ehe doy ol e Appombed Date shall be the debts labilines, duaties snd
abiligations of the Petitloner Company nckiding sy encuimbrance an the assats of
the Teansfemor Compankes of mny incoma nrrrrdl fram these assets AND THIS
COURT DOTH FURTHER OROER all legal proveedings ol whabsever nahare by
ar ngninat the Tronaleror Companies pendlag and for nesing ot the Appointed
Diwie v s proporities, assuls. debis, labilites, dulies and ebligntiona, shall be
continied and Jfor enforced wntll the Eifectwe Dabe as desired by the Petbionar
Campany and 25 ang from the Eifective Date shall be continwed and enforced by
of agalnst the Petioner Company in the manner and v the same extont &8 would
ar might have been confimised and oforced by or agnbast  the Tronsleror
Companies, .-’HEI'I’J-!E-W.I‘;ET BOTH FURTHER CRDER subject o the othar
pravisions of this Scheme, pL contrecks, decds, bonds, ngresments and olher
irstraments, il any, of whatioever mature reloting b which the Transieros
Campaniss are 7 party and sutsising or having effect on the Eleative Daie, shall
las i fasll fore and effoct agsirstor In favour of the Pesitioner Campeany o8 (he case
ey be, snd may e enfuroal by or agidnnl the Puidence Company as Tully and
Wi Tectinally an I, biestead mf i Trannkene Consjuribe, Qi P Cienpary hanl
been o pary Thersta, AND THIS COURT DOTH MURTHIER QRDER all the willing
employees of the Trasferor Companies in service an e dale immedlately
preseding lhe Effeetve Date dhall be deemed to e employed in the Fetigioner

Caenpany on suchdate and soch emplayecs shall by empleyed with the Petitiomer

Compeny wilhanl pivy Bievak ar interrupiion I sarvice for ke purpose of
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calculaling rotireement bienefits and it the lerms and conditbons rot less favoiirabile

than those subsisting with refesenca to the Tronsferar Compandes & on the sald

date AND THIS COURT DOTH PURTHER ORDER THAT on the Schems

Liepwming elivelive

i

Ak

(k)

{iv)

the sluanes uJ'_u-thI.mlu nirksl by MITS shall siand cancelled; and

i Ih-:r-r capital of #ITS shall be naduced by cancelation of thl
cost uf its shareholding In e-Mahindia in the mtic of lasued equity
share capiial of MITS ad compared o the Met Amet Yeloes of
MITS as appearing & the books of accounts of MITS on the
Appointed Date; and P

the shams held by M_Mﬁunu'tmmpm}l kn MITS zhall be

canotlied to the estenl of reduction in the shace capital of MITS s

specified in asil-clause (H) hereinabove) and

the shares held by the Pettlones li".':ui}p.w_g- N MASL wnd MATL,

being the enfire squity share caplial of MASL snd MATL,
appearing in e books of sccount of-the Petitioner Company as

on the Appainied Date will stand cancellod; and

P shares oF considemion shall be fssued f paid by the Petittoner
Comparny, in respact of e amelganiations under the EﬂWﬂl:i

pectuniing irminwni precribed in elanse 11 of U Scheng shall
be follvwed;

ARID THIS COURT DETH FURTHER ORDIR that the balance in share premium

account bn the beolks of the Petitionss Corpany shall be uillised io wiits off and

shall stand reduced by an amount equivalent b b balance appearing under the

head “miscelinneous expenditure account o he extent not written off or
adjusied}” of the Petbtioner Company ag on Soptomber 30, 2000 of Rei?9,07.25.622

[Rupies fheee hundid seventy four coones seven Lk twenly five thowssnd six

hundred and twomty bwo aily] phis any furher sgretions thare 5l e

Appointed Date bul not in excess of RsS00,00,00,000 (Rupess Fve hundmd crores
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only) In aggregate to the end and intent thak such weile-off shall be deemed io be
. an adfustment bn dccordanee with and for all purpescs rolating o the provisians of
the Act nhd the share premivm account in thi books of the Petitioner Company
shall be further utilised to weite-oil and shall sand farther reduced by dn smoum
cryirivatend fo lhe fevisdrment in Be shares coseellad of MITS, M.ﬂ"[‘l,.lnﬁ MASL
pairsaant o this Schame, snd the applicabion and peduction of the share pramium
acoonmit. as above. spgregaling 1o Rz AS020ALIEY [Mopocs fosir humndsd and
cighty erores, Pwenfy-chii baia, sisty fois thounnd] fwa hundred and alzky ane
lﬂl]':]-ﬂ‘l:li[hl illoctsd & an inbegrnl pari ol the Schene [l as the same docs nat
involve sither dimiautian of iabifity In respect of enpaid share capltal ar payment
o prvy sharehodder of noy paid up shame enpital AND THIS COURT FURTHER
ORDER that the Order unnctivaleyg the Schume of Arnngiment be desmad b be
an Oveder confirming the reduction of share presibum neccomit of the. Petitiones
Enmpm'_r!'wmm'h meaning of Secibon 102 of the mmwmmmm
FURTHER ORDER. that the "FORM OF MINUTE' beleg Bxhibit *0" wo the Petition

hrvel Scheduls [ hirbo b gl lonil in urms of Scebles 103010 of the Compnndis
e, TH56 AND THPS COURT FURTHER ORDER the the reduction of the share

premium necount of ihe Petllioner Company, in berma of and pursusnt 1o the
elruse 5 of the Scheme of Amsngement, raclved an by the Special Resobabion of
the members of fhe Petitoner Company b i.;llﬂ-l'l-l.'l'r'ﬂ'd AMND THES COURT
FURTHER ORDER ihal thi Petlilenur Campuay sho wilhih 30 Japs from the date of
metling il the sicder cnme A oo Bl ooy of the nnder sanctioming the Schwee of
Arrangerent &nd rediiction of ahore primbon sccoust of the Potlticner Company
u'hamqr with the Registrr of Compasies, Mehamshiss, Mumbal for registration
" under section 3% and section 1030KL) of the Companles Act, 1955 And the
Mogistar of Campanies, Mabarsshirn, Mumlbuai, shall trorsler all the e
ahocurnenis and reconts relating b the Transferor Compandes and fgiier with him
an hmlh-plhllﬂtlahnhnhﬂm 5 hl’lﬂmfﬂlpmrﬂm.l
doarmienis knd eeords of m__’.gqmﬁm:rcnupmb- and the Petifioner Company
ﬂhmﬂmmw;- AND THIS COURT DOTH FURTHER ORDER
ihat Bberty B resooned b the Petitiones Company and o all ather persons
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inberosted in this Petition ke apply io this Hopousable Court hesein as and when

L ]

occasion may arise for any disuction that may be necessary (o ensure thal the said
Schome of Arrangument 48 Tully snd gllechially uttiﬂ! aat AMD TH'S Cﬂﬁﬂ:’l‘
DOTH LASTLY ORDER the Petliluner Company do pay & sum of Ral500/-
{Rupees One thousand (e hundred anly) 1o the Reglonal Director, Departmant of
Cormpany AlTaies, Maharashin, Mumbal wnrda the ooty of jhe sald h!tilhunl
WITHWESS SHI CHHH']LF.II. EARSANDTAS THAKKER Chisf Justice at Bombay

afuresald this 189 doy of Aprdl 2002
3% THE CDURT_,

PAIE Loy
\ .

¥ FOR PROTHOMNOTARY & SENIOR MASTER
g

Diated thh.'-:: 3
o

duy of May, LA

ORDER sanctioning the Scheme of Armngement )
Under Section 391 to 394 of the Eompanies Act, 1955 )
drawnon the Application By M/s. RAJESH SHAH )
&.Eﬂ-.-ﬂﬁvmlﬂ for lgm:ril'-allilmr. hwiimgy bhair i
olfice at T4, Oriental Building. 38, Nagmadas 1

Magter Road. Flaga Fownlain, Muambai 400 001, }
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SCHEDULE — 11

EQRM OF MINLITE

The share pr:_'f.-|||_||:1 pocourd of Makindmy & Mahindm Limited as on the ..-".FF-Di.ntr:d Ciate
':p-wiﬁﬂi in th# Schoma af Arrangenent shall ghnnd redwesad hj' Fe £80.21,54, 251 [,E.'I.I'FH:II'."S foarr

huindred and eighty crores, fwenty-ong Ings, sixty four thowzand, two hundred and sixiy ono

onilyl.

SHRTIFED TO BE A TRUD COPY
ﬁ.- J—ﬁh dag al -P"-'tq..:l gt

L LDLy 1o
Fir Prothon: rv/ iy dt u@
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F‘“ﬂiﬂh Shael &f0-

ooy g b

A Toulks o 2O LS

3 IN THE HIGH COUST OF JUDICATURE AT BOMBAY
ORDINARKY ORICINAL CIVIL JURSEICTION
COMPANMY PETITIOIN NO, 124 OF 2003
CONNECTED WITH
COMPANY APFLICATION NO. 86 of 2602

In tha mntter of the Companies Act, 1956 (1
ol 1956}

AND
In e matker of Sacton 371 and 394 of the
'l‘.‘nrnpurdu:l.m-:.r. 1556

AND
In the mattor of Schime of Arrangement of
ebdohindry Soluticns Limied, Mahindza
Auty  Speclalities  Limited,  Mahindes
Alicmniivg  Tochnologies  Limitsd | ned
Mshindra Information Technology Services
Limiited with Mahindm & Mahindrs Limited

e-MAHINDLA SOLUTIONS ILIMF'ID LT |
Etmpnnrm:puuhduuuhi:;upulu !
Act, 1986, having it qu.mumn st )
Calewny Budlding, Apello Busdor, Myl = )

A0 Dot | " I*itkmer

Caram : Do B Cedhmuk |,
Bt £ 10% Apnl, 3HQ:

UPOE  the Pettion of s-bakindm Solutlons Limited. the Petlthaner Eompany
abovenamied, presented do this Hononble Count on 35% day of February IO for

' L3
sanection of Eie Schem of Arangamant of eblalindra Sofulforg Wf‘,ﬁ'ﬂrhﬂ:”‘ﬂ’



COe63

refurmd 1o s the Fetifionor Company” or ‘eliahindra’ or the Tt Trandeior
C;n-pmr"l. Mnkindra Auto Specialities Limited (heseinalter referred fo as the Second
Transleror Company’ or ‘MASLY), Mahindrs Altermative Tochnolugles Limnited
{hercinafier roferred 10 as the Thisd Transferor Company” or MATLY) (all the
Traraferor Company hareinafter together reforred to a3 fhe “Transferor Companios™)
and Mahindra Inlormation Technology Services Limited [hereinafter referred ba s the
"MITS) wiith vinbinden & n;mmdm Lismitiedd {ivoreir Al padiantaty refermed bo a5 “the
Transfenne Company™ ur MM} AND lur other erinsequuntial aclicts as mentioncd in
the Petition AND the said Pelitirn being thiz day elled on for heaging ard Neaal
disposal AND UPDN READING che raid Fetition -l:hd the Affclavic of Mr. Ulihas M
Yarpep, the Dircclor of ihe Poitoris Compueny okenmly alfirmed on 256 diy of
Fﬂmni‘r 02, verllying the sald Pekitian AND UPIN READING the aflidavir of My,
Shamnel Jeshi, Andutant Advocatn of MU Ddjesh Shoh & To Advocales far ihe
Petitioner Company dated 4% day of wprll 2002 proving servieo of e notles al e
date of hearing af the Petition b the Qfficial Liquidatar, 17igh Cowrt, Bombay ond fhe
Regional Dircetor, Depanawnt of Compainy Alfai, Maharashira, Mambsi, snd
ﬂﬁlnbd'l af ﬂmEﬁ!‘H bensing of the Petiton bo all the unsecured credisors of the
FMtizlaner Company whse eossent have nat busn obinined AND UPON NEADING
the ondie dated 1+ Jn}- il March, 2HA passed In bt abnve Petltlon pubEsadion of 1he
futice ol g dasg ol henring of @e Fesition in the newapapers was dipensed with in
tll-.n.:.' il P enmsenl given by all this sharcheddus and S8.040% Urdeeurad erudBon of
the Petitiancr Company AND LPON READING the arder dared 8% day of Februnry
2002, made by this Honkle Court in Campany Apphleation Na. BE of 2002 whereby the
convaning of the mecling of the Gquity Shareholders of the Petiioner Company to
consider and npprove the proposed Seheme of Ammngement was diepenand with in
view of the eonsent given by all the Equity Shancholders of ‘the Fetifioner Company,
which is snmvised as Exhibit *H-1 ba A o the affldavit in suppart of the Canvpany
Application No. B6 of 2002 and lhghmmhg anil holding af the meeting of the
Ursecired Crediiors af the Pelitianer Campany tocossider and approve the proposed
Armngement embodied in (he Schoma of Areargamest wos dispensed wih i view ol

Ihumuuugi'umh-!ummmdimmmﬂngmﬁmmuﬁdﬂft1-1
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aned B2 b the Adfidavit in support of Cumpany Rpnbleation Mod3s of 2007 and
averment made in pam 30-ufshe Aflidavit la supper of Company Application .56
W AN AND UPON READING the Report doked 4% dny of April, 2002 of the Offical
Liguidatoe, High Caur, unim.m#-,nuw that tha sfiaira of the Petionee
company havg nol beun conducusd in, & nmnﬂ.p_nﬂmli:hﬂ e the indurest of i
members of the public Inkerest AND UPON MEARING Mr, Ving Tubeapurkae,
Crnnsel mm,p;ﬂm Mir. Rajosh Shah Instructod fy /S Ragaih Shak & @a., Advocales
for the Petisionar Company and Ms. CJ Joy with Me. MM, Coswwami Panel Counse
indtructed loy e, P Singh, Comipany Prosceuioe Jor MFIMN Direcior, Depastment
ol Comparny Adfales, Moharashim; bMuribel, who subnidis to theorder of the Court and
Mr. B.L.Moenn, Official Liguidatos, High Court, Bambay who alio subimits to the
Cedur ol the Court AND no sther perscn of prrscew sntlilod b2 appsacal the heasdng of
the petition agpearing this day eithes in suppact of the petition or to show cause
Apainisy e fame THIS :q;m POTH HEREDY SAMCTION the seid Ammangement
embodied in the Scheme of Armugeeent of e-Mahlndrs Sclubicns Limted, Mahindra
Auta Specialities Limited, Mahinlra Altemative Technslogius Limited, the Trasafero:
Companics and Mahindm Information Technelogy Services Limived, with Mahindes &
Mabinden Limited, the Transfores Company (ax set foethy in Exhibiz "5~ bo the sasd
Fetition amd also In the Schedule heretol; AND THIS COURT DOTH HEREDY
DECLARE that the ssid Schems of Arrangement be binding on ihe Pettioner
Cimnpany, MASL MATL, Mﬂé snd M&M, the Tandoee Company and abso their
revpoctivie members/ sharebobders and credilors AND THIS COURT DOTH DRDER
lvak sulsedt te the provisions of this Schyme as spetilicd hensinaflee and with effoc
trum 31* day of March, 3002 fhersinafier relirred Lo as the Appuinted Datel, the entine
baisiness amel mdlrhc'lﬂil ol the Petitipner Compiny Inclading all the debis,
fiabilities, dusics and abligations of the Pufitlone Compung of every deseripion and
ko Enchudlog, withow! limitstion, all the movablis and Immovable preperies and
assts of th Pellloner Company compristng nmongst athens all irvestments, vebiclss,
furminire and luberes, compusers, tfice equipment, choclricsl instalisiions, belaphonsr,
belew Incibmibe nnd other comeninlofbn Gollles and Wanisess Heenses, permits,

autharizalions, i aay, fighe and benedlas ol afl agnemcms and all other bilenss,
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-ﬁnu anad pewiers of every h:ln_-l, matone and description whatsoever, privileges,
therfie, ciscments, sdvantages, benefits and approvals, shall without hsrther act or
doed, but sibject o the charges aliecting the same be tranaferred and,/or decmed to be
ranslérn 1 and vestad In MEM. the 'I'Mmlfml_ﬂumpmy s a5 b becoms the
sropuriies of M&M, the Transferce Company and pm:-m always that the Scheme
ihall nol opersie lo-enlarge the securily for any fean, deposit or faciliny availed of by
the Pebitioner Company and Ml the Trangizree Company thall not be chliged 1o
erzate any Furthor or additional security therefar after the Effective Date or otharwise
AND THES COURT COTH FURTHER ORCIR ihat all debis, Hablides, dubs and
abligativmg al thy Petitlenee Company agan U Appainted Date, whether presdded las
or nat in the boolss of account of the Petitioner Company and all other lisbilites which
may accrae ar arise afler Bie Appadnicd dabs 1og which relaie to the period on or upta
the day of the Apgninted Date shall be the delis, Gabilities, distios and obligations if
MEM, the Transforve Company incliding any encumbrince on the assets of the
Petitionor Company or any hl!lﬂi'l'lﬂ: parmed from these amots AND THIS COURT
DOTH FURTHER ORDER that all legal procsedings of whatscever mature by or
against [he Pelitioner Company ponding andfar ardsing 2l the Appolnted Dake ar its
propuTibes, asiets, debis, labilities, @wlie and oblgations, shall be cantired aod for
eflorcod until the Elfective Dute 28 dusinad by MWL the Transfers Campany snd o
and [rom the Effective Date shall be confinied and enforesd by or againgt M, the
Trareferee Company In the manser and i the same exiont ps would or might have
been continued and enforoed by or agninst the  Petitiner Company AND THIS
COURT DOTH FURTHER OFDER ihat suliject to the other provisions of ihe Scheme,
&l contracts, decds, bonds, sgreements and oiher instraniants, if any, of whatsoever
nature relating to which the Petitioner Company (s party and Iuhﬂl'l:ngm*l;.wh;
efloct on the Elfoctive Daby, shall ba im full foree and elfect sgainet o by Grvour ol
Michd, the Transferer Company, a8 the case may be, and may be enforoed by or against
ki, the Transkeres Campany-as fully and effectually st if; instesd of the Petitioner
Company, MEM, the Teassferss Cﬁ!‘lﬂlr’l}'bﬂdbﬂ:ﬁhﬂm themio AND THIS
COURT DOTH FURTHER ORDER that all the wiling cmployess of the Petitioner

Company in service on the dale immediately proceding the Effective Date shall be
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deemmd 0 be empioyed in M, G2 Transferee Company on such date and such
emphopues shall be smployed with MéeM, the Trnsfesse-Company withaut sny bk
o Interruption |n werviee for B purpose of enlowlnting l;ﬂim'n-mi: benefits and on tha
turens ansl conditions not less favoure’sls than those subslstlng wils redurence W G
|"'l'_||l-il'l11."l' Coampany sa on the eald dete AND THIS COURT DOTH FURTHER DRDER
Wit ows the Scheme besorkdng effoctive: e shares af 3lin Peltionsr Compuiry lwld Ly
WIS vhall stnnd enwcoblod and i Shory engital of thy MITS shall- be reduced by
eancelintion of tha cout of lis shareholding Inshe Petitioner Coppany n the ratio of
Irsupil. Eulry Share Capltal df BAITE as compared: 1o Meet Aiset Valus of MITE as
nppesring in the book of ageoent of WHTS on e Appeinied Daig and EI-thm held
iy bieid, mmc;mgmmmu_mm fher extent of sechuciion in dee
Shirs Capitsl al MITS as spactfied hasuinabave andno shares or consideration shall be
issued Jf padd by Mo, 5 respect af the amslgnmaticn under te Scheme AND THIS
COURT DOTH FURTHER QRDEF, thal oo dw Sheme boooming effective the
Fetitinner Compony shall stnd dissboed withoo! winding up AND THIS COURT
LeOTH PURTHER OROER. that the Putigansr Compaidy di @ sithin 30 days iom the
wsle al ssling of the order soncdoning the Scheme of Arrnngemant with the Registmr
of Companies. Mabarashirn, Mumbed, for angiswetlonand wpen such rertilied copy ol
thee peder being sa dulivensd, the P;-llﬁn-q.r Compasy shall sand dissalvad without
il ugrand.. the Registrar of Canpanivs, Mehamshir, Mumhal sholl consalldaie
all Tiies, docursents, recerds relaticg % the Petitlorer Company meintabeed by him
wilh the Tiles, decumants, eords of the Tramferoe Company AND THIS SOURT
DOTH FURTHER ORDER that ety i reserved o the Pefiiener Company and 1o sl
nther perruns interested I this Pedtion 1o spply to this Honeersble Courl horeln as -
anil when occoabon may sriss for ary directive that mny b peosssary to ensune ol the
salil Schime af Aprangement is Fully and effectually carrled oal AND THIS COURT
IR LASTLY ORRAR thit ihe Peibisner Sompaity do pay 8 fum of ReS004k
[Rupoes One thousand flve hundnad aoly) eech 1o the Odilzind Liquldates, High Couart,
wmbay mad o the Regional Blrottor, Department uf Curmpuny Affairs, Mohasashisa,

Mumbal wwards the costs of ‘the ssld Perlton WITNESS SRl CHUMILAL
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KARSANDAS THAKKER Chiefl Justice at Bombay sforeséld this 11% day of April

2002

Y THE COURT,

v

FOR PROTHONOTARY & SEMIOR HA%EK

DRDER sanctioning the Scheme of Armangemont |
under Soction 321 10384 af the Campanies Act, }
1936 drawn on the Applkation By M= RAJESH ]
SHAH & CO., Advocates for the Petitioner, having |
Uselr affiee ol 16, Orlental Bullling, 30, Majindas 1

Masier Road, Flore Foun@in, Mumbai 400 001. ¥

......... o HEDUILE iaaiis



CO68

E’__p;u"h ek E20

Ceniiod
Midie e &

Tl . porEa~
L e .
IN THE HIGH COURT OF JUDICATURE AT BOMBAY

DORDINARY ORICINAL CIVIL JURISDICTION
COMPANY PERTION NE. 225 OF 2002
COMMNECTED WITH
GOMPANY APPLICATION MO, 87 of 2002

I bhe makter pf the Companies, Ace, 1956 (1

al 1955);
AMND

In the matler of Section 390 and 354 of ibs

Companias Agt, 1956;

ANy

I the ratier of Bcheme of Arrangement of
eilahingea Solutlons Limbed, ahindm
Auln Spuclnlities  Limibted, hll.l.hi'udn.
Alkemative  Tochrologiss Limited  oad
Mahindra Information Technology Services
Lirndbed with hahindrn £ Mahindra Lisiled

MAHINDRA  AUTO srz'qm.mns |
LIMITED a Company [ncorporsied wnder |
the Companles Act, 1985, kavlag I )
regislened clfics ar Mahlpden Towes, Ds. G )

M-Bl'::l-ﬂlt bl Worll, beluesbal = 4100 015 PRSPPI |

WP the Petition of Makindm Auta Speclalitlen Limited, the Podiloner Sampany
atwvenamed, preseabed 1o this Honorabde Cowrt o 35% day of Feboanry BHS fur

sanciion of the Scheow of Amsngiment of Mahindra Aule Speciclilis Vimiled

Coram ¢ DL K. Deshmiakh |

Bt & 11* April, 20,
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herginafier referred i ag the "Felitioner Company’ or "MASL' or Secogd Transferor
Compnny’), e-Mahindra Salutions Limited (herelnafser referied 16 a8 et Trinsferoe
Company' or "sMahindfn), Mahindrs Altlemailve Technologies Limited (horeinalicrs
refered bo e Thind Transferor Compary’ or *MATLY (all the Tranaferor Company
hmrufigm ruforiod bt 65 e “Tronsfior Compenles™) and Mahindra
Infurmation Technology Services Limited (horeinaltue referred 1o 25 the MITS') with
Mahindem & Mahinden Lilled {(hersnalter nsferned e ng “the Transleres Campany™
e =Kl &M"] AR Tor otber comsapoauniial reliels a5 meationed inthe Petition ABRD the

said Potition being this day ealled @n lor kearsng and Ginal digpegal ANT UFON
READIMNG the salld Petifion and the Affidawit af Mr 5, Durgashankar, the Director of
ihe Petitioner Company anlemnly affirmed an 29 day of February 2002, verifylng the
sl Petine AbD LIFI'.'I'I:"'J REARIMG the affilarll ol e Shaesad Joshd, Assistan
Autvocale of MYs Rajeh Shsl & Ob Advaesies for the Petitianer dated 4= day of April
MFIWE{H surview of 1o natice of the daie of hearing ol the Fettion o the Offdal
Liguidator, iHigh Caurt, Bambay and the Regional Dicector, Department of Company
‘Minim. Maharaghtra, Mumbal, and depateh of notice: of hearing of the Petition fo all
i wisycumid grodirs of thy Peditiuwr Sdmpany whose consent have not’ been
obtained AND UPON READING the ordar dnsed T8t dny of March, 2002 passed in the
above priiton publication of the nofice of the date of hensing of the Petition in the
Aewspapers was dispensod with in view of The consent given by adl shapeholdars and
and 50.66% ol b orewcured emditom of the Potitionor Company AND UFGN
READING the arder dated B* day of Frbrunry 3002, made by this Honble Court in
E.'l:n'np'nr;y Applleation Mo, 87 of 100 wheercby the eurvenling of the mesting of the
Equity Sharshalders of the Petitioner Company to consider and approve the proposed
Eheme afl.i:rmlaemmtwu dispensed with in viaw of the cansent given by the equity
sharcholders of the Petitioner Company, which Is annexed as BExhibit ‘F1' to ‘RS * ta
the aifidavit in suppoet of the Company Applicition Na.87 of 2002 and the convening
nad haolding af the mecting of the wragoin creditoes of tw Petitioner Company to
consider and approve the propesed Artangement embodied in the Schemo of
Armngement was disperaed with In vivw of the consent of the wnsscured creditors of

B0.66% of value annexed aa Exhibit "G1' 1o ‘G0 w0 the Aldavit in suppart ai
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Company Application Mo, 87 of 2002 rad averment made in pars 10 of the alfidavit in
aupport of the Compaliy Application Ho 87 of 20412 AND UPON READING the Report
chaled gik d-nfuf.‘.prll_. 3002 of the Olfzlnl Liguidater, Ligh Cowri. Bombay whensin he
ha= opined that tha l!:l'l.luﬂ'thl I'-‘nl.llmui:unmn:.r have ot been conducted In &
mannes projudiclal te the &t of [ memben br 1o puble interest AND LII"EH
I-IEAH.DIE Mr. Vh-q'l'ﬂlﬂpmhnﬁmudlhnpﬂﬁ Mr, Hl,lm]ﬂuhlmm.:ﬁldhf
/% Rajush Shoh & Co., Advocstes For the Pefltlong: Company and Mz’ €] Joy with
Mr. M.M Coswami Pans] Counssl lnstruciod by Me. R.7 Elm.h Cummnr Promacuins
fi I.'-I.c-ghrul Cirecinr, Departnent of Corapany Affntes, Mnhnruh:m. Musmbsl, wha
muibsgnibs L dhw Orider aof Hhe Cussrt argt M, B, L evvia, @icial Liquidnior High Court,
Hombny whi nlso submits to'the Owler uf the Court AND nag viher porsun or pervons
entitlec 13 appene st the kearing of the petifin appearing Ihis day ltherdn support af
hpﬂmum%mwhwﬂmmmnﬂmm
Sﬂﬁtﬂﬂﬂﬂuuﬂhmdmbﬁadhth: E:Ium-arhrrm;mtﬂlu-
M-Lhim:ln Sobitiors  Limited, hihindes  Auto Speciallties  Llnlted, Mahindra
Albemative Techoologies Limites, the Trarsfosor Companies and Mahisdes
ifarmation Technology Services Limited with Mahindrn & Mahindra Limited, the
Tranafurus Compeny as sar forth Ui Exhiblt YE* ta the £sld Posten and siea in kb
Schedule herets, AND THIS COURT DOTH HERERY DECLARE that.the mid Schamp
ol Arrangément b binding on thed*etitioner Company, v-bahindra, MATL. MITS and
MM, the|Transferue Company and also thelr raspective membsrs,/sharshaldess and - :
sreditors AND THIS COURT DOTH ORDER that subject to the provisions of this
Schema as specified herelnalter and with effest from 31 day of March, 2002
(heeinafter relicred 1o a8 the “Appolnbed Datu™}, the entine budings nnd wdertnkings
ul the Petitiorer Company including all the debts, Tiabilifes, duties and chligations of
the Petitioner Company of every description and also including, without lnization, il
fhe movabies and immovable properties and azsels of the Petiboner Company
comprising amangst others all tvwaskmonts, vehlcles, lumiture and Hxtares, camputers,
office cquipment, electrical insallations, telephones. telex, facsimile snd other,
sommunication Lcilities and business licensss, permits, auihorisations, H any, rights

and Benefits of sl ngreements and all other inlerests, rights and poweers of overy kind,
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nature and description whatsoover, . privileges, liberties, easements, advantages,
hl:'-::r-l’ib: and approvals; shall without further act ar deed, but subject fo the charges
affocting the same be wransiened and/or deemed to be imnsferred to ard veatsd in
M&LLm:nTmnhuqunpnny!um ter bocame the propertier of Mihd, the Transfarce
Company and provided always thal the Scheme lhﬂnn.tjup'mt! to enlarge the
sevusity for any an, depesil or Geillty avadled- of by the Pertioner Company sind
MERL, i Transknng Company shall mol be aldiged o crante mv.fuﬂhnwnddlﬁtml
securily herclor afler the Elfective Date or otherwlie ARND THE COURT DOTH
FURTHER QRDER that all debig, lHablkHes, durias and abligadona of the Mefidcner
Company ag on the appalnted Date whether provided fer or not in the bocks of
dcermi af lhll: Petltbaner Compary and all ather labiliEs whidh may acorue ar arse
afier the Appolnted date bul swhich relale to the poriod on or upte the day of the
Apgusints] Diale ghall b the debia labilities, dutlies ard obligations of MM, the
T:nmlqu Company Inclugding any epoembranee an fwoasseds of the Meliioner
Campany ar any dcome el P e assmis AND THE COURT DOTH
FURTHER ORDER that all lagal proceedings of whatscever nature by or agakrat the

Petinoner Campany pending and/or arising at the Appeinted Daobe o ity propertics,
reavts, debin, Eabilikies, duties and obligations, shall be contlnued and for enforeed
wntil the Effective Dale 28 dosired by MM, the Transferee Company and as and (ram
ihe Eﬂ'-:ﬂl'l'l:‘_ I;Jah! shall be comiEruesd and thm;;:,-d by or ngainst MEM, the Tm:d'm:
Company in the monndr And In the ssme exknt o would oF might have been
cantinued and enforeed by or againat the Petitioner Company AND THIS COURT
DOTH FURTHER ORDER that subjoed to the cther provisicns of the Scheme, all
contricts, including comtrocs deeds, bonds, agreemeni other instrumests of
-mimér:m natun: nelating !q which the Pelilicner Company is o party and subsisting
ar having effect on tha Effsctive Date, shall be in full farés and sffeck against or in
favour of k&, the Transferce Compnny as the case may be, and mary be enforod by
or agninst Mihd e Transleroe Company o8 fully snd effectuslly as if, nstesd of the
Petitioner Company, MM, the Transferee Company had been o party therete AND
THES COURT DOTH FURTHER ORDER fhat all the wilking employess of the

Petitioner Company in service an the duls ismmediately preceding the Effective Dute
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snall be deamed o be smployed in MEM, the Fransieree Company on such dak and
such employees shall be employed with Masbd, the Transferes Company witheut any
break or Inhnruptlm in service for the purpose of nhulnung retirement banalits snd
v Sl diorms and cunalitfors nay e faviinibl thion thuse wtlud.ﬂhrg with referorse o
e Petitivner Company as on th sald Jate AND THIS COMRT DOTH FURTHER
ORDER that on the Schame becoming effoctive the sharss hald by M&M. the.
Transferse Company-in the Petiidrer Gompany, belng the wtire equlty share npm,l?-
of the Potitianer Coenpany, agpenting In the h:pk:dhh:nmﬂul hi&hi,ﬂu’!‘nni‘m
Company a5 an the Appointe Bote witl siasd Bpﬂ'rl:gll.hl ond no shares or
corslderation shall be issued / puid by MM, the Transfares Company In respuet of
the amalgamation under the Scheme, WND THIS GOURT DOTH FURTHER ORDER
Hhit o the Schemte besoming sifisctlve l:h:: Petitioner Cowipany shnll starad dissolved
without winding up AND THIS COURT DOTH FUHTHEKR ORDER THAT the
Mutitisnier Company de (Tl sdthin. 30 diys Iromm - the date of sezling of the order
sanctioning the Scheme of Arangemont with the Registvar of Coapanis,
htolarashira, Mumbad, for registeation and apuisuclioertifiod copy of the arder being
so dulivered, the Petiioner Company shall asand dissclved Without winding up AND
the Rogistrar of Companiss, Mabamshbe, Mumbal shell consolidate all files,
ecuments, records relating to M Petitlones Company madntnined by him with the
fHles, documens, records of the Tnaferey Company AND THIS COURT DOTH
FURTHER ORDER that lberty i suservesd B the Petboner Compeny and i all other
persuis [nberestisd In this Petitian te apply 19 this Honoumide Court hoegdn a5 and
when ocoasion miy arise for eny direction that may bi Pecessary b ersure that the
saiul Schernu of Ammnement as et forth i e Schedule hereto be lully and offecnally
cnrried oul AMD THIS ':EIIT.’H'II'I.',;WTH LASTLY ORDER THAT the Petildsner
Cospany do pay s sum of Rs. 1500/~ [Rupoes One thousand livediuedred only) eachio
i Offichal Uguldator, High Cuurt, Bambay ool w ihe Beginial Birector, Department
of Company Adfairs, Maharashira, Mumbal twwards the costs of the sald Petition
WITMESS SHEI CHUNTLAL KARSANDAS THAKKER Chiaf Justica st Bombay .



CO73

afaresni tis 110 day of Apsil 2002

BY THE COURT ,

i

FOR PROTHONOTARY & SEMIOR M.Fufl_;EH

Dﬁj:d thi of May fo2—

CRDER sanettoning the Schome of Arrangument |

.

urular E-mhr-.rjﬁl io 354 af the Companies A, ]
1956 drawn on the Application By M/s. RAJESH )
SHAH & CO. Advocates for the Petitloner, baving |
their cffice at 15, Oriental Bullding, 30, Nagindas )

Master Road, Flors Fountain, Mumbal 460 001 i
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Rajesh Shah 200

"l,".’l%\'zﬁl’ u.mmc::-,rulugi :

Aclditional Ra. g

—
] 3 “TowlBe. .. s 2"
IN THE HIGH COURT OF JUICATYRE AT BOMBAY

ORDINARY ORIGIE AL CIVIL JURISBICTICHN

COMPANY PETITIONAQ. 226 OF 2003
. CONNECTED WITH
COMPANY APPLICATION MO, 85 of 2002

In the mlh;-dﬂhc Companiss Aet, 1956 (1
ol 1956 W
" ' g R B

In the matter of Section 291 and 394 of the
Cumpanigs Act, 1956;

AND .
In the matter of Scheme of Mm;l;wtnllﬂ
e-pahindra  Salutions Limimed, Mahlndm
Aulo  Specialities  Limited, Mahindm
Allemative Tochpologles Limited and
Mahindra Information Techrology Services

Limited with Mahindra & bahindra Limiied

MAHINDIA ALTERMATIVE
TECHMOLOGIES LIMITED &, company |
m&l‘lh&ﬂlﬂ‘ﬂ Companis. Act, 1956 )
hwh: -i-lv. Seogigovesd olflee at Cateway )
Hullding, ::dlu Burdey, Mumbal 4{0 00 Ninsssanermnsninnyann e Pitilbomur

Comm ; 0. K. Deshmiikh [.

Cate 1 11% April, 2002,

LBOM 'E'u. Petiion of Mahindes Adteriztive Techrivkogies Limlicd, the Petitioner
Compiny abovenamed, presented Lo this Hmhhﬂmlﬂﬁnl&“ day of Febmuary



CO75

23 fewr snmeclen of the Scheme of Arangemenl of Mabindes AResnatve Technolopes
Lirmited (hereinafier refered to as "MATL or the "PetHener Company” or Third
Transferor Company’ ) e-Mahindra Salutions Limited [aereinafter refermd 0 a5 o
Mahirelra’ i Tienl feor Cumjiainy | Malilidrr st Hjeeindition Linsibad
fherelnalier neferred bo 2 "MASL or Second Transderar Company”’ ), (811 the bnradussr
mmpany . hendnafior tepathér miorred 1o s “Tronsleror Companies™] and
Mnhiadrn Infarmation Technobogy Services Limited fhen-dnalier reformed bo a 'MITS )
I-'I'Iillh Mahindrs & Mahindrs Umited {hersinalier referred to 25 “the Trorsdoreo
Company™ or “MEM®) AND fer athar consedquontinl ln:rliuf: e mantioned in the
Petitian AND the sakd Petition being this day called on for hearing and tinal disposal
AND UMON READENG the raid Potitben and the Alfidavit of Mr 5. Ducgashanka, the
Asitharised Signatoey of the Petlitionur Company selernly affirmed on 25% day of
Febrsary 1002, verifying the said Puitivn AND UPON EEADING the affidavit of Mr.
Fharad Joshi; Asedlanl Advocawe of Mie Rakesh Shoh & Co Adwoentes for the
Petisianes dated 4% day & April 2002 praving service of e notice of the date of
hearing of the Petition 1o the Qfficial Liguidator, 1High Censrt, Bonbiy and ihe Regional
Director, Duvpartment of Company Allairs, Mumbal AND UPON READING the omder
dnted 15t day af March, 2002 passed in the above petition publication ef the rotice of
Ihe diater of hearing of the Potition in the nevispapers wies dispensed wish in view of the
eomsent given by afl sharcholdens and sole unsecused creditor of the Pelitianer
Company AND LIPCN READIMG the arder dated B9 clay of Febraary 2002, madn by
ihis | s Coiirl in Company Apglication Mo, 88 o 5002 wherehy the convening of
the meuting of the Equity Sharchalders of the Petitioner Company fo eonsider and

approve the propeecd Schome af Arrengement was dispensed with in view of the
comsent given by all the equity sharchalders of the Pititioner Campany, which aro -
ansgxed as Bxhidil 'F1° bo 'PE 1o the siTedavii in sugport of fhe Campnny Agplication

Mo B oof 3002 and the convening an hilding of the mesting of the unsecured
eraditors of the Petiianer Company 1o consider inE| approve the proposed
Amangement embodied in the Scheme url.rrmg:-rm.-n:wudhpnmd wilthi in wigw of
the consent of the sole unseetred ermdilor nnsexed 2 Exhible T o the Affidavil in

suppoet of Coonpany Application Mg, 58 af 2002 asd nvermient made in para 30 o the
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affidavit in suppest of the Compeny Application Mo B8 of 2002 AND \UPCH
READING ihe Report datod 4% 2ay of Apsl, 2002 of the Official Liguidator, High
Court, Bhuﬂn,ﬂbmlnhhunplﬂ:dmnmmmunﬂhhﬂﬂmﬂﬂmmrhﬂ:
nmhumpmﬂmhﬂﬂam#nhihmuwhmruullummnhuunpuﬂc

interest mubﬁﬁﬂmmwnmmn Couhsel h-.l-un;withjirm}uh '

Shah instriscied by ws.nnjpﬂuh b Co. Advacaies lor the Petifones Cempany

and Mr. C. . kywiﬂ:.ht: M. H'E-Hwnmfhnd Counsed instructed by Me. RP Singh,

Company Prosecutor Ter Regional Direcior, Dépirtmient of Company Alfabs,

Maharushis, Musmbil, who nibuiits to the Dsder of the Coiurt and Me, B.L Messa,
Official Liguidatos, High Court, Bambay whi sk uubrmils ta the Order of the Coust

AND no ofer parses or persena entitied jo appear ot the hearing  of the petition
sppeiripg this day elther in suppert of the petiion or 1o show cause agalnat tho same
mu:w;rmm“mmmw“m Arrapgeenoet embodisd i B
Scheme of Arm.pmmufn-u.uh&dnsuhuhm Limized, Nahindra Auite Specialities
Limited, Mahiadm Aftemnative Technologies Linited, the Transfecor Companies and

Mahindra [nlormntion Tuﬂmnh;r's.-.wm Limited with Mahindss & Makindem
Limited, the Traraferse Compeny as set forth bt Exchibilt “E” to the said Petition and

aleg i the Schedule hermboy AMD THIS COURT DT HERESY DECLARE that the
#id Seherme ol Armngenent be binding on the Potitisner Company, e-Mahindra,

MASL, MITS wnd M&M, the Translone Company and abwe thelr nespective
membersfshanthelders md creditors AND THIS COURT DOTH ORDER that subject
t the provisions of this Scheme as npecifled hoscinafter and with effect fram 31= day of
March, 2002 { harsinattar mfeered to as the Appoinivd Date), the sntie buslnma aid
underiakings of kv Patienar Company including all the Sebss, Uabilies, duties and
eliligations of the Pelijioner Company of every duseeiption and als including, without
Nisitabion, all the. Eaiiles: au Torpinibla propesties and assees of the Petitioner
Lompsny mplm.smmgu athers all investinuniis, vehiches, lomiuse and latines,
mmpubéﬂ.. oilfics equipmend, clectrcal Installations, tebephangs, ek, [acimile and
ather communbcation faclities and busineas licenaes, permits, autherisations, i any,
rights and benefts of all agreansents and all gihur inicrests, rights argd powees of every

kird, natare and descripfion whottoeves, privilepes, [ibertien, cascments, advanizges,
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benefits and ‘approvals, shall withoul further act or deed, but subjest 1o the charges
affecting the same b transdersed andfor deemed 1o be itk 1 el ed
Mk, MTI‘EIFE‘I‘H Company sons o lrr.'rgml.' the propertios of WM&, the Transferee
Company dnd provided always that 1he Schome shall not operate to enlarge the
security for any loan, depedit or foclliny avalled of by the Pedtioner Comparny and
Wi Lehd, the Transferes Company shall nat be obliged bo crewte ary further ar adeditional
securdty Iherelor after the Effective Il.'.l'.ﬂu or slherwise AND THIS COURT DOTH
FURTHER ORDER. that all debts, liabilitics, duties and obligations of the Petitioner
Company as_on the Appointed Date whelber provided Jor or pob in the books of
account of the Petitioner Company and all ciber abilitis which may sccrue or arse
alter the Appointed Date but which relaie te the periad on of upto the day of the
Appointed Date shall be the deby, lahilities, duties and cbligations of M&M, the
Trimaferse Compnry Incfuding any. mm‘uﬂm on the nesahn of the Pelitioner
Company of any Incéme camed [rom (hese sssets AND THIS OQQOURT DOTH
FURTHER ORDER that all kgni pracondings of whitacever rature by nr.ngniunhl.-
Petithoser Company pending and far ariging & fbe Appoiated Date or fls properties.
aswels, debts, liahiliies, dutivs and obligntions, shall bo eontinued and /or enforred
unall the Effective Dote as deslned by Michd, the Transferee Company and as and from
the Effective Date shall be continued and enfarced by or sgainst M&M, the Transiory
Compeny in e manner and fu e same estanl s woukl or might have been
cuntinned dnd enfarced by ar agaist e Petltioner Company AND THIS COURT
DOTH FURTHER ORDER that subject to the other provisions of this Scheme, all
contracts, déeds, bonds, sgsevments and other Instrumests, If any, of whoborear
natuee sulating tn which the Pelitfener Company ix a party and subsisting or having
ufifect en the Effective Date, shall be b full forse ned olfoct against or I favour of

MEM, the Trnsflerce Company as the case sy be, and may be enforeed by or sgainst
MEkhd, the Teansferse Compnny as lully and effectually as il, instead of the Petitioner
Company, MM the Transferes Commpany bad been o party thereto AMD THIS
COURT DOTH FURTHER ORDER that sll the willing employees of the Petitiones
Company in service oa the date immedisiely praceding the Effective Date shall be
dewmed to be employed in M&M, the Transleree Company on such dote and stich
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vmiplayees shall be empioyed with MM, the Transferer Company without any break
&r inkerruption in service for e purpose il ezlculntlng relreemont benaflls snd on the
igrms pnhd condliors not less foravroble tan thase subsisting with selerence 1o the
Petitioner Compary gisn the s3id date AND THIS COURT DOTHFURTHER ORDER
that ol the Scheme becoming éllictive the shares held by MM, the Tradsfesss
Company b the l"lliﬂ;w:r Comfipany, being the eotize equity sham n;-lllfll'nf the
Fetitioner Campany, appearing drizthe bdoks of account of MaM. the Transferes
Company a8 oa te Appointed Dnbe shall stand unu-lhﬂ and no shares gr
cansiderasion shall be lssued / pab by MM, the Trarsleros Company in respect ot
the nmnlgnmatian under (s Schsrse AND THIS COURT DOTH FURTHER GRDER
that on the Scheme bocomiing effective the Pefitionor Compdny shall stind dissalved
welihinud winding upﬁ'lf'-'lq THHS COURT ROTH FURTHER ORDER that the Putltlanar
Company do file within 3dnys from the date of sealing of o ceder sanctioning the
Scheme of Arrangemient with the Ruglstrar ol Companios, Maharoabitra, Mumbal, fur
regiamaiion end upon such certifiml eopy of the order being so delivered, the Petitioner
Company shall stand dissolied withowt winding up ard the Registrar of Companies,
Mzharashira, hiumbal shall consalidate all files, docvments, recurds relafing 1o the
Pelitioner Company malnmined by him with the file, decument, records of the
Transieny Cnmpn:r.l.r,l AND THIS COURT DOTIL FURTHER ORDER that liburty is
reserved 10 the Petitioacs Compang and 10 afl uilie persons Interesied In this Pelitlen
in .-.}Iuﬂ}r fer ihvis' | huabauralily I'.:l.:url hemein ik ansd whon oegasion sy arise foe any
dimction that may be nixessary t9 ensure thal the sald Scheme of Arrangetent as set
forth in the Schedube hervhs be-dully and cffecunlly crred out AND THIS COURT
DOTH LASTLY ORDER THAT the Petitioner Compeny do fiay & sum of Rs15007-
{Rupees One thousand Ao honded enly) cach 1o (b Official Liguidnior, High Court
Bownbay and 4o the Regional Director, Departmint & Company Affairs, Maharashiro,

Bdumitai fuwands e coats of the sabd Potithan WETR LSS SHIR CHUNILAL
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KARSANDAS THAKKER Chibel [ustice al Bombay alaresaid this 11® day of Aprll 3002

BY THE COURT,

W
FOR PROTHCMOT, EﬁE!‘-'IIEIRMﬁEER

A=
+* Sealer
3y of Moy  pees

ORDER sanctioning the Schome of Arrangement )
under Section 391 1o 394 of the Companivs Azt y
1956 drawn on the Application By M/ RAJESH }
SHAH & C0., Advoeates for the Petitioner, having )
* their offiee at 16, Cricntal Buililing, 30, Magindas )

Blasiler, Risnd, Flsra Powmialng, Mymbni 400 031, i
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% Bl .

e
Toal ¥
11.1':'4’"‘\'- = e o
,"'/ : N THE HIGH COURT OF [UDICATURE AT BOMBAY
\ ORDINARY OHISINAL CIVIL JURSDICTION

CORAFAMNY PETITION MO 27T OF 2001
COMMECTED WITIH

COMPARY APPLICATION NO. 89 of 2002

In ihe mapier of the Companles Aet, 1955 (1
al 956); bl
AND

In the matter of Sectise 391 and 394 of the
Campanics Acl 1956;
AD

I thewnakber ul Scheme of Asmengement of
w-hdshingra Solubigra Limited, hiahindsa
fatio Spegialitis BEnilind:  Mahindra
Altemalive Technologies Limbed and
Mahindra Infarmation Technokgy Services

Limited with Mahindra & Mahindra Limdted,

MAHINDRA ===== === [NEDHMATION §
#

TECHNOLOGY SERVICES LIMITED a

tompany Incorparted under the Cainpanies |

Act, 1956 having s seglatersd olfice at ) o
Gatevay Buitding, Apalic Bunder, biusbal | -

40000, I | P . Petftionier

Comm : D K Deshawukh |.
Dot 1 18 April. 2002
UPON the Petition of Mabindsa Wnformation Teehnology Services Limiked, the
[ itbonur Ewnpnnlr abavenamid, presented o dels | horabis G on 1 |L1-'r' ol

FAnrely 2002 for asnetion ol “.1. Edhome of Armngement of s-bahindra Salutions
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Limibed | herinafer relomed b as “Firsl Tronsirer Company’ or ‘e-Mahindm’ |
sMahindra Aute Specialities Limied [ herclnalter relerred to a3 Second Transfons
Company’ or “MASLY Mahindm Allemative Technologies Limited [ hereinafier
referred 1o as Thind Truul’nw I:wnpnn]-" ar "WMATLY (heroinafter nl! ihe M
Tranalcn C‘umpnn;.ﬁiﬂnjurrmﬂ b il Trrmtum Curmpanies™) and Mahindm
Infarmaticn Techntdoey Servicey Limdted [ beeeinalier referred to as “MITS" ar “The
Petifoner Company™) weith Mahinadra & Mahindrm Limited (hereinaficr refomed bo e
“the Transferee Company” or “MEM") AND for other corsequential robiefs as
mezrillomest in the Petblion AND the sald Pellilon being this day allsd on for honsiag
and [inad dispesal AND UPON KEADING the gale! Metition and the Allidavie of, Mr.
Ulhas M. Yargop, Director of the Putitioner Company, aclemndy affirmed on 123* day
af March 2002, veriiying the said Peiition AND UPON READING the affidavit of Mr.
Sharad Joshi, Assistant Adwocate of M/s Rajesh Shah & Co Adwocates for the
etilioner Chmpany dated 11% oy of Al 2002 proving publication of the natiee of
b dade of hearing of the Peiifion in the keuw of the “*Froe Press Joumal” dated 28%dny
al Mareh 2002 and “Mavshakd” dated 28% day of Masch 2002 and proving service of
hir ruatice of fhe daky ol beasing of Uwe Petilion o the Regionnl Discctor, Dupactmant of
Compuiny Aflnire Mahamshin, Mumbal, AMD UMY READIMNG the ardes duied 8
day uf Fubnaarye MM, made by Shis 1ol Covel in Compavy Application Ma. 89 of
21T whendsy the Pelitioner Company wos dircched (o canvong ceeting of the Equity
H’-mhnid:r:nlﬂ;u Putitloner Company to cansider and approve the proposed Scheme
ol Arrangement AND by the said order datnd 8% day of February 2000 the eonvening
Al Tublimgg ol e l‘-lll.:.ﬂ:II“, wl fhe Secuend eroditens of b Petifioner Compeny 1o
euidler el appere fwe propused Schive of Artangement was dispensed with in
vivwe of fhe avorment b pern (32} of the affidavit In suppon of Bw Company
Apiplication Be. B of 3005 and is view of the weltier mumlt;EnW1MMh5wumd
ereditor which is annexed as Exhibit “A° 19 the [urther affidavie dated & day of
February 2002 And  the convening and halding of the meeting of the Unsecured
Crediters of the Petitioner Compimy tn consider and spprove the propased Scheme of
Armangement, was dispensed with in vicw of the avermant In para (32) of the affidavis

in sappart ol the Company Applicalion No#9 rf 3002 and in view of the wrilten
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cansent given by armund $6% of i unsocured croditors of the Pelitioner Campany
wWhich are anangand &5 Exhinlt "H-1" b3 "He4' 1D the n'rm“lruuppnﬂul Bummmons far
directions of Company Applieatisa No. 8 of 2002 snd Exllsl "BY o BY to the
J'l.mhwqﬁ'hdlﬂ.gdud Fh;:&nﬁ and the procediire prescribed under sectian
HILEE) of tha Canypanios Ak, WSS wan dljunsod vwish, in viow af avermont made In
platifa () il Uy affidavly b soppun of e Cumpvny Aot Mo, 89 of 2000
hawever the Petitioner Company was dirdcied 1o move & Jpecial Resglution [y the
“harchaldurs macting pursusnt o socion 100 ol the Companies Azl 1958 far
conlirming hmﬂuﬁnnhﬂmdﬂﬂtﬁlﬁlmmummiﬁtﬂwﬁ e
ikt ol Mr. LiThaa M, Yargap, Chalmian of tha imsoting of the Equity Shambciden
::Ekt-.t?eﬁtlmqﬂhmmr dated 25 day of Fabirunry 2002 proving publicedon of the
nedicd eonvenieg maeating of the Equity Sharehalders of the I'::Mﬂmrhh
bt ] e ?m!‘r-u.l'numﬂ'd.m;l.'l!-" day ul Februnry 2002 and *Navshaktl” dated

194 day of Februsry 1002 ned s preving despalsh of noties convenkng mecting io
tine inckivhdual Equity Shareholdes AND UPCH READING tha Repor doted 13% day
ol Macch 2002 of Mr. Uthas N, Yargep, the Chairman of the meeting of the Equity
Sharchelders af he l"l:h'iti:nér Campaiy 35 10 the resubls of ihe said meeting AND
WHON READING the allidavie of Mr. Ulhas, N, Yargew, Chairman of the meeting
anted 13 day of March 3002 werilying tw salé rupen AND IT APPEARS from the
n.-p:an of e Glul:irqml al the -meeling of Ecully Shnrcheldes of the Pettioner
Campnny that the Scheme of Artangesient and 1o Spesial Reselution canfirning the
reluction in Share Cagitdl Account under Sectian 100 of thy Compardcs Act, 1956 has
bewn approved unanimeously by the Equity Sharchaldaes of the Petitlonsr Company
jrrusint 8t the moeting AND AT THIS STAGE the Fetitioner Campany throsigh dals
Sowmitnl imived the Hoo'lale Const for ameadment i e Fedithon bn ferms of (e dral
amendinent for reduction in the shane cnplial accuunt of e Pelitwner Company AND
the Honble Coun gramicd leave 1o amend the Pefition in torms of She deall
amendment and permitiing the Petfionws Compary o snaox the “FORM OF
MINUTES' proposed to be regléiered under section 103 1) (8) of the Companies Act,
1956 24 Exhibit W' 1o the Petition and annened herota as Schextube I quaniilying the
vaach amount of the sedtion i live Shire Capital decouat fram It 13,556,230 1o Bs
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NELERAN, D00 AMT LIMOM HEARIMNG Mr. Vitay Tuleapurkor Coanael with br. Rajesh 1.
Hﬂ.'l.lrﬂmrud by M/s. Rajesh Siah & Co. Advocates for the Peiftioner Company ans
Mrl] joy with Mp MM Goswami Fanel Counsel' instrecled by M L Singh
Company Proseculor for Regional Dinctor, Deparirnent of Company  Affaim,
Mahamshisa, Mumwi‘h‘;ntlubﬂu & the Crder of the Coust AND no other persan or
perons entitied 1o appaor ot the hearing of the potition appearing this day either in
ﬂiﬂpﬂﬂﬂilﬁnpﬂhﬂmhﬁfﬁw pav agalnst the same THIS COURT DOTH
HEREDY SAMITION thy anid Amangrment ermdeedied in (e Schume of Armngemeni
af e-Mohindra Solitions Limited, I'-IEnhinfln Auitos Sp=cialibes Limited, Mahindca
Altermative T:-:Jmn{nglﬁ: Limited and Mahindm Inforrnation Technology Services
Limhgd, ihe Petitfoner Company with Malifmilbm & H.ﬂhlul:!m Limdeed; the Transizroo
Campany aa set ferth | Exhilbily B i this Petition and i the  Schedule | hersta AND
TINS COURT DOTH | [EREDRY DECLAKE that (b 8038 Schumw of Armngement be
binding, en the Petitioner Company, Tmnsferar i:-nrrqunlul And the Transferes
Canmypwarny amd st (feir nespective mendoesSsurcholdes and ereditors AND THIS
COURT ROTH ORDER that i reduetlon of tha shan: enpiinl acconnt of the Petitisne:
Crmpany, in terms of and parsunnt e i clivse 10 of e Seheme of ArmnEEmETE,
resahved oy by the Special Resalutbon uf the members of the Petitlaner Campany is
curdirmisd AND THIS COUNT DOTH MUETHEN ORDER that 1he Order sinchioaling
the Scheme af Armangement be dremed in be an Onder sonfirming the neduction of
Shate Capital nerount of the Petitiarer Company wiihin the meaning of Setion 102 of
thir Acl AND THIS COURT DOTH FURTHER ORDER the propesed FORM OF
MWLH'E‘hFHgEﬂﬂHI W 1o the Petition and Schedule 11 hereto be registered in

tzrms of Section 108(1MI) of the Cempanics Ad, 1956, AND THIS COURT DOTH
FMURTHER ORDER i Pélitioner Camgany <o within 30 dayn from the dabe of pealing

of W order cauge 8 eetifisd copy of the wrder sanctioning the Scharms of Armangereeni
and reductbie af Share expits] asconnt o by (el with de Hegistenr of Companies,
hahamshtra, Mumbai, tor registmtion under Seetion 391 and Sactian 103 (THb) of the
Companies Act. 1956 AND THIS COURT DOTH FURTHER ORDER THAT libeerty i

#
reservesd fu the Petilioner Company and b all sdber persani interested In this Petition
1o apply  this Henourable Court herein as snd whon oecasson rray arisa for any
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direction thal may be necessicy in rospect of such incldental, consequential &
supplenenial matbers as are meosstary to ensire that the said Scheme of Amrangement
It fully and I:II‘Ifnl:tull.'I:.r carried out &ND TI15 COURT COM | LASTLY ORDER THAT
the Putitioner Company do pay o sum of Rel580/- (Rupevs One thousand fve

hund red enly)to the Ruglonal Direcion Departmant of Company Allaim, Maharashin,

Mumbal towords the costs of the sid Petition WITNESS SHRI CHUNILAL

KEaEANDAS THAKKER Cheel Justioe s Domwboy alurcdabd thin 16R dey of .h.prﬂ
i

BY THE COURT,

Ik‘ﬂ"l.u""\

POR PROTHONOTARY & SEMIOR ms_En

CHRDER sanctioning the Seheme of Arapgemant

sunslor Goctlon 390 ba 34 ol tve Coevpanies Act,
1956 dravven un thee Applisakie By M/ A ES1
SHAH & COL Advacates for the Petitioner, having
ibwir office at 16, Oriental Bulldieg, 30, Nagandss
M aster Road, Flora Pountaln, bairdaai 4060 106,

SCHEDULED awp TT
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L AR R | |
BLIR AL BELATL:

The lzswed, subscribed and |1.'|.1|:|-:I.|.|.'- eq'.lJl::.' ahnre -,'..'.F!!nt of Mehindra Information
Technology Services Limibicd ss an the Apprinied Date specified In the Schome of
crrangerment fa s TR0SL000 ehivbded Thee 100590500 equity shases of Ha 10 cach podieced

e Fla 138567230 dlvided Inke 1,35,56,193 -l:l.‘lpilr ghinres af Ms 10 sack ful.t:r' Fﬁ.ld-“F.

T0 IO A TRUE COlrE
day of !""'.-'!_I-J A B

AT
a.uw@-i
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SCHEDULE - I
SCHEME OF ARRANGEMENT
of :
e-MAHINDRA HOLUTIONS LIMITED,
MAHINDRA AUTC SPECIALITIES LIMITED,
MAHINDRA ALTERNATIVE TECH NOLOGIES LIMITED,
and

MAHINDRA INFORMATION TECHNOLOCY SERVICES LIMITED
’ with

¥

HAHINDR:& & MAMHINDRA LIMITED
and

THEIR RESPECTIVE SHAREHOLDERS

Thin Schenw of Avrmangument ls presented fur restructuring of Mahindea &
mahindra Limited and some of its subsidiaries, including in particular:

]

(i)

i)

the amalgamation of e-Mahindra Solutions Limited, Mahindra Auto
Specialitics Limited and Mahindra Allernative Technologies Limited as
going concerns with Mahindra & Mahindra Limdted,

utilisation of share premiun account of Mahindra & Mahindra Limited,
and

reduction of share capital of Mahindra Information Technology Services
Limited. :

pursuant to Sections 391 to 394 read with Section 78 and Section 100 and other
applicable provisions of the Companies Act, 1955,

DEFINITION

“Act” means the Companies Act, 1956, amd shall include any statutory
1

modifications, re-enactment or amendment thereol.

“ Appointed Date” means 31+ day of March, 2002,

# Associate” means a company in which Mé&M holds directly wrindirectly
through its subsidiary/(ies} 20% or morc of the vating power of such
- company and, which is not n subsidiary of Méh.
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14 "Effective Date” means the dabe on which the lnst af the sanctons and
approvals refered to in clause 12 of this Scheme are obtained or the
Appuinbed Do, whichever i e,

15 “eMahindn® man eMshindm Sofutions Limited, a company
Encorpumbed uraber the  Act and having its neglstered office at Gateway
Bullding, Apollo Border, Mumbad - 430 006 (herairaftr elso reforred o

#x “1he First Transforor Comgrany” |,

F ‘Im-gl.mm{'-" muans e investments made by ME&M o the securities of
its Subgidiarios or Assoclates.

1.7 “BASL™ wmedmy  Alohilndrd  Adln E;;;'.;Iil.llliw Limikedl,, @ oomypainy
imssrpsiralial mder L Act aond hievirg B reglsterad office at Mahindra
Tewers, Or. G M. Bhomale Marg, Worll, Mamisl - 400 028 (herelnalfer
nin reforreal ioons “the Second Transfoor Company™ ).

L "RIATLY misaing hahinudm Alirivalive Techinologics Limised, a company
Incorporaled wndar Uie Ael Bd] hpviag-ia wrilr.urmt affiza at Gpnmr
Bullding, Aperile Buneder, Munibol = 438 001 (hercinalier also referred 1o
as “the Third Transferar Campany™}

18 “MITS" meand Mahidm Elormation 'I'-nr_‘lmnluml Services Limibed, &
campany worpealal s the Act ard heving it registeresd office m
Catrway Bullding, Apalln Bunder, Mumlal - 400 001,

LI “MEMT or “the Transferee Company” menna Mahindm & Mahindra

LEimitml, a company imcospamted under the Indinn Companies Act, VIT af

LY dimd huting s reglsbenid oilkes ai Colewny Building. Apollo Bunder,
Bl nalsei — 50 160

TAT "Wet Asst Value™ moars the sum toisl of e and sobseribed .hu..
eapital phes resurves amd sarpliss (eachading rovaluntion  rescrves) as
redpoet by misceilateond expditune (B Use exbent nob wiitten off oF

h!ium-_-!:-. dehil halane of profit amd los (ccount and goodwill as per the
‘books of acoounts,
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“Related Asscts™ means all amounts dus nisd ﬁluul',nn:llnE e M &
fram its Subsidingss or Associates.

“Seheme”™ or “the SHchem® v “ilhle Schemu® moans this Schemo of
Armangement bn e present forem subwdiied o dhe High Coun of
Judicature at Bambay o wiEh any medillsation) mede undér elaias 15
ol 'thils Scheme ar weth such. sther metificntlensfemendments as the
High Coust may dirs, '

~“Eubsbdlary™ means & subsldiary of bt umider il."l.'l.l-l.‘l.'l.lﬂ“‘t &,

“Transferor Companies® meons ehshlvdm, MASL end MATL
eolloctively, '

“Transferor Company” means individually vach of the Tmnsleror
Companies

OFERATIVE DATE

This Selwe st oul hersn in 1y presentdasm o with any mediication(s)
approved o [mposed or directed by the High Court of Judicature at
Bambny shall be oporatve from the Appainted Date

BACKGROUD | »
The shars cnpital af e-hahivdm s on March 31, 2001 & 83 unden
h

Amsunl n B

Anthorized Capital ;
2,00,00,000 equity shars of Ry, 10 esch 20,00, 000

' 2000,00,000
Irragd
1,70,00,000 equity shases of R 10 ach £ 170000000

; 17,00.00,000

Subserlbeid and Faidup
350,000 equity shares of Rs. 10 vach Tully paid-
up RENEHEREE
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e=hahinds is a whally awnind subsidiary of MITS.

Flaw e s i sof M AL se on March ¥, 200 pe wnden

Amoent in 1ix,
Anthiarised Caplal

53 SOUMHI eyuity alwires o Ha, 10vech 5,15, 00KAE]
§,25,00,000

Issuod, Subserfbed and Pald up

S15MM pquity fhares nf Rs. 10ench 5.28,00.000

BASL s o whadly waped bhsldiney ufMH-'I:

The ghare eapital af MATL n2on Morch H'I.. 2001 & ps unden

Armpunt bn B
Authorised Capltal i
20,006000 equity shares of Rs 10 cach 3.00,00,000
3,00,00,000
Issued, Subseribed and fald up
250000 egulny sharon ol R, 70 ench 25,00,000
25.00.000

MATL & & whally oweoed subsidiary of MEth. The edstng isswed,
subacril=nd el pald op shione capiind of MATL & 305300000 (Fupre
wing crure fify theee loes valy) puameant 03 e fresh knee of squlty shores

subseguunt o March 31, 2001,

Tha share caplenl af Méh! as on Aarch 31, 2001 |5 a5 unden

Amount in Ra,
Authorlsed Caplisl
17.50,00,000 exqubty shinnes of [, 10 saels 1,7 5:00,00,000
25,00,000 Unclassillou shafuw o e 00 emch 15, 00000, W0
ZA0C K 00.000
Tasued, Subseribed snd Maid Up
11,04,B4. 380 exqulty shapes of Re. 10each 1,10,48.43,300

1,1048,43.800
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Thie existing issued, subsedbed and pald up share capital of Mih 1s
Ra.116,00,88,5%0 consisting: of 11,40,08,5%9 wquity shares of Rs10 each.
pursiant o the fresh lssue of equily shares submaguent to March 31, 2001,

Thio ehare enpital of MITS sx on March 31, 2007 {s 22 uadar:

Amound in ks,

Austherised Capital

2,00.00,000 equily alsres o Re 10 gach 40,00,50,000
T, 00,000

lasued, Subscribed and Fald up

12556158 equity abares of R 90 ench lully

pakd-up 13,55,51,230
12,55,51,150

MITS i3 & whally ewned subsidisey af M,

MERGER OF THE TRANGFEROR CONIEANIES WITH M&M

Subject o thi provisions of this Schnma as speclfied herslnafier and with
effect from the Appointed Dute, the entire business snd undenakings of
the Transforor Companies uchding all the Jubis, lizbilitiss, dutes and
obligations of the Transfessr Compardus of svery description snd als
hwhading, withgut limitasion, all Uw movabiles aml immovably properllue
ol assets of the Transfersr Componies comptising amongal others all
Ivestmenis,  yobicles,  fermilure ol fistores,  compuiees,  allioe
equbpment; elestrica] nstallanens, telephonss, teles, facsimile and other
curmmunication felittes god business leenses, parmlis, authocisifions, if
any, rights and benelits ol all agreentonts and all othar nterests, dghts
amcd powers of evary kind, pature asd Juescripilon whatacover, peivileges,
Hbertics, easemants, advautager, benslins and approvals, shall without
Turther act or desd. bul pubject to the charges dffecting the same be
transferred nnd for deemed. 1o be avaferred to and vested in MLk 1o oz

" i beoome the properties of M&i.

Frovidud slways that the Sdwme shall nat cperate 1o endarge the scoarily
far any loan, deposit or h:ility avaiied of by the Trensferce Companies
firtal RA&BA wluall et e ot zend b croatu nny further or ndditonal sscurlly
iharefor afler the Effective Dnts or otlvatwles,

The tansfer of properts sl labilities ond e continuance of
procwadings by Mébd undor sl 4.0 alowe and cdause & shall not affect
any brsaction or procosdings abvenly concluded by  the Transleroe
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Companivs on or afler thy Appobnied Bate Gl the Effective Diate 6 Bk
enad sl inbend that b aceepts snd adopis all acts, deeds and (hings
dom aml :mcm:-d by tsat pespociive Transfecsr Company in regand
e rale os dans fel excculed by MEM on bebalf of iteelf. Furtharmons, s
Iram fhe Appamiad Thate, s Triwle rar Cuompania sholl Le deemcd to
hove voeriad un and we Db daerplng w thelr nspoeciivy Lipmlinriem siii
Pl af A i irust for Wi until sueh e as fhe Schome nkes offect,

i & clhrificd that all abohis, linbdlitkes, Jubies aml obligation af ihe
T reirvsilorase o parion g s flie Ajspoibal Vil v o Fl‘ﬂrﬂithhl Hiie ui
Ful i Uy Bk ol avaownsis of the Tasluar l:.'-;mF-piq- arnd &l viher
fobilitive which may nocrue oF kris2 aller the Appeintsd Date but which
mlntnﬂnﬂuf-nﬂndmﬂruphﬂﬁrdur-‘nlﬂ'{uﬁppﬂm Date shall be the
dobta, lisbdiElios, dubies nml oblipfiions of MM Including any
encundbrinen on the asels af  the Tranelerar Comphalas oo on any

Inenme enrmed Trovm Dwss doosis,

UTILISATION OF S1IANE FREMIUM ACCOUNT

The takance in share pramiem account = the books el MM shall be
wkilised B swrite off amd sholl stand reduced by an ameunt sqsivabent o
e bakimoe appedriog amder e hesl “miscellnncoos  expenditirs
acroiaml by Wi el il wriblesy off o ocljusted)” of MAM ow g
September 30, 1001 of Re3MITI5612 (Rupees thros hundeod seventy
four eraros soven fkhe beonty fve thousand six hundned and pwenty
bt vimly bplus any furiser secretiong shonso Uil Uhe Appodnisd Data b
ok b emcess of R S0000,00,000 (Rupoca five hurstred creres only) In
aggregaty i the ersl and Inlent thnl sech write-ofl shall be doomod 1o be
an adustminl i sccundance with snul for 8fl purposes relating to the
provisions of the Act,

Tha thar premium seceunt in the bosks of M&M shall b further utilised
10 write-ofl and shall stamd further raduced by an amount equivalent to
the irvestment i the shares conolled of MITS, MATL and MASL
prsuand i mhﬂhmumm-ﬂihdunm1m TOAELE] and TE1 (v
respectively,

The mpplication and neduciion of tae share premium accsunt, as s
clanse 57 and 5.3 abowo, ﬁ:ﬂhqﬁmtdu:nmm;qum
Scherre itsoll 28 the rame doas not invelve elther dimimation of llabiliry in
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respect of unpoid shor: cpliod or payment bo ony shorehaider of any
pabd wp share copltal sl Mo anbir of 1ho Cowrd sanckioning the Scheme

snall be deomred to be nn prder wer Sugtion 12 of the Act conflrming
thve rodaction,

LECAL FROCEEDINGS

All legal proceodings of whatsoewer nature by or against any of the
Transferor Companles pending nndl/or arlsing ot the Appainted Date o
its propértes, aceets, debiy, Hablitios, dulliesnad obligstions foforrad 1o in
clouse 4, shall be conthiued and JSor enforced until tie Eliechve Dote as
Wislped h:r Pl ¥l ond s sl Friven the Bffective Dnte shall be continued
andd enforeed by or mgrnst M&R 10 tve manaer ardl te the same extent os

would or might hive been continued smd enforced by or agalnst that
respective Transferor Compuny,

CONTRACTS, DEEDH, ETC.

Subject ko i oibwr provisions of this Schomy, all contraces, deeds, bonds,
Agreaminks andl other nstruments, il oy, of whalésever naturg relating
s owhich waie o asse ol (e Vs Stk IE @ pany and
subsisting or having effect on the Effective Date, shall be in full force and
vifoct againa or in [nvoar of M&h, av the ceso may be, aned moy be
vrilumol by var gl BA& M oy Tubly wsiwl wilfevtienliy om [, mabead of e
Transleror Comparies, Misdd hnd bom o party thereo. MdcM shall enter
inta arddfor e and/or aoculy Joods, wrilings or conflfmations o
enter into ony Irlpadile arengemonls. eonfirmations or nevations, to
which ors of mose of the Tmmlerr Comprinie will, I§ peceasary, alsa be
party o srdor o ghve formal eflect w o provistona of this Schema, if a0
requinsd, Furthes, Mébd shall be desned 1o be awtharised o execaby any
such dunds, welings or cenfirmafion e beball of the Transdoree
Comparnies pnd 1o kmplenient or carn' eud all lormaolities reguiced on the
ek o i Teoaslese Companie W give eifee W e provislens of tis
Scheme.

TRANSACIIONS UETWEKN AMTIUNTURD DATE AND EMECTIVE
DATE

With effect from the Appointed Date nind upto the Ellective Date,

i} The Transleror Companies shnll carry on and be deemed 1o have
carded an thelr Iwinlness and activites and shall be deemed 1o
have held and wiosl prasesn] of and shall Bedd snd stand
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prakErssind ol their enliee buaness and onderiakings for and on
ageoont ol and (nbrust for Michd;

i) all gl priofiks s ireeed aooTding ar arising \o the Transferor
Cismpnnlis o expinsbilone or s prising or beuteed by the
Trarsferor Companles shall foe ol purposes be trented anid
abemried (o b anad e g Lhe pralils e ingosss oF expumllioee
o loases (e the oo maar o) of M 2nud

il The Thnderar Componkes shall @y on their business and
aclivitive wilh rensveiable diBpencs aml business prudense sml
shall modl vembure Inbn WY I buslnasses. alienabe, charge.
moaEn g, eneuTEb or atherwior deal with tve agests or any pai
Usemsnl el B e ol By cvwrea off Business or vary the lerms
anud comuilionz af emgployeenl of any of thels employeus by oach
ense wilkiil the prime consend of MgM,

Rl shidl b ordithal, penadivg lne sinction af lhe Scheme, 1o opply
thy Sentesd Sowerpmen) awl all oiher ajencies. departmienty ol
autharities coneemexd as ar eveiiny wslor any law fof such consents,
appnivals and srwtione wehich A ny rofuire fo camry on s
Buginess of the Translenar Companles.

EMMLOYEHS OF THE TRAMNSTEROR COMPARNIES

All the willing emplovess of the Tramfuros Comparées in service an (e
date immuadisicly proaaling s Bfiictive Dot shall be doservod i b
empioyed in Méhl on such date aivl such srleyais shall bo employel
with M without any break or interreption in service for the purpase
of calelaling retirement benufies anad on the tonms and candibions not less

favourable than those subalsting with roference to the Transloror
Companies &8 an (hd il dile.

H Is swpeeasly provided ot on the Scheme bovoming effective. 1o
Prosidvat Fund, Cmtuity Tanl, Superonuation fund or any uiler
Specinl Fund or Trustss crented or cxfsting for the benefi of the staill,
warkmin snd employoes of the Traied sor Companicd shall beeoimn
trusts/funads af Matd for all purposes whasoever Ta Felation 0 1he
administration or aperilog of sch Fund or Tumnde ar tn eladen b the
obligation to maka contriimillom s the mid Pund or funds In scconlanee
with the provisions theseol ns per the ks provided in the respuctive
Trust Deads, if =ny, to the =l and intent tiat all rights. duties, powars
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and obiigations of the Transfaror Compantes n telntion 1o such Fund ar
Funds shall becomse thase of Mab, |t isclariiisd that the services of the
stnff, workmen and employees of the Transleror Companies which are
employed with Machd willbe irenkoud on aving been continuoes for ihe
purpass of the sald Fund or Funds,

REQUSAMISATIC GBS AR CAPITAL
O thie Schismse Baenmilng affec v
L The shars. ol e=ldnflncia [l by WIS shad] siaml canadlsl

. Tlve ahnre caplied o MITS alinll b sl ped I.lr cnnacvlintism af the
cost of lis sharekoldgyg in e-bdnhinden b th enlie of Brsed aguity
shiary capliul wf WIS o cunypeirnd 1o the et Aset Videes of
MITS ax appesdding by e Bioks of socoums of MITS an e
Appainind Dote;

[T The akbnren-dveld by IR b BT shall e cinoelid 4o the esie

of reduction @A b shard cupdlil of BHITS e speciliad |5 subeclinse
(i) Inereiraboe;

I, The shares beld by Wbl bl ASL 2l BRATL, Balng tee enlieg
equity share copltal of MASL and MATL, appesiting in the books
of soeount of M&B a8 aa the Appainted Date sill skl
cnpeolbad; an)

¥ Me shars o consllyritioie shall By liued f pasd by S, b
epapeel ol the amnlgnmsntiens uindes the Scheme,

The reduction of share copital af MITS 23 per elouse 10014} sbave shall be
effected an ar indagnlymrr af tha Schome lwell and the ooder of e Cord
sanciboning the Schame shall be decnsed 1o ba pn arder under Section 103
al the Act eonlirmisgf e asducilng,

ACCOUNTIMNG TREATMENT
I THE BOOKS OF MMa M

o thae Schusie bussmilog wllvetlva, M&k] szl In respect af ils sccounts

fior U year nuding on Klorch 31, 2002 aceuunt for the Schuzme kn It bovks
il Erada

i} all asseis and 1k tlities of the Tranaderar Compantis (other than
the shinses bodd 3y and reconded in the hosks of the Transferor
Campanics) shall be noosrdud by ME&M ot thoir respestive book
AT
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Bl Theshsres held by the Transfuror Companies, (sppearing in their
reapoctive books of sconunts) wid be reconded by MM based on
il Mt Assel Vahes of bl respective Invistos Companles as on
ihi A ppaoinicd Do, proparctianate 16 the Traneleror Compandes”
heshlings tharain

B The book valiee ol i shine lwjd by ME&M o5 on the Appolninl
Db ri:-. MATL aid &1ASL concelbal pursont o deuio HLT{Y)
ana in MITS Wi fhe exienl caelled: purseoat b dese T
hensgnaiaone, winll b debited W e shane premism secount of
M1

v Tlee merplas, | sy, of value of the asssis over the labilltbes of o
Mludnimalra, MATL woul MASI tranaferrnd to MM pursuam la thy
Fligh Court andir, lo il debeni rodsiuned nocesmny by B Board
of Direetars of M&M, shall bY ndained as and eredited 1o o
sopamle previsin nocosnt lgweneds Jdimdpuden 1o '\-nl.ue al
Invesiments aod Related Assels of M&M, The balapce surplus, 6
iny, afler making such providen would be reteined s oo
enedibid b3 ‘investment Nuchmtion reserva’,

Thae deflelt, 11 o, wl T vl shall be rollecwst s “goodwlIl, in
the books ef oecounts ol M&M';

¥l  The balarce in share premium reconing in Sve books of sccounts of

hllebd welll o wiillissd as specified in clouse 531 =nd B3
hereinabgwe: anid

Vi) The "miscellanews experlitur nccount (1o the extent nol wriltten
of [ or adjusted)’ I 1he buoks of accounts ol Miedd ahall be written
ol as gpecifizd in clonse 5.1 keralnabava,

112 N THE BOOKS OF MITS

2 this Schemy eeuming effectber, the lmrod [mtued by e-hMahimis 1o
MITS shall stand cancvlled, Thw carresponding adjustment In the books of
dgcemimils of F:.vlF‘I:'E-"mmhl bar matlie na winden

*  Reduction of share capital o8 spectlied In classs T0.1(H) and

¢ Thy siifference hetween tlse cost of ghares of e-Mahindm and the
eapital reduced as per clawss A above, shall be acpasied firat

agalnsl Genernl Ruservey, and  the balance il any, against the profil
&nd loss acoount ul KITTS,
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CONDITIONALIDY OF THE SCHEME
This Schemao i arel shall b coualilisnal upon and sabjset i

mww. appraval or permaslon of the Cenitral Covemmioni
ar nny other simutory or rogulamsy asthority, which by law- may be
rncessary for the implemontatinn of this Sehome.

The approval by the tuguisite maforhics of e memmbers of tdéchd, BITS

angd the Trarsforor Companles as dirsowd by Higk Cour of Judisamng ai
Besinlaay adtudor Sovtlsn 320 i THE o] il A,

The eurtified copics of thw Ordeed of HighCowrt of Judicomne at Bombay
undar Soction 39F and 384 ol thy Act sretioning the Schome are (Hed
withy the Registrar of Companica, Mahoreshia at Mumbal,

All other sancticna amd apeprsveals s iy be rapuines! by lnw o rospect of
thils Scheme being sencioned.

WINDIMG U

L:I.-“ e St Il wlieciive, i=Miiklodiee, MASL amd MATL =hall
b dissolwed without belny warnd .

APPLICATION TO HIGH COURT

BA&b, MITS arel  the Tramsfeosr Companius shalt wids 2l reasonable
disparch, make applicatlions to the High Court of judicature 3t Bombay
where U registensd. ol ul ull the Companics ore sihssted, for
sanctioning the Scheoe of Armangemont nder Seetion 301 io 394 of the
Act, and Fer dimclution of the Traesferar Companies without hﬂﬁi
wound up.

MODIFICATION 01 AMENDMENTS TO THE SCHEME

bidh, MITS and ilve Transferer Companies by thelr respective Board of
Directors mayaasend @ iy melificition/amendments ¥ Lhe Scheme o
bo vy conditions er Hmdiathns that te Coerl and for any other authackty
vy, deem fit 1o direct or Imposé ar which may afhenvise be soniidered
iecegnry, desiroble or appropylate by i (L the Soord of Diescicrs)
Mdeh, BITTS and the Tranaleror Companics by their respeetive Board of
Dirvctosy vhall by aubiorisal G toke all such sieps a3 may be neaksary,
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desinable or proper o pesslve any Joubls, Jdillicultief or questions .
|Wh.1h-rh:- reasin of any directive or arders of any other authoritics or
otherwise howsoever arising out of or under or by virtue of the Scheme
amdfor ane palter comeerel o oonmeried theeeswdllh,

EFFECT OF MOM-RECEIFT OF APMROVALS

In e et of any of e approvals or conditions enumerated In the
Srhome 1t leing oliained or complied, br for any other reason, this
Schveme cannal be bmpleweniad, then the Boand of Directors of MM,
MITS and the Tromslenw Companes shall mutually waive soch
conditinng as thay eansider approprlale o give offoct, &4 far ns possible,
bt Kl Sl sl Fakling, such maluel ogreoment oF in crlse this Scheme
is mot snctioned by the High Court of Judicature at Bombay or does not
etherwise became offective by August 31, 2002, or within such further
period or periods a5 may be agreed upon between Mk, MITS and-the
Tronsferor Compandes thaugh thelr respective Beand of Directors, then
the Scheme shall become nuill and vold and each party shall boar and pay
their respoctive costs, charges and pxpenses in connection with this
Schemm,

COSTS, CHARGES ANT EXPINSES

M sholl bear and pay ol cosls, charges, exponses, tazes [nelwling
durties, bovles i eomimatlon with U Sehaime,
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I THE HIGH SOURT OF JUDHCATURL
AT BOMBAY
Doc)

COMPANY PETTTION MO, 266 of 20M
CONMNECTED WITH
COMPAMNYT APFLICATION MO 90 OF

W

In the matier of Compandes Act, 1956 (1 of
1956);

AND
in the matier of Section 391 and 394 of ke
Coppanbes Act, 1958

ARD
In thie maiter of Schenne of Arrargement of
e-Mohindra Soluiions Limited, Mahindrs
Aute  Dpeclalliies  Limdled, Babindrs
alternative Technalogies Limited and

Maohindra  Inforsabions  Technelogy
Eervices  [imited with Mahindm &
Bdahinelra Limitad

MARMDRA & MAHINDRA LIMITED
— AT

CERTIFIED
_ﬁ,;s.iwar on Slff'?-’“ GERY O THE

ORDER SANCTIONING SCHEME OF

It ARBAMGEMENT
Brg " .-1? = — i
: .'_I §#a ain ;_.’:Il-ll-l----ﬂ ﬂnbﬂiﬂuﬂlﬂt‘ﬂ-ﬂ?ﬂﬁpﬂm
S Lo G T,
P S "ni.... ,'l.'.'.r....“...“. ol A ILATESEL SE9ALT & CO
Ill-;.l:.-._| -.:.-... AF. -HE..:H- ﬂwmwh@m
Saalod 58 Hnﬂt . 16,01 1 Budds
.-i';]; A .
) o g ", 3y Magindas Master Road,
- Floza Pountaln,
3 Flumnbal 400001,

F'T may 2002
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poyash shet & &
H-E-T!ﬂ ] '2{‘
#: B 224
i THE HIGH COAURT OF JUDICATURE AT SOMBaY
ORDINARY CRIGINAL SIVIL JURISTICTION
COMPARNY FETITION KO B0 OF 2003
CONMECTED WITH

COMBANY APBLIGATION MO, 415 OF 2003,

i S mattar of the Campanies Act, 1955 ()
af 1956)

AMD
in e matler of Saclons J07 o 3048 4l fhe
Campanies el TESE

AND
s i mimtler o Scherne al Asangemend ol
Mahird-a Eid Mabiles Limiled ang Mafing
Imlarmatian Technology Servces - Limiles
Wil Kghiito & Mahindra Limiso,

MAHINDRA & MalNDRE LIMITED, « |
Cammany  inabmomisd avder the  Indan: |
Compgnies Act, VE ol 1913 ard hewag b )
mgalasad offce-al Gawoay Geking dpalln )
Hunder, Musmbal = &04 001 Lviiiiiensdi a5 Fii RO -

Coram ¢ Br. DY, Chandmonud J,

DCate = 12" Decambar 2003
LUPON the Paritian of Malindrm & Matintina Limitad, tha Palitiona: abovenarmad,
preaanisd b (ks Hanarasie Court a7 ey of Meverrbrr 2008 for sanrston al
e Sghame pf Armngsrmen| of Meshindm Eeo Mobdss Limited Charainalber
ralerred B9 35 e Sl Translerar Comgany” or "MIEREL") apd Naldra
indgrmation Teahnology Sévicas Limded [rartinsfier roiarmd i as the Second
Trarslmwor Cammaiy” of "TITEY (The Fest Treaslnngs Dompary and the Sscand
Transteror Gormang  hersinafier gollectvaly rafersd o 88 "he Tmnsharor
Campanies™) with Makintm & Mshindes Limisd [hereingdtar reiarrad 10 85 Tihe
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Palblienar® br TALMY AND for oiher conagguenial rolefs ae mantioned in b
Palifipn AND Hig s2 Pefion baing b day calles on lor heasnng and lingl
gispoaal A0 PPON HEADING (hi =aid Pelitorr antd the Aflidavil of Mr, Uday .
Pracice, Ihe Authoneed Signaory ol the Petlisner salamnly aflimed o 3% day
of Mowemioer $003, vernilying the said Fellklan AND LPCON BEADING the allidavit
af hir Hammant Jzdhay, cladkin ihe olfies of WS Rajesh Stanh & Co, Advocales
fior she Patiisner aated 67 day of Decermber 2003 snaving Sérvica of tna matice of
ihg deta al hesrirg of the Paliics wpon he Regional Oirecior, Department of
Compary Alldirs, Meharasnira  Bumnbal and sles praving publicaton of he
potkee ol e deta ol hearing ol the Pelition in the @sul of the “Frae Prosa
dourmal” daled 21% day of November 2003 ang ‘Maovsneki® daled 28™ day ol
HevemDar 2002 AND LAON READRNG ihe Qider dased 17 day of Septerriber
2003, made by ihE Hon'ble Cowt in Compeny Aaplizalion Ne 415 of 2003
whergoy e Peiiigner was areded 10 convene marling of ihe  Equay
Eharshgiders ol e Patlioner to sansider and aparove (he prepcesd Scheme ol
Arangemenl \MD by the said Cvder gated 17° cay of Seplember 2003
carneaning: &l halding ol 1he mesting of the Securad Draciois of the Pelilionss
o consitar and weemve the proposed Schame of Arangement was dispensed
with 1 waw o 1he consent gven by all the Secured Greditors ol ihe Pelilionss
witich are anpeded as Exhibng Hi' 0 HT i ihe glidavil in suppor the Comgarny
gplicataon M 415 of 2003 AND By the said Crder cmad 177 gay of September,
1003 sonvening and haldng of (he meatng of the Ungecured Creditors ol tha
Faidpner wan dispeanoed wibh s wew ol e gwermanl mada in para 22 al s
alfidadt In supaod o the Campary Agalicapon Mo, $15 of 2003 ANG by the said
Dider dajed 17 day ol Sepiembar 8003, he prodadois presoiibed undar
Sacien 101 {2) of the Companes Acl, 1956 was . dapensed wilh i1 wiaw ol the
wenmenl mede in para [24) of ne alfidavil in support of Company Applicelion
ivp. 415 af #0002 and the Petfionar was dirocted te mowd 8 Special Rasaiution in
I8 meeing ¢ ihe Souny Sharsnokiars ol the Palikgngr pursugny o ha
jredisions al Seckon 100 of the Compantes Al 1984 for confitmang lha
iliEgation of Ing shamm oremiem atcowil resulfing v reducion al sharg capial
AMC UIPON READING the aiidavil of Mr. Kashub Mahingea, Chairman of the

meEling of Ta Eguity Shanhalders ol e Peitioner deteg 10" day af Oolobed
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RO03  prosing publieslion & e rObGE eotmming  masting o me Eguly
Sharetrolders of (he Pedtionss in the msua of the Free Press Joumal deted 1%
cay of Deiober 3003 and Navshokll datad ™ day ol Ocfobar 2803 and alss
proving despasch of individual nolices comening meeiing o the Equaty
Sharshoidars of the Patlionar &ND UPON READING the Aeport cated 51" day
o October 2003 of Mr, Kesb Mahingia, the Ghairman of the meeting of the
Erpity Shareholders of f1a Pedficner ns 1o fo results of the said maeating AND
UEoN READING Ihe aflidayit ol My, Kesnub Mahindra, Chaimen of 1he meeling
dated 31* day of Ogtsber 2003 venfying te said Rapert AND |7 AFPEARS frore
the rapart ol the Crairnan gf the maeking ot Enuity Sharenolsars of the Pelionar
{hal T8 arfangement Bmodied i ihe Schome of Arangerment baing Exhiit “G*
18 1he said Patition and b Schedule | herin has been approved by the requicits
fraiity of the Equity Shambalders of the Petiticnar repragenting mara than
thraa lamm n value of 1he Egully Sharehoides present and woling al:'l.h_t mazeling
gad further the Eguily Skarghalders also approved by tha special reechdion, B
utillzaton of ing share pamivm acoauht of the Fetilpner rasuding i capifal
tedietion under Seclion 100 of ma Companiee Act, 1856 AND UPDON READING
Ifve ettt el 107 day of Decemper, 2003 ol My Chakracham Falk. Ragional

E'r' Diracloe, Wiektern Region, Cepartmant of Sompany Afairs, RO RRAHELX

&

staling 1hat the schame i nol peefudicial fo (ke intarpst ol Crediars &
Starshaiders of the Potitioner AND UPON HEARING Mr. Virag Tulzaparkar,
Counasl, instiucted by M Fajesh | Shah, ol M5 Rajesh Shah & Co,
Advpcates for the Paliiener 2nd M, RC, Mesiar, Pansl Counesl, Ingtrucied by
M T.C L KERl for the Aegions! Direster, Dapartmant of Company Afsie,

bahamaesira, Mumbal wha gapesre in purswance of polios herein dated 107 day
under FecTlon

Jb ot Moummine: 2003206 5944 of the Gompanies Act and submits o the Orgler of

tha Cieird AMD np offgr parson ar persont enlilfed jo- sppear &l ihe Hearing ol
ime peiilion appesning ki day afhar in sippott & e galiton ar to show causp
ngainG! Il"ll-lllh'li- THIS COURT COTH HEREGY SAMETIOMN 1ha arcafigmss
amboced in Ihe Schema of Arranpament al Mahindm Eco Mobiles Liried (e
First Translgvet CoEmpany’ or "MEML") sad Mohindra Infanmailen Teghnoogy
Sevvices Limilad (*the Sezond Trapsiarar Compary® ar "MITS") wilk Mahindra &
Makmdon Limiled Mhe Peiifiorer® or "M of e Transierss Gompany”) as sef
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Farip in Exhibli G710 the sald Peiticn end In the Schisdule | e ARD THES
GOURT DOTH HESE3Y DECLARE inal the saig Ssheme of Arangamant be
hinding on the Patitionar and the Transferor Companies and alse elr resgectie
memberafsherahaldass and sredilarg AND THIS COURT DOTH ORDER that
with milect froem 1he Appoinied Dets, (e erilre business and undartakings of the
Transleror Comgsnigs including el the dabis, Exblites, cortingant Bebiities,
shitsén and obigations af he Transleror Camoanias of every destription and also
inchuding, wimout bmkadlon, all the movable and mmevebls progerties and
assets of g Transheror Companies comarising arndapal othars 88 invasimanis,
wahicles, fwmitere and ficlures, sormpulers, office  equipmsn,  sksciricsd
irmialiations. |slsoRanes, Waley, factinyle and oines comminicalion facilties and
blsinesa licgndad, AcEmarks, peleNs, sarmils, uthorsations, ¥ any. rghts and
beralits ol ol agmamisnts and ail oihar interests, nghis and powars of every kind,
nelure and descipton whateoeyer, prvileged, [baniss, aassments, advantages,
berefits and approvals, shall withoul further sct or deed, but subjest te the
charges affecting the same be trarslered and § or degmed 1o be transismed 10
&nd vesen In the Patiisnar 52 a5 (o Decome na properiias of the Peiiiloner AND
peavided always fal the Schame ol Arangemanl efial nol cperate 1o snlarge the
secur|ly Tok any ioan, deposil or facilily availed of by the Tranzlator Companies
anchthe: Patitioner shall nal he obtiged 1o create any lufber oo agdikanal security
ihmrelor Afigr Ihe Efsstve Dl o -olhemsis AND THIS COURT DOTH
FURTHER GORCEA thal an deots, Uaolinies, coningan habwiss, duiles and
cbiigationg of 1he Tranglercr Compenies o on (ho Appainied Daim whathat
pravided fof or ngt in tha books of eccounts of 1he Translzror Companies are 2
oifier ptethes winich mey accrue af arise afler fhe Appoinied Deie bul which
relates 1o fhe pariod an ar upks the day of ihe Apponted Date shall be ihi debis,
famllilés, cuties ang ohilgations ol 1he Pedlidne: Including afy encumBnance o0
ihe mssat= gl the Tranalescr Companes or on @ny ncome earned bham thosa
auspse AND THIS COURT DOTH FUATHER DROER ihat & k=pel procesdngs
ol whatsoewer nelare oy or againsl any of e Tranglarer Compandas panding
and ¢ ar anging &l Ihe Appowead Date or is properties, assals, debls, liabililies,
duties and obigalions relerred 10 0 dause 4 of he Schame of Arsngament

shzll be conlinues and | oF nidreed wnkii 1he ENeclive Dajs A5 desired b}' tha
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Ferilonar and 25 and from (he Effective Date shall be continued 2ng arfoned by
oragainsl the Patilianer in the mannar and 1a 1he game sxan! s would of migh?
have Beeh coslinead and anfonced iy or sosinal that respecive Tremdamd
Compary AND THS COURT DOTH FURTHES DADER ihal, sulyec! o cthar
providions ol the Schame of Arangement, 8 coniracts, deeds, bonds,
agreamatts and aMer insiniments. i any, of whatsosver nature ralaling 1o which
ene ar more af (e Tntlerss Conpanies & 4 pady and subssiicg of hawing
efiect on e Effective Date, shall bein Wl lorce and stfeet againsl or v favaur af
ihe Pathionar, 25 the czse may e, snd may beeniarcad by or againe fhe
Petricner as fully ang alfsciuzily a2 It, instead of the Transferar Companies, the
Prsicne: Red besn a sary fharis AND THIS COURT DOTH FURTHEAR
ORGER thai all the wiling emaleyess ol lhe Trans’sror Companies iy servize an
the dale Immedigtely preceding the Effsctve Daia shal be deemed o De
erplayed in b Palitgner an such deie and sush employses shell be employed
willy the Fatitioner séihaul any break o Infermupilon i sendze for the puposas ©f
:ﬂ:ulllllrhg telirerment Benefits and on the tesms and conditions nog less
tevaurahle dkan ihode subsising wih refRrrnca ta e Transferor Cempanies aa
an the sz date AND THIS COURT DOTH FURTHER OQRDER ihal on the
Schama o Arangement Besommg atfesting
(i the shzis hedd by e Petitioner by the Trarsfesor Companies

Eaing tha entine ghate cagllal of |he Trensferar Companiss, a2

apgearing in the books ol sccounts al tha Paftioner on the

Appomied Dupes shak sjand :ﬂrﬂgllﬂd, and

fily roafares of consldgration shall o issuad’ped by tha Petiliorar in

respact of the armalgemalicas urder (he Sihemes of Arangamen
AND THIS COURT DOTH FURTHER ORDER that e talanca n shars
gremium agoownl In The bocks of 1he Petitiznes ahall be utdized 20 wite off and
shall stand further redimad by an amaunl enulvelent ta the back vedes ol shares
hald by dha Petﬁnnw i ke Translaror Gompenles and any kbeng and / ar
advanoes givan o the Tranglarnr Sompanies AND THIS EELI‘E?H.HTI-EEF
OFRDER that the réduchan of e shére pramium accaunt of the Peiltaner,
jerms ol and pursdant o the cleaze 19,1 (V) of the Scheme of Armangemarl;

isalved an By the Soectsl Aasaluten the meambes of the Patitionsr is
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conllrmed AMD THIE COURT OOTH FUATHEA ORDER In2! the Ouder
fandlicning the Scherma ol Arrengement De desmed 1o be &n Dvdar confirming
fha raduation of sfare premiem account of Ioe Pﬂﬁmuhﬁlll:]ln the maaning of
flf’ Bection 1023l he Compansas fAgt, 18568 AND THIE'CEJLIHEFLI-HTHEF! DROER
bt the Form: o Minute baing Exmibl « ¥ 3o the said Peftion and annexed
nereto a8 Schedula § = apfeovad in Bppropridte j8mms and ihe Petliloned do
wilien 30 days ¥om [ha date ol Ouider apodoing tha Binula csuee 3 cartifed
copy of the Minws 1o bs detliverad 1o ing Ragsimar of Gompanies, Manaraghiva,
Musbes, Tor registration undsr Secfion 103 of ihe Companies Acl, 1956 AMD
THIS COUAT COTH FUSTHRER ORDER ihat the Faliionsr od Wihin 30 cays
s ke date ol the saaling of \ha Crder cause 2 canilied copy of the Order o be
deivares B he Registrar o Companias, Maharashira, Mumbali fer regisiration
and upon such oorifled copy of the Order being =a Seliveréd, (he Regiatral o
Campeniss, Maharsshia, Mambal shall sleace nd ranaler gll the e, moonds

and dosumenls malaling 1o the Transtesss Campanles wih the tilae and reglsters

kel oy M relEling o e Peliionsr 8nd Bhal consalidate the Mes refating to iha

Translesor Companies and Peliflones scraaiingly AHD THIS COURT DOT

BY THE COLURT .
FOR PFROTHOMNOTARY & SENIOR WABTER
L
Benler
gy (s 1" day nfﬁm«»wly favey
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COHDER aanctioting the Scheme ol Arrangemert ]
Uncer Sections 397 £ 354 of e Cormpanies Acl, 195E)
dsape on ths Applcation By s, RAJESH SHAH i
& 0., Advocates lar the Palitiones, having their 1
phice at 15, Ori=nial Builing. 3, Nagndas H
fastar Fioad, Flasa Faustan, Mumbai 400 001, }

. SCHEDILE I & T1
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SCHEDULE — i

EQR .0 ERINUTE

Tha shamrs cramium acoount of Mahinds & Mankindra Lmésad asan M-I’l.ppl:lh'ﬂld Dala
apeciiied In the Soherme o Arrdnpemsct shall stand reducad by Rs 35,23,13.225
{Furpaes Thiry five crores, hwendy-iteed lmes, Whineen Mousand, two hundred snd

maanly e anly).

IXETIFIED T
s o 575 m:!#;_‘nm

wd ] s

e T Y
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Dgheah Shak £l
i ey B :.f,am

asmhormt BT
-
N THE HGH COLRT OF JUDICATURE AT BOMBAY
ORDIMARY ORIGINAL SIVIL JURISDICTION
COMBARY FETITION NO, 781 OF 2003,
CONNECTED WITH
COMPANY ARPLICATION MO, 400 OF 2003,

ir the matter of the Companies Asl, 1986 (1
al 1988);

AMD
In the maier of Secions 297 #3594 of ihe
Campames Ao, 1056

AND
i e mtter ol Sehame ol Arangamant ol
Hahindra Eso Mohlles Limited &nd Mahindr2
Inicemation Teshriology Serices Limiked
with keahingrn: & Makindra Limies

MAHINDRA ECD MOBILES LIMITED, » <omaary |
inearparaled Under the Companses Aol 1B5H and |
having Tts ropiaimed office & Cateway Bubding, |}

Apelin Bunder, WMumbesi — 400 801 Foomansinr s PEitinrer

Carner o Or, 0L Y, Chandragihud J.
Date 110" Desaribar, 300G

PN v Petitan of Mahindr Eco fdedilas Liried, tha Prhifoner obovanamead,

sresantad 1o (his Honorabie Goud an 158" day of Seatember 2003 for sanction o
ma Behems o Arangemar of Maknoen Soo Mobfes Limied [(Rersbnaliar

relerrad o = Cibs PatSene” o “ihe Firat Transtessar Company” or “MEML} anc
Makimard Infarmation Tachrosiogy Sardces Limdcd (herainefier relartdd 18 &S
e Seeesd Trapofersr Comosny” oo “MITET, (the Potilicner and 1ha Second

Transferot Company heminafier aolisctialy relerad 1o as 'the Tranaferor



CO108

Companigs'}, with Mahindrs & Mahirdral Livned [haneinaltar refarad 1o &8 Sha
Teansieree Company™ or "MEMT] AND [or ofher conssgquentizl meliels as
menbaned n the Palifion AND (he s Pellfon being thg- day called on bai
heanng and lingd disposal AND UBON READING ihe sald Fefiticn and (he
Allidavit &l Mr. Kiran K. Vad, Deputy Gereral Manager (Flnonte &
Adrminissration) of the  Petitionsr salemaly aMirmad on 13" day of Saptembar
EGO03, wverlfying b sald Peilion AND I.IFDH. READING the aifidevilt of M
HManmani Jadhay, alads i tha olfice of ke Rajesh Bhah & Co, ADwcATsE !n!tl'-lﬂ
Patitiongr dated B cay ol Dacembor 2003 proving service of ihe nodlce of the
dale of hearng of the Pefition Lpon the Oficlal Liguldatar, Hish Court, Bambay
and the Regonal Direcior, Deparmant ol Company aflais, ddabarzsitra,
hurnbal ané dhe Secured and Unsesurad Srediors whase consens ware.not
obiainad and also proving publsstsn of the notice af Ine date of hazmng of iha
Patilion in tha lssue of the “Free Prass Jourrsl® dated 21" day of Meveribar 2003
and “Naushakt daled 22™ dey of November 2003 AND UPCH ASADING the
Drder dated 10" dey of Septembsr 2003, made By this Han'ble Count in
Company Application Mo, 400 of 2003 wheraby the ﬂmﬂ"ﬂttl}al&:ﬁmhﬂ ol
tha Equily Sharaholders af the Pallilonar be-sansidsr and approve the proposed
Schame ol Arrarmgement was dspansed with In Yiew of the congent glven by gl
ihe Equily Snatsheiders-ol e Pelifioner wiach ore aasnesxsd 38 Exhibit 'HY' ta
HE" s the aflidavil in swppot o e Comgany Appication Mo, 00 nt'Enﬁ:-Lﬁ.HI‘.'l
by ihe said Oeder daled 10" day of Sepiember 2003 eaavening and hoiding of
ine maging ol ing Bedued andl Lintesared Creditoes of the Pellionar o consdar
and approve the proposed Schema of Arengemen was dispensed wih in view
ol ihe consent given by 2 Seaurad Crediers reprasenting BE42% of the valus af
the Secumd Cracitors a5 on 307 Juns, 3000 which ane annmxsd a5 Exnibit ‘1"
&ivd ‘1" 1o the Affigawit In suppon of e Corsany Acplication No, 400 of 2003
and tha undemoiing geean by ine Paliioner 6 give nofice ol Rearing of Patition o
Ihs only Securad Cadior whose-consent hae nol baen cbiained And by the sak
Drdas fased W' day of Ssptember 2003, mesting of ihe Unsacored Crediors of
ine Pelliongr 1o consdar and agpitwe the poposed Schame of Arangeman
waE disparged wilh n view of A2 congenl given by the maposiy of Unsscursd
Craditars rafrasaniing BEE0M ol the value ol Unsecwed Crediirg g5 on 30"
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Jums, 2903 whizk ars annexad sz Eshibit 1" to 1132 1o the Adfidave in-suppod
o thd Campany Application Mo, 400 of 2003 anc the undariaiing gven by e
Felmanor @ ghe nalics of heafing of Patilien al ihe Ussacured Chadions
e connents Have ol beén oblained AND LUPON READING the Fepan
dated 8 day ol Decembier, 2003 of the Cificia) Liguidaior, High Courl, Bomisy
whisialn he kas gpinad hal the gialrs of the Pelmaner have ned been canductad
i & manner prejusicial o e irterast ol #s memoers of 1o public IMeres? AND
UPCIH READING the Affdayt dated 10" dey ol Dagember, 2003 ol M
Crahkrathara Paik, Regiangl Sirector, Weslern Region, Deparimant of Company

‘* Antaiis, MasdRsgSEE Ao BiEling el ha Schame is not prejudicisl la the
infaresl Al T sadtos and sharskalders ol the Pefbones AND LIFgn
HEATING Mr, Virg Tulzasurksr, Coungel msirusied oy Mr, Rajesh Shatof hiis
Aajesh Shah & Gnl, Advooales far the F‘l!rﬂiﬂﬂll' gnd Mr; AT Master, Fans

/f, Counsel, Insiructed by M T.C5 Il:ﬂuhirl‘_n;egurm Oifreciee, Dapartment ol
Campary Algﬁ;hmmaraﬂlm. Erumbal, whi asgears in pursuenca af he nitica

{;.’{‘ harai datad 4 day af DOesnber 2009, der saction 3944 of the Companies A,

ﬂr 1958  end submils to the Order of the Courd and Mr, & R H-:EEEM&J
Liguidater, High Gaur, Bémssy whe spaier b guisuance of nefice herain dated
28 day of Seglamber, 2003 under seciion 328(1| of The Campanies Acl, 1958
End Ak submity 10 ihe Ovoes ol The Soum AND np Qher PEISRN of pErEIne
wriliflod jo- appear al the haanrg &l the palilioh appeadng 1his day ‘eliher &
suppert of he pefion or io show Sause agaiis) e 1ame THIS DOURT BOTH
HEHEBY SANCTION ™ s59 srengemant emoodiod in the Scheme el
Atrangamant ol Mahngsa Eso Meobies Limiled [he Petifoner™ or “the First
Transfarar Cempany® o "MEMLT) and Marngra Infarmation Techmology
Sarviees Limilag ("the Secand Trasstersr Sompany™ or “MITSE with Mahindia. &
pdahindra Limiied [tha Translares Sompeny” of "MAMT) ag gat foth o Exhibh
3" o ke sald Petlisn and s Scheduls hemais AND THIS COUST DOTH

HERERY DECLARE (hal the mald Scheme of Arangemant be sincing an the
Hetllionar, e Seeord Tanafssss Comaany and the Tranafaree Company’ and
alen [he¥ respecive membergsharebnlgars and cradions AND ‘IFHIE COUAT
DUTH GRDER Ihat wih sllet et the Aancinted Ciale, ihe entie business and
undarakings o! ke Pellionar including sf Mhe debts, fabildes, conlngent
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jabities, Dutes and oblgalicns of ihe Pailonar of avery desgrptize and also
ncluding, without fimitelion, &l ihe movable snd immoveble properies and
aseais of fhe Peilbonar comprising amongs! oiners: afl investmans, vahicles,
Turribie and Iiwes, computers, oflise equipient, elecirizal helallations,
{atanhpnas, leley, lasimle end oiher communication fszlliies and busnass
iicanses, rademnarks, patenis, permite. authersatans, # any, dghls and benelfs
al &l agreements and all oiher inbgeests, Aghtes and powars of ewery kind, falure
gnd descrigtign  whatscever, privileges, loeries, easements, adveniages,
henafits. and approvals, shall withow fusner 8o of Seed, bul subledt 1o the
changes afegung Ng-3ame 08 IMAFENER and [ OF ceamad 1o be ransierred o
snd vesied i the Trarsierss Company 20 a2 18 became 1he propefties of the
ransleres Compary AMD giovided aleays mal the Scheame al Arangamant
shall nel pperate fo entarge lhe securfy for any loan, depost or laslily sesiled of
izy the Peigionar snd the Tiansferee Dompany shall nol be obigad 1o create any
Iurthar ar adodiansl securily heralor alier fhe Ejfocive Dale of olfanwiae AMD
THIS COURT QOTH FURTHER OSRDER thal all debis, Uabdisles, contingant
llabiftas, dutss Bnd chligations of the Pelfoner as oo he Agpoimed Datg
whethar providag forar nat In the books of sccounts af the Palianar and gll
eaner Tiabilkies which may accrue o arise aflee me Appointed Daie Dul which
rglales 1o tha pericd on or upto ha day ol the Appoinied Dals-shall be the dabts,;
iabiiies, dubes ang obSgslisns ol tha Transferge Company incheding &fy
Enermbeasse on ihe aizets of ihe Petilisnes or oa eny noems asmned from
ifisas gssals AMND THIS COURT DOTH FURTHER QROER  fhet ed |egsl
proteedings ol whelmoevar ratuse by ‘o sgsirgl any al the Palitioner, panding
aHd f ar ansing al ina Appoinvies Dale of Ns propenies, assals, cebls, liablities,
duilkay and obligatiens rafarfad 1o in clsuse 4 ot the Bcneme ol Arangomant,
shall be cominued and | of snforced urll the Effeciive Data @5 desired by tha
Transiaras Gompany ard &5 and from the Efective Date shall o8 cominued and
amaread by or againel ine Transterae Company in iha manaer and 1o tha sama
grienl EE wolld of mighl Rave Deén conlirmed and enlpdced by ar agaEingl the
Prsilionar AND THIS COURT OOTH FURTHER ORDER- hal, subjest . (tner
pravisians of thd Schoma of Armangemant. @i coniracls, desds. bonds

apresrments &nd olber insiruments, |1 any, of whalsoever nalure relating to which
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ma Pedtioner i & pary and subsistng ar having effest on tha Effactive Date.
shal B in il force and akast against or in lisvow of the Transieme Company,
&8 tha case sy ba, Bnd may De enlgeead By o aualngt the Transferos Company
a8 fully ord sfeciually as #, instead of the Paliticnsr, tha Translaree Lompany
had been a party therato AND THIS COURT DOTH FURTHER QRDER Ihat all
the willng amplayaes ol the Deliioner in service on the date immediately
pragading the EHective. Date shall ba deemed 1o ba employed in the. Transterss
Comrparty, on Such dals snd such smplayses shet be smpicyed wih (ha
Transferas Company withoul any Sresk or (nt2eriplan in service fof Ihe purposs
ol calcuialing refiremam benetita ang on he Ems and. ¢anddions nal kess
favearanle than thoas subsiifg with relerance ta she Palifanes a4 & tha \aid
daig AND THIS COURT DOTH FURTHER OADER IMal on the Schame aof
Arangement bacaming effaciivel
[f} she srares neld by ke Trans'eres Company in he Peflioner being
tre enllie share caplalof iz Peliionsr, 25 apaenrag i ine bocks of
accoints of the Tranaferas Company an the Appoiiiad Date chall
#lend sanzallad; sng
(i} ng gharey of oensidentiion ahall be isaLindisaid by the Tmnsteres
Compeny In respact of tha amalgemations under the Soheme-of
Arrangamenl
AND THIS SOUAT DOTH FURTHER ORDER that ugan the Scheme of
Asrangament basaming aflective, the Peiitioner shal stand dissalved
wathoyl windng-Un AND THIS COURT DOTH FUATHER QROER ihaj
e PRidonss do-wihin 30 0sys fom (he date. of sasling &f the Cnder
caume & ceffied oogy o the Drder sencloning the Scheme of
Atrargamient (0 1 cellvered to iha Regisiras of Companies, Mahamshtra,
fumbal, lor regialradion Bnd usen such aerfdfiad copy of the Ordar baing
ga. detivared, the Paiiionar gneld sieng diesoives wihsut windng up- 2rd
ihe Segstrar of Companias, Mahazsshive, Mombol shall place all the
lie, doguments, facongs refaling 1o the Petiticner malnidined by him wilh
ihe hle:\ #ne regisicrs bapl ny MM sElNRg 1o 1he Teansleres Campany
ard snall eeamaligate filas of boh the companies secondingy AND THIS
COURT DOTH FURTHER ORZEF hal lbery s reserved 1o the
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Patlisgnar and o &l omer persons inerasted n his Pelllion to appdy o
ths Homte Courl hergin as and whan posasion may arise far any
dirgtlon (Rat may be necessan’ Inorespeclt ol euch  Incidertel,
consaquenttal & supplersental matters a8 are Necessaly b ensure Thi
the Schema o Arangemant =ancthined hesmin snall be luly and
etteciuelly cerieo out AND THIS COURT DOTH LASTLY SRADER THAT
jhe Palilorer do pEy 8 sum of As.2500- (Rupsas Two thousand fve
maurigied only) each o the S¥cle Ligudetar, High Court, Bombay and to
ihe Hagpleral Diracior, Departmant of Comeany Afalrs, Maharashira,
Mumbad jowards the cosla ol the =said FPefllion  WITNESS SHRI
CHUNILAL KARSANDAS THAKKER Chiel Justce al Bombay aloressnd

s 12" day ol Decamber 2003

BY THE COURT,

A
M
FOR PROTHONOTAAY & SENOR I'MS-

le.r...ﬁ—H
'.Jli'g; aler

e
lgi'-:il '.L]i:EE"" d:lll. 'F‘,‘jmw—.f Em.t_

ORDER sanchoning {he Sohome of Arrangermenl ]
vnder Seciions 391 10 384 of the Comsanies Acl

1 456 drasn ontha Application by s RAJIESH '
SHAH & B0, Advpcates for e Petllionar, heving |
iR esr oblic= Bl V€, CQronlal Beading, 30, Nagndas |

tpslar Bogd, Florg Feuntabs, Mombal 400 G0 ]

~— L BCHEMILE.. ...,
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IH THE HIGK SOUST OF JUDIZATURE AT BOMBAY
DREDIMARY CRIGINAL CIVIL JURISNCTEION
CONPANY PETITION MO, 782 OF 2102
CONNECTED WiTH
COMPARY ASEUSHTION NOU4B| OF 2003

Iy ihe Filisr of The: Gomaanies Ao, 108 11
ot TESS)

Al
in 1hig rmatier ol Seclons 351 1o 364 of the
Corpanies Ach 1885

Ak
it the matter ot Schame of Arngsmnt of
Maténelia Eod Mabian Liritd and Mahindm
inictmaskens Tethrology Sémces Limfled

varn anmidig & Mabbndre Lindos

MAIND A INFORMATION  TEGHMOLOSY |
SEAVICES LIMITED, o sampany Irtomansted under |
e Comparing Aok, 1585 and hadng s reglstand. |

oifisa ot Gatsway Budding, Apclls Bunder, Mumoal = |
400 oat | PR Patsianer

Cormm @ O, B Y, Chandmeied J,
Gmie 1R Qeswrioer, 200

RO e patien ol Mahivdr Infermating Tashnslogy Senvoss Limbed, e
Pasrignsr Abovanames, Aresanied 1o s Honomble Coun on 180 day of
Soptarrliar 2003 far sanoiion of the Schemi of Ameagement o! Mahindma B0
Mobles Limisd Fihe Feor Tmnsieor Sompany” of “MEMLY and Mehindr
infmmation Téchnoiopy Servoes Lmited (herslnafisr nedereed f0 a5 “he
Pelitisras o e Second Trarafarsr Gampany” o “WATET, itha: First Translersr
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Compary and {he Peliliones hersinatier collestively rafarrad 10 a5 "the Transleror
Comparies’], wih Mahindra & Mahindra Lmfled (hergsnalisr @lamed @ as “the
Transieran Company” o "MEMT AND for ofier consaquentisl reliefs. as
mentioned i the petifion AND e ssid patition being this day called en for
hasrng and final dispogal AND UPON READING the smic pedition and the
Alfidavit of MrEF. Kutashekar, Heag - Finence & Accounts of the  Pelioner
salemnly affirrrad o 157 diy of Saplemoor 2003, vmilying 1he eaid pestion AND
JPDN READING ime afidayl of Mr, Hanmant Jadhav, cek n the-olfice of Mis
Fisjesh Shah & Co, Advocatas for the Peiitioner datad 8% day of Dacambor 2003
proving serdce ol the netice of the date of hearing of the pettian waon iha Cificial
Ligwastar, High Courl, Spmbay end the Fegionad Direcicr, Deperrmert ‘of
Company Allairs, Maharashira, Mumbel end the Unsecued Credions whees
Coasants wene o) colines ard alss groving pabication 9l the notice: of 1he de1z
ol hearing ol e gatitian in iha lssus of the “Froe Press Journal® dated 21" day of
Movamber 2003 and Mavehab detad 22 day of Movember 2003 AND UPON
READING M Oroer dated 10° dey of Senrember 2003, maca by |his Honble
Court in Compary Apphoaiion R, 401 of 2003 wheseby the m:éﬁggﬂull%:‘
meating of the Equly Bharshalders of the Petitioner i eongider snd mru-:u e
proposed Scheme of Arrangement was dispenssd with in view of the consend
given Ly B the Equity Sharaholdars ol the Petiiongr wiich are annoxed 2a
Euhibit HE" 1o 'HT' b ha AR In soppent of the Company Aaplizalfon Mo, 403
ol 2003 AMD by ihe said Ovder dates 107 day of Seplember 2003 convening and
hoiing ol ihe maehng of fhe Secured Cradiars of the Pelitoned & canalder and
apsrang {he Scama of Arrangement wes dEpensed with in e of thi oonasnd
giuen by the only Sscurad Credicr as oa 30" June, 2003 which iy annexed a5
Evnibd ' 1o ke Adidavi in suppon of lhe Company Applicstan Mo, £01 of 3003
AND by the said Orcer dated 10 cay of Ssptembeér, 2003 oonvaening and
molting of 1he meeing of e Unsecurad Credisrs of ihe Pelibener. 'waa
ispenzad with in wviaw af the ssntanie ghien by majoriy of (he Unsecuned
Ceediors raprasenting 99.43% of te Unsecured-Creditsre-as on 307 Juns, 2003
whicn are anneied as Exiibll ‘4" o 18 1o tha alldail in support of tha
Comgary Appiicstion No. 401 of 2003 and ihe undarsking gicen by M
Baliliangr 16 gve notise o heafing of the pettion o the Unsecured Crediers
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\Whose oansend s not shsained AND UPGHN SEADING the Aepart dated 0% day of
Deeembee, 2003 of the Cffisial Liguigater, High Courl, Eombay whesein ba has
ppred tat ihe eflalrs of the Pedkicnsy have nol baen conducted in & mannar
peejidicial le the Inerest of s members or to publie interst AND ] 2Tal
AEADING the Affidavit dated 10 day of Dagamber, 2003 of Mr. Chakradhara
Faik, Regional Duwectse, Wesem Regon, Depenment of Gompary AflalE,
Ilﬁ' ateacahitee Mokt atating ithal the Sshame it not prefudicial t the interest of
ihe cradiisrs and shamfoidars ol the Peibans: AND UFON HEARING M, \Virsg
Tutapurkar, Ceunsal instrectad by Mr, Aajeah Shah of /A Aafesh Shah & Ce.,
Advocates for e Peftisner and Mr. B.C. Mastar, Panal Coungsl, Instructed by
ﬁ"wa!';:-'iﬂﬁﬂ:llrrih lor Raglersl Direciyy, Ceogriment ol Company Afaire,
ghamebira. Mumbal, who appears bn purssance of the notice, herein cated 25 th
mrmmmmMMrmammmwmtﬁ:Hﬁﬁm
A" submlie o the Order al the Court and Me. 5. B, iﬁ;m}iﬂ?ﬂhlﬂ Liquidatar, High
Sourt, Bombay whe appesr b persuance of netice hesein dated 267 day af
Seplember, 3003 under aestian 3B4{1) ol ke Gompanles Ad, 1956 and atss
submils 1o the Drdarof he Caurt ARD no-othar permon of parscns antilled o
appear ebihe hagnng of the petitian sppeanng ihis gAY eiher in suppon of tha
palilion & |5 siow 2ause agoins! Iba same THIE COQUAT COTH HERESY
SANETION fe zaid srangément embodied I lhe Scheme of Arangesmant af
Mahindsa Boo Mobdgs Limited ["the Firsl Tranalarsr Company™ or "MEML™} ar

ponindre indarrmatisn Teahaolagy Serdoes Umited Mhe Patiiloner® or Mhe
Gecond Translars: Compeany” o "MITE") with Mahindm & Mahindra Limited {"tha
Transferese Comsary® or Wik 25 ge1 fardh In Exninil "5° fo the said palition
and in Schacdle hergls AND THIS GOURT DOTH HERESY DECLARE thal tha
salo Sohema of Axangemers be bnding on Ihe Patfinae, the Finad Transleer
Company and  the TEmdeese Somaany and  BiEg Do respecivs
mimbarssherahalders and erédilars. AND THIS COUAT DOTH ORCER tha:
with effsct from the Appointed Date, the enira busingss and undsrakings-of the
Patilienes includng &Y ihe debfs, liabities, comtingent’ liabifties, culles and
chligations af the Pelftionar of eveny descnpban and also nchuding, withoul
linvitafien; all f1a movable and immeyvatie gropanies ard sesats of the Patitianet

eomarising amongst others all invesiments, vahicles, lumiiune and Ustures,
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ecrmclters, affize equipmars, efgcirical nslakalions, 1slephones, telex, tacaimis
ang piher communicalion lacikies and business licenses, rademans, palans,
pErmils, suthonsaitsne, ! any, dghls and benalils of all agresmerés and all other
intareste, rights end powers of every lind, natere and descriplion whatsogvar,
privileges, |baries, sssements, advanisges, benefifs end epprovals, shall
wihowd furthar act or desd bub subiect fo dhe charpes allecting the same ba
iranslerred and /' or desTied 10 Be fransfamed 1o and Yesied In the ‘Transleres
Sompany 50 &5 1o becomsg the propetiss ol the Transleres Company AND
pravided ahvays hal the Scheme ol Armangenent shal nol opemte 1o enisrge the
escurdy lar any loan, dagasit or facilty availad of by the Patlicrar and the
Transferes Tompany shad noe be obBged 1o create any furdher or. atdiional
sacunly tareles aher tha EMestive Dale &r gihessioa ANDO THIS COURT DOTH
FURTHER ORDER Ihet al dabie, leoliizs, contingeni |abilifes, dulies snd
chiigations of tha Petiionsras on e Appoinlad Cute whaihed provided for ar not
in 1he booxs o accounts of the Pelitioner and sl giher ilabillties which may
sporue o Adse aier the Apponted Date bul whish reletes 10 the perlod on or
iple ha day al the Azpalnted Dabe zhall ba the debts, labiifes, duties and
cisligatians af the Transterse Company inciuding any encumbrance on ths assels
of 1he Bglifisnar o an any income a=xmad fram theas azsats AND THIS. COURT
COTH FURTHER DADER 1hat all kega! procsedings of whalsosvar nalurs by o
agasel powdel the Petilonarpendng and /o ansing &t (ke Appoinied Dete or ils
progediss, assels, debts, legillles, dullss and obligations relared 1S 16 clauss4
ol tha Scheme of Armangemeni, shall be conilnued and / or enforead dnil tha
Effeciive Date 28 desired by he Tensierse Comgany and a5 and from the
Effectve Dale shal be sortirued and enlosced by o agsinet the Transisas
Company in the mannar and 1o the sard eosm ze wotld o might have besn
gontinged and enforoed by oo dgainst the Petionar AND THIS COURT DOTH
FURTHER DROER Ik, subject fo other provisions of the Schame of
Arrengamant, &) contracis, ceedy, bonds, sgresmeniy and olher Instrumanis, if
any, of whalsoever nature refating bo which the Feltioher la & pany and
subsisling ar having affact on he Eflscive Date, shall be in Il foros and altead
againg of in tevour of thae Transfares Company, a5 Iha case may beé, end may ba

enlcroed By of aguinst the Trensforea Company as fully and effacwslly as i,
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instead of the Pelitianer, the Transterss Company had Geen a party tharete AND
THIS COURT DOTH FURTHER CACER that all me wiling emaloyees of Ine
Pallttanar In sarvice on the dale Immedizaly preceding the Eifdgtive Dale shal
be daemed ta be emploved in the Transiarae Company on such dte and such
employees ahail be employed with ihe Transieres Gompany without any break ot
interrugiion in manviss for the purseze of saltulating retirement benefite and 30
thi tefms ard condiiong nat less favoureble than thasg subsisling with redenance
to fhe Pathicner as o the sald gal= AND THIZ COURT DOTH FURTHER
DEDER that on the Schame of Arangamsnt becoming eftacie:
() ihe shares hetd oy the Transliree Comany i iha Patisgnen omog
tha artize share capital of the Felitoner, i3 apdaanng i e bacha &l
accaunts of e Transferse Comazny af (ke Appcinled Dzl ghal
stand cancelled; and
i ma sheres or consldaraton shall be issved’peid by the Treneferes
Carmpany in respact of ihe amplgamations Undet the Scherme of
Arrangernani
AND THIS COURT DOTH FUATHER ORDER that upen #ea Schama of
Aftanpamen| Becorming alfscibe, the Pelitloaar shill sland dissohved
witiloaot wirding-ua aNO THIS COURT DOTH FUATHER ORDER that
the Palifoner do, wilhin 30 ceve ifom the date o sesing of the Ordier
cause & cariind copy o Ihe Order easchoning the ESchama of
Arrapgemen] to bBe dollvergd bt fhe Aegistar of Companies,
Meharsahirs, WMimbel, for regisiretion arsf upon swsh canllieg gopy of
ik Ordar baing so delhverad the Pailttoner shall 31end disdoluad withau
windng ug and , the Beglsirar of Companies, Maharashta, Mumbai
shal place all the fies dosumarms, reopeda relating 10 the Peiirones
maintalred by himwih ibo (B aod regiseens Xent by him ralating o1
Transferes Company and shal ponsoidsis {he fles of baih e
campanies accorcingly AND THIS COURT DOTH FURTHER ORDER
that liberty I8 reeeried W (he Peliiorer @nd 1o all ether parsons
Intgresing &0 ihis paltion io Bpply ihvs HohBle Coun hemin &g and when
DoCEmEn may afee for mapy: direclicn that mey be necessary in fespacl

o zueh moidental, condecuenlial & supplarcenial melars 8% are
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nacanEary b anture 1Natl ins Scheme ol Arrangement sanctioned hamin
sball ke lily ang sitectually cacrled il AND THIS COURT DOTH
LASTLY CORDER THAT tha Peliliens: do pay & Sum of Fe2S0o-
(Ripees. Twe ihocsond e hurdred only) sach o the OfHcisl
Liguigsior, Hagh Goyr, Hombey and le the Beporil Dirsciar
Deparimat ol Company: Afairs, Mahaskemara, Mumbal earde the
cosy al he sad petiion WITHMESS SHAI CHUNILAL HARSANDAS
THAKKER Chigd Justice al Bermbay aiorssald tils 12° day of Decernber

P Ak

BY THE COUAT

Jee

FOR PROTHONDTARY 4 EERIDR MASTER

o thie LWy nl'.'_"il:t.-.ﬂ.l-ﬂ"’_'"," Eﬁ‘f‘

QRDER sancigning ke Scheme of Anangement }
urder Seclion 381 10 354 of the Companies Ao, i
1556 drawn o The Apolicabicn By Wis FAIEEH '
SHAH.4 OO, Advaosiss for it Frliticoern, having |
e odficd a4 16, Criental Ewiding, 30, Napindas i

iasier Fogd, Flare Fourdain, Musmae 400501 i

~ECHEDULE
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SCHEDALE -

SCHREME OF ARRANIEMENT
cf
MARNTRA SC0 BOBILES LINITERD
gnd
fAHIND AL IFORMATION TECHHOLOGY SERVICES LIMITED
wllk
MAEDRS & M HINORA LIMITED

This Bchame of Arangaminl & prebaried i Iin amsgamalon ol Makinde Ere Moties Limied
and Mande Pdrmalion Tem?ﬁg; Sereces Umied o goirg -concems wilk Mahings &
Manmera Limiles! pursiand In 34k 301 16 394 and Sadlion 78 read wilh Secien 100 and cther
Bcicable uwtinns of ke Campanias Agi, 1953

1

i

1.2

13

b

- |

LT

BEFINITICHN

“Aet” means |he Comparies AcL 1956, and shall incibde any slatlory
miadificalleng, re-ansciment or ameadmenl theraal,

“Appointcd Dae” means opening Sugingss howrs of 1 day &l July,
2003,

“Associsle® means & sompeny in nich MAKM holds directy or indirmlly
Exiowgh Is- Sunsigienles] 2% of mere of 1ne Wling powse 64 leh
campany and, which = mal o Scssidnny of WM

“Effective Data” meang & dals o the regsraton of ine Sindar, of ha
High Coun o ary other agpepdaio aulhawily under she &), by the
Fagistrar of Companies, Maharashim,

"Group Companles” means & Subsdiacy or &n Associae

"tnvesiments"” mapng the ivsdsiments mede By MAM in the secunities ol
pthar compariss

*MEML™ maans Mahindsg Ect Kobles Limfiod, 3 company incorparaied
indas tha  Ack and Raving 1S regpintercd oMlas &L Gatkway: Buildng,
Apollo Sundar, Wambae = 00 G601 (hameinafier siso reforred 1o s “the
First Transteror Company’|

MITS™ memrs Mahindie Informartan Tachnoiony Serdces Limied, &
aormpany Ihooiporated Unger e Sot and Ravig its sag=herad oflics at
Gateway Budding, Apoin Buncar, Murnbai — &0 D09, (heminafior aiss
relerad 16 88 “the Second Trancieror Gampany™).
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WEM® or “the Trunsterse Compamy méans Mahindra & Mahindra
Lirribed. 8 company incarpareied whdee the Indian Companies Ack, VI of
16812 and having ity reglsisred slfice &1 Geteway Bullding, Apallo Bundes,
Mumital = 400 001,

*Met Ansat Value!' maans the sumn tolal of issusd Bnd gubscribed share
cEpial plus ressfves dnd sifplue A mduced By miscellansous
expandibirg 188 the axam pal writen off or adidsied), dasl bBalance of
profil and ioEs acoedm &0 gosdwill as per fhe [ates audisd poaks of
accoLms

“Qiher Ass0lET means all bans gnd (o advances due 2nd oulstanding
18 KM By Glter oETIiEres:

“Echama™ o “lhe Schamae® o “this Bcheme® meang ihls Schame of
Arfangement i s proderd lgern auEmitieo b2 the High Cowt o
Judicanss 21 Bombay ©r BNy othar spprogriale sulbodty  or with eny
micdifizationis] made unoer slause 14 & ihls Scheme or Wilh sdeh cther
moditizaliongsmendmants 28 IE High Cout or @ny sther apprepriate
sutnoeily ma Sifesl,

"Subsidiary” Means 8 suosdingy ol MEK unow: Section 4 of the Act.
“Transteror Compan(es” mesns MEML end MITS colizcivaly.

"Trangieror Company” means indwcusly Bdch o e Translomnr
Coinpanies.

OPERATIVE DATE

Thie Schieme se: oul beren in ks prasent haem o with any medifieaion(e)
approved or erpodsd or diregisd oy the High Coun of Judicative =1
Bembay of any sther appropriate suhardly enall be operatve fram the
Apaointsd Dale,

BACKEBHROUND

The shav capilel of MENL as on Manch 31, 2003 1335 onden
wmoun! in R,
Autherizad
3000000 squity shaies ot Be 10 asch 2,00,00.000
3,00,00,000
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fesund, Subseribed and Patd-up:

15,00,000 squity sharss of Pip. 10 eazh Uy
50,000,000

1.50.00,000

pakdup

Tra andlre share sasial of SEML iz held by MEM and #is nominges
Thete has besh po change In the cepka! sireciutg of MEML subseguant

T Maseh 31, 2003,

The ehare capital ol MITS a8an Mesch 31, 30035 &= unddrn:

ameosnt in Rs,
Authorises:
20000 006 eouily ahares of AE 16 =ach 20,00, 03 200
20,00,04,000
Igsued; Subscritbed and Fald-ug;
1,00.90,100 =auily sharss of As, 0 esch hady
pald-up 10.09,01 802
10,008,071, 00

The andire shara capia of WUTS s haid by MEK and its rominses. There
has besn ng changs N the capial stusiure of MITS subseguent to March

41, 2003

Thea share coaal o MER g on Borch 37, 2503 (5 a2 wnd e
Amonnt in Hs.

fuithgrisad:

17,50.60,000 wouity shar=s ol B4 10 sach 1,75.00,020,008

’.’!.EII!-.TP Unclassiilead shares of =e 100

mach 25.00,00,000
2,00,80,00,000

iggupd pnd Subscribed!

11,60.008,558 sgully sharss o! Fa. 1 eaeh 1,15,00,85,990
1.15,00,88,850

Theve hax been e changs v ihe ool sftdclies of AEM uSdegeenlio
Maneh I 3003,

WMERGER OF THE THAMSEESOR COMPANIES WITH M&M
Wih aflge] fram ha  Appointed Cade, the eaniire businesa and

undertakings of the Transferor Comganizs incleding gl the debts,
kzhiifes comilpran Hasiliiies Adiee =ael relimatione ol des Tranelpess
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Companies of svery descrghon and 450 mcuding, without firmitation, al
ihe mevesds Bnd Immovable propedies Bnd assets £l the Tranglenss
COMmoanies Somahang AmMongs: oiners &l inuestments, vehicles, fumitune
BnT lixlires, compdters; olffice sguoment, elecirical Instaliatlons,
tdapnonas, ioes faceimile and offher communeafion [aciites. and
bubingss boenses, trademarks, salenls, garmis, authodsations, 0 oany,
Hgms ans benetis of all agresmants ard all other interests, rghts and
powers of every King, neture and sescfiption whatpoaver, privieges,
libariizs, sasamants, advenlagses, baneltls and approvals, shall withous
futher a2l of deed, bl subjed # Ihe charges affecling the same be
translerred Endier deemed 1o ta ranslarred 1o and veated In M&M s0 25
to become the propartiac of I,

Brovided always ihal e Seheme shal not cperale 16 anlifgs tha sacurily
tar any ioan, deposit or lacilily evaied af by he Trensleror Companies
arid MEM shall nod be ooliged io- creale any luthes o sodiicaal sacurity
tharesar allar ke EMective Date or cthamass

The tinifes of progeny and Eabitias 2t the continuance of praceedings
by MEN under deuse 4.9 sbeove #nd clause & ahal nol aflsot any
Transachion Of pocsedngs eireedy condlided by he Transferor
Companas onoor afled ine Appairad Date il 1he Efealve Date 10 he
end and (nwam that MEKS accapts and adopls all acle, deeds and Things
gene BNO exesuled by tha respective  Translerce Company in regard
théress as done and executed by MAR on bahat of el Fudharmare, as
iram he Apgainied Dawe, ke Translergr Comporéas shall be deemed io
hawe carfied o &nd 1o be carying on el respesive Businasses on
oehall of and in treat for MEK il guch tme &8 tha Scname takes sflest

it 15 ghanled inal 20 cebla kebilbsi, sonsngenl Bablliiss, dutiss-and
chligatigns of tha Translarmsr Companizs as on e Appolnted Cate
whathar pressdad for or nol In the Books of acoounis of ihe Transleesr
Camgenies ard af aiher TacdEes which may Ecciue of ailse afer e
Appointed Datg bul whigh relates 1o 1he perdad an or upio ihe day of the
dppoinied Dele shell b2 the debis, Reblites, dulles and abligations o
MAM inckeing amy anolmbrance on the assels al  the Transferae
Companiss or on any naame aamad ram thoas aenats.

LEGAL PROCEEDINGS

&3 mop! procerdings of whotsggvar nature by or aguinz] -Any af e
Transtear Corrpanes panding ansior anzing &l 1he Agpoinied Dae of 55
propedtss, assets, debls lab&des dulies and oblipalicns felerred 2 A
clagse 2, ahall be continued and far enlafced wnlif the Edéclive Dals as
cesired by MEM and 25 3nd frarn thie Effectve Dare shell be continusd
and erdaiced by oF sgalnel MM inthe mannsrand b the s astent a8
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wauld or might rave boen oenlinved end enforced by of agairst that
ragpaciiad Traneferor CompaEny.

CONTRACTS, DEEDS, ETC,

Suppct 1o the alter provisions ol this Scheme, al contrecls, deeds,
bonids. agreements 2nd ather instruments, i any, af whalsogvar mature
refating 1o which one af moee of the Trarstessr Compandas is a paty and
gubsisting or having elfesf on the Efective Date, shall be in fud farge and
sifact ‘mgainst or @A Fveur of MEK, as the case may be, and may be
erforosd by of egaingl MEWM ag lkly and efeciualy as i, Ingfead ol the
Transtan: Compenies, MEM had besn ¢ pasty thersio, M35 shall ender
irte andforissus andior eysgule daads, writings or cenfirmations or anfar
Irt gy iripanite armngenis, tanlimatons or-rovations, e whish ane
or beth ol ihe Trensleror Companies will, B negesasny, aleo be pary in
ordar o giva fanmal elfeet 12 ihe pesvigions of this Schame, # &8 requimd,
Pusthar, BN shal g deermed |3 be suthorised to exeouts any such
sends, witngs or senlinmatiors on tabalf of the Transteror Campanies
and i3 implement or camy aul all Teemaines tequired on the pad of the
Twnslaror Companies to glue alles 12 1he provislons of this Schams

TRANSACTIONS BETWEEM AFPOINTED BATE AMD EFFECTIVE
DAETE

With aflec! from The Apgoinfed Oate and dpio the EHadive Date,

i Ther Transderor Sompanes shail Ay ol and ke gsamed 16 Havs
camad &n Thair  Bugsinese and aclivities and shal be deemad 1o
have hald and sodd possessed of -and shadl hold and stand
pazsegied ol heir entise business edid underakings for and on
gonarled wnd I trusl lon WE R

i} Al il pheite OF coRw aosiaing . of arising 1o the Translane
Compnnies. or eopenditure of logses arsing or noured by e
Tmnalergr Uompanes shall for gl plrposes 0o iregted mnd
daamed ba be and Booros 85 the paalies of Income or expandiiurs
o los5es (35 Ihe gase may bel of MAM; ang

{wi] The Translesmr Comoanied shall sy an ey buslness and
ackivilinn with reaksrables dlgenss and business pridance and
shall nol wanlure img any new Dusiness=s, alanate, charge,
marigage, encumbar or alherwise deal with 1he assats ar any par
thereot axcept n the ardihary course of business o vary the Wems
and esadilions of ampdoyrmaent af ary of heir emiployees ineach
cass wilhaiil e gl consent of MER,
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MAM shal be antiied, pending ihe sancion of the Scheme. o Bpply to
thg Canirel Govarrmenl sid 2l oftel agencias, Oepanmetls and
sutnorilies SARCEinad 85 &M@ Necesssry Uidar any law for such conserts,
Fpprovals =n8 saneliang wheoh MAK may Moue o gamy on (he buginess
gl ke Trarsiaror Compenies.

EMPLOYEES OF THE THANSFERDR COMPANIES

Al thw willing empoyess of g Transieror Companies in gardce on (he
gate immediately preceding the Eftecive Dale shail be deamed to be
employec in MAM on such dale and such amplypees shall be employed
with MEM wilhoul any break o Inlsrreption in sarvice for the purposs of
calculating ratiramant bgnafils and ah ihe terms and conditians not less
lavourabis Than Inooe Scbsiging wah referance 1o ke Transhemor
Companiss a8 on ihe sald date.

I 18 expressly prewigad that, on he Stheme becoming alfectve, tha
Frovident Fund, Gratuwily Fund, Supesrannuatan Fund of sy other
Specisl Fung o Trusls created of eiEsling lor the besslt af the sailf,
workmen and employ=as ol e Tranelergr Companies shall becoms
trustafunds ol M&W for gl purposes whatsoever n relation to the
AdmaniEiralion or pErtsn of such Fund or Funds o In relatkan 1o the
goligaiion 15 make saniricutions e ine sald Fund o Funds in csondance
with the prévigions thargef a3 per the terms provided In the raspactiva
Trugt Oeeds, || any, o tha end and [nienl that all rights, diries, powers
and obliganions of ihe Trangleror Companias @ retation to such Fund or
Funds shal begome thoea ol MaR 1 i3 olasiliad Inat the seneces & ha
siafl, warkemien ard emplayeos & (he Transferor Companiss. which are
empoyed wih MEM will be treated &9 Feving been continuous for the
pupasa of  ime sein Fund or Fueds and slae for determining ihed
saparation banadits.

CONSIDERATION
O this scheme brosming efzcive

i} The sharss held By MaM in MITS & MEML, being the entire share
capiel of MITS and MEWML, 2= sppearing In he books of agcauns
ol MEM o0 The Apposted Date shall sland canceléd; and

fiy Mo shases of considaration shall be issdadipaid oy WMAM n caspacd
ol ihe emeigamatesas wded i Sehermn
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ACCOUNTING TREATMENT M THE BODKS [ND FINANGIAL
STATEMENTS OF MAN

On ke Schama begaming eflecilve, MAM. shel account lor the
amalgamatian untsr Me Scheme 1 15 accouns for ihe year gnaing
beceh 31, 2004, &5 under

d A1 asseis {nthes Hwan 918 invesimenis covehed urder clause
§8.1411y Balew) mnd ®H Mabiitos (ofter than lsang and ! ar
advancas ue 1o MEM) of Jhe Treosieror Companies,  shal be
recoriied Dy MAM a1 hair respachive Book valles;

% The nwesumanis 0 Groyp Compapias hebl by e Tramghare:
Compates, aspennng in Nl raspacinvg bodks ol acsaunis, will
he resomed by M&M on (he Effeciive Date, besed on iha Me
dccal Yalua of tha respesibe Sioup Coviparsas as per the lales
syailshies gugited financial saiemants relating 1o a gerod ending
on oF betars e Appanleg Osle, proporonste ko he Transtarst
Companies’ holfings 1hesan;

] The feans and ¢ or svanses dig jo MEM by ihe Trensteror
Companles appsanng In the books of apcounts of ihe Transtarar
Cerpanias shal e tekien rear and ecordsd at NiL walua;

(T Tha Boox vahia ol (he tharcs held By MER a8 an (he Agpomiad
Cale v BHTS and MEML cansslled persuar 1a tauge B 1] ang
mny Wann end | of Sgvances gwen o MITE and §oon MEML,
spoesding nihs broks of accounts & MEKN 3% o the Appoinied
Disim shall bs debiled 15 188 ghass prectium sesaunt (of any other
nama by whalsoever galles] ol MEM and swch pdiuziment shall ba
féaened 1o b& &n Acjuslmenl 0 acecrdance with &l provislons of
fha At

W] The surphus, it any, of valkis ol the asseis ower the vales af
fabiipe o tha Trasafary Componies trarslerad o and

recardad in the bocks of acoounts of MaAM, subjed o sdusiments
B menticned above. cursuanl (o ine Scheame shad be jransfesrsd

io the exlsling 'Invesimant Fluctatian: Fegarse’ Account Fashar,
oy fve mximnl gl such sosplus, ihe ponsdlidzied accoonts of MEM
woud alza refladt ihe same &5 'Imvasimant Fluclsation Reserdsa’
Agcourl wilhh a corrasponding aciestmani 1o fha Ganeal Resarda;
Howaest, IF the vais af Gabiklies ¢! the Trarsleror Companies
sxpaecs the walue of assgs, the giflesnce ehali bs rslecied 85
genmll & she Docks of accaunts of SEN.

Tre 2pplication and raduciion of the share pramium acmsunt (or any olhar
name by whatpioews cslled), as por sub-glzize V| abowe, shall ke
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affiecied as afn moagral past of the Schems waell a5 (he sama does not
invalve sitred dminution of labsly In respeat of unpas share capilal or
payment o 5y Snefenctcs’ ol any pEid yp shafs cagitel and the orser of
thes Coun sanslioning the Echama shall be deamad o e an orgar under
Saciipgn 102 of the Act confirming the redugtion.

Tha agaregars smound undsr  The aceount Invesimant Fluslusfon
Basstve' appearing in o boaoks of accounis of MEM shall ba utlized. o
Ehe wctant considered neceasary by tha Board ol Directars of M&K from
time o wme, for providing diminwion Invalee of and /o0 ke on sale of
Inveslmants and Chibar Aszats of MANM. The elorasad reatment shall ba
thisugh (na Prodit & Logs Asooun B3 that any' auch cimdnuteon and / o
losn shst be olfsel thereln and such treatment ghall be degmed ko oe In
accomance wilh-all provisions of the &ct A5 and when the Board of
Dirmctons of MEM dafermines |kaif a . part or whola of the balnca
remaning n Invesimen Flucwation Peserve s no [ghger reguired for
mgking any grovision for such dimnolion and [ or iG55, then such part or
whaodg of he balance, &5 datermingd, cen be Wanaiarred bo the gensdsl
regarve accownt and snall pe gsemed 1o ke penecel reserve lar all
purposes undar ihe provsians of e Acl, Further, or the purposes af the
consclidatad aesounts ol MEM, &n idzniinal aessanllag Wealmeant shall be

fedigwad a5 apphicable

COMODITIOHNALITY OF THE SCHEME
Thiz Schems l2 and =hall be conditicral upon &td subjact e

Thk raquisite consen], approal o paamssien o the Canlral Govarnmant
or ary ether Samiory o feguiaiody Bulhsety, which by law may ba
nacaszary lor lhe implamaniation of this Schama

The approval by the mguisits majohiiss af tha mambzrs of MEM 202 iha
Transiengr Companies as diresied sy High Cowurl al Judicalens nt Bombay
B &Ry Siner Apprcariale authorly under Seclion 381 ana 100 of 1he &gt

The ceriilied cooles ol the Orders of High Court of Judicalwa &1 Bocnbay
ar any ofhe aparoprahs aulhoy wnder Secticn 399 and 294 of the Asl
sanclienang the ‘Scherme are flad il the Fegisirar of Compories,
ranzrashird a1 Mumbal

Al giher sarglions and approvals as may be requires by lw  mchuding
Edisirsion of ke Order, of tha High Court or any wihar mpﬂ;prlnl;i
aulhordy, by the Fagetnsr ol Dompanies, Mehamshig, oder Seclion
103 of tha Ad, in respect of this Scheme baing sanctiened.
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WIDING U

O The Scheme bacoming éfectiva. the Translars: Gompanies shal he
digzilvad withoit baing waund ug

AFPLICATION TO HIGH COURT

MEM and the Translaree Cormpanies shall, with all reasonable dispeich,
make applicalions to the Hagh Coon of Judicaiure a8 Bombay or any othes
aporopriale adthorfy where the regisiored affices of all the Carmpanles
arg sltuadsg, tod sancionng the Schama of Arrangamard undar Saction
381 1o 354 ol the Al and far digsdulloh of the Transfars' Comparéns

wilkout belng weond La

MODIFIGATION OF AMENDMENTS TD THE 5CHEME

M&EW B Ehe Transters: Sompanies by their respeciive Boamd ol
Diirggtons may assent B am madifcalionsamendments to 1y Scherms or
fo any condeons ar limitatians that the Couwt andior amy athas suthoriry
nay claem fit 1o diemct or impose ar which may othersiss b considenad
AocHERgsy, degirabie or aopropriale By them (e the Board of Dinsoloss),
MEM wntl the Thneleor Oormedtes by el especttve Board of
Dirgciors ghall be aulhosisad 1o [8xe ol such slaps as may be nacessasy,
dearalee of procer b exgive any deabls, Diffisulbes or guasdisee wha s
by reason al any daeshye ar Brems of any ober auiharilles or olbewss
Favandyar arsing owi ol orundar ar by videe ol Ihe Schame andier any

maner fobcermied of connecied theresdn

EFFECT OF NON-BECEIFT OF AFFRAYALS

In the svent af any of ihe goprovels @ =endiisng enumpmated In he
Schame ngl balng obisines or corplied, or {or any oihar reason, Shig
Scheme cannot be mglermenied n s present farm, Men the Boand of
Dirgotors of MAM, and tha Tranefzror Companies shall mutually walve of
modlly sueh canditions a2 Tay consder apprepriate io give atact a5 far
as poasdile, 15 this Echama and faiilng Bugk mujusl sgrepment or in'case
this Seheme i nol senclicned by the Hign Cown of Judicature at Bombay
of such other, appropnate suthorty, (e the Scheme sl Becermia nod
and void @nd each paty shall besr and pay thelr mEpeciive posts
charges dnof oxnanses in oo esiion with s Schama
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16 GEETS GHARGES AND EXPENERS

&M shall zasr and pey af aogis, charpes, expenses; taxes Including
duilas. fawied in conneacliza wHiR 1He Scharrs,
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HIGH COURT. BOMBAY BRI

i HE HiEH COURT OF JUDICATURE AT BOMBAY

ORDINARY CRIGINAL CIVIL JURSSDICTION
COMMPANY PETITION NQ, 372 OF 2008

CONNECTED WITH
COMPANY APPLICATION MO, 278 OF 2008

MAHINDRA HOLDINGS & FINANCE LIMITED
cetimnnnno PaTItORGT | Transteror Compary
WITH

COMPANY PETITION NO.A74 OF 2008
COMNMECTTED WiTH
CORAPANTY APPLICATION MO, Z80 OF 2008

A AND MAHINDRA LIMITED .. Paztioner [ Trensleres

in the mater of the Companies Be1,
1866 [1 of 1968);

AN

In the matter af Seclions 351 to 354 of
the Companies Act, 1868;

AHD

in the matter of Bshema o
Amaigamaion of Makindra Haoldings &
Fnance Limimd with Mabindo and
tahindre Limited med thelr respactive
Eharsholdors

Mg Alpana Ghane with Me, Rajeen Shah b Rajeeh Srah & Oo, for the
Pastionars.

b :
hir. 5. Aamakerghn Oy, Officiel Uoulostor in GP Mo, 373 of 2008.
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HIGH COURT, BEOMBAY

2 2 -
s Purnima Avasthl I/b Mr. 8K, Mohspatra for Reglonal Direstor in both Ths
CORAM: S, A Bobde; .l
DATE: 18°" July, 3008
1 Heard learmed couneal for the pariee,
2, Tha sanston bf the Courl is ssught under Sections 331

to 254 of the Companies Aci, 1958 fo the Scheme of Amalgemation
afl Mahindra Holgings & Finance Limited, the Tensferor Company

with hahindta and Makingra Limited, the Tans'erss Company &snd

thalr raspective Sharahobdars

Counssl appearing on bahall o the Petiloners has
ted 1hat 1hey have comphes with all regquiremente &S ped
rections of this Cowr] apd they have fled necezsary affigavite of
complignaa In the Court. Moreovar, Pottlonsr Companies sles
undertakes to comply with M smtutory roquirements 1 any, as

raquired under tha Companise Act, 15868 and the rulos mado Thare
nger,

i, The Regional Diracter doss not ebbject 1o the. Bchame on
wny grodnd much less @ being peejudiclal 1o the interest of the
creditors, shareholders and gonorel pablic, Howsver, ha sets our In
para B that the DRNEloror company is carrying non-Danking tinance

businazs [rot accopting public deposity. B muer ssek necssEary

epproval of RBesarve Bank of India.

& MrlUcany Phadke, Director of tha Petitonar In Company

(0966834
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HIGH COURT, BOMBAY Plkeei

Petition Mo, 173 of 2008 has filed sn atfidavit nnacing thorawith the

circular aof the BRI

dated 24N Jerumey, 2008, Ha etaiae that the Complianss hee 10 be
mada with the policy dirpctivas of BBl pos) earcbion. Thers g no
gquostion of any price pofmlssion / ng abjesrion | Approval as (s alear
from this afidavit and 1he annaxures tharats. The Leamed counsel

lor the Ragional Director doas not prass the cbeation (n viaw of the
affidavit of Mr Lidey Phadke datod 17" &ay, 2008,
i The Offisal Uquidetsr haz fHod repost in Company

Patition Mo 373 of 2008 gtating tharein that the mfairs of tha

aror Company have bean conducied in & propar mannar and

Transtaror Company may ba ordared 10 ba disscsved.

In emy vigw, Tha copanani I'Il'i'll'-rg 20T oUl The Schame &5

BON 2 glalemant on akih that it shall inform BEI] about The

\

Court's oedar &nd tho Schame in detlls, 1t is not necassany 10 MEue
any further directiong, | am eatpllod That the Sehome doog nst oifosy
iha Intorest of tho craditars, sharsholders and genaml Public. In tha
raault Company Polition Mo, 373 of 2008 fled by the Tmnelenar
Company i macde abeolite In torms of prayer clauses (&) w0 (d.
Company Petition Mo, 374 of 2000 flied by the Tansierse Company &
I'ﬂlﬁ; absolute in terme of prayoer clausss (a) 10 {ch.

&, The Petilicnar Compenias 1o lodge & copy of this ordor
and the 3chame with the congefmed Suparintondant of Etamps lof
the purpose of adjudizaton of aramp duty payanla, i any, an the

same within 30 days of obrairing the eertified sopy ardlsr an
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HIGH COURT, BOMBAY

authanticalsd copy of the order.

i The Petitionsrs In wll the Company PelTONE 1o Pay COET

al

EHE
A5 7.500/- sach 1o the Raglonal Direcisr In all the Petitions and to the
Official Liguidetor by the Patitioner In the Company Petiton Mo, 373
of 2008 filed by the Tansferor Company, Costs 1o be pald within tour

wiaks from today,

10. Filing and |ssuance of the drawn up order |g dieponsod
with,

11, All suthositios eonsomed 1o gl on & copy, of thie order

ng with Scheme duly authenticated by the Company Raglsirar,

Court, Bombay.

(5. A Bobde,

;}E-ED% P TR caPy
! ' gy FE PR e
forlel

hﬂﬁ*Emﬂ [
s Eﬁ'l’-‘n‘“:ﬂlﬁﬁ.lﬁm Hilgh Cuwrt, Appalivos Eide
HIGH SEHIAT (15 mmbay.
BOMBRY

0966636
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Schemo of Amalgamatisn
af
Manindra Holdings & Finsnee Limi=d
with
Blafindra and Mahindra Limited
And
thair rexpecthie sharsholdars

Under Sections 381 to 384 of the Companies Act, 1956

Thiz Schems of Amalgamation provides far the amalgarmstion of Mahindra Holdings &

Fiapce Limiled with Mahnare: end Mamindra Limied pursuani bo the provisions of

391 i 394 and siher relevant provisisns of the Compenlas Act, 1056, This

56 predides far varlows abbér mratles cossagentisl or olharsise intzgrally

d herewilh,
1, DEFINITIONS

In this Scheme ol Amalgamation, unlese consistens with the vublsst or contexn fhe
folowing gapresaions shall have (he following meaniigs:

1.1 "tha Act” masns e Companiss Al 15551 or &Yy sstulary mcdificasen ar ra-
esiman eraaf far BaSime being in fora

12 ‘“the Agpointod Dats® means apaning business heurs of Fetruary 1. 2008 or such

athar date s may qu dirested or impssed by the-Hgh Cowt or such othe
compatenl sutharity, &emay be spplicabla,

1.3 “tha Effective Date® ar "saming into afect of this Scheme” means e dae on
which tha certifed caples of the orders sanclisning this Schema passse by e
High Court or such alher sempelent suthorlly, as may be agplicabls, sre tad with
the Regisrarof Companles, Maharashita, Mumbal

1.4

"High Court’ means High Cour of Judicature -1'E:|rr-hn1,.- of Buth ofher compedern

guthortly and shall niciude the National Company Lew Triural, if applosbie;
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“investments® means e nvestments made by M&M In the secuities of oher

companias, incuding “Intarest in-Trust™ as refermed to o Clause 11.1(B) of this
Schama,

YMHFL" or “the Transforor Company™ maeans Mahinds Heldings & Finance
Limited, a company Incorporaled wder the Companies Adl 1956 having Ha
registersd office ot Mahindra Towers, P Herme Showk, Wedl, Mumbai=-400018,

“BABM™ of “the Transferes Compary™ means Mahindrs snd Manindra Limited, a
empany insorporated yndes, the Indisn Companies Act VIl of 1813 having itz
v LR i i

1 | | 3
reqisterad offics af Gateway Bullding, Apalic Bunder, Mumial 400 001,
"Other Aspets” maam all amounts of loans and | o advances fﬁﬂ
cutstanding- 1o the Tl'-lﬂi:!-:'-'ﬂ Carmpany by other companies.

.
“the Scheme® or “this Scheme” means this Scheme. of Amalgamafion

| i
prasand form-gc with any modiicatiands) madn under Clagss 15 of this Schems s
approved or directed by the High Court or such nd'-arwnmm_auljmtr:'mmw
] i
be applicable.

“the Unidertaking” shofl mean the enfie business and undenaking of the
Transteror Company and shall nalude {withoul Brelaton);

'ii:l Al the Im'ashmnﬁ, gsaets and propartiss of he Transtersr Company as on
the Appoirted Dale harensfier referad 1o 35 "the aed seaels’);

{b) AN lhe debis, Kabillties, duties and culigetions of ha Translaror Comaany
inchuding santingent labililise 3z on e Apoainted Date (hereinsfler rafarred’
bo @8 ke said linbditiasT);

ic] ‘WWithout préjudice 1o the genarality of sub-slause (a) above, Ihe Undertaking
ol tha Trarsienor El:.mmjr shail include the L b b balances 0 the Prafil
and | Lia hcecunt, . mevable® and. mmavila: proparties - Mdudng
a-ql.jh:mr;h. fumituras, fxieres, vehiches; leasebold assais and olher
prapartios, rim carpereal and imoomporead, In possession o mrur-.mn.
present @nd confngent assats {'-h;aﬂ'lu lamgible of intangible) of whalsoever
nelure, aszels including ‘cash In hand, grneunts ling in the banks 10 thi

eradit of the Translersr Company, investments, claims, powers, aulhoriies,

[* S T L
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aliiments, apprcwals, consenls, |mbters of intenl, resiirations, contracts,
emJanemsants, arangements, rghls, cedits, Mles, inarests, bensfits,
sdvanlapes, bwasshald rights, Beands, sub-delling lenancy, rights, with er
wilhoul The coneent o the lan®ard an mag,ll:ﬁ requsned by faw &nnﬂwlr. athar
Imangibkes, permits, num:urlialm'_, I:liﬂil'lﬂl‘lﬂ:., iredes namas, patents,
patent rights, copyrighls, and other In:huﬂrh.l and intedeciual properies ard
fighls of any nat = whatsesver ineluding know-how, demain names, o any
applcalions for the above, astigrments and grants in respect thares, impeet
quotas and ofhar guota righis, right o use and avall of hlllliﬁq'lﬂ. fedox,
facsimile and cther communization faclifles conmaclions, Tnstallations snd
squipmaent, ulltles, siadifcily and alecironic and all otmer senvices of avery
ki, nature and dexcripfion whalsoever, peovisians, funds, and benefis of
sl agreemenls, arrangements” deposits. advances, recoversbie  and

raclvables, whether from gavernment, semi-povemment, |ocal autheities or

any other perscn Induding customers, conbracio® e alher coLrter parties,
stc. all earnes! moniss andior deposits, privieges, iberties, casemens,
vaniages, benefis, exemplions ard approvals of Wiatzower faalurs
{induding but not fienitad o benefis of tax rellef incliding unosr e Insame-
12 ACL 1961 such a5 enedll for sdvance: tax, foxes deducted &t BOUTTA,
brought faraacd accumuialed ik losses, unabsorbed depreclation, siz,
penefits under e Sales Tax Act, sabes tax seloff, herafils al-ary Lnutilisad
MWATEENU;T-'EHF&H tax cradlly ate)-osnd wherssosver siusle,
bedangng fo-ar in ihe owrarship, pawer dr possession or conirod of or vasled

lll'-t e grarted |6 Tavaur af ar anjoded by the Transfonor Company os oy tha
Lppainted Dele.

Allterms and words ot defined In s Schama shall, unlsas repugnant or contrary
I ihe context af meanlng Garesf, have the IHI'II'II mu_ﬂnqu- esariad 1o them under
the Aci, the Securiiies Canlracts Eumid.'nlm Asl 1654, 1ha Dlp:llu'hul'iaa Acl, 1986
and oiher applicatile lawa, rijles, roguiations, bye-laws, a8 {hs cass meay be or ary
slatulony modificalion or re-enastmisnt tharas! frem lima to fims,

2. DATE OF TAMING EFFECT

The amalgamation of the Transfurar Company with ine Transferse. Company,
Pursuant 1o and in acaordance with this Schemea, shall taka place with effect from
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tha Aspointad Date and shal be In accordance with Secien 2(48) of the Incoma
Tax fich, 1981,
3. SHARE CAPITAL
B4 A% o Januan 31,2008, the authédsse, lasuse and subscribed Shara caphtal of
: the Trmii.-lqr&:r Company s 8§ Lndar: ]

' [Tem00.000 ity Srares o Bx 10 a0ch " 180,00.00
TOTAL . * 150,00.00 |
Issued, a;mn_g_-.m & Paid-up Gaplal o !
14,66,00,063 Equiny B'I.'lu'n;_ll.__:lfﬂ-iiﬂt.un:h.fuﬂfp:ﬂﬂuﬂ 145,80,07 Lﬁ
TOTAL: 7 5 ey _ ' 146,60.07 [t

Out of the above, ; A, 66,00, 583 E.quilg,r shares of the Transferar Company are
by the Transferss Company, The balance 100 squlty shares ara held by Mahi
Intertrade Limited, a subsidiary of the Transferee Company.

LS

22 As.on Jenuary 31, 2008, the authorsed, lssued and subiscribed share capital of
, e fﬂ@l‘grﬁn{.@fﬁpgr&y I &5 uncier:

Autimr‘i-a Capital. : {Rupsas In Lacs)

37,50,30,000 Grdinary [Exvlty) Shares of s, 10 sach 375,00.00

zs.?unt_n Unchscified Shares of Rs. 100 saeh 25,00.60

T B ,-'-. p T : 400,00.00

Issued and $u'b'l=:mfnd.:l G

24,87,41,813 E;miﬁ;nr{équhys Shares of Rs. 106 each| < 245,74.18

fully paid-up s i |

LeGs; ; N

668,431 Ordinary (Equity) Shares of R5, 10 each fully

pak‘.—up: lssued 1o ESOP Trust but net allotied ko

i e 5.66.84
' [ Adiusted iseusd and Subseibed Shase Capial 235,07 .34
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4, TRANSFER AND WESTING OF UNDERTAKING

a1 Sun|edd 1o he prowistons of this Eq"."mma 3z speciied Nersanalier &nd wilh effect
fram fhe Appointed Date. the entire business and the Llnnalmtlng af the
Translerce Comparty including ail the debds, liabiiies, dulies and-abligations of ha
Tronglarar Comparny ol dvary dsa:::iplrm arnd alss |rfnludrrg,'nd-lhnulﬁ'riﬁﬁnn, ail
the movesles and immovable propories and assels of the Tra I Camgany
compeising  amongs: oiners ail Investments, vehicles, furitre ang fures,
compuiers; office equipment, parmils, shorsatons, if any, rghts and bensfits of
all agrasmenis and all omar nterests; dghts and powers of evéry kind, nalure and
descriotion whaiscever, priviisges, iibarlies, aasaments, advantages, Benefils and
approvals, shall witheut any furbher act or deed. Bul subect o the charges

Provided always 1hat he Scharme shal gt aperats 1o anlarge (e seeudty far any
tosn, deposil or faclly avalled of by the Transferor Company end tha Transferes
Company shall not be-ohliged fo creste any Turther or additlonal secunty therelar
altar M Effeclivoe Dl or olbecaize.

R e The wansler of sszels and llabilllas pursuand to Clauss 41 above and the
cantnuance ol groceadings by the Tmnd‘eruh Camgpany pl.n':'l.lnrrl‘ o Clausa 7
shall nol alfect &y Eanseclion or procesdings aleacy canduded by Tm:rfurnr
c:umang.- en or after {ha Appeinted Deaie til the EMectve Date ﬁn n- end and
Imigrinifal the Transierss Company amplu—.nﬂ.mpbt #l acts, dﬂdla-nd ﬂ'ﬂn-na-
dane and svecited hﬂhahrpﬂm!:mm“gmirhma: ni‘dm.nd
numculad By the Tranifaes ':-nrq:unym bm:quf Hsell. ﬁthzrmm. ds from tha
Appoinied Date, tha Transferas m’mnﬁy shall samy an and be deemad io have
2ormigd &n e business on benall of and v bus! for the Trenaterse Company untl
uch tima ss the Schiome lakes affact,

4.3 . Wil affact Ivam (ha Appointad Trats, =1 cebis, labllites, sonlingant Fabilties,
dulles ang obigaons ¢of the Transferor Company, as on tha Appointed Date

whather provided o0 66 ant in ®e bocks of asssunts of the Transferor Campany,

and all other liab¥ities which may acerun or adee aler the Appoimed Dals but
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which relates |2 the period on or Upfo tha dey o the Appointed Date shal,
pussan bn:l.h-l Crders f:fir:thﬂh Goart of Jufcature st Bormbay ar such u'lh-ir
Jr— nﬂh:ﬂ;-.ru may be' applicable under Section 394 and other apalicable
arovisions of the Act, witicutany furiher 2¢t or deed, be transfermed of deemed'to
Hmi;l-rnd 10 and vested in the Transiees Company, 5o &8 1o become as from
the Appointed. Date e debts, ||IH-|'|-|'HEIII-. contingent llabdies, dulies and
obligations of the Transferes Company on the seme tems and condilinns 8= wens
applicable iz e Tﬂn-ﬂn_f-e:q_‘ {:l;rrrpar»nr

CONTRAGTS, DEEDS AND OTHER INSTRUMENTS

Upen tha. coming Inid affct of ifs Sthema and sublact 1o the other provisiens'
sontalned I this Schama sil contracts, deads. bands, sgreemants, amang

ssswrances and ather Instuments (including all tenancies, Masas, g
BEEUTANCES In faver of the Transferor Compary or powers o Muﬁ!]_u%_
of 12 it | of whatsoeves nature 1o which the Translercr Company ks parmyigml
benefit of which e rum!-mr Company  may be eligble, and whic
subsisting o having sifect Immadiafely Lafare the Elfective Date shel e i A
force and effect against or in-taveur of the Transferse Company and may b=
erforcad as fully and sffactiaky s instead of the Transferar Company, the
Transferen L‘-nmpw.haél_.haar_t the parfy therelo or the bensficary or obliges

Thé Transteres Comgpany shall, If 5& required or becomes mecessary, upon the

mmlnllr; Inte effect of this Scheme enter Info andiar Esue and'or saxecite deeds,
munﬁ'i ar cenfiTnations to-give effect 1o e provisiona in Clauss 51,
TREATMENT OF EMPLOYEES

Emplayees, if any, of Ma Transferor Campary, wha &8 in service on the dale
imnm#.mmy precading fhe Effective Dabe shall, oo and from the Effeclive Date
bacome and He angaged 25 tha amployees of tl‘u_'i’m:ruu Comparny, ‘Without
any braak or interruplion in sevice a5 @ resull af the bansher and on lerms angd.
cendifond nol less Thvoursble ihen thoge on which [hey 'sra engaged by the

Translerar Company immediately praceding the Efieciive Dale. Sarvicas of al

ermgicyees of ihe Transferot Company shall be taken Info socown from e date of
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thei respeclive appointmend With the Tramsfaror Company for the gurpcses of afl
reliremant benafils and all othir entllements for which they may be eligitie, The
Transieres Company furiher agress thet far ﬂ'lll purpese of payment of .any
retranchmant compansation; |7 any, suth -1.:1'155 serdces wilh l:h:u Transfers:

Sampany shall also ba akan inta acsount

The services of such empioyees shal nol be Uesed as having bewn boken of
intesrupied for he pwpose of Fr':l-m.:-.n‘l Fund ar ﬂliiﬁulnr of Superennuallan or
ciher salulory purpozes and for 3l peposes wiil bie reckoned fr-ul:n the date of
Aheir respective appoinments whh the Transfercr Company;

It is prowide sl ss far & the Provident Fund, Gratuity Fund and Pension and/ or
Supefannualion Fund or ary olbar spadial fund {'._fﬂl-ld or mldnsllnp *ur b banelly
af tha “stafl, werkman and olher nrrrphy'-u-u af the Transferor Company are
med, -upan he Sr.h.erna becoming. er:in'a the Transieres Company skall

ndsm:ummrulrewmnmnmeWﬂm-mms
enstarmed wilh he Underdaking Tor all pisposss whatsoever relafing b the

«pEminiairaticn :q-cp'mlinn of swch !-'und: ar TH.EH.'I. orinTglation o the obilgaton

lo riake canbibitien ko uu gaid Funds :::rTn:rL'r i nmdmnﬂhqm prowisions
ol “sush FIJH-H wrmnmmuhmm-:Tmlhmwwm
dezuments, lt is tha alm and the inktant of tha Schema thal afl the rights. duties,
powers.and obligations of the Transferer Compary i refation 1o such Fusds of

- Trusis shall become those of the Transferese Company. ' The Trustees including

the, Board of Direclers of the Transferor Company.and the Trangferse Comgany
shall be eniled hmﬂmhmmﬂﬂunnnhmmumﬁm advizad

by i

provided howsver thal there ihaﬂbammanndmah:n ‘or breakage in the
Lt |

services of the eToloyess ol Mﬂn@#ﬁr l:i;lmpmw

LEGAL PROCEEDINGS

1l &y sult, appasl or other Iwal_um«':_u-_rih'm &f whatowes nalurs are pending by or
#galnst.ive Transheror Company on or before the Elfsctive Date, the same shall
nol abale or ba discanlinued or be-i any wnylpﬂdt::llﬂ.'aﬂnﬂad by reaksn of
Ihe amalgamation or by wiything contsined n his Scheme. ol . ek audt
appeal or olfier legal procsedings shall bo conlinued, prosecited and enforced oy

or against e Transferes Cormpary in the sama manner and to Bhe same sxbanlas
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it would ar might hava been continueg, prasacited and anlorcsd by or againsi the

Transferar Enmpamr a5 f 1his Schame had gt been made,
CONDUCT OF BUSINESS UNTIL EFFECTIVE DATE
With affect from the Appointed Date and upis end incuding the Efieciive Dala:

{8) . The Transterer Company shall camy on and be desmed 1o have been
carnying on My business and actvities ard shall stand possessed of and’
rﬂdaﬂnfmul.lndmtathg for-and on actount of and for Fie benefil 6f and
In trest for Lhe Tm:-fﬂmu Company. Tne Transterar Company herebny

Lndgrultas ia hﬂu me Eaicl masaty with wmoel prudance wntl the Effn-::liu
l:htu.

fb)  The Transfsror' Company shall camy on its. business aad scivi -P*"-'."'
l'l:l:lﬂnlh!n dligenca, businsss prudencs and ihl.II ru;H wﬂhn-ul o

:

l.'ﬂﬂb.!n cansent of the Transfares Company, (i) well, alisnats ,' '

'n:lﬂqzl:l;llng Ihu Unm or any part ihareo! or underake any inancal
| commirTents 4:1 my naturs whatsoever; except bn the ardinary course of
hu:lmu 1,Ii]- nm- shall % undertake ary rew busness or substaniafly
expand lis existing buiness,

= A ln- pmm: Ie:-u‘ MTe gcoruing or arsing 19 the Transfanar Company or
emandlmm nr [usm maﬂng bz or incuwred by the Translerar’ Company,
wilh IH-H: Tr:\m th-ir =g Apponted Date shall for all purposes #Rd intenis
h.mmd an.d hi d-lumud o hnnnd acerie a8 the profits of incomas or
aq:ramli-ﬁjm n:u:lnsuaa ofthe TmnsTérEE Comgary, a3 the case may be.

{dy  The Transferce Gﬁmuny shafl not sier its aquily capital siruchura sithar by
&Hh lssua of shares or I::nwn"rhle sacuntas {oa a righta huw. er by wary
of Bopws - chares  or -:-lh-mhe} or by any de:rm:. Feductian,
reclassification, sub-divisizn, consolidation, re-omanisstien e in any olher

‘manner, which-may i any. way afifit fe share exchange raflo prescibed
haseunder, axeep] by and with the consert of he Board of Directars &) ihe
| Teansleres Gompary,
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(8}  The Transfarea Coemipany shall be snlified, pandng ths sanction of the
Schema, 10 Bpaly 1@ the: Canlral Gavarnmeant a;'ld all glher “agencies,
dapartnents ard sutharities concarmad as are recessary under amy taw lof
such comdsnls, approvaly ard sanclions which the Tranafares Campary

Ay fequire o comy on the tusmess of tha Transfaror Caompany,

B. DECLARATION OF DIVIDEMDS

The Tratafersr Company shall nal after the Anpninled Dste declare dividend
weilhaut the prior siritten’ consant of e Transtenee Company,

10, COMSIDERATION

10,1 Motwithalznding amdhing to the canlrary contained. in this Scheame, 5,13,10,208

{Five Crafe Thineen Lakn Tan Thousand Two Hundred :and Eight enly) esulty
shares hald by the Transfarse Companty lhlllhl' Transfarer ::g;pm shall stand
‘Bif¥riue of this Schema wilh effext from e cate of the Order of the High
/A Court sanchianing e Scheme, and wihoub any futher ool Instrumnerd or deed, ©
== an indivichial trisiee or & beard af ‘trustess (including 1I-u'a|nl'.rm_sl or survivar of
anmy af 1he Irustees-comerising such hu-rd- af rustesa) ar a corpirabe irusies, as

e case may be, (herainaitar raiared b m 1h.-|.- Tnu-bn-n'ﬁ' 1.u'l'|.:i.~u wnd- e heid

SUSH shares i bnst 1ugmr Wit 3l addllnns o I':ml.h:!nﬂh:rmﬁ:h and all sheres

ur _Iha Trantlerse Company Issyed in llea Hurnd {Fale]] 1.n.n’c :::Julvcly for fha
:D'Hﬂ'ﬂ-f ol Ihe Trasaferes Compary Mbjm bey Mpﬂws. :rn'-ﬁhm. discrations,

:-Ighu and agresmants contained in the hnrl.:ﬂ'me "r-n;.n mar} establishing

e ieraeid bust ine Teust) I Ta- prdp-napd that tha Trustes may. subject
h-:m-&mt i4 the prw-'nllnn n'qu:-ut mn:ﬁlnﬂ. nﬂ.. b-uml;u- ar dlspm of e stiares

hakt by I: ab such time’ nr 1In'||=:|. :nd In ﬂudh rn:mg.r a% maj b-u propes in
En..urdama with n'm'iirmn of the Trust Dasd -mﬂ mh remil u!-.. prnt,uudu et
t6 ihe Transleres Company, Thu ~obligations of e Tan anall stand

dm:!nrnid and Ihe Trust shal nund {imrmilnaked In -:urdum-:.u with Bve proswiakang
of Trust Dead,

102 On !11# Echama bm:u:mﬁn ‘effactue and Sujua:t to Clausa 1011, the squity -:h:r-il

held By lhe ‘I’mrlil'lrll I::a-npan-_.- am-' o m'gf m.-h.a.tdllrr campany of the

Transimres Campany, @ the 'Tm*rmam_r Cempany, shall stand canceliad and the
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Transteree Company. shak n:_glmr'_lmw 1o ssue any shares In tonsiderstion of
such shares undar the Schame,

ergiw'lg d’hnm ﬂlllum: 10.1 -rrﬂ Clausa 10,2 of 1ha Schems and purgusnt, Enn
the Schame coming Frrt-: sffect‘and ugan the! erlire businesses and the while of |
the Undertaking .of ha Trnrhrr-rur Gmnpapy baing tranalenag to and vested in the
Transfores i.‘.-m'npwﬂf the Translarss C-'Mm' shal |B-:NIE and sflol 1 (ONE)
wquity share-of Ra. 1l-'.l each fully pakd dp In Il:s capital in rlspm:l. :l'-ln'-w';.' = {FoUR)
equily shares of Re. 10 sach fully paid ug in the equity” m“pu of the
Trarmlarar -::aumpm;- {ihe “Bhare -Exshangs Ratic™) i the sharshoiders of the

Transforce l:l:l'npim'p' whase naﬁes :upptar In the Reglsisr of Hunburn on the
Effective Date.

-::'.",-=1
Tha &q..l]lﬁ ahun b !'.'IH ?E‘B-U'E'ﬂ. El"l.[l BUEI'U.EU DE' a5 Translargg, me

l;;,w]’.—""." 'f ;
Claise TM- mumunnuaﬁen-ed u: a:m “Now Equlty.ﬂ.huu:'ﬁ gmg 2 i,

to the lﬁ-ﬂmhﬂuuﬁ aru:i*ﬁ.ruuaa. al .ﬁmmm atihs, ﬂ:ru-'ﬁm ol

& .-c'h.-...-

. A e i LY ."' =
; '-““‘F #ﬁﬂ_i Eﬂgmﬂltl‘?gaﬂ_ _?mm*-lndudhu Hnidend, hil'r 1hu exatinie
:h:rﬁnl' IhETranstraE L'.'urnp-srrf

in-eaga any mﬁmursmﬂrq I !r'ri Tmnsfmr Company is nm"ti}al the mamber

I:-&nnrms lﬂ'ﬁ'l]ul! 1-: a franﬁﬁ'l ut un Er[l.qr sham of Ihe Tmnﬂunl Company, the
Tr“hm Cmpanr.hﬂ rl:.l.md :-El.hq i.md nnﬂﬂmrﬂ.hiﬁ- nlnnlll Intager,

Thl i ';z;"hnr.l allornt et Mew Equily Bnares by Transterse Company 1o the
:huﬂmlm uﬂhn Transfaror 'E:nirmn:.rm mndad in lhis Schemeis an inbegral .
par thereof and shall be deerned b hiave been carried qut as If e pocedure laid
dawn under éa.:mm m-w and ‘any ofher Apclicatle provislns of the Act and

such Halaru'ia;anu mmul:l,‘nn: as may be applicable warne duly camalled witn,

The Tr'a.nﬂatn Comparry. ehall ‘istue and aliol 1o the shashoiders of the
Trin:f-r-m.r Gmnpanywhm' namas appear on Twe Register af Mambars on tha
Effectve Dabs, as provided in Clawse 10.3 hersin above, theequizita number of
Faw qu.ﬁly&!‘m DHI']E rﬂﬂevahnnr Rs 10 liar:'n in the Share Exchange Ratio in
physical o alanm:n.lr form, at the oplion of the sharsholdar, and the curren shares
al 11«% Transferoe Company held h:,' such sharghpiders shall be deamad 1o have
bﬂlgn. mﬁuﬂfmnmmd m-u: bs of no affect on and from the Effectve Daa,
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108 The Mew Equity Sharzs of the Trersferes Company, ssued pursuend 1o this

1.

14

Seherne whad ba lstes andidr admibed bo trading .on ad The stoek exchangas on

whech Ihe shares of the Transferee Camgany are Bsied a5 on the Effective Dale.

The Mew Eguity Bheres shall however be feled euhject io fhe Transferse

Clampany complving wilh all the agplicable ragulatione and ohteining the reqguisits

approvals from all the refevanl regulalory outhorifes pertaimng o lhe Esling of
Wew' Equily Shares,

ACCOUNTING TREATMENT

O fhe Sohames Bacaming effacive, tha Transfaree Company shall account Tor the
amalgamation in s books as wnder:

ia)

Il

CH

Al |he azsels and liabiRles a5 on e Appoinled Dats, recorded in fhe
booke af the Transferor Corrpany shall stand transferrad to and vesied in
the Trarsfurae Company pursuant b the Scheme and shall be recorded by
the Transforas Compary ol thalr back valuee as speeanng in the bosks of
Ine Transherar Campany;

The Transterae Cormpany shal account for the book vﬂ-l!t.:lf invasimanis
I tha ghare capital of the Transfarer Camnpany In respect of the shares of
tha Transfaror Compary vesiad o tha Tt &8 per Clause 10,1 of |he
Schems as “Wterest in Trual' o sush beok velue; and pursuant to the
Echema bacoming [effsciive, such book "valus ﬂu.-ll nal be adjussad
revalued! rasiated on recaipt of Nu'.'rEquTl;:.r Shearas of . e Trarslare
Cormpmey by the Trust in lisd of B2 Aelding In the Pranaters: Campary, The
Transteres Company’s hatanca Invesiments i the share capital of the
Transferar Campany shall dard sansalled,

A s "-I-H'l"b'ﬂ:- et hplliioe NEbBDI VL Accdbils

CoiFiparn

U TIRNTH - F. SIS TE T
The balance 1 “Frens and Loss A:munt‘ﬁ' L Trmﬁm:cmpmy shall
be transfarred 10 Prafil ang Loss Aseoont of Tranufares Company,

Tha axcass of the valie of the net assats of the Transtenor Gompany as
afrived al n sub-clavse (a) stave; over the I:_nn.:rl.-.'wln oi-shanes which ane
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eancalled a5 in sub-clause () sbove, the faca valse of shares aliatied by
the Transfares Company, fhe 'General .H-Em'e Accoun! s par sub-glewss
(c} sbove and the Profil and Loss Account’ &% per sub-clause [d) abova,
shal be credited o existing Wwestment Fluctuation Rasarve! Account
ﬁ.u-‘H‘lur. 1o the =xtent of such swplus, (N consclidsed. accounts of s
Trapsferas -Company wowd alss refloct the same e '|Avezimenl
Fluctustion Reserve’ Accounl with a nl:;rrupafm'u'g sdjustment 19 the

General Ressrve. In zase of there being a sheetlall, tha zama shall be
cdabited to Qoodwill Aooount,

The aggregale amount undsr this.head Ihe actount ‘imestment Fluclustion
Reserve’ appearing in the baoks -:r_a-:u:u.m:;f ihe Transferse Company shal be
udlized, 10 the extant conskaersd necessary by he Board of Directors of _
i Reig vty Wit O e R iy ekl B vk ol g

loss on sale of invesiments and Other Assets of the Transferse Gom
Fuﬂmr any reversal of such ﬂm‘a‘ﬁbﬂlm &l envilma halarwmtd hsa:ﬂumdtu
HIT:- Investment Flustustion Raserve’ account. The aforesaid reasment shall be
lh.mug!h ihe Brofit & Logs Account 5o that any gush diminuficn (of reversal tharaof]
;nd { o loss shiafl be offzat therein and such ireatment shell be deamad o be In
u:nm-.l.un:a hﬂhnﬂﬁhﬁ‘h&w:ﬂmu Ach, Asg mdwhan.ﬂ'lﬁ'l!-uw‘d of Direclors of
memam& Entmnymmuﬁum a pan ar whole of ihe balance remaining
in |rruw|.rr-nt Flunhmﬂm Reserve i no hnahr regquired for making any pravisien
o 5ud-1. dimimustion and [ or Il:m. In walua of Inwslrmnh and Cher Assets; then
such panor whale of e bafance, so debermined, by the Brard of Direcloes of the
Transferes Company, can be fransferred lo e Seneral Resenve Accoaund and

shall be deemed o be gereral reseree for ol p-urpn:u: urdes e provigions of iha

Act Furlhaer, for the purposes of ihe m{aﬂd:md accounts af ke Transferas
Company, an idenical acctuntng treatmend shall ba followed a3 appliicabig,

In s of any diferencs in accoundng policy batwasn \he Translerst Compdmy
ard Transferee Company, the impast aof the :.-urnz fill the amalgamalion will ke
guantified and adjyated in'ihe rasarves of Translerss Company io enaura fhal the
Ernanciad slalemanls of Trmsl:eru_a Comperry refact fhe financisl poslion on the
basis of consistent zccounting polcy.
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COMBIEIATION OF AUTHORISED CAPITAL

Upon sanclion of thiz Bchams, the auihorsed share cepital of the-Trangferen
Carrpany shal sutamstcaly stand inreassd withoul By further acl, instrement or
deed on e pant of the Trenslerss Company including payment of stamp duty and
fees payadle o Reglatrar of Compandas, by the suthorised unmla capital of
Trabsferor Campany amounfing lo E_-l.;.il.'il:-,uu,l:ll:l.um {Fh.-p.n: Ore Humdred and
Fifty Crores) comprning of 15,00,00,000 iFifieen Crores) equily shares of Fx. 10
each and the Memorandum of Asscclation and Articles of Assadiation of the
Transferee Company (retating 10 the aultharized shers caplial) shall, withes By
further a2, instrurnent of desd, be and stand aitsred, modified snd amended, and
tha consant of Ihe eharshaldars i the Schama ghall be deamad to be sufficient for
tha purposes of -E*.Ta:llng this amanoment, and no fudher fesolution(s) under
§ 15, 3%, 0f and D04 sed appicable pravisione of I:I'la__ﬂ.q.'l wolld B
ired lo be separeisly pemsed, pa ihe chSE mey be &nd for this aurpose fhe
dubies and less pasd an e adthonzed cagital of the Trersdarce Compeny
B GeulEzad and appled 1o the Increasad sutharized share cepllal of Lhe
Transferse Company and thera wodld be no requirement bar ary Brther payment
of atema duty andsr fee by $e Teansfares Comosny for insteasa o the
sulharaed shars capita b that extent. _

Cenzequent upon the lr:r;u!g.améﬂ!ipn. tha "ﬂuﬂ_u;FIied. share caoltal of tha
Transfaress Ii.im*p;nrudll be &5 under

Anthariaad Capiial : Amoaunt In

(Rupees In Lacs)

| 55.BG,00.000 OrdAary (equty) Shares of Fe, 10 sach | E2E 6500

25.00.000 Unciatsiiad Enares EETRI aech 25.00.00
| Total i S60,00.07 |

N b5 clarified fhal lhe appreval of the mambers of the Transterse Company to the
Sceme ahal be deemed fo be ther consent / approvel 820 1o the alleration of tha
Memaorandum end Aricies of Associafion of the Transferes Company as may be

reguired under the Acl, and Clise 5 of the Mémerancum of Assoclabisn ang
Aricle 3 of the Arficles of Associaflon of the” Transferee 'Gm.'panr shall
respeciively stand substituled Sy vidue of the Schame to read as follows:

Cleuse §of the Memarandum of Azscdiation of the Transferee ampany:
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5  Ihe Authorised Shars Capial of the Company s Rs.550,00,00,000
(Ripeas Five Hindred and Filty Crorss) divided into 52,50,00,000 Ordlinary
IEEmﬂ}:J -Bharas of Azl ir;lln*r and E500,000 Unciessiied Shares of
R, 100 eash, with such srdinary preferential or defarrad rights, privileges
=nd_gther condiions altaching therslo as may be provided by the
regulstions of fhe mwmmma being in force and operation with
pawar o increnss ar reducs: the capial of the Campany and'io divide the
sharee in tha capital for tha fme baing onginel or incressed into oiffarent
classras and fo MH or sub-@ivide such Sheres and fo convar
Fheres kvio Stock and reconved the Stock infa Shares and fo aftach fa
swsh Shares or Stock such ordinary prefersniial or defersed rights,
prM'uu;x and ‘other conditions ax may be providad by he repulstions.of
i i:-‘am.pmﬂln.rm- time being in -Fa-ru;r and operslion,

Article 3of he Aricles of Assaciation:

3, Thé Authorised Share Gapital of the Company is Rs.550,00,00,000 (R
Five Mundred and Eity Crores) divided info 52,50,00,000 Ordinary (Equlty)
‘Sharss of B5.10 sach and 25,00,000 Unclassified Shares of Rs, 100 each,

WINDING UP OF THE TRANSFERCR COMPANY

On the Schems becoming effectve tha Transleror Company shall be dissoboai
withouwt being waund up,

APBLICATION TO THE HIGH COURT OR ELI!.'.I-II OTHER COMPETENT
AUTHORITY

The Transferas Company and iha Transferes Company shall with all reasonabis
dispaich, make applications to the High Court o such ciher eampatant aulnerity,
a5 may be-applicabia, for .nuu':'hg itz =ancfion 1 I::Mu. Scheme of Amalgamation
undar Saclions 309 b 384 of the Act and for dissolution of the Transfercs
Company withaul b;:;hg wound up,

il

Rl FE e

(TE=T]
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15 MODIFICATION | AMENDMENT TO THE ECH'EME-

157 The Transleros Company and Tremsierese Company by helr mspecive Boar of
Directors of any duly autharzad :nrnmlu:gt ina&y maks of gonsmnt to, on beball of
3l parsons concerned, sy madifications ar Elrrl'élmlrn-al:lu 10 the Ssheme of 1o By
eanditions ar lrmitations that the Court o ary ather autherity may deem (i 1o dirscl
of Empose. or which may olherwiss be mu-rﬂ Mﬂmw desirahle of
sppropdiate b; the Board of Directors of Coervritles and Ak nl diffizutlas (hal
midy arss fof earrping oul Ihe Schems and do it sote, deads end things necessany
far 1.:4.||;Ihg.1hn Schama into offecs,

152 For the purpose ol giving effect 1o s Scneme: of Amalgamation of 1o By
modhication hereal the Soard of Drectors of Tranafarsa Company of any oiffer

duly sulharised commilies tharesd may dmurrrilrru and glve and afe sulborsed

severaly 1o giva such draclions Including: directions for sakiling any quastion of
doubl or dfficully thal may arsa in case of Bsus an;:l allciment of shares, and such
delefminalion or dirsotions, &5 the case may I':-n, shall be bindnag on all parlas, 0

thug same mannar &8 If the same ware specilleally Incorporatad in the Scheama,

16, CONDITIONS
The Scheme s condiional upurr and suthesi io 1ha fallowing -

Al The n:qt.i:ru= CAnsen, appraval or nannlna:nn of ina Central Gavernment

oF any thH statfory or r&gura.nr:.- u.lﬂ'rnr‘rty which by law may be
mecessary for the nplementation of ihis Scheme,

b}  The Scheme baing agpeoved by the respecive requisile msjorties of the
mimbiars and eraditors ol tha Transferer Sarpary and Tronaferes
Carmgany as ma:.r. be direcled, by (he Honowable High Court andlor any
othar compstent authonty and & bsing umw-d oy e Hmuu-nhln High
Caiirt and { ar &ny other cempatan uulhn-nh.r as may be IFﬁultlll

fe]  Cenified coplas of the arders of he: Honourable Hisk Gourt or such olhar
compatanl suthoriby, oz moy ba l-pnp'i;zhl-u-.'uun:llmhg thia-Bchams baing
filet with the Registrar of Companies, Makbarashia,
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A7. EFFECT OF NON-RECEIFT OF APPROVALS | SANCTIONS

In the event of ary of the said !and]uns aru:l npp-m'ra.ls miam:d o In 1ha preceding
El.u.r.lu: 16 nat halng nl:l.ﬁlin-ud ur'u:| ."-o:rr H.1:| $d1=|_-_n: |1|;|I: hlh'rg .I-q.n;cﬂnnld' Lyt
I-Eg"'h wal of guch nhurmmitant a:..rli‘uzlrll:ﬁ-'1 a3 may be .ﬁ.pplb:a'ni&, and | or the
Order net being pnn.ued e aferasald before 1% day of Decamber, 20008 or within
LN 'hJ!I'thBr paﬂ?n-:l nr periods as fmay b& Epraad upon betwean the Traralerar
Sampany, and the Transferee Company by their respeciive Boards of Direclors
(el whach the Boards of Direciors of the dmﬂpinlum hereby empowered and
autorised 1o sgres to and m;l_h'r-d the Schame from fima lo fime withedt any
limitation) this Schame 2hall stand reveked, cancellsd and be of no effect, 3-3“
and exeapl in raspect of any. sct or desd dore pricr eret as is coniemplated

heraundsr of &s to any rights and! or lnbiies which might have -ﬂ:'lﬂl'r.nl'.t_ﬂ'ﬁ‘t_ﬂ -

pursuarnit thereln and which shall te governad and be presarisd o worked
b5 specificaly provided in the Scheme or as mdy olherkise arise in law.. I 4
:H-E._ﬁﬂnm parhy shal boar and pay ilo mspe,cﬂ:m cosls, charges and
and er imconnacton with the Scharme.

18. COST3

Al conts, chames. taxes tehiding dulles, levies and ail other expenses. if any
lsave as expresely ctherwisa agresd), Incurred 1 carmying out and Impementing
ihis Schams and matters incldantats tharate, shall b barne by the Transferss

Comaany,

E-COPYr

cofY
! Cartified to be TRUE
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. Mpr".ﬂ"—ﬂ-ﬂ'ﬁn ‘i

= T L] Applican
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B THE HIGH COURT OF JUDICATURE AT
BOMEAY i
DRCINARY DRIGINAL CIVIL JURISDIOTION
COMPANY PETITICHN MO.374 OF 2008
CONNECTED WITH
CAPANY APPLICATHON MO 260 OF 2004
In tha malter of tha Companies A, 1956 (1 of
1236]
AND
n the matiar of Sschons 381 fo 304 of tha
Companiss Act, 1856;
AND

In the maner of Schems of
—
Mahindra Holfings & Finance  Limi {Mn

"'Eh;..l."@'

1

Mahindra and _Mahindea  Limlisd
resaaclive Shamhalders
MAHINDRA AND MAHINDRA LIMITED

wenereaPEbHOR BT COmpany
Aulhmﬂnhd aopy of Minutes ol Order daled
July 18, 2008 - along with the Scheme of
Amalgamation

'S RAJESH SHAH & GO
Adwacatas {or the Petiicnar
18,Oriental Buikding,

30, Heagindas Mastar Aoed,

. grﬂﬂ'ﬁ.ﬂﬂ"?_ Flaea Fountain,

g m TS TR — hurrbal 00 001,
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HIGH COURT, BOMBAY

A THE HWGH COURT OF JUDICATURE AT BOMBEY
CRONARY DRIGINAL SV L SRS DTN

COMPANY PETITION MO 25 OF S000
CMRECTED WITH
COMPARY APPUCATION b0 1 B8R OF 2008

b Ihim rabar al (he Campashac
agl, TRES11 ol 1968y
A0
in iha ety ol Sectians Z 1o
204 of 1hé Compmanias Aol 1RES;
MR
o cthw matier . gt Schama o
= AMTpigamatian &l Pl Trasiem
“7 Lenitnd |'tn Transtarar
Campan v

i ! "'ﬂ?'-l .,

" Mahlndra, and tu#u!n. Lirime
'l ks Trafeigh Sompany®y

and

umhuqﬁE&? Sharshalders

MAH MDRA AND MAH INCRA LIMITED
- [

=

_Esillar | Tratmtara e Sampeiyg

e iy Shona with be Apjosb Sfab b Bpeeh Shab & So. foe e
Pailicnars

S Purmima Ssvacthi wib Rk Lats Pelne vmonar S Wonapata far
Hagianal Dirnaler

GRRA L 5.0 VARIFRAR.
B ARIEIA ALY, DO,

*Dispialmas Tiacse & Auinsntcatad capy Is ned a Certifad Cop”

1032361
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HIGH COURT, EOMBAY 1082982

Bi =

1 This = & Peitien undusr Escllons S04 W 2304 of ha
Campanies Ach, 1855 lor sandion In rocpect ol a Bchema of
Revaignatisn of Punjah Trackers: Linlied, Ihe Teavwonsr Cormpaty
with Mankngm and Mahindr Umnsd, the Transiems Company and

iy rasplsivg Sharaholdars.

C m#mhhnhnnm{#udﬂhhmdm

r'n.
aslacliching e wwma bava l:m-:- lll-n':L Tha Patiliorar] Translaras
Campany enall comply mﬁ‘&nnm stalilan reouramRiG.
a. Tha “‘WW has, ich ari :n'uawﬁ;w it tha
echama le med o' W inkarmad &, Ehara
mé - e ielad : n “E‘. ; hm,-tw‘l.

and putis axaapt m Paind § 1 fis Affidave. Erd!

bn pacagragh, & of hhMﬂthnqumqw
Hr hos bege, repartad by mﬂxgwqfﬁ:-mpﬂnwrﬂmh#

that o Mr, deyin Pangyg fu fled 0w pesinon bgfors this
hon'ble High Coure ceeking st ecids the Seand Labgur Cart
ydgernent: dated 150241992 ond 1o daclare fum @ @
warkmarn and fa diest MEM 0 withdrow all choargd hears

aruf dismsaals arders ond et him in srdce e, He had

"Dissisimer Clause 1 Authanticated copy & not & Certfied Copy"
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HIGH COCURT, BOMBAY 10924962

J

glio: pripkl far direcions o oall the amcerind sitharne

{incluckng the deponent Reremn) to perjorm theo abligomny

dictiar Sar frovettigarions of affmirs af the MM Tha weld wris

pentlan appecrs @ be penalag bahore ik Hon'hle High Coum

This & farr che injormarion of this Hoable High Cowrr™.

Thea PetBlaons Campany has lled an athdeyil deted Jameary
T, 2P0 and hae wbmittos that catd st pubiian has been diemisrad
on man by Uha Han'th High Sour vide e ocdar dided Juwy 2581 2O0H
A coniy of he pakd ordet e arsexs d as Baehibit &' o the gald aflided
Thi Peltinar c::rruﬂy b ot i bt T WA B Pyt
wivd Vil e T il it poelition (o a -Jm-h;d‘u i e Pl
Company and has veled m fweur of IRESShame 0 e court
coruanad masiing disscted by this LR Coun der aghveval ol the
Sghame by e Sharenoliors, An exrac] o 1M Scndineets Seporl
avidansing thal W Pandys wabad in IIM:H.;'-D'| tha Sohemm & armeaed
nx Hxhibit 6 io ihn Eald adfciad, Tha maid objssiian rased by e
Ragianal Dirsgier & tharalors et sustabnakbls,
] Thare i no appis®an o tha Sahama, Tha Reglonsl

Direcicr hae siaved thal the Sehacma 4: popssed B nol prajudicial la

*Disclsirnar Flavee Auihaniicated copy is nol & Cerjileg Gopy®
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HIGH COURT, BOMBAY 1092964

"
the interest of the sharsholcers, credsers and tho publis. There i
rothing thal Ingicatas i conlrary

E The Pdonsy Company hos sladed ibal e megleesd
riftics of Punjab Trastere Limited, ine Transferar Company i shuated
al Purpal: and Ihe fnal hearing of iz Peliicn o scheduled on O
Janvar 2000 belore e High Coun of Funisb & Mayans,
Chandiparh.

. There i no cbjection ta. the Schams wod einos ol the
sisliary sempiances fiave been fuillee, Compary Peliian
0 035 ol 2008 mads Abeokte h@ﬁd'ﬂh‘ﬁhﬂ;ﬂtﬂhm.
sublact o u‘m-'iumunn_nll. High Cour ‘ol (funisb & Hacjena,

Chandigarh ka thl?liﬂinnﬂhdh-,:mﬁm:ﬁg'ﬂﬁmw.

T, Tha Patbianor | Trantlaras Fempany 13 adge __uu_np'gtﬁ ihis

grosr wnd his Scheme with the Flogierar of -'-".q'mpn:n'll'u-. bahurakira,
Murnbai and consiraed Suparniandant of Slamgs for tha purposa ol
acisdionilan of damp suly paysble f wey, on ihe sama within 39 daye

el enlriring he corfiag copy andlor an sulfieniicalgd aopy of tha
ardas

“Disciaimar Glause : Autherticated copy t2-not a Cortied Copy”
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HIGH COURT, BOMBAY 1092965

]

B The Paifions o pay cosl of Pa 75000 1o 1hs Fegicnal
Diractor. Coste o bo pald whiin e wesks from today,

f Fiing and Issianss o 1ho drawn up ordee i dispenssd with

0 Al concarned authariies |o acl on & oopy ol thie orosr
alzng wih Sahome duly avthentexlzd by Ine Company Hegisiras,
High Ceerl, Bonhay,

mox Gty
L .I’:'m il?lﬂ in
. B, MARVERAR ;

(LR Ta LT s A ¥ afs
PO CALRT 3, 1

TR ¢

:

= - f

“Oizelnimar Claues : fuihanticated copy ja not a Cerlifisd Copy”
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Scheme of Ampigematien
ol
Funjak Traelsss Licsnlied
wiin
Mahingro ond Meninars Lsllad
and
shiely respeciive Enadenoiders

Uncer Secitions 331 o 334 of the Companies Ao, 1958

EREAMDLE
A Dusgrigeion ol Comasniss
{a] Mahirdre srd Wmhindin Umilled (WM&K or 'Tronslsies Company’) 8 pulbic bsied
gampany, meoiparied veder the. Indian Comparres &gl Wi gl 1313 having s
rogisiered oliice o Galewny Bulding, Apgio Dunder, hambal 400 007, o the
liagehlp Sompany of ihe Muhindis Group. WMAM sared s operslions in the yee

1283 and inde mlim sadclea pn busiemas 3l mengleclure mnd sale ef Uachares,
peneral-purpose willty vetesles, ighl commercial vehicles and thrag whealars.

{a} Funjab Trastars Umitid (PTL ar Transterer Company? b @ pluals (Hied company
incarporaled uUnser (he Campanas ASL 1956 having We registered cice al Praus-

iW, indusiied Ases, SIA5.Maga |Maonall), Punjab = 160 005 PTL 5 inder alia
enpaped n Be Business of minulaciue apd sale ol Wasiors,

B. Hacgnalspod Purpoe of iBs SEOcme

b July, 2007, MEM acouired E1.33% steke Im PTL Mpesugh & hegoliated desl and

SUDEaQUEN OEeny affer. §.01% suske (n PTL |5 aleady held by Mahindra Haldings &
Financs Lid sHFL], & whelly gwrid subaidiry of MAM, whish B in 1he process ol

being amaigamaled wilh: MK A5 a measurp o ponsalidate ha baclor business,
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tastond Buwral Gl and wtan sloencisn, MEM miw ilifiy g Sdcn i subsidiney,

BTL avic gl

Tha amaicanalioh of e Trantloro: Company wilh e Tinderee Comeany wipid
e Bhk Rave Tra bativenng Benaia

1] Caal mewitgs i Jmme of-zcoromss ol somle. wouwichg bene@is. wesdiar
mafionaltaidan mere lomuaed comdmlScoal  affadh, ret il ik B
siangandigiion ang Empldcamn ol Gusveds QIDCERSEE @D pEcduiivify
Imgrovemaniz

o} Tra girspegiEs thal eaiss batvess tha Pea eafillen in teems of similar oraducts

pr'nlsu ANl MEsurco g AR B Bl 4 The bal sgvaniege ol al disrehaldick,

iy Sreniar slze. foaksy. njsprasan pad grester financil sirengeh and Heshilly o
1he amehparrabed ey,

b Strengihaning issdemhip 0 e indusiey, inmeme gl the seasi Daa, sEvArIOG

precust dehge, Bosduttion valumEe a0 matoR thany el

i Tho pmagamaed sndty wi ool Trpm imgrowed wganizetional capebiiny
and Isadarshis, adaiig Wom the gsmBnnlida ¢ geoole nofh PTL and MaM
whs Rl I divtvae shTlL wanl and vl denerensa fs sampals Srossssiu'y

inan Incmagresy compaliihe indagng,

in wWdiw af dne adomeakl’ Fa Board af Claciom &! PTL &@ =l ar 58 Baag 2f
Cimciors of MER Rave cansisésad and Dhooosed Ing amsEizamalian o ihe ealle
underiakig and fusinesd of PTL with MAM - order 1o banelll the stmashoicsis 2/
Bt b opmipaales. Adcosdingli. Mo Rosed o Clingites af -bglh the comparine have
fermulnied s Schamre o Amalgimalion do tha vanelir and vesbig gl fiE @nba

b imdeaing and bugness of FTL fo MM SLesUam o fhe: prossions al Section 381 W
feciion J68 ol ine Somparies ol 1920,

This Schoma ainp provides |or worous ofer masers consedosntal ar alhatalie
inlegrally connacied hamwih.
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DEFITIONS

It this Schame o ﬂml.lpl.rrrll_hr'.. unipas NGEEaT wih Ine subinol or Sonlesl, the
tollowing expragiioes whall hevs e (oliowing meanings

Tl

1.8

1.3

L

.7

"ty BaT means Ihe Compsiles A2, 1056, ingluding sny waluioey madllisaion or
ra=anagimenl femel lof ihe imes being n Rees

*ine appeimed Dube® maans cooning business hours ol August &, 2008 o wuh
oifer dals @1 may be drucied o Wiposed by th Fgh Courts} gr auch pthes
ecempeiani auinghby, & may bo appicasia.

“ine Eftective Cots! o “coming 1Ms efect of Shis Schema™ of “wpon ihe
Sshame brdoming sMesilve” maans ine 68 of The dalss &0 wivish g gertilad

, oepiga of fho cedets saneticning e Scheme possad by lhe High Ceun of

oy 0l Bambay dnc High Ceurl of Punisd & Haryens, Shansgen, pr augn
amel pampeianl aoincify, ae M) S epoicanis, wie Bed with the Reginer of

Eempafiley, Menbrashie, KMuembsl #ns the Reglirer of Comaenies, Pusies,
walandhar redhatiaely,

*High Sawns® means High Coun of Judicatore al Bombay havieg fwlsdelon b
réiafan ig Mo Trarsless Comaony s High Cous ol Ponjeb L Waryans,
.E?ul'l-ﬂlglmr'mmgp.-rldi-ninn ¥ relelsn io e Transiers: Sompary & suech ofhai

romaalenl bty snd enell Fchids he Melosal Commeny Law Trisural,
azplienbla.

“imvaaiments® maars he ivesimans modo by MR i ™e sesuiies el ofher

cormganes, iheludiy ey Derafical eres n sy gl

L]
YBTRY v Mhe Translerce Sespeaiy® mesns Punjabd Tromors Lembed,
SOmpany Inoceponied wndat e Companias Acy, (ISE Raring B iegelened ofika
By Primee-0, Industill Aowa 5.5,5 Magar (Mohall], Punjan = 160058,

“M&M" ar *Tha Tranafeies Company™ maars Mehirdra and Mahindrs Limilss, o
soepany neeporatd unde 1he dan Goroarios Act, VE of 1819 Peandngy 115
regaiared wifiss el Soloway Bubcheg. Sesin Dunbern Bumbel 407 021,
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LB WHEL - MEM Echome” v - Ectieres ol Ammigamalion o Mahinda Heldings
& Finorco Umling wim fao o fioand Makinam Limied and iRk sesaesiu

thsmbpl s y8 mEnojgrg. & Wig® Coufi of Judaluns &t Basbin ondury 15,

Z06e,

L@ CDher Asawis® ceen sl ol losns and foar ddvencss dise =R
tuimnnding 12 tha Tramalems Gonaary by ame Eompanes,

118 “Pacerd Dale" misens such Sl 0 be fed by (e Soand of Direcices of MAM A
ary commiltasbetson duly aulhmized by Be Board of Dieciars of MAK i 8l
*mgerd, shieer ths SHacive Dale, o sntarifing e Mambarg o PTL be wham ssdsg

sharesof MEW Wil o afodec in nsterdance Wik -:l.'ull: LE2 ol ihe Schvrmes,

o

1A1 "inme Sohama® or Yhis Scheme® o "Scheme of Amsigamalion” means ¥ .
Seraens o Amalgomailan in fis presant dam o with mfmu-lﬂ'nlﬁm}:n] :
uncer Clause 18 o ki Soheme an sofroved & dibsssad By ine High Dnm"nl’.?.‘,'aﬁ A
Buch pinar compRient wuthay, A may be appicebia. 4t=‘ =

112 A Undariagng” snddl mesn (he omite Buscess -and undérasing of bp
Trerafarar Camperry e B gaitg cancm and shall indude [withaug Imil:il'nn|:

(W] &4 lhe irvesmesis, assuls and prosechies =2 tha Trasslares Soamoany as-an
e Appowied Tio ihansinatior ralifre b 08 T aid meeala

&y A4 frm dabhs, fadiEley, dutes ard sthgafiont of the Tranghens: (=2 1
inskadimng conBrgdrd Unbift sk as on tha Apdalnied Dam (Rarenafar rmferad
15 A " awkl EnhErdag’:

(5} Wileul phalidice 5o lhe gerelty of sub-clauss (o) Shave, 1ne Wnilsiesing
af ¥ Trarsferor Company aha® indude e msvabe and (rescwabic
feapariles ziuding fong and bubding, plant snd magheasy, equipmans,
lueniiiew, fcuras, wekieles, smesnolt pasefy wod oiber srapamaed, ool
Gorsomeal ana tr-:nr:uuﬂ:. - gopwbean -3f dewbtsice  AAETA Bng
sefrirgerd saagly  [wrameE MAQie o WlEngRin] o shaEowsuer nalues,

mxaafy Mdhading casl 5 Rinll AMGuALE g NS BeEs o e ol o the
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Trangleeed Company, invelments, daims. posers, authaililes, aievneni,
aopovily, condenis, (atiees of inleed, iwgalrgians, lidensss, camrasiy,
BNAQETANE @rangemands, (ghis, oredis, lies, IMarens, Benpiis,
edvanages, Meawnsid fghts. Sul-wling lenansy fgets with & withaut the
cexast al mlllFMIlﬂHhﬂqwﬂw.ﬁ,Mﬂw
h‘#l.l'lp“l.. peimily, aylnorsalione, Gade SEiKE, _I.l!uﬂ el  Bracgs;
balaris, aaband dgniy, I.'.l'llb'ﬂ'ﬂr'il. Ilﬁ&'l-. End Bimur il'lﬂ'ul'l.l'il amd
inimfimeiund pogedios and Aghle of Bny nallee winbisever Inshuding dasiyrs.
Wi, (MR TAMBY, OF Uny REpACEUOOE lor e el Easloamanila
mnd grents inorespecl heiosl, Enpert quolas Bng S Guibla 1igs,; gt
van and wwil of isleshonas. lelex. ‘esalmie and slhar sammosicabion
faciiimg, gonresions, esaliaions snd sgdprmenl, wliities; ejectidry snd

slbctionic and &l olber sendges of svory kind, nalire B Sesdiplien

et ET T ergwsions, frss, end  bensllis of  alle agresmenls,
BIrANG NS, Sepauns, EOWEows, (Bcoversbm . and recelveb|ss, bl
fiem govaermesnl, semlgevemmant, jotel suthoriliss or sny Gihar perace
ingigdng cuslomery, conirkeioid & albar soumar panias, sbe, el camoesl
maniet andlel deposer, prvieges; ibailes, sasemenls, advankeges,
hansfile, suamglions and spprovals of whnlsoover natyre (nsieding bur not
limited 5o bansfis of e i) Incudisg whdar the Income-dax ALl 1881 sUth
A8 cimchl fod BOvance ax, s daducled I goirga ate, unulllaes ceposils of
credle, Denelis yndec (he VAT Saiel Tad e, WAT) slies iax &6 &,
undiliise caposilz oo GEGlE,  bonsllis  of ey unoelliaed
MOOVATISENVAT Bervice . [ credity, e Bnd wharsgaver silumls,
balengig 1o of i Ths SenefEt g, Dowar o pOSseEsion arsanind of e vasiod

in ef grasled i fevter of of snjpyed By 10 Teersteme Complny &5 on e
Agpoing Do,

Al bEimE Bng woids nol delingd inis Scheme shall, Lnieds Epa Al of Tanmry
U tha Gonleal B¢ me@nng thersol, e e Jume meaning astrited 1o tham urdar

{ha A2, Tve Securites Sonideas Aegdaton Act, 1588, ink Daposlipties Al 100
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anr oityer Sakzatiy lows, Hden Jdgulstiang, Be-lvwa, B3 Me case may ba g sy

Ginlilary maifieadan st re vl Wiapanl liem i s jims

DATE OF TAMING EFFECT

The amoigameion of o4 Transdenar Comoary @it b Transises Covpany
puriuon! B oend i appardarcs wath Bz Schomu, shal ke afes]l bem e
Appsirtde Oale bul dhsd - npeide Irim vhe Efectva Caba snd apall pe i

secandance wih Sacion 1R ol the some-te Aol 1581

EHRRE CAPITAL

#e on Marzh 31, J008, 1he autharsed, Weusd and subseibid thte capdal ol the
Translsrar Compnmy 8 &5 urga

Bulnestead Cazhal [Fusgees n Lacg)
7 50.00,000 Eeuity Shases al R L0 nazh T5,80:00
TaTAL ¢ 75,00:00
[eaued, Bubaenbed & Paid-up Copltal

B/O7 55700 Equiy Sharss of Pu. 10 sssh fubyped up | A0 7457
TOTAL L=

Ghit of the ahove, 3,92,70, 166 equity snanes ol B Tmnsters! Compary ane heid

by e Tranelems Tompany, &ne ( whofy - genad sybsidasy, Mahincrg
koldnge & Finnhcs Limbss [anil]

iy om thz_l'rm. 3000, Bn authoressd, saved And subasihied ghale saghnl al 1ns
Teanateiio Conmsamy o e unden
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i Auinarined Gaalial (RUpEes My Lacs|
:-'.r.nmqﬁmmqu.qum Erares of A 10 eagn 375, 00,00
-25,00,000 Uncinssified Svares o Fia. 100 saeh g85.00.a10
Tolul 400,00.00
inauad and Subspribed
B4,57,41,813 Ovdinery (Souinyl Shares of A, 10 saan flly
pEdap #4574
FTEN
E!.E.H.IE-I Cediary (Eculty] Shares of 790 sagh fully pad-,
13 ks 30 ESOR Trusi bl rol wiamsd jo dmgloyeas sar
Adpasted |Bperd and Subscrond Bhore Cagplial ey

Hode |

8} O July 14, 2008, the Hgh Courl of Judtearn at Bombay has sensdcosd tha
MHFL — Mk &MMHHM by ‘il (e Ecinorieg ahare sapiial of MLM
ahall sudemplisady wiand Ineresiod by tha adddon of Re. 150,00,00,000 Ripees
Cina Hundres Snd Fity Croess) tormpeising of 16,00,00,000 (Fissn Cramss] equity
snares of WL 10 sAch ARer ihe efiectvs dele a3 definsd In tha MHFL-M&M
Sgname 1,00,27 358 squiy anares & hiubingre arg Mehinem Umies wil oo
Iagued puisuan Lo e MHF-JWEN Sihama,

() The Transieren Somoany Nes, o0 pratironiel bass, tioted 593,86,07¢, B2
gii Uniggelrpd Fuly and Comeuisonly Corveniok Ceoenlwes (FOD" oo "FODY
of Lhat Fuce Valin ol Aa, P43 wiich SGoregaiing Fl-l--l'ﬂ'él-.ﬂ'ﬁ.ﬂﬂl.ﬂﬂh. weoh FGD Dolng
coreariible le one Eguy Seace of A0 zac in tha Company af & prics off
Rz T4l par Shate |Induding i ol AETIS par Share} In afsomdancs wih
Ghazstar Xl of he 360 les 40 Eienpnge Goard of India (Disdlosura & invoswor
Prataciion] Suidelines, 2000,
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TRAMEFER ANQVEGTING OF UNDERTAMING

Subfest to the provisinna of this Scrama as speclibd harenane: ang ik afrae)
fram e Appolkdss Qain, T enfre Susinsas end dhe Undedoking ol tha
Tennigthin! Carnpaey incudig ol the dmste, labilies, duties and cbigatdons of the
Trangdnmr Gomgany af aviely discripion l.I'IH.:l.I:I:I imecliising, wAnalt Dmiltatian, ol

e mavabley &5 nmeadls progeries and-psapis B the Treasisror Sompany

camarkaing amengel oy ol froufoid and Innsshels mnd all leshai eno

RStk BLldlegs . WroanlmB A, WanEiEs, furniuieg aad fejures oomenleds, afice
spigamant, perslls dcarden silteviszficas, ¥ mwy, fgfes and berefilz ol sl
sgrpomanly gt ol olher ivjeresiy, Aghis ang powars ol wweesy ad, natire end
Apadntainh -.-.h.u:nw. priedlapks. inailise eRiaManis, &B-AMNAQ8S, BEns@n and
spprovals, whal wihagt any Wriher acl or faed, Bal sibfest b (he chmges
gHEcting i 2ame ba Mnslerred drdior cesmed (0 be fapdiemed i and
thet TemAehHee Company Bl & ol conteif o ex B betome e ekinli

itabiies ol e Trarsfers®: Coompary

Provided abvays Bail the Bchame $hal ngl ogerdie to orfaeg (e Sooweipy for argy
fede, oupesit or taelily avalles sf &y e Timncanes Samaany arg e Tianeleee
Company shall nor b s5fged oo crona amy lunhar gr sddiionol secuity hemior
aRir [he Ebscihe Qale of oreswine

in macenl of Ml e moakd akkeie of the Tankens Compary add the asssls
which sre giharsdse ceastio of rpnafer by phywical delvery or andorssrman! gnd
dobvery, including cash zn hEnp shE] b g2 maralsred 10 e TrEnaferas
Swmpdny iryd desmad 12 have bean ghysl=aly hendid cver by ihyesal duivery
of Oy Enoorseman &nd aetven; &3 thi cela may be, o = Tranalares Sampeny
i the #nd wad icbenl 1hal the paoeny snd borelll Fedein rassas (g ihe Transisras
Comipeay With sMac) imm be Asasinied Diss.

Suah caleny and iraraior shil Do Mmase ©n a S0l mulunky agresd upan naraees
i Tranalnres Company and Tin Transeres Company. Howwuer aush dale of
Safhimty xFnll B wilhin Py dope am tha EHecive Dade.
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I reEpasl ol &ny arewiz af ne Trangieror Campany sihar thigh ihoss manbennd in

Cisule 4.2 above, icludicg awionadie claims, aungry dabiers, oulstanding tean,
advarces recoverasle r cash or Krd 6 or value 1o Se woslvid ang cepaRit Wit
e Qavennment, kami-Goverament, lcal snd ol auihiles end badles and
suiglcfners, e Tiamsledor Somgary snall 1 5o rocideed by isha Tramalenon
Carmpary, &nd the Tronsierse Comgany may, Ssue nolices In such form 88 e
Traradarae Company may deam il arid prazgs slafing ihat purguant to the High
Courts newing sanciioned INis Schame befwsen the Transterss Comaany and the
Trangfsran Company wids Seclion 334 of Bib AL, g raleveni debl, Ioar,
Bivance & ciner assel, be peEd or made pood of Meld on accourt of Ihe
Tranwlenea Company, &% (he seraon enidlied thanelo, 19 the &N sad Intest mal e
tighd ol the Tramslerar Compeny o rissver & fealie e same slarbs ransisnred

lo #ve Transfores Company and ihat apgropiats anbrisg sheuld ba pessed in (reir
tennive Dooks m racoed s alorasaid ehang s,

The tansiér ol asesle ang basiles pursuant ¥ Clgusa 4.1 sbowe and Ihe
ognsnuanse of progeacdings by ine Tranteres Company oweuenl o Clousr 7
shull el atleel WY Vensacicn of peeteudings sraedy conchides by Transieror
Gampuriy on o telors the Apcointed Dale or aner the Apacietsd Date tl the
Efpctho Dala ko Wie snd and inbent thal the Trangleren Cempany accepis and
acopls all acls, deeds and Mings cone end moculed by Illltl"ll'tﬂ'll-'l:ﬂ' Company

in ragend thevelo, a5 1l done and esecuted by he Transtanss Company on bohad
al it

With sftect froem Ihe Appoinied Cato, o geble, lasdilen, sonliagen Eabiilies,
duties and chiighlions of lhe Tiansloree Company, 88 on hs Appointed Date
whnninar provigad far or nok in the books ol accounds of (ha Transieres Ceripary.
l.l-'lﬂ oll sira Eabdiles which May SCOUE ar ulu..l:lmr ths &ppanted Cale bu!
Wiicr rpinles be e pevice on G upts (he day, of e Appowilst Dala shall
patduan) 1o the Crdare of iFe High Ssars o wuch alber competant aushomy as
mMay e sppieagle unged Sasdion 394 and alher applcable provisions of tha Ac),
willgul oy Tuethar oc) oo desd, be renelwred of desmid 1o B0 ransierred 1o and

vaeled in e Trensleres Comgany, 5o o8 10 becama BE from (e Appsinied Dae
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the detts, liahifes; cortngen ghifses, fules and chigaions ol the Translesss
Camainy on thi sima |8emi 8nd condilipnt at worp applisabla io ke Traps)sie.
Camraany

CONTRACTS, DEEDE AMND OTHER [NETEUMENTE

LUpan ma coming oo efeet of (kis Schame and sublnel 1o e cthnr oloiona
carfalmed in i Sohame, ol contiacts, deeds, bonde, sgreemaniy. eranpemens,

srayranced and ained insttumenly (neideg @ lenanses, ases; m0s cther
BEsUranes in favme af (e Tangers Comoity or paeers o suiboiiiss gretied
By o B3 Hy A whatBsaumr naln o wiich tva Trenslenss Compuny o By aEin iha
benef of wch Ihe Transferss Compary  may b @ghle. and which are

suzsisling. ar hivng &¥ecl imenadiataly bedore the EHeclive Dale chat bBe s l'::/ﬂ
B
foree ahd. afec! againsl of W favour o e Traratees Somgany and may '71-'}

enlesced as fulty and efectaly se IF ingiead ol e Trngerer Campeny ke

1|.
Teafciatan Compasy had deen the pacty tharsio e ihe benwlisiany 3¢ ohiges r‘\\-.
&
{heragl. ‘%‘.—-

Tra Traraless Compsny shall, || 3¢ requred of DoCames necessary, upan Mo

1

eaming ime sbiazt of hia Berere onler ints endior iue endia eacite denda,
writings or cantirmatione o ghva sHact o fie provisions in Clawss 5§,

TREATMENT QF EMPLOYEES

All the sarmanEnt emgloyees & e Translerd Comnpany, whi o G oerace an
ke dals immediabe’y preceding the EHeclies Date shall on 2ed Yom ihe Edpciive
DEne BEEGME BRd: O UNJEGED 08 Me amployess o ine Transiaree Gomanny,
withoul any Beask ar irbernaatian n service ds @ el af e ransine lr:d on beris
and gandifions pet loae dewsurabie han (hoco an swich hey ard engagod by (ke
Tremeleror Compary imeadisoly pecedng Se SHecive Cale. Servoes of e
asinyans of tha Trargiaror Comoany snb ba Hikes i as=oent irom Fi date of
Musis FaiSe skl BDRHNIMANS kit Ina Trunlf;l'rﬂ' Comanny o iha purposes of all
ratisement benefits ang &3 Ainal Snillemens o whics fney ooy Do shgion. The
Tensifarsn Campany fuibar agrees (haf 182 (Re supess of ﬁrmuﬂl, ol may
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relrenchmant coenpensdtion, B ady, sueh pail sendoms wils 1R Traricleros
Bomgeny ehaf ipa be lakes Wil szsaunt,

£.2  Tha services al aueh ampieyose shal ngl be Foaled 8§ hiwing DEEn browen gr

Inkerrupied for the gurposn af President Fund or Grakuilty b Superannualion o
ather selulony poppses ssd b &) purpoens =il be reskoned fram i dote b
thal respdcive sbpelntmiris with tha Trenslerar Coampany,

It Is providud ikl s dar a8 (ha Provigent Sund, Gratuty Fund and Pension andl oe
Bupsrannunton Furd of wry e speelal fund cronbed o sxieling fog iho Bereli
ol e stall, workmen ARd el employess ol |he Tianalens Campany Ere
cangRined, wpon e Scheme bacoring afiaclve, the Transieres Compary sal
sang substiaed S e Tranaleror Comesny i mspodt of B amidoyies
iy Eunstariad Wil Iha Uncetading lor @] peponsn whatoowwsr relaling o the
peiminlyralicn o ppavation ol such Funds e Tresty or by radation 1o-thd sbligaticn

e W
b ¢
-
k]
.

12 makg Sonidbvllan §é the sald Funds or Truals in scéardsnce with the provisiane
ol sech Funds o Tresls as pioaded in Ine respociive Trost Deeds of o
documents. L i the alm and the inten! of the Ssheme et &8 the fights, dubss,
pawers and chigaligrs o me Tranalem: Company i relalion to sush Funds or
Truats shal bpcoms (hose of the Transleres Compacy. The Triglees Boiuding the
Goard ol Direstore of Ihe Translerer Cocnpary and b Transferss Gompany or
iroagh-ary commines | persan duly authoreed by e Board of Dreclors in ths
tagard shal Be erdivied 1o adel such souse ol pollen in s regerd ns may be

pevibed Erovided higwever el Mevs 080 be ne gieconinuelicn or braskags = the
i@riiged ol tho amployess of Ine Transiare: Company.

BT Wiln efiesl from the fral ol the daiss of Gling of this Schama with e High Counts

BNd P 1o and inchidng he Efective Dale, the Tramterar Campany shall ngt vary

of madihy e lerms end conEfiani el emgloyment ol any of lis amployoss, xcedd
H
willh wirilien corAsent @ ihe Transieiss Company,
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LEQAL PADCEERINGS

It ery sull, apasal gr ving! lagal grécesdings of whatoye? paluree ane pending iy &
agminsi |he Trangheror Comoary onoor belgm ma EHestive Dae, e wame gl
pél abdiE o be GEsaninuet o Be 0Ty wiy prifuckeially Lhsstyd By 1mason &l
i mmmlzmmatEs B By BadARiss sermines 7 ke Soheme. e e waid au,
&np0al or glnar Egal JIpseRiEngs Shal e oalnued, prosesied and enixced by
or BgEns Bhe Tronsterne Compeny in 1he semie menae ana (o the sets ecesl as
1 wenile o1 mistl e besn coffinuad, trtaecilng anc shlatted by ot Agamil The
Tramaharas CamBaay, 85 1 1y Siharfes had il badr marks,

COHOUET OF BUSIHESS UNTIL EFFICTVE DATE
wirn stee tom me Appasited Dale and bpks and ischifing |he Eleciion Dese

f=i  Tha Tramfsre Compamy anak cassy sf GRS De desmod jo fu
CAMYNG 05 73 Budesas and Azinibes and shal ‘sland posseasod o goad
figi! alf ol Tha Uncerinieng dar asd g mesaved gl and foe e benell ol .|n:'
# frust 1af the Tranglerss Company. The Translerpe Dampany haraby

Umdafaies fo hod (b G304 DaEAE with ussag) prodehse wdl ik Effetthea
Carz.

1) The TrarFeor Coopany anik zary an In blsinerd and aciidies with
vemsenable AEgence, DudivEis prudence and GRAE nol withaut e oo
wittien cengan| ab R Tandlames Camcany,

i} g8l plarnis shasga, mecigage, BhcurrEar & dihansian deal wilh ar
didpoan of the essasty comprsing e Linderiaking ar any par
tFerenl or '-l"'ﬂ’ﬂ'm'l:l ANy finarsinl cammiiments of Ay cpfutp
WBIEB N aE, Axin] A ke aidifasy Esurys &F Buslonas, &g

] 4 shall & Lgonsy Bry Ay Dughass 57 sanlaniialy ekpond i

WA CyLteas

ol Al the amllly or #coma msondeg er aslsing |15 e Transharor Comedany ar
mependiteta or laoes arising o or Eoutres by e Treseorae Coempay

-

o Wy
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Wik wlaci ram e sold Apsoicesd Dule whall for el puipciss Bnd ket

@4 Iroglec ang ba deemsd 1o be end &otrus 64 The peallls of (ncomaes o
Bapanidilit o kaeied ol (ho Transberos Company, 55 B8 Gase may be

Tha Trarmlersr Sampnny shal vol atier o oquily capial Elrusture allher oy
¥nah Weve 8l sharas er ponvortible sesuiles (oo & g basie or by way
Gl Dongs - shame or oRarass] 80 By sry decrenas, reduslen,
rasasaiiation, us-dheekon, sonsslideilon, re-prgantesion gr in ey olher
A, ahinn may inoany wey Blect ing cherw vishange fly proscibed

BT R, eeagl by dnd wiih the sonsent of the Bawdd ol Chewons 3l 1ha
Tranaturan Camaany.

Tnw Trenslues Soenpany shall e sAiiles, peeling me genction ol e
Zcheme, 10 azply to the Cenlrel Govevnmenl end & olber agenchs,
CRpartmants and suhinies contrnag &8 G ABCesBRY Wlar arry lEw o
SUGSH GENSONLS, opprovkls @I sanclions wWien he Trarmless Company
may feguie bk eary on Te Berinoss of e Translgrad Compesny and g
v aicl o Bhe Schema,

2,  DECLARATION OF DIVIDENDE

i

2.2

Tha Trnglers Corngany shall Ge énlitled |0 declare or poy divdands,
whishner inim o Snal, 10 Ul equily eenshoiders i fespeci o gay
meiounilng perod £oisd 10 W Erscive Do, ol ony chhaBlent wilh poal
practice and in the Dioinaly Soorka, Any Daclaaton or paymant of dwidend
neonslatenl Witk pagl pidilizs and sulslde the eginady course by (Be
Translerse Compary el be sl 1o s orla BEpaovel o1 ifve Bodid ol

D¥eciars ol ihe Trenslaes Company #nd In Secondnnos with spplcable
iy

Par the avaisansy o doubd U le nareoy ciarided inal ngitilng I fhis Schams
sholl préwent tne Trandleres Compboy Teom decloring and  pajng
dividancl, whather Fiedm of liral, £ 18 souly shambolders & on the

apative iwsord gate 16r v purpces sl dhidend ang 15 gharabaldedy of
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J_-
i

i

ihe Trarlarr Company 52 nof oo anlifed 10 Shvaenas. ¥ ANy, dasittes
oy ©w TranEares: Comgany prar iz ez Eneoive Daws.

16 EONIICEMATION

10t Mefeithsiacding arythiog o ihe sansery genisined In b Schame al
wrdify ahares Fald By the Trangleres Soamaany in The Transfera: Compeny,
on tho e o ihe deioe of B Drde of e High Coune sanslipning tha
Behwnia, ahal, By woe ob thia Scheme, arc wihaif aay lurier st
stnamey o geed; be deered 13 be wedlad, @z on e said date, (0 he
Eciard of ingises {noisding Sis Suviant oF suridetr ur'ur:,l ol i trusiagi
pxmaiving sush Bawd Sl viamy  (herslcaliep dalaced jooss me
Trustesal ol the AN Genelll Trush, =aisbfshed under Trost '.‘l:uu,.-",.‘lﬁ
datad 1110 July, 200K, to-bave snd o Rolc Suth shans in rust ipgetn ’

with il Agdiiiors o escradinas DAl and sl sharsd ol 48 Tran

s
:l-_
Guoreguaciy ki) s s tmrinad o) ikt dstabhosly Tt e el o e o,
Traaferes Companmy subjzet 16 ihe powers, provsions, discreions, rights
antl mgraevees Genlained in ek Thatl Daed, i W pregoeed (hal Iha
Trushiag may, subinet Rewart |6 Be prvaiing madkel sondiiens, cel,
ranslbr of Saposs of the prak hEl by fFem al sush dme o (e #ha
in stk menner gL mey ba preaer B Bsesigance with preddeises gl the
Trusl Daed drcs ghail jarm# tha snecesds bedmol o =@ Trancieran
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Company grad be QMPowERD In ApoioptaN [REE. DicE 1D 0 evER
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reguitatinne el mhlaining Ihe mouisile spsdevals Werm 8l e euant
rofruliley aushartiss pampining o the Pelng of Now Equlty Fheos

. ACCOUNTING TREATMENT
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fAquinEd urda tha A ked Clause & gl e Memoranoum gl Asecclalion arg

Al 3 of o Argies of Asgodafion ol ihe Trendedas Comoony sl
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Fosrr of redrsubos

(&) Tha pressnt maussd, aubsoibec @nd paid up squify sham cepial of Mahnor
Ehubhlabh Sardoas Umlied in dvided mo 3,50,33,513 sgully sharea of feee value of
Ax 10 mssh, agpragating to Ra S8 B2 58 130, which shal hencaferth ba meduced i
81,14, 5% scquity sharss of fecs valua of P, 10 sseh aggragatng 1o Re8, 11 45 140
by cancalling 328 16558 squly ahares of faca valus of Rx 10 sach sggregating in
R, 32,671,868, 600,

(Bl Tho arfire so=uriies premlom scoount of Mohindr Shubhlabh Saerviess Limbeg
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[N THE HIGH COURT OF JUDICATURE AT BOMBAY
DORDIMARY ORIGINAL CIVIL TURISDICTION
COMPATNY SCHENE PFETITION MO, 708 OF 2010

CONNECTED WITH
COMPANY SLIMMONS FOR DIRECTION MO, 423 OF
20110

In the mater of the Compames A, (956 (1 of
1936

AND

Irs thee matter of gestons 391 bo 394 gead with
sections T8, 100 to 104 of the Companies Act,
1956

ALY

In the matter of Scheme of AsTpngemest
bensean Manindra Shabhlabh ServicesLimited
("Demarged Company’’) owd Mehindm »
Mahindri Limbed {"Feasuling Comfés
their reapestive Shareholdam.

Mahipdrs znd Mahindn Lim#ed

AUTHENTICATED COPY OF ORDER DATED
25 MARCHI0IL  AND THE SCHEEME
ANNEXED TO THE PETITION

HEMANT SETHI & CO
ADVOCATES POR PFETITIONER
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HIGH COURT, BOMBAY 024488

IN THE HIGH COURT OF JUDICATURE AT BOMEBAY
ORDIMARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETITION NO.141 OF 20132
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NOw4 OF 2013

Mahind-a Automobile Diatributar
Private Limited .o Petitioner  Demerged Company

AND
COMPANY SCHEME FETITION NO. 142 OF 2012
CONNECTED WITH
COMPANY SUMMONS FOR DIRECTION NO.5 DF 2014
Mahindre and Mahindra Limited ...Petitioner)/ Resulting Company
In the matter of the Compeandes Aot
1058 |1 of 1956);
AND

In the mater of Sectiona 391 to 594
rend with Secton 78, 100 M 10S of

the Compames Act 1956;

AND
n the matter of the Scheme of
Armengement

BETWEEN
Mahindrs Auncmobiie Dizombotor
Private Lemaded {*Dremerged
Company” or the "Petiticner
Company’|

AND
Mahindra and Mahindre Limited
{"Resulting Company”)

AN
thelr respectve  Shareholders and
Creditars

Mr. Hemant Sethd 1/b Mz, Hemant Seth: & Cao., Advocates far rhe
Petitiondirn in both Patitions,

“Disclaimer Clause : Authenticatad copy is not a Certified Copy™
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HIGH COURT, BOMBAY

Mr. C..J0. Joy wnd My, G Harhamen, ifb Dr. T. C. Koushik for Begional
Durector in both the Petitiona.

CORAM: & J, KATHAWALLA, J,
DATE: 3 MAaRCH, 2012

t Heard learmed counsshs for the pamies,

B The aanction ol the Court iz sought under Sections 321 1o 3594
rend wath Sections 78, 100 td 104 of the Companies Ast, 1958,
o & Composlic Scheme of Arrangsmsnt betwsen Mahindsa
Autamobile Diseribsior Povate Limited, the Demerged Company
and Mahindra and Mahindra Limited, the Reaultmg Company
and their Respective Shareholders and Creditaors.

My Counsel appearing on behalf of the Pefitioners has stated that
glic Petitioners have complied with all requirements s per
i -_E‘l:i.ﬂil.l of thic Court and they have fled necessary Afdosit
{compliance in the Court. Moreover, Petitfoner Compenies

through their Counsel undertake to comply with all swutony
| reguirements, if any, as required under the Companies Act,
1956 and the Rules made there wader. The said undertalang ia

mecepted.

4, The Regional Director has fGled an ADdavil siing thercin et
save and except as stated in paragraphs &al, 6(b) and B¢} of
the said Affidavit, it appears that the Schems 15 net prejudicial
to the interest of shereholders and pubbc. In paragraph Ga) ta
Gie) of the Affidawvt, it 15 stated that:

“(a}  The Registrar of Companies, Mumbai had called
Jor infurmatons explanaiion by nUokng pouwers under
sectisn 234 af the Comparties Aer [ 956 usth respect [0
Resulting Company on matter retating to the financial

DZ445BR4

“Disclaimer Clause ; Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0244883

yoar 2008, 2000 ond N1 ond the some is under
process for approprige aotion,

/Bl  the Registrar of Companies, Mumbai jes
received complaint from S Nawin | Pandya Ex
employee af the Fesultng Company ralating fo his
remawal from service udith the malogfide mienton, an
iihwh ackon is under pgrocess by MORAG wp the moaner
with the company

fel in elou=e TH.2 af the Schame, It (8 soted thal the
surplus/ defict after recording the entnes contaned
clawse J8.1.] and ]8.1.3 Ehal be admsted in the
balonce m the “General Reserve decount I this
conriesdian (f i subimimed that the regans arising oud of
the =cheme shall be sqled 08 “Copital Resere”
tnstead of General Reserve”™ by the Resulfing
Company.”

As far as [rel ohjection in parugraph Gla) of the Affidayit of the
Regiomal Mirector i3 concermed, the Pettiomer] Resulting
Company through ifs counssl staies that in response 19 the
lniter dated T1th July 3011 of the Registmr of Companies,
Mingatry of Corporate Alfeirs; the Petldomer [ Resultlng
Company has flled the informaton ssught by the Registrar of
Companics vide their reply daved 30th Augast 2011, Further to
the above reply, thers nas been no other communicston an e
tasue. In the event of amy action being talen, the Petitioner §
Resulting Company will deal with the same in acoordance with
the law,

& Sa far a8 the second objection n paragraph Gib) of the Affidavit
of the Regional Director is concormed, the Pefitioner) Resulting
Company through its Counsel siates that Shri Navin Pandya ia
alzo & shareholder of the Resulting Company holding 332 (Thre=

"Disclaimer Clause : Authenticated copy |s not a Certified Copy"
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HIGH COURT, BOMBAY

Hundred Thirty Two Only] equity shares of the Resulting
Company. Shri Navin Pandya had attended the mesting of
Equity Shareholders held on 7% February, 2012 whersin he did
not Cast his vote,

7 Az far us the chiection in parogroph 6o} of the Affidavie of the
Eegional Crirector la concsrned, Pettioner/Resulting Company
undertales that reserve arising. if any, out of the Scheme shall
Bz atyled as “Caplral Reserve”. The sald undertaldog ia
REceptad.

B. Fram the matsrial on recard, the Scheme sppears to be fnir and
reasonable and is not vidlative of any provisions of lowr and is

not contrary to public polizy. Nene of the parties concermed
ve come forward to oppose the Scheme.

all the requisite staniory compliences have baen futBiled,
cmpany Scheme Petitiom Noold! of 2002 filkd by the
Petitionery Demerged Company 13 made obsohite -io-terms of
prayer clauses (o) to jof. The Company Scheme Petitton No. 1432
al 2012 Gled by the Resulting Company is made shaohiie n
terms of prayer clmise (A).

10, The Petitionsr Companies to lodge a copy. of this ordes and the
Scheme, duly authenticated by the Compeny Reglstrar, High
Court, Bombay, with the concerned Superintendent of Stamps,
for the purpose of adjudication of atamyp duty payable, if aoy, en
the same within 60 days from the date of the Order.

11, Petidoners are directed to Oe & copy of this order alongwith &
copy of the Bcheme with the concerned Registrar of Companies,
electronically, aleng with E-Form 21, in additon to physical
copy within 30 days fom the date of lesuancs of the order by
the Registry.

0254682

“Disciaimer Clause : Authenticated copy is not a Certified Copy”
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HIGH COURT, BOMBAY 0244651

{2, “The Petitioners in both the Company Scheme Fetitions to pay
costs of Ra. 10,000/- each to the Regional Dirsctor, Westemn
Bagion, Mumbai Costs to be pald withéin four weeks from

teday,

13, Filng and issuance of the drawn up order {3 dispensed with,

14. Al eoncerned authorties o act on m copy of this order whong
with the Scheme duly suthenticated by the Company Registrar,

High Couri, Bombay.

5, . KATHAWALLA, .[.|

Hﬂ
1;??‘ COMPANT AESISTRAR "‘"‘m“m
§ v HIGH COURT (0.5.)
A | BOMBAY

“Disclaimer Clause : Authenticated copy is not a Certified Copy”
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SCHEME OF ANRANTEMENT
UETWEEN
MAHINDRS AUTOMOSILE DIFTRIBUTOR PRAIVATE LIMITED
amp
B AHINDRLA AND MEHIRDRL LIATED
amd
THEEA RESPECTIVE SHARLHOLOLALS AND CREDITORE

ARG R RECTHENS BEl TO B4 ARAD WITH JECTRONS 78 AND VOO0 TO 108 OF THE COMPAMILE AT, L2546

1.1,

b2

1.5

A6

WNTRODUCTION

Wshindre ddicmoblie Dlaifliubs: Blvate Wvnitad |hersaafie feledad 18 68 “Damasged
Camaany™). @ Compary Wcorparaded ender the Comgunien Aci, 1058, snd having B2
reghteres affice 38 Gewway Dullding Apaks Bunder, Mumbal - 400 301 i engiged s the
Business of sssembling and palimg Auicimetive  welides |“Ausomothie Butiness® ar
“Carmenged Undertakng™] end gpady parka and sccgiaoried (“Spere Buddn ™)

ikabdrdra ard Mahindra Umliad [kRersirofies rafered 1o a5 "Reniliing Compasy™), a
Compamy Incorperatid wide he Indlan Campanies Act, Vil of £533 and heving it fegstered
office af Gaceway Buldng Apallo Dunder, MWumbed - &00 000 1§ dafer oo engaged in the
Bueinast of the manshciune aed wie of racioek, perersbpursecs GHBY vehiziee, Fghi
eamsfigrelal vwehiclis asd chreg-=eclars. The &5ty Ehaies af the Asiciceg Campliy adi
lsned on the Sack Bxchanpes (hareina fer efined).

This Sibamma, Inkis @lle, repoias 18 demarge (ha Lel il {hamlnilie dellned in
Part b of He Dammarged Compeny snd jreruder and vesting thersad e ihe Besuking
Coenpany, The propsred dameger of the Awcomotive Dradlpess Envagaged I thin Jekerae
winufid sruble the Demarged Cempany e ciresming s opeadons by beirg loceted on the
Sparm: bupineiz o sa to exhsmcr b proffabfity and do radlengtse K management,
budlfmeisi mnd Mnandsi

Demesped Comguny wad 3 Jals weriure Belween Bansull o, Fance |["Ressu®®) and
HEsuRing Company. After w0t of Renasll from tha Jains venism, T bending Comaany has
Eot complets corkral over the scthiiles of e Demerged Company. Renasll w8 oninuc I
"slppsy companents shd Subaisemblics 19 the Demarged Campany ab Fesegatlitad prices
and Supps thin pradact in ok,

Katultiag compday b alrsady desling  all sagments af lul.-n.rndg-l-l Isdiupiry o.E. PIGCETEET
wehlle, “i_'l_lﬂl'fﬂ-l' rehitles, LGV and iheee-wheeinrs, Veilto brand of weblchn b & seriext
vk b= rh.- m=ilre product porflolia. The demerged ol dubamotes buslnece Ints Resulsdng
Company will sroslde meve Nesdbilivy b the manulacturing and supaly chaln,

Aecardingly, the Bawd of Dreclors of dameignd tampany end repsiting company sre af the
vige =g tha trepfer psd weting of the Automoitve Busmeis o Ty Demeged Carmpany
with i Resulting Cosnpany wil enable Gofh ke compankes io schiese and [l daeic
eljpetives more aifidently and scasamizaly and She 15 Iu alio In the Intereat of 3l the
Stamgholders, The Aeiuling Coampany's ealiting missgement experile and guality mysoems
will enhance che perlormance of (his Busbvesi

Thie Scaeme bk banaliclal te the ihareholden, tredinors. ampleyesd ind &l ssksholders and
will gnable ok the compesies 1o schéeve and 1uE thell objecivad mars affidiandy and
m. Fhip Sehaire & dapecied 6 tenliibute In fuftharisg and balflling the sblects ol
ok fha compenlar snd bn the growsh aed devalogmant & cheiv seapeithe bydineides, T
Echamn hii beed dpsddwnd by B8 Roard of Direciart of ihe Demenged Company snd (P

Resuiting Company.

Thic Schewne accorginghy, inter alt, provides foe () reorganiqation ol caplesl of the Demerged
Campany, aad (U] demergar of the Astomakive Buglnass of 1Ihl Oemarged Company and
Irpealer and wexiing tharaod inie the Aeudling Campiny iInzluging conzaquantial or ralaed
Malbers Iagraily connediad Charewith,

The tismaler of the Demarged Underizkieg chall ba oo 3@ podsg concern bl

LT E S
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PARTL OF THE SCHERE
This Scheme of Arrargement i dhadted inta tha following e

PERT ¢ cesls wilh the definitions ang share capitod of the Demenged Company and ihe
Raiuiting Corveniey;

FART H dess willy e 1eergarkidlion of the thare caplisl sad sEBastlon of decusites
pr al ihe b wed Company and the scccaundieg bressmesd e connaciien fhansslih;

PAET Bt deali with the da=neger af the Satomaokive Brunes of the Bemeged Company and
trasuler ded vesting thereaf Inco The Reauliing Campiry,;

PRAT I deals with the Remaicing Buvnees (debred hersinadier] of the Demenged Dompam;

PAAT ¥ didli with (he esraideratnen fof the demenger and acosuwtiing trealmemt foc ihe
af the Demerges CTormpany ana the Aeauling Cermdany conergquent to

gar i e b
Phi demirgars dred

PAET Wi deals with genersl teras and csndiion appieble o this Schemi.

FART =

PEFINITIONG A%D SHARE CAPTTAL

CFnITIOsS

In his Scheme, ufleti repupnaas e ihs sublest or cendesi or messing iharead, the foilieing
espressions chell have the meaning a5 108 ouf hevein belos;

"her™ meEand the Corsnanlel An, 1958, mohedieg any slalunery mediiodion, fessacimen |
or mmendments thersal for rhe trme baksg by Faeze.

“sapalnied Date® mesns 1 Apdl, 2244,

*Sutomattve buifneia™ ar “Jemeiged Undetebing® meknd the Osmefied Comuany's enting
UASEITEHAE Dediness, acivithes ard operaiinns pettaning b9 ihe estomotive Suliness, The
g Austamative busines vall nouda the lalicwing:

AN asseis [wheifer meyabe of Immevable, cedl of perional, érpormil 8¢ IREofgoraal
pm"‘lul;ﬁ ar cortingens, tegible o Infargibie) ehanrvet SCOMSE B8 ol whsbse
REUTE, pETTEWInG Iherebn Through whikn the emerges Cormpsny carrdst on the Seinen,
arfiviides and operationg relating En the Aute=aibes boalneza

All predesl and Nuture Naslines [neldeg anntingeny Nubed e leans, mim"qlﬂ
o unaRenes) raieeg ar Incerred, currenk Hebillbes sed provivieos, detics ard cbiipsiioss ol
surry kind, rature 3= decripiien whatioess and o saeie adiing -or $oulng in relalan
o thee biilneis @eibellles andies aperationd relatng salaly 1o the Auvomsotvie burivais,

Withowt peajudicos Iu_Hu Eereraliy of ihe shovr, 1bs Baflamoibee bagieeip shall alie Induds

in pamieatars

BAA.0. Flgnr and macrenery, soupmenss, haraee gnd fisvere. wehbobes and s oibey Axnag
wrrei b reletlon b the Automaobve bud

3800, AN curtenl Biaakl, Inveslary, iback-botiede, beebunt recelviblen, [Bans ard advinsas,
prepuld sependsl gad amer k3L |0 Felanion to the Aubicnaibe besinesa

L0, Cosln and cagh mquivalenis, bank balences and band dccowmsis redanng o e
AULOMOCVE GUsiness meleding Meen demeding;

3334 Seocaity depgiiln BOvERDES, E®iffEEl moried, Sdeance (mane pentalt o athdr
puprmanle made 13 oF felERel Mo e [2iiart or dupplliel or erdce proaiden i
relabinm 10 the dafomosive beinas;
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BERE AN agresmanll, dlghly, conlrects, eatilesnenils, permBs, Boerumn, registrations,
insumncs  policiss, Epprowsls, concenil, SRAEEESMENCL AITEGEMENLE. FuDildied,
canceiilang, sasmablans and ill siker prllsges ind banefiie of Feery dind, Rokues
hid destrlplian whklisewsl (JRclding bar AEL Bmiles 18 Binelie &F fis Fehad
Including wrder the Incoeme-isd AT, 1081 mach as cradit for sdwance Ga, Gses
cuchrted gl poarcy, B85, wnidlbprs dapopls or grecity, henelits wndar the VAT Sales
Tam law, WATS sales el ser Of, uiulilied depodlts o codit banafits of sy
whidiliond MODVATICRMVAT Sarvice faw cradics, efc| refacing 16 e Lubsmaibog
budinesy

55000 InvemmsnL ek by ibe Demangsd Company,

3 3FT. A4 employess of the Demarged Company exsluding thaoie w08 are engaged in
melglice La (he Rbmbiniag Buaisnesy (a5 defined herelnaloes);

A.3,3.8 Al fecords, fies, documenis, reports, papery, Compsier progrmi, mancali, da
Eidoguer, Gecdationg, rales ind sdvertideg materdid, (150 of presew and forer
fuBtenars and sup@liers, casiomer cradlt indarmation, & prigng
snil atlear Patoedi, wiathar in phyiles! lamm o gletianle leim in saraesilos wity ar
relating fo the sutomothe buslness;

E 530, A imelectes propery rghts ownes or licensed, recordy, Hes, papery, dais ang
die-rumant ramdng ko b Suicemo live bailness, Dens name snd dom=ainneme;

330040440 pending ligatans ar praceedngs Mled by of sgalndl the Demerged Comgary
pEr Laimiag 1D TPe2 MialoeisD Ve DedBbvi-ki; B

B2 511,44 lpand and caih eredil facliled avilled & by the Demecged Cempiny' for the
parposes @ the Automoike business and sthey lisbillies Incwrred in cannéction
BT i,

&ny questan ihat may arise as to whetner & speafied anet or Bablay pertalint ar coes el
periain f0 tse Astomotive bugineds of whalkee | s oot of The Bciivites o operacians af
che Automotie business snell be deccled by mwival agrawmant bebawen tha Demprged
Eowmpany #nd the Besuling Compary,

34 “iMective Buie® ar "coming o olfed ol 1Bl Sehinma® B "upah the Lelinme Begaming
el pctiva” mesm the Bt of the duieg, IF applicebls, on whith the cerulied. or guihestlcated
copy fes} al the oreer (i) mnctioning the Schene paned =y The HIph Court of Moicafure of
Bombay bf dfy wiher appia@iats suthordsy, ac mey be sppllcabia, lofara filed wiib the
Begisirar of Comgaries, Mumbad,

35 "Gowernmenial Aurhority™ mesnt sy applsable canbial, ate or local gewrrnmend, lagislithes
by, regulatary of sdminiitraive authority, sgency oF SomMmIEsn of ANy court, inbunal,
board, Durcae, RESTrumentaity, Judosl or sntdirel body heeing jeiledlmas over 1he 1ETRDTY
of Imdia.

16 “High Coori® masn: the High Cout of ladlorbees o Bambdy o juck olher compeiant
Sutheriny uivoer the provisisns of Sections 351 10 396 read with Secmacd 100 68 103 of tha A1
wnd shall dude the Setlanel Sompany Levw Tribunsl, i applicabie.

37 “Record Dase™ meass the date o be fued by the Renslteg Company for the purpese of

reckaning thi Rides &l e sgully sharehosders {omer than the Rerulling Cemmausy and MHL|
wl the Demerged Company, whe $had e enililed to receive shares of che Kesuling Compay
iepan caming bts alfect af the fohama.

BE “Remalnlng Buskuer® of 1he Damarged Camgany shill mass ol undarskegs, budneiied,
sieities snd pReratlans Induding meet s Bsllikes of vhe Bamanged Sompasry olher thin
the dutamotive bacleeps: 1 thall speciles iy b bade tha Spares buslnass.

BB, “ichems™ means fhis Scheme of drengemei bebwaen Makinda Aubomoblie Dinrlbucor
Frivete Limilied wid Mahindrs ane Mabicds Umiied sad thals regpective drareholaere snd
creclipors, in ng prasest baem and st any meodiles lecd snd smerdrants {heeba.

330, TRuack Ewchanges” ARl haed Che MELARE Woriad 1S the birm s Clauke 5.4,

Fage Jal 1
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Thie EXBME0F wIEoh 2ie wied @ N Sohuvne and naol defised & Tha Schesae shal, unlex
rEpUEARA] 5F EaniFany bh b EErsRit &F mirknig herfesd, haye (Re game mesalng scribed to
them weder (R Act and oifey spplcabie lewy, raley, repulationn, bye-lowe, an the che may
=g, By any s@Oviory madilcicien or re-enairmens theres! frase fima ke lime

DATT OF TANERE EPFECT AND OPINATIVE DATT
This Seheme s£1 eut Bereis i 1S present laos af «lth ety madiflcatens sspesend o impeord

o dirmcted by the High Court shall Ba afeciivs from the Appolnied Cute et shall be
enerative from the Bfertiee Dane.

SHAKE CAMTAL

The ihare cugital of the Demerped Company as on 11" March 2011 15 a5 onder;

Perlieslira Armount |Bi.]
Aulih ided copbisl

A0, 50,00,009 Squity Sharss o e 30 each AL, D, B0
yyumd, gubseriad and fully pald-wp

37,410,868, 200 Ugulty Sarey of #y 10 eath Ira36 03,000

Subieguert 33 31° March 7011, There b re Sange I the atary aapleal of the demeged

company, The enuity shares of the Cremerged Caergany are not lisied an any stack pechacge
The Aesulbng Company dlang wih ahindras eidinge Lmited ["8AHL, B subaldiary Bole

3% vl ihe phare saphel af che Jemeged Company,

The shrs mpil of e Aesulling Cormpany ai on 3150 March 1051 5 as ander

FParlculars fmeunt Ry

Autharised cpital

1300000000 Ordinaiy [Equity) Shiver ol Ra.5 esch mnd BIE, MO0 00T
| 29,00,000 Unclinufles Shares of 21,300 each
Vamsad, subscribed wnd Tully pald-uep .

51,379,458, 105 Dredleasy Saultd Share of Be ¥ eack helly pald up 3,05.57. 00525

L | TLEESLE0T Ordinbny (Bguiy) Shies ol LS anch iy RER DR
pald up ixeeed do HIGP Tocel Gl nat sMaimed to smplopem)
agdpesied | e and Subpoted Shore Coplel of 38,7147, 317 JLER R
| Sedinary {Equity Shares of B sach fuly gald sp

The squity ¥aen of the Renaliing Carmpany aoe leted an the Bombey ek Bohinge dmited
and the Wetanal Steek Exchange of ingla Umited [colecthvely riferred ta ai 1He "Soock
Enchanpe=|

BART =1}

REORAANISATION OF SECURITIES FREMIUM afD SHARE COFITAL OF THE MIMIRGID COSRFRNY

B

[

RECRGANILA TSN OF SECURITEES PREMIVS AND SHARE CAPTTAL

fa par tha Gnencdal of vhe Oeeserged Compenyg ae an ',l'.l." Mwroh, 201}, the Damaogec
Company mi@ accumilited o tp the eijent of s §ILEF 00,YRE [Fupees Bx Handred
ard Bghty Ted Qrores ans Mty hiae Lakihe Sin Thessand Fve Hundred and Binsty Bght). 0t
Iy preposed b wrhe off the secermutsted ipssrs amouniing 1o e 4, 7E87,43,425 (Rupees Four
Hundred Sevian Flve Srdcmi h|:ﬂ-.- Sewer Lakhe THriden Thouiard Four Mundred ard Tearhd

Flug] mgalast the securitbes pramium arceon]l and Hhae choans caphisd ol the Dwmerged
Campmrmg.
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e tmengly, aan og el o aifeer of the Boheme!

The mnire Sgcovibled -premium sofounl @1 os 31% March, 011 sppegming 1o R
107, 50,01.418 [Fuspees Sne Hundred snd Twao Crosas Thinly Lakhs Elghiy Sine Thausand Fawr
Handrpd @hil Tagngy Fes] of the Demeerged Comperny shall stand reduted bs Nik.

The feefganisalion of imved, subroribed end @aidup equily Uhide cagisl of Demprged
Campany ihill b gfeied, sioparionapely smmang (s sguiry thayakeidors of ine D mad
Comaans, By an amaont eowal ta A)73,16,52,000 Megees Three Hundred Seeenty Thies
Erorin Simpaes Lakhi TRiry Twie Thaupangd sgeinet portian of desie kalance of #refi & Lass
Asccunt an per dfarpald ceuse 6.3, Accosingly, sut of the pald-en snd kpurd sharg capital
&f tha Durmerged Comsany, 37,351,580, 300 | Thirly Presn Craswi TRifly One Likhs Biely Thess
Thouwksmd Tes Hundred] egeoiy Uhaeme ol fmce velie o R0 sech ageregiting o &i
§5,99.16,32,000 [Bupces Thoee Hundved Levwnby Thres Crores Sikisen Lakkc Thiity Tes
Thaussnhd] ihall srans eanceed and reducad propcdiionalaly fram the holdings ol &l 1k
uiing areheides ol e Demerged Comgany, Tha lracdons, Wl pay, purpssrd to tha re:
seganitsion al e boully share capital as evwisaged abovs, all be roanded off o B naw
Fighar whaly rumber. Atcordingly 2T,61,40,768 shares held By e Aeduiing Compney,
781,564,372 sharer held by Mo gnd 1,88 40, 560 tharm fald By Infing Fiaanse B0 Lo |0 the
Demerped Company shall 1tand canzeled,

Corargueni upan such fe-ongaciiation, i memibned d#Bave, B istusd, Sebrorded aad s
up share copicel of Demedped Company will b reulued ac undern;

|d s, dniba ol @ Hul |t =i Amaunk Ry
19,860,000 Squfy Sheres of A 10 pach 1,080,600, 050

Cust of Lt o 7,480,000 shares wil b hald by ihe Rayuliing Eompany, 3, 10,000 shanes will
b hald by AdRL dnd 50000 shargs wall be Beld by sfise Prance Pyt Lid,

The tnare cerfilicaces of the Demeged Cowaenyg i relation oo the gquity shanes held by o
miuily BRarshoidary shall, wheesal any lurther spplicatian, act, instromest or deaed, be
deemed B have been svicenatically medified pursuant to the fe-arganisation of shere cagilal
ecrmempianed in Clece §.2.7 sbove,

The re=piganisation of securiles premum and share cepasl as sloresald of che Demenged
Campany ikall be effeced i bn npegral parl of end in terea of thia Scheme and shall
conitie wallicient comapligrce b sevvrd of Setiony 100 1o 104 ol the Agk and 55 the pama
ders 2ol invelve gilRer diminutiza of Labiliny im respest od wnpaid thare cagital gr paymen o
iy tharshalie of ey paliagp Uhaie 6apitsl, vha sl ol Bamion 107 of the bt ae nai
Bpalieabli. Hewever, the 0eoer of the High Coart senotioaing b Stheme shall be desmed (o
e ary crgie uncled Section V0T ol the Aol coalinsing 1Me fesonginliaton.

AOSuunting IrEsTment @ the backs of Damarges Company:

WelEh lfmEl Brgmi {Fee Appainiad Dale

The el of &5, & F5 47 13 275 (Rupces Four Menored Sevensy Five Croves Fomy Seven sl
Thirtesr Thouisrd Feeur Husdred Teawnty Fheel arkibmg on atoowsd of the reorgsmsatian of
gEcLariies poewbam and share capiial of the Demavped Commesy in tarmg of Clasre £.3.1 ang
#.7,3 abeve, thall be adjuites apiinal e debh balsmes af “Pref anid Les Arenuni™ dirsely
in ke Badsnce Shest of Demarges Campany

Brcowning iresmeni in ibhe ook of Resuiveg Company;

wtlth efloce from the Appoimied Cane

Condeguent |6 the ce-erganlsation o the seturlles premisen and share caplal af ke
Bemeiged Company, & manlloned abovi;, thi Reiullieg Comgdny ihall Glis elfect e
organisabicn of i3 Pveabmend codl propariienete te li coad e heidings snd ssch res
=='l|l-'lll|l|ltllw-l1 In tha inweciment copl o coatamplaled aboue vhad by agjutied sgainal the
Balanse Iving 16 oha eradll of the sslsbng inviitmant Mediyilion miena of thi Rasulag
Campany, nal &l sry prosiden serred ageingl 1 e Heeofs nvernaEn.
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BART—III
FEMERGED UVDEATAKING

TRANSFER AHD VESTING OF THE SEMEAGED UNDERTAXING

Ugan e coming iveo Elfgct of thir Scheme ang wiih gfess frem 1the Apgelnces Date, (he
Geinerged Undemaiing linciuding aF she wntaje, muswiz, rightd, claime Gole, Irgemssy aed
suihorilied Ioumag SR Fllen and appurenances of the Domerged Undemaking} poreas
e the proisions ol Secticni 8112 394 of 1he Agt see Setiinn 2[10AL] ol e IncomBe:an A,
1981 shatl Hand translerred Yo and wriine IR ar depmed b5 be tranalerred 18 and visted s
the Rerultieg Campiy, il @ geing eenterm wilhout sy funher act, deed, malier or hesg In
tha fellewing suamer:

Azarti

Fave wihide of the Pemavged Lindanaking srall withsus sny further wek, deod, mabios 5r Bing,
rtand irensfarced 1o and sualed in and [ or e deemisl te b transbarrad 4p and vgsted o ghe
Beuiting Company s @ 82 o3l in the Sewding Compasy sl rights, % arsd Ivarest
perqainieg Lo the Demeged Bivafev|dbing)

AT miness, inwmeimerdd, Fighy e oF NTeRest aoqmeed by the Demnirped Company Alter the
Agmiinied Sare but proar po the Elletive Cule a1 relitlen i e Oeserged Uadercaking dhal
alig, without sy dwsher aci, imirument o deed. be and jund Fanifeired f 4dd vesiel in
#nid be deemed so have xen Damilerred 1o dnd veated b the foiulting Cimpiny dpan the
comeng e affest of this Scheme partuani b e provislons af Sectlions 301 o 388 of (He
&0, provided Aoweyer thei no onersul ael irall iaer been scquined by the Demaejed
Company in relmion b any Demerged Undestaking alter the Appointed Dile without the
prioe verilien conent ol the Resolting Campang; #ad

Al Ehe mevabie Ridely of the Demienied Undertakieg end The: 3336t which an arhersily
capahle of treaxier by phyeicl deitmry or ercdorsemant and deliviry, Inclusing cash in Rine,
sha® be 1o trapafered 1o the Resulting Compasy and desmad 1o have besn physically
handed oviel Sy physied dallvery or by endomement and dellvery, s the ore may b, 10 tha
Ariiiing Sompary 10 Uhe end g=d RLenl 1M 1he ety sed Banelll ther el passe 1 S
Rusullimg Coonpany wiin eTecl fvam e ippasigd Dute Suck debprry drd tranifer shall b
rerade on @ date mobealy sgresd Upon baiween e Jemerged Company and the Aesulting
Comuoary, Howaver puch date of defivery chafl be whhin 39 (thiriy] dags froe the EfECtve
Dl ar g-uh néher dabe agmey be merthialy agreed wpan by the Demerged Sompang and she
Tasulting L‘u'lllll,'puw

Cantraeyy

&1l eomrracts, deeds, bonds, agreemenis, pshemes, amasgemenis and other intinagmenis ol
whatspever mature b relitan 1o the Semevged Underfaling o which ihe Demerged
Chennaaiy v & pary of W tha wveeals gl dhich she Damaged Compary m e algiie, wed
wirich are subsieting or nave eflect immesiateiy befae the ERecive Date, shalk continine in
full force and effect agalnit o (n fvor of, au the cave may be, the Aeuitieg Campay in
which The Demerped Urdertaking woits by oy of demenger haresssder and may be endorced
m fwily and effeciuady ar i, inptesd of the Demarged Company, the Rekadtlng Cempany g
DEen ¥ EXTY v DEneficlangy o abdge iRer e or thareuaded; 3Rd

#,3.3. WiEhous prejuice 10000 ather Areipes of chis Safese and seteitblanding the fact that

af tha & CLLR Ing acturt by ~Fler af 0 kiherhe Heall, 1B Rasulieg
Comamoy muy, SC BNy Ume aitar che caeming ima #ffesr of this Scheme In asoaiibrae wilh
tnn presdfone hersol, IF 0o reasired under soy lee i dibareiae, labe ssch actions sod
wanosic auch dords [induding desds of sdhmencal canfrmatians ar @A weidpgh o
wipartize stanpreecsis wilh any parfy oo and cONITEEE o SPTANEHTENT Do miOh The
Camevged Company [V 8 paryy oo any wHiTnge 35 may e meonisay in ordel B gve fairmil
#iler to thie provisions of 1his joherme, The SEuEng Company shal, under the srasldos ol
Pari it af this Jaheme, be deemed 1o be authoriied o srecuAs any e writngs on oemeid of
] ged Lo in relstian @ the Demegel Undemakng @nd o tairy ol or
perfdem all guch farmalites o eamplaricd relered fo abows oo the pan of Bhe Damaerged
Eampany be be carded cut o periomasd
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LisDdEnies

&Y gdebcy, Mablllilag, seadingens Mabiliies, dulies s eblgaierns of every bnd, nature snd
getcnpnon of the Dermarged Undarisaing vnal sldo, undar ife providen, of Ssoinm 390 0o
194 and sl eiker applicable prosisiong. T any, of e Act; witsgut any furlher St v dand, be
irmnaferred b3 o he dedrsed L0 e Dransierred to the Resultiyg Company, 10 34 10 become
froms thee Apgodraed Dace the debis. Babllines, sartingent Tabikfigl, dulles snd cbligasions al
iha Mgl ing Company snd it sball ngt be setciaary e clbiain ke sonserd of say ihivd pariy
o Eliund paddamn whs 1B Bty [0 any SonbEEL of sramgemenl iy ol rtes of which sush dabte,
labitlities, contingent |iesiives, duthes and obigations ave argen & order o ghe effesr 1o
they previcians ol 1his sub=clacge

Wmare any of tha fcare robesd snd sues, lshilldes 3nd cbigsdona incurrsd, dussts snd
abligatiens of 1he Demerged Company 35 pn e Appeinied Rie deemed 10 Be iransered
& ik Resuhing Compary hase Seen dichargad by the Damarged Ceenpane afteEr tThe
dppointed Dule ard fidos Lo Gve Effecthos Dade, such discharge shall be deemed ta heve
e forand on sl of che Eesuliing Sompeniy. and

Al bpeni rwied Ged wied EAd Bl laBllNes End ablgmicss Intusred by the DeEmEges
Comgary for the oparaiions ol e Oemerped Undarciking wilh griec approval of ine
Rrsuliirg Company aller the Agpuesiied Dice and griar 1o e (Redlye Dale, shall wumjed s
ek 1efma Ol this Szhame. be desmed 10 Pase besn rahed. ued oo acurred lor and on
behail of the Reicking Campany afd to ife getgnt they sre catatanding pn the [leszivy
Cate; shall o mishaut any father 4éi of deed be and dbind frasalerad o and be dewmaes
1@ B tranafarrnd 1o the Risultieg Company and shal oemese e debo, Bbllaies duces
%l pullgagiong af dhe Aesuititg Company ~hlch ibalh et Sackierpe end Laticly the dais.

Lidenges 3 PE: i Bl

Any Slatulory loenses, penmasieas or sporeval o comeen s hald by the Demenged Crmpany
required to carry on aperator of the Demerped Wndertaking shadl atand wested in or
traAElaiid 30 Ihe Raidlting Comgany wilB2wt dny Purhar scl or caed, srd shall be
pprosidiily mulkDid By e SLELEORY EuChaiies conceimed themmwith in fevar of 18
Agauiiing = ¢ and e i al ab g ¥ and egulitory permlassoni, apslranmentsl
sppder sl 3R TBNRME, FEERIFEan o anher Reamees, anid oorsani shall vest im and bararse
susilahle Eo TR Remilbng Company &6 07 thay wire ofgnelly ohealned by the Aesulteng
Caenpiny, in o led bl the vailoul incenilivel, subiaidisy, rebabiktatlan achemes, tpesiad cEakum
ard ocher beneliis of arvilsgen avjoyed, |rln|.-d by vy Soverremenlil Authodity of By sny
eAhed parian, or svaked =f by the Dererged Company relating DS the Decerged Undertaling.
are concerned, the @me shall sest with ead e avaflable (o the Aesuliing Company on The
S Serm and canditiong gy agpplicable io the Demerged Company, o If the seme hed Geen
aliatned andor granted andfor sencigned and/or alpwed to 1he Repulting Sompany.

Thid Schamyg L in campllines with the sendificn relafrg 13 Temerger” o wpecliad ynder
Saction H1VAA| and Sechon T38| ol the Woome-13s i, 15987 sugh fhiat

Thie sransfer ol che Demerged Undemakang will B2 o0 & golng cosdem Bagis.

B @y RETE OF pEevisinns of ive SOEme Wfare Soonsivieni silin che provisicens af Saciom
F184L) and Gecion TT4[4] of the Incemean Ae1, 1961, the arovitens of Saction Z{15ea)
ared Sectlem TIAM) of the income-cas Art. 1981 wnab peevall and ohe Selics ihad ikand
modifad 1o the exient Aecetiany lo somply wigh Sectien 2158A) nd Secdea T2A04| al ika
Income-tas Act. 1961 sech modficadion shall not aflect caner parts ol the Scheme,

ELCURITY

Tine trwnuer dnd yesang of ihe Gemerged Underabing oy afcramsic shall oE lebpecn o 1he
walcking grourtiee. chargss, modrgage and athet encarmbrances IF sy, Jebslming over ar in
fiaedt of the property and 3sseL8 00 3w paft tharesl Bo-the exieat that such secuvices,
charges, morigages, ancombrances ae credted 0o secwe e sbilites farming pari of ihe
Demnemged Undariaking, 1t it agreed by ind Sebwren the Demedged Comasny snd he
Amsulting Campany, 1@l FUrRsasl Lo 1he dammerger, necessary Stei shall be teken is order (o
Elfsat the changn! modficiion ol ahsrpes, T sy, Inojhe resdod wl i Rogaurs:s of
Comg aries,

Faps 7o B3
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1 (r clariied thai ohlein othedwae getermined by the Bsard o Dhecon ol phe Reyuilieg
Campenyy, in o ler 3t {he asmecs somorhing the Semerged Undeniaking are coreeed

the wecuriby of charge salaling ta laani ae barewiagl of (he Demerged Company, i relakean
0 ik Dwmarprd Usdsriaking, shal withoui any luriher agt o Seed cockirue (o relnme 1o 15
wid miaeti naly Aver the Gopelnted Dare aad the sabd 3acEE BNl not relsre £o 0F BE avallab
&t tazuery In refation o sny ocher borrawinge of tha Damangad Compesy]

Fimilasdy the ascerlty or charge celating 1a losay o harrcasings af the Ciemiarged Company, =
feletion e the Semprged Undarmakiog, ihil pantiewg (o ielpte te Vig seid siseis saly wlie
the &ppolnted BEte anil shal aw) fefaie i or be dvallabin a3 seneily o cdilbon o any oihey
barrowings of e Renuling Compasy 555 WOE warE)

The otres amses of @e Gemerged Compaey shall i relale 10 oF o0 be avallatle 3t seLuniv e

reabon W the faid borowirgl of the demiiigsd ampety W rilelich 1o the deneged
uner bk and

The Demsfpml Company may s Inne juef aREmmeie arangpemenm wdih Yhe bieedd e
P EEAL 10 che redegcn ol gt ity 8 e 1P Dbl menliane] beesie

TRAMSTER AT DO WALUTS

All the swely, progenien and ihe lesliien af ithe sndwitscing being framfarred by ihe
Dursivgid Comprany thall Be tiandleired of veliad sgpearng 1n i1 boakd af s2isung |ipheang

rivaluntien] af the Oesaiped Company, Immediicedy belore the Semerger an the dppeinted
Do,

TRPLOTEES

Or wad fram fhe [ffedlive Dals, B perminant empicypem telEfing = e Demanged
underakiog, 53 ware emplaped by 1he Demergsd Dompieg, Immedaely balore such ima,
ihall Decome gne employeed &F the Ressling Company »iid e Beoelit &f caniifiuiiy o
pervher and withour any bread or incerneption In derdce. W e darfed shat the emafcyers of
the Demanged Undemaking whe betome empiovest of e Resdtisg Comgany by wirtee ol
Bt Lcheme, aPall dasitinue fo B8 gavsraed by (B M bems o smplepment oy wesre
ropksabie 8 (hem immediately belare (e Semaiger. The Sssuliing Compaay undetaces io
abide by asy sgenmmenifaritbeeced, W any, erdered e by the Bemoigod Serspany wilh any
of nN reipdcthe employers (hescol, The RBesuling Compeery Turther agrees fhat fer the
purpoan of payment af &ay eerenchment pemaensation, I iy, such past serdices weiih e
Bersesged Compatiy thal be 1akan sio sooouni.

inls ".pq-hh.- previdad Bhif, an the dchemes bacaming sileelive, 1he pravident fund, gratuliy
Tumi, lisperannuation furd cresced or any oiber wescisl fand sdithng for the banaflt e the
mmpjopeer of the Deresges Company, in relanias 15 The Bemenged Undermating 1kall kecome
1he fumdr of the Aeculling Sampony, for dF pursceed whetoavar B sslalen 16 e
advrirsdtrdiiot of opEranien of seon fundfs) ar e relation ae the callgatico b maks
ernribusons o the @io fensje) in ascordance with the proslsiors Hhenesf o per the 1Bfms
praviced in vhe ragpectin trosl desds, I sy, (0 1R e and inlent @k all cights, dulieg,
powery and obigatlons af the Demirpd Company, I rrlagdos 13 S Demeiged Usdiasing
In peimsan 40 dach lundii) ihall became thaik A the Roivitsg Comaarny. TReie fandu 1hall
AulpaEl fh the Arteuliey Iopvavaly el pedemiciens snd a1 che dioration of the Betemg
Cainmany, clifer be pbalnued 8 separeie funds of the Resulilng Campiny Tor the banelin sl
e p@arires @l e SDemerped UndemEsing & be itandfasred 1o and memgad =ith oifher
aimiler funds af che Belusing Somaany. 1 HISE 1Hs) T 1eries of ihe smplivrets oF the

Carmerged Casrgeny, = refaikan to the Dirmerpeas Lindgraaing shail pe IrEMIAT &1 Rauwing besn
EONCvUdus fod the puraBai a1 e pEd hesding; grdl

with mfec o tha date of PRng e iy Tohe=a win The FEgh Couri gnd ua 18 bnd iscledng
iFhe Dfledchen Dete, the Opmergad Company sl nos veiy or mestfe e terma and conditons

=i empipyment of 3oy o Bl enoliyerl, srcepd etk the prips writien onsesi of the Fianing
Campary.

S
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HLFEINESS AMND PROPERTY I TRLST
Craring ibie pancad betwasn the Appainted Dete and Up o sad incfuding 1he EMadtve Duce

The Oemerged Company shail be Sewmed 10 hews been sanying & a8 thr bupinesy ang
aclivings redaring ve ihe Demenged Underaking end ghull be ceemad o hold snd stand
peisbs aEeod ol Tha sailre buiines: ard ungartaking in relstian ko thm Carmerged Unsaresking
far and an acgaunt al &nd I rust, o berad ol the Resuhing Compeny

A&l ghg incamme ar prollie accruing o siaing (e the Cemerged Sarmpaeny snd 48 soss, vharpes,
pupenses or lmeeer ineerred by Phe Darravged Company, 0 oflion fo e Demerged
Undemaking thal fiod all purpoced of this demarger be reaned as the Ineme. predits, oo,
charges, supenias i joises ol (e Ressting Company, s the case may be-

ey ol thi dghts, geediri, Bwlhadiiied, Brivlager. sniached, relited oF DEFINAE To The
Demerged Undertshing exercised by 1he Damanpes Compeny thall be deemsd 10 have Dean
erercded by the Bemerged Compary for and on benald of, and In russ for and a1 bn agend of
the Rasulting Campany; amsd

The Demerged Company ihall @y en the Avicmadlve bBusinerd with reascaable diigencw
and buphmaai prodenie @ed dhall ner alter o diversily respecive pusinggaes within the
Autametive Business nor “Eie N eny nes Budnesie [yecopl o Renianing Guleheii],
Ml sdEnare, CRECEE, MorbEEge, atcumber or outerwilic desl il e adisis wr Bny petl
thareal wcept in dhe codinary coufie o] Budinail wihaull 1Re SHar B2asant of T Resuling
Company of PUrsuant 1o any pre-esciicg cbligician undariakem priee 10 1ke dsie al
accepiance of Shis Schema &y the rempeciive boadsy of dirsciers of the Dymarges Comaimy
pnd the Repdting Company

The Damprged Compary vhall not wilice the peofico oF Mcome in reRailen 10 The Dererged
indarraliing o the purpede of dedaring o paying sy dikldend In respert of che perod
faling om ang slier the Appsinted Date, witheot Ba pricsd wriiien confenl & e Resulong

Cainigany.

The Aesuisng Sompany thell s eniided, pending the senctian al The Rhgme, & spply Lo he
Goveramantsl Autheriles & olbel approorlaie Jorums a5 may be regused sndér any
soplicabie Liv, & tuich soniehbl, BESFOVELL IR0 f3ACHONE Wiith (M Resulang Company may
e e,

PERDING PROCEIDINGS

All begal, adminiasragive and oiher procesdings, of whaliceyer nebe e pending i any coi or
belorg sny Fsaharily, |udleal quacl peddal ar aeminatrague ar any adjudicating authonity
and/ar sndlng aMei e Appilated Date and refatig o the ODemenped Undartadnmg or 8
respeciive properties, assecs, debtt, Habdities, dutes and obHgatloes shall be continued
angfar gnfgreed ungil the Elfeciive Dete by or a@inst the Cemerped Coenpany, ard lram the
Effective Oabe, shall be mapdinued a=d enforped by or agaiast the Retalting Comsgany In the
Sarme marner g LG EhE SEiEE SDBAl 38 would o B have ban coneusd a8 enlanced
by oF agarat the Demoarged Company, had the Scheme mod been mede. On and irem e
Effecrive Ddte, the Aaiulting Company akall hies Shie right s indizage, delend, comprormdon ar
Athiarvate SEd wilh any legal groceedengs reliling ta the Damarges Underiaking, In the tame
manaer sad o e S3ME EICENL &F would ar mighl Bave Bean initated by the Demerped
Comparny a1 the CasE may Be, had the Sehems 521 Be mids] and

il @Ay 1uH, apseal of Sthed proceedings raisiing to the Demerged Undemaking. of whaterer
nabene oy oF againgt the Demérged Company &= pgnsing, e tame thall aot sbace of be
disconlinzed & In any way ke prajudiciafy aflesies by reason of the demargar al the
Deemerped Linderiking ar by snything confained o this kcheme bot the arocssdingl may be
anesinyadl, pregetubed 8pd mrforced by ar agaenm the Aeeudibng Cowegiey In Thie same mannor
and tp dhe same extent as L wauld o might have Bean continged, prggecsted 3md anfaried
by o sgmingl the Demerged Comeany ol i tha Scheme hsd nor sedn made.

kagednl 14
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11 SAVING OF CONCLUDED TRANSACTIONS

Thar tranaier of propeciion and Sakifiler and tha roafneeneg oF profecdngs By oF apiiear tse
Aesultng Company, 3 emedaped unde ths Sehame, dhall nat aMos ey irefegilas o
precendngs drpidy cenpiened by P Dermecped Domsesy, 0 SeMDiEs 5 The Demarged
unsgnaklng 55 a0 aher 1he Appaisied Beie 1l thes EMearke Dabe, 16 ise lnvesn 1hay ris
Rputting Company seeepli &sa e2ool all ain, Seedi and thing deoe bed esecuied by 1Ae
Camerped Comaty, In selates 16 the Deserged Undermading, 21 deng anl exeouled o

benall of imelt
18, WALDITY OF EXISTING RESDOLUTIONS, ADIUSTMENTS ETC

Al Rpapiumany pacsnd by the Demerged Comparny e Par ap they relece 1@ or ie be dang o=
caured fo be dises in reistion o 5 Demerged Unceriaking, thall be desmed o hao

authorized any Directer @ the ReBng Cormpany or guch gibeer peoen (il e swibeciaed gy
wriy T OFeCiarE &7 fhe ResLieg Coimpasy b= 2 gl 5e14. desdi, Phisgs B4 way BB REEEIRRY

1o ghve pilesL 58 Feie Resslulisng
TART W

RERGIN|RA SUENIES

it REMAINING BUSINESS OF THE DEMERGED COREPENY

11 The Remewing Bussen @l (e Deessyped Tompany sed 3l giher seae; labikiles, incuniyes
Fighta andl abligations perisvsng thevero thall confinge o be vered v ond managad by the
Demerpad Cormpany in ine manner sk provided el

18,0 Al legal and othey procssgingl IRLIuabeg ey inaurarcs clekmy e or againg] ine DEmeged
Sompany endet Any dlatule, whither pehdlag on S dppalnled Date @ whith may Ge
inddtivded In heture, whrther o fa) b edeect =l v malted ansing belene the Efaciive Dai=
and relabing 19 the Bemainiag Buginess of (he Demerged Compasy {indoding those relating i
any araperty, right.-power, Uihibey, cilpaden o duty, af the Dervargsd Company in respect
of the Remainieg Ausiness of the Bemergesd Comatny) shall ke santinued and enfareed by ar
apAiELl e Damedged [omsany,

151 W affest ra= the Sannbeted S

15.3,1. Thie Demeped Company inyl o cesmes bo have Deen cidfying of Sad 08 [ TRl 1]
Duginess and golivities refaiing fo the Apmilning Brdness of the Demerged Compery for and

on K5 owin eball;

15.2.2. Tha Damarged Compesy miy saied M0 TS gantrirte 30 the Demarged Company moy
feam necsary i eipect of 1he Bemaieing Botirass;

15,95, adl geofits scerwing ro 1he Demarged Company fhiresn &¢ leiees ansing or intunred by
elniing i the Aemalsing Dualmsn o ika Darmacged Compame thal fer gl sorpsine be
jegaied ap tha prafil, o koo, B4 Ehe Seie =y Ue, 50 1he Demengesd Campany,

18,94, Al shagla and greperiiss scqeines By the Demerged Sompeny o relailon b lhe Bemalalng
Butlsect om ard alier e dppalnled Osts ihal Selong 1o and comtinue @ remaiy veibed 5
e Dermevged Comaany g

a6 05, Al MBabilmas |including comingss Bshivylen] bane, deben fwhether secured nor wnseiured|
FEised o Imtwered, dunies snal pigailont of svery kind, paburs and carcrpdion whelsoaver
B RS ey BITHRE BF 304rEeg 15 Fplanan 1 (Fe Asmabedng Busines gl belarg oo and
Eomviinie b e vrkled o Ui Qe ged Cossiny

PalT v

CONBIDERATION AN ACOSUNTeNG TREATRENT

16,  OONSIDERATAON

L1, Incomideraciae of L tranader @i vakbing of Cha Oemerged l.ml.-.lq in Eccordanie welm
e peovhiesd of el Schume, the caidwup vhare sapifal of the Repuliing Company ahall bs




162,

ir

171,

174

L.

8.1
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ingeeased in e manner @1 oud B iRl Cause,

Uporm 15e L2heme Secoming gilciihe and én conalderaiian ull'ﬂll demomger ingisding oue
trenifer mnd wealing of e Darmerged Usdensking in the Ssauiting Campany, the Bewultiag
Comeuny shall, wdthout sny barther dpplestlon er deed, tar gvieiy 3,282 [Thive Thowiand One
Hupmdred Haty Two) haily peidug aguay shares of A5 LD sazh ol ﬂ'l'll‘ Demengad Compaey,
issue and allal (o E3ch member of the DEmenped Comaany (oiber Shan he Resdning
Lornpany dad BAL] wheie mdme sppiari R Uhe ragiiter s mesbes af tha Bemargesl
Company a5 on the Rpsord Oeie o lo hig'her Raeie, 9 agreeni LA
SUGE@ISar-in-Clike, a3 Che Lase may e, Besgect 10 phe pravickass of Clause 163 below, 3 [omie)
lully paid=ap ordinary (equits) share of A5 5 esch af the Newwiting Cempany. For 15k purpae
the number ol sharei Bald by ehe ahecshaldarid o Domenjad Company bilcre
racrgecinfion ol shane capenl sa rafarved v slause 8.2.1 and 8.2.2 wiil br consldered. Far tha
purpases of e allovment relerred so in this Oaupe, Iractianal entalemenis thall be rounded-
alf 13 thie mEss highes whole pamber,

., The ardinary (gguiy] Sheces (@ be Sfued Dy the Renlting Company pursaant 1o

Chause 16,2 aboye shall be Bsued n cematerialised farm, prgvidad that the membary
ol the Oemerged Company Bove B SC2oURD wilh @ El-lpﬂ.lh.ﬁ'.r padlizigant and
praviged detadli teersol and auth othed confirmatiang 3 may Be reguired are
furnighed by such memboa of ihe Deimedged Company @ the Medudllng [omaaay oh
or belars the Racend Dite.

. The ordimary {equity] shares of the Resultlng Company te be haued 10 1he membars

of the Demergetl Company Purkaant to Clabie 163 sbove thall Be sumjetl 1s ke
memarandurm and anticles of aseocintien of the Resilting Compeny and sall renk
pari pasiu i B8 respects, insluding dhidend, with the existing acdinary (egquity]
ihares ol the Resuliing Campany,

The ardinery [eqully) sherai ol the Raditing Cempany d@e Riled sod Sdmilted £6 1Fed iSg on
the Sroch Ewcanges. The Rouching Campany #hall ented inka wich arangements snd glve
sch confinmdtlons sndior wnderisfoge 08 may be nedsssary ih accordaace wilh e
Fpplcabds lyws or regufailong for complying with the feemabiles of che Mook Exchanger wikh
rappaet fo bha linde of codina iy (BEudy) SRACEE Uidd] [hs Schasd, Da guch lavmalillies being
fublitipd, thd Rosk Exchangee shail e sndfor adsis sdch wgulty B lerumd im ghig
Seharss, (o tha surposa of rading. The cedinary {esuity] shares afoctes pursusnt 1o Cause
16;2 dal remain froden in e deposipceles sytEm illl leing frading permission li gheen by
the Siodk Exchanpes, respeciively and 1ol be subject o such lock-n B8 may be prescribes by
the Seack Eacharge and/or ot Governmental &ulnorites,

Tra 4gue and prment of codinary feguiy) shaces By [HE Reodiing Company, En bhe
Phirshobders ol Dempged Campany ai provded hersunder B an insegtidl park al the Scheme
ard shall be geemed Lo have betn carried owl a5 B he procadiens ixd down uncer Secoion B1
(L&) wisdl ary other appieable prowlson &f she Ao, Securfiies and Escxarge Board of inols
{ligies 8 Caplial and Diigee & Rk rements] Regulations, D09 and all ciker releyamt Lules
FRegulitiont and kaves for the tlme bang In force wars caly complieg wits

i THE BOOKS OF THE DEMERGED COMPANY

The aziais and the labiiEies af the Oemergdd [ehoeny beag tranifeited to the Reaulting
Company ahsdl be translerrad 3y vilues appesning im Ihe Bosas 84 ascauat of ihe Demerged

Company an R Apdalnled Do,

Tha deblt halangs in Prodn 3ad 1ass account alisr the fe-argandiatian ol saptal s gl wist in
Peara G absowve, shall slso be iransfecied jo by Rayullirg Compary; and

That Frit ciflarence bevwesn ihe latkiies snd seoeo {incuding che debé nalance n gofit asd
lman ateaunt| s varmisned under ceuie 175 @d 17,2 shove shal Be racardad s Ganaval
Rpsmrsn Accgunt.

IR Toal BGOHT OF T AESULTING CORPasy

kipon ke Scheme beoaming efledive, the Reiling Coenpsny ihali:

15,5 0. RAecord rme assels and wabligies pansing o s Demarged Undartaking mi ma reapiclibe

Fage 11ml 23
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peank yalean i sppaaring in che sgodbe f the Berverged Compiay 80 & (e Sposintod Dalr.
1813, Ceedic o iEe snard capea srosanl thi dgEFREEle Mice vilus ol (he moudy iSaces iued By i
parpwanl 1o deuir 155 ol kg Sabeene:

1615 The debiil balange i Prolf ind Lese sccount ol the Damerged Sompery; bransferred fo cne
Resulting Comeaay, 3 mantbived o7 fada 17,0 sheee, wil e iduited sgaingl (ke balsnce in
tra Genaral Arsorem accsent: snd

181 The surpkafdaficn s i dicssdime he snlies esstebaed o Slais 3801 ard 181 3
it e wefutiad in e Badnce e e General Agdeve sispenl

PEAT VI
CENERALTEAMS & CONDITIONS

19, CETHIATION FAQM ARDTION OF THE WORES "AND REDUTID™

The progosed rsowcbon of securites gremasm accowss and share capal of the Dermevged
Cocrpary 12 sraliaged n ta Schame shald nal olfesl o Imgslf in Bhy mESter (RE Hghle B0
interaity of pay of The iredtadi of the Dermepedl Comparn or Bhe Repslitng Coenpacy, tince

ime Damerpsd Comeany and thy Rewiiting Compzng ahell, pow voch reductisn, conmtmue 1 e
M @ pediples 8 honde (ha dess of dher dedpecive creflarn, Therefore, the Demergesd

Comgarny peeks Dty af the High Tourt for dispensanion of miowds “ind redevced” 1o be addid
a0 ulfid 10 Y name, 33 eaeiempiated In pestion 102]32) and 10213} of che &

20 DECLARATION OF E4WICErd

Fur the gesmlansg of deslel, 4 is hivehy deddired iha paiding b che Suhemn ahal ey e
fwalting Company from declaring and paylng dieideads, whether Inierim or Beal o s
enuiny shareholdery

EE APPLICATION TO THE MIGH COWET

251, The Demmrged Company ard (he Aesuling Company, shall mzke apolications /
E#LITAAAL [0 the High Cawre for senct=or of this Scheme, under Sections 391 ta 194
FEaE wlif SEcthons 78 and 100 ip 109 and giherapplicable provizians &1 the Agt) and

212 Aoy disputearaing out of this Scheme shall be jubjets 1o the urisdichon of Bhe High
Conary

2. CONDITESNALITY OF THE SLHEME
281 Thiv Schirrrris brd sRail B concdliiora) opon and sebieot at

3711, The Scheme being agresd 1o oy D deguisiie rrajonty. of the respectivs memiersand |/ or
eredaoes of e Jemerged Comgany and @l (he Beribing Sompany

F1.1.L The Scheme betog spproued by the lioch fxchargr

Z2.1.3. Tha Schome being spprovad by the High Cowi undor Sedllone 351 80384 read with Sacibom
70 and {0015 104 al trwe kci; and

2E.1.8. Tho ceriferd gpupp af the order sl jhe digh oo serriipnimg s Scheene being Mo sibdh jhe
Reglslrdr ol Carmaansel, MaFarihirs ai fimbe

. MODIFPCATION O AMENOMENTS TO THE SCHIME

Eachs of tho Demarged Compary and Phe Repuliing Campany |aeted throug® they Board of
DHrecteed, Cammiline thareel ar any dineoar oF aay olbar persan autkseised by the Board aof
Direciers, Comemiives jheresd 1o this elfee] mey mmaenl 18 any moddicaliont or amandmends
I dhés - Eonesve,  miufieg  purnaint (o tha arder of the High Courl ssdiar any s




as,

L
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aulhorihiel &l ihey may desm it o dlired) o mgaie or which may oiberssbia be EonCaaren
necarEary or dediable for SECieY By Guantion o el e SANELIEY that may safee Toi
Fpiemeniing and/arf carmying oud the Scheme. [ach of the Demerged Company sed ch
Bepaking Eompany (BCOng Teidegh ey Sowrd of Dewciory, Commiices thereal & ang
diretior wr wvy ether porson suthonasd by e Baerd of O ecoors, Cesunales iFareal 1 ik
#Tei] shel be sulkanied io ioke ruch dbees ang do all seie, desds kad Things &4 mey ba
neiespary, degrable of proper o give ellacy bo thiy Fiheme and o ‘Erolve any coulily
dificel g or Guendond wheinar By redsor of Gny addert ol 1he High Coord ar &l amp
dirgciinng given By Gy cTher SRETURriane sCTRariteE B 100 SRy fEaden dlhersddn Eraing o
al b Echamas andfar say meailers tonedrnng ar comnccied herowiih,

EFFECT OF HOMN:RECEIFT OF APPRZVALE

In Cae Tas SehemE i nan apprayed By chi Migh Sown of 3oy of She sgamaly & conciliond
eruimEraTEd a0 [he fohesme o nos Eesn abcpinen of complipd wian, a0 lar aey orhee reagan,
Il ihig Schama anncs be Implemacisd, 1Ban the basd ol @reciers af the Demerged
Company soed ghe Asguhing Company thall mutusity seee such: condifiony oz |hl||l T Y
BEpfapflEtE T jpor #lem &0 Fbr ad peidible, 1o thic fonEms Snd fuiling cuchk ool
agrmemant, e Sikemae shal Deeoms aull dod void ard esch pamy shal g jneir regpachee
canin, chargey and nepance i cofme et ish wilh 1Pl Sermree.

il amy part o ihis Seseera Barmol G rsalid, beld legel by any tour ol Sompati juri@siom
er urerdprcealbe under ary preasnc or futare laws, Bhen 0i b the imeniies ol the panied Bsi
such parl ghall be srciiabia lrom the semander of the Schime, sad ihe Stheme el nal Be
alfpned tharshy, wniess e deletion ol such gart shad Sause ki Lheme 16 becsme
materially adweree 1o are garky, in wihich this Ghe garfies shall atpempl 18 Dewg sbout &
modificaiion I tha koheene, &8 will E presdes doe the partien the benelae snd obigasons
of 1ha Schiine, Mcieding Bl nor limésed jo-tach pave

COSTS, CHARGES AR ENPENGES

Have snd exdapt s provided n Cladie 24, dll cages, ehifges, sapenses, 1anes including dules,
|Ewley i snrnasiion with the Schame and It implermentasian Paceal, il be barrs oy §le

Mesufiirg Comping

| SEATIFIETT TRUE GRe
THU_E,_.-,E'-E'?%H-"- . HEMANT SETHI & GO.
ol Lo ME " arisie v
K. M. A& -
“'Siﬁﬁjﬂﬂ" ngmn&
HJﬂH cmn.T 1D-5-'|'
BOMERY

Fage L3 &l 1%
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IN THE HIGH COURT OF JUDICATURE AT BOMBAY
CROMARY ORIGIMAL CIVIL JURISDICETICHN
COMPENY SCHEME PETITICH NO, 141 OF 2012
CONMECTED WiTH
CoMPAnY SLUMMOMS FOR MRECTION NO.£ OF 2013
in the mafier of the Companes Act, 1566 (7
of 1GE6)
AMT

In lhe matier of Seclions 391 10 354 of the
Companias Acl, 1956 raad with Section T8
1 1o 104 of ihe Comaanss At 1855

AND

iri {he malier al ihe Schame of Armangemeni
BETWEEN

Manindre  Auiomobie Disinbuioe  Frvase

Limbted (Demergad Compgam” o ithe

'Puﬂﬁ:mrtnmnnnfim

Manindra. @nd Mahindra Limlied ("Resuding
Company”|
AMD

it respecthve Bharaholders end Crediloes

mMaHINDFA AUTOMOBILE
DISTRIBEUTOR PRIVATE LIMITED, a

i
|
Company ncorporated undar tha |
Companias A&l 1856 and having its 1
reglaimred ofics at Gatewsy Bulldirg, §

1

Appilo Bunds:, Mumibal - 4000 001 ..Patianar Company

FORM OF MINUTE

Tha form of the mindes bo e regisiened undasr aecian 10307 of he Gompanies A

TEREE I 28 followse:

“Tha sndie securilien  pramien  acoaunt a2 on 31 Mmsn 2091
aggregating o Re. 1,02, 50.81,425 (Rupsss One Hundmed and Twa Crones
Thirty Lakhs Eghly One Thousand Four Hundred and Twenty Five) of the
Dammarged Coripany enall stard redused o MIL®

*“The re-organisation of issued, subscribad and peid-up wqully shae
captal of Damanged Cempany shall ba ofecied, progadianaiely smong
the a:luh:.r sharsholdars of the Demamged Company, by an amount egua
m B3 73,95,32,000 [Hrup-ua: Three Hurdred Seventy Three Crores
Siwiean Lakhs Thirly Two Thousand) agalmi portien of debil bafance of
Profit & Lass Account, Acoandingly, aul of the pald-up and gswsd shane
capkpl of the Demerged Company, 37.31683,200 (Thiny Seven Croves
Thiry COne Lakha Shdy Three Theusand Tws Hundoed) sguity steares of
face vabe of Rz il sach aggregaiing o Fe 3.73,18,32,000 (Fupees
Thrae Hundred Sevanly Three Crores Sidigan Lakhs Thisty Twa
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Thousand) shall stand cancelled and reduced proportionately from the
hideings of &l the exdaling sherehekdam of the Damargad Company, Tha
Facilons, T any, plreuan o the re-orgenissticn of the equity share capiial
as smisaged above, shall be rounded cff o the nex highes whaola
numbar, Accordingly., 27.81.40,768 sharsa held by the Resultihg
Company, 7,83,84,272 shares hald by MHL and 1,56.58,160 shares held
by Infina Flnanca Pvi Lid in tha Demerged Company shall sland

cancollpd®
\w"ﬁf

Advasalag b Fadiliormr

TRUE- Y

=

Mrs. K. M. RANE
COLPLHY REGISTRAR
HIGH COURT (0.5
BOWBEA

. HIG
w o B
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THE HIGH CCUBRT OF JUDICATURE

AT BOMBAY

ORDIMNARY ORIGRAL CIviIL
JURIEDICTION

COMPANY BCHEME FETTTION NO
142 . OF 2013

COMNECTED WITH

COMPANY SUIMMONS EOR
DIRECTION MO, 3 OF 2012

in ke manar of the Companies Act, 1856 (1
of 1458k

AN
Io tha mater of Sectians 391 10 394 mead
wlik Bections 78, 100 o 104 of hé
Companies Ao, [R56]

AT
in the maner of Scheme of Arrangesient
berwdes Mehinden Awioemobile Disedbutus
Frivaie Limdeed {"Demerged

md  Mahindm & wed:
Reselting Cormpeny™ and %wa
Shnrehalders and Creditors [ 4 4 __

i
Makindra & Mehiadrs Limited " _f_ o

Petinoner

AUTHENTICATED COPY QF ORDER
DATER 3™ DAY OF MARCH 2011
THE SCERME ANNEXED TO THE
PETITTON

BB

BUYS HEMANT SETHI & Co.,
Advacaies [as the Petitianer
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HIGH COURT, BOMBAY 0119668

IN THE RIGH COURT OF |UDIGATURE AT BOMBAY
CRTINARY CRIGIMAL CIVIL JURISDECTION

3
COMPAMNY SCHEME PETITION NO.B831 OF 2013 (
CONNECTED WITH @

AL,

COMPANY SUMMONS FOR DIRECTION MD.776 OF 2013

In the mather of the
1956 [ of 1956);
HND

en Mahindra Trucks and Buses
! "Pttirjnnur] Carmpany"”/

. ST L AT :
i & '-."-'f'u"":‘.hhrﬂ'qzlda'r:ﬂanrgt
; ; (} Mahindc - 7end  Mahindra 'Limited
{“Resultfig Company™}) }
iy s
B Lirmited e A

\\_ ::f}:,,lj-,__@i!utln[}gq'ﬂe_@:ggﬂ‘éfman}'
=T = | e

i

R

CORAM: G5 PATEL, |
DATE: 7™ MARCH, 2014

Pe:

Page 1 of B
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HIGH COURT, BOMBAY = - -0119665

1, Heard |earned courdals far the partles, Ne ablectos has same Belars
! the court fo oppose the Schame and b controwvert &ny dum*mujb:
miade In the Petiton.. '

2.- The sanction of the Court Is sought under Sectians 391 th 304

with Sectiong 78, 100 bo 134 of the Compankes Act, 1858 a
Schere of Armngesment babwarn Mahindra Trucks and Bu

and Its Sharshoiders and Craditors and Mahin ra
Limiltec.

3,  The lpamead counsel appaaring on behalf of the Patitoner Company
submiits Enat By an opder passed by thig £Tim on Zoth Meowembar,

3 of 013, the Tiling
of separats Company Summons Baft-and Company Scheme

“ Petltion In relatton to the £5 Foieme by the Transferge
Company { Resulting Cpedoah ~Mahindra and Mahindra
Limited was d'““"‘f‘,‘.‘i—'ﬁ Transfares Company s a 100%

holding Cnmparl'_gﬁ.gl"fha"rrnn { Demuerged Company
" I..-l\. 3 1' Fenit -ﬁm'q:hﬂrfﬂ_llsﬂ_ in 'l'!ﬂh!-alﬂbi
Limted Versus 10 mitad {2001j 105 pony Cases

&l for the P-nyp_f'gnE}r Company submits that
anf, has been carryiig: on the Besiness ining to
Upidestaking a.;_ﬂ:aﬂneg_;lpﬂrl_aly% ;_ﬁ of Scheme of
t} sinee incorporetion T iridial The-Trinsferse Company

engaged [0 the simllar business In reletion o auvtomoblie

@I ET':II
Tha Transferer Compamy i5 @ wholly owned subsidiary -af the

Transferee Company, The proposed amargement is aimed | at
achieving the following business and commercial obsectives, and 5 .
expected to result in the followding benefits: §] The Trarsferse
Company i3 sirgady dealing in all sepmients of sutemeblle Industry
2,0. passenger wEhicles, sommencial 'n"lH'I-EIIZ-l-EI- ﬂ_l‘lﬂ- thras whealers, In
additlon, [t Is aiso deing coptrac manufacturing af LOVs for Mahindra

- . Pegedaf b

"Disclaimer Clause ! Authenticstad copy isnot a.Ceriified Cogy!
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HIGH COURT, BOMBAY 0119664

Trucks and Buses Limited. ME&HCVs and LOVs would be a parfect suit
to the existing preduct portfolin of the Transfereas Company. Tha
derhierger of the Trucks Undertaking would provide more flexiblity In
terms of designing. dewveloping, distribution etc of these vehides,
The demerger of the Tnicks Underta l:i.n|;| i5 In the interest of
stakeholders as it would provide focused mmanagement

due to indvidual speciafisation and leadership visi

Company's existing managernent sxpertize and di utiar dasability
wauld enhance the performance of these businesses, Stharne
will enable both the companies to achieve and fulfl their sbjectives
mare efficiently and econamically and t 5 alsn in the Interast
of all the- stakeholders. (W) The 20 beneficial to’ the

sharehoiders, creditors, Empl W stakeholders and will

efficiently and e:n:mnm| .' Pl SckeTne is upamu to contritute in
futthering and ﬁ:lﬂlﬂkﬁ hjects of both the companies and in the
growth and du ijaige:

£EE ue"ﬁ‘:rslnqsa

£

6. . aﬁhﬂhe g saE-r! Schame h';.r Easﬁmg the

' : maeﬂ_ﬁ;'g)mm which ts anneied o the
1 PREtan. ,,;.. 1

7. gl far the Pqﬁ%ﬁhrs slate that .:MHnmr

ith alt dlr‘L't'I:'nn! pa-.uus_nn Company
ndl EntBeheme s been fled In
1- hnance with the nr::lers passad in respactive Company SummMons
or Directions.

Counsel appearing on bahalf of the Petitioner Company has stated
that the Patitioner Company has complied with af requiremants as
p;:u‘_ direcHons of this Court and they have filed necessary afidevits af
eofrplianca in the Court, Moresver, Petitisnar Company undertakes to
‘comply with ail statutery requirements, (f any, 25 required under the
Compnnies Abt, 1356 and the Rules made thers under. The said
undartaking |s accepiad.
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The Reglonal Director has flled an affdavit on 2702014 stating
therein that save and except bs stated in parn-:raph' Gial, Blb) and
Ble) of the said Affidavit, It appears that the Scheme |= not prejudicial,
to the interest of sharsheldars and public. In parsgraph Bia) o Bl

the affidavit. 1 is stated that

“Ya) Clause 12.]1 of e Scheme provides far amern

abject clause of Memorandum of Assecistion

Company. in this cofmectian, the Transferes may be
airected o compy with provisions of section <0 with
sectior 18 of the Act and te fi nded enpy af
Mermrarandum of Association alang vl 21 with the

Registrar of Companies',
fht Clause 25 of the scham r modification or
amendmernts to the sche Board of Directors of

mipg/TResulting CBmpGRy shall aass sucn accounting
ffas as may be mecessany i C Haection' With the scharme to
armply With any ether accounting treatmeant.”

As Tar as fiest objection in paragreph () of the Affidavic of the
Regional Director s concerned, the Flaultlﬁg Company undertakes o
v:.nrrml'y with pravisions of saction 40 read Wwith section 18 of the Act
and to file amended copy of Memarancum of Association afong with

Farm o2t with the Regstrer-of Compoanies,

50 far as the second objectlon in paragraph 6 {b) of'the Affidavit of
the Regional Diregtor i concerned, Coursel on behall of the
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Transferee Company clarifies thet any modification ta the scheme
proposed after sanciioning of the Scheme , the same shall be subject
to approval by this Cowrt.

12, So faras the third objection In paragraph & (c) of the Affidavit of fh

The Counsel for the Reglonal Cirechs instructions  of M.
M Chapdanarmuthu, Jn-'nl: Qirgcior In Regional Directar
stated that they are satisfied ok aking given by the
Demerged and Rasulting Co '4" ic : sph 10 to 12. The said
underta king given by the Pe ':r Ay .. Transfarer Company
is accepbed,

record, . the~Scheme-appears to be falr and
vilative of an§- prr.;'mmdnn?ﬁ and Is not
Mane of me..uartls concerned have coms
Sy, #‘;,.

equisite statustory -:n*rm’phan:as have bean Mufilled,
W me\.fetrue:m Nos “BYT of 2013 fled by the
femarged: l:ah'ln_‘h‘_‘_ iy 5 madt--ahsn}ubc‘:}tef’ﬁ'l! of prasvar
ge5 4a) and (k).

44, From the mpeirﬂ'L-"
ety o
reasur]at.ale:;'_rz:_ﬂn:i'

Echame, duly suthenticated by the Company Ragistrar, High Court,
Hombay with the concerned Superintendent of Stamps, for the
purpose of Ed]LI:d|EE.|:|EI.I'I of stamp duby payable, IF any, on the samea
within 60 days from the date of the Order, :

17.  Petitloner Company |5 directed to file a copy of this order alang with
& copy-al the Schema of Arrangement with the concerned Registrar of
Tomparies, electronically, along with E-Form 21, in addition to,

Fage Sor G
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physical copy within 30 days from the date of Issuance of the order
by Ehe Reglstry. ]

18, The Petitioner Company In the Company Scheme Petition o pay
of Rs.10,000/- to the Reglonal Directar, ‘Western Reglon, M

L

: 'E NY AEBISTRAR
IZH COURT (D5}
= BOMBAY
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SCHENE OF ARRAMOEM LT
OETAELY
MAHINDRA TRUCKS AMD BUSES LIMITED
AR
ITS SHAREHOLOERS AMD CREDITDRS
(1] ]

PARHTHTIRA AN WMAHIMORA LIBAITED

UK ER SECTIONS 331 TO 324 READ WITH SBECTIORS 78 AKD 100 70 104 OF THE COMPANIES ACT, 1956

1

INTRCEWCTEON

kiahindra Truckd and Buses Umided |kameinolter falsfrad B6 83 "Demerped Company™ o
TATALT), & Company Inteeporutad ander (he Comaanias ALY, 1088, and Ravisg Ny rageteron
affice &t Gatwway bulldieg, Apofls Bunder, Mol = 00001 Maharashicn, indin i egaged
1 the Bownedaat of denignipg, devaloping, rarkazing and disvfution of Light Coesrosial
Vehides 10"} and Mpdem and Mersy Commarclal Mebides CRAEHONT| which indude,
it ard mob fimiled bo, ol vebicles such ag frutks, e, thopdrs and tractars and b licensa
fess & markeling servise charges for lubetcanty (*Truck Sosiness® or *Trochs Undertaking®|
and trading ircipars perts and accessodins [“MTEL Spares Bursness' |

Mlivindra and MEbiedna Llmited (herainaler referrsd fo a5 “Reswhing Sompany™ ar
Epakn], o Company interparatad undar tha (nifian Companies &k, VLo 15313 and having e
regiitaned aflice ot Gattway Belding, Apoio Burder, Mgl - 400 COT 15, deler afn; engaged
I thie busross of the mavalackure 3nd salo of fractors, general-purpose ity vehices, ligh!
eamenardlal wehieles and thros-wiasiers. Thr equly shams of B Besulting Comgarny are
listed en fhe Stack Exchanges (hereinafler defined]

MTEL. a whelly ownad sub¥dEary of ME&MN (lormerky knowm &5 Mahindra Inferpationa
UimEted) ["hE1°) was ineomaraind In tha pear 1532 by the rama af Matimdsa Intemational
Lifdiad, & JaisT senbitg apraomant boveecn MEN and Intomational Trick ynd Engine
Caipartion [awholly owned sifilee of Yovise intemational Corporaton) r'l'-lu'd.u.l_.r'l- WS
expeuied in the yeer I005, The iging Vendure wan fermad whh @ $1:90 sharehaldiqg Svwean
drlng angd Mavickir aed (b rame & Maklades Setarnetienal Umied wa suBieguently
changed iz Mahindra Mavhkzar Siriomatiae Lmited with ellec fram £ june. BO0H, The jeie
Wankir kid Sign oemed, B oba, far manufaelure amd Sirmotice of commetcial vehides
i i,

Maslstar gntirely #afted from the Foint Venture In Pebvuecy, 2003, Thecsaflee faahiodra
Marhicer Setavotves imited wet rensmed 24 Matindra Trucks ang' Buse Limites with sllg<
frem; @ June, 2010 PAEN surreoity belds 1009 skeke In ATTIL.

This Schenme, Ater sk, propoes 1o denosge the Truzks Underigiing (haressaltar defined i
Fary i) af the Demerged Campany and wrentfer and sesting theeel Tnts the Reselting
Congany, The praposed demerger of the Trucks Wnderiakng envisaged = this Scheme seuld
opgdle the Demerges Company 1o siresrnling s cporatians by being Tocused op the spares
Buainess s by bo enhance ity I:H'I'.'Ailﬂﬂl.‘!' ang! G ratiamedye iy managerranl Dukneises and
firsanees,

MEM (5 aincady desiing in &0 segmenty of awmomaobile indusiny &g passenger wehiches,
pammercisl vahaced Bl hres wheslerd B addiee, MEM M NS Soing fontrael
manuhicturing of LOW far MTEL MEHCYS ang LOVs would be 1 peifect sult fo ihe cwsting
peaduct pariisla af WEMY, The damerger of 1he Toiids Undertaking wdutd planidd sarg
Madbalivy Tn 1avms of daslgning, dewdeping dharibailion’ e of e veRltes,

The gemmiger of the Trimbs Underioling is In thi Interess of 2il the igtakehalden i B woodd
areuide feeused suiragement adantatian dup 10 iadhidual speclalisation and leadershiz
wision. MBNT 5 pdibing managoment expertise and distritetion apatility woald smharce the
peilformence ol Ihete Biptrnedges

igrardingly, the Baard @ Dinecton of the Demerged Cormpany pnd the Resui@ng company g
ol the Wimw fhat the trangiar and weting of the Treshs tndartaideng [herginafrer Safined
Part 1] e ts Domergsd Comnpamy with e Resulting Company wil erahie both the companics
o acHeve and futtll thedr obiectives moro allidontdy srd sconomially and the sime i slgs in

T
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thig Intereat ol gil (be ssskenalden

1.4; The Sehems i benefidsl tz the sharehoiders, credibon, emoloyees and @l siakeholders znd
will gnehie both the companies o dchiese mad LD thelr chjscthes mare ety anc
ecenomicaly, The Bchame |5 aspactad ta saniibube in lurhaeng and lulfifag 1he ebinc of
both the companies and |n ghe growth and develspment of thelr redpaches Bugkhpsted.. 1n
By cise The snlice equity hirehalding of the DemsEped Comgany B held by the Regulling
Company and morefole o an INDEENE gRoup PEIUCoeing 1 coes not aoversely adfecs che
stakehokders and crediinrs ol the Pesuliing Compeny p=d fhe Damarged Campany,

1.5, ThéGcearns Mas bean aoproead by fha Bgaed of Dérpctors of fhe Demerged Company and the
Agsultag Company

L8, The Schems sctacdingly, intes alle, pravises far (|| re-erganisation of securdies prenilam and
thase raplial ef The Bereepied Company, and (] demenger of the Trucks Unsartaking of sha
Demeiged Compary and irasler and visiing theroof bnbe the ResufSng Company ieckading
conseguential or related matters inbegrally cornecied therewli,

L7, Thetranade of the O ! Ungr fahlog shall Be o @ gong conieia Baiis,

L FAKTE OF Tk SCHEME
- ; &3
24, Thln Schame Sl Arrangament i dinwdad ivia the flesig party:
rgd i ; a}_f-h"'
LLL PAAT | cals, with the definfiions and share capiial of the Demerged Company [Fefied 1
herpiaoira e tha Resuling Compsnn 7{%
Z1.2. PARAT Ui dealy with the re-orgenhation of prcaniey proenioen and s coploal o the 'l
Oemarged Company Bnd the marro pacding munﬂulrnm_tiﬂ poneacion therawith; By

o3 PART M dedls with the Semsrger of 1he Truck Underaking ol the Deme’ged Comgmanyg' and
iriet by @nd weasing chisngsd inle U Rasulling Tempany)

2.24, BAAT I cenls weik 1ke Bamairing Gusness Jaxfised hirghnefles of the Demergad Cempaay
iaefined SeniiaaRe

245 PAAT v deals with geoeral lenmd and conditions appicabie 1o this Scheme.
PAET =
DEFMITOMNS AND SHARE CAPITHL
d.  OEFNMONE

Ire this Scheme, unless regugnant &2 the subject arcomet or meaning 1|'lrl;:lh the lollowing
Erpragsinns shall Rawd UhE mganing g et oul horgin besaw:

3.1 “AM" maanitre Campanies Aty 1658, Intludng sy atahilory medillcatiane, Ta-srasimants
or pmeasmpa b theteed far cha Ume Being In Sree.

AL “Appointed Da™ maans 1" &pdl, 3645,

El  “Demenged Compeny™ ar “MT0LY mesns kahindrs Truchs a0 Buses Limited; & Company
Ircprpiated under thi _mﬂ-hl_ﬂ ARL 1558, andd having fla I'-I:IHI:n"Eﬂ' odfice at Dateway
Muiding. &pglio Bunder, 8Mumiy| - 00301, Mahasachire, Wi,

F4,  “Efiectiee Dale® er “trming into oaMect gl thie Schama® or *upon e SEnemo bessmeag
elfective” mens the last of tha dates, ¥ appliabia, en whith the <ariified of sulharticated
topy|lns] of the-order{l) sancuoning the Sthame paised by bhe Migh Gosri of judi@tare st
fambay or any ciher appropriate authailly, & may be soglicable, fare Alad wih the
Rogsare of Comppnied, Mumbal

35 TGewmmmanisl AUtharty™ means sy coplcable cenire, sLile o iosal ghvernmans, Gagivistia
hoey, regulitery s agminisiative awhorty, dpeiey or eammlisan sr any courl, tiburai,

board, buread, instrumantality, psical ar arbliral body hadng jurkdiction aver the tamitoy
O india

Fage Ioi 13
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“High Court” mesns the High Doun of Judicaizre at Bombey o ssth other sompeten
awtherily usde The prowislans of Secthoms 291 to 398 read with Sections 7B and 100 19 106 of
ihe mct and shail Incude the Msienal Company Live Triural o @ne oiher similsr fudichal
by, IT appbcskie.

“Remaiting Busirdss™ or “Remsiming. Budiness of MTEL" ihall mesn oF eededibingi,
buinesses, setlviles nd Gparatiand Incheding 355t and dabdichs of MTEL oifwer tan the
Trugks Urdertaking. tt chall soacilcaly [ncleade the AITDOL Spares Business,

Resulfing Company™ or “MEMT maim Miesisdea e Ralisdn Umited & Company
Inesrparated under tho Irdfan Compenled AS, W el 1913 End kavicg 58 reghdced sl ar
Gateway Baliding, &pcllo Bupder, Sl - 00 000

“EchiEme” meang this Seaeme of Arrangement between Mihindia Trucks 8and Duses LMSRE,
s Snwreholders and Crednoey Grid SR and waahindra Limited, i s sresent form and [
ar with gre mod ifcaticrn end amentdmdals iksigbe made under Clawse 25 of tha scheme as

appeoved or direcied by the Wigh Court of Judicaters &1 Sombury or Bty othir ApEropisie
oy

*Sieck Dvchanges” el Rave the medring =ecribad 52 tho termis Sause 5,2 .

*Truehs: urdertobing® or “Dererped Underisklng® maans MTSLS antiee ondertaking
BusiArss, actihdtied and aperaiiont pormining ie the Truds Underrdkeng Tho beere Tregks
Uindertaking sha® include the faliswing:

FIL LN pifers {whatrare mevable of immovable, read or peraonel, corpecesl ar nesrporsal,

framet, furire of conifrgent, Samgible or Intergibls] whefsver Sitatad 2ed of whatevar
fHarers, @ertaining fhereto through Which ML giTaed on the busiress, acwites and
pprations relating o the Trocky Banineas,

1.91.2. &1 grasont and fulure [abiftes {incloding comtingen; liabilitins) loans, debts (whether secured

& imsecurod] raked or Incwrred, curfant llakiflies and prvisions, duties and abligaions of
gyery Wind, nature e daierisiten whatsomeer and howsaever araing of §cending in ralician
£ e Bigtinen aciivites andfor opemtieng elFing delele 1o 1P Trecky Busings.

2,13 wWeihout prafudice o e gemeralny of the sboee, the Trucks Busnes shall aha Inghede in

oarmkufEr;

FALLL Plant and machintry, sqeipements; furaBure Bnd faqure weiicles @and any other
fized ames inrelation (o the Teuchs Budini;

iiAE AN surreAt ekl inwendory, eSsdearsde; steoust mopvesles, loind and
advaricel, esdpald ppehies sl mhar amace n pelatian e the Trusis Budeess

3.41,3.3. Cash ard cash equbvalenty, bank hstancos and bank scoounds reiatin o e Trucks
Busine g nskafng feed Sepats;

11534, Soperity deposlty, achisnsed, Sacqetl monkes, sdvance jeiss rentals  or olhEr
orymasty sl 12 8¢ receivad fram the Essars or wapplisn or eealE: froviders in
relagian 10 the Trucks Business

333,35, alf ‘agreemands, Nghts, oodrscly, snfidpmenty, peecs llonees, rogistrations,
insurance polisios, aparsvahy, comiieb, engigemants, Brongement, sdds,
tennisiang, estmgtians and all other peisilegec and banefits of sy kind, Aetume
and deteripthen whatissvss |induding bt nof limited to beselis of tax reSef
|nehichag wrpder e iscomeshox ACE, ]:'H-I puth g% crecty for sdvanss Lik, rakes
dedscted of Tource, ete, wnutiliied dipailth o0 eredit, Denedts under the VaT/
Snles Tax law, ¥AT sales teorsat off, unutfeed deposms m'l:h:l_:ﬂﬂ Bl ol 2y
anutifised MODVATICERVAT Bendice (0 oridte, ote] relating to the Trucks
Husingis!

117136, inveanrmany hedd by FATEL

BALET. Wh soiovess of MTEL geduding Ihese whe are engaged i relatios to the
Reerlining Buninads;

Fprdof i
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3,3LEE. AN records, Nies documents, FESOiY; Dpenl cormaller proprami, mEnues, dsim
sHmingues, quecalons, sales and sdvertiting sanelail, N of preber ged former
dLilemerd  and supplary,  cistomer el infermailes, wstomer pridng
darmslinm ane sthir ressidl waBther = ghyeeil [edm or alestremie dorm in
consaction sith or relating to the Trucks Sosbness:

1155 Al Isteliecteal propeety rights owned or oaraed, records, fles; pupess, datd aed
apsumeniy i e npeme ool MTOL sng In relilos to fe Trucks Susinesa Bresd
nares and daman rama;

3,113,133, A8 ponding licganens of pipceedings Nigd &y or apaing jh= Demerged Company
partaining 10 the Trucks Bosineas; and

FA1EEY AN Baany and caih sndil lstilog dvalled of By Tho Demerged Compasy far tha

purpocgs of He Tewcks Business and ofher lrbilides nearced in sonnection
mierewith,

Any gstlan Thal may dnat i3 o whethers 8 speeiled asset or faglity peraies ar oed nat
persn to-ihe Trucks: Busbasy or whether |4 ariian oo 6l the bethediey oF spdiaBeal of this

Trusiey Busknest shall bo Seesgs by sulual agieement between MTEL and -1he Reidiiing o SUpg,
ki o s

The wxprestions which a0 g In this Scneme ang ao delned in shis Scheme shal, ml_-.é," : i
fepaprand ar covirary 10 1he conl2sd or messing hereod, have the :ame mearing ager 7 1E

trigen under the Ack and other applicatie laws, reled Fegulatiang, Bye-livg, 35 the case

bie, ar any skatatory macEeslian o re-ericiman] tharea! {roem 1ma (o fima. & i

DATE OF TAHING EFFECT AR D GRFERATIVE DATE

Thic Stherne set oul sl in (1 présant btk arwith any madifiestion(fl and amendmentis]
mate unidar Cleuse 25 iy spproved e imaoied or dlesmed-by the High Court shail be
witactive fram thir Appointed Date butshall be oparatve from the Effectve Dabe

FHAAE CAPTAL

T share capiul of MTOL a5 on 31" Karch 2013 iy az unger;

Parlizulemn Berrnumy [RS.}
Autharised cplak

1,40,03,20,000 Equity Sherawal K 10 sath 15, 0, B, 00,000
islued, subicibed and Bully phid-up

1,18, 70, 15,800 Eguity Baares ol b 10 dash 11,47, 82,56 003

Susacugn] 0o ¥1" Msech, 2053, thera L no chergie o 1he esglcal serectwe of MTEL The
ety shases of MTEL ara sat lisked o sy stagh exchanpen

The share capital of the B emiiing Comeay a5 on 317 kearch, 013 15 3 Ui

Parteulin frrianl | ]

Authorland caples

1,20,00,00000 Credmary (Equily] Shavas ol 455 pach &nd B, 25 00,00, 000
25,000,900 Unclagl fad Shares of A 20{F cach

bemsed, subscribed and fully paid-ug

61,358,880, 756 Dechnary- [Equite) Shares af 858 each By sald-up 1.06,99,03,7ED

Less - 05T ARE Crdinary {Equilyl Shares af Had sh Rily FLELNAES
paid-up Inpund 10 ES0P Trush Dyl ned alloited 10 Empayans

Poped ol 15
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Afted - lsrund and Sebecribed Share Casltal of S%0020EH 295,56, 10.355
Crdinany jEEE'I"I Shares of #5.5 each fully Eliﬂ

The enulty shares of the Fpsoiting Compeny 2me Bifed on the BEE Limfted ond 1the Namenal
Yoek fxchargs of inds Limimd fotaoyvely relerres co as she *Sgeek Exchanges”],

PART-1E
BICRGARSGATION QOF SECURITIES PRERSILIRY ARG SHARE CAPITAL OF THE BEMENGED CORAPANY
& MEIAGANISATION OF SECLIRTTIES PAEMILIN AND SHARE CAPITAL OF MTEL

Bl It h_:ll:lp:u!‘d 3 write off the pggregaie of the balesce in #rnli and Lasa Adcsunt ms g 317
belprehy 003 ikl thE axiErs ol ARICE evor Uabties 35 proviced Ynder cleeee 5.1 ("MMTEL
Apgregate doak Losses®), against the seouiides prembim actoum and the share caglisl ol
BATEL a

53, Amesdingly, upon coming into effoct of this Scheme, 1he MTBL Agpregate Book Lotses shell
b adjusted:

E24, Apinu the seewits promium secount B3 on " tdarch, 3013 agzregating 1o Rz ARILTI
slakt: and

§.1.2. Baance agenn the rearganssation of issued, iebscrbod and pafd =up pguity shang caplisl of
MTHL &y eedieing Tace value and paid wp value of eguity share capizal of £ 80 gach 2 R
B,

83, Thw recegentnafion of issued, subscried and paic-up eqidty share capltsl of PTEL thad be
effected b an mmount of As 11145870 000 {Avpess Ovk Thougsnd One Twukly Payp Crotes
Hiaaty Sin Lnkes Seventy Thogianad Eaki Hundred ElEhEy Dniyl

EA4. Conseguent upom the re-arganscatios, s mentiones above, the ML Aggrepate Goof boses
whill s padisepd o MIL = Hyve Eoued. subacribed and pald=up sharn rapltal of AMTOL wal be

s a5 uncar:

sehseritved and fully paid-un Arreunt (B}
14743 Shene of A5 0 20 pach £20.5E5 110

65, The share ceriiflcaces af MTEL Ie relation to ihe equity sthares held By (ks equity skarehalders
shall, withoul any Rerther pegliatien, Bl Asirumant of deed, be Sppmpd [0 AR I2er
autampically medifiseg posiuant 19 thi re-ocgansaciken of shard cepital canjempdated n
(=ETT N ]

fi.f. The m-organiatan of sepadties poemium and share saokal 35 aloresald of MTBL shak Be
effpsted & am Iwagnal part of sl in memg of s Schesre ansd Sl eanpbte uffident
earnpbangs Bn tacime oF Jatrecd T8 and 100 52 104 ol the Aot snd au jhe arre diei nbt
Inval@ either diminution of Eability in respact of enpald shice capiepl o fayrRERT 10 any
sharehokder =f any galdwp shaw caplual, the prochiony =f Sectien 103 of the Act Bre not
applitahle Bgweyer, tha grder of the Hla,h: coun gancilaning the Schame shall ba deemsd jo
ke WA arder undes Sesten 102 of bhi Ack canlicmiag the re-seganizatian,

E7  Tha accounting etecs of he above fub-clacses ihall b direciby gieen in Che balence sheet of
BATHL

68, ThEe re-orgacdiatien of iecedithd presiim and aheie capilal 3t aforesaid of WMTEL at
rvisegdd it B Bcheme inall /el M of imoaif i oany mannes the rights and 'mberesos o
@y of the crediioss of MITEL since WMTEL shidl, gosl peth reguction, continue o be & o
potitan ta Bonar the duel of thalr respeciive credBafs, Thersfors, MTBL speks Bharty of the
High Court for dhipensation of wards “and seduced”™ 1o be added ap sulfe ob il fame, o1
COFUTE T R B I BEEN h GERT| ed I.Eu" o thr &ct.
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FART - 1
OEMLIRGEER OF TEWEKE UHDENTARING
TRANSFER AND VESTING OF THE TRUCKS LN BERTARNG

iUpom thve coming ndo efec) ool ns Stneme and ano wbdecy torine provinons of i Schems,
wigh eifect from e Appoinfed Babe, 1he Trecss Uneeriaig nssding all e eweb, aIsets,
righty, elaima, tle, Imerast ans suthoriist ‘mefuding scsralions and dppurterdnces ol 19
Trucks Undertaking] pursuant in The prowisions-of Socifoes 251 to 394 of the Ach and Secticn
HABAA] OF tha INcamE-tax AL 1858 ahall ieng rrasleired oo ard veunlae 1 or deteme 0 BE
Sranadented 16 and velied in the Besglting Compary, LI going ooevomts wilhaut any hpithe
el dowd, matter orthing n the foEosing mannan

Aangla

The wichale of 1he Trucky UnderisRing trull wiifeot ey lather act, deed, malier of thing
sdnnd tranalferred bo pag weaied bo ind [ o be derned T be iranalareed (o whd vesied in 1
‘Rriultlng Company s as 1o west In the Revching Compaay @il rghtz Ul sng beres)
L3I N 10 Chip Trughs Urels L gring;

All Zteets, imvertments, nght, ile or Inferest szguined by the Demerged Compeny dller the
Appointed Diata bul @fiee 12 the EMeetha Ddbain relalisn i 1ha Truces Undartaking shall alsa,
withewer any forther 3ct, trumant ordeed, byand sBnd transfemed ko @nd vested o and be
dieemed o have been trassdomed to and vested 'n the Brastting Sampany ipen the coming
Inte gffgst af this Schame pursuani ta the prowlsions of Seclions 391 10 332 of the Act;
proviced howeser that nd sneroln assel shall have besn acqured by the Demenged Lomgany
in refation 19 @y Trucks Underiaking after the Bpoointed Dade wERGUE She prige Wrgken
consent of Fe Resling Campeay; and

&l thei rravable assels ol e Trucks Undertoking amd the ssiets wiich are olheraise capeble
ol wramder by physical Sellvery ar endohmmant 842 dilvaty, mzlading eh s hand, shait e
s0 ransferrad to the Resulling Company and cesmed bo fave boen physicaly handed over by
m| dillvery @r by endoviement and celivery, A5 INe EREE muy B, 19 Dhy Eygidbng
Em:_"P-"“'l'Tﬂ- thi gnd and MEen| thal e plopety and baneie tharaln pavies (0 1he Ruguling
Cﬁ!:lll'-hl-hl' with glleey Barn the Appoaied Dele Fueh Salhvery and tranaler shall B made ané
daib muludlly sgtusd upen Bdlwann the Damerged Campany and S Berliing Sempeny.
I'm.?lﬂl' Eueh Said ol deiviery Snall Ba wathin 10 {iRrly| ssym trar D Efleetne Dale oraich
|_:|“'lﬂr |_1l|l' 25 My, be muldaly agreed upan by the Dessavped Tomaing angd e R bing
Campany.

Eﬂl-.lﬁrlil‘:l

Al cordracls, seech, bormdi. apreements, scheomes, Jrrangemenis and cchar insrumanis of
whitsomweY nature in mlaton to tho Toueks Wndgriaking ta which the Demarged Compiny 1§
& party 4r o he benafi of which 1he Demesped Company may be sighse, and waich are
subsistng or nave effect immedately Belaee (e EMiective Ols, shal cordinue & Tull farce
ard aflneh aganst pr & fovorool, 04 the cese may e 1he Rasulling Company 18 which the
Trucks Underaking vesty 8y way of demeger hieuwssey dnd may Da enlorced o fely ano
abectusily sz i, inghesd of ihe Demerged Corgany, ke Rasulling Eompany hagd Eeen § osety
or beneticiany o abfigon tharwis ar Shensce snd

Withewl prejetite bo the-other providong al thiy Sthemes and nobwitatanding the faet (hat
wERing ol (e Trucns Undértiking aéeun by wrioe of this Scheeme ligall, the Nasulling
TAmpAny My, 51y Uree alier the coming Insa efeci-ol dhds Soiveme in acceedanss wilh the
pravisione hereal, i ko raguircd undar smp lavwe ar gshersie, Take Juch sCLiosd ane sxotuly
siuch dewds (lnzhiding deedy of adhamenss], canlirmations o cther wiitings e tiparise
arrangements with amy girky fo any conwrast of Ertsfgement do which the Damerges
Couraany 16 0 ety of any wWrEings 36 =y be necessany In order to g farmal effect ta the
prosisions of 1hs Scheme. The Resulting Ceenpary shal, under the prosisiens F Paet IF &l s
Echema, be deemied 40 be-puthorised 1o eemcets any kuch wrilings on Sehalf of the Dememad
Cempasy in otlelion o ine Trogks Underacdng snd to carry oot of piefarm 8l osach
fosmmalitive or eomplientes referred fo atieve o0 the fart &l il Demerged Cormoary 1o ba
wrred UL o parformud,
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Lighilities

. Al desas, lab®sies contngent Mablites, cudles and ohllgmifons o every khad, Aartare mnd

cescriptlan of the Treckz Undertakirg shall aivo, under the orodslons aof Secricers 301 o 304
ard Al oihar spplienste peowinaed, IF any, ol the Acr, withai® mry Fuithar pitor dessd, be
tranaferred 19 e he depmid 1o Be trarafer pd fo the Peslting Cortmand, 59 25 0 become
Fram the Appainged Oate fhe debis, Habdices, cantingent |abizlern duwiies and ablgatons of
Eve Aesulting Company e 1 =hall not be recsssary 4o obisln the coreent of any thind pery
gr other gefmar wha lp o party b any cevirsst o srmangement by @riue of wiich such dubts,
llskilitms, zorinpent [akiliviey, duties and ohligatiens have aegen In ordes 1o g #'fae 1o
the presiskngal thid gh-claugas

winere ary ol the lamd raiied wnd uekd, [Ieslices knd ablgabiens incarred, duties and
cifigations of she Demerged Compasy Ak on the dopainted Dais-deomed to be trensferred 10
thi Rsulling Corepaty have been discharged by the Demeged Company ofter the Apgaintes
Bate and grlad ba the EMedtive D-II:E...!.II'.h discharge shall he degmed 18 have been lorand en
pacount ol th Resulting Compeny; and

133 Allleans rafred and uied od afl Fabiigles and okligatord inmurnad Ly the Demenged Company

ES S

-+ N

fof the gperatiant of 1ke Trotks Underiakisg with pricr approval of the Resslilng Company
after the sppoinied Cate ard peior bo tho Eflactve Date. shal, subject te the terms of this
Scherw, be deemisd b0 fine been rafed, ueed or Incurred for and on beialf of the Resulling
Saenp iy and 1o e Ecet they are nut::llrvdln[ on ihe EMective Gake, shell gleg witheul ary
firher act o deed. oe snd stord banalferred fo and be deemed 10 By raniferred S the
Reuliing Campany and shall ‘harcose the dabes, (labtitls, dusies snd sbiigetans of the
Requhing Comparmy whick shall meet, dicsharge ind eathdy e @me

Lleenges ared Peyraissions

Aoy SURIUtE Y lDendis, fermissions ar approwmis arconsents held by the Demargedl Sgrmemary
regairad da carny nn spasatens of he Trosks Undediklng ohel crass wvonned Inoar iragelerad
ta the Pesing Company withsut ary furfler szl or dued, and shak e
teutatad by the satutory ausherities coacemee thareaith v Fvar el o Resdting Cympany
ard the bensfit of i statubany and cegulifary @remiisicny, evdonmonial agevowgls and
tongmaly, fegiLratian ar sthor Ggenges, ard consends shal west in and become avallpble 19
the Rewaliing Corapasy at i iley were aeiginally esmined by the Renuliing Comaany. In sa fa
#d e wisiang inetives, subsldics, rehabiliation schemeas, soechl Slatas and Sther barafis
o |:|l|'1l'||E-|;E.I= anjoyid, granied By aay Govemmenal suthoelly or by any alber person, ar
walies of By he Samerped Corrpary relating 1o The Thaks Usdengking, are sorcermed, Lhy
wamie bl west with and be ewafable to the Aooulbing Cempsay a0 tha simee @ems and
congdlilnar 3¢ sapicisfe o the Damergsd Campany, 35 1F the same had Been afiotted and /o
grimbad andfor taretiened andler alowed 1o the Resuliing Corropey

CONSIDERATIN

Tea Apuulting Company holde tha ankks smuley ihets cacitd af thd Dimefged Company
Arvarfingly. there would be o issue of shefes ol the Pejiuiisg Cosvhasry 12 1o shareholdary
ol thé Denoged Company pursasnt to transfer and vesting of Frucks Undemaking nig the
Aesulling Company,

I THE BROHS JF MATEL

Tha assens and the fabitthes of MTAL being translerred t0 U REsuling Company sl be
tearpifariod 1 w6 luRg appearing in Thi Beods of scoownt of MTBL as.on the Appainted Datm

The amceis of drieti obvis TaliEvai teafirlesrdel unied glaisss 3.0 abowé chall b adjatied
apalnl Secisiiad Pramium fses il Fgulty Shaie Caplol & e elauia S abowd. Infas of
dafct. the same shal ba credibsd to cepisal reserve

Fuge T af 13
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1, K THE BOOKES OF THE RESLLTING CORPANY
18.1. . Qpon the bcheme becoming effective, the Ressising Camgany wnpli

0L L Aecand e g2iets anc Habisies perioining b0 Ihe Trucks Unceraking, at e respective book
Wl aF ipoEaritg i (e Eoclis of MITEL 85 an Lo Agponted Date

10.1. . Consequent B8 the bransfer and vesting of Trucke Urderlakiog, the Resuling Company shal
alio afer mergariatien of |evecimant coo proporondls fo retwerth ol Treck
Undoraking ws a vis ntal netwerii @l tha Demargod Company

20,15 The deficit avislng afier meoording the gniries gontelned in cleuss 16033 and sdjusting the
properibBasts s/ ERAMALEsn bA ke Grring vekia o Inaimest = BTEL in tha haeis of
A& purpuant £8 dauts T0LL, 7 Thall be dikiteel 16 the Geniral Resarv aceaunt, ia £ase of
wunluis, the veene shall b9 eredived o the Cadtal Agsanve,

PRET =%
FEMAINING BUSNELE
1.  REMAINENS BUSIHESS OF THE DEMERGED COMPANY

1LY Tee-Rermalning Bubineky ol the Dermisied Camapiy and 6l aOwes SEgals, MBI, ineerthas,
righls andl pbagaions pataining Bt ghal conlirug 10 DE wWELRd I @00 H'liﬂl.iﬂﬂ iy thee
Oemuamgas! Corpany In ibs mennet dg anslded belaw.

ik &l legal and giher proceedings including any insdrance dlaima by or Againsd the Demerged
Company uncer any stalsfe, whelbidr pending oo the Appoinied Date o which may be
iratibeied in feture, whether or nod bn resaect of aoy matger arlsing belore (Re IHicsva Eale
drd relating o the EEraining Suvnesh of the Semerpsd Company [ingdusing tha reating v
S prapaeyy, Hght, pdwie, linaary, ﬂﬂllh‘lﬁ ar uly, gl tha ul'ﬁl"lﬂ Coumpary |m respect
ol Ime Bemairing Bushnass of tw Damerded Company) shall be oeeainued and enfonced By of
dgaing 1w Damgiged Company.

113, With effect fraem the Apstinted Dite:

113, L Thé Demeged Company thed be gasmed to A besn carrging an and 50 &2 cerrymg en ol
biediness ang wetiviiems releting (o the Remalning 3urnass of the Dererged Comgany [er and
@i 1t avwn e hedl

11.3,2,The Demerged COmpany may ebar #o suth sendradis & fhe Deslarged Company mey deem
reecessary in respect of the Aemading Susiness,

E1.3.3A8 profifs acoying & the Demerged Company sHemen ar icemn sriging o1 incurrad by
reabiag 1a e Aemianiy Busness ol the Demeaged Campary thall, for all purpsten, be
traated agtha prafte of lossen &5 the can may U of the Demarged Cormeasy;

AL3.4 A0 assats and preperties acquined by the Demerged Company in relstion to the Aemalaing
Buisneid gi kg aler Lhe Appdinbed Dile shall belag be and sonbnus (& remin vesied &
the Damacpad Campany;and

1105 AN (lgbsiths [Inchiging contieganl kibibies) lousy debln (whathdr shoureg or unpsgunsd]
ralipd af incured, dulles &nd ghigations of eveny kind, najure end deicriplion wWigbigreer
wnd howsoever ansing ar scouing In relation ta ohe Remainang Besmess shal bplong 1o @

I fu-r n e Demerg s Soenpany,

Page Bol 1N
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FERT Y
QENENAL TEAMSE & SONDITIONS
RECLASSZRCATION OF ALUTHOREED SAANE CAPITAL OF THE REMEAGED COMPANY
Eathorsad share capdtal of MTEL

131 -Upon the ptheme heioming &llécive, Tha exising authorded d%are caplial ol

R LS00L00, 00, D00 [Rupaes One Thousand Favs Humened Crores) consising ufﬂmm}
{ane Hunored and Fifly Crores] equity shares af Bsibf each wfall wond recassifed =
ety share capal of R l500,00040,000 [Rupeer Cne Thousand Fve Hundned Qreres)
mnshthsy & 75,00 0000000 {5evon Thoweand Fuwe Huerdned Cromes) couity shares. of
Ae.0.10/« nach semaant o Sectldn 15 31, 84 and ather applisabile arowsions of Ehe Act. ™
e mse may b without e larther act, Intrument or deed,

13.1.3. Lanan thesanctian ol the Schoms, tho Chuse W of 1he Memorandum of fgsacierionof MTEL

ihwl bR read s

*The putherised shore caplley of the Compaey I .ll.lH‘J.ﬂ_ﬂ.m [Elsrar O Thaoiond
Ehve Muneded Croces) dbsided Inrs T5.0000,00,000 (Sevet Thalgans Fe Hindned Creves)
#quiry thares af ke .20 /Ruser Panely pose) rorie

The Campany Aoe gower fam Beor fo dime B qonachdatr or suddieide of ferseas oF hduce
(o8 eoatal ded ra 2due ony 4f e shives i fe copine, anpisal ae Moeaoed, or endinonr ar
Aewfesned with o fuliect i ony prefereanm] roeckal dofereed o ounified riphts, nchang
the right T he casvered M2 eoully shares, oF mp ofher sniipges or canditions of mponds
povmeal of Svidesdls. distdBuret o GTIRTL. Fesawmen| ar praciion. f caplial wobieg. ar
gifraeisr and goaeroly o quch lerms o e Compony mey from Eime B dime & dpecipl
recolulion determde ond fo vory the regeiations &f ihe Campany, af for 0f necersany bo gha
eiffect do b dnma, el upon M gub-dinian efo share to aoperties the sight o pocuglnote 5
sraflis e ey monner, sulbect to che proilons of low ™

AMENDMENT TO THE MEMORANDAM OF ASSOCIATION AND RATICLIS OF ASSOGIATHON
OF MR

Upaon coening into-edfact of the Scheme, the followieg Clouse Mol £ ind Clauie Ma.lod T 1)
sial b inseried In the Sigecis Ceuse of the Memanenden af Aucclation af FGm:

“Tocornean e busioss of evscrrded & imaprtens of off feaer of monuforfened goods
ond subisnieds ncluding JemiSrinted o feminEsand goanr ro ol parts o e
world fncloding withour prefuiciee i rhe genpeafity af the formpaing, off éypes of
wriicles, Mackedlag molor weboles, hrectors, engned, pumps elecivic mobors,
Eran armes, IWEEA-She Bnd BRCINE Sppiancal af ol vpey, machisery of ol (ypes,
e el -opmcsinins) imalisaeals, chembooln, speiherk products, rebber nrek;
ey, ulika, DErEwATErS, Aeligermlons, scientiffc fddrumean ond all and any bpe off
geuipment, pasinee sal producl, mdapols ree grtecly, somd ond mospfociures?
fraduct, fedricr made fam aatuesd or ee(fietel e, seevieniy ot e
EodetogerT

ro engmae A A budineed of desgning, dewioping, monwfitueng, progucing,
aremia g, e iy, duylig, erifuniag, crpartiig, imponling reaciing, exchanalag,
EfEANG, irpren g, aiiembiisg, fesling b ke fing, g ing cod arting
i by and g Spinhl. conminion dprakl. mErchamis dtribuiont Inadens i
e bradkeet for utomotive vehizled inpleding but mal imited 1o rucks, forrfes, buses,
cvpeal Bwnes, Irailpss, Irectary, mmtar tovk Enio-ickabawt, Scooledt, motorseoeier,
thres wheelers mofor ooles, oycler, esgines, locomedbepr, fovhings, toeks, ghips,
basly, Dorged, fglnched, asplrass, devhis, feomones balaosr o oirchaft &f
Ry e scrition ond Bl5n o wIiGwS SEeTS ond camEorentd baciuding bat nof Deited
fa chowsil, dnginek, woiveement porly, ook, oppregoles, Implemens, Spare port,
getedienel, Matengid of ol ar awy of the cdave meataned moles weRisfes vl for
the dronspar or comvspance of geerrnges, merchendite o peods af every
dhiesEhan whether prdgeled or wrbd ty eheemiing steom, ol sopsen gon
patreteum, clesel ol o= day prhie math B mirchonkeol powes, I ind¥e or ehesfers
ae 18 render u-.l'q:rnnp servines in refation oF i esnvcitan with @ny or o/ of the

Fipedal1n
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Ofaressly aoivilied el o bt not Kmited to depply chole Fanogimed? deraker,
afteroiel Lrppe o seraces ond finnnsing for fueh AURATO L sakitlar™,

E skall op deemed that the members of MBS Bave sessived ind secardad o relivant
conaaniy under Seccion 17 & tha AcL If 13 darifed kel thire will be no need 1oopass a
sEpacate shareholden’ resolidton i requined ehder Secifom AT of the A4 for ke
amerdmenis of tha Memomandum of Acsaclaflsn 6 MEM & above,

In oroer Lo casry on the actwites poeTently-boing comed an ty the Damoergad Campany In
refarion fo Trucks Underaking, upan g saamoval of the Schame by e members al MR
aurzaind 18 Sasion 30 of the Acs, Hdhall be deemed that the mamEery ol BMEA hevr sha
raielived and aezpedod 3l mldvant concents dndat Soctios 145 {28) ol tha &z or ey othor
prostians ol 1he AL for che commencement al by busnen of scivitey curreslly Belng
carfied on by Demerged Compaey | raletisn io any of tha objects contadsed in cho
Mamareaduim ol faedciption ol MAM, 25 R4 Edant Tha G may 08 corsidansd
appficable In Ph'mr. MLk wioyld Je alivwed 19 cimmEnde Dy niw Buinels BSid i
Above. 1 is garilied that there Wil be noneed 10 pass @ Separste sarenoldert” reschution as
required doder Sechign 140 (28) of the At

TAX ASPECTS

Triz Scheme is in oasgiance wiln the (ondtion reabng 10 “Temerges™” as ssecfied under
Sacilon 21948} aod Sectan T2A0AY of the bnome-fex Ak, J062 such thaks

Thae tidnaler ol the Trucs Underisking vl be o0 @ going cansarn Kisls

W ary fwrme or povdans gl ihe Scheme Bfars incomdlstes) with the provisions of Seeten
TaAL) and Seetian 71848 of tho menmeaw dery 1981, the grovishons af Bectlen [ 1504)
and Sectinn T244] of fhe Inoomesiay Lel 1B0Y shall preves and the Siheme ibhall sEand
rrecilind 1 the wiant pacesary 18 Somply whin Secion Z194a] and Sedion 72A04] of e
Incomestas A%, 196 1) swch modilizabon shal nof aflzct other pans of the Scheme

SECUNITY

T'I'rl. trengler-and vesting of ke Demenged Undertalsng 24 ofceesaid shall be SuBjes 1o e
esdting securithes, charges, morigage and other prcumbrances i any, suasis¥ng over of in
rhheﬂ of the propetly ind ety or 4ny ger hereal o the eddm fhal auch gecaitin,
ehafges MBTIERgAL, Bnumbrancas dre sresbed to g fhe lablides formang pan of the
Camppad Usdameiing. It & apread by and Bacweas e Oemerged Cempmry and e
'iﬁ'll-liﬁ't Coumparny, W) pursuant (o e demerger, micisdary Segi ahal be faen i oger o
afieet he changs/ modiicitias of charges, B any, (e recasds alf dhe Reglsivar of
Comipinidi,

It is clarified that uniess Sirerwise ducermined by she Besrd of Direstors of 1ha Reguing
Company, in 2a far azthe assets compriaing ihe Temerged Underiaking sre tonoerred:

fhe sty or charge relting 1o loans or bafrowings ol the Demerged Conopévy, In salaton
io the Demeged Undertaiing, shall wikoer oy Darthar sk a7 Seed soniees 10 relade 1o tha
paid miadtd @niy after $he Appsindsd Date and the said atsts shall nat relate bo o b swakabie
a3 desiirfly In refation tooany gther borrowings of che Demarjed Compary;

Sl arly, the tecurity oo charge refaking & boang or barrowiegs af 1hi Demirgad Cormgang, i
relation 10 the Demalged Usdderakiag, S5l egstinue 1o relile io Bhe sald anets only afer
ihi Appoinied Date and shall not relate o or Be availabio’as seeuriy in reladiss 1o drg abhes
borrowings ol the ResulLiag Camegany amd vics verin]

Thi ot ausets af she Qemanged Compony Shall nat refate (ooar be seadihi s igcerily in
rélaling 12 the §2d borrowings of Ine Deverpes Company, & reatisn Lo the Qamarged
underisking: and

The ODemerged Comnpany may enier nco such allornife Srangementl with. the i
[RIFEUANE 10 Lhie Fleads OF 198Uty ek B e pioensirn moevsiansd herein,

Higy 10cf 18
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16 TRANSFER AT IQOK VALUTE

A1 Ehe asaets, oroperiies and the Tabilitles of I:hlu Diemarped ndernting heing renshermsd by
thee Dammecged Compiny shell be trandfsred al vakues sppessing in i hook: of sccounts
fignoifng Tevatoation] of the Demerged Compary, iImmediately belore the demergar on the
Aspaknted Dafa,

17, CEMPLOYEES

171, On and frem ithe Elfective Date, all permarant ermployees relating o the Demerged
Undettaking, &8 wara amploved by tha Dermerged Company, immodiately before such daie,
il hocame the empieyees. of the Ressfling Company with the Benellt of oontimeity of
e el withgyr] grwr el o INLErrUpEen 6 §ere g, 12 glarilied dhat e ampleypes of
the Derarged Uadertaling, who Secome smplepees al fhe Tesuliing Caomgang Sy wriee af
thls Sekedesg, Shal sesUAua 18 beE gaveread By the soma tamens of seploymont o wers
applicable to hew Immediately bofora the demarger. The Recofing Comparg endertaies
abide by ary apreemant'settiement, If @ny, cntered nio by the Demerged Comeary wiih any
al fs repecive arpboweey Ihérenl The Refiting Cofpary Turel agrdet thes fer the
purppes of payirant of aey reteamehmeni compansation, or any other benefics and lacentives,
i any, suth past servises whit the Semaorged Compamy shall by cakon into account,

1730 e esmrandfy princdnd thag, on The Schame bocaming effactia, T pravident Nand, gratuity
fund, tupereamustion fund Seated ar Bay Sthar snicil lisd oxleting for the benefit of the
wmpleyanas af the Demerged Campany, in refation fo the Demerped Unidertaking shal became
the Tunsks of fhe Resulling Company, For all porpcses whatsgave:s (o feation to the
adminlstrasion or cpermtien of such Asndis) or o refalion e ke chigeion to make
contribuions fo the sadd fand |51 dn sccordince wilh the prave=aig thomeal ag por tho torms
srevided In the respectise trust Seedd, 1T any, 1o e énd and incend that 2l dghts, dulies,
arever and cbigations of the Denargad Cospanyg, in reatisn o ihe Demerged Undenaking

_Inrolagion 2o such Nend{s] shall heeamees thaee-of the Resulng Compeny, These fyndy shl,
subifeci t2 the mecenary speroepls and parsislors and at 1hy dheretian ef 1he Resulling
Carmspany, plthar be conbinued 3 separata funds of (he Beefing Comaiany far th Banslic af
bk wrplayeay el Tha Oamerpnd Uagitaiing & b transderred to and mengeo wikn abe
similar funids of fhe Seduking Company. Itk clariSed thal the senvices al the smalavees of D
Deemerged Company, in relstion fo the Demenged Underinkig shallba tieated as Baving bewn
candinucas for the punpose of the sald funcés); asd

15,3, With affect From tha date of Ning of this Schama with the Wigh Cout sed ug toand induding
thie EMmethes Oats, the Demonged Camp e dhall sat wan ar mndily th farme and candibiang
of lﬂm-l'nll'll: of any ol is ameloyoes, asoent with e elor witken condent & e RiEw|tng
Comnpany

The.  DUSTHESS AND FROPERTY B TRUST
184, Toring chie peried baswean the Sppeintod Dete and up to and including the EMfactive Dste;

I0.4.1.The Demarged Compeny sl 32 desrsed 10 howe Beon cerwing on all the business and
aciivitie refbing t0 the Pemevped Urdartuking srsd dhall be desrniel 10 old angl sEang
posscesed of the antiee busingss and underiakiags 'n relpbisn fo thg Semerped Usdprkaking
lai and on aceaiinl ol fnd b braE, od behalt &f tié Medulling Cempiny,

ER.E.2. 4% tha Inceene af arofity acending &r arsng b5 the Demarged Company and 3ft cosh, chargas,
Srpbtiil O (0N Entufied By the Demaged Compeny In rpatjon o the Demerged
ungertaking 1hal dor oll purpoets of thal dememger b fragied 3¢ #e income, profile, coots,
ghasges, supenses ond lotson of Bee Sanilting Compmy, oo the i =iy ha.

183340y of the dghis, sowers, sutharities, prvdisges, simched, miawed or periaining b the
I:.'l'l'l-l'l"gni Undertakng awarcisad by the Demarged Compiny dhall be Seemid (2 W DDEn
wemrcigd By 1 Dumarped Comgany et Bnd on behadl al, and In tnese for and = o0 agen of
i B didling Campanmy': and

L. 1.4, The Demarged Compeay shall soery am the baslners pertaining o the Trucks Undarialing wich
rradcnakle diigente and buslness orudenm a=d thall mot alter or dlversify butiress within
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ik Trucks Undersiing rer venbuvs isde iny naw Busine [sxcent for Remedning Business),
ner - aliemate, oarpe, Morigage, sneumbs o oiherddse Senl with The sssery o any pan
tihereol except In 5e cooinary coorse of bosnesy wikoot e prler wititen cantent of tha
Rasilterg Compamy oe pimiant ig any praaeicileg abigabior usgermakan prsar i thi data ol
aezepqanes of this Seearmi By the sdszacive boardy ol diseesaes. ol the Demergae Campany
and the Bessfting Company.

The Demerged Company shall not giif=e the predts or ibcome im resatlon 1o tee Cemerged
kindertaking for che purpose of decliring oo paping anp dlridend i sespect of the perisd
lalfng =n dnd allet the Apaninted Date, withont fhe prios srition congans of tha Resuliing
Campany,

The Rewiting Campany shall be eatited, pendng the wection of the Scheme, 12 apply (o 1ha
Gosarnments Rumorntias 0r other oppropiace foneTs as may e regeEod wnder Eey
appiicable lww, for such consents, apoovals amd snetio ny wiloh The Reslining Company may
rEguire

BEMNDERG PROCEEDINGE

&l iggel, administrilive and ot procgeding,; of wheticgvir nabae pending In snp et ar
befprg any awthonty, jedicial, quesl pighisl ar admicldratin or ey adpadesling sutharily
A er ariing alver the Aggoiniod Date and robbeg to bse Demenged Usdastaking or li3
TESpoCiwE properiiey, ssaety, deols, Bakiltle, duties end abigatons shill be conkrued
ancyor enforeid Wnlil he flectnve D H" ar againat it Bamenged Compasy; and ham [he
Effpctive Déta, shal by comtinued and enlorced by or against the Besaking Compeny in the
1AME reareer arid 16 the e exient 3 wald o meght hase B2pn caflinisd snd erfcroed
By oF Bfllral e Dacearpisd Company, Had (his Sohirnd fed Daen magk 0 and fram (ra
Effeztive Dave, ibse Mesghlng Compony shall e the right ke, delfend, oomarsmise ar
edhapstin desd with any lmgil praceedings reliling 1S the Damargdd Dnddrraing, in Mo ama
Mmanmay anfl b8 hE same @xient 23 wousd or might heve been inftiaded By e Demerged
Compawy ar the cote reay S, had {he icheme notbeen medes and

It amy Sult, appeal or oiRer procesdipgs TeElItmg (o e Demerged Undanaking, ol whataver
natwre by or sgalmt she Demerged Company be pendig, the same wall not abate or be
discomtinued of i any wiy be prejudically affecied %y reasen of the demenger of tha
Demerged Wnaartaking o by anvihing contained in i Schema Bul the arezosdings enay ba
toetinued, pracecuted and enferced by of againe tha Regaiting Coenpany in Tha yams mssner
and 5o tha samp eagent &6 1 whulld oo might have besn cansirus prarecited ind Bafoeeed
by o g gaindt the Derner god Compacyad If Dhit Seheme Rad nat Baen mads,

SAVING OF CONCLUDED TRANSACTICONS

The transfar-of proporiies-snd abities and e coetinuange ol prociedings oy or Against the
Ngsuliisg Comgany, 8y envisiged onder th Scheme, thal Aol allact 30y Bensackan ar
procagding: alwady comcuged by the Demerged Comaany, In relation ta the Demevged
Underiaking or g ale fhe Afpainted Dece bl the Difective Dide, to the end and intont that
ire Resulling Compey accepls 4o asapis ail acs, oecds and thing dang and esesuted by
il Dumsgrpad Cairgany, @ rdistion £6 (Re Dememgad Underlairg, o done ang executed on
bl af fesead,

WFALIDITY OF EXISTING RESSLUTIONS, ADUUSTMENTS ETC

Al Besulunians pekled By tho Oamoiged Dampuny yo for ap they robase o o b5 by done oo
cousil 1 D@ done I relation L ihe Bemeged Undertaiing. shall be deemed fo hava
authorlzed ang Qirestoe af the Ravulting demoety or such other peorels] an agtharized oy
vy beo OlFectors &f thy Bmallbng Compety ko do-s3 scty, deads, things 25 mayy BB necEvsary
1o giva ¥ T8t 1o sheve Resoilions.

DECLARATION OF DIVIDEND

For the avaliaroe of deubt, iTH herety detiensd tsat sathing in she Scheme thall gravent the
Reivding Coonpeny [rom gesbiring ofd pavng gividenas, winems @terim o linal, & 6
gipaly dhardo ki
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) APPLECATION TO THE HMEH COURT

ild. The Demeged Comparn $all and the Resilting Comeany, | requiidd, tkall meie
apglicationy’ zatlilana i ihe High Court for ssencilon of this Scheene, under Sacckard 391 1o
354 read with Sectens 78 1md 100 o 108 ared ot her azpizable geovidang af the de1: 5ad

23r Any dissute aising e af this deharme hell B suhjeet oo the eisticoon of the High Court,
28,  DOWDITIOMNALTY OF THE SCHEME

2.1, This Scheme s and shall be comditans upon ing subisc pa:

1.1 The Schevme being aireed 1o by the reoulstio majorky of the resoectivg mombgrs amd J or
creditas of the Demerged Compardy and I cpquered, of the Bsulthg Comasny, & may he
iitacre by the High Coury

2415 Tha Schuma Bebag approvad by thea High Cair undor Soctens 391 te TR0 wisd sdth Tattlan
TEand 100 b5 104 o e Ao dhd

.18 The autheakicated) cartified oooy & The arder Gl the Hlgh Sourt fanctaning Bhh Schéme
B Tl with T Ragistiar oF COPDanion. Aaiaresnira 31 Murbal,

25, MODIFICATION OR-AMENDMENTS TO THE SCHENT

Thig Derssperped Company and the: Rosisting Cemzany [aciing ihroogh ther Boknd of Mrecbos,
Committee fheres’ ararf dirscior-or any sthar parvon actharised Sy B Bedrd of Brestorn
Eontmities thersel 18 il aP8CT PARY BEGERT D 30y Fetifoatieme o memdmant 15 this
Schams or t5 any gonditong of Brdtations (hil the Righ Court miy deem (1L ge direet ar
Imsos= of wiveh miey obherwiie be considered mdcidsary, deicalile & appfopdile By 1R
ragpactve Demergad Comaasy and Fasclbing Comaany, incheding pursiiant 10 the anders ol
the ¥igh Court 2ndfior any cthet autbariiie oy ey sy deem Tt difest arimgsds ar which
may athenwiEa bo considersd necossery or desiabie for Seiffng any guesiior or doubt e
dificuiey Esat mey 2rise Tor e menting andfar carrying aut the Scheme. The Derarged
Company and the Reisiting Camping Lianng thaugh nalr Board al Deetars. Caemmitites
therood ov sny drectod arany other persan sotharksed by e Baard al Qiecton, Commiiiee
thereol ta this eifest] shad be euthornad 1o ke uea ep s g ¢ all o, deeds and fhings
af may b nocessary, dedrabie or proper to ghe effect de this dohiene and 10 reicive any
dizubii difMod e e geestions whathes by raason of any onders of the High Cowt ar of any
dirscliong ghan by any other apgropriabe autfadtes or for any feawn othersdie adting gul
il this Sthameardfor 1Ty meilen senpemecy o conheched Barewilh,

26, EFFECT QF NON-RIZE®T OF APPROYALS

26,1 A case e Schame ool aparoved By the Migh-Cowrt or sy ol Uhe spgroval or conditiam
srarsarEled in the Schepss hive Aot been obtained o complind with, or Ter any sthaf rasson,
#l this Seheme onot b mplamested, than the beied of deesten of Fe Demerged
Cammpany and the Sewhing (ompany vhall mutusly wakve sich conditions as thay consider
Agstopiat 1 g 'll'!ﬁ:l, 3% far 53 possble, to thiy Sdeemes gnd folleg suss mutual
agresment, the Scheme shall besome nul axd void and i puth et no Fighn o liaklichs
whatimever shall gsred 15 o B bncunfad by s thie Resuiting Comparg or e Demengad
Compeny and. mech pety chill bear Thek feapsctym. csaki, ehieges §nd BdpEnses In
connerton with ikls Echeme unfees ot hanubion muituilly bresd upem

I B any perral S Scheme hereof s Invalls B 1epel Sy oy court ef Sempeisnl hrindistion,
ar uramigTesanly onder any prasant o fesure law, then it & che imtentan of the pestle thal
guth pan shall be severable fram b remeicdel of S Schanie, and e Bibems 2581 Hor b=
mifmcterd tharsby, umiein the ddletnn of nich pam shald @use this Scherne: T become
maierally adverse 1o any pirty, b whidh caae the parries #5all  atjemps 1@ Bring akow) @
recdifcasan i ik Schame; 23 WK bew presarva far the parties the ‘benelits and chitgitios
of shia behama, lnteding but nof Imliod o sueh part.

2T,  CRETE, CHARTES AN EXPEREES

r
Zive @nd seces] i provded atbarwiie &8 Sosh, charges, dxpenied, fiaes including -IIIEL
Jesimi Iz fannpeyian wih 1he Scheme srd 15 mslementation thereal, anc maiiers ncidemal
thigraka, phall ba borpe 5y 1he Asnsiting Compar,

mm{uw
s HIGH munz{;n.sj
C BOMBA
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IN THE HIGH COURT GF IUDICATURE AT BOMBAY
ORDINARY ORIGINAL CIVIL JURISDICTION
COMPANY SCHEME PETTTION NO., 631 OF 2013

CONNECTED WITH
COMPANY SEUMMONS FOR DIRECTION 770 OF 3013

L L marter ol te Corpanicg AcL [ 9565
AND
In the matter of Suctions 371 to 394 read with
Sectiors 78, 100 1o 104 of, i
Act,1 0% rﬁ;‘_r i %
anfs S )
In 1he matier of Scheme of A Hﬂj‘:ﬂ_\?&-‘_ﬂ hat
hehindra Trecks znd Huses Lintﬁtglli’t" i3
Demerged Company™)
AND
it Sharcholders and Creditoss
AMD
Muhindrz and Mahindra Limited (“Resultiog
Compary”)

Mohindm Trocks énd Buses Limited
.......... ~Petilloner Campany

AUTHENTICATED COPY OF ORDER DATED 7™ Day
OF MARCH 3914 AND THE SCHEME AMMERED TO
THE PETITION

S rc-fﬁu-r

PR T | '11||4'~1|
Hlth-mﬂ-“fn-u...._....

NN s VT L
Celvecoh 5 el 2 L0 29 G HEMANT SETHI & CO.

ADYOCATES FOR FETITIONER COMPANY
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g iRy velitles, g vommenclil velijoies Wieo witissim amd inicks and
i,

The demerger of the Two Wheelers Biisingss ol ihe Peilonsr  Momerped
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Prevehopmen) ned Yot ing eopahiiilie.

el M ] deserger fiill alsi onble the Petitioner ¢ Demergal
Compmy mhnee feis ra the spa dinjness

idy Fhe pmpowed demerger wnid sl paoly 8 Poiliner  Dhanerpul

Conpary end the Peilliones  Musding Comipany achiere and 101 ilew

uhjegibren mowe uMieleecly pd in erwn HTeelive manm,

My [Mmerped Company wnd Hoslieg Compeny heve sgproned g easl
Feheme ol Amingoneet by pssing the Hennd Besslusion whick an anmesed o
it ruapegiive Codvanny S olifions S by il (R Crenpunies
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electmmienily, dlong with E-Fare [NC-38 wahss 30 days from @ dase ol uf
issuanes af e arder by’ 1 Regasry,

Petitiner ¢ Demerged Company & dirscssd ba file & copy of this ceder and ioem
of Minuies i mneced ol Annesus 0 i the Compeny: Seheme Patiies Miyponi o
2017 whoag vwith & cupy of Ssdeme of Aminpomont wil e eosiemed Ryginrar
of Companbss, elecaonteally. along wil E-Form (-2, wiibin 3 diys fonm
ihe daie of of inanee of the ed e By the Regsbry.

‘The Fetldoesr Companies to lodigs comilied &gy of this ander and the Schemae i
Arvurgeinent dhils ewiifiod by e Depuy Dirernw, Mulesa] Cusmpuny |aw
Tribusal. Mumibed Bonch, with e concemed Superinendent ol Sipmes e the
purpeest ol afud lonilon of samp desy pryahle, iFasy, on the snme within &0 day-
Tz U daiee al rectipl of the order,

Ivis dlarified el lor ihe period beiween 1he Apposeed Date sal LiTisaive D,
Be hesings of ihe Du-alurmplyihnhnm“niu_u 15 Meschling
iy i rust esd Fof and om behalTof’ Kesuling Compasy,

i rewpexiive Fesitiuncr Cinmiparias 10 pay ensi of R 23000 i ihe B
Easpsiur, Wosern Hegles, Missiban, Coss s be pud within B waocks (e iy
daie of peceipi of ondey.

AN methwriibes concemed (o i un s omlfled sopy of this weder by it
Siheme m&murmuam;dhumh:m;hm Peiatinm flld
by Dewerged Company. duly cenified by e Depuly Direcior. Wil
Campany Law Tribunal, Munbsi Bench,

Aay perion inloredsed shal| be w1 Hberty 1o apgly o e Vridsannl im thy ghay
falser oe any dircetion vhe may be seceviony,

(- T /-
V., Mullmsraspaty, Menber (T} %Y, Prakuik Bumen, Membier 1)

| P, DRie IRIGI0IT

l:m!ﬂerli'rueﬂ-up;
Diate of Apilicabion “ler vl 4

Number ol bagen é
Pee Pl Rs.

Applitsnt cullod & cgllection copy nn_ R s .

Copy prepared in .
Copy lague! mrm~

Duputy Mrector
Kational Company Law Tribunal, Mumbai Beach
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SCHEME OF ARRANGEMENT
BETWEEN
MAHLN DRA TWD WHEELERS. LISATED
AND
REAHINDTLA AND MAHINDRA LIMITED
ARD
THEIR AESPECTIVE SHAREHOLDERS AMD CRIODITORE

LINBER SECTIONS 181 TO 394 READ WITH SECTRONS 100 T0 108 OF THE COMPANIES ACT, 1556 AND

SECTIDN 53 OF TeE CORFANIES ACT, 2003

11

11

13,

1.4

1-E

INTRODLUICTION

Bashindrs Two Wheelers Umited (hereinafter referred fo as "Demerged Compamy™ ar
“MTWL"), 8 Compeny incorporated under the Companles &ct, 1956, snd hawviag s
repsterad office 8 Mahindre Towers, F. K Kume Chowk Worl, Mumbal-400018,
Mekarashira, India s engaged In the busirssses of manufacturing and selling of twao
whesiprs | "Two Wheolers Business™] and trading in spave parts and becessaries [RITWL
Spares Business”),

Bakindee sed Makindra Umded [harainafter relemed o 3= “Resulting Company® or
“WHEM™ ), 8 Company incorporated under £ e | ndisn Companies Act, Wi of 1913 sad hawing
its registered office at Gateway Buldisg, Apofla Bunder, Mumbai - 400 001, Mahsrashta,
india b5, farer oW, engaged in the busines of manufaciure and sale of tractors, genarst-
purpose Wty vehkles, light commencial vehickes three-wheslers and frucks and buses.
The equity shares of tne Resuling Corepany are listed on the Steck Excharges [hersinafter
dafined],

WATWL & 0 subsidiary of Mahindre Yehicle Marufacturers Limited ("ML, 5L a
cempany inmrporsted wnder the Compenies Adt, 1938 b o wholly owned subsidisry of
MEM, MYML, Incorpereted In the yeer J007, having its regatensd office ot Mahindra
Towers, F. K Ewne Chowk, Worll, Murrbal- 400018, Maharashira, india, |5 srgaged in the
bBusinesn of menulectues of motor wehitles, tralles, semi-trailers and other transpors
wehiclas.

This Scheme, inter slia, provides for i} re-orgentsation of securities premium snd share
capital of the Demengeéd Company- and §] domerger of the Two Whesders Underiaking
ihierainatier dafined in Fen 1) of the Demerged Company and transher and vesting thereal
Ento the Assulting Company, Including conzequential or related matters integrally
connectied therswith.

The propssed demeger af the Two Wheslars Underiaking anvivaged in this Scheme ["the
Demerger”) & in line with the Two Whesier strategy of Tocusing on premiem niche
segment,

Winn MEN DEing present i mary sepnants of the automotive industry B, Passenger &
ey venicks ind Commercial Vehlcles Incuding Three Wheelers, Trocks & Huses, the
propossd demerger of Two ‘Wheslers Urdemaking of MTWL, envisaged in this Scheme |
*the Dernerger®) Im line with ks stravegy of focusing on niche premilum Two Wi
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segment, would eaabie the Undersking vo benedit fram MEM's Oesige & Development
angd Spurging capablliitied. The propased demesger would alse enabie the Demerged
Camparyy fo enhance lecis on the spares budinesd,

Accordingly, the Board of Qrectors of the Denerged Carpany and the Resuling company
iaris oF thi wiew that the transder end vesting of the Twe Wheelerd Undenaking [hereimafier
definad im Pare |) &f the Demaerged Company with the Aesulting Company will enssle Batl
the tarmarkes achleve amd fulll thair abjsethes mors sfficantly and s coxt elfecive
rmanaer, betlds being In thenterest af mineeky sharsholden, in pasicilar

Tha Scheme had been approved by the Aoard of Directors of the Demenged Company and
the Resulting Compary,

The transfer of the Demesged UniSemaking shall e on & going conoem basks.

PARTS OF THE SCHEME
This Sefemie of Atrangement is divided into the fnllowing pets:

FRAT | daals with the definfilons and share capital of the Demerged Camgpany {defined
herelpofer and the Resdting Company;

PART Il deals with the re-prgenisston of s=curltes premium anat share caphal of the
Cemerped Company and the carrespancing socounténg treatmsEnt i conmection therewith

PAAT HI deals with the dererger of the Two Wheelers Undertaking of (he Demanged
Campany gnd trarafer and vesting thereal ista the Resulting Company;

PART I deals with the Remaining Business {dafied hevainafter of the Demarged Cormpany
{defined hersinafter:

PART W deals with the congldenstien for the demenger and accounting trestrment far the

domesger in the books of the Demerged Company end the Resulting Company conseqient
10 Lhe demerger; and

BART wi deals with general turma and conditions apelicabie to this Scheme.

BRAT =)
DEFIITIONS AND SHARE CARITAL
DEFINITIONS

in this Schema, ueie repugnant to the Fubfect or contest or meansng thereed, the
faltawing sepressions thall have fhe meanings as set out berain bilow:

"AL1" mesny the Companies Act, 1956 and/ar the Compenies Act; 1003 aed rules mace
hereunder, induding any statutcey modifications, re-sractments or amendmaents Shensnl
for the time being In force; it being cladflied that as on the date of approval of This Scheme
oy the Bodrd of Ditectans of the Demenged Campany and the Besulting Company, seciions
391 to 594 and 100 ta 104 ol the Companies ket, 1956 cortinae fo Be in force with the
provisiors of the Companies Act, 3013 not having . been notifled.

Fagelol 1=
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3.5.

Aceordingly, references in this Scheme to particulsr proviions of the fct are references to
panticular provisions of the Companles Act, 1956, Upon such provisions standing re-
Enacted by enforcement of prindsians of the Compenies Aet, 20173 such relerences shall,
uniesy a diferent inbention appears, be convirued = references to the prosisions @ re
enacied,

“Appainted Date” mpans 1% Octobasr, 2006 or tuch other dale ac may be directed or
approved by the High Court

“Demnerged Company™ or “MTWL" mesn: Mahlndre Teo Wheeiers: Linited, & Compeny
incorporated urder the Compaales Act, 1956, and having its registered office at Makindrs
Towers, P, K, Kurne Chowk, Wodl, Mumbal-400018; Maharashirs, Indla

“Effective Date” or "comilng Into effect of this Scheme™ ar “upon the Scheme beooming
sffective” maans the last of the dutes, §applicalie, cn which thy certified or authentizaned
copyilea) of the arder{s| sanctioning the fcheme patsed by the High Cout ar amy other
Aporopriate Autarity, a3 may be applicable, 'sfare filed with the Reghtrar of Companies,
bAumibmi

“Governmental dutharity” or "Appropriste Authority® mears any applicable tentral, state
or local govermmaent, |egislative body, reguistony ov administrative autharity, sgency ar
commission or any court, tribunal, board, Stock Exchanges, baresu, hstrumantalty, judical
o arbitrs! bady having jurisdction over the territary of india,

“High Ctnent™ rreewsns thes High Court of udicniure ot Bornbay or such oiher competent
suihority under the provisiors of Sections 391 1o 3946 resd with Sectioes 100 1@ 104 of the
A1, 1L i kerpby darified that in the event thet the provisices of the Companles Act, 2013
pertaining to schemas of arrangemant bemmma applicable and effective for the purpones of
thik Schame, all refarances to the High Caurt thall Be desrmed to include references to the
Hatkonal Comgany Liw Tribunal as canituted wdar the Companies &ct, 3010,

“Record Date” misans the date to ba fked by the Aeiuiting Compansy 1 consultation with
ihe Demerged Company for the purpose ol recboning the mames of the squity shamshalders
jothar than Amsulting Company and/or ey subsidiary of the Besulilrg Company) of the
Damerged Company, who shall be entitled 1o recelve shares of the Arsalting Company
wpon caring into effect of the Schama,

“Femaining Busivess™ or “Remaining Bualness of MTWL® shill mean &l wndertakings,
Busiheise, scthitlon and operations induding assety and lobilithes of MTWL other thin the
T Wheslers Undertaking. & shall specifically Indhide the MTWL Spares Busings.

“Resutting Company® or “WMEM® means Mahirdra ard Mahindre Umited @ Company
intofporated under the ndlan Companies Act, Wil of 1913 ard hawing (Es registered office
At Gateway Bullding, Apofio Bunder, Mumbal - 400 091, Maharashto, india.

“Erherme” rmearm [k Schame of Arrangermen betbween Mehindrs Two Whieslers Uimiteid
whd Makiadra and Mahivde Umnited and thelr redpective shareholders and ereditors, in 45
present form and £ or with any modifications im0 amserdmants Sarete made wnder Clawe
4 of this Scharme @) seproved or dirscted by the High Court or any other Approoriate
BAuthority.

. “Skack Exchanges® mesnd B5E Limited and the Netianal Stack Excharge of fadla Dimited

Pogn dof 19



C0296

Al Seifudl o Adwicirs

whese the equity shares of the RBewulting Comparry ave llstec,

311 "Two Wheslen Undertaiing” or “Demefged Undeaakng rmeans MTWLS  EnLire
undetating, business, activities and operatlons peralrieg o the Two Wheeler Business,
Thoe t=rim Two Wheelers Underaking shall indude the following:

FALLAI assets fwhether movable ar iImmowable, real or pesonal, corporeal or incorporeal,
present, futurs or tontingent, tangible or intangible] wherewer situated and of whatmaer
nature, pertsining thereto theough wivich MTWL carrles on the biesiness, activities and
anentions mhating to the Two Whealers Business:

S10.2.40 present ano Iulure Fabifities (inchidng contmpsnt abilices) oans, debis fwhether
Sptured oF unsecured] ralsed or incenned, current llabliities and prendsions, dutles and
abigationg of svery Kind, nature and deicriobon whatiosnsr and how e l"l.'||l1l_ oF
eccruing in relation to the business activitles and/or operations relating solely to the Twa
‘Wheslers Business,

3,113, Withous preudce ta the penerality of the sbove, the Teo 'Wheelers Business thall alko
incluge in partioular:

3,11.3.9. A& qesels and propertes includng land, bullding, Plent and mechinery, capital
win |f progress, eguioment, fornfure and fleiese, wenicles, computers,
glecircal installations ard #ny ather fised asset o refation 1o the Two Wineelers
Braglreis:

311132 Al owvent mssefs, frertary, stock-in-trade. account recelvadles, leans aie
advances, prepdld axpenses and ather asiets n relition B the Tao Wheslers
Fushness

11133, Cahard cash eguivalents, bark balances @nd bank atcounts relating Yo the Twa
Wnmalerk Business incheding Tmad depasits;

31334, Secwrity deposis, advances, earmest moeres, balances, sdeanes erue rertals or
aiher paymentn made to of recelved from Ene lessars or suppliers o service
praviden In relation to the Two Wheslers Business and Inchades desoshts snd
balances with Gowerniment, Semi-Government, [acal and ather suthonties and
fodles, including al fax Baancas or balanoes with any tax suthority or other
statutory body pErsning to 1he Two Wheebers Business, custamens and ot her
persens garnest meneys and)ar securty depesits peld or feceived by MTWL In
connection with the Tea Wheslers Business;

31435 M agremments [ishading Gul ot limied o sgreemepts with respens (o
immovenbie properties by wey of lexse, lcense and busénens arrengamantal,
rights, optracts, esttlementy, geemiy, hzemes, registrations, Insuronce
policies, spprovaly, <orsents, engapETIENIS, JITONEETENTS, sulbiddin,
toncetsions, exemptions and all othee priviages and beaefis of every i,
nature and descripton whatsosvor (leeleling bie pot limited to benefits of tay
reiel Including under the Income-tas Aet, 1961 soch as credit for sduznce ras,
tases deducted ot source, ete, unutiliped depnsiy o pradits, besafks unde- the
VAT Sales Tax law, VAT sales iz 2ot off, unutilised deposits or credits, benefits
al sy unitiliied MODVATCENVAT Service tax cradis, ete) refating bo the Two
Wheelers Business;

-

Page & of
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31136, Immsiments reld by MTWL [ rdation to Two Wheelars Businees;

31137 Al pemanant amployess of MTWL escluding thosg who are engaged n relation
i the Bemiaining Blasiness;

31138, AN records. Ties, cocuments, nEparts, Papers, ComMpUber prOgTams, manuls,
dita catalagues, quotstions, sales and sdvertising rmaterial, [t of present and
former oestomens and suppess, customer credli information, customer oricng
imfprmation and pthes repsrds, whether In physical foam o electrenie farm =
cornectisn with ar releting to the Two Wheelers Buiiness;

3.31.53. % Af imelectual propety includieg bt mot liesfied o cechalced Rnww-how,
smignment of tradernadcs Gnd othar reldted Fghts, tRla and Interest vasted
iheras rights ownod ar licensed, rocerds, flles, papers, dota and dacaments in
the name of BMTWL and In relation to the Twe Whesders Bushoess, Brand name
il damEA Aame

3.11.3.90, Al pending iigations or proceediegs iled by or sgainst the Demerg=d Campany
pertaning to the Two Wheelers Buiness; and

511.3.11, & foans and cash credit Fecilities availec of by the Demerged Company for the
purposes af he Two Wiseslers Bughness gnd other lebilites ircufmed in
cennection themrwith.

Ay ouest oo that may arise a3 towhether s ypecfled assed or labllity perredns or does nos
perialn to the Two Wheetes Busingss or whether it arises out of the scihities or sperations
il the Two Wheslers Business shall be decided by mutve! sgresment Between MTWL and
thie Resuling Company.

The siprassions which e used in this Scherse sl not defined in this Scheme shaeill, unless
fepupnant o contrary 0 the context or meaning hereol, hiwe the same mesning ascribed
to them under the ACt and ather applicable fws, rules, regulations, oyelaws, &5 the cise
ey B, OF any sEAtubey modification or fe-enactmist theneof from tme Lo time,

DATE OF TAKTNG EFFECT AND OPERATIVE DATE

This Scheme set gut hereln In its present form or with any medificationfs] and
amendmant(s) mace usder Cause 24 of this Soheme duly approved ar impossd ar direcied
by e Wigh Court shal be effective from the Appointed Date but shall be aperative from
the Efective Data. Therefore, for all regulstary and tix purposes, the Demeiger weuld be
effective frum the Appointed Date of this Stheme. Notwithstanding the abave, tho
aipoanting treatment b be adopied 10 gen effect o the provisians of the Scheme wauld
be in consonance with Indlan Accounting Stendards 103 (Ind 4% 103°| and the mere
adoption of such accounding trestrment »8 not In any manner @fed the vesting of the
Demerged Unoermaking froem the Appainted Date

SHARE CAPITAL

The snare cepitel of MTWL as on 31" March 2008 & as under:

Amoant (Rs,)

Fapes ol 18
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Authorised caplial

350,040, 04,000 Equity Shares of s 10 each 3500010, 00, GO0

Istued, subserdhad snd fully pald-up

265,83,88,215 Equity Shares of fix 10 sach 7658,38,22,160

Subseguent 1o 31¥ March, 2006, thene was @ further atooment of 34,00,00,000 Bguity
Shases m R, 30 per akare te MWL o righta beil, The egquity shares of MTWL &re rod
listed wen arvy stock exchamge, PMVBIL, wiich s 8 wholy oened subsidiary of the Resulting
Company, holds 375,60,97,350 Equity Shares of the Damiergied Campany.

5. Theshare capitsl of the Resulting Companyas on 31 March, 2006 5 as under

Pamiculan Amount [Rs)
Asthorised cpital
TL0000,000 Dvdinary (Eonity) Shares of RS sach wnd &35, 00, 00,000

‘ 2500000 Unclassifed Shares of Rx.100 aack

issized, suberibed and fully pabd-up

67,1092 384 Ordirary [Equity] Shares of Rs.5 esch fuilly paid-up ¥10,54,61,920

Less = 254,558,577 Ondinary (Equity] Shares af AsS each Fully 14,11,92_BES
paid-up ksued to ESOP Trust but pot sliomes 1o employees

Adjusted 1 ksued and Subscribed Shere Capltal of 59.25,33, 807 HE31,59 098
Dedinary | Tguity] Shanes of B85 each fully paid-u

The eguity shanes of the Resulting Comparry are Eted an the Stock Exschanges.

PART =1
REOHSANISATION OF SHARE CAPITAL OF THE DEMERGED CORMPANY
B. RECREANIGATION OF SHARE CAPTAL OF MTWL

E.l.  Agalasi the Bacurifey premium stioint and shere capital of MTWL it s proocsed to wrife
off

B.1.1. The agragate of the balencs in Profit and Lois Account ai of clobe of Busress fiours mn
30 Septernber, 2016; amd

G.1,2. The eddihanal debit balance in Proff & Loas Agcount pursaiant 10 daiuse 10,2, i ary.

Page B 19




C0299

Hemer 5emv B on. Adananes

&

6.0

ER

B 4.

6.5

6.7,

coilnctivaly referred to as *MTWL Aggregste Book Losses”™

Ascardingly, ipen porming nto effect of tha Scheme, the MTWL Agiregate Book Losies
shall ke adjusied:

AEENSE the wacorities premium socount 85 on dose of business koun on 30 September;
2016 appregaticg 1o Bs, 7.41,713590 (Rupess Seven Crode Forty One Lakh Severiy Two
Thoisand Elght Hundred Minety onlyl; and

. Balmnce sgainst the re-organisation of isseed, subscribed snd pald -up equity share capital

of MTWL by reducing lace value and pald up value of equity share capitalof Rs 10 gach o
i (07 emch

Tha ra-argan iialion of Riued, ubssribed aed paid-up sgidiy shae oapial ol MTWL shall
B afFected by @ amount of Bx 2992,30,34. 3%  |Rupsss Teo Thoutasd Mine Honned
Hinety Twn Crore Thirey Mine Lakh Teenty Foue Thousand Three Bundeed ansd Sevanty Sia
Cnly]

Confeguent upon 1 re-crganisation, & mentloned above, the MTWL Aggragane Book
iosses shall be reduced to WA and the hsued, subscribed and paid-up share capial of
BATWL wdll b revised &5 under:

tsues, seliscribed and fully paid-up Amcunt (5.}

199 85,85.2110 Eguity Shares of Ae.001 each 3, 59,57, 784

Our of the abave, 276,650,397, 350 equity shares will be held by rviaL

The share cortiflcetes of MTWL In relation to the squity sheres held by i eguity
sharehalders shall, sdskaut any further applicatior, act, instrument or deed, be deemed to
have been automatically medifed purbuant to the re-argantiation of shome capinad
combematated In Dlguse 622 sbova,

The re-arganisaion of eouwiies premiure aad share capitel 2= sforesabd of MTWL shall be
effecied w3 #n integral pari of and in terms of this Schame @nd shall coestitute swificiam
compligree in terms of Section 52 ol the Compandes Act 2013 and Sections 100 vo 104 ol
the Covnganies &t 1956 sad &y the same does mat involve either diminutios of Habliity in
resgect of unpald share mgftal or payment te any shareholder of any paid-up sheme capizal,
the provisions of Section 101 of the Act #re not appicable, However, the order of the High
Coun sanctionang The Scheme shall be deemed 1o be an onder under Sectlan 102 of the &0
as wel a5 other applicable provisions of Companies Ac 2013 a8 not¥ied] confirming the
re-IMANE HLON,

e me-organismion of securities premium and shane cagital &y aforessid of MTWL as
etvisaged inthe Scheme shall not affect or Impalr in any manmer the rights and Interests
of any of the craditess afl MTWL, since MTWL, pest such reduction, wouwld confinue to be
Im & positan bo hones the cues of their respective creditors. Therelore, MTWL sesks [lharty
ol the High Court for disgensation of wards "and reduced™ to be added as suffn to itz name,
2z contemplated In section 10213] and 102{3] of the Azt

FRRT =1l
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DEMERSER OF TWO WHEELERS UNDERTAKIMG

TRANSFER AMD VESTIMNG OF THE TWO WHEELERS UNDEFTAKING

Ugers the eareg ints sfhact af thit Schame and subject to che prostiions of this Scheme.
with effect From tha Appainted Date aftor giving effect to Part lof the Sckeme; the Two
Wihisders Uneertaideg (including a1 tha sitate, assets, dghts, claims, title, (ntersst and
suthorities incuding stcretions snd appumerances ol the Two Wheelers Usdestaking)
plirviekat 10 the growbiioss of Sections 391 1o 3548 of the Ao and Section 2(19AA) of the
Income-tas Act, 1961 shall stand tansferred 1o and wiated in or dessmed 19 ba frarsfered
Lo and vested in Ehe Resumting Company, a3 8 gaing cancem without any further s, desd,
matier ar thirg in the faliwing manne;

Aaings

The wkale el the Twe Wheslars Undertsiieg shall withoul ary further act, dred, mastler ar
thing, stand tranafered 1o end vested inand [ or b2 deemed %0 be transferred 1o and
wasted in the Reiidileg Sompany 30 48 1o owest In the Resultng Canpany all Fghts, ttle and
Interest pertaining 1o the Two Wheelers Undemaking:

All assats, Investments, rght, thtle or interost scquired by the Demerged Company after the
Appoirted Date but prion to the Effective Dete in relation 1o the Twe Wheelers Uindertaking
thall a'so, without sy further act; énstrurent or deed, be and stand sransfered fa and
vesied in and be deemed to have been trarsferred to sndwestedin the Besultieg Company
Upsan e corming into #fee of 1his Scheme pursuant 10 the provislong of Sectians 391 m
294 pfthe Act, provdded however that no onerous asset shall have beén acquined bie the
Demedged Company in redation 1o any Twa Wheelers Undertalcng afoer the Appoirmed Dade
without the priar writes consent of the Resuling Comgany; and

All the movable asigts of the Twe Wheslers Undertihing asd the assers which are
otherwise capatle of transfer by physical delivery or endoesement end delivery, Including
cashe in kand, shall be w0 tremsferred to the Sesulting Company and desmed to hove been
phyiially handed ovor by physical dafoary or by endonement and defivery, as the cese
rnay |, io the Resulting Cempany to the end aad Intent that the property and besefk
thereln passex 1o the Resdiirg Compeny with elfect from 1he Appolnied Defe. Such
detivesy and translfer shall be mada on 0 dete mutvally spreed upon betwesn Tha
Demerped Companry and the Aesuking Compang, Howawer tueh dite of debvery shal ba
withir 30 [1Riry] deys Trom e Bfective Dato er sich other date 25 may be mutuslly agresd
mmon by the Demerged Compaey and the Rpiting Campany.

7.1.4 Upon the Scheme coming into effect and with effest from the Appoinled Dae all

immovabie proparty, whather freshpld or leasehald, [Rcfoding bat not limeted w0 lemd,
biuildings, offces, factackss, 5348 and ary other immovable property, iscliding sccretiond
and agputenanced] ralating to the Ten Wheelers Undartaking of the Demerged Company,
and any document of tithe, rights, nterest and sasements in relstion (hereto shll sand
trunsferred 1o ared be vested in tha Resulting Companny, without any sctor deed to be done
by Lk Demerged Cormpany andy or the Besulting Company andfor any oifer Appropriate
Autharity. The Resuking Company shel b erritled to axercike 2| rightsand privileges and
b lfakie o pay afl tawes angd charges and fulfil all obligations, in relation to or spplicable to
Mgﬁlihuﬁruﬁu The nrtstien andlor subitAution al the tige o the iImmavable
pertles aball be minde ard cly reconded n the neme of the Resulting Company by the
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C0301

Hermae Sefal £ to, Achwaraiey

T4l

732,

13

FaL

TaL

appropriste governmental auisorites and thind partiss pursuant to the seectlon of tha
Sicheires by the High Court snd upos the Sehame beeaming effective In sccosdance with the
terme hersof without any further act or coed an part of the Demerged Comgany snd) oe
the Residting Company. It (s tlasified that the Resulting Comgany shall be eatitied {o engage
Im such correspondence and make such repressntations a5 may be necessary far the
purpases of the sforetsd mutatian and/ar substtution,

Contracts

Al contracts, deeds, bonds, agraemants, KNEmE:, ETargements and other Insrumenis of
whatigever niture in relation 1o the Two Wiheelers Undemoking to which the Demerged
Comparry s 3 party or 1o the beneft of which the Demerged Company may be eliglbde. and
wivich are subsEtng or have effect iImmedlately before the Effective Date, shal contisue in
ful force and effect sgalnat or In fevour of, as the case miy be, the Resuiting Compiny In
which the Two Wheelers Undertaking vests by way of demerger hereunder and may ba
enfaroed s fully and eflectualy as I, inatestd of the Demerged Campasy, the Resulting
Comparyy had Been a party or beneficiary or clliges thersto or thereunder; and

Withes, prajudice 1o the other provisions of this Scheme snd notwk hatending the fact tha
weiting ol the Two Wheelers Underaking oocurs by virtue of this Scherme Easll, the
Renulting Compary. may, st any time sfver the coming inta effect of this Scheme in
accordarca with the provisions hereef, ¥ s regulred undar sy lew or sthervwbie, take sush
actians and esecute swch deeds [includieg deeds of adhesenca], confirmations ar other
wiilifgi o Epladrtite iFrengeiments with Any ferty to afwy contracd nrlfmprrrlnttnwm
the Derarged Compacry 188 garty 6F afy witligs 48 ey e nocenary [n order B give
formal eféect to the provisiont af this Scheme. The Rerulting Campany chad, under the
provisions of Pary 1l ef this Seheme, bi desmed to be sutherised 10 edecute any such
waritings on hehaf of the Demerped Compary in relation to the Twe Whneiers Underaking
ang T cRY Dut or H‘l'h'l'n ad ety farrmalites of compifances refenesd fo above on the
part of the Demerged Company to be carvled out or perfarmed

Lialitties

All debits, llabilities, coniingen: labiles, duties and obigations of every Eind, neture and
coscrigtion af the Two Wheelers Undertsking shall also, under the prosisions ol Sections
351 vo 394 end all other appliceble proviskans, i gny, of 1he L, wishaut any further act ar
tged, be tran'erred to o be deered 1o be trensferred to the Resuiting Company, w0 &5 10
beecome fram the Appainted Date the debics, Nabiinies, contingent libiikiey, duthes and
ehigations of the Resultfg Corwpany and &t shall not be ascessary b Gital The tonaent of
any third sery or ethar penan wha i s pirty 1 By contract of srengement by wirtie of
which such dabis, lisbiithes, contingent labdities, duties snd obligation: have sdsen In
oerdhaf i g effect to the prosdsioes of this sub-clause)

Where any of the loams resed and used, Nebllities and olfigations. Incwred, duties and
oalgsions of the Demesged Compeny as on the Appainted Date deemed to be trapsferred
to the Regulting Compsery, have bege discharged by the Demerged Company afles the
Appointed Cate and prior 1o the Effpctive Date, such decharge shell be deemed Lo have
e far snd on gecaunt af (e Resulting Compadny; and

. M jopna ratsed e used ard ail Habllites and obiigetions Incurred hjﬂremr;ﬂ

Company far the operaticns of the Twa Wheelers Undertaking with prior app
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Resuiting Comparny alter the Appoinied Dite andd prior to the Effective Date, shall, subjec
bo 1RE Lerms of this Scheme be desmed to have S8en raised, used or incured for and an
b half of the Aesditing Cornpany and 1o the extent they are ounsnding on (he Efecive
Date; shall alzg without any further act or deed be and stend tramsfermed 10 and be deemod
o b fravslerrad 1o the Resditing Compery and dhall becorme The debts, lishiliies, duties
and obigacions of the Agsuling Company which shall maet, discharge and satlify the same.

Lieenuet and Prrmisdion:

Bny statutory leenses, parmisbond ar spprovals of consents held by the Demerged
Compeny reguired ta carry om oparatons of the Two Whealers Undermaking shall stand
waitald in o translevred to the Rewltng Company without amy further act or deed, and
shall Be appropriatey mutabed by the siatutory sutharities concarned therewith bn favour
af the Resulting Compery and the benef® of all statuiony and regulatory permissians,
envirovmental approvab and consents, regstration or other Bcenses, ano consents shall
wail in and become dvailable to the Resuling Company ag [f they s originally ofbtained
oy the Resuling Compeny, in so far &8 the various incenthves, subsidies, rehabllivation
schemes, speclal siatis and other berefits or privieges enjoved, pranted by any
Geveenmintal Autkority ar by any sther persen, ar avalled of by the Demenged Comaany
relating to the Two Wheslers Undertsling, are toncemed, the seme shall vest with and be
avadlable 16 the Resulting Commpany on the same Sorms and condiions @5 appicabie [o the
Demerged Company, a§ I the same fad been allotied andfor granted #ndfar sanctioned
andfr aBowed 10 the Resulting Company.

PART =1V
REMAINING BUSINESS
REMUNING BLISINESS OF THE DEMERGED COMPANY

The Remsining Business of the Demerped Comoany and &ll other assats, Babilties
incentivies, rights and obligathons pariaining thereta shall continue ta be vestod in and
managed by the Demergsd Company In the manrer a5 provided below,

Al legal and other procescings inciisding any osyrance ¢laims Dy or sgsinst the Demerged
Compary under any stetute; whether pending on the Appointed Date ar which may ba
iratituted In future, whether or net In resped of ary matter arliing before the Effective
Date and redating 1o the Aemairing Busines of ke Demenped Sompany [Induding those
rulating to ony propeny, rght, power, Bsbity, obligation or duty, &f the Demeged
Compeny in respoc: ol tha Remalning Busingss of the Demenged Commany] skal be
eantinged ard anfomed by or againet the Demerged Company.

with effect from the Appointed Date:

The Dermenged Company shall be deemed to bave boemn carnying an and §o he carmeng on
&l businesy and activities reiating o the Remaining Busiress of the Dermengad Campany for
and an its cen Bakail;

The Cemerged Company may entar feto vack contrices &5 the Demerged Compamy may
p CRazany T respect of the Remaining Business;

-
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B.3.3, Al profis accruing to the Demeged Company thereon or losves arsding or incurred by i

Bid

B.3.5.

8.4

.4

53,

8.5,

relating to the Remalning Busieess of the Demerged Company shall, Tor all purposes, be
trested as the profits, or ipsies, & the case may be, of the Demerges Company;

Al pasets snd properting acquired by the Demerged Company in ralation fo the Remaining
Suninigss an and after the Appointad Date shall belong to and comtinue fo nemain wested In
the Demanged Comaany: and

AR Nabsdinies [Including contingend Habilithed) koars, detts [whether secured or unsecuned)
ralsed of Incurred, duties and obiigations of svery Hnd, nature and description whatsoeser
and howsoaver arising of acoriding is Felation 1o the Remainlng Business shal belang toand
cantines ba remain vested in the Demeged Company.

FARTY
CONSIMERATION AND ACCOUNTING TREATRAENT
CONSIDERATION

in corsideration af the transfer and vesting of the Demeged Undemsling in acoordance
with the prosdsions af this Schema, the pald-up share caplal al the Resulting Company shall
be ncressed in the manter et aut in this Clase,

Wpon the Scheme becoming effective and in considemtion of the demerger Including the
transfer and vesting of the Demerged Undertaking in the Resulting Company, 1he Resutting
Company shall, without ary further application or deed, for every 461 [Four Mended and
Slety Onag| fully pakd-up equity shares of the Demarged Company, sue and aliot to esch
memiber of the Demerged Company |oiker then Resulling Company ard/or any subsldany
o Resufting Company] whase name apgess in the register of members of the Demeged
Company &% on the Record Date or so hisfher hein, eseomorns, sdmeinistrators of the
SUCCRsSOrE-in-title, B8 The cese may be Subject 1o the provisions of Clause 3.3 below, |
[One| Fully pakd-up ordinary {equity) share of Rs 5 each, of the Resuling Compeny. Far this
prurpusy the mumbes of shares heid by the shareholders/membern of Demerged Compary
belars reanganlystion of shere capdtal a relerred In clauge 8.1.7 will be considened. Por the
purposes of the allptmem referred to b0 this Claue, Fractlonal encifements ihall be
reunded-off fo the neat higher whale nurmber,

Thie ordimary [equity) shanes to be issued by the Resulting Company pursuant to Clause 9,2
above shall be ssued In dematedaied form, provided that the members of the Demanged
Campany have an account with @ depoestiory participant and provided detalls theresof and
such other copfirmations as may be required &g furnished by such members of the
Demerged Company to the Resulticg Company on or before the becerd Dete.

The ordirary (equity) shares of 1fe Resulteg Company (o be Bsued o the members of the
Demerged Company pursuant 1o Cause 3.0 above shall be julliect to the memorandum
arsd ariches of associstion of the Ressfting Company acd shall rank pard pessy In all respects,
inchiding dividend, with ihe eelsiing ordinary (equity) shanes of U Resulting Carmpainy,

Thie gedlinary [equity] shares of the Resulting Cormpany ate listed and admited I.|;|'I:|1d|.|'.q_
on the Stock Exchanges. The Resulting Company shal enter inte such armanjsiorae:
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Ehve sueh confirmations andfor undertakings & may be neceissy I accomanca with the
apgfcabin iavs or regulstions for complying with the Formalities of the Stock Exchanges
with respect 1o the issue of ecdinary [egulty] shares under this Schema, O such formakitios
Bing fulfilied, the Stock Exchanges shall Bs andfor admit fuch equity shares isued
pursuant to this sjcheme, for the purpose of trading. The ordinany {egquity] shares alalted
pursuant bo Clawse 3,2 shal remadn frozen In the deposiares system T Istng Arsding
parmitssion |5 gven by the Stock Exchanges, respectively and shall be subject to such iogk:
in a5 may be prescribed by the Stock Exchange and/of other Soverrsmental Authorities.

Tha Hiue amd allotmary of ordineny (pepty) chares by the Resubing Company, 1a the
shareholders of Demerped Company at provided in Clause 9.3 5 20 integral part of the
Schame and shall be deemad 1o have been carriod oal ag if the procedure lald gown undar
Section 62(11lch of the Companles Act, 2043 and sy obher apphicable provisors of the At
Securlibes and Excharge Bpard of Sndia {lssue of Capsial and Oisclosure Reguirements)
Repulations, 2008 and all other relevant Rules, Regulstions and Lews for the time baiag in
Foee wern duly sompibed with,

I THE BDOKS OF kITWL

The amsets and the kabiifiss ol MTWL being transforred t0 the Residting Company after
ghiing effect to clawss 8.1.1 of Part | afthe Scherme shall be transferred ot values appearihg
in the bocks of scoount of MTWL a5 oa 1he Appointed Date;

The excetx of atsets gwer labiities trancherred under clavze 101 shove, thill he debted
1o Rpserees (Balance in Profit & Loss Accoumt) of MTWL In case of delicit. the same shall
be credited ta capltal reerve.

I8 THE BOOKS OF THE RESULTMG COMPANY

On the Schasme becoming effesciivg, tha Resulting Company shad account tor the damerger
of the Two Wheslers Undertaking in &5 books of acrount with effect froem the Appointed
Dare 85 under

11.5.1. The Resulting Campany vhall secoury for the demarger In actordence with “Paaling of

interast Metind® [nid dewn by Appanidin C of ind 45 103 [Busness combinations o eatitio
urder cormman oarral] notifiad under the prosisinn of the Compandes Act, 2003,

109, 2 Al the asketd and labilies, after ghing effict o dawe 610 of Part 0 af thie Schama

1.1

pertEning to the Tao Whesters Undemaking, tressferrad 10 the Resulting Company under
the Scheme shall be recorded in the books of the Resulting Compary ot the value and in
the apehe dpern a8 recorded in the books of BATWL a5 an the Appoired Date;

3. Purmuant to clause 9.2 of the Scheme, the considerstion Bssued to the shareholders of the

Derearged Company (st than Resutting Company endior any swhsldary of Resultieg
Company) in the fnem al eguity shares ol the RBenilting Carmpany shall be cradited to sham
vt 3t the mamenad walee of the eguily shares Bscied by ie;

' Pape 1iof 19
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shall, on and from The Agpolnted Dee, shal sano cancelled and thare shad be no
abdgation/ausanding Inthat behal,

11.1.5. The deficit/surpbay arsing sfter meording the ertries conteined in clause 11.1.7 and clause
11.1.3 ghearwe shall be trarsferned to Capitsl Reserve,

11.1.6.In case of &ny diference in scoounting policies between the Two Wheelen Undertaking
and the Resulting Cormpany, the impect of the sarme 1l the Appalnted Dae =dll be
guantified and adjusted to the Neserves of the Resuting Company 10 ensure that the
financial statements of the Aesuting Company reflect the financisl pesition on the basis of
rarsietent seepunting gaieies,

15.1.7.4l costs and ssperue ingurred ln conmetion with tee Scheme snd o put it inte operation
and any other expenses or changes sttribuiable to the Implementation of the Scherme shall
be debied to the staiemend of prolit and |ass of the Resultng Compeay.

111, Comparstive stcownting pericd presented i the finencal etements of Resuliing
Company shal be restated for the eccounting impact of demesger, a5 stated above, as If
she demerger had oocurred fram the baginning of the comparative perfad n the financial
slatEmemis,

PART WI

GEMERAL TERME B CONDITRONS

13, AECQLASSIFCATION OF AUTWORISED SHARE CAPTAL OF THE RESULTING COMPANY AND
DEMERGED COMPANY

121, Authorived share capital af MAM

1231, As an intagral part of the Sehamae and ugon afectivensss of the Scheme, an amaumt of
Be 3450,00,00,000 {Aupees Thres Thowsand Four Hundred and Fifty Crose only) sasll
itind trandered fram the authorized squity share capital of the Demerged Company
to thie authosised sgqulty shars eapital of the Resuting Cempary snd wpon transie of
the amoust of Ay 3450000,00,000 [Rupest Thres Thousend Four Husdesd end Rty
Crore only| from the authorisd sguity ihane capitsl of the Demenged Company te tha
autharised eguity share caphal of the Resuting Comgany, the sushorived sguity share
capital of the Resdiieg Company shall shard enhanced to s '$075,00,00,000 §Rupees
Four Thousand and Sevanty Five Crone only) divided into B10,0000,000 [Sght Hundred
avd Ten Crore) Ordinary (Eguity) shanes of Face value of Rs 5 [Rupess Five| each snd
15,00.000 [Twenty Five Lakha] Unclessified Shares of Ry 100 sach! pursuant to Sectians
13, 14 and &1 of the Companies &1, 2003 and ather spolicable provisions of the ACt, as
the case may be, without any furthey act, Instrument oo desd by the Resuting Company
and withgot any FabBty for payment of gy acdditional fees or stamp duty in respect of
such ircrease as the stamp duty snd fees b slesdy been pald by the Demergesd
Company on such suthorsed equity shane capital, tha benefit of which stands vested in
the Resulting Compamy pursuant 1o thi Schame becormisg effective on the Effecthve
Datw.

121 imhmmmdmmmMWﬂmtuulm
Company &1 cantempiated herein, Clause Y of the Memorandem of Assoclm
Besulting Commpany shall send rpdifed snd resd . follews
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13.

et o

*The Authorsed Share Capltsl of the Campany ls Rs 2075,00,00,000 (Aupees Four
Thousand and Seventy Fiue Ciané only) divided Tnto B10,00,00,000 Jrinary (Equily)
Shares af NS each aad 15,00,000 Undass¥ied Sheres al Re, 100 pach, with sudh
ordinary preforentiasl or deferred rights, privileges aed pther conditions attaching
thereto 18 miy be provided by the regulitions of the Camaany Tor the time being in
farce and opEration with power 1o increse or refoce the capfal of the fomaany and
to dhide the shares in the capial for the fime being original or inereased into different
clasusy and 1o cangalidare or swh-divids such Sheres ard bo cosver Shares into Sack
ard reconvest the Stack Inio Shares and o attach tosuch Shares or Stock such ardinary
proferengial or dederred rights, prvileges and oiher condgions as may be provided oy
the reguaticns of the Compary for the time being in force and operation,”

Buthorised share capital of MTWL

Upor the scheme becoming effectiee, the osisting awshorsed share capitsi of
Hs3500,00.00,000 |Rupses Thres Thousand Five Hundred Crore| consistiag of
A50,00,00,000 (Thres Hundred and Fifty Crore) equity shares of Bs, 50/ each shail s1asd
reciassified s eqeity share capital of Pa. 50,00,00,000 |Rupess Rfty Crore) consisting of
2500,00,00,000 | Teo thousand Fve Hundred Crore] equity shares of Ry D02/ each
paursuant to Sectian 13, 14, 61 of the Compenis: Ac, 2017 and otfer apalicable provsions
il Bhe Aet, i the case miy be without any Turiber act, Insirumant or desd,

Ugpar the serction of the Scheme, the Clause ¥ of the Memorandom of Assoclation ol
PATWL shall ke remd as:

“The Authonsed Shave Copltel af Hhe Cempiriy & 84 50 Croee Mupses Fifty Crove) divided

it 2S0EL 00, 00, 000 equity shanes of Re. OLEL poch with power fo imcrense podfior redice
the copiiel af the Company,©

TAK ASPECTS

This Scieme i i eomplfance with the conditions relating to *Demonger™ a5 specified e oer
Section 2{1984) and Section 724} of the income-far fct, 19861 such that:

13.1.1.The trarifer af the Twe YWheelers Undertalde g will be on a going concem basls with affect

11.1.2.

Fram the Appainted Date.

If @Ay tefms o grovliions of the Scheme igfare inoonsisiend with the orovislens ol Seetian
A 1548] and Section TRA(A) of the Incema-tex Ast, 16E1, the prowitians of Section 2{1594A)
and Sectiam T2AA] af the income-taw A, 1961 shall prevail and the Scheme shall stang
rroc fied to the estent necessery (o commply with Soctios 2{1048) and Seesam 728(0] af the
mcome-tax Act, 1961 &% on the Appainted Date; such modifcstion shall not ffect otker
per af theScheme,

Upon Scheme becaming offective, it i clarifled that all the taxzes and the duties payvahie by
the Demerged Compasy, relating Lo the Dersenged Undetaking, from the Appointed Date
crvards, Inchuding sl sdvance taes, tax deduction o source, tax labdities, or any refunds

et shall, for &3 purpoee, be treated as advande Gx payments, Tax deduction
ﬁﬁfﬁ@ i Hairies, refunds or claims of the Hesuting Compary, Accordingly, vpon the
%wmﬂmm Demerged Company, 1s ewpressty, permitced o revise and

' / Page 140l 19
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3%,

file and the Resulling Compeny |8 exypfessly perrmiited to revise and flle Their respective,
| Corm e T rErU T i leding e deduction ot source cenificates, sl vaefvalue adoed tax
refurms, encse neburn, service tan returny, and othes tas returro, ard to clalm refund/credit,
pririaant to the prowiions of this Schema,

in accoedance with the relevant central of state legslation dealing with indirect taoes, as
arw prewalent on the Efecthe Oate, the dnutilized credit relating to escize dutles and value
added taxes paid on ispuisfcapital goods limg to the stcount of the Demerged
iangeriaking, shall be permitted i be tansfermed 1o the credit of the Resulting Compary,
a8 If such umdiiced credits wee Wing to the sccount of the Resuling Compary. The
Besuftog Company shall sccordingdy be entiled 1o 582 off al such credits Bgainst excize
duty / moplceble valued scdded v payabls oy i,

lJpon the Schame Decoming effectve, =y TDS deposted, TOS certFicates Isseed or TDS
rEturny flled by the Demerged Company pertaining m the Demerged Undertaking shall
sen et hodd gocd 8% i1 such TOS ameunss were depeshed, TR cortificares wene Ixsusd
and TOS returns were filed by the Resulsing Company.

The obligatian for dedution of tax it soLme oo any payment made by or to ks made by
fhe Demerged Company pertaing to the Demerged Undertaking under the Income Tax:
Act, 1961, service tax lews, caniral salas tax, siate vahie aoded Tax o other applicabis lws
andor regulations cleafing with tawes. duties or levies thall be deemed to have bern made
arrdl dhuly complied with an behal of the Resulting Company,

SCCURITY

. The trasafer and vesting of the Demerged Undertating as :foresald snall be subject 1o the

sulsting secusities, chonges, morgage and other encumbrences Il eny, subskning ower o In
raspect of the property and sseets of any pert thireal to the wibent that such securities,
i AfE R, OoFtgage, sncombranceds ire rested (o isturs tha llabilities forming pent of the
Demerged Undertaking. it |s agreed by and beteesn the Demarged Company and the
Ratidting Company, thit pursumnt o the demorger, recessary steps sholl be takan bn arder
b sffect the change) medification af charges, If aay, in the records of the Regitrar of
Campanieg

« It |z clarified that unless otherwise determined by the Bosrd of Directors of the Retulting

Company, in o far as the assets comprising the Demerged Undertaidag are concerned:

the seedrity of chafge relating to lans or borrowicgs of the Demerged Company, in
relation to the Demerged Undemaking, shald wibout any further sct or deed coptinee to
TedEne 1o thee seid azsets ondy after the Appointed Date and the said assets shall ot relate
1o oor ba wailabee & oseurity in relation to any other borrowings of the Demerped

Coampary;

imliarty. the wecutity ar charpe refating o losns or bonmsdngs of the Semerged Company,
n relation to the Demsenped Undenaking, saall contines to relate to the sald assers ondy
#ftér the Appeinted Date and akall not relate i o be svallable a3 seturity in relation 1o
amy ather borrowings of the Resulting Comgany and vioe versa;

Theather sisers of the Demerged Company shal not relate tooor be availble i
retmtion o fhe said borrowirgs of the Demnerged Compasy, in relatian ]
Undertaking: and
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The Demerged Company may ester inta such alternate arrasgemants with the lendars
prirsssnt tathe retapse of security a4 per bhe aravisant mentiened Rereln.

TRARLFER AT DOOK VALUES

All the assets, properties and she labilltes of the Demerged Urdersking being transfermd
by the Dimreerged Cammany shall b= iransferred 5t usbues appesring In its books of aceoints
{lmmaring revaluation} of the Demarged Compary, Immediaisly bafore the demenges on 1ha
Agpalnted Date.

EMPLOYEES

On and frem the Effective Date, & permanert employees refating to the Demeged
Undertaking, as were empicyed by the Dorvirged Sompeny, mmediately before such date,
thall become the employees of the Resulting Compary with the Banefit af cantinuity of
eervien and withaut ssy break of Inbermuption inoservice. B is clarified that the employees
of the Demerged Undertaking, who became smployees of tha Resulting Carmpany by virkie
ef tkia Scheme, shall continue to be governed by the samie terms of employment o werte
applicable to tkam nmodiatdly befors the demeniir. The Mailting Company undertaies
10 Eaide By ary sgresment/cattiemant, IF any, entered eto by the Domargod Campanpy
with any of ity respactive ermaloyess thises! The Beedting Company further agrees that
e the purpote of paymest af ary retrenchment comperistion, or sey ather beaefts end
Eeentives, f any, such past services with the Demerged Company shall =2 taken Inte
acpaunt

It = expressty provided that, oo the Scheme besaming effeetive, the aravident fund,
Eratuity fund, sugerasnustian fund created or any other spechl fund esisting far the
benefit af the emplovess of the Demerged Company, in relstion 1o the Demerged
Undertaking shall becomie the Fusds of the Resulting Compaery, farall pusrposes what pever
In relatian i the sdminkstration or operatian of such fund{s) ar in relation to the obligatian
ta make cantributions ta the saie fusd(s| Im aceordece with the provisiens thersof as per
thie terma provided in the respective trust deeds, 5 amy, to thi end and Infent chat all ights,
dutiss, powers and obligations of the Dererged Campany, In relstion 19 the Demerged
Undertaking in relation tosuch funds) shall become those of the Resuiting Comgany, These
Funds shall, pubject 1o the necessary aporovils and permisshans and ot the discretion of the
Reguiting Comparry, sther be ootinued as separate funds of the Resulling Company Tar
the benefit of the employees of the Demergod Uncertaking ar be (rensterred 10 @nd
merged with other simllar Tunds of e Besulting Campany, L1 dartlied that the services
ol the emgloyees of the Demerged Comaany, in melation to the Demerged Undemaking
shall bee iresfied a3 hawing b=en continuous for the purpose of the sald fundfy); ang

With effect from the dase of fifng of this Scheme with the High Caun & up o and
includig the Effective Dute, the Demeged Company shell not wary or modify the teoms

end conditions of employenant of any of I emplovess, extept wih the prer written
consent of the Resulting Company.

BUSNESS AND FROFEATY IN TRUST
Bwring tho perind bemwean the Appointed Duie and up b and including the BHective Date:

pged Company chall be deemed 1o kave bean tamding on all the business and
Etng (o the Demerged Undertakleg and thal be deemesd 1o hold and stand

Page 160419
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possEssag oF 1 ENEe Tulinass anc underakings i reintion 2 the Demerged Underaking
for and on accownt of and In trust, on behall of the Rewulting Company,

17124l the tncome o profits accruing or arking to the Demerged Company and ad codts,
charges, expenses or losses Incwered by the Demerged Coempsny, in relation 1o the
Demerged Undetaking shall far all purposss of this demerger be trested as the Income,
profis, codts, chirges, Expenses and lasses of the Besulting Compeny, a3 the case may be,

1753 Any of the rAghts, powes, authorilies, privileges, atteched, relsted or pertalning o the
Demerged Urdertaking moetcied by the Demerged Company shall be desmed 1o bave
boan geevcised Dy the Demeged Company for and on behalf of, and in trust for and a5 an
agent of the Aesulting Comparyy; and

17.1.4.The Demerged Company shall carvy on the business pertaining o the Two Wheelers
Underinking with remsonable difigence and buanen prudenca and shal not alter or
diveraily business within the Two Whaeelor Undertaking noe ventura into amy nies business
lemeipt for Remaning Buikniss], rer alenate, chamga, mortpage, encumber of atheswise
deal with the assets ar any part thereol ecept by the ondinany courte of business without
the prige written consent of the Beswlting Compesy o puortusnt bo any pre-exeing
ahigation underaken grior (o the daie of accemance of this Scheme by the respective
bosrds of direchors of the Demerged Company’ snd the Reculling Company.

172, The Demeryged Company shell pat utilise the predits orinoems in felation 1o the Demnerges
Ungartaiag for the purpoge of declaring or peying any dvidend In respect of the periog
talling on énd after the Aopointed Date, without the priar wiitten consent of the Hesulting
Campeny.

173, The Eesuhing Company shall be entitied, pendng the serction of the Schema, to spply 1o
the Gowvernmental Authorities or other aporopriste foruma a5 mey be required vnder any
sppliceble bnw, for such corsents, approvais and semctions which the Resufting Cormpany

Fmay raguing.
18. FENDNMG PROCEEDINGS

181, @& egel, sdministraties snd other proceedings, of whitsoeser nature pending in amy court
ar before any authoriy, [udidel, quasl jadiclal or admindaretive or any edjudicating
suthonty andfod sising after the Appeanted Dete and relifing o the, Demerped
Underiaking. or its respective properiies, asets, debis, labilities, dutkes and obligations
shall pe continued andfor enforpsd until the EMective Duse by or sgalnst the Demesged
Compary; and fram the Effective Date, shail be continued and enforced by or against the
Heaalting Company In the same manner and ©o the same exter as would or might have
Deen (ontinued and enfonted by ar agairat the Demenged Company, b the Scheme not
Deen made. On aed from the Effecthe Date, the Resulting Company shall have the dgi 1o
initiate, defenc, compromise or atherwise desl with sy l=gal proceedisgs relming to the
Damerged Urdartaking, n che saime mannes and 1o the sams sstent & would or migh
Fave beei Inlifsted by the Demnmerged Comgany & the cae ey be, had the SShame ol
been made; and

1R2. I any suit, appealor ot her proceedings refating to the Demerped Undertaking, of whatever
nature by or igainst the Demerged Compeny e pending, the same shall not ghatee
discontinued ar in any way be prejudcisly affected by resion of the & #,.l ¢
Demenged Unteraking o by amyiteng contained In this Schema but the g6 i
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ill

be continued, prosecuted and enfarced by or against the Resulting Campany in the same
mEnEr 3N g 1o e same extent as it would or might kave bees costinued, prosscuted snd
enfarced by or agalnst the Demeiged Company as I this Scheme had rot been mads,

SAMING OF COMCLUIDED TRANSACTIONS

Tha transfer of propenies and Rabfitles and the cantinuance of proceedings by or sgainst
the Ropdting Company, & envisaped under this Scheme, shal not affect any iransaction o
eroctedings a¥esdy concluded by the Oemerged Dompany, |5 relstion o the Demarged
Undestaking on or after the Appainted Oate tl the Sfective Date, te the end and intent
that the Resuking Company accepts and acopts afl ach. deeds and 1hings dore ond
execited by the Demerged Company, In relation to the Demerped Undertaking, a5 done
and executed on bahalf of ksl

WALIDITY OF EXISTING RESOUUTIONS, ADIUSTMINTS [TC.

&l Rsanltiang passed by the Demorged Campany so for 23 they relate toor e be dore o
raainsd 1o b daree In relation to the Demarged Undertaking, shall be deemed 1o have been
passed by tlea Resulting fompany and desmed 28 hivve suthedioed any Director of the
Essuiting Compary o suth pikes personfs] & authorlzed by any Dwe Birectars of the
Resciting Company tadao all acix, deeds, thirgs 38 may bo necessary ke ghvs effect ko these
Besehutions, without any further 3cts 1a be done by the Resultng Company.

DECLARATION OF BIVIDEND

Far the paidance of doubt, it is hereby declared that nathing in the Scheme shall prevent

the fesulting Company from geclaring and paying dividends, whether irgerdn or final, 1o
Its equlty sharehalders,

APPLICATION TO THE HIGH COLIET

The Demanged Company chall: and the Besulting Company, ¥ requdred, shall maie
apolcations/ petitiond to the High Court far wanctions of this S2heme, imder Sectlons 391 1a
304 fesld with Sectioss 1080 1o 104 of the Compandes At 1956 snd Section 52 of ihe
Companies &t 2013 and other appicatile provisiors of the Act; and

Ary dispute arising out of this Schems shall ke subject to the jurisdiction of the High ot
CONDITIOMALITY OF THE SCHEME

This Schams |5 and skl be condtional upor and sublject to!

23.1.1.The Scherme being appraved By Directosate of industrles under part 1 of the 1994 Fackage

s s

Scheme of Incontives @ nctified undér Gowernment of Maeharaakira resolgion. The
Schamas being sgreed to by the requishe majority & the respeciive members ang }ar
cradiion of the Bemerged Corpary @nd of the Nasulting Cosmgany, in termis with the
apEcakle providions of the Act, directions of the Wigh Court, reguliations and guidelires
Estaed by SED) |If appbcable), as amended and updated from time 10 time, snd s may Bo
considened necessary 0 ghe effect ta the schame.

emmie belng spproved by the Sock Exchanges,

-'fhtlthmbdn: appraved by the High Cown under Sections 381 1o 394 read with Sections

Page 1 of 19



CO311

Hevren! Seib' 8 co. Adveesies

100 to 104 of the Comganies Aet 1956 and Section 52 of the Compankes Act 2003; and

#3,1.4.The suthemticatedy’ certiffed copy of the arder of the High Cowr sanciioning this Scheme

5.1

5.4

Leimg Nied with the Reglstrer of Compenies; Maorashirs ot Bumbsl,
MODIFICATION CR AMENDMENTS TO THE SCHEME

The Demenjed Comasny and the Resuiting Comoany {acting through their Soard af
Directon, Comeittes thereaf ar @y @rectar or any ather person authorbed by thae Board
of Directory, Commétee thereof 1o this effect) may mssent to ary moadificrtions or
AmEnQmeEns T3 This Seheme or 1o any condions or [ImEatioss 1hat the HIgh Cowm may
deam Fitto direct or Impase of which may otherwise be constdered necesiany, desiraole ar
spproprigte by the respective Demerged Company end Nesulting Company, Incuding
pursuent 10 theorders of the High Cowt end/or any gther sutharities es they may de=m fit
e direch o impase of which mey therwie ba enaldered petrasary or desrsble for
settiing any question or doubtor difficulty that may erise for implementing andfor carmying
it the Jcherne, The Demerged Company and the fesulting Company I',Iﬂ.h.. thromgh theeir
Baard of Cirectors, Committee thereof o ey director ar any sther person suthaoried by
the Board of Direciors, Comirittes thereo to this elfect] shall bé autharised to take such
steps and do afl scts, deeds and thirgs 53 may be aepessary, desirable or proper ta ghe
effect 1o this Scheme and 16 resolve any doubts, i'!ﬂh.ll'nquuu.ﬂlm whether by reazan
o any orders of the MWigh Cowrl ar of any directions given by any other appropriate
authorities or for any reason otherwise arling oun of thit Scheme andfar any matters
EoneEnriing ar connected herewith

EFFECT OF NON-RECEIFT OF APPROYALS

Ie case the Scheme |5 not agpeoeerd by the High Court or any of the spprovals or condlans
enumeraed in the Scheme have not been abtained or compllec with, or for any other
reagen, I this Stheme cannot be implemented, then the board af direstars of the
Dermerged Company and the Resulting Compary shall mutually walye such sonditians as
they coraider appropriage o ghve gifecs, as fer & possible, 10 this Scheme and falling such
fraitual sgresmmant, the Scheme shall become nall ard yold and bn SWEh Evai mo Fights of
linbilities whotyoever shall scorioee bo or b Icurted by ahher the fieauling Company or the
Cermerged Comaany and esch party shail bear their respeciive costs, charges shd sxpenses
in cannection with this Schams unleas othareive mutuslly sgresd upon.

If any part af this Scheme Bereof fs bwalld, held Megal by anv coul & competest
lurizdiction, or unenforceable wnder any present o future 8w, then it Is the intention of
the parties that such part shail be severable from the remalnder of the Scheme. ard the
Scheme shall not be affected thereby, unlesy the deletion of such pan shall cause this
Geheme to become materially adverss to any pany, In which case the parties shall attemat

to bring. about & modificetian In the Scheme, as will best preserve for the parties 1he
Esnialias and obligations of the Scheme, Including but not limiced to sueh part.

COSTS, CrARGES AND EXPEMNYES

Swen and Exeept a8 provided sthenwlse, all costs, changes, sipenses, tes Including dutle,
Ieviey in oonnectlon with the Scheme and s implementation thesesl, and matters
incidental thereto, shall be Bome by the Resulting Company,
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL

BENCH, at MUMBAI
COMPANY SCHEME PETITION NO 633 OF 2017

Ini the matter of the Companies Act, 2013;
AND

Tni the matter of sections 230 to 232 read
with seotion 52 and other applicable
provisions of the Companias Act, 2013 as
amended, inchuding eny  stabstory
maodification(s) or re-epactment(s) thereal
and comesponding  provisions of the
Companies Act, 1955 to the extent as may
he applicable;

AND

In the matier of Scheme of Arrangemeont
between Mihindm Two Wheelers Limited
having CIM: U3SY] IMH2OEPLC 185462
("Demerged Company") and Mahindra &
Mahindrn  Limited having  CIN:
LaS9oiMHIMSFLCO04558 ("Resuliing
Company’} and their  respeciive
Shareholders &nd Craditon

MAHINDRA & MAHINDRA LIMITED
v Pelitiamer Company

HEMANT SETHI & CD
ADVOCATES FOR PETITIONERS
OB20244453
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - I

CP (CAA) No. 1011/MB/C-00/2020

connected with

CA (CAA) No. 3948/MB/C-I1/2019

In the matter of Sections 230 to 232 and other
applicable provisions of the Companies Act,
2013;
And

In the matter of Scheme of Merger by Absorp-
tion of Mahindra Vehicle Manufacturers Lim-
ited (MVML’ or ‘Transferor Company’) with
Mahindra and Mahindra Limited (‘(M&M' or
‘Transferee Company’) and their respective
Shareholders (the Scheme).

MAHINDRA VEHICLE MANU-
FACTURERS LIMITED is a company
incorporaied under the Companies Act,
1956 with its registered office at Mahin-
dra Towe=s, P.K. Kurme Chowk, Worli,
Mumbai 400018, Maharashtra, India
[CIN: U34100MH2007PLC171151}

...First Petitioner/Transferor Company
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MUMBAI BENCH, COURT -II
CP (CAA) No. 1011/MB/C-11/2020

connected with
CA (CAA) No. 3948/MB/C-11/2019

MAHINDRA AND MAHINDRA
LIMITED is a company incorporated
under the Companies Act, 1913 with its
registered office at Gateway Building,
Apollo Bunder, Mumbai 400001, Ma-
harashtra, India
[CIN:L65990MH 1945PLC004558]

...Second Petitioner/Transferee Company

(Hereinafter the First and Second Peticoner Company collectively referred
to as ‘Petitioner Companies’)
Order delivered on: 26.04.2021

Coram:

Mr. H.P Chaturvedi Hon'ble Member (Judicial)

Mr. Ravikumar Duraisamy Hon’ble Member (Tech-

nical)

Appearances (via videoconferencing) :

For the Petitioners ] Mr. Hemant Sethi, Ms Vidisha
Poonja i/b Hemant Sethi & Co.,
Advocates

For the Regional Director (WR) Ms. Rupa Sutar, Deputy Director
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - I
CP (CAA) No. 1011/MB/C-11/2020

connected with

CA (CAA) No. 3948/MB/C-11/2019
ORDER

Per: Ravikumar Duraisamy, Member

1. The Court is convened by videoconference today.

2. Heard Leamned Counsel for Petitioner Companies. No objector has
come before the Tribunal to oppose the petition and nor has any party

controverted any averments made in the petition.

3. The sanction of this Tribunal is sought under Sections 230 to 232 and
other applicable provisions of the Companies Act, 2013 (“Act”) and in
the matter of Scheme of Merger by Absorption of Mahindra Vehicle
Manufacturers Limited (‘MVML' or ‘Transferor Company’) with
Mahindra and Mahindra Limited (M&M' or ‘Transferee Company’)

and their respective Shareholders (the Scheme).

4. The Leamed Counsel for the Petitioner Companies submits that First
Petitioner Company is engaged in the business of manufacture of pas-
senger vehicles like XUV 500, KUV 100, TUV 300, Alturas and the
whole new range of medium and heavy commercial vehicles (Blazo &
Furio) and Construction equipment (Earth Master). In March 2015,
MVML opened a branch in Detroit, US for design, engineering & de-
velopment of Automobile. In addition to captive design & engineering
work, said branch is also providing services to M&M. MVML has re-

cently opened a new branch in Virginia. The Second Petitioner Com-
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pany is engaged in the business of manufacture and sale of tractors,

general-purpose utility vehicles, light commercial vehicles, three-

wheelers and trucks and buses.

The Leamed Counsel for the Petitioner Companies submits that the

proposed merger will be beneficial to the Petitioner Companies, their

respective shareholders and creditors, employees and other stakehold-

ers and they will have following benefits:

MVML provides support and services largely to M&M and there
are no other third party(s) outside the Mahindra group to which
any services are provided by MVML. Accordingly, the merger of
MVML into M&M will result in operational synergies resulting in
cost optimization. Moreover, this would enable M&M to enhance
its focus on the automotive business.

The Scheme will also achieve rationalization of costs by simplifica-
tion of management structure leading to becter administration and
cost savings.

It is the intention of the M&M management to rationalize the
group holding structure by way of reduction in the number of enti-
ties.

Alongside this intent:

In light of the feedback provided by the investors, analysts and
other stakeholders of M&M on various forums, it is proposed to
streamline the structure of M&M by merging MVML with M&M.
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o The proposed merger will also simplify the financial reporting to
all stakeholders & help evaluate financial results of the Company
more meaningfully.

e In addition, the proposed merger will result in significant reduction
in the multiplicity of legal and regulatory compliances required at
present to be carried out by MVML.

o The proposed corporate restructuring mechanism by way of a
scheme of merger by absorption under the provisions of the Act
will be beneficial, advantageous and not prejudicial to the interests
of the shareholders, creditors and other stakeholders of MVML
and M&M.

The Petitioner Companies further submits that the Board of Directors
in their respective meeting held on 29™ May 2019 has approved the

Scheme and have approached the Tribunal for sanction of the Scheme

Learned Counsel for the Petitioner Companies submits that the Peti-
tion has been filed in consonance with the order dated 20* February
2020 passed by this Tribunal in CA(CAA) No. 3948/MB/C-11/2019.

The Regional Director has filed its report dated 4* March 2021 (“the
Report”) stating that, save and except the observations as stated in par-
agraph IV (a) to (e) of the report, this Tribunal may pass such order or

orders as deemed fit and proper in the facts and circumstance of the
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case. The observation stated in para IV of the Report of the Regional

Director are as under:

a.

In compliance of AS-14 (IND AS-103), the Petitioner Companies shall
pass such accounting entries which are necessary in connection with the
Scheme to comply with other applicable Accounting Standards such as AS-

S(AND AS-8) etc.

As per Definition of the Scheme
‘Appointed Date’ means the I* day of April, 2019 or such other date as
may be directed or approved by the National Company Law Tribunal or
any other appropriate authority.

“Effective Date” means the last of the dates on which the conditions
mentioned in Clause 20(a) is obtained or passed or filed, as the case may
be.

Further, the Petitioners may be asked to comply with the requirements
and clarified vide circular no. F. No. 7/12/2019/CL-!1 dated
21.08.2019 issued by the Ministry of Corporate Affairs.

Petitioner Company have to undertake to comply with section 232(3)(i) of
Companies Act, 2013, where the transferor company s dissolved, the fee, if
any, paid by the transferor company on its authorised capital shall be set-
off against any fees payable by the transferee company on its authorised
capital subsequent to the amalgamation and therefore, petitioners to affirm
that they comply the provisions of the section.

As per Clause 16 (b) of the Scheme, if the approval of NCLT for the
Scheme of Merger is received after the balance sheet date but before the ap-
proval of the financial statements for issue by the Board of Directors, its
shall be treated as an adjustment event under Ind AS 10 — ‘Events after the
Reporting Period' and shall be given effect to in the financial statements
with effect from the Appointed date.
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In this regards, Petitioner Companies have to undertake that after giving
accounting treatment the surplus shall be credited to Capital Reserve Ac-
count arising out of amalgamation and deficits shall be debited to Goodwill
Account. Further Petitioner Companies have to undertake that reserves
shall not be available for distribution of dividend.

ROC, Mumbai Report dated 04.12.2020 has interalia mentioned that
there are no prosecution, no technical scrutiny, no inquiry, no inspection is
pending.

Several complaints are pending against Transferee Company i.e. Mahin-
dra and Mahindra Limited, which is enclosed herewith as (Annexure G).
Further mentioned that .-

As per master data .-

Mahindra Vehicles Manufactures Limited (Transferor Company)
Authorised Capital (Rs) 65000000000

Paid up Capita (Rs) 47547234840

Mahindra And Mahindra Limited (Transferee Company)
Authorised Capital (Rs) 40750000000
Paid up Capital (Rs) 6215962720

Which does not match with the details mentioned in the Scheme.

Following Charges are pending (open) against Mahindra Vehicles Manu-
Sacturers Limited (Transferor Company)

Charge Amount Status

5000000000 OPEN

1500000000 OPEN

Hence, Petitioner Transferee Company shall undertake to pay off all pend-
ing open charges of the Transferor Company.

Petitioner Companies shall undertake to clanify the difference between au-
thorised share capital and paid-up share capital pointed out in aforesaid
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which does not match with the master data and the details mentioned in
the scheme.

In response to the above observations of the Regional Director, the Pe-

titioner Companies have filed an Affidavit in rejoinder dated 11%
March 2021 and have clarified as follows:

(a

(b)

(c)

As far as observations made in paragraph IV (a) of the Report of
Regional Director is concemed, the Transferee Company under-
takes that in addition to compliance of AS-14 (IND AS-103), to the
extent applicable, the Transferee Company will also pass such ac-
counting entries which are necessary in connection with thc scheme
to comply with other applicable Accounting Standards such as AS-
5 (IND AS-38) etc.

As far as the observations made in paragraph IV (b) of the Report
of Regional Director is concerned, the Transferee Company con-
firms that as per Clause 1.3 of the Scheme, the “Appointed Date" is
fixed at 1* day of April, 2019 which is in compliance with the pro-
visions of section 232(6) of the Companies Act, 2013, and the
Scheme shall be deemed to be effective from 1st April 2019 i.e. the
Appointed Date. The same therefore meets the requirement of cir-
cular No F.No0.7/12/2019/CL-L1 dated 21.08.2019 issued by the
Ministry of Corporate Affairs.

As far as observations made in paragraph IV (c) of the Report of

Regional Director is concerned, the Transferee Company under-




(d)

(e)
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takes when the Transferor Company is dissolved, the fee, if any,
paid by the Transferor Company on its authorised capital shall be
set-off against any fees payable by the Transferee Company on it
authorized capital subsequent to the amalgamation and undertake
to comply with provisions of section 232(3)(i) of Companies Act,
2013.

As far as observations made in paragraph IV (d) of the Report of
Regional Director is concerned, the Transferee Company under-
takes to comply with the observation of the RD. Further, Transfer-
ee Company also undertakes that, the Capital Reserves so created

shall not be made available for distribution of dividend.

As far as observations made in paragraph IV (e) of the Report of
Regional Director is concerned, the Regional Director has pointed

out the observation raised by the ROC which interalia states -

a) "Several complaints are pending against Transferee Company i.e.
Moahindra and Mahindra Limited"

> The Transferee Company undertakes that, pursuant to the sanc-
tion of the Scheme, the Transferee Company will still be in ex-
istence and will resolve all the complaints that are pending

against it in the due course of time.

b) As per master data .-
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Mahindra Vehicles Manufactures Limited (Transferor Company)

Authorised Capital (Rs) 65000000000
Paid up Capital (Rs) 47547234840

Mahindra And Mahindra Limited (Transferee Company)
Authorised Capital (Rs) 40750000000
Paid up Capital (Rs) 6215962720

Which does not match with the details mentioned in the Scheme

> With respect to the paid-up capital of the Transferor Company,

9

the Transferee Company has stated that, it is on account of
shares issued by MVML (Transferor Company) to M&M
(Transferee Company) post filing of the Scheme in accordance
with provisions of Clause 11(g) of the Scheme. Further, with re-
spect to the authorized share capital of Transferor Company, the
Transferee Company states that the details in the master data are
same as the details as disclosed in the Scheme and there is no
further discrepancy in this regard.

With respect to the authorized and paid-up share capital of the
Transferee Company, the Transferee Company States that the
details in the master data are same as the details disclosed in the

Scheme and there is no further discrepancy in this regard.

Following Charges are pending (open) against Mahindra Vehicles
Manufacturers Limited (Transferor Company)

Charge Amount Status
5000000000 OPEN
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1500000000 OPEN
Hence, Petitioner Transferee Company shall undertake to pay off all

pending open charges of the Transferor Company.

> With reference to observations made pertaining to open charges,
it is hereby clarified that as per Clause 7 of the Scheme, it pro-
vides for the Transfer and Vesting of Liabilities of the Transferor
Company to the Transferee Company, which is reproduced as
below —

“Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Transferor Company
including all secured and unsecured debts (in whatsoever currency),

labilities (including contingent liabilities), duties and obligations of
the Transferor Company of every kind, nature and description

whatsoever whether present or future, and howsoever arising, along
with any charge, encumbrance, lien or security thereon (herein re-
ferred to as the “Liabilities”) shall, pursuant to the sanction of this
Scheme by the Tribunal and under the provisions of Sections 230 to
232 of the Act and other applicable provisions, if any, of the Aa,

without any further act, instrument, deed, matter or thing, be and
stand transferred to and vested in and be deemed to have been trans-

Serred to and vested in the Transferee Company, to the extent they

are outstanding on the Effective Date so as to become as and from

the Appointed Date the Liabilities of the Transferee Company on

the same terms and conditions as were applicable to the Transferor
Company, and the Transferce Company shall meet, discharge and
satisfy the same and further it shall not be necessary to obtain the
consent of any third party or other person who is a party to any con-

tract or arrangement by virtue of which such Liabilities have arisen
in order to give effect to the provisions of this Clause 7."
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAIBENCH, COURT - I
CP (CAA) No. 1011/MB/C-11/2020

cmmeciad weth
CA (CAA) No. 3948/MB/C-11/2019

Accordingly, the Transferee Company undertakes to pay off all
pending open charges of the Transferor Company in the ordi-

nary course of business.

The observations made by the Regional Director have been explained
by the Petitioner Companies in Para 9 above. The clarifications and

undertakings given by the Petidioner Companies are accepted.

The Regional Director has filed his Supplementary Report dated 18
March 2021, stating therein that the Petitioner Companies in their Af-
fidavit-in-Rejoinder have submitted it’s replies on all issues in regards
to the observations made by the Regional Director in his report.

The Official Liquidator, High Court, Bombay, has filed his report dat-
ed 4™ January 2021, inter alia, stating therein that the affairs of Trans-
feror Company have been conducted in a proper manner, not prejudi-
cial to the interest of the shareholders of Transferor Company and that
First Petitioner Company/Transferor Company may be ordered to be

dissolved without winding up by this Tribunal.

From the material on record, the Scheme appears to be fair and rea-
sonable and is not violative of any provisions of law and is not contrary
to public policy. Upon the coming into effect of this Scheme and with
effect from the Appointed Date, pursuant to the sanction of this

Scheme by the Tribunal or any other competent authority and pursuant
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IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT - I
CP (CAA) No. 1011/MB/C-11/2020

connected with
CA (CAA) No. 3948/MB/C-11/2019

to the provisions of Sections 230 to 232 and other applicable provi-
sions, if any, of the Act, the entire business and whole of the Undertak-
ing of the Transferor Company shall be and stand vested in or be
deemed to have been vested in the Transferee Company, as a going
concern without any further act, instrument, deed, matter or thing so
as to become, as and from the Appointed Date, the undertaking of the
Transferee Company by virtue of and in the manner provided in this

Scheme.

The Transferor Company is a wholly owned subsidiary of Transferee
Company. Accordingly, upon the Scheme becoming effective, no
shares of the Transferee Company shall be allotted in lieu or exchange
of the holding of the Transferee Company in the Transferor Company
(held directly and jointly with the nominee shareholders) and the is-
sued and paid-up capital of the Transferor Company shall stand can-
celled on the Effective Date without any further act, instrument or
deed.

Since all the requisite statutory compliances have been fulfilled,
CP(CAA) No. 1011/MB/C-I1/2020 is made absolute in terms of the

prayer clauses of the said Company Scheme Petition.

The Scheme is hereby sanctioned with the Appointed Date of 1* April
2019.
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The Petitioner Companies are directed to file a copy of this Order
along with a copy of the Scheme with the concemed Registrar of
Companies, electronically along with e-form INC-28 within 30 days
from the date of receipt of the certified copy of order by the Petitioner

Companies.

The First Petitioner Company/Transferor Company stand dissolved

without the process of winding up.

The Petitioner Companies shall comply with the undertakings given by
it.

The Second Petitioner Company/Transferee Company to lodge a copy
of this Order duly authenticated/certified by the Registry, National
Company Law Tribunal, Mumbai Bench along with the Scheme, with
the concerned Superintendent of Stamps for the purpose of adjudica-
tion of stamp duty payable, if any, within 60 days from the date of re-
ceipt of the certified order from the Registry.

All concemed regulatory authorities to act upon a copy of this order
duly certified by the Registry, National Company Law Tribunal,
Mumbai Bench along with Scheme.
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22. The Petitioner Companies is directed to issue newspaper publications
with respect to approval of the Scheme, in the same newspapers in

which previous publications were issued.

23. Any person interested is at liberty to apply to this Tribunal in the above
matters for any directions that may be necessary.

24. Any concemned authorities are at liberty to approach this Tribunal for

any further clarification as may be necessary.

25. Ordered accordingly.

Sd/- Sd/-
RAVIKUMAR DURAISAMY H.P CHATURVEDI
MEMBER (TECHNICAL) MEMBER (JUDICIAL)
26.04.2021
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SCHEME OF MERGER BY ABSORPTION

Mabhindra Vehicle Manufacturers Limited ....Transferor Company
AND

Mahindra and Mahindra Limited ....Transferee Company
AND

THEIR RESPECTIVE SHAREHOLDERS

UNDER SECTIONS 230 TO 232 AND OTHER APPLICABLE

PROVISIONS OF THE COMPANIES ACT, 2013

This Scheme of Merger by Absorption (the Scheme) is presented under
Sections 230 to 232 of the Companies Act, 2013 and other applicable
provisions of the Companies Act 2013 (including any statutory modification or
re-enactment or amendment thereof), as may be applicable, for the merger of
Mahindra Vehicle Manufacturers Limited with Mahindra and Mahindra
Limited and their respective shareholders.

A. Description of the Companies:
Transferor Company

a. Mahindra Vehicle Manufacturers Limited is a company incorporated on
25" May, 2007 under the Companies Act, 1956 having its registered office
at Mahindra Towers, P.K. Kume Chowk, Worli, Mumbai 400018, India
(“Transferor Company” or “MVML”) [CIN:
U34100MH2007PLCI71151]. It was set up in 2007, as an automotive
manufacturing Company and having its plant at Chakan, Pune. MVML is
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in the business of manufacture of passenger vehicles like XUV 500, KUV
100, TUV 300, Alturas and the whole new range of medium and heavy
commercial vehicles (Blazo & Furio) and consfTuction equipment
(EarthMaster). [n March 2015, MVML opened a branch in Detroit, US for
design, engineering & development of Automobile. [n addition to captive
design & englneering work, said branch is also providing services o
M&M. MVML has recently opened a new branch in Virginia. The
Transferor Compeny is a wholly owned subsidiary of the Transferes

Company.
Transferee Company

Mahindra and Mahindra Limited is a public limited company incorporated
on 2 Qctaber, 1945 under the Indian Compnies Act, VII of 1913 having
its registered office at Gareway Building, Apollo Bunder, Mumbai — 400
001, Maharashtra, [ndia (“Transferee Company” or “M&M”) (CIN :
L65990MH 1945PLC004558]. The Tranaferce Company is inter alia,
engaged in the business of manufacture end sale of tractors, general-
purpose utility vehicles, light commercial vehicles, three-wheclers and
trucks and buses. The equity shares of the Trangfaree Company are listed
on the BSE Limid (“BSE™) and the National Stock Excbange of India
Limited (“NSE”). The Global Depository Receipts (GDRs) of the
Transferee Company are listed on the Luxembourg Stock Exchange and
aro algo admitted for trading on Intemational Order Book (IOB) of the
London Stock Exchange.
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B. Rationale of the Scheme:

MVML provides support and services largely to M&M and there are no
other third party(s) outside the Mahindra group to which any services
are provided by MVML. Accordingly, the merger of MVML into M&M
will result in operational synergies resulting in cost optimization.
Moreover, this would enable M&M to enhance its focus on the
automotive business.

The Scheme will also achieve rationalization of costs by simplification
of management structure leading to better administration and cost
savings.

It is the intention of the M&M management to rationalize the group

holding structure by way of reduction in the number of entities.

Alongside this intent:

In light of the feedback provided by the investors, analysts and other
stakeholders of M&M on various forums, it is proposed to streamline
the structure of M&M by merging MVML with M&M.

The proposed merger will also simplify the financial reporting to all
stakeholders & help evaluate financial results of the Company more
meaningfully.

In addition, the proposed merger will result in significant reduction in
the multiplicity of legal and regulatory compliances required at present
to be carried out by MVML.

The proposed corporate restructuring mechanism by way of a scheme
of merger by absorption under the provisions of the Act will be
beneficial, advantageous and not prejudicial to the interests of the
shareholders, creditors and other stakeholders of MVML and M&M.
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Parts of the Scheme:

The Scheme of Merger by Absorption is divided into following three parts:
(i) PartI- Deals with the definitions, interpretations and share capital;
(ii) Part II- Deals with Merger by Absorption of MVML with M&M; and
(i) Part IIT — Deals with the dissolution of the Transferor Company and

General Clauses, Terms and Conditions applicable to the Scheme.

PART I
DEFINITIONS, INTERPRETATION AND SHARE CAPITAL

Definitions and Interpretation

In this Scheme, unless repugnant to the meaning or context thereof, (i)
terms defined in the introductory paragraphs and recitals shall have the
same meanings throughout this Scheme and (ii) the following words and
expressions, wherever used (including in the recitals and the introductory

paragraphs above), shall have the following meanings:

‘Act’ or ‘the Act’ means the Companies Act, 2013 and Rules made
thereunder including any statutory modifications, re-enactments or

amendments thereof for the time being in force.

. ‘Applicable Law(s)’ means any statute, notification, bye laws, rules,

regulations, guidelines, rule or common law, policy, code, directives,
ordinance, schemes, notices, orders or instructions law enacted or issued
or sanctioned by any Appropriate Authority including any modification

or re-enactment thereof for the time being in force.
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‘Appointed Date’ means the |* day of April, 2019 or such other date as
may be directed or approved by the National Company Law Tribunal or

any other appropriate authority.

‘Appropriate Authority’ means any govemmental, statutory,
regulatory, departmental or public body or authority of India including
Securities and Exchange Board of India, Stock Exchanges, Registrar of

Companies, the National Company Law Tribunal.

. “Board of Directors” or “Board” in relation to the Transferor Company

and the Transferee Company, as the case may be, means the board of
directors of such company, and shall include a committee duly
constituted and authorised or individuals authorized for the purposes of
matters pertaining to the merger, this Scheme and/or any other matter

relating thereto;

‘Effective Date’ means the last of the dates on which the conditions
mentioned in Clause 20(a) is obtained or passed or filed, as the case may
be.

. “Employees” means all the employees of the Transferor Company who

are on the pay-roll of the Transferor Company as on the Effective Date;

. “Encumbrance” means any mortgage, pledge, equitable interest,

assignment by way of security, conditional sales contract, hypothecation,
right of other persons, claim, security interest, encumbrance, title defect,
title retention agreement, voting trust agreement, interest, option, lien,
charge, commitment, restriction or limitation of any nature whatsoever,

including restriction on use, voting rights, transfer, receipt of income or

Page 5 of 41




1.10.

1L

.12,

1.13.

CO334

exercise of any other attribute of ownership, right of setoff, any
arrangement (for the purpose of, or which has the effect of, granting
security), or any other security interest of any kind whatsoever, or any
agreement, whether conditional or otherwise, to create any of the same

and the term “Encumbered” shall be construed accordingly;

“Governmental Authority” means (i) a national or state government,
political subdivision thereof; (ii) an instrumentality, board, commission,
court, or agency, whether civilian or military, of any of the above,
however constituted; and (iii) a government-owned/ government-

controlled association, organization in the Republic of India;

‘Scheme’ or ‘the Scheme’ or ‘this Scheme’ means this Scheme of
Merger by Absomtion in its present form as submitted to the Tribunal
with any modification(s) made under Clause 23 of the Scheme as
approved or directed by the Tribunal or such other competent authority,

as may be applicable.

‘SEBI’ means the Securities and Exchange Board of India established
under the Securities and Exchange Board of India Act, 1992;

‘SEBI Circular’ shall mean the circular issued by the SEBI, being
Circular CFD/DIL3/CIR/2017/21 dated March 10, 2017, and any

amendments thereof.

‘Stock Exchanges’ means the Bombay Stock Exchange Limited and
National Stock Exchange of India Limited;
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1.14. “Tribunal’ means the National Company Law Tribunal, Mumbai Bench

as constituted and authorized as per the applicable provisions of the

Companies Act, 2013 for approving any scheme of arrangement,

compromise or reconstruction of companies under Section 230 to 240 of

the Companies Act, 2013, if applicable.

1.15. “Undertaking” means all the undertakings and entire business, activities

and operations of the Transferor Company in India and abroad, as a going

concem, including, without limitation:

all the assets and properties (whether movable or immovable,
tangible or intangible, real or personal, in possession or reversion,
corporeal or incorporeal, present, future or contingent of whatsoever
nature) of the Transferor Company, whether situated in [ndia or
abroad, including, without limitation, all land whether freehold or
leasehold or otherwise, buildings and structures, offices, branches,
residential and other premises, capital work-in-progress, machines
and equipment, furmiture, fixtures, office equipment, computers,
information technology equipment, laptops, server, vehicles,
appliances, accessories, power lines, stocks, current assets (including
inventories, sundry debtors, bills of exchange, loans and advances),
investments of all kinds (including shares, scrips, stocks, bonds,
debenture stocks, units or pass through certificates, investment in
subsidiaries), cash and bank accounts (including bank balances),
contingent rights or benefits, benefits of any deposits, eamest
monies, receivables, advances or depasits paid by or deemed to have
been paid by the Transferor Company, financial assets, benefit of any
bank guarantees, performance guarantees and letters of credit, leases

(including lease rights), hire purchase contracts and assets, lending
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contracts, rights and benefits under any agreement, benefit of any
security arrangements or under any guarantees, reversions, powers,
tenancies in relation to the office and/or residential properties, rights
to use and avail of telephones, telexes, facsimile, email, internet,
leased line connections and installations, utilities, electricity and
other services, reserves, provisions. funds, benefits of assets or
properties or other interest held in trust, registrations, contracts,
engagements, arrangements of all kind, privileges and all other
rights, easements, privileges, liberties and advantages of whatsoever
nature and wheresoever situate belonging to or in the owncrship,
power or possession and in the control of or vested in or granted in
favour of or enjoyed by the Transferor Company or in connection
with or relating to the Transferor Company and all other interests of
whatsoever nature belonging to or in the ownership, power,
possession or the control of or vested in or granted in favour of or
held for the benefit of or enjoyed by the Transferor Company,

whether in India or abroad;

all permits, quotas, rights, entitlements, industrial and other licences,
contracts, agreements, bids, tenders, letters of intent, expressions of
interest, memorandums of understanding, offer letters, approvals,
consents, subsidies, privileges (including Industrial Promotion
Subsidy and benefits as per the Eligibility Certificates issued by the
Directorate of Industries, Govenment of Maharashtra and the
pending claims filed by MVML, as may be approved by the
appropriate authority under the Package scheme of Incentives and
exemption), lease rights granted by the Maharashtra Industrial
Development Corporation for various leasehold land parcels

including any license(s) and approval, if any, other benefits
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(including tax benefits), incentives deductions, exemptions, rebates,
allowances, amorti zation, credits (including tax credits and any credit
for dividend distribution tax on dividend received by the Transferor
Company from Transferor Company’s subsidiary/ies), Minimum
Altemnate Tax Credit (“MAT Credit™), Foreign Tax Credit, dividend
distribution tax. tax deducted at source, tax collected at source and
advance income tax payment, entitlement if any, tax losses and
exemptions in respect of the profits of the undertaking of the
Transferor Company for the residual period, i.c., for the period
remaining as on the Appointed Date out of the total period for which
the benefit or exemption is available in law if the merger pursuant to
this Scheme does not take place, al! other rights including sales tax
deferrals and exemptions and other benefits, the input credit balances
(including, State Goods & Service Tax (“SGST™), Integrated Goods
and Services Tax (“IGST”) and Central Goods and Service Tax
(“CGST"™) credits) under the Goods and Service Tax (*GST") laws,
CENVAT/ MODVAT credit balances under Central Excise Act,
1944, sales tax law, duty drawback claims, rebate receivables, refund
and advance, all customs duty benefits and exemptions, export and
import incentives and benefits or any other benefits/ incentives/
exemptions/ given under any policy announcements issued or
promulgated by the govemment of India or state government or any
other government body or authority or any other like benefits under
any statute) receivables, and liabilities related thereto, licenses,
powers and facilities of every kind, nature and description
whatsoever provisions and benefits of all agreements, contracts and
arrangements and all other interests in connection with or relating to
the Transferor Company, whether or not so recorded in the books of

accounts of the Transferor Company;
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all debts, borrowings. obligations. duties and liabilities, both present
and future, current and non-current (including deferred tax liabilities,
contingent liabilities and the Liabilities and obligations under any
licenses or permits or schemes) of every kind, nature and description
whatsoever and howsoever arising, raised or incwred or utilized,
whether secured or unsecured, whether in Rupees or foreign
currency, whether provided for or not in the books of accounts or

disclosed in the balance sheet of the Transferor Company; and

all trade and service names and marks, patents, copyrights, goodwill,
designs and other intellectual property rights of any nature
whatsoever, books, records, files, papers, engineering and process
information, software licenses (whether proprietary or otherwise),
drawings, computer programs, manuals, data, catalogues, quotations,
sales and advertising material, lists of present and former customers
and suppliers, other customer information, customer credit
information, customer pricing information and all other records and
documents, whether in physical or electronic form relating to

business activities and operations of the Transferor Company.

All staff and employees and other obligations of whatsoever kind,
including liabilities of the Transferor Company with regard to its
employees, with respect to the payment of gratuity, superannuation,
pension benefits and the provident fund or compensation or benefits,
if any, in the event of resignation, death, voluntary retirement or

retrenchment or otherwise.

Any statutory licenses, permissions, registrations or approvals or

consents held by the Transferor Company required to carry on the
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operations shall stand vested in or transferred to the Transferee
Company without any further act or deed and shall be appropriately
mutated by the statutory authorities concemed therewith in favour of
the Transferee Company and the benefit of all the statutory and
regulatory permissions, environmental approvals and consents,
registration or other licenses and consents shall vest in and become
available to the Transftree Company as if they were originally
obtained by the Transferee Company. In so far as the various
incentives, subsidies, rehabilitation schems, special status and other
benefits or privileges enjoyed, granted by.any Governmental
Authority or by any other person, or availed by the Transferor
Company, are concemed, the same shall vest with and be available
to the Transferee Company on the same terms and conditions as
applicable to the Transferor Company, as if the same had been
allotted and/ or granted and/ or sanctioned and/ or allowed to the

Transferee Company.

All terms and words not deflned in this Scheme shall, unless repugnant or
contrary to the cont=xt or dweaning thereof, have the same meaning ascribed to
them under the Act8nd other applicable laws, rules, regulations, bye-lsws, as
the case may be or any statutory modification or re-enactnent thercof for the
time being in force.

References to clauses and recitals, unless othawise provided, are (o clausas
and recitals of and to this Scheme.

The headings herein shall not affect the construction of this Scheme.
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Unless the context otherwise requires:

i. the singular shall include the plural and vice versa, and references to
one gender include all genders.

ii. references to a person include any individual, firm, body corporate
(whether incorporated), government, state or agency of a state or any
joint venture, association, partnership, works council or employee
representatives body (whether or not having separate legal personality).

iii. reference to any law or to any provision thereof or to any rule or
regulation promulgated thereunder includes a reference to such law,
provision, rule or regulation as it may, from time to time, be amended,
supplemented or re-enacted, or to any law, provision, rule or regulation

that replaces it.

2) DATE OF TAKING EFFECT AND OPERATIVE DATE

The Scheme set out herein in its present form with or without any
modification(s) approved or imposed or directed by the Tribunal or any
other competent authority, or made as per the Scheme, shall be effective
from the Appointed Date but shall be operative from the Effective Date.

Any references in the Scheme to ‘upon the Scheme becoming effective’ or

“‘upon this Scheme becoming effective’ or ‘effectiveness of the Scheme’

shall mean the Effective Date.
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3) SHARE CAPITAL

3.1.  The share capital of Transferor Company as at March 31, 2019 is as under:

Particulars Amount
(Rupees)

Authorized Capital B

500,00,00,000 equity shares of Rs. 10 each 5000,00,00,000

150,00,00,000 Preference Shares of Rs. 10/- each 1500,00,00,000 :

Tota! 6500,00,00,000

Issued, Subscribed and Paid — up Capital

406,47,23,484 equity sharcs of Rs. 10 each 4064,72,34,840
60,00,00,000 Preference shares of Rs. 10 each 600,00,00,000
46,64,72,34,840

The equity shares of the Transferor Company are not listed on the Stock
Exchanges. The entire share capital of the Transferor Company is held
beneficially by Transferee Company including six shares jointly held by
nominee shareholders. The Transferor Company is a wholly owned

subsidiary of Transferee Company.

Subsequent to March 31, 2019 and up to the date of approval of this
Scheme by the Board of Transferor Company, there has been no change

in the stated capital of Transferor Company.

There are no existing commiiments, obligations or arrangements by the
Transferor Company as on the date of sanction of this Scheme hy the

Board of Directors to issue any further shares or convertible securities.
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The share capital of Transferee Company as at March 31, 2019 is as under:

Particulars Amount
(Rupees)

Authorized Capital

810,00,00,000 Ordinary (Equity) Shares of Rs. 4050,00,00,000

5 each

25,00,000 Unclassified Shares of Rs. 100 each 25,00,00,000

Total 4075,00,00,000

Issued, Subscribed and Paid — up Capital

124,31,92,544 Ordinary (Equity) Shares of Rs. 5 621,59,62,720
each
Total 621,59,62,720

The equity shares of the Transferee Company are listed on BSE and NSE.
Subsequent to March 31,2019 and up to the date of approval of this Scheme
by the Board of the Transferee Company, there has been no change in the
Authorised Share Capital, issued, subscribed and paid-up share capital of
the Transferee Company. The Global Depository Receipts (GDRs) of the
Transferee Company are listed on the Luxembourg Stock Exchange and are
also admitted for trading on Intermational Order Book (IOB) of the London
Stock Exchange. 6,17,40,932 GDRs were outstanding as on 31* March,
2019. The Transferor Company is a wholly owned subsidiary of Transferee
Company.

There are no existing commitments, obligations or arrangements by the
Transferee Company as on the date of approval of this Scheme by the Board

of Directors to issue any further shares or convertible securities.
—
7 i N Elge
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PART II
MERGER OF MVML WITH M&M

Section 1 — Transfer and vesting

4) Upon the coming into effect of this Scheme and with effect from the
Appointed Date, pursuant to the sanction of this Scheme by the Tribunal or
any other competent authority and pursuant to the provisions of Sections
230 to 232 and other applicable provisions, if any, of the Act, the entire
business and whole of the Undertaking of the Transferor Company shall be
and stand vested in or be deemed to have been vested in the Transferee
Company, as a going concemn without any further act, instrument, deed,
matter or thing so as to become, as and from the Appointed Date, the
undertaking of the Transferee Company by virtue of and in the manner

provided in this Scheme.

5) Traunsfer and Vesting of Assets

a Without prejudice to the generality of Clause 4 above, upon the coming
into effect of this Scheme and with effect from the Appointed Date, all
the estate, assets, properties, rights, claims, title, interest and authorities
including accretions and appurtenances comprised in the Undertaking
of whatsoever naturc and where so ever situate shall, under the
provisions of Sections 230 to 232 of the Act and all other applicable
provisions of Applicable Law, if any, without any further act or deed,
be and stand transferred to and vested in the Transferee Company and/or
be deemed to be transferred to and vested in the Transferee Company
as a going concem $0 as to become, as and from the Appointed Date,
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the estate, assets, properties, rights, claims, title, interest and authorities

of the Transferee Company.

. All immovable properties of the Transferor Company, if any, including
land together with the buildings and structures standing thereon and
rights and interests in immovable properties of the Transferor
Company, whether frechold or leasehold or otherwise, and all
documents of title, rights and easements in relation thereto shall be
vested in and/or be deemed to have been vested in the Transferee
Company, without any further act or deed done or being required to be
done by the Transferor Company and/or the Transferee Company. The
Transferee Company shall be entitled to exercise all rights and
privileges attached to such immovable properties and shall be liable to
pay the ground rent and Taxes and fulfil all obligations in relation to or
applicable to such immovable properties. The mutation or substitution
of the title to the immovable properties shall, upon this Scheme
becoming effective, be made and duly recorded in the name of the
Transferee Company by the appropriate authorities pursuant to the
sanction of this Scheme by the Tribunal and upon the coming into effect

of this Scheme in accordance with the terms hereof.

Without prejudice to the provisions of Clause 5(a) and 5(b) above, in
respect of such of the assets and properties of the Transferor Company
as are movable in nature or incorporeal property or are otherwise
capable of vesting or transfer by delivery or possession, or by
endorsement and/or delivery, the same shall stand so transferred or
vested by the Transferor Company upon the coming into effect of this
Scheme, and shall, become the assets and property of the Transferee

Company with effect from the Appointed Date pursuant to the

Page 16 of 41




CO345

provisions of Sections 230to 232 of the Act, without requiring any deed

or instrument of conveyance for transfer or vesting of the same.

. In respect of such of the assets and properties belonging to the
Transferor Company (other than those referred to in Clause (c) above)
including sundry debtors, receivables, bills, credits, loans and advances,
ifany, whether recoverable in cash or in kind or for value to be received,
bank balances, investments, eamest money and deposits with any
government, quasi government, local or other authority or body or with
any company or other person, the same shall stand transferred to and
vested in the Transferee Company and/or be deemed to have been
transferred to and vested in the Transferec Company, without any
further act, instrument or deed, cost or charge and without any notice or
other intimation to any third party, upon the coming into effect of this
Scheme and with effect from the Appointed Date pursuant to the
provisions of Sections 230 to 232 of the Act.

All assets, rights, title, interest, investments and properties of the
Transferor Company as on the Appointed Date, whether or not included
in the books of the Transferor Company, and all assets, rights, title,
interest, investments and properties, which are acquired by the
Transferor Company on or after the Appointed Date but prior to the
Effective Date, shall be deemed to be and shall become the assets,
rights, title, interest, investments and properties of the Transferce
Company, and shall under the provisions of Sections 230 to 232 and all
other applicable provisions, if any, of the Act, without any further act,
instrument or deed, be and stand transferred to and vested in and be
deemed to have been transferred to and vested in thc Transfcree

Company upon the coming into effect of this Scheme and with effect
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from the Appointed Date or from the date of their acquisition (after the
Appointed Date but before the Effective Date) as the case may be,
pursuant to the provisions of Sections 230 to 232 of the Act.

. Upon the coming into effect of the Scheme, and with effect from the
Appointed Date, all the profits or income taxes (including advance tax,
tax deducted at source, tax collected at source, Foreign Tax Credits,
dividend distribution tax, MAT credit and any credit for dividend
diseribution tax on dividend received by the Transferor Company from
Transferor Company’s subsidiary/ies), all input credit balances
(including but not limited to CENVAT/MODVAT, sales tax, applicable
excise and customs duties, SGST, IGST and CGST credits under the
GST laws) or any costs, charges, expenditure accruing to the Transferor
Company in India and abroad or expenditure or losses arising or
incurred or suffered by the Transferor Company shall for all purpose be
wreated and be deemed to be and accrue as the profits, taxes (namely
Advance tax, Tax deducted at source, Tax collected at source, dividend
distribution tax & Foreign Tax Credits), tax losses, MAT Credit,
dividend distribution tax credit income costs, charges, expenditure or
losses of Transferee Company, as the case may be.

. All the licenses, permits, registrations, quotas, entitlements, approvals,
permissions, registrations, incentives (including Industrial Promotion
Subsidy and benefits as per the Eligibility Certificates issued by the
Directorate of Industries, Government of Maharashtra and the pending
claims filed by MVML, as may be approved by the appropriate
authority under the Package scheme of Incentives related eligibility and
exemption), tax deferrals, exemptions and benefits, subsidies,
concessions, grants, rights, claims. leases, tenancy rights, liberties,
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special status and other benefits or privileges enjoyed or conferred upon
or held or availed of by the Transferor Company and all rights and
benefits that have accrued or which may accrue to the Transferor
Company, whether on, before or after the Appointed Date, including
income tax benefits and exemptions, shall, under the provisions of
Sections 230 to 232 of the Act and all other applicable provisions, if
any, without any further act, instrument or deed, cost or charge be and
stand transferred to and vest in and/or be deemed to be transferred to
and vested in and be available to the Transferee Company so as to
become the licenses, permits, registrations, quotas, entitlements,
approvals, permissions, registrations, incentives, tax deferrals,
exemptions and benefits, subsidies, concessions, grants, rights, claims
(including the pending claims under Package Scheme of Incentives filed
by MVML, as may be approved by the appropriate authority), leases,
tenancy rights, liberties, special status and other benefits or privileges
of the Transferee Company and shall remain valid, effective and

enforceable on the same terms and conditions.

6) Contracts, Deeds etc.

a. Upon the coming into effect of this Scheme, and subject to the
provisions of this Scheme, all contracts, deeds, bonds, agreements,
schemes, arrangements, insurance, letters of Intent, memorandums of
understanding, offer letters, undertaking, policies and other instruments
of whatsaever nature, to which the Transferor Company is a party or to
the benefit of which Transferor Company may be eligible, and which
are subsisting or have effect immediately before the Effective Date,
shall continue in full force and effect on or against or in favour of, as

the case may be, the Transferee Company and may be enforced as fully
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and effectually as if, instead of the Transferor Company concemed, the
Transferee Company had been a party or beneficiary or oblige thereto

or thereunder.

. Without prejudice to the other provisions of this Scheme and
notwithstanding that vesting of the Undertaking occurs by virtue of this
Scheme itself, the Transferee Company may, at any time after the
coming into effect of this Scheme, in accordance with the provisions
hereof, if so required under any law or otherwise, take such actions and
execute such deeds (including deeds of adherence), confirmations or
other writings or arrangements with any party to any contract or
arrangement to which the Transferor Company is a party or any writings
as may be necessary in order to give formal effect to the provisions of
this Scheme. The Transferee Company shall, after the Effective Date,
under the provisions of this Scheme, be deemed to be authorised to
execute any such writings on behalf of the Transferor Company and to
carry out or perform all such formalities or compliances referred to
above on the part of the Transferor Company to be carried out or

performed.

. Without prejudice to the generality of the foregoing, upon the coming
into effect of this Scheme and with effect from the Appointed Date, all
consents, permissions, licences, certificates, clearances, authorities,
powers of attorney given by, issued to or executed in favour of the
Transferor Company shall stand transferred to the Transferee Company
as if 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 tenms thereof, the obligations and duties thereunder, and
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the rights and benefits under the same shall be available to the

Transferee Company.

7) Transfer and Vesting of Liabilities

a. Upon the coming into effect of this Scheme and with effect from the
Appointed Date all debts and liabilities of the Transferor Company
including all secured and unsecured debts (in whatsoever currency),
liabilities (including contingent liabilities), duties and obligations of the
Transferor Company of every kind, nature and description whatsoever
whether present or future, and howsoever arising, along with any
charge, encumbrance, lien or security thereon (herein referred to as the
“Liabilities™) shall, pursuant to the sanction of this Scheme by the
Tribunal and under the provisions of Sections 230 to 232 of the Actand
other applicable provisions, if any, of the Act, without any further act,
instrument, deed, matter or thing, be and stand transferred to and vested
in and bec decmed to have been transferred to and vested in the
Transferee Company, to the extent they are outstanding on the Effective
Date so as to become as and from the Appointed Date the Liabilities of
the Transferee 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 further it shall not be
necessary to obtain the consent of any third party or other person who
is a party to any contract or arrangement by virtue of which such
Liabilities have arisen in order to give effect to the provisions of this
Clause 7.

b. Where any such debts, liabilities, duties and obligations of the

Transferor Company as on the Appointed Date have been discharged
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to the Effective Date, such discharge shall be deemed to be for and on
account of the Transferec Company upon the coming into effect of this

Scheme.

. All loans raised and utilised and all liabilities, duties and obligations
incurred or undertaken by the Transferor Company on or after the
Appointed Date and prior to the Effective Date shall be deemed to have
been raised, used, incurred or undertaken for and on behalf of the
Transferee Company and to the extent they are outstanding on the
Effective Date, shall, upon the coming into effect of this Scheme and
under the provisions of Sections 230 to 232 of the Act, without any
furtheract, instrument or deed be stand transferred to and vested in and
be deemed to have been transferred to and vested in the Transferee
Company and shall become the loans and liabilities, duties and
obligations of the Transferee Company which shall meet, discharge and

satisfy the same.

. 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 form), if any,
due or which may at any time from the Appointed Date to the Effective
Date 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 liability in that behalf on any party and the appropriate
effect shall be given in the books of accounts and records of the

Transferee Company.
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8) Encumbrances
a. The transfer and vesting of the assets comprised in the Undertaking to
the Transferee Company under Clause 4, Clause 5 and Clause 6 of this
Scheme shall be subject to the Encumbrances, if any, affecting the same

as hereinafter provided.

b. All Encumbrances, if any. existing prior to the Effective Date over the
assets of the Transferor Company shall, after the Effective Date,
without any further act, instrument or deed, continue to relate and attach
to such assets or any part thereof to which they are related or attached
prior to the Effective Date, provided that if any of the assets of the
Transferor Company have not been Encumbered, such assets shall
remain unencumbered and the existing Encumbrance referred to above
shall not be extended to and shall not operate over such assets. Further,
such Encumbrances shall not relate or attach to any of the other assets
of the Transferee Company. The absence of any formal amendment
which may be required by a lender or trustee or third party shall not
affect the operation of the above. Furthermore, noduty (including stamp
duty), levy, cess of any nature will be payable by the Transferce
Company at the time of transfer of the encumbrance, charge and/or right

covered above with respect to the immovable property.

c. The existing Encumbrances over the other assets and properties of the
Transferee Company or any part thereof which relate to the Liabilities
of the Transferee Company prior to the Effective Date shall continue to
relate to such assets and properties and shall not extend or attach to any
of the assets and properties of the Transferor Company transferred to

and vested in the Transferee Company by virtue of this Scheme.
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. Any reference in any securily documents or arrangements (10 which the
Transferor Company is a party) to the Transferor Company and their
respective assets and properties, shall be construed as a reference to the
Transferee Company and the assets and properties of the Transferor
Company transferred to the Transferee Company by virtue of this
Scheme. Without prejudice to the foregoing provisions, the Transferee
Company may execute any instruments or documents or do all the acts
and deeds as may be considered appropriate, including the filing of
necessary particulars and/or modification(s) of charge, with the
Registrar of Companies to give formal effect to the above provisions, if

required.

. Upon the coming into effect of this Scheme, the Transferee Company
shall be liable to perform all obligations in respect of the Liabilities,

which have been transterred to it in terms of this Scheme.

It is expressly provided that, save as herein provided, no other term or
condition of the Liabilities transferred to the Transferee Company is
amended by virtue of this Scheme except to the extent that such

amendment is required statutorily.

. The provisions of this Clause 8 shall operate notwithstanding anything
to the contrary contained in any instrument, deed or writing or the terms
of sanction or issue or any security document; all of which instruments,
deeds or writings or the terms of sanction or issue or any security
document shall stand modified and/or superseded by the foregoing

_provisions.

Page 24 of 41




CO353

9) Employees of Transferor Company

a. Upon the coming into effect of this Scheme, all Employees of the
Transferor Company in India and abroad shall, become the employees
of the Transferee Company, on same terms and conditions and shall not
be less favorable than those on which they arc engaged by the
Transferor Company and without any interruption of or break in service
as a result of the merger of the Transferor Company with the Transferee
Company. For the purpose of payment of any compensation, gratuity
and other terminal benefits, the past services of such Employees with
the Transferor Company and such benefits to which the Employees are
entitled in the Transferor Company shall also be taken into account, and

paid (as and when payable) by the Transferee Company.

b. Ttis clarified that save as expressly provided for in this Scheme, the
Employees who become the employees of the Transferee Company by
virtue of this Scheme, shall not be entitled to the employment policies
and shall not be entitled to avail of any schemes and benefits (including
employee stock options) that may be applicable and available to any of
the other employees of the Transferee Company (including the benefits
of or under any employee stock option schemes applicable to or
covering all or any of the other employees of the Transferee Company),
unless otherwise determined by the Transferee Company. The
Transferee Company undertakes to continue to abide by any
agreement/settlement, if any, entered into or deemed to have been
entered into by the Transferor Company with any employee of the

Transferor Company.

c. Insofar as the provident fund, gratuity fund, superannuation fund,

retirement fund and any other funds or benefits created by the
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Transferor Company for its Employees or to which the Transferor
Company is contributing for the benefit of its Employees (collectively
referred to as the “Funds™) are concerned, the Funds or such part thereof
as relates to the Employees (including the aggregate of all the
contributions made to such Funds for the benefit of the Employees,
accretions thereto and the investments made by the Funds in relation to
the Employees) shall be transferred to the Transferee Company and
shall be held for the benefit of the concerned Employees. In the event
the Transferee Company has its own funds in respect of any of the
employee benefits referred to above, the Funds shall, subject to the
necessary approvals and permissions and at the discretion of the
Transferee Company, be merged with the relevant funds of the
Transferee Company. [n the event that the Transferee Company does
not have its own funds in respect of any of the above or if deemed
appropriate by the Transferee Company, the Transferee Company may,
subject to necessary approvals and permissions, maintain the existing
funds separately and contribute thereto until such time that the
Transferee Company creates its own funds, at which time the Funds and
the investments and contributions pertaining to the Employees shall be

merged with the funds created by the Transferee Company.

. In relation to those Employees for whom the Transferor Company is

making contributions to the government provident fund or other
employee benefit fund, the Transferee Company shall stand substituted
for the Transferor Company, for all purposes whatsoever, including
celating to the obligation to make contributions to the said fund in
accordance with the provisions of such fund, bye laws, etc. in respect
of such Employees, such that all the rights, duties, powers and

obligations of the Transferor Company as the case may be
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in relation to such schemes/ Funds shall become those of the

Transferee Company.

10) Legal, Taxation and other Proceedings

a. Upon the coming into effect of this Scheme, all suits, actions, and
other proceedings including legal and taxation proceedings,
(including before any statutory or quasi-judicial authority or tribunal)
by or against the Transferor Company pending on the Effective Date
shall be continued and/ or enforced by or against the Transferee
Company as effectually and in the same manner and to the same
extent as if the same had been instituted by or against the Transferee

Company.

b. If any suit, appeal or other proceeding of whatever nature by or
against the Transferor Company is 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 proceedings may be continued, prosecuted and enforced
by or against 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 against the Transferor

Company as if this Scheme had not been made.

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

Company.
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Section 2 — Conduct of Business

11) From the date on which the Boards of Directors of the Transferor Company

and the Transferee Company approve this Scheme until the Effective Date:

a. the Transferor Company shall carry on and be deemed to have carried
on all business and activities and shall hold and stand possessed of and
shall be deemed to hold and stand possessed of all its estates, assets,
rights, title, interest, authorities, contracts and investments for and on

account of, and in trust for, the Transferee Company;

b. The Transferor Company shall carry on its business and activities with
due business prudence and diligence and shall not, without prior
writtcn consent of the Transferec Company or pursuant to any
preexisting obligation, sell transfer or otherwise alienate, charge,
mortgage, encumber or otherwise deal with any part of its assets nor
incur or accept or acknowledge any debt, obligation or liability except

as is necessary in the ordinary course of business.

c. all profits and income 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, bg treated as and be deemed to be the profits, income, losses
or expenditure (including taxes), as the case may be, of the Transferee

Company;

d. any of the rights, powers, authorities or privileges exercised by the
Transferor Company shall be deemed to have been exercised by the
Transferor Company for and on behalf of, and in trust for and as an

agent of the Transferee Company. Similarly, any of the obligations,
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duties and commitments that have been undertaken or discharged by
the Transferor Company shall be deemed to have been undertaken for

and on behalf of and as an agent for the Transferee Company; and

all taxes (including, without limitation, income tax, minimum alternate
tax, sales tax, service tax, VAT, excise and custom duties, Central
Goods and Service Tax law (CGST), State Goods and Service Tax law
(SGST) and Integrated Goods and Service Tax law (IGST), foreign
taxes, etc.) paid or payable by the Transferor Company in respect of
the operations and/or the profits of the Transferor Company before the
Appointed Date, shall be on account of the Transferor Company and,
insofar as it relates to the tax payment (including, without limitation,
income tax, minimum alternate tax, dividend distribution tax, sales tax,
service tax, VAT, excise and custom duties, CGST, SGST, IGST,
foreign taxes, etc.), whether by way of deduction at source, tax
collected at source, advance tax or otherwise howsoever, by the
Transferor Company (including any credit for dividend distribution
tax on dividend received by the Transferor Company from Transferor
Company’s subsidiary/ies) in respect of the profits or activities or
operation of the Transferor Company with effect from the Appointed
Date, the same shall be deemed to be the corresponding item paid by
the Transferee Company, and, shall, in all proceedings, be dealt with

accordingly.

[fand to the extent there are inter-corporate loans, deposits or balances
as between the Transferor Company and Transferee Company, the
obligations in respect thereof shall, on and from the Appointed Date,
shall stand cancelled and there shall be no obligation/ outstanding
balance in that behalf.
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g- Pending sanction of the Scheme, the Transferor Company shall not,
except by way of issue of shares / convertible debentures to the
Transferee Company, increase its capital (by fresh issue of shares,

convertible debentures or otherwise).

h. Withoutprejudice to the provisions of Clauses 4 to 10, with effect from
the Appointed Date, all inter-party transactions between the Transferor
Company and the Transferee Company shall be considered as intra-

party transactions for all purposes from the Appointed Date.

i. For the avoidance of doubt, it is hereby clarified that nothing in the
scheme shall prevent the Transferee Company and / or the Transferor
Company from declaring and paying dividends, whether interim or

final, to its equity and preterence shareholders.

j. For the avoidance of doubt, it is hereby further clarified that nothing
in the scheme shall prevent the Transferee Company from issuance of
bonus shares, rights issue, splitting or consolidation of its shares,
making investments or undertaking merger or demerger or any other

mode of restructuring.

Section 3 - Cancellation of ghare capital of Transferor Company

12) The Transferor Company is a wholly owned subsidiary of Transferee
Company. Accordingly, upon the Scheme becoming effective, no
shares of the Transferee Company shall be allotted in lieu or exchange
of the holding of the Transferee Company in the Transferor Company
(held directly and jointly with the nominee shareholders) and the

issued and paid-up capital of the Transferor Company shall stand
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cancelled on the Effective Date without any further act, instrument or
deed.

Section 4 - Increasc in Authorised Share Capital of Transferee Compuny

13)

14)

As a part of this Scheme, and, upon the coming into effect of this
Scheme, the authorised share capital of the Transferee Company shall
automatically stand increased, without any further act, instrument or
deed on the part of the Transferee Company, if any, including payment
of stamp duty and fees payable to Registrar of Companies, by the

aggregate authorised share capital of the Transferor Company.

The capital clause S of the Memorandum of Association of the
Transferee Company shall, as a part of and, upon the coming into effect
of this Scheme and without any further act or deed, be replaced by the

following clause:

MEMORANDUM OF ASSOCIATION

“5. The Authorised Share Capital of the Company is Rs.
10575,00,00,000 (Rupees Ten Thousand Five Hundred and Seventy
Five Crores only) divided into 1810,00,00,000 (One Thousand Eight
Hundred and Ten Crore) Ordinary (Equity) Shares of Rs. 5 (Rupees
Five) each and 25,00,000 (Twenty Five Lacs) Unclassified shares of Rs.
100 (Rupees Hundred) each and 150,00,00,000 (One Hundred and Fifty
Crore) Preference Shares of the face value of Rs. 10/- (Rupees Ten)
each, with such ordinary preferential or deferred rights, privileges and
other conditions attaching thereto as may be provided by the regulations
of the Company for the time being in force and operation with power to
increase or reduce the capital of the Company and to divide the shares

in the capital for the time being original or increased into different
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classes and to consolidate or sub-divide such Shares and to convert
Shares into Stock and reconvert the Stock into Shares and to attach to
such Shares or Stock such ordinary preferential or deferred rights,
privileges and other conditions as may be provided by the regulations of

the Company for the time being in force and operation.”

Itis clarified that for the purposes of Clause 13 and 14 above, the stamp
duties and fees (including registration fee) paid on the authorised share
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 requirement for any further payment of stamp duty and/or
fee (including registration fee) by the Transferee Company for increase
in the authorised share capital to that extent. The Transferee Company

shall file requisite forms with the concemned Registrar of Companies.

PART I
DISSOLUTION OF TRANSFEROR COMPANY, GENERAL
CLAUSES, TERMS AND CONDITIONS APPLICABLE TO THE

SCHEME

16)Accounting and Tax Treatment

a. Applicability of provisions of Income Tax Act

The provisions of this Scheme as they relate to the merger of Transferor
Company with Transferee Company has been drawn up to comply with
the conditions relating to ‘amalgamation’ as defined under Section 2(1B)

of the (Indian) Income-tax Act, 1961 (hercinafter referred to as Income
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Tax Act). If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Section of
the Income-tax Act, at a later date including resulting from an amendment
of law or for any other reason whatsoever, the provisions of the said
Section of the Income-tax Act, shall prevail and the Scheme shall stand
modified to the extent determined necessary to comply with Section
2(1B) of'the Income-tax Act. Such modification will, however, not affect

the other parts of the Scheme.

Upon the Scheme becoming effective, the Transferee Company is
expressly permitted to revise its financial statements and retums along
with prescribed fonns, filings and annexures under the Income Tax Act
(including for minimum alternate tax purposes, carry forward and set-off
of tax losses and tax benefits), service tax, sales tax, VAT, excise and
customs laws, as may be applicable, CGST, SGST, IGST and other tax
laws and to claim refunds and/or credits for taxes paid by Transferor
Company (including minimum altemase tax, dividend distribution tax
and foreign taxes), and to claim tax benefits, under the Income Tax Act
including any credit for dividend distribution tax on dividend received by
the Transferor Company from Transferor Company’s subsidiary/ies and
other tax laws etc. and for matters incidental thereto, if required to give

effect to the provisions of this Scheme.

Upon the Scheme coming into effect, all taxes (direct and/or indirect)/
cess/ duties payable by or on behalf of the Transferor Company from the
Appointed Date onwards including all or any refunds and claims,
including refunds or claims pending with any Govermmental Authority,
and including the right to claim credit for minimum alternate tax,
dividend distribution tax, set-off and carry forward of accumulated

losses, foreign taxes, deferred revenue expenditure, deduic oI
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allowance, amortization benefit, etc. including any credit for dividend
distribution tax on dividend received by the Transferor Company from
Transferor Company’s subsidiary/ies under the Income-tax Act, 1961, or
any other or like benefits under the said acts or under and in accordance
with any law or act, whether in [ndia or anywhere outside India and
unutilized CENVAT credit, VAT credit, input tax credit for CGST,
SGST and [GST etc shall, for all purposes, be treated as the tax/ cess/
duty, liabilities or refunds, claims, accumulated losses and unutilized
CENVAT credits, VAT credit, CGST, SGST and IGST credits and rights
to claim credit or refund etc of the Transferee Company, Accordingly,
upon the Scheme becoming effective, the Transferee Company shall be
permitted to revise, if it becomes necessary, its income tax returns, wealth
tax returns, sales tax returns, excise and CENVAT retumns, service tax
returns, other statutory returns. CGST retums, SGST retums, IGST
returns and to claim refunds/ credits (including, but not limited to Foreign
Tax Credit, dividend distribution tax and minimum alternate tax),

pursuant to the provisions of this Scheme.

The Transferee Company shall also be permitted to claim refunds / credits
in respect of any transaction between the Transferor Company and the
Transferee Company. Without prejudice to the generality of Clause
16(a)(iii) above, upon the Scheme becoming effective, the Transferee
Company shall be permitted to revise, if it becomes necessary, its income
tax returns and related withholding tax certificates, including withholding
tax certificates, relating to transactions between the Transferor Company
and the Transferee Company, and to claim refunds, advance tax and
withholding tax credits, benefit of credit for minimum altermate tax/
dividend distribution tax (including any credit fer dividend distribution

tax on dividend received by the Transferor Company)/ , foreign taxes and
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carry forward of accumulated losses etc., pursuant to the provisions of

this Scheme.

The withholding tax/ tax collected at source/ advance tax/ minimum
alternate tax/ dividend distribution tax, foreign taxes, if any, paid by the
Transferor Company under the Income Tax Act, 1961 or any other statute
for the period commencing from the Appointed Date shall be deemed to
be the tax deducted from/advance lax/ dividend distribution tax, foreign
taxes paid by the Transferee Company and credit for such withholding
tax/ tax collected at source/ advance tax/minimum alternate tax/ dividend
distribution tax, foreign taxes shall be allowed to the Transferee
Company notwithstanding that certificates or challans for withholding
tax/ tax collected at source/ advance tax/ dividend distribution tax/
foreign tax are in the name of the Transferor Company and not in the

name of the Transferee Company.

The service tax, VAT, sales tax, excise and custom duties under the pre
— GST regime and in the GST regime, CGST, SGST and IGST paid by
the Transferor Company under the Finance Act, 1994 and/ or Central
Goods and Service Tax Act, Integrated Goods and Service Tax Act and
Union Territory Goods and Service Tax Act in respect of services
provided by the Transferor Company for the period commencing from
the Appointed Date shall be deemed to be the serviee tax, sales tax, excise
and custom duties, CGST, SGST. IGST paid by the Transferee Company
and credit for such service tax CGST. SGST, IGST shall be allowed to
the Transferee Company notwithstanding that challans for service tax
payments, CGST payment, SGST payment, IGST payment are in the
namc of the Transferor Company and not in the name of the Transferee

Company.
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b. Accounting Treatment

Notwithstanding anything to the contrary herein, upon this Scheme
becoming effective, the Transferee Company shall give effect to the
accounting treatment in the books of accounts in accordance with the
accounting standards specified under Section 133 of the Act read with the
Companies (Indian Accounting Standards) Rules, 2015, or any other
relevant or related requirement under the Act, as applicable on the

Appointed Date.

Accordingly, the Transferor Company and Transferee Company both being
entities under common control, the accounting would be done at book
values as on the Appointed Date for all the assets and liabilities acquired
by the Transferee Company of the Transferor Company by applying the
principles as set out in Appendix C of IND AS 103 ‘Business

Combinations’.

If the approval of NCLT for the scheme of merger is received after the
balance sheet date but before the approval of the financial statements for
issue by the Board of Directors, it shall be treated as an adjusting event
under Ind AS 10 — ‘Events after the Reporting Period’ and shall be given

effect to in the financial statements with effect from the Appointed Date.

17) Resolutions

a. Upon the coming into effect of this Scheme, the resolutions, if
any, of the Transferor Company, which are valid and subsisting
on the Effective Date, shall continue to be valid and subsisting

and be considered as resolutions of the Transferee Company and
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deemed to have authorized any Director of the Transferee
Company or such other person(s) as authorized by any two
Directors of the Transferee Company to do all acts, deeds, things
as may be necessary to give effect to these Resolutions, without
any further acts to be done by the Transferee Company and if
any such resolutions have any monetary limits approved under
the provisions of the Act, or any other applicable statutory
provisions, then the said limits shall be added to the limits, if any,
under like resolutions passed by the Transferee Company and
shall constitute the aggregate of the said limits in the Transferee
Company.

Upon the coming into effect of this Scheme, the borrowing limits
of the Transferee Company in tecms of Section 180 of the Act shall
be deemed, without any further act or deed, to have been enhanced
by the aggregate limits of the Transferor Company which are
being transferred to the Transferee Company pursuant to the
Scheme, such limits being incremental to the existing limits of the
Transferec Company, with effect from the Appointed Date.

Savings of concluded tranaactions

The transfer and vesting of undertaking under Clause 4 above and the
continuance of proceedings by or against the Transferee Company
under clause 10 above shall not affect any transaction or proceedings
already concluded by the Transferor Company on or after the Appointed
Date till the Effective Date, to the end and intent that the Transferee
Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Company in respect thereto, as if done and
executed on its behalf.
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Dissolution of the Transferor Compaany

a. Upon the coming into effect of this Scheme, the Transferor

Company shall stand dissolved without winding-up without any
further act or deed.

Conditionality to the scheme

a. The effectiveness of the Scheme is conditional upon and subject to:

iii.

The requisite sanction or approval from Securities and
Exchange Board of India, Stock Exchanges, Registrar of
Companies, Regional Director, Official Liquidator as may be
applicable or as may be directed by the Tribunal.

The scheme being approved by Directorae of Industrics
under the Package Scheme of Incentives as notified by the
Govemment of Maharashtra resolution.

Approval of Mahareshtra Industrial Development
Cotporation for the transfer of leasehold land parcels ffom
Transferor Company to Transferee Company gursuant to this
Scheme, if applicable.

this Scheme being approved by the respective requisite
majorities of the various classes of shareholders of the
Transferor Company and the Transferee Compsay if required
under the Act and/ or as may be directed by the Tribunal and
the requisite orders of the Tribunal being obtained;
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v.  The certified copy of the order of the Tribunal under Section
230 to 232 and other applicable provisions of the Act
sanctioning the scheme being filed with the Registrar of
Companies, Maharashtra at Mumbai by the Transferor and

Transferee Companies.

b. On the approval of this Scheme by the shareholders of the Transferor
Company and the Transferee Company, if required, such shareholders
shall also be deemed to have resolved and accorded all relevant consents
under the Act or otherwise to the same extent applicable in relation to the

merger set out in this Scheme, related matters and this Scheme itself.

21) Effect of Non Receipt of Approvals/Sanctions

In the event of any of the said sanctions and approvals referred to in the
preceding Clause not being obtained and/ or the Scheme not being sanctioned
by the Appropriate Authority and / or the Order not being passed as aforesaid
within such period or periods as may be agreed upon between the Transferor
Company and the Transferee Company by their Board of Directors (and which
the Board of Directors of the Transferor Company and Transferee Company
are hereby empowered and authorized to agree to and extend the Scheme from
time to time without any limitation) failing which this Scheme shall stand
revoked, cancelled and be of no effect, save and except in respect of any act or
deed done prior thereto as is contemplated hereunder or as to any rights and/
or liabilities which might have arisen or accrued pursuant thereto and which
shall be governed and be preserved or worked out as is specifically provided

in the Scheme or as may otherwise arise in law.

[f any part of this Scheme hereof is invalid, held illegal or unenforceable, under
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shall be severable from the remainder of the Scheme, and the Scheme shall not
be affected thereby, unless the deletion of such part shall cause this Scheme to
become materially adverse to any party, in which case the parties shall attempt
to bring about a modification in the Scheme, as will best preserve for the parties
the benefits and obligations of the Scheme, including but not limited to such

part.

Applications

Transferor Company and the Transferee Company, if required shall, with all
reasonable dispatch, make applications/ petitions to the Tribunal under Section
230 to 232 and other applicable provisions, of the Act, for sanctioning of this

Scheme.

The Transferor Company shall take all necessary steps for sanctioning of this
Scheme and for its dissolution without winding up, and apply for and obtain

such other approvals, if any, required under the law.

Modifications or amendments to the Scheme

a) The Transferor Company and the Transferee Company, through their
respective Board of Directors, may assent from time to time on behalf
of all the persons concemed to any modifications or amendments or
additions to this Scheme subject to approval of the Tribunal or to any
conditions or limitations which the Tribunal and/or any other
competent authorities, if any, under the law may deem fit and
approve of or impose and which the Transferor Company and the
Transferee Company may in their discretion deem fit and may
resolve all doubts or difficulties that may arise for carrying out this

Scheme and do and execute all acts, deeds, matters and things
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necessary for bringing this Scheme into effect The aforesaid powers
of the Transferor Company and the Transferee Company may be
exercised by their respective Boards of Directors, a Committee of the
concemed Board or any Director or Company Secretary or any other
officer, authorized in that behalf by the concemed Board of Directors
(hereinafter referred to as the ‘delegate’).

b) For the purpose of giving effect to this Scheme or to any
modifications or amendments thereof or additions thereto, the
delegate of the Transferor Company or the Transferee Comparty may
give and is hereby authorized to determine and give all such
directions as are necessary including directions for settling or
removing any question of doubt or difficulty that may arise end such
determination or directions, as the case may be, shall be binding on
all parties in the same manner as if the same were specifically

incorporated in this Scheme.

24) Costs, Charges and Expenses

All costs, charges, taxes, including stamp duties, levies and all other
expenses, if any (save as exprosaly otherwise agreed) of the Transferor
Company and the Transferce Company arising out of or incurred in
carrying out and implementing this Scheme and matters incidental
thereto shall be borne and paid by the Transferee Company.
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The Companies Act, 2013

ARTICLES OF ASSOCIATION

OF

MAHINDRA AND MAHINDRA LIMITED

PRELIMINARY

The following regulations comprised in these Articles of Association were adopted pursuant to
members’ resolution passed at the Annual General Meeting of the Company held on 7" August,
2015 in substitution for and to the entire exclusion of, the regulations contained in the extant
Articles of Association of the Company.

1.

Table F not to apply

(1) Mahindra & Mahindra Limited is established with
Limited Liability in accordance with and subject to
the provisions of the Indian Companies Act, 1913.
None of the regulations contained in Table ‘F’ in
Schedule | to the Companies Act, 2013, including
amendment(s) made thereto, if any, shall apply
to the Company, except in so far as the same are
repeated, contained or expressly made applicable
in these Articles or by the said Act.

Company to be governed by
these Articles

2 The regulations for the management of the
Company and for the observance by the members
thereto and their representatives, shall, subject
to any exercise of the statutory powers of the
Company with reference to the repeal or alteration
of, or addition to its regulations by a resolution
or otherwise as prescribed or permitted by the
Companies Act, 2013, be such as are contained in
these Articles.

INTERPRETATION CLAUSE

2. Interpretation 1) In the interpretation of these Articles, unless
repugnant to the subject or context:

The Act “The Act” means the Companies Act, 2013 or any
previous enactment thereof, or any statutory modification
thereto or re-enactment thereof and includes any Rules
and Regulations framed thereunder.

Articles “Articles” means these Articles of Association of the

Company as originally framed or as altered from time to
time.

Beneficial owner

“Beneficial owner” means the beneficial owner as defined
in the Depositories Act.

Board or Board of Directors

“Board” or “Board of Directors” means the collective body
of the Directors of the Company.

Company

“Company” means Mahindra and Mahindra Limited.

Depositories Act

“Depositories Act” means The Depositories Act, 1996 or
any statutory modification or re-enactment thereof, for the
time being in force.

Depository “Depository” means a Depository as defined in the
Depositories Act.
Office “Office” means the registered office for the time being of

the Company.

Rules

“Rules” means the Rules framed under the Act.
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Seal

“Seal” means the common seal for the time being of
the Company or any other method of authentication of
documents, as specified under the Act or amendment
thereto.

Written/in Writing

“Written” and “in Writing” includes printing, lithography,
electronic and other modes of representing or reproducing
words in a visible form.

2) Words importing the singular number include,
where the context admits or requires, the plural
number and vice versa and words importing the
masculine gender also include the feminine and
the neuter genders.

(3) Unless the context otherwise requires, words or
expressions contained in these Articles shall bear
the same meaning as in the Act or the Rules, as
the case may be.

(4) The headings and marginal notes hereto are
inserted for convenience only and shall not affect
the construction hereof.

CAPITAL

Authorised Capital

The Authorised Share Capital of the Company shall be
such amount as may, be specified in Clause V of the
Memorandum of Association of the Company.

Kinds of Share Capital

The Company may issue the following kinds of shares
in accordance with these Articles, the Act, the Rules and
other applicable laws:

i. Equity share capital:
a. with voting rights; and/or

b. with differential rights as to dividend, voting
or otherwise in accordance with the Act
and Rules; and

ii. Preference share capital

Power to issue redeemable or
convertible preference shares

Subject to the provisions of the Act, the Board shall have
the power to issue or re-issue preference shares of one
or more classes which are liable to be redeemed, or
converted to equity shares, on such terms and conditions
and in such manner as determined by the Board in
accordance with the Act and Rules.

Variation of rights

If at any time the share capital is divided into different classes
of shares, the rights and/or privileges attached to any such
class (unless otherwise provided by the terms of issue of
the shares of that class) may, subject to the provisions of
the Act, and whether or not the Company is being wound
up, be varied with the consent in writing of such number of
the holders of the issued shares of that class, or with the
sanction of a resolution passed at a separate meeting of the
holders of the shares of that class, as prescribed by the Act.

All the provisions of these Articles relating to general
meetings shall mutatis mutandis apply to every such
separate meeting.

Issue of shares on pari passu
basis not to vary rights of existing
shareholders

The rights conferred upon the holders of the shares of
any class issued with preferred or other rights shall not,
unless otherwise expressly provided by the terms of issue
of the shares of that class, be deemed to be varied by
the creation or issue of further shares ranking pari passu
therewith.
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Shares at disposal of Board

a) Subject to the provisions of these Articles and of
the Act, the shares in the capital of the Company
shall be under the control of the Board which may
issue, allot or otherwise dispose of them to such
persons in such proportion and on such terms
and conditions, either at a premium or at par,
and with full power to give any person the option
or right to call for or be allotted shares of any
class of the Company for such time and for such
consideration as the Board may think fit, provided
that the option or right to call for is in accordance
with the applicable provisions of the Act.

b) Subject to the provisions of the Act and these Articles,
the Board may issue and allot shares in the capital
of the Company on payment or part payment for
any property or assets of any kind whatsoever sold
or transferred, goods or machinery supplied or for
services rendered to the Company and any shares
which may be so allotted may be issued as fully paid-
up or partly paid-up otherwise than for cash, and if so
issued, shall be deemed to be fully paid-up or partly
paid-up shares, as the case may be.

Further issue of share capital

The Board or the Company, as the case may be, may,
in accordance with the Act and the Rules, issue further
shares to:

i persons who, at the date of offer, are holders
of equity shares of the Company; such
offer shall be deemed to include a right
exercisable by the person concerned to
renounce the shares offered to him or any of
them in favour of any other person; or

ii. employees under any scheme of
employees’ stock option; or

iii. any persons, whether or not those persons
include the persons referred to in clause (i)
or clause (ii) above.

10.

Mode of further issue of shares

A further issue of shares may be made in any manner
whatsoever as the Board may determine including by way
of preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

11.

Sweat equity shares

The Company may exercise the powers of issuing sweat
equity shares of a class of shares already issued in
accordance with the Act, the Rules and other applicable
law, if any.

12.

Commission and brokerage

a) Subject to the conditions and provisions
contained in the Act and the Rules, the Company
may at any time pay commission to any persons
in consideration of his subscribing or agreeing to
subscribe (whether absolutely or conditionally)
for any securities in the Company, or procuring
or agreeing to procure subscriptions (whether
absolutely or conditionally) for any securities in the
Company. In such case, the rate of commission
payable shall not exceed the rates prescribed
under the Act and the Rules. The commission may
be satisfied by the payment of cash or by way of
allotment of fully or partly paid securities or partly
in one way and partly in the other.

b) The Company may also, on any issue of any
security, pay such brokerage as may be in
compliance with the applicable laws.
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13.

Issue of debentures and other
securities

Any debentures, debenture-stock or other securities may
be issued subject to the provisions of the Act and these
Articles, at a premium or otherwise, and may be made
assignable free from any equities between the Company
and the person to whom the same may be issued and
may be issued on the condition that they shall or may be
convertible into shares of any denomination.

SHARES AND CERTIFICATES

14.

Share Certificates

a) Every person whose name is entered as a member
in the register of members shall be entitled to
receive, within such time limits after allotment
or after the Company receiving application for
the registration of transfer or transmission as
prescribed under the law for the time being in
force or within such other period as the conditions
of issue shall provide:

(i) one certificate for all his shares without
payment of any charges; or

(ii) several certificates, each for one or more
of his shares, upon payment of such fees/
charges as may be fixed by the Board for
each certificate after the first.

Every certificate of shares shall be either issued
under the Seal of the Company or signed by (i)
two directors or (i) by a director and the Company
Secretary, wherever the Company has appointed a
Company Secretary or (iii) in any other manner as
may be permitted by the Act and shall specify the
number and distinctive numbers of shares in respect
of which it is issued and amount paid-up thereon.

A Director may sign a share certificate by affixing
signature thereon by means of any machine,
equipment or other mechanical means such as
engraving in metal or lithography but not by means
of rubber stamp

b) In respect of any share or shares held jointly by
several persons, the Company shall not be bound
to issue more than one certificate, and delivery of a
certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

15.

Optionto receive share certificate
or hold shares with Depository

A person subscribing to shares offered by the Company
shall have the option either to receive certificates for such
shares or hold the shares in a dematerialised state with
a Depository. Where a person opts to hold any share
with the Depository, the Company shall intimate such
Depository the details of allotment of the share(s) to
enable the Depository to enter in its records the name of
such person as the Beneficial Owner of that share.
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16.

Fractional certificates

The Board shall have power—

(@ to make such provisions, by the issue of fractional
certificates/coupons or by payment in cash or
otherwise in trustees or otherwise as it thinks fit,
for the case of shares or other securities becoming
distributable in fractions; and

(b) to authorise any person to enter, on behalf of all the
members entitled thereto, into an agreement with
the Company providing for the allotment to them
respectively, credited as fully paid-up, of any further
shares or other securities to which they may be
entitled upon such capitalisation, or as the case may
require, for the payment by the Company on their
behalf, by the application thereto of their respective
proportions of profits resolved to be capitalised, of
the amount or any part of the amounts remaining
unpaid on their existing shares.

Any agreement made under such authority shall be
effective and binding on all such members.

17.

Renewal of certificates

If any share certificate be worn out, defaced, mutilated
or torn or if there be no further space on the back for
endorsement of transfer, then upon production and
surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or
destroyed then upon proof thereof to the satisfaction of
the Company and on execution of such indemnity as the
Board may deem adequate, a new certificate in lieu thereof
shall be given. Every certificate under this Article shall be
issued on payment of such fees for each certificate as
may be fixed by the Board.

18.

Provisions as to issue of share
certificates to mutatis mutandis
apply to securities

The provisions of these Articles relating to share certificates
shall mutatis mutandis apply to certificates relating to all
other securities of the Company, except where the Act or
Rules otherwise provide.

19.

Issue in Dematerialised form

Notwithstanding anything contained herein and subject
to the provisions of the Act, the Company shall be entitled
to admit its shares, debentures and other securities for
dematerialisation pursuant to the Depositories Act and
to offer its shares, debentures and other securities for
subscription in a dematerialised form. The Company shall
further be entitled to maintain a Register of Members with
the details of Members holding shares both in physical
and dematerialised form in any medium as permitted by
law including any form of electronic medium.

20.

First named joint holder deemed
sole holder

If any share stands in the names of 2 (two) or more
persons, the person first named in the register shall, as
regards receipt of dividends, service of notices and other
documents and, subject to the provision of these Articles,
all or any other matter connected with the Company,
except voting at meetings, transfer of the share(s) and
any other matter provided in the Act or Rules, be deemed
the sole holder thereof.

The joint holders of a share shall be jointly and severally
liable for the payment of all the calls due in respect of
such share(s) and for all incidents thereof according to
the Company’s regulations.

The provisions of these Articles with respectto joint holders
shall apply mutatis mutandis to all other securities of the
Company, whether issued in physical or dematerialised
form unless otherwise provided in the Act or Rules.
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LIEN

21.

Company’s lien on shares

a) The Company shall have a first and paramount
lien on (i) every share (not being fully paid-up),
for all monies (whether presently payable or not)
called, or payable at a fixed time, in respect of that
share and (ii) all shares (not being fully paid-up)
standing registered in the name of a Member, for
all monies presently payable by him or his estate
to the Company. Provided that the Board may at
any time declare any share to be wholly or in part
exempt from the provisions of this clause.

b) The Company'’s lien, if any, on a share shall extend
to all dividends payable and bonuses declared
from time to time in respect of such shares.

22.

Enforcing lien on sale

The Company may sell in such manner as the Board may
think fit, any shares on which the Company has a lien.
Provided that no such sale shall be made unless a sum
in respect of which the lien exists is presently payable or
until the expiration of 14 (fourteen) days after a notice in
writing stating and demanding payment of such part of the
amount in respect of which the lien exists as is presently
payable, has been given to the registered holder for the
time being of the share or to the person entitled thereto by
reason of his death or insolvency or otherwise.

23.

Effect of sale

To give effect to any such sale, the Board may authorise
some person to transfer the shares sold to the purchaser
thereof. The purchaser shall be registered as the holder
of the shares comprised in any such transfer and he shall
neither be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any
irregularity or invalidity in the proceedings in reference to
the sale.

The receipt of the Company for the consideration (if any)
given for the share on the sale thereof shall (subject if
necessary, to execution of an instrument of transfer or a
transfer by relevant system, as the case may be) constitute a
good title to the share and the purchaser shall be registered
as the holder of the share.

24,

Application of proceeds

The proceeds of the sale shall be received by the Company
and applied in payment of such part of the amount in
respect of which the lien exists as is presently payable and
the residue (if any) shall, subject to a like lien for sums not
presently payable as existed upon the shares before the
sale, be paid to the person entitled to the shares on the
date of the sale.

25.

Outsider’s lien not to affect
Company'’s lien

In exercising its lien, the Company shall be entitled to treat
the registered holder of any share as the absolute owner
thereof and accordingly shall not (except as ordered
by a court of competent jurisdiction or unless required
by any statute) be bound to recognise any equitable or
other claim to, or interest in, such share on the part of
any other person, whether a creditor of the registered
holder or otherwise. The Company’s lien shall prevail
notwithstanding that it has received notice of any such
claim.

26.

Lien over other securities

including debentures

The provisions of these Articles relating to lien shall
mutatis mutandis apply to any other securities, including
debentures, of the Company.




A7

CALLS

27.

Calls

a) The Board may, from time to time, subject to
the terms on which any shares may have been
issued, make calls on the members in respect of
any monies unpaid on their shares (whether on
account of nominal value of shares or by way of
premium) and not by the conditions of allotment
thereof made payable at fixed times.

b) Each member shall, subject to receiving at least
14 (fourteen) days’ notice specifying the time or
times and place of payment, pay to the Company,
at the time or times and place so specified, the
amount called on his shares.

C) The Board may, from time to time, at its discretion,
extend the time fixed for the payment of any call
in respect of one or more members as the Board
may deem appropriate in any circumstances.

d) A call may be revoked or postponed at the
discretion of the Board.

e) All calls shall be made on a uniform basis on all
shares falling under the same class.

Explanation: Shares of the same nominal value on which
different amounts have been paid-up shall not be deemed
to fall under the same class.

28.

Call to take effect from the date
of resolution

A call shall be deemed to have been made at the time
when the resolution of the Board authorising such call was
passed and may be required to be paid by instalments.
The joint holders of a share shall be jointly and severally
liable to pay all calls in respect thereof.

29.

Interest on call

a) If a sum called in respect of a share is not paid
on or before the day appointed for payment
thereof or any extension thereof (the “due date”),
the person from whom the sum is due shall pay
interest thereon from the due date to the time of
actual payment, at such rate as may be fixed by
the Board.

b) The Board shall be at liberty to waive payment of
any such interest either wholly or in part.

30.

Sums deemed to be calls

a) Any sum which by the terms of issue of a share
becomes payable on allotment or at any fixed
date, whether on account of the nominal value
of the share or by way of premium shall, for the
purposes of these Atrticles, be deemed to be a call
duly made and payable on the date on which, by
the terms of issue, such sum becomes payable.

b) In case of non-payment of such sum, all the
relevant provisions of these Articles as to payment
of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable
by virtue of a call duly made and notified.

31.

Partial payment not to preclude
forfeiture

Neither a judgment nor a decree in favour of the Company
for calls or other moneys due in respect of any shares nor
any part payment or satisfaction thereof nor the receipt
by the Company of a portion of any money which shall
from time to time be due from any member in respect
of any shares either by way of principal or interest nor
any indulgence granted by the Company in respect of
payment of any such money shall preclude the forfeiture
of such shares as herein provided.
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32.

Proof on trial of suit for money
due on shares

On the trial or hearing of any action or suit brought by
the Company against any Member or his representatives
for the recovery of any money claimed to be due to the
Company in respect of his shares, it shall be sufficient to
prove that the name of the Member in respect of whose
shares the money is sought to be recovered, was on the
Register of Members as the holder, on or subsequent to
the date at which the money sought to be recovered is
alleged to have become due on the shares in respect of
which such money is sought to be recovered; that such
money is due pursuant to the terms on which the share
was issued; that the resolution making the call was duly
recorded in the minute book; and that notice of such
call was duly given to the Member or his representatives
sued in pursuance of these Articles; and it shall not be
necessary to prove the appointment of the Directors
who made such call, nor that a quorum of Directors
was present at the Board Meeting at which any call was
made, nor that the meeting at which any call was made
was duly convened or constituted nor any other matters
whatsoever, but the proof of the matters aforesaid shall be
conclusive evidence of the debt.

33.

Payment in advance of calls

The Board:

a) may, if it thinks fit, receive from any member willing
to advance the same, all or any part of the monies
uncalled and unpaid upon any shares held by
him; and

b) upon all or any of the monies so advanced, may
(until the same would, but for such advance,
become presently payable) pay interestat suchrate
as may be fixed by the Board. Nothing contained
in this Clause shall confer on the member:

(i) any right to participate in profits or
dividends; or

(if) any voting rights in respect of the money
so paid by him until the same would, but
for such payments, become presently
payable by him.

34.

Instalments on shares to be duly
paid

If by the conditions of allotment of any shares, the whole
or part of the amount of issue price thereof shall be
payable by instalments, then every such instalment shall,
when due, be paid to the Company by the person who,
for the time being and from time to time, is or shall be the
registered holder of the share or the legal representative
of a deceased registered holder.

35.

Provisions relating to calls to
mutatis mutandis apply to other
securities including debentures

The provisions of these Articles relating to calls shall
mutatis mutandis apply to any other securities, including
debentures, of the Company.

TRAN

SFER OF SHARES

36.

Execution of transfer

a) The instrument of transfer of any share in the
Company shall be duly executed by or on behalf
of both the transferor and the transferee.

b) The transferor shall be deemed to remain a holder
of the share until the name of the transferee is
entered in the register of members in respect
thereof.
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37.

Form of transfer

The instrument of transfer shall be in writing and all the
provisions of the Act, the Rules and applicable laws shall
be duly complied with in respect of transfer of shares and
registration thereof.

38.

Board may decline to register
transfer

The Board may, subject to the right of appeal conferred

by the Act decline to register:-

i) any transfer of shares on which the Company has
a lien.

ii) the transfer of a share, not being a fully paid share,
to a person of whom they do not approve.

39.

Board may decline to recognize
instrument of transfer

In case of shares held in physical form, the Board may
decline to recognise any instrument of transfer unless:

a) the instrument of transfer is duly executed and is in
the form as prescribed under the Act and/or Rules ;

b) the instrument of transfer is accompanied by the
certificate of the shares to which it relates, and
such other evidence as the Board may reasonably
require to show the right of the transferor to make
the transfer; and

C) the instrument of transfer is in respect of only one
class of shares.

40.

Transfer of shares when

suspended

On giving of previous notice of at least 7 (seven) days
or such lesser period in accordance with the Act and the
Rules, the registration of transfers may be suspended at
such times and for such periods as the Board may from
time to time determine.

Provided that such registration shall not be suspended for
more than 30 (thirty) days at any one time or for more than
45 (forty five) days in the aggregate in any year.

41.

Provisions relating to instrument
of transfer not to apply to
dematerialised shares

The provisions relating to instrument of transfer shall not
apply to the shares of the Company which have been
dematerialized.

42.

Provisions as to transfer of shares
mutatis mutandis apply to other
securities including debentures

The provisions of these Articles relating to transfer of
shares shall mutatis mutandis apply to any other securities
(including debentures) of the Company.

TRANSMISSION OF SHARES

43.

Transmission of shares

1. On the death of a member, the survivor or survivors
where the member was a joint holder, and his
nominee or nominees or legal representatives
where he was a sole holder, shall be the only
person or persons recognised by the Company
as having any title to his interest in the shares.

2. Nothing in clause (1) above shall be taken to
release the estate of a deceased joint holder from
any liability in respect of any shares which had
been held by him jointly with any other person.

3. Before recognising any executor or administrator,
the Board may require him to obtain a grant
of probate or letters of administration or other
representation as the case may be, from a
competent Court in India, provided nevertheless
that in any case where the Board or any person
authorised by the Board in their absolute discretion
and in accordance with the applicable law, think fit,
it shall be lawful to dispense with the production
of probate or letters of administration or other
representation upon such terms as to indemnity or
otherwise, as the Board or any person authorised
by the Board in their absolute discretion, may
consider necessary and adequate.
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44. Option to title holder a) Any person becoming entitled to a share in
consequence of the death, liquidation or insolvency
of a member or by any lawful means other than by
a transfer may, upon such evidence being produced
as may be required by the Board from time to time
and subject to the condition as hereinafter provided,
elect either:

(i) to be registered himself, as the holder of the share,
or

(i) to make such transfer of the share as the deceased,
liquidated or insolvent member could have made.

b) The Board shall, in either case, have the same
right to decline or suspend registration as it would
have had if the deceased, liquidated or insolvent
member had transferred the shares before his
death, liquidation or insolvency.

c) The Company shall be fully indemnified by such
person from all liability, if any, for actions taken
by the Board to give effect to such registration or
transfer.

45. Election how exercised a) If a person so becoming entitled shall elect to be
registered as holder of the share himself, he shall
deliver or send to the Company a notice in writing
signed by him stating that he so elects.

b) If the person aforesaid shall elect to transfer the
share, he shall testify his election by executing a
transfer of the share.

c) All the limitations, restrictions and provisions
of these Articles relating to the right to transfer
and the registration of transfer of shares shall be
applicable to any such notice of transfer aforesaid
as if the death, liquidation or insolvency of the
member had not occurred and the notice or
transfer was a transfer by that member.

46. Rights of person entitled by A person becoming entitled to a share by reason of the

transmission death, liquidation or insolvency of the holder shall be

entitled to the same dividends and other advantages
to which he would be entitled if he were the registered
holder of the share, except that he shall not, before
being registered as a member in respect of the share, be
entitled in respect of it to exercise any right conferred by
membership in relation to meetings of the Company:
Provided that the Board may, at any time, give notice
requiring any such person to elect either to be registered
himself or to transfer the share, and if the notice is not
complied with within 90 (ninety) days, the Board may
thereafter withhold payment of all dividends, bonuses or
other moneys payable in respect of the share, until the
requirements of the notice have been complied with.

47. Provisions relating to The provisions of these Articles relating to transmission

transmission by operation of
law to mutatis mutandis apply to
debentures and other securities

by operation of law shall mutatis mutandis apply to any
other securities, including debentures, of the Company.
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FORFEITURE AND SURRENDER

48.

If call or instalment not paid
notice may be given

If any member fails to pay any call or instalment or
any money due in respect of any share on or before
the day appointed for the payment of the same or
any such extension thereof, the Board, may at any
time thereafter, during such time as any part of the
call or instalment remains unpaid, serve a notice on
such member or on the person (if any) entitled to
the shares by transmission requiring payment of so
much of the call or instalment or other money as is
unpaid, together with any interest which may have
accrued and all reasonable expenses that may have
been incurred by the Company by reason of non-
payment.

49.

Form of notice

The notice aforesaid shall —

a) name a further day (not being earlier than
the expiry of fourteen days from the date of
service of the notice) on or before which the
payment required by the notice is to be made;
and

b) shall state that in the event of non-payment on
or before the day and time so appointed, the
share(s) in respect of which the call was made
will be liable to be forfeited.

50.

If notice not complied with
shares may be forfeited

If the requirements of any such notice as aforesaid
are not complied with, any shares in respect of which
the notice has been given may, at any time thereafter,
if the payment required by the notice has not been
made; be forfeited by a resolution of the Board to
that effect.

51.

Partial payments and Effects
of forfeiture

a) The forfeiture of a share shall involve extinction
at the time of forfeiture, of all interest in and all
claims and demands against the Company,
in respect of the share and all other rights
incidental to the share and shall include all
dividends declared or any other moneys
payable in respect of the forfeited shares and
not actually paid before the forfeiture.

b) Neither the receipt by the Company for a
portion of any money which may from time
to time be due from any member in respect
of his shares, nor any indulgence that may
be granted by the Company in respect of
payment of any such money, shall preclude
the Company from thereafter proceeding to
enforce a forfeiture in respect of such shares
as herein provided.

52.

Sale of forfeited share

A forfeited share shall be deemed to be the property
of the Company and may be sold, re-allotted or
otherwise disposed of, either to the original holder
thereof or any other person, upon such terms and in
such manner as the Board thinks fit.

The Board may, at any time before a sale, re-allotment
or disposal as aforesaid, cancel the forfeiture on such
terms as it thinks fit.
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53.

Position after forfeiture

A person whose shares have been forfeited shall
ceasetobeamemberinrespect ofthe forfeited shares
but shall, notwithstanding the forfeiture, remain liable
to pay to the Company all monies, which at the date
of forfeiture were presently payable by him to the
Company in respect of the shares, including interest
thereon at such rate that the Board may determine.
The Board may, if it thinks fit, but without being under
any obligation to do so, enforce the payment of the
whole or any portion of the monies due, without any
allowance for the value of the shares at the time of
forfeiture or waive payment in whole or in part.

The liability of such person shall cease if and when
the Company shall have received payments in full of
all such monies in respect of the shares.

54.

Evidence of forfeiture

A duly verified declaration in writing that the declarant
is a Director, the Manager or the Company Secretary
of the Company and that a share in the Company
has been duly forfeited on a date stated in the
declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be
entitled to the share.

55.

Title of purchaser and trans-
feree of forfeited shares

a) The Company may receive the consideration, if
any, given for the share on any sale, re-allotment
or other disposition thereof and may execute a
transfer of the share in favour of the person to
whom the share is sold or disposed of.

b) The transferee shall thereupon be registered
as the holder of the share.

C) The transferee shall not be bound to see to
the application of the purchase money, if any,
nor shall his title to the share be affected by
any irregularity or invalidity in the proceedings
in reference to the forfeiture, sale, re-allotment
or disposal of the share.

56.

Cancellation of share
certificate in respect of
forfeited shares

Upon any sale, re-allotment or other disposal under the
provisions of the preceding Articles, the certificate(s),
if any, originally issued in respect of the relative shares
shall (unless the same on demand by the Company,
has been previously surrendered to it by the defaulting
member) stand cancelled and become null and void
and be of no effect, and the Board shall be entitled to
issue a new certificate(s) in respect of the said shares
to the person(s) entitled thereto.

57.

Provisions regarding
forfeiture to apply to all cases
of non-payment

The provisions of these Articles as to forfeiture shall
apply in the case of non-payment of any sum which,
by the terms of issue of a share, becomes payable
at a fixed time, whether on account of the nominal
value of the share or by way of premium, as if the
same had been payable by virtue of a call duly made
and notified.

58.

Surrender of Shares

The Board may, subject to the provisions of the
Act, accept from any member on such terms and
conditions as they think fit, a surrender of his shares
or stock or any part thereof.

59.

Provisions relating to
forfeiture and surrender of
shares to mutatis mutandis
apply to debentures and
other securities

The provisions of these Articles relating to forfeiture
and surrender of shares shall mutatis mutandis apply
to any other securities, including debentures of the
Company.
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STOCK

60.

Shares may be converted
into stock

The Company may, by ordinary resolution:

i. convert any paid-up shares into stock; and

ii. reconvert any stock into fully paid-up shares
of any denomination.

61.

Transfer of Stock

The holders of stock may transfer the same or any
part thereof in the same manner as, and subject to
the same regulations under which, the shares from
which the stock arose might before the conversion
have been transferred, or as near thereto as
circumstances admit:

Provided that the Board may, from time to time, fix the
minimum amount of stock transferable so however
that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

62.

Rights of stock holders

The holders of stock shall, according to the amount of
stock held by them, have the same rights, privileges
and advantages as regards dividends, voting at
meetings of the Company, and other matters, as if
they held the shares from which the stock arose; but
no such privilege or advantage (except participation
in the dividends and profits of the Company and
in the assets on winding up) shall be conferred by
an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage.

63.

Provisions relating to ‘shares’
to apply to ‘stock’ as well

Such of the Articles of the Company as are applicable
to paid up shares shall apply to stock and the words
“share” and “shareholders” in these Articles shall
include “stock” and “stockholders” respectively.

ALTERATION OF CAPITAL

64.

Alteration of capital

Subject to the provisions of the Act, the Company

may from time to time as may be approved by

Members of the Company:

(i) increase the share capital by such sum, to be
divided into shares of such amount, as may
be specified in the resolution;

(ii) consolidate and divide all or any of its share
capital into shares of larger amount than its
existing shares. Provided that any consolidation
and division which results in changes in the
voting percentage of members shall require
applicable approvals under the Act;

(i)  sub-divide its existing shares or any of them
into shares of smaller amount than is fixed by
the memorandum; and/or

(iv)  cancel any shares which, at the date of the
passing of the resolution, have not been taken
or agreed to be taken by any person.

65.

Reduction of Capital

The Company may, by resolution as prescribed by
the Act, reduce in any manner and in accordance
with the provisions of the Act and the Rules and
applicable laws:

(i) its share capital; and/or
(i) any capital redemption reserve account; and/
or

(i)  any securities premium account; and/or
(iv) any other reserves in the nature of share
capital.
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66.

Buy-back of Shares

Notwithstanding anything contained in these Articles
but subject to all applicable provisions of the Act or
any other law for the time being in force, the Company
may purchase or buy-back its own shares or other
specified securities.

67.

Joint-holders

Where two or more persons are registered as joint
holders of any share, they shall be deemed (so far as the
Company is concerned) to hold the same as joint tenants
with benefits of survivorship, subject to the following and
other provisions contained in these Articles :

The joint-holders of any share shall be liable
severally as well as jointly for and in respect
of all calls or instalments and other payments
which ought to be made in respect of such
share.

On the death of any one or more of such joint
holders, the survivor or survivors shall be the only
person or persons recognized by the Company
as having any title to the share but the Board
may require such evidence of death as they may
deem fit, and nothing herein contained shall be
taken to release the estate of a deceased joint
holder from any liability on shares held by him
jointly with any other person.

Any one of such joint holders may give
effectual receipts of any dividends, interests,
other moneys payable or bonus in respect of
such share.

Only the person whose name stands first in
the register of members as one of the joint-
holders of any share shall be entitled to the
delivery of share certificate, if any, relating
to such share or to receive notice (which
term shall be deemed to include all relevant
documents) and any notice served on or sent
to such person shall be deemed service on all
the joint holders.

a. Any one of two or more joint-holders may
vote at any meeting either personally or
by attorney or by proxy in respect of such
shares as if he were solely entitled thereto
and if more than one of such joint-holders
be present at any meeting personally or by
proxy or by attorney then that one of such
persons so present whose name stands
first or higher (as the case may be) on the
register in respect of such shares shall
alone be entitled to vote in respect thereof.
Provided always that a person present at
any meeting personally shall be entitled to
vote in preference to a person, present by
an agent, duly authorised under a power
of attorney or by proxy although the name
of such persons present by an agent or
proxy stands first in the Register in respect
of such shares.

b. Several executors or administrators of a
deceased member in whose (deceased
member) sole name any share stands,
shall for the purpose of this clause be
deemed joint-holders.
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68.

Provisions relating to
joint-holders to mutatis

mutandis apply to debentures

and other securities

The provisions of these Articles relating to joint
holders of shares shall mutatis mutandis apply to
any other securities including debentures of the
Company registered in joint names.

MEETI

NG OF MEMBERS

69.

General Meetings

All general meetings of the Company other than the
annual general meeting shall be called extra-ordinary
general meetings.

70.

Extraordinary General
Meeting

The Board may, whenever they think fit, convene an
Extra-Ordinary General Meeting and they shall on
requisition of Members or Members holding in the
aggregate not less than one-tenth of such of the paid
up capital of the Company as at the date of deposit
of the requisition and in compliance with the Act,
forthwith proceed to convene Extra-Ordinary General
Meeting.

71.

When a Director or any two
Members may call an Extra
Ordinary General Meeting

If at any time there are not within India sufficient
Directors capable of acting to form a quorum, or if
the number of Directors be reduced in number to less
than the minimum number of Directors prescribed
by these Articles and the continuing Directors fail
or neglect to increase the number of Directors to
that number or to convene a General Meeting,
any Director or any two or more Members of the
Company holding not less than one-tenth of the total
paid up share capital of the Company may call for an
Extra-Ordinary General Meeting in the same manner
as nearly as possible as that in which meeting may
be called by the Board.

72.

Powers to arrange security
at Meetings

The Board, and also any person(s) authorised by it,
may take any action before the commencement of
any general meeting, or any meeting of a class of
members in the Company, which they may think fit
to ensure the security of the meeting, the safety of
people attending the meeting, and the future orderly
conduct of the meeting. Any decision made in good
faith under this Article shall be final, and rights to
attend and participate in the meeting concerned
shall be subject to such decision.

73.

Requisition of Members to
state object of meeting

Any valid requisition so made by Members must state
the object or objects of the meeting proposed to be
called, and must be signed by the requisitionists and
be deposited at the Registered Office; provided that
such requisition may consist of several documents in
like form, each signed by one or more requisitionists.

74.

Calling of requisitioned
meeting

Upon the receipt of any such requisition, the Board
shall forthwith call an Extraordinary General Meeting,
and if they do not proceed within twenty-one days
from the date of the requisition being deposited at
the Registered Office, to cause a meeting to be called
for a day not later than forty-five days from the date of
deposit of the requisition, meeting may be called and
held by the requisitonists themselves within a period
of three months from the date of the requisition.

75.

Circulation of members
resolution

Upon a requisition of members complying with the
Act, the Board shall comply with the obligations of
the Company under the Act relating to circulation of
members’ resolutions and statements.
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76.

Notice of meeting

Twenty-one days’ notice at the least (either in writing
or electronic mode) of every meeting, annual or extra-
ordinary, and by whomsoever called, specifying the
day, place and hour of meeting, and containing a
statement of the business to be transacted thereat,
shall be given in the manner hereinafter provided,
to such persons as are under these Articles entitled
to receive notice from the Company, Provided that
in the case of an annual general meeting, with the
consent in writing of all the members entitled to vote
thereat, and in the case of any other meeting, with
the consent of members holding not less than 95 per
cent of such part of the paid up share capital of the
Company as gives a right to vote at the meeting, a
meeting may be convened by a shorter notice.

77.

Omission to give notice

The accidental omission to give notice to, or the
non-receipt of notice by, any member or other person
to whom it should be given, shall not invalidate the
proceedings at the meeting.

78.

Quorum at general meeting

a) No business shall be transacted at any
general meeting unless a quorum of members
is present at the time when the meeting
proceeds to business.

b) No business shall be discussed or transacted
at any general meeting except election of
Chairperson whilst the chair is vacant.

C) The quorum for the general meeting shall be
as provided in the Act.

79.

Meeting dissolved/adjourned
if quorum not present

If, at the expiration of half an hour from the time
appointed for the Meeting a quorum of Members is
not present, the Meeting, if convened by or upon the
requisition of Members, shall be dissolved, but in
any other case it shall stand adjourned to the same
day in the next week or if that day is a public holiday
until the next succeeding day which is not a public
holiday, at the same time and place or to such other
day and at such other time and place as the Board
may determine; and if at such adjourned Meeting a
quorum of Members is not present at the expiration of
half an hour from the time appointed for the Meeting,
those Members who are present shall be a quorum,
and may, transact the business for which the Meeting
was called.

80.

Chairperson of general
meeting

a) The chairperson of the Board shall be entitled
to preside as the chairperson at every general
meeting of the Company.

b) If there is no such chairperson or if he is not
present within 15 (fifteen) minutes after the
time appointed for holding such meeting,
or is unwilling to act as chairperson, the
Director’s present shall elect one of them to
be chairperson of the meeting.

C) If at any meeting no director is willing to act as
chairperson or if no director is present within
15 (fifteen) minutes after the time appointed
for holding the meeting, the members present
shall choose one of them to be chairperson of
the meeting.
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81. Chairperson’s Power for (@  The Chairperson shall have all the powers and
orderly conduct at general authorities under law to conduct and regulate
meetings the general meeting;

(o)  Without prejudice to the aforesaid general
power to ensure that the proceedings at a
general meeting are conducted in a proper
and orderly manner, the Chairperson’s powers
shall include the power to;

(i) call the speakers

(i) determine the order in which the speakers
shall be called

(i) regulate the length of speeches

(iv)  deal with point of order

(v) preserve and maintain order and discipline

(vij  expel any member who does not abide by
the Chairperson’s directions, persists in
obstruction methods or otherwise misbehaves.

(c) The Chairperson’s decision on any of the
above matters or on matters of procedure or
any matters that arise incidentally during the
course of the general meeting shall be final
and conclusive.

82. Chairperson may adjourn a) The Chairperson may, suo motu, adjourn the
meeting meeting from time to time and from place to

place.

b) No business shall be transacted at any
adjourned meeting other than the business
left unfinished at the meeting from which the
adjournment took place.

C) When a meeting is adjourned for 30 (thirty)
days or more, notice of the adjourned meeting
shall be given as in the case of an original
meeting.

d) Save as aforesaid, and as provided in the Act,
it shall not be necessary to give any notice
of an adjournment or of the business to be
transacted at an adjourned meeting.

83. Chairman sole judge of the The Chairman of any Meeting shall be the sole judge
validity of a vote of the validity of every vote tendered at such Meeting.

The Chairman present at the taking of a poll shall be

the sole judge of the validity of every vote tendered

at such poll.

84. Chairperson’s declaration Unless a poll be so demanded or voting is carried out
conclusive electronically, a declaration by the chairperson that a

resolution has, on a show of hands, been carried or
carried unanimously, or by a particular majority, or
lost, and an entry to that effect in the books containing
the minutes of the proceedings of the Company shall
be conclusive evidence of the fact, without proof of
the number or proportion of the votes recorded in
favour of or against such resolution.

85. Chairperson’s casting vote In the case of an equality of votes, whether on a show

of hands or electronically or on a poll, the chairperson
of the meeting shall be entitled to a casting or second
vote.
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86.

Poll not to prevent
continuance of business

The demand for a poll except on the question of
the election of the Chairman and of an adjournment
shall not prevent the continuance of a meeting for the
transaction of any business other than the question
on which the poll has been demanded.

VOTES OF MEMBERS

87.

Votes of members

a) Subject to any rights or restrictions for the
time being attached to any class or classes of
shares —

() on a show of hands, every member present in
person shall have one vote; and

(i) on a poll or on electronic voting, the voting
rights of members shall be in proportion to his
share in the paid-up equity share capital of the
Company.

b) A member may exercise his vote at a meeting
by electronic means in accordance with the
Act and shall vote only once.

88.

Vote of members of unsound
mind and vote of minor

A member of unsound mind, or in respect of whom
an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a show
of hands or on a poll, by his committee or other legal
guardian and any such committee or guardian may,
on a poll, vote by proxy. If any member be a minor,
the vote in respect of his shares will be exercised by
his guardian or any one of his guardian(s).

89.

Votes in respect of share
of deceased and insolvent
member

Subject to the provisions of the Act and other
provisions of these Articles, any person entitled under
the Transmission Clause to any shares may vote at
any general meeting in respect thereof as if he was
the registered holder of such shares, provided that at
least 48 (forty-eight) hours before the time of holding
the meeting or adjourned meeting as the case may
be at which he proposes to vote, he shall duly satisfy
the Board of his right to such shares, and give such
indemnity (if any) as the Board may require unless
the Board shall have previously admitted his right to
vote at such meeting in respect thereof.

90.

Restrictions on Voting

No member shall be entitled in respect of any shares
registered in his name to exercise any voting right on
any question at any general meeting or be reckoned
in a quorum whilst any call or other sum presently
payable to the Company in respect of such shares,
remains unpaid or in regard to which the Company
has exercised any right of lien.

91.

Objection to vote

No objection shall be raised to the qualification of any
voter except at the meeting or adjourned meeting
at which the vote objected to is given or tendered,
and every vote not disallowed at such meeting shall
be valid for all purposes. Any such objection made
in due time shall be referred to the Chairman of the
meeting whose decision shall be final and conclusive.

92.

Member may vote in person
or otherwise

Any member entitled to attend and vote at a general
meeting may do so either personally or through his
constituted attorney or through another person as a
proxy on his behalf, for that meeting.
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93.

Instrument of Proxy to be
deposited at the Office

The instrument appointing a proxy and the power
of attorney or other authority, if any, under which it
is signed or a notary certified copy of that power or
authority, shall be deposited at the Office not less
than 48 (forty-eight) hours before the time for holding
the meeting or adjourned meeting, as the case may
be, at which the person named in the instrument
proposes to vote and in default the instrument of
proxy shall not be treated as valid.

94.

Form of instrument of proxy

An instrument appointing a proxy shall be in the form
as prescribed under the Act and Rules.

95.

Proxy to be valid
notwithstanding death of the
principal

A vote given in accordance with the terms of an
instrument of proxy shall be valid, notwithstanding
the previous death or insanity of the principal or
the revocation of the proxy or of the authority under
which the proxy was executed, or the transfer of the
shares in respect of which the proxy is given.
Provided that no intimation in writing of such death,
insanity, revocation or transfer shall have been
received by the Company at its Office before the
commencement of the meeting or adjourned meeting
at which the proxy is used.

96.

Minutes of General meeting

The Company shall cause minutes of all proceedings
of every general meeting (including meetings of any
class of members or creditors) and every resolution
passed by postal ballot to be prepared and signed in
such manner as may be prescribed by the Act and
the Rules.

97.

Certain matters not to
included in minutes

There shall not be included in the minutes any matter
which, in the opinion of the Chairperson of the meeting:

a. is, or could reasonably be regarded, as
defamatory of any person; or

b. is irrelevant or immaterial to the proceedings; or
C. is detrimental to the interests of the Company.

98.

Discretion of the chairperson
in relation to Minutes

The Chairperson shall exercise an absolute discretion
in regard to the inclusion or non-inclusion of any
matter in the minutes on the grounds specified in the
aforesaid clause.

99.

Minutes to be evidence

The minutes of the meeting kept in accordance with
the provisions of the Act shall be evidence of the
proceedings recorded therein.

100.

Inspection of minute books
of general meeting and
obtaining copies thereof

(1)  The books containing the minutes of the
proceedings of any general meeting of the
Company or a resolution passed by Postal
Ballot shall

(@) be kept at the Registered Office of the
Company or at such other place as may be
decided by the Board and

(o)  be open to inspection of any member without
charge, during 11.00 a.m. to 1.00 p.m. on all
working days other than Saturdays.

(20  Any member shall be entitled to be furnished,
within the time prescribed by the Act, after he
has made a request in writing in that behalf to
the Company and on payment of such fees as
may be fixed by the Board, with a copy of any
minutes referred to in clause (1) above:

Provided that a member who has made a request for
provision of a soft copy of the minutes of any previous
general meeting held during the period immediately
preceding three financial years, shall be entitled to
be furnished with the same free of cost.
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DIRECTORS

101.

Number of Directors and
qualification

Unless otherwise determined by the Company in
general meeting, the number of Directors shall not
be less than 3 (three) and shall not be more than
15 (fifteen), including nominee Director(s). A Director
shall not be required to hold any qualification shares.

102.

Retirement of directors by
rotation

The Board shall have the power to determine the
Directors whose period of office is or is not liable to
determination by retirement of Directors by rotation,
subject to compliance of the Act and the Rules made
thereunder.

103.

Chairperson, Deputy
Chairman etc.

Subject to the requirements of the Act and the Rules,
the Board, may elect a Chairman of their meetings,
and determine the period for which he is to hold office.

The Board may also elect a Deputy Chairman and a
Vice-Chairman/Chairmen and determine the periods
for which they are to hold office. If no Chairman
is elected or if at any Meeting the Chairman is not
present within fifteen minutes of the time appointed for
holding the same, the Deputy Chairman failing whom
the senior of the Vice-Chairman shall be entitled to
take the chair at such meeting. If there be no such
Chairman, Deputy Chairman or Vice-Chairman, the
Directors present shall choose one of their number
to be Chairman of such meeting.

104.

Debenture Director

If and when the Company shall issue debentures
the holders of such debentures, or if and when the
Company shall create a mortgage of any property,
the mortgagee or mortgagees to whom such property
shall be mortgaged, may have the right to appoint
and nominate and from time to time remove and
reappoint a Director or Directors, in accordance with
the provisions of the Trust Deed securing the said
debentures, or the deed creating such mortgages,
as the case may be. A Director so appointed under
this Article, is herein referred to as “The Debenture
Director” and the term “Debenture Director” means a
Director for the time being in office under the Article,
and he shall have all the rights and privileges of an
ordinary Director of the Company, except in so far
as is otherwise provided for herein or by the Trust
Deed securing the-Debentures or the deed creating
the mortgage, as the case may be.

105.

Nominee Director

The Board may appoint any person as a director
nominated by any institution, in pursuance of the
provisions of any law for the time being in force or of
any agreement to which the Company is a party or by
the Central Government or the State Government(s)
by virtue of its shareholding in the Company.

106.

Alternate Directors

The Board may appoint an Alternate Director to
act for a Director (hereinafter called “The Original
Director”) during his absence for a period of not
less than three months from India in accordance
with the requirements of the Act and the Rules made
thereunder.
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107.

Power to appoint additional
Director and to fill casual
vacancies

Subject to the provisions of the Act and the Rules,
the Board of Directors shall have power at any time,
and from time to time, to appoint any person to
be an additional Director provided the number of
Directors and additional directors together shall not
at any time exceed the maximum strength fixed for
the Board by the Articles. Any person so appointed
as an addition to the Board shall hold office only up
to the date of the next annual general meeting, but
shall be eligible for appointment by the Company as
a director at that meeting, subject to the provisions of
the Act and the Rules.

If the office of any director (other than independent
director) appointed by the Company in general
meeting is vacated before his term of office expires
in the normal course, the resulting casual vacancy
may be filled by the Board of Directors at a meeting
of the Board. The Director (other than independent
director) so appointed shall hold office only up to the
date up to which the director in whose place he is
appointed would have held office if it had not been
vacated.

108.

Remuneration of Directors

a) The remuneration of the directors shall, in so
far as it consists of a monthly payment, be
deemed to accrue on a daily basis.

b) The remuneration payable to the directors,
including any managing or whole-time director
or manager, if any, shall be determined in
accordance with and subject to the provisions
of the Act.

Provided that except with the approval of the

Company in general meeting,—

(i) the remuneration payable to any one
managing director; or whole-time director or
manager shall not exceed five per cent. of the
net profits of the Company and if there is more
than one such director, remuneration shall not
exceed ten per cent. of the net profits to all
such directors and manager taken together;

(i) the remuneration payable to directors who are
neither managing directors nor whole-time
directors shall not exceed,—

(A)  one per cent. of the net profits of the
company, if there is a managing or
whole-time director or manager;

(B)  three per cent. of the net profits in any
other case.

c) The fees payable to the Director for attending
the meeting of the Board or Committee thereof
or a General Meeting shall be decided by the
Board of Directors from time to time within
the maximum limits of such fees that may be
prescribed under the Act or the Rules.
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109.

Expenses incurred by
Directors

In addition to the remuneration payable to them in
pursuance of the Act, the directors may be paid all
travelling, hotel and other expenses properly incurred
by them. —

(i) in attending and returning from meetings
of the Board of Directors or any committee
thereof or general meetings of the Company;
or

(i) in connection with the business of the
Company.

110.

Directors may act
notwithstanding vacancy

The continuing Directors may act notwithstanding
any vacancy in the Board, so long as their number
is not reduced below the quorum fixed by the Act for
a meeting of the Board of Directors. In the event the
number of continuing Directors is reduced below the
quorum fixed by the Act for a meeting of the Board
of Directors, the Directors may act for the purpose of
increasing the number of Directors to that fixed for a
quorum or of summoning a general meeting and for
no other purpose.

PROCEED

INGS OF THE BOARD

111.

Meetings of Directors

The Board of Directors may meet for the conduct
of business, adjourn and otherwise regulate its
meetings, as it thinks fit.

112.

Participation through
Electronic Mode

The participation of Directors in a meeting of the
Board may be either in person or through video
conferencing or audio visual means or any other
mode, as may be prescribed by the Act or Rules.

113.

Quorum

The Quorum for a meeting of the Board shall be as
provided in the Act. Where a meeting of the Board
could not be held for want of quorum, then, the
meeting shall automatically stand adjourned to the
same day at the same time and place in the next
week or if that day is a national holiday, till the next
succeeding day, which is not a national holiday, or to
such other day and at such other time and place as
the Board may determine.

114.

Meetings how convened

The Chairperson or any one Director may, or the
company secretary or some other person authorised
by the Board, upon the request of a Director shall, on
the direction of the Chairperson or in his absence,
the Whole-time Director, where there is any, at any
time, summon a meeting of the Board.

115.

Chairperson

The Chairman of the Board shall conduct the
Meetings of the Board. If no chairperson is elected
or if at any meeting, the chairperson is not present
within 15 (fifteen) minutes of the time appointed for
holding the same, the Directors present shall choose
one of themselves to be chairperson of such meeting.

116.

Same individual

may be Chairperson and
Managing Director/
Chief Executive

Officer

The same individual may, at the same time, be
appointed or reappointed as the Chairperson of the
Company as well as the Managing Director and/ or
Chief Executive Officer in the Company.
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117.

Decisions at Board meetings

Save as otherwise expressly provided in the Act,
questions arising at any meeting of the Board shall
be decided by a majority of votes, and in case of an
equality of votes, the chairperson of the Board shall
have a second or casting vote.

118.

Directors may delegate to
Board Committees/ person(s)

Subject to the restrictions contained in the Act, the
Board may delegate any of its powers to committees
of the Board consisting of such member or members
of its body as the Board thinks fit or such person(s)
as permitted by the Act or the Rules, and the Board
may from time to time, revoke such delegation and
discharge any such committee of the Board or such
other person(s) either wholly or in part, and either as
to persons or purposes; but every committee of the
Board so formed or such other person(s) shall in the
exercise of the powers so delegated conform to the
regulations that may from time to time be imposed
on it by the Board. All acts done by any such commit-
tee of the Board in conformity with such regulations
and in fulfilment of the purposes of their appoint-
ment, but not otherwise, shall have the like, force
and effect as if done by the Board. The participation
of the members of the Committee may be either in
person or through video conferencing or audio visual
means or any other mode, as may be prescribed by
the Rules or permitted under law.

119.

Meetings of committees

a) A committee may elect a chairperson of its
meetings unless the Board whilst constituting
a Committee, has appointed the Chairperson
of the Committee. If no chairperson is elected,
or if at any meeting the chairperson is not
present within 15 (fifteen) minutes after the
time appointed for holding the meeting, the
members present may choose one of their
members to be chairperson of the meeting.

b) A committee may meet and adjourn as it
thinks fit. Questions arising at any meeting of
a committee shall be determined by a majority
of votes of the members present and in case
of an equality of votes, the chairperson shall
have a casting vote.

c) Subject to the provisions of the applicable
laws, the quorum for meetings of Committees
of the Board would be such as may be decided
by the Board, whilst constituting a Committee.

120.

Passing of resolution by
circulation

Save as otherwise expressly provided in the Act, a
resolution in writing, signed, whether manually or by
secure electronic mode, by majority of the members
of the Board or of a Committee thereof, for the time
being entitled to receive notice of a meeting of the
Board or Committee, shall be valid and effective as
if it had been passed at a meeting of the Board or
Committee, duly convened and held.




A24

121.

Acts of Board or Committee
shall be valid notwithstanding
defect in appointment

All acts done in any meeting of the Board or of a
Committee thereof or by any person acting as a
director, shall, notwithstanding that it may afterwards
be discovered that there was some defect in the
appointment or continuance in the office of any one
or more of such directors or of any person acting as
aforesaid, or that they or any of them were disqualified
or that his or their appointment had terminated, be as
valid as if every such person had been duly appointed
and had duly continued in office and was qualified to
be a director and entitled to vote.

POWERS OF BOARD

122.

General powers of the
Company vested in Board

The management of the business of the Company
shall be vested in the Board and the Board may,
subject to the requirements of applicable laws,
exercise all such powers, and do all such acts and
things, as the Company is by its Memorandum of
Association or Articles of Association or otherwise
authorized to exercise or do.

123.

Execution of negotiable
instruments

All cheques, promissory notes, drafts, hundies, bills
of exchange, and other negotiable instruments, and
all receipts for moneys paid to the Company, shall
be signed, drawn, accepted, endorsed, or otherwise
executed, as the case may be, by such person and
in such manner as the Board shall from time to time
by resolution determine.

124.

Borrowing Powers

Subject to the provisions of these Articles, the
Board may exercise all the powers of the Company
to borrow money, and to mortgage or charge its
undertaking, property (both present and future) and
uncalled capital; or any part thereof and to issue
debentures, debenture stock and other securities
whether outright or as security for any debt, liability
or obligations of the Company or of any third party.

125.

Statutory Registers

The Company shall subject to the provisions of the Act
and the Rules, keep and maintain at its Office or such
other places as the Board may, decide, the statutory
registers including register of charges, register of
members, register of debenture holders, register of
any other security holders, the register and index
of Beneficial Owners and annual return, register of
loans, guarantees, security and acquisitions, register
of investments not held in its own name and register
of contracts and arrangements for such duration and
in such manner and containing such particulars as
prescribed by the Act and the Rules. The registers and
copies of annual return shall be open for inspection
during 11.00 a.m. to 1.00 p.m. on all working days,
other than Saturdays, by the persons entitled thereto
on payment, where applicable, of such fees as may
be fixed by the Board but not exceeding the limits
prescribed by the Rules.
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126.

Foreign register

a) The Company may exercise the powers
conferred on it by the Act with regard to the
keeping of a foreign register; and the Board
may (subject to the provisions of the Act)
make and vary such regulations as it may
think fit with respect to the keeping of any
such register.

b) The foreign register shall be open for
inspection and may be closed, and extracts
may be taken therefrom and copies thereof
may be required, in the same manner, mutatis
mutandis, as is applicable to the register of
members.

127.

Secrecy

No member or other person (not being a director)
shall be entitled to visit or inspect any works or
premises of the Company without the prior written
consent of the Directors, key managerial personnel or
such other senior executives, as may be prescribed.

128.

Chief Executive Officer,
Manager, Chief Financial
Officer and Company
Secretary

Subject to the provisions of the Act,—

(i) A Chief Executive Officer, Manager, Chief
Financial Officer and Company Secretary
may be appointed by the Board for such
term, at such remuneration and upon such
conditions as it may think fit; and any Chief
Executive Officer, Manager, Chief Financial
Officer and Company Secretary so appointed
may be removed by means of a resolution
of the Board; the Board may appoint one or
more chief executive officers for its multiple
businesses.

(i) Adirector may be appointed as Chief Executive
Officer, Manager, Chief Financial Officer or
Company Secretary.

A provision of the Act or these regulations requiring
or authorising a thing to be done by a Director

and Chief Executive Officer, Manager, Company
Secretary or Chief Financial Officer shall not be
satisfied by its being done by the same person
acting both as director and as, or in place of, Chief
Executive Officer, Manager, Chief Financial Officer or
Company Secretary.
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THE SEAL

129.

The Seal, its custody and use

a) The Board at its option can provide a Common
Seal for the purposes of the Company, and
shall have power from time to time to destroy
the same and substitute or not substitute a
new Seal in lieu thereof, and the Board shall
provide for the safe custody of the Seal for the
time being, and the Seal shall never be used
except by or under the authority of the Board
or a Committee of Board previously given and
every deed or other instrument to which the
Seal of the Company is required to be affixed
shall, be affixed in the presence of at least one
Director or the President (s) or the Executive
Vice President(s), or manager orthe Company
Secretary or such other person as the Board/
Committee of the Board may appoint for the
purpose, who shall sign every instrument to
which the Seal is so affixed in his presence;

b) The Company shall also be at liberty to
have an Official Seal in accordance with the
provisions of the Act, for use in any territory,
district or place outside India and such power
shall accordingly be vested in the Board or by
or under the authority of the Board granted, in
favour of any person appointed for the purpose
in that territory, district or place outside India;

C) On the Seal being destroyed and not
substituted by a new Seal or if authorized by
the Act or amendment thereto, in lieu of the
affixation of the Seal, any deed, document or
instrument to which the Seal of the Company
is required to be affixed under this clause
shall be signed by (i) two directors or (ii) by a
director and the Company Secretary, wherever
the Company has appointed a Company
Secretary or (i) in any other manner as may
be permitted by the Act;

d) ADirectormay signashare certificate by affixing
signature thereon by means of any machine,
equipment or other mechanical means such
as engraving in metal or lithography but not
by means of rubber stamp.

DIVIDEN

DS AND RESERVES

130.

Declaration of dividends

The Company in general meeting may declare
dividends but no dividend shall exceed the amount
recommended by the Board, but the Company in
general meeting may declare a lesser dividend.

131.

Interim dividends

The Board may, fromtime to time, pay to the members
such interim dividends as appear to the Board to be
justified by the profits of the Company subject to the
requirements of the Act and the Rules.

132.

Dividends only out of profits
and not to carry interest

No dividend shall be payable except out of profits of
the Company for the year or any other undistributed
profits and no dividend shall carry interest against
the Company.
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133.

Dividends according to paid
up capital

a) Subject to the rights of persons, if any, entitled
to shares with special rights as to dividends,
all dividends shall be declared and paid
according to the amounts paid or credited
as paid on the shares in respect whereof
the dividend is paid, but if and so long as
nothing is paid upon any of the shares in the
Company, dividends may be declared and
paid according to the amounts of the shares.

b) No amount paid or credited as paid on a share
in advance of calls shall be treated for the
purposes of this Article as paid on the share.

c) All dividends shall be apportioned and paid
proportionately to the amounts paid or
credited as paid on the shares during any
portion or portions of the period in respect of
which the dividend is paid; but if any share is
issued on terms providing that it shall rank for
dividend as from a particular date such share
shall rank for dividend accordingly.

134.

Reserve funds

a) The Board may, before recommending
any dividend, set aside out of the profits
of the Company such sums as it thinks fit
as a reserve or reserves which shall, at the
discretion of the Board, be applied for any
purpose to which the profits of the Company
may be properly applied, including provision
for meeting contingencies or for equalising
dividends; and pending such application,
may, at the like discretion, either be employed
in the business of the Company or be invested
in such investments (other than shares of the
Company) as the Board may, from time to
time, think fit.

b) The Board may also carry forward any profits
which it may consider necessary not to divide
without setting them aside as a reserve.

135.

Deduction of debts due to the
Company

The Board may deduct any dividend or other
moneys payable on or in respect of a share on which
the Company has a lien, and may apply the same
in or towards satisfaction of the debts, liabilities or
engagements in respect of which the lien exists.

136.

Payment by warrant

Any dividend, interest or other monies payable in
cash in respect of shares may be paid by electronic
mode or by cheque or warrant or demand draft/
pay order sent through the post or by courier or
any other means directed to the registered address
of the holder or, in the case of joint holders, to the
registered address of that one of the joint holders
who is first named on the register of members, or to
such person and to such address as the holder or
joint holders may in writing direct.

Every cheque or warrant shall be made payable to
the order of the person to whom it is sent.

Payment in any way whatsoever shall be made at the
risk of the person entitled to the money paid or to
be paid. The Company will not be responsible for a
payment which is lost or delayed. The Company will
be deemed to having made a payment and received
a good discharge for it if a payment using any of the
foregoing permissible means is made.
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137. | Waiver of dividends The waiver in whole or in part of any dividend on any
share by any document (whether or not under Seal)
shall be effective only if such document is signed
by the member (or the person entitled to the share
in consequence of the death or bankruptcy of the
holder) and delivered to the Company and if or to the
extent that the same is accepted as such or acted
upon by the Board.

CAPITALIZATION OF PROFITS

138. | Capitalization (1)  TheCompanybyaresolutionpassedingeneral
meeting may, upon the recommendation of
the Board, resolve:

(@) |that it is desirable to capitalize any part of
the amount for the time being" standing to
the credit of any of the Company’s reserve
accounts, or to the credit of the profit and loss
account, or otherwise available for distribution;
and

(b) |that such sum be accordingly set free for
distribution in the manner specified in clause
(2) hereof amongst the members who would
have been entitled thereto if distributed by
way of dividend and in the same proportion.

(20  The sum aforesaid shall not be paid in cash
but shall be applied, subject to the provisions
contained in clause (3) hereunder, either in or
towards:-

(i) paying up any amounts for the time being
unpaid on any shares held by such members
respectively.

(if) paying up in full unissued shares or other
securities of the Company to be allotted and
distributed, credited as fully paid up, to and
amongst such members in the proportion
aforesaid; or

(iii) | partly in the way specified in sub-clause (i)
and partly in that specified in sub-clause (ii).

(3) A securities premium account and a capital
redemption reserve fund or any other
permissible reserve account(s) may, for the
purpose of this Article, be applied in the
paying up of unissued shares to be issued to
members of the Company as fully paid bonus
shares.

(4) The Board shall give effect to the resolution
passed by the Company in pursuance of this

Article.
139. |Board’s powers on (1) Whenever such a resolution as aforesaid shall
capitalization have been passed, the Board shall:-

(@) make all appropriations and applications

of the amounts resolved to be capitalized
thereby, and all allotments and issues of fully
paid shares or other securities, if any; and

(b) | generally do all acts and things required to
give effect thereto.
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ACCOUNTS
140. | Directors to keep accounts The Board shall from time to time determine whether
and to what extent and at what times and places and
under what conditions or regulations, the accounts and
books of the Company, or any of them, shall be open to
the inspection of members not being directors.
141. | Inspection of accounts and No member (not being a Director) shall have any
books right of inspecting any books of account or books
and papers or document of the Company except as
conferred by law or authorised by the Board.
WINDING-UP
142. | Winding-up Subject to the applicable provisions of the Act and
the Rules made thereunder -

a) If the Company shall be wound up, the liquidator
may, with the sanction of a special resolution of
the Company and any other sanction required by
the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the
Company, whether they shall consist of property
of the same kind or not.

b) For the purpose aforesaid, the liquidator may
set such value as he deems fair upon any
property to be divided as aforesaid and may
determine how such division shall be carried
out as between the members or different
classes of members.

c) The liquidator may, with the like sanction,
vest the whole or any part of such assets in
trustees upon such trusts for the benefit of
the contributories if he considers necessary,
but so that no member shall be compelled to
accept any shares or other securities whereon
there is any liability.

INDEMNITY AND INSURANCE
143. | Directors and Officers right to | a) Subject to the provisions of the Act, every

Indemnity

Director, Managing Director, Whole-Time
Director, Manager, Chief Financial Officer,
Company Secretary and any other officer
of the Company shall be indemnified by the
Company out of the funds of the Company, to
pay all costs, losses and expenses (including
travelling expense) which such director,
manager, chief financial officer, company
secretary and any other officer may incur or
become liable for by reason of any contract
entered into or act or deed done by him in
his capacity as such Director, Manager, Chief
Financial Officer, Company Secretary or officer
or in any way in the discharge of his duties in
such capacity including expenses.

b) Subject as aforesaid, every Director, Managing
Director, Manager, ChiefFinancial Officer, Company
Secretary or other officer of the Company shall be
indemnified against any liability incurred by him
in defending any proceedings, whether civil or
criminal in which judgment is given in his favour
or in which he is acquitted or discharged or in
connection with any application under applicable
provisions of the Act in which relief is given to him
by the Court.
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144. Insurance

The Company may take and maintain any insurance
as the Board may think fit on behalf of its present and/
or former directors, employees and key managerial
personnel for indemnifying all or any of them against
any liability for any acts in relation to the Company
for which they may be liable but have acted honestly
and reasonably.

145. | Directors and other officers
not responsible for acts of

others

Subject to the provisions of the Act, no Director,
Managing Director or other officer of the Company
shall be liable for the acts, receipts, neglects or
defaults of any other Directors or Officer, or for joining
in any receipt or other act for conformity, or for any
loss or expense happening to the Company through
insufficiency or deficiency of title to any property
acquired by order of the Directors for or on behalf
of the Company or for the insufficiency or deficiency
of any security in or upon which any of the moneys
of the Company shall be invested, or for any loss or
damage arising from the bankruptcy, insolvency or
tortuous act of any person, company or corporation,
with whom any moneys, securities or effects shall be
entrusted or deposited, or for any loss occasioned
by any error of judgment or oversight on his part, or
for any other loss or damage or misfortune whatever
which shall happen in the execution of the duties
of his office or in relation thereto, unless the same
happens through his own dishonesty.

An Independent Director, and a non-executive director
not being a promoter or a Key Managerial Personnel,
shall be liable only in respect of acts of omission or
commission, by the Company which had occurred
with his knowledge, attributable through Board
processes, and with his consent or connivance or
where he has not acted diligently.

GENERAL POWERS

146. General Powers

Whereverinthe Act, the Rules or other applicable laws,
it has been provided that the Company shall have
any right privilege or authority or that the Company
could carry out any transaction only if the Company
is so authorized by its Articles, then and in that case,
this Article authorizes and empowers the Company
to have such rights, privileges or authorities and to
carry out such transaction as have been permitted
by the Act, without there being any specific Article in
that behalf herein provided.

We, the several persons whose names and addresses are subscribed, are desirous of being
formed into a Company in pursuance of these Articles of Association, and respectively agree
to take the number of shares in the capital of the Company set opposite our respective names.

Name, address & description of
Subscribers.

Number of shares taken by

each subscriber. Witness to signatures.

K. C. Mahindra, 100 Jal P. B. Neku,
Merchant, Managing Clerk,
Taj Mahal Hotel, Messrs. Crawford
Bombay. Bayley & Co.,
Solicitors, Bombay
Inam Mohammed, 1 Jal P. B. Neku,
Merchant, Managing Clerk,
7, Albuquerque Road, Messrs. Crawford
New Delhi. Bayley & Co.,

Solicitors, Bombay

Dated this 28" day of September 1945.




