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Dear Sirs,

Sub: Intimation under Regufation 30 of SEBI (Listing Obligations and Disclosure
Requirements), Regulations 2015 in connection with Scheme of Amalgamation of Hinduja
Foundries Limited with Ashok Leyland Limited.

Further to our letter dated April 28, 2017, we wish to inform you that Hinduja Foundries
Limited and Ashok Leyland Limited have filed e-form No. INC-28 with the Registrar of
Companies (ROC), Chennai, along with the Certified True Copy of the Order on April 28, 2017.

The Scheme has come into effect on April 28, 2017 with the Appointed Date of October 1, 2016.
We request you to kindly take the above on record.

Yours faithfully,
For Hinduja Foundries Limited,
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S VENKATASUBRAMANIAN ™
COMPANY SECRETARY

ENCLY MATIONAL CORMPANY LAN TRIBUNAL (Nei),
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FORM No, CAA7
[ Pursuant to sectian 232 aad rule 20}
National Company Law Tribunal, Division Beneh, Cheona
It the matter of the Companics Aet, 20(3
And
In the matter of Scheme of Amalganuation
Between
M/s Hinduja Foundrics Limited
With
M/s Ashok Leyland Limited
Order under section 232
The above named Petitioner Company {iled the Company Applications before the 1ion"ble Madras High Court which
have been transferred 1o this Tribural and renumbered as TPILICYCAAMIR017T. AN the statutory Tequircments
under law have been fulfitfed and the Hon’ble High Court bas already completed the process. The Company complied
with al! the directions given by the Hon’hle High Court, The Petition camwe up [or hearing before this Tribunal on
18.04.2017,
For the purpose of considering and approving without moedification, the Scheme of Amalgamation of M/s
Hinduja Foundrics 1imited, the ‘Transferor Company, by transferring and vesting operation with M/s Ashok Leyland
Limited, the Transferee company,

Upon perusal and upon hearing P.H, Arvindb Pandian, Counscl for the Petitioner Company on 18.04.2017,
THIS TRIBUNAL DO ORDIER

1) That the Scheme of Arrangemient & Amalgamation as annexed with the Petition alongwith Schedules is hereby
sanctioned.

2} That afl the properly, rights and powers of the transteror company speeilied in the schedule hereto and all other
property, rights and powers of the Trans{eror company be transferred without further act or deed (o the Transferee
company and accordingly the same shall pursuant 1o section 232 of the Act, be {ransferred to and vesled in the
Transforee company [or all the cstate and interest ol the Transferor company therein but subject nevertheless to all
charges now atiecting the same ; and

1) That ali the labilitics and duties of the Transferor company be transferred without furfher act or deed 1o the
Transferee company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and
become the liabilities and duties of the Transteree company; and

4) That all proceedings now pending by or against Transferor company he continued by or apainst the "Iransforce
company; and

5) That the Transferee company do without further application allot to such inembers of the Transleror company as
have not given such notice of dissent as is required by the said compromise or avrangemcent herein the shares in
the ‘Transferee Company to which they are entitled under the said Compromise or Arrangement; and

6) The same shall be binding on the sharcholders and the Secured & Unsecured Creditors of the Transferce Company
and the Transferor Company; and

7y The Petitioner Companies do file with the Registrar of Companies the cortitied copy of this Order 2longwith the
amended Articles of Association within 30 days of the receipt of the order; and

8) This Tribunal do further order that the partics to the Scheme of Amalgamation or other persons interested shail be
at liberty to apply 1o this Tribunal for any directions that may be necessary with regard (o the working of the said
Scheme.

SCHEDULE

The Scheme of Arrangement and Amalgamation as sanctioned by the Tribuual contains the details of the properties,
stocks, shares, debentures and other charges in action of the transferor company.

Dated this 24" day of April, 2017, NCLT, DB, Chennai.

Reg%trar y. Registrar]-

DEPUTY REGISTRAR

NATIONAL COMPANY LAW THIBUNAL
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAT

Argument hcard on 18.04.2017
Order passcd on 24.04.2017

TP (HCYCAA/T32017
[Connected with CA Nos. 1143 to 1147 and 1150 & 1151 of 2016]

Under Sections 391 to 394 of the Companies Act, 1956 and the Corresponding
Sections 230 to 232 of the Companics Act, 2013

In the matter of Scheme of Amalgamation of
M/s Tinduja Foundries Limited
(Lransferor Company)

With
M/s Ashok Leyland Limited

{Transferee Company)
Represented by: Counsel P. H. Arvindh Pandian
CORAM
ANANTHA PADMANABHA SWAMY AND CTE. MOHD SHARIEK TARIQ
MEMBLRS (JUDICIAL)

ORDER

CI1. MOHD SHARIEF TARIQ, MEMBER (JUDICIAL): ORAL

1. Under consideration are Company Applications which have been transferred from the
Hon'ble High Court of Madras to this lribupal and ropumbered  as

TP(HC)CAA/T3/2017. The Petitioner/Transferor Company has prayed for the

sanction to the Scheme of Amalgamation (hereinafter referved to as ‘Schemce’) by
virtue of which M/s 1linduja Foundrics T.imited (hereinafier referred as “Transferor
Company’) having registered office at Kathivakkam High Road, Ennore, Chennai-

600057 proposcd to be amalgamated with M/s Ashok Leyland Limited (hereinafler




2. At the outset, 11 15 necessary 1o know the details of the scheme which needs
determination. Both the Transferor Company and the Transferce Company are Public
Listed Companies. The Board of Directors of the Transteror Company and the
Transferee Company have approved the said Scheme of Amalgamation in their board
resotutions dated 14" September, 2016. The lon’hle Madras High Court vide its order
dated 12.12.2016, passed in CA No. 1147 and in CA No. 1150 of 2016 dispensed with
the mecting of the unsecured creditors of the Transleror Company, in CA Nos. 1144
o 1146 of 2016 dispensed with holding the mecting of Redeemable Non-Convertible
Cumulative Preference Sharcholders of the Transferor Company and in CA No. 1143
and CA No, 1151 of 2016 direcled for convening thc mecting of the equity
shareholders of the Transteror Company as well as the Transferee Company. All the
orders were compiied wilh by respective companies.

3. Learned Counsel for the Petitioner Company submitted that the Transferor Company
is engaged in the business grey iron castings and supply of automotive component
whereas the Transferce Company is engaged in the business of manufacture and sale
ot commercial & defence vehicles and power stations. The main objects of both the
companics arc common and the rational of the said Scheme is that the companics

5 would benefit due to the administrative and operational costs that will considerably be

reduced; also it will sirengthen, consolidate and stabilize (he business of these

! companies and will facifitate further expansion and growth of their business. These

combined resources will enhance its capability to expand and improve its efficicncy of

operations, The fearaed counsel further submits that no investigation proceedings are

e

iofFed™

awmg against the Pelitioner Companies under scction 235 to 251 or any other
L



provisions of the Companics Act, 1956 or corresponding provisions of the Companies
Act, 2013.

4. To dispose of this petition as per the provisions of the Companies Act, 2013, the
notices were issued to the statutory authoritics as per the procedure prescribed.
TTowever, there were no objection fo the scheme under reference,

5. 'The Regional Director, Southern Region (Tn short, ‘RI>’) in its report aflidavit dated

28.03.2017 submitted that the Transferor Company is regular in filing its statutory

returng and no investigation is pending against the company, thercfore, RI) decided
nol fo make any objection to the Scheme and submitted that the petition may be
disposed of on merits.

6. The BSE vide its Observation Letter dated 07.11.2016 has given ‘No Adverse

Observation’” with limited refergnce to those matters having a beaving on listing
B g g

requirements within the provisions of Listing Agreement whereas the NS in its
Observation Letter dated 10.11.2016 also conveyed ‘No Objection’ in terms of
regulation 94 of SEBI (LODR) Regulations, 2015, lHowever, both the stock exchanges
have directed the companies to duly comply with varicus provisions as required under
SERI Circular.

7. With regard to the obscrvations made by the BSE & NSE, the counsel submitted that
the Petitioner Company undertakes to comply with the relevant provisions as required
under the SEBI Circulars.

8. It is also pertinent to mention herein thal the Competition Commission of India,
pursuant to a nofice filed under sub-scetion (2) of scction 6 of the Competition Act,

T 5“";{?\ 002, is of thc opinion that the proposed combination is not likely to have any
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appreciable adverse eflect vn competition in India and therefore, the Commission
approved the same under sub-scetion (1) of Section 31 of the Act.

9. The OlMicial Liquidater (In short, ‘OL) in its report dated 6™ April, 2017 submilted
that M/s Arun & Dalu, Chartered Accountants scrutinized the books and accounts of
the Transferor Company. The Auditor observed that the Transferor Company has
maintained and written up all the statutory books in accordance with normall y accepled
accounting principle, has no unctaimed dividend as per Section |24 of the Companies
Act, 2013, has obtained NOC from all 4 Creditors and also the affairs of the company
have not been conducted in a manner prejudicial to the interest of its members or to
public inlerest and submitted that the petition may be decided appropriately.

10. The OL 1urther submils that Haribhakti & Co. LLP, the valuers appointed by the

management of both the companies to carry out the relative valuation of equity shares
has opined in their report dated 14.09.2016 that the share exchange ratio in the cvent of
merger of HIYL with AL would be 100 equity shares of INR 10/- each fulty paid-up
of the Transferor Company for 40 equity shares of INR 1/~ each fully paid up of the
Transferre Company.

11, The OL in its report has prayed that the Petitioner Company should be directed by this
Fribunal to deposit within stipulated period remuneration/fee payable to the Auditor
wha have investigated into the affairs of the Transferor Company. In view of the
submissions of the OL,, the Petitioner Company s directed to deposit Rs.30,000/- within
2 weeks of receipt of this Order to the O for making payment to the Auditor.

12

Further perusal of the scheme shows that the accounting trcatment is in conformity
with the established accounting standards. In short, there is no apprchension that any

creditors would loge or be prejudiced if the proposed scheme is sanctioned. The said

S
aser ! 8cheme of amalgamation will not cost any additional burden on the stakeholders and
ey \’;&_[‘;}__}t\.\..__
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manner. The Appointed date of the said Scheme is 1 Aprit, 2016,

also will not prejudicially affect the inferests of sny class of the creditors in any

13, We do nol [eel that any modification is required in the sz‘ni(i Scheme of amalgamation
as the same appears (o be fair and reasonable, not contrary Lo pubtic policy and also
not violative of any provisions of law. Al the statulory compliances have been made.
‘Taking into consideration all the above, the Company Pctition is allowed and the
scheme of amalgamation annexed with (he petition is hereby sanctioned which shall
be binding on the Transferor Company, the Transferee Company and all creditors.

14, While approving he scheme as above, we further clarify that this order will not be
consteucd as an order granting exemption from payment ol stamp duty or taxes or any
other charges, it payable, as per the relevant provisions of law or from any applicable
permissions that may have to be oblained or, even compliances that may have to be
madc as per the mandate of law.

15. The Companies to the said Schemic or other person inlerested, shall be at liberty to
apply to this Bench for any direclion that may be nccessary with regard to the working
of the said Scheme,

16. The Companies do file with the Registrar of Companics the certified copy of this
Order within 30 days of the receipt of the order.

17. The Ordér ol sanction to this Scheme shall be prepared by the Registry as per the
format provided under the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 as has been nolified on 14% December, 2016.

Accordingly, the Company Petition stands disposed of.

: o Yo
(¢ -{\NTH PADMANABHA SWAMY) (CH. MQHID. SHARIEF TA] {
MEMBER (JUDICIAL) 6‘ ng§$§44yﬂ9101 ) i
3 NATIONAL COMPAR LAW TRIPUNAL
Certificd to be True Copy CHEMMAT BENCH
' ' CORPORATE DHAVAN, Srd FLOOR
28, RASAH SALAL CHEMHALSOGO0T.
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SCHEME OF AMALGAMATION
OF

HINDUJA FOUNDRIES LAMITED

WITH
ASHOX LEYLAND LIMITED
AND
THEIR RESPECTIVE. SHAREHOLDERS AND CREDITORS
(Under Seclions 391 to 394 of the Compantes Act, 1956)

PREAMBLE AND RATIONALE

{A) HINDUJA FOUNDRIES LIMITED (hercinafier referred to as ‘“Fransferor
Company™), having CIN L271041N1959PLCO03849 was incorporated on 30% day of
July, 1959 under the name “Ennore Foundries Privale Limited” with Registration No.
18-03849 of 1959, in the State of Tamil Nadu under the Companies Act, 1936
The Trausferor Company was converted from private to public company on 28%
Mareh, 1961, The name of the Transferor Company was changed to “Hinduja
Foundries Limited” on the 14™ day of February, 2008. The registered office of the
Transferor Company is situated at Kathivakkam High Road, Ennore, Chenvai - 600
057 (hercinafier referred (o as the “Registered Office of the Transferor Company™).
The Transferor Companty is engaged in the business of grey iron castings and supply of
antomotive components with an annual installed  capacity of 122,000 tonnes

(hereinafter referred to as the *“Business of the Transferor Company™).

(B) ASHOK LEYLAND LIMITED (hercinafter referred to as “Iransferee Company”),
having CIN 1.34101TN1948PLCO0010S was incorporated on 7 day of September,
1948 under the name “Ashok Motors Limited” with Registration No.68 of 1948-49, in
the State of Tamil Nadu under the Companies Act, 1913, The name of the Transferee
Company was changed to “Ashok Leyland Limited” on the 4% day of July, 1955. The
rogistered office of the Transferee Company is situated at No.1 Sardar Patel Road,

Guindy, Chennai ~ 600 032 (hercinafter referred to as the “Registered Office of the




()

Transferee Company™h The Transfeee Company is eogaged fu the business of
manufactins and sale of commercial and delenee velieles and power selutions

(heveinatior reforred 1o as the “Hasiness ol (he Transferae ComponyY})

The Scheme of Amalgsmmation bas been Formnlated and presented uder Seotions 391
to 394 of the Companies Act, 1956, Upon the relevaet seetions of the Companies Act,
2013 portaining to schemes of arrangement, compromise or reconstrustion of
companies being notificd by the Ministry of Corporate ATairs (“3HCA™), the Schicne
of Amalgantation shall be deomed o have been formudated and presosted ander

refevant scetions of the Companies Act, 2013 and the rules wade thereunder,

With a view (o mbionalize and consolidate the business activities, the Board of
Dircetors of the Transferor Company and the lransferee Company have decided fo
amalgamate the Transfecor Company with the Transleree Company in order to ensure
better manapement of the Company as a single enfity. The Board of Divectors of the
Transteror Company and the Transferee Company are of the opinien that the proposad
amalgamation of the Transforor Company with the Transferee Company will be (or the
benedlt of both the Transleror Company and the Transforee Company in (he fellowing

INANeT:

(iy There is o likelihood that interests ol any shareholder or creditor ol either the
Transferor Company or the Transteree Company would be prejudiced as a result
of the Scheme, The Amalgavmtion will not impaese any additional burden on the

members of the Transleror Company or the Transferee Company.

(i) By this amalgamation, it is expected that the administrative and operational ¢osts
will be constderably reduced and the Transferse Company will be able o operate
and run the businessfoperations more effectively and ceonomically resulting in

better trnover and profis,

Giy 1 is expected that the proposesd Scheme of Amalgamation will bonefii the
Transteree Company in the usual sconomies of a cennelized and a large
compnny inctuding ¢limination of duplication of wark, reduction in overheads,

better and more productive utilization of human and other resource and




enhancement of overall business ellicicncy and will bring in synergies for the

Transferee Company post amalgamation, It will help the Transferee Campany o

use the combined managerial and operating strength, to build & wider capital and
financial base and to promote and seeure overall growth of the business, thercby
it will make available to the Transferce Company, the benelit of technical and

marketing cxpertise of both the companies,

(iv) The said Scheme of Amalgamation will contribute in fulfilling and furthering the
objects of these companics, It will strengthen, consolidate and stabilize the
business of these compantes and will facilitate further expansion and growth of

their business.

(v) The Transferee Company will have the benefit of the combined assels, cash
flows and mun-power of both the companics. These combined resources will

enhance ils capability to cxpand and improve its efficiency of operations.

vi} ‘The Transferor Company is one of the major supplicrs of casting, etc., for the
pany d B 8

Transferee Company and with (he Amalgamation, benefits of cnhanced

operational efficiency are expected Lo enure to both the Trausferor Company and

the Transferee Company.

PART I - GENERAL

1. DEFINITIONS

In this Scheme, unfess inconsistent with the subject or context, the following shall have

the meanings as provided herein:

I.1.%Act” means the Companics Act, 1956 and/or the Companies Act, 2013 including
any statutory modifications, re-enactments or amendments or rules thereof from
time to lime; It is being clavified that as on the date of approval of this Scheme by
the Board of Directors of the Transferor Company and the Transferee Company,
Scetions 391 and 394 of the Companics Act, 1956 continue to be in force with the

corresponding provisions of the Companies Act, 2013 nof having been notified.




Avcardingly, referenoes i ihis Selerwe o posiloning provisions of e Aol aee

reforencis o particndar provisions of the Cempaoien Act, 19300 Upun seduls

provisions standing re-enacted by cnforcennt o provisiogs af fhe Companies
Act, 2013, sueh references shull, unhoss 2 differsnf fitealion appoars, fie cotstrud

as roforences o the provisions and rules so re-enacled,

i

‘Appeigted Date” means the date fom which this Ssheme shall beeone opurative

viz., October 1, 2016 andfor sucl dote a he Hoo e Hivh Coort of hicaturs o

Madras modifies, then e same shali be fhe Appointed Date.

[35Board of Divectors or “Board™” means he Board of Dircetors of the Transteror
Company or the Transferes Compay, s the case may be, and shait fociude w duly

ST

constitnted Commitice thereol;

b4 SCoue(” moans the Hon'ble High Cours of Judicarars o Madras havirg jurisdiction
: B

in relation to the Transferor Company and the Transferce Company under the
Comnanies Act 1936 or such other Tribunal (e, the Naboral Company | aw
] ) 3 ' i -
Tribunal (CNCLT™Y and the Nattoaat Company  Law Appellate Tribunal
H K H
(CNCEAE") as constifuted and authorised as por the provisions of (be Companies

Act, 2013 for approving any schune  of  arangement,  compromise or

reconsiriedion of companies under celevant seetions of the Adt,

[, SR ffeotive Date” meang the date or st of the dates on which the certified copy of

the order of the Courl sauctiosing this Scheme is fHed with the Reghslrar o

fuy

Companies, Chennai by (he Transferor Company and the Transferce Company.,

1.6.4GDRS” means the Global Depositary Receipts issued by the Transferor Company
having no voting rights which are Jisted en the Luxembourg Stock Exchange i the

following mannar:

4} Three GDR's reprosenfing one equity shure, taned pursuant 1© the ‘ssue of
Foreign Currency Convertible Bonds and Ordinay Shares (‘Through
Depositary Receipt Mechanism) Schome, 1993, during the year 2008 (“GDR

issue 17 and




B GDR’s representing twelve thousand equily shares, issued pursuant (o the
‘1ssue of Poreign Curreney Convertible Bonds and Ordinary Shaves (Through
Depositary Receipl Mechanisi) Scheme, 1993 during the year 2016 (“GDR

issue 2™);

1.7 “Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency or
commission or any court, tribunal, bowd, burcau or instrumentality thercof or

arbitration or arbitral body having jurisdiclion;

1.8. “New Equity Sharves” means the cquity shares issucd by the Transforee

Company as referred to in Clause 11;

1.9, “Record Date” means the date to bo fixed by the Board of Directors of the
Transferor Company in consultation with the Transferee Company for the
purpase of determining the names of the cquily sharehokders of the Transferor
Company, whe shall be entitled to receive the New Equity Shares of the
Transferce Company, as the case may be, upor coming into elfeet of this

Scheme;

1.10. “Scheme of Amalgamation® or “Scheme” or “The Scheme” or “This Scheme”
means (his Scheme of Amalgamation in its present form or with any
modification(s) approved or imposed by the Board of Directors of the Transferor
Company and the Transferee Company or by the shareholders or creditors and/or

directed by the Court or anty other appropriate authority;

1.11, “Share Exchange Ratio” means the exchange ratio for the equity sharcholders
and (iDR Holders of the Transferor Company as on the Record Date and

provided for under clause 11;

1.12. “Transferee Company” means Ashok Leyland Limited, & company incorporated
under the Companies Act, 1913 and having ifs registered office at No.1 Sardar

Patel Road, Guindy, Chennai — 600 032,




B

L3 Y Dmasferer Company™ means Hinduje Penadeles Dionlad, 20 company

boid,

{n

mcorparatsd der the Companies Acy, 1950 and aving it rogisiered offioe @

athvaklaan T Hah Rond, Fnnere, Chennal - 6030 657

“Updertaking” shall mean the eatire busivess wixd iho whols of the undertaking

4

of the Transforor Company, #s 1 goity concert, all Bs sets, rights, Treenses,

approvals and powers and all its debis, vutstanding, labilides, daties, ahifgehons

s the

and emplovees as oo the Appoited dnae including, bul nul il

e : .
foliowing:

Al e assets and properties (whethar nmoveable - as provided tnder
Schedule A or moveable, tangible or inlangible, real or personal, i POSsEssIon
or reversion, corporeal or ineorposeal, present, Jubure or contingn() of ihe
Transferor Company, in [adia | including, buf not limited o manuficiaring
favilities, land (whother Tesschok! or frechold), procossing plonts, plant und
machinery,  computers, equipioents,  buldings and o struclures, sifces,

F

resideniinl and other promises, diesel gonerstor sefs, stock-in-trade, packing

aterials, yaw malerials, capifal verk B progress, sundey debtors, furnituie

Fixtures, inferiovs, office cquipments, vehicles, appliances, accessories, power
Iines, cash balances or deposils with banks, chieques on hand, foans, advances,
contingent rights or bhenelits, book debzs, rceeivablos, actionable chuims,

cariest monoys, advances o deposits paid by the fransforor Company,

Financial assets, lenses {including Lot oo lmied o Jease
Tyansferor Company}, liive prrchase contracts and assets, lending conldracis,
rights and benelits under any agraement, benefit of sny scourtly airangements
or wnder any puaranlees, reversions, powers, bids, tenders, latters of intent,
oxpressions of inderest, developriont tights (whether vosted or potential and
whethier guder apreements ar etharwise), numivipal prrimissions, lonaneics, of
licensas i relation to the office and oy residential properties (Including for the
employees or other persons), guest houses, godowns, warehouses, Hoenses,
fixed and other assets, softwares, wade and service names and murky, patenis,

copyrights, designs and other inteillectual property rights of any pature

&



(i)

(i)

(iv)

whatsocver, rights to use and avail of telephones, facsimile, email, intornel,
leased line connections and installations, utilities, electricity and otlier services,
reserves, provisions, [unds, benefits of assets or properties or olher interest
held in trust, registrations, contracts, engagements, arrangements of all kind,
privileges and all other rights, title, interests, other benelits (including tax
benefits), assels held by or velaing to the Transleror Company employee
benelil plans, export incentives accried, derivalive instruments, forward
contracts, insurance claims receivables, tux holiday benelit, incentives, credils
(including tax credits), minimum alternative tax eredit entitiements, {ax losses,
depreciation losses, approvals from appropriate authority including departiment

of seientific and industrial research, riphts, easements,

privileges, liberties and advantages of whatsvcyer nature and wheresoever
situate belonging 1o or in the ownership, power or possession and in the control
of or vested in or granted in favour of or enjoyed by the Transferor Company
or in comnection with or relating to the Transferor Company and all other
intercsts 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, in each case, in India .

All agreements, rights, contracts, entitlements, licenses, permits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy rights, libertics, special
status and other benefits or privileges and claims as to any patents, trademarks,
designs, quotas, rights, engagements, avrangemonts, authoritics, allolinents,
security arrangements, benefits of any guarantees, reversions, powers and all
other approvals of every kind, nature and description whatsoever relating to the

Transferor Company business activities and operalions.

All intellectual property rights, engineering and process information, software
Heenses (whether proprietary or otherwise), drawings, records, files, books,
papers, computer programmes, manuals, data, catalogues, sales and advertising

materials, lists of present and former customers and suppliers, customer credit



(v

{vi)

(wii}

tnforaion, custonmor priciing Bonaadion, cihor casiomer

sfier records and doctimats, vhetinr i physdet or eloctroniv for relattayg

{6 (he huiness activities and aperations of the rmmsiernr Eampany.

a0 pecoded 1o

Amonnis claimed by the Trmsivror Compuny whother of i
Mie bouks of aveoant of the Transtorer Company ot any Govermenta

Authosiny, undor any daw, act, sl ot el o reited of amy s ity oo

Or of any exenss payinent,

Rights to wy olaim net preferred or made by the Transtorer Clonipny i
respect of any refund of fax, duty, cess o uther cle, metuding any
crreneotss of excess payment tereol wade by the Transivror Company s
ay interes! thereon, undor any Lo, act, rufe or scheme, mud i respudt ol set-
off, carry forward of unabsorbied fosses, deferred revonue expendifure,
deduction, cxemption, robate, allowanos, amertization benedls, oo, whether
pider the Meome Tas Act, 1961, the rules and regidaiions thereunder, or
1

raxabion laws ol ofher counirics, ur ary otor o Hie benells wnda the said

avts or under and in accordance with any law or act, iy Indin,

AR debts (seeured and unsecnred), labikiies nelading contingent lahiitios,
dutics, leases of the Transferor Cempany ad il other obfipations of

whatsoever kind, nature and deseriplion whalsoever and howsovver arising,
yaised or incurred or wilized. Provided that 18 there oxdsts any seference o the

secrily docwments or artangemenis smared o by e Traostoror Conpany

wider which the assets of the Transferor Company stand offered as a sconrity

for any finaneial assistanee or obligation, the said reference shall be constried

as a reforence to the assels portaining to the business of (e Transferor

Company vested i the Transforce Company by the vinue of the Scheine.

The Scheine shall not operate Lo onla couriny for dny doan, deposit o

fucitity created by the Transfercy Company which shali vest i Transiiree

Company by virlue of the Anwigamation. The Trimsforee Compaiy shait not

hEEAY

be ohligod to create any furdhier or additional seourity thereof after the

\_.a.'

Amalgamation has becoms effontive.



(viii)All other obligations of whalsoever kind, including Habilities of the Transleror
Company with regard to their employees, staff and workmen witl respect to
the paymenl of gratuily, pension benefits and the provident fund or other
compensation or benefits, it any, whether in the event of resignation, death,

voluniary retirement or retrenchment or otherwise.

(ix) All permanent cmployces, staff and workmen engaged by the Transtoror

Company at various locations,

All terms and words not defined in this Scheme shall, unless repugnant or contrary (o the
context or meaning thereof, have the same meaning as ascribed to them vonder the Act and
other applicable laws, rules, regulations and byclaws as the case may be, including any

statutory modification or rg-enactment thereof from time to time,
2. SHARE CAPITAL
2.1. Trangferor Company

The share capital of the Transferor Compauy as on Maveh 31, 2016 is as set out

below:

P e 1;]1{{1953;— _

Authorised Capital

25,00,00,000 BEquity Shares of Rs,10/- each 250,00,00,000
_“?;S0,0U,OOU Preference Shares of Rs.100/- each ?50,0‘0',.00,000
T S Wi'{’)ﬁ{),(}ﬁ,ﬂ(},ﬂﬂﬁ

Issued Capital
30,71,66,983 Bquity Shares of Rs. 10/~ cach 207,16,69,830
15,00,000 10% Redeemable Non-Convertible Cumulative 15,00,00,000

Preference Shares of Rs.100/- each

10,00,000 6% Redeemable Non-Convertible Cumulative I"ﬁ;ﬁb,O0,000

Preference Shares of Rs. 100/- ¢ach

300,00,00,000




Eon e

Subseribed aud Patid ap capital ®

Redoum

10,400,000 ¢

0
Preforence Shares of Re 1004 each
AO0,00,000 9% Redecmable Non-Convartl

Profercuce Shares of Rs, 10045 cach

¢ Ineludes 13,56,21.000 Fquily shares represenied by GDRs of the Transforor

Company which ave Histed on the Luxembonrg block Exchange.

Subscauent to Marel 31, 2016, there has been no change n the @
2 b A

authorised, issed,

subseribed and pald-np capital of the Trassteror Compay. The equity shares of (he

Transforor Company are Hsted on BSE Liudted and ihe Nationa? Stock Lxehasge ot

ludia Linmsited,

2.2 Transferee Compuny

The share capital of the Transteree Compay as on Marck 31, 2006 s as set ot

below:

Pavticulars

“Authovised Ca p;[al

- 75,35,60,00,600 Equily Shares of Re. [/~ cach

- 365,00.000 Redeemable Neon-Caniulative

Convertible Prefercnce Shares of Re. 135 gach

Total

tHt

25,35,60,00.000 |
36,50,00,000

T36,10,00,000
i

25,92,10,08,000




Issued Capital

284,60,81,309 Bguity shares ol [Re.) /- each (including 284,681,309

64,03,14,480 shaves underlying GDRs)
Subscribed and Paid-up capital ¥
284,58,76,634 Equity shares of Re. 1/~ each (including 284,58,70,634

64,63,14,480 shaces underlying GRs)

¥*As on March 31, 2016, there are 35,22,45,640 underlying Tquily shares
representing the outstanding GDRs of the Transferce Company. GDRs are listed on
the lLondon Stock Exchange. The said GDRs of the Transferee Company are

proposed Lo be delisted from the London Stock Exebange.

Subscquent to March 31, 2016, there has been no change in the authorised, issued,
subscribed and paid-up capital of the Transleree Company. The equily shares of the
Transferee Company ave listed on B3I Limited and the National Stock Exchange of

India Limited.

PART 1] — FRANSFER AND VESTING

3. TRANSFER OF UNDLERTAKING

3.1, The Undertaking shall be (ransferred to and vested in or be deemed Lo be transferred

to and vested in the Transferee Company o the following manner:

(a) With effect from the Appointed Date, the whole of the Undertaking of (he
Transferor Company comprising their entire business, atl assets and Habilities of
whatsoever nature and wheresoever situated, including the immovable
properties, if any, shall, vnder the provisions of Sections 391 to 394 and all
other applicable provisions, if any, of the Act, without any further act or deed
(save as provided in sub-clauses (b), {¢) and {d) below), be transfetred to and
vested in and/ or be deemed to be transforred to and vested in and be deemed to
have been transferved and vested in the 'Iransferee Company as a going concern

so as to become, as fiom the Appointed Date, the Undertaking of the Transferee

11




Company and fo cest i the Transforee Conpany af the eights, tirle, ey

obfigmions of the Fransteror Company thareiy,

Providod fhat T e purpose ol g eifoet 1o she voating ordoy pussed ander

Sectons M1 o 394 of (e Act in respact ol this Schome, the Transioree

o the orders oo Cis Seheme be entitled o

Conmpany shall af any G purn

et Ui recorda? of the change i the ihde and the appurtensat fogal rip

HEYRUMEN
B vesting of suels assets of the Vransiiror Compaay in wweandanee with the
provisions of Seetions 391 0 390 ol the At st the ofhee ol g rospreiive
Reeistrar of Asstrances or any othor concerned audiority, where any sueh

property is simawed.

Al novable assels including eash y handd, WFany, of the Transferar Company,
sapabie of passing by manual delivery or by endersemant aud detivery, shall be
so delivered or endorsed and delivered, as the sase may be, to the Translerec
Company, Suelt delivery shall be made o a date mulually agrec seb upon hetwoen
the Board of Dircctors of the Tyaasforor Company and ihe Tramslore
Congrany.

Ia respuet of movables other fhan hose specifiad fn sub-claso (1) above,
including sundry debiors, recoivable, hills, aredits, outstundimg loans and
advances, M any, recoverable in cash ov  kiid o [or value to be vecsived, bank

i any, with Government,

halupees, nvesiments, camest money and deposi
quasi-Govarmment, jocal and other authorities and bodies, eastamuors and viher

porsony, the following moduy operandi for fntimating, thivd parties shall, to the

extont passible, be followad:

1) The Transteree Company shall give notice in suol foun as it may deem [t

o

and proper, ta aach person, debler, Toaney or deposice sy the case may b,
that pursuant to the Court having sancioned die Seheme, the said dulis,
loans, advances, bank balances or deposiss e paid or made good or held an
aecount of the Transfurce Copany as the persen entitled thercto io the end

andd intent that the sight of the Tyansleror Company o roeover v vealise th

12




same stands extinguished and that appropriate entry should be pussed in its

books to record the aforcsaid chanpe;

{ii) The Transicror Company shall also give nolice in such form as it may dee
fit and proper to cach person, debtor, loanee or depositee that pursuant to the
Court having sanctioned the Scheme the said debt, loan, advance or deposit
be paid or made good or held on account of the Transferee Company and
that the right of the Transferor Company to rccover or realise the same

stands extinguished.

(iii} In relation to the assets, if any, belonging ta the Transferor Conipany, which
require separate documents of fransfer, the Transieror Company and the
Transferee Company will execute necessary documents, as and when

required.

(d) With effect from the Appointed Dale, all debts, Habilities, contingent liabilities,
dutics and obligations of cvery kind, nature, description, whether or not
provided for in the books of accounts and whether disclosed or undisclosed in
the balance sheet of the Transferor Company shall also, under the provisions of
Section 391 read with Section 394 of the Act, without any further act or deed,
be (ransferred to or be deemed to be transferred to the Transferee Company so
as to become as from the Appointed Date the debts, liabilities, conlingent
Habilities, duties and obligations of the ‘Transferee Company and it shall not be
necessary to obtain the consent of any third party or other person who 1s a party
to any coniract or arrangement by virtue of which such debls, liabilities,
contingent liabilities, duties and obligations have arisen, in order to give effect
to the provisions of this sub-clause. However, the Transferee Company may, at
any time, after the coming into effect of this Scheme in accordance hereof, if so
required, under any Jaw or otherwise, execute deeds of confirmation in favour
of the secured creditors of the ‘Transferor Company or in favour of any other
party to the conlract or arrangement (o which the Transferor Company are a

parly or any writing, as may be necessary, in order to give formal effect to the

13




roihe provisions ot

abeve provisiong, The Tromferee Son
e b ol - . Tyt 1. N . - ir . LIttt
Serome be deemad fo be anthorEed o Caeenia any sueh wnlingy o Inebiaii of

the Trapsteror Conipany as well o o

formaditics and comptionzes reftired o above

The ipansfer and vezling of The Ling e el the Transioror Cang BE
aforesaid shafl be subjeet to vhe exising secnrition, charges wid morigages, i
any subaisting, over a o respoct of the proporty and assebs wdany pan

af the Transferor Cowmpany,

wovided however diat agy refarenee I any seonriiy docuneils or amangemenis
(10 which the Transferer Company is @ pady) perfaining to the assols of the

'

Tramsforor Company offered, or agreed o be offercd, a5 seourity for any

finanoia) assislance or obligatons, shall b constaed gg celrence ondy @ i
aasers pertaining to the Undertaking of the ransieror Company as are vosted i

e Tramsores Conmmny by virhie of e sforesaid eloses, @ e cud and inent
PRy 13 )

pod exrond o he degmed o

that, such security, charge and
extend, @ any of the other assets of ihe Tiznsleror Company or sy of the agsets
ol the Transferce Compuay

Provided further that (he seeuritios, charges snd inortpages (F any subsisGag)
over and i respeet of the assets or any part hereol of the Transforr Cotpmny
shath continge with respect to sucly assets or pat thercef 2ndd this Scheme shadl
pot operate 10 cnlarge such sceurities, charges or muortgages 1o the end and
rtent (hat such seeurities, chavges and mortgages shall not extend or be desined
o extend, to any of the assets of the Transtvror Company vested ia the
Trangtoree Company.

i

Pravided always that this Scheme shall not cperate to onkrge the sorurity tor

sy foan, deposit or fueility ereated by the Transloror Company which shall ves
in the Translerse Company by virtue of the Amalgamation of the TransTeror

Company with the Transieree Company and the Transieree Company shall not

t4



(B

(h)

{®

be obliged to creale any further or additional security therefore, after the

Amalpamation has become operative,

With cffcel from the Appomted Dale and upon the Scheme becoming effective,
all permits, guotas, rights, entitlements, licenses (inchuling software licenses),
accreditations {o trade and industrial bodics, privilepes, powers, facilitics,
incentives, subsidies, rehabilitation schemes, special status and other benelfits or
privileges (granted by any Government body, local authority or by any other
person) of every kind and description of whatsoever nature in relation (o he
Transtoror Company, or to the benefit of which the Transferor Company may
be cligible, or having effect immediately before the Effective Date, shall be, and
remain in, full force and effect in favour of the Transferee Company, and may
be enforced [ully and effectually as if] inslead of the Transferor Company, the

Transferee Company had been a beneliciary thereto.

Leans or other obligations, il any, due between or amongst the Transferor
Company and the Transterec Company shall stand discharged aud there shatl be
no liabitity in thaf behalf. Tn so far as any shares, securitics, debentures or notes
issued by the Transferor Company and held by the Transferee Company and
vice versa {as may be applicable), the same shall, uniess sold or transferred by
the said Transferor Company or the Transferce Company, as the case may be, at
any time prior (o the Bffective Date, stand cancelled as on the Effective Date,
and shall have no effect and the Transferor Company or the Transferec
Company, as the case may be, shall have no further obligation cutstanding in

that behalf.,
The Transferor Company shail have taken all steps as may be necessary (o
ensure that vacant, lawful, peaceful and uncncumbered possession, right, title,

interest of immovable property, if any, is given to the Transferec Company.

Where any of the liabilities and obligations/assets attributed to the Transferor

Company on the Appointed Date has been discharged/sold by the Transferor

15



1
Ty

Uiy the Appensed Bt aud arior fo dhe Eesiive Date, ai

feale shiat] Be decised o Bave Boen G aed o bohiodi ol the oo

Frorm the Iilacive Phie and 81 sueh doe thad the names of (he baek aceonads

——

of the Transforor Company are repliecd with that of the Fransleres Company,

Pransfores Compuny shall e anttded {0 sperde the el

. et e < | Rl
ooty ol e

Pransioror Company, o s aame. iy 50 G os iy Do neaessiy,

o CONTRACTS, DEREDS, BONDS AND OTHER INSTRUMBENTS

4.5 Subjeet o he othor provisions contained in e Seheme, all contiacts, decds, bonds,
agreoments,  suhomnes,  arangements, assurghoes,  bsuranee poboes and othar
strieeats of swhatscever natwre (o which the Trangforor Comepaoy isa pariy,

v bofore this arrangement under s Schomu o

e Comgpany, and may be oaforced we fully and as
effectively as i instead of the Transioror Company, the Transferee Company il bevn a
party thereto, The Transferee Company shall enbir o andior sue andlar exeasto
doeds, wrdhigs or confirmations or enter o any fripartite arrangament, confinmations
or novaiions o which die Trsturor Congwny will, i ecessary, also he party 1o orilor

fo pive formal effect 1o the provisions of this elause, Hso required or bucoe necessay,

420 A% a conasguence of the Amalgamation of he Transteror Uampany wilh the hransieree
Conpany in accordance with this Scheme, the recording of change m bamie from the
Transforor Company to the Transferce Company, wheier for the purposes af any
license, pormit, approval or any other reason, of whether for the purposes of any
transfer, rogistvation, nuiation or any other reason, shafl he earried oat by the concerned

statutory or regnlaiory or any othwer authority withou! the requirement of payent of any

transfer oF vegishration foo or sy other charge o bnposition whatlsaeyer,

4.3, The Transierce Company may, of any Ome, afte the coming inte the effect of ihis

Scheme in accordance with the provisions hepeol, if 5o required, onder any law or

16




4.4,

4.5.

4.6,

5,

otherwise, execule deeds of confirmation in favour of any pavly o any confract or
arrangement 1o which the Transferor Company ave a party or any writings, as may be
necessary, 1o be excculed in order to give formal effect to the above provisions, The
Transferee Company shalt under the provisions of the Scheme be deemed to be
authorised to execule any such writings on behalf of the Transferor Company,
implement ot carry out all such formalities or compliances referced to above on the part

of the Transferor Company, as the case may be, to be carried out or performed.

For the removal of doubls, il is expressly made clear that the dissolution of the
Transferor Company without the process of winding up as contemplated hercinafter,
shalt not, except to the extent set out in the Scheme, affect the previcus operalion of any
cantract, agreement, deed or any instrumenl or beneficial inferest to which the
Trausferor Company are a parly thereto and shall not affect any right, privilege,
obligations or lability, acquired, or deemed 10 be acquived prior to the Appointed Date
and upto the 1iffective Date and all such references in such agreements, contracis and
instruments to the Transferor Company shall be construed as reference only to the

Transforec Company with effcet from the Appointed Date.

The Transferee Company shall be entitled to the benefit of all insurance policies which
have been issued in respect of the Transferor Company and the name of the Transferee
Company shall be substituted as "losured” in the policies as il the Transferec Company

was initially a party.

Any inter-se contracts between Transferor Company on the one hand and the Transferee
Company on the other hand shall stand cancelled and cease to operate upon the coming

info effcet of this Scheme.

LEGAL PROCEEDINGS

S.1 Upon coming into effect of this Scheme, all suils, actions and proceedings of

whatsoever nalure by or against the Transferor Company as on the Appointed Date
and upto the Effective Date shall be transferred to the name of the Transferce
Comparny and the same shall be continued and enforced by or against the Transferee

Company, to the exclusion of the Transferor Company, as the case may be,

17



ave dnkoen ag Fromaloror Compeny, Borespog) ol it

5230 moceed

;%

pottrved to above, 1 shall delond e sroe m accovdanee with ilie advice of, amd ot

the cost of, the Transforce Compay, as e erse may bey frons the Appotated Date

i, N . ' |

til the Bitcetive ate, and ihe ladier sholl rehmburse and Gndemnddy e Transtory

Compuny, against all labilitics and ebligations ncoered by the Trsteror Company

in raspoot horcol

G, OPERATIVE DATE OF THE SCLIM E

6.1 This Schomne shall be operative [rom the Bilective {ate wih effect from (e

Appointed Dale,

7. TRANSKEROR COMPANY STAVE, WORBMEN AND EMPLOYERS

7.0 Upos the Scheme coming fnto effeet and with effeet Trom the Appointed date, all
the execntives, staff, workmen, and othee ainployess o the service of the Transloroy

Company, immediately befiae the Appoinfed Date, under this Sebeme shall becane

he executves, stalf, workmen and other anployees of the Transteree Company, on

o

the basis that

a4 Their services shall have been continuous and shail pot have Been inbwrapied
s ]

by reason of sieh vanstor as i sucl wansfor is offected under Sestion DAFE ol

the Industrial THapates Aci, VT

CEMIVICC 2 \-")n(‘{\;‘.ll'\} Ly e saxd executivos,

by The forms wuld conditions of

workmen and other crmplevees after suel ansfer shall be on (he samge tonns as

those applivable 1o them bumediately belove the lranslor;

¢y In the cvent of retrenchment of such exccutives, staff, workmen or other

sployees, the Transferee Company shail be Hable o pay compensaiion bt
T L T R )

accordanee with law on the hasty thal G services of the exeeniives, st

vorkeen, or other employees shall buave been cominuous and shabl o have

been interrupted by reason of such transivr and

£
5]




4y I is provided that as far as (he Provident IFund, Gratity, Pension,

Superannyation Fund or any other special funds that are applicable to and
existing for e employees of the Transferor Company shall be continued in the
same manner and form upon the Scheme becoming effective.  The Tvansferce
Company shall ensure that the Bmployees as mentioned aforesaid are given the

same benelits/other entilements similar to the terms as on the Appointed Date.

8. SAVING OF CONCLUDED TRANSACTIONS

8.1 The transfer of Undertaking under clause 3 above, the continuance of the

effectivencss of contracts, deeds, bonds and other instruments under clanse 4 above

and legal proceedings by or against the Transferor Company under clause 5 above

shall not affect any transaction or proceedings or contracts or deeds already

concluded by the ‘Transteror Company on or before the Appointed Date and after

the Appointed Dale till the Tiffective Date, to the end and intent that the Transterce

Company accepts and adopts all acts, deeds and things done and execuled by the

Transferor Company in respect thereto as done and executed on behalf of itself.

9, CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANY TILL THE
LYFECTIVE DATE

9.1 With effect from the Appointed Date and upto and including the Effective Date:

@

(if}

‘the Transferot Company shall carry on, and be deemed to have been carrying
on, all business activitics and shall be deemed o have been held for and on

account of, and in trust {or, the Transferce Company.

All profits or income or taxes, including but not limited 1o income tax, advance
taxes, minimwm alternate taxes, tax deducted al source by or on behalf of the
Transferor Company, weaith tax, sales tax, value added tax, excise duty, service
tax, customs duaty, refund, relicfs, ele., accruing or arising to the Transferor
Company, or Josses arising or expenditure incurred by them, on and frowm the

Appointed Date upto the Effective Date, shall for all purposes be treated as, and



(it}

(iv)

v}

(¥i)

it oot

.
B drecred 1o be troaded an, Dimy g

¥ . toa N BT . .
sodd taxes o the Trmicree Company,

The Franstzeor Compay shall carey sir Dide Besiness aeibvition Wit
i A _)

RIS I
! i

prudence and difigence and shall not, withont oy written coreinl of the
Trunsferee Company, alienate, charge or otherwise dond willh o dispase ofb any
of their bushiess andertaking(s) or any pal heree! eluding plant and

seds (exeept in the ondiary conmse of business o

machinery and otbor Fxed &
pursuant ko my pre-existing obiigations wsdenolon by the Trnsloror Company

priot Lo the Appoimed Date),

The Transforee Company shalt be entithod, pendiing S sonetion ol the Scheme,
o apply 1o the Central Governmend, Stafe Governmeni(s), wird all othey Apeiies,
depaviments and stalutory authorities coucerud, wherever necessary, far such
conseuts, appeovals and sanctians which the Transforce Company may regiire

including the vegistration, approvaels, exemptions, reliefs, el oy may be required

»

feranted under any Jave for thme being in foree Jur carying on business of e

TransTeror Company.

nadification o thedr capital

iy
L
. 1

The Transforor Company shall nof mahe
strichire, elther by an inevease (by ssue of vighis shares, bonus shares

doeranse, rc.--{:i:-z:;siiiL-mjnn, sibechivision or

ennvertibie debontares or othenwise

yo-organisaticn or in any other manner, whatsoever, exaept by mutaal consent af

[ Y8

e Board of Divectors of the Transforor Company and the Transforee Company,

The Transferor Company shall aol vary, except in the ordinary conrse of

business, the erms and condiions of the cmpiovinent of thelr employees withoul

the consent of the Beard of Rirectars of the Transforee Compuny,



10. AMENDMENT TO TUE MEMORANDUM AND ARFICLES OF
ASSOCIATION OF THE TRANSFEREE COMPANY

Increase of authorised share capital

10.1

10.2

Upon the Schome becoming fully effective, the authorised share capital of the
Transferor Company shall stand combined wilh the authorised share capital of
the Transferce Company without any further act, instrument or decd,
Registration/liling fees and stamp duly, if any, paid by the Transferor Company
on their authorised share capital, shall be deemed to have been so paid by tho
Transferee Company on the combined authorised share capital and accordingly,
the Lransferee Company shall not be required Lo pay any additional registration

fee/filing foe/ stamp duty for its increased authorised share capital,

Clause V of the Memorandum of Association ol the Transferec Company shall,
without any further act, instrument or deed, be and stand aftered, modified and
amended pursuant to the applicable provisions of the Act by deleting the existing

Clause and replacing it by the following:

“Y, The Authorised Share Capital of the Company shall be Rs.35,921,000,000/-

(Rupees Three Thousand Five Hundred Ninety Two Crores and Ten Lakhs only) of
Re. i/~ cach divided into 27,856,000,000/- (Two Thousand Seven Hundred and
Eighty Five Crores and Sixty Lakhs) Equity Shares of Re.l/- each, 36,500,000
(Three Crores Sixty Five Laklis) Redeemable Non-Cumulative Non-Convertible
Preference Shares of Rs.10/- each and 77,000,000 (Seven Crores Seventy l.akhs)
Non-Converlible Preference Shares of Rs.100/- cach with the rights, privileges and
conditions in attaching thereto as are provided by the regulations of the Company
for the time being with powers to increase or reduce the Capital for the time being
into several classes, and (o altach thereto respectlively such preferential, qualified or
special rights, privileges or conditions as may be determined by or in accordance
with the regulations of the company to vary, modify or abrogate, any such rights,
privileges or conditions in such manner as may for the time being provided for by

the regulations of the Company.”
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T3 Olasse 3 oof the Asticles of Assaciztion of e Transfese Compeny shail,

withott any furthor wet, strument or dowd, o and stand aliered, o

=t
"._
b
-

smendod by defeting the existing Artiole and roploeing it by the olowingy

2] DR, 000/

The Awthorised Share Capitd of the Company shall be Re2

Rupees Theee Thowsand Five Hundead Ninety Two Crores and len Fakhs
onlyy of Ka i/ cach divided e 27550000000/ (Two Thoustid heven

L3 I
[

Vundeed and Eighty Five Croves and Singy Lakha) Tguity bhaes of L
cach wid 36500000 (Three Crores Siniy Jive Lakhs) Rod ermable Mos-
Comedative  Non-Convertible  Drefrsnes Shares of  Re 04 oach and
T7.000,000 (Seven Crares Scoventy  Lakhs) Mon-Convertibte  Preforence
Shares of Ks, 1004 cachs,

10,4 Under the accepled prineiple of singic window clearance, it is bareby provided
that the amendniont in clauses 10.2 and 103 shall become operative on (e
o ) o o v . §
Scheme heing oifcetive by virtue of the fact that the sharcholders of the
Transforee Company, while approving the Scheme as a whole, hove approvad

and accorded the relevans cobsents as reguired wader the Act and shall not be

regatived to pass separate rosolitions ws regiived vader the Act

The approval of this Schenw under Seetions 391 dnd 3894 of the A sl be deamad

o bave the approval under the appbicable provisions of the Al and any otior

consenis and approvals required i ihis regard,

£1, TSAUTE OF SHARES BY THE TRANSFERFE COMPARY 1O THE 2OUITY
SHAREIOLDERS AND GDR HOLDERS OF THE TRANSFEROR CONMPANY

0 Upon the effectiveness of the Scheme, i considoration of the transfor of and vesting
of the Undertaking of the Transferor Company i the Transferee Compiny and
terms ol the Scheme, the Tramsferee Company shall, without any further
application, acl, ustrument or deed, tmue and aflol 1o the cquity shareholders
(except the FTrmsferee Company) of the Transferor Company (whose names we
resistered in e Register of Membery of the Transferer Company on the Record
Date, or his Mar/its legal heirs, exccutors or administrators or, as the case may b,

suceessors), equity shares of face value Re. /- (Rupee One) cach creditaed ns fully




t1.2

11.3

11.4

paid up of the Trassferce Company in the ratio of 40 (Korly) equity shares of the
[ace value of Re. 1/~ (Rupee One) cach of the Transferee Company lor every 100
{One Hundred) equity share of the face value of Ry, 10/- (Rupees Ten) each credited
as [ully paid-up held on the Record Dale by such equity sharcholders or thefr
respective legal heirs, executors or administrators or, as the case may be, successors

i the Transferor Company (the "New Equity Shares™).

Where the New LEquity Shares are to be allotted to legal heirs, executors or
administrators, as the case may be, (o successors of deceased equity sharcholders of
the Transferor Company, the concerned legal heirs, executors, administrators or
successors shall be obliged to produce evidence of title satisfactory to the Board of

Directors of the Transieree Company,

The ratio in which the New Lqaily Shares of the Transferce Company are to be
issucd and allotted to the equity sharcholders of the Transferor Company is herein
referred to as the "Share Exchange Ratio". [n the event of any increase in the issued,
subscribed or paid up share capital of the Transferce Company or issuance of any
instruments convertible into equity shares or restrncturing of its equily share eapital
including by way of share split/consolidation/issue of bonus shares, free distribution
of shares or instruments convertible into equity shares or other similar action in
relation to the share capital of the Transferce Company at any time before the
Record Date, the Share Exchange Ratio shall be adjusted appropriately to lake into
account the effcct of such issnance or corporate actions and assuming conversion of

any such issued instruments convertible into equity shares,

The New Equily Shares issued in terms of the Scheme shall, in compliance with the
applicable regulations, be Hsted andlor admitied to trading on the relevant stock
exchange(s) in India where the equity shares of Transferce Company are listed and
admitted (o trading. The Transferve Company shall enfer into such arrangements
and give such conlirmations and/or undertakings as may be necessary in accordance
with the applicable laws or repulafions for complying with the formalities of such

stock exchanges. The New Equity Shares allotted pursuant to this Scheme shall
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Company and shall rank pari passu [rom the date of allotment in all respects with
the existing equity shares of Transferce Company including entitlement in respect
of dividends. The isste and allotment of New Byuity Shares by the Transferce
Company to the equily sharcholders of the Transleror Company as provided in this
Scheme is an integral part hercof and shall be deemed o have been camied out

pursuant o the provistons of the Act.

No fractional certificates, entitlements or credits shall be issned or given by the
Transferee Company in respect of the fiactional entitlements, H any, to wliich the
equity sharcholders of the Transferor Company are cntitled on the issue and
allolment of equity shares by the Ivansfercc Company in accordance with this
Scheme. If any equity shareholders of the Transferor Company bave a shareholding
such (hat such members become entitled to a fraction of a New Rquity Share, the
Board of Directors of the Transferee Company shall consolidale all such fractional
entitlements to which the shareholders of the Transferor Company may be entitled
on issue and allotment of the equity shares of the Transferee Company as aforesaid
and shall, without any further application, act, instrument or deed, issuc and allot
such fractional entitlements directly to a nominee Lo be appointed by the Board of
Directors of the Transferee Company, who shall hold such fractional enlitlements
with alf additions or accretions thereto in trusl for the benefit of the respective
shareholders to whom they belong amd (heir respoctive legal heirs, execudors,
administrators or successors for the specific purpose of selling such fractional
entitlements in the market at such price or prices and at such time or times as the
nominee may in its sole discrction decide and on such sale, pay to the Transferee
Company the net sale proceeds thereof and any additions and aceretions, whereupon
the Transferoe Company shall, subject to withholding tax and expenses, if any,
distribute such sale procecds to the concerned shareholders of the Tramsferor

Clompany in proportion to their respective [ractional entitiements.

11.10 Subject to receipt of such approvals, consents and sanctions as may be necessary

under applicable law, in so far as it pertains to outstanding GDRs, upon the

effectivencss of the Scheme, in consideration of the transfor of and vesting of the
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11.13 The exchange and canceHaiion of the GDRs for the propottional number of equity

shares of the Transferce Company as mentioned under clause J1.11 i in

compliance of the provisions of the Income Tax Act, 1961,

12. ACCOUNTING TREATMENT

P2.1

122

12.3

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company being under conunoen contrel, the Amalgamation of the Transferor
Company with the Transferee Compary shall be accounled by the Transferee
Company as per lhe “Pooling of interest Method” provided under Appendix C of

Ind AS 103, ‘Business Combinations’ notilied under Section 133 of the Aot

Upon the scheme coming into effect, all the assets and liabilities of the Transferor
Company shall be transfersed to and vested in the Transferee Company and shall be
recorded al their respective hook values. No adjustment shall be made {o the
carrying amounis of assets and Labilities as reflected in the books of Transferor
Company on the Appointed Date, to reflect fair values or recognise any new assets
or labilities including any new deferred tax assets or liabilities, All reserves of the
Transferor Company are deemed to be carried forward and shall be recorded in the
books of Transferec Company in the same form in which they appeared in the books
of the Transferor Company as on the Appointed Date. The difference between the
carrying amount in the books of the Transferee Company of its investent in the
shares of the Transferor Company, which shall stand cancelled in terms of this
scheme, and the appregate face value of such shaves shall, subject (o the other
provisions contained herein, be adjusted against and reflected in the capital reserves

of the Transferee Company.

Upon the scheme coming into effect, the difference between the amount recorded as
share capital issued by Transferee Company (Securities issued will be recorded at
their nominal value) and the amount of share capital of the Transferor Company

shall be transferred to capital reserve of the Transferee Company.
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In aceordance with (he provisions of the Customs Act, 1962, any refund or demand
arising oul of any dispute, obligation, commitment by the Travsforor Company shall
be transferred to the Transforce Company, as if all such refunds or demands were fo
the account of the Transteree Company from the Appointed Date. Simifarly, Export
incenfives dues or obligations including BEPCG obfigations under Foreign Frade

Policy of the CGovernment of India applicable fo the Transferor Company on the

Appointed Date will be that of the Transferee Company.

14. BRANDS AND TRADEMARKS

14.1.

Upon the effectiveness of the Scheine, the Transferee Company will be entitled to
all the brands and trademarks of the Transferor Company including registered and
anregistered frademarks along with all rights of commercial nature including
altached poodwill, title, interest, labels and brand registrations, copyrights,
trademarks and all such other industrial o intellectual rights of whatsoever nature,
The Transferee Company may fake such actions as may be necessary and
permissible to get the same transferred and/or registered in the name of the

Transferee Company.

PART 1H - GENERAL TERMS AND CONDITIONS

15, APPLICATION TO THE COURT

15.1.

The Transferor Company shall, with reasonable dispateh, apply to the Court for
necessary orders or directions for holding meetings of the sharcholders and
creditors of the Transferor Company for sanctioning this Scheme of
Amalgamation under Section 391 of the Act or for dispensing the holding of
such meelings and orders under Section 394 of the Act, for carrying this Scheme
into effect and for dissofution of the Transferor Company without winding up.
The Transferee Company shall apply to the Cowrt for necessary orders or
directions for holding meetings of the sharcholders and creditors of the

Transferee Company for sanctioning this Scheme of Amalgamation under
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17.2 If any part ot pravision of this Scheme if found (o be unworkable {or any reason
whatsoever, the same shall not, subjeel to the decision of the Transleror Company and
the Transferce Company, affect the validity of implementation of the other patts and/or
provisions of the Scheme. If any parl or provision of this Scheme lereof is invalid,
ruled illegal by any Court of competent jurisdiction, or unenforceable under present or
future faws, then it is the intention of the Parties that such part or provision, as the casc
may be, shall be severable from the remainder of the Scheme, and the Scheme shall not
be affected thereby, unless the deletion of such part or provision, as the case may be,
shall cause this Scheme (o become materially adverse to any Parly, in which casc the
Parties shall attempt to bring about & modification in the Scheme, as will best preserve
for the Parties the benelits and oblipations of the Scheme, including but not limited (o

such part or provisiol.

17.3 This Scheme has been drawn up to comply and cotne within the definition and
conditions refating to "Amalgamation” as speeified under Section 2(1B) and Scction 47
of the Income Tax Act, 1961, If any terms or provisions of the Scheme are found or
interpreted to be inconsistent with the provisions of the said Sections of the Income Tax
Act, 1961, at a laler date, including resulting from an amendment of law or for any
other reason whatsoover, the Scheme shall stand modified/amended to the extent
determined necessary to comply and come within the definition and conditions relating
to "Amalgamation" as defined in the Income Tax Act, 1961. In such an event the
clauses whicl arc inconsistent shall be modified or if the need arises be deemed to be
deleted and such modificalion/deemed deletion shall however not affect the other parts

of the Scheme,

18. DATE OF TAKING EFFECT

18.1 The Scheme sct out herein in its present form or with any meodification(s) or
amendment(s) approved, imposed or directed by the Court shall be effective fiom the

Appointed Date but shall be operative from the Effective Date.
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(i) The sanction by the Court under Seetions 391 and 394 and other applicable
provisions of the Act being obtained by the Transferor Company and the Transferee

Company.

(iiy  The filing with the Registrar of Companies, Chennai, of certified copies of al)
necessary orders, sanctions and approvals mentioned above by the respective

Company.
20. EFFECT OF NON-RECEIPTY OF APPROVALS/SANCTIONS

20.1 In the event of the Scheme not being sanctioned by the Couwrt and/or the order or
orders not being passed as aforesaid, the Scheme shall become fully null and void
and in thal evenl no rights and liabilities shall accrue Lo or be inter-se by the
parties in terms of the Scheme, save and except in respeet of any act or deed done
prior thercto as ie contemplated hereunder or as to any rights and/or liabilitics
which might have arisen or accrued pursvant thereto and which shall be governed
and be preserved or worked out as Is specifically provided in the Scheme or as
may otherwise ariso in law. In such event, each party shall bear and pay its

respective costs, charges and expenses for and/or in connection with the Scheme.
21. EXPENSES CONNECTED WITH THE SCHEME

21.1 All costs, charges, lavies, fees, dutics and expenses of the Transferor Company and the
Transferee Company respectively in rvelation to or in connection with negotiations
leading up to the Scheme and of camying out and completing the terms and provisions
of this Scheme and in relation to or in connection with the Scheme shall be borne and

paid by the Transleree Company.
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RS No 39-A/3 area 2.31 Acres (approximately equivalend (o 9348.57 sq mis) bounded
on the

North by : S No 39/A/72,

South by : S No 19/A/4,

West by : finnore 1ligh Road,

Hast by : 5 No 39/A/5 belonging (o Southern Railway.

R.S No 39-A/7 (b), 39-A/8, 39-A/9 and parts of R.8. No 39/A/11} part of R.S No 39/A/
11 and part of RS, No 39-A/12 area 16,70 acres (approximately equivalent to 43302.9
sq mis), all the above bounded on the

North by @ R.S No 39-A/6 and 39A/7 (A),
South by : parts of R.S No 39/A/10 and 39-A/11 and 39A/12
belonging to M/s. Ashok Leyland Limited,
Last by : Railway lands, and on the West by Ennore High Road and RS No
39/A77 (A)
Together with all building and structures thereon and all plant and machinery attached to the
earth or permanently fastened to anything attached to the earth, Within the Sub-Registration

District of Thiruvottiyur and Registration District of North Chennai,

Item 11

All that piece and parcel of land situated in the Kathivaklkam Village, Ponnert Taluk
(lFormerly Saidapet Tatuk), Tiruvellore District (formerly Chingleput District) being part of

S.MNo 39A, having the following survey No with Sab divisions and areas and namely:

SURVEY NOS, EXTENT(ACRLS-CENTS)
39 A/ - j.85
35 A7A RCAT:
s s
S =2
o e
e oy
3953 B 5.10
TOTAL, o 21.91
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B. Leaschold Land at Sriperumpudur, Chennai

Survey No Plot No ) Area
e ) e ey lll ACI‘es
{Lease Hold Rights of the
immovable Property, Leased
SPU - SF No.186/pt, 23/pL, K2 40,00 out by SIPCOT and Yide
12/pt, 14-28/p1, and 71/pt I.ease Deed Registered Poc.
Nos, 9327/2008 and
339772000,
Kl | 3944
_Total 79.44

Ttem ¥
All that picce and parcel of fand known as Plot No X-1, in the SIPCO1”s Industrial Park at

Sripecumbudur within the Village limits of Araneti, Pondur “A” and Mambakkam, Taluk of
Sriperumbudur, admeasuring 39.44 acres or thereabouts bearing § No 20 part, 21 part, 64 to
70, 7 part, 72 to 74 and 76 part of Araneri Viilage, S. No. 22 part and 23 part of Pondur
“A” village and 8. No. 185 part and 186 part of Mambakkam Village and bounded on the

North by : 40 mtr wide SIPCOT Road,
South by : Arueri village Road,

Bagl by : Plot No L- 7 and Arner{ Village
West by : Plot No K-2

together with all buildings and structures thereon and all plant and machinery attached to the
earth or permanently fastened to anything attached to the earth within the Sub Registration

District of Sunguvarchathiram and Registration District of [Kanchipuram.

Ftem TI

All that picce and parcel of land known as Plot No. X2, Phase 1Ein the SIPCOT s Industrial
Park at Sriperambadur within the village limits of Mambakkam, Pondur “A” and Arneri,
Taluk of Sriperambadur, admeasuring 40 actes or thereabouts bearing S No. 186 part of
Mambakkam Village, 23 part of Pondur “A” village and 12 part, 14 par(, 16 part, 17 pait,
18,19,20 part, 21 part, 22,23,27 part, 28 parl and 71 parl of Arneri Village and bounded on

the
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