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B.P. 165, L-2011 Luxembourg 

 London Stock Exchange Plc 
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Dear Sirs, 
 

Sub:  Intimation under Regulation 30 of the SEBI (Listing Obligations and Disclosure Requirements) Regulations, 
2015 – Certified Copy of Order passed by Hon’ble National Company Law Tribunal, Mumbai Bench 
approving the Scheme of Merger by Absorption of Mahindra Heavy Engines Limited (“Transferor Company 
1”) and Mahindra Two Wheelers Limited (“Transferor Company 2”) and Trringo.com Limited (“Transferor 
Company 3”) with Mahindra and Mahindra Limited (“Transferee Company”) and their respective 
shareholders (“Scheme”) 

  
This is  further to our letter dated 7th May, 2024 wherein we had intimated that further to the hearing held on 5th April, 
2024, the Hon’ble National Company Law Tribunal, Mumbai Bench (“NCLT”) had pronounced an Order on 7th May, 
2024 allowing the Scheme of Merger by Absorption of Mahindra Heavy Engines Limited (“Transferor Company 1”) and 
Mahindra Two Wheelers Limited (“Transferor Company 2”) and Trringo.com Limited (“Transferor Company 3”) with 
Mahindra and Mahindra Limited (“Transferee Company”) and their respective shareholders (“Scheme”) under section 
230 to 232 and other applicable provisions of the Companies Act, 2013 (“Act”).  
 

A Certified Copy of the Said Order of NCLT dated 7th May, 2024 received by the Company today i.e. on 15th May, 2024 
at 8.33 p.m. is enclosed. 
 
Appointed Date of the Scheme is 1st April, 2023 and the Scheme will be made effective upon last of the dates on which 
the conditions mentioned in Clause 19 a. of the Scheme as under are fulfilled: 
 

“19. Conditionality to the Scheme  
 

a. The effectiveness of the Scheme is conditional upon and subject to: 
 

i. The Scheme being approved by Directorate of Industries under the Package Scheme of Incentives as notified by the 
Government of Maharashtra resolution for Transferor Company 1.  

ii. Approval of Maharashtra Industrial Development Corporation for the transfer of leasehold land parcels from the 
Transferor Company 1 to the Transferee Company pursuant to this Scheme, as applicable. 

iii. This Scheme being approved by the respective requisite majorities of the shareholders of the Transferor Companies 
and the Transferee Company if required under the Act and/or as may be directed by the Tribunal and the requisite 
orders of the Tribunal being obtained.  

iv. 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 
Companies and the Transferee Company.” 

 
Thanking you,  
Yours faithfully,  
For Mahindra & Mahindra Limited 
 
 
 
NARAYAN SHANKAR 
COMPANY SECRETARY 
 
Encl: a/a 

mailto:group.communications@mahindra.com
http://mahindra.com/


IHE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 

C.P.(CAA)/32(MB)/2024 

c/w 

C.A.(CAA)/213(MB)/2023 

In the matter of the Companies 

Act, 2013 

And 

In the matter of 

Sections 232 r/w Section 230 

and other applicable provisions of 

The Companies Act, 2013 

And 

In the matter of 

Scheme of Merger by 

Absorption 

Mahindra Heavy Engines Limited 
CIN: U35914MH2007PLC169753 

Mahindra Two Wheelers Limited 
CIN: U35911MH2008PLC185462 

Trringo.Com Limited 
CIN: U01409MH2016PLC281449 

Mahindra & Mahindra Limited 
CIN: L65990MH1945PLC004558 

... Petitioner Company 1 / 
Transferor Company 1 

... Petitioner Company 2 / 
Transferor Company 2 

... Petitioner Company 3 
Transferor Company 3 

... Petitioner Company 4/ 
Transferee Company 

("collectively referred. as Petitioner Companies') 
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Mahindra He ayy Engines Lirnited
CIN: U359 14MH2007PLC1697 53

Mahindra Two Wheelers Limited
CIN: U3591 1MH2008PLC185462

Trringo.Com Limited
CIN : U0 1 409MH20 1 6PLC28 1 M9

Mahindra & Mahindra Lirnited
CIN: L65990MHl 945PLC004558

c.P.(cAA)/32(MBl / 2024

c/w

c.A. (cAA)/21 3 (MB) / 2023

In the mttto of the Conpanies

Aa,2013

And

In the matter of

Sections 232 r/w Section 230

and otho applicable prwisions of

Thc Companies Aa, 2013

And

In the mater of

Scheme of Merger by

Absotption

... Petitioner Company 1 /
Transferor Company I

... Petitioner Company 2 /
Transferor Company 2

.. Petitioner Company 3

Transferor Company 3

... Petitioner Company 4/
Transferee Company

( tolleah'ely referred as Petitiono Comp afii es' )
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 
C.A.(CAA)/213(MB)/2023 

Coram: 

Shri Prabhat Kumar 
Hon'ble Member (Technical) 

Appearances (through) 

For the Applicant(s) 

Order delivered on 07.05.2024 

Justice V.G. Bisht (Retd.) 
Hon'ble Member (Judicial) 

Mr. Hemant Sethi a/w Ms. Tanaya 

Sethi & Ms. Devanshi Sethi i/b 

Hemant Sethi & Co. 

ORDER 

1. Heard learned Counsel for the Petitioners and the representative 

of the Regional Director Western Region, Ministry of Corporate 

Affairs, Mumbai. No objector has come before this Tribunal to 

oppose the Scheme and nor has any party controverted any 

averments made in the Petition except otherwise stated 

hereunder. 

2. The sanction of the Tribunal is sought under Sections 232 r/w 

Section 230 and other applicable provisions of the Companies 

Act, 2013 read with the Companies (Compromises, 

Arrangements and Amalgamations) Rules, 2016, to the Scheme 

of Merger by Absorption of Mahindra Heavy Engines Limited 

("Transferor Company 1") and Mahindra Two Wheelers 

Limited ("Transferor Company 2") and Trringo.com Limited 

Page 2 of 9 

/ ----041 1rt 4v, 
PANy(4424,..„,

ti trz.: 

• —4 

1 4,1ko. 

'friaALBaicv 

,+ffiffi IN THE NATIONAL COMPANY LAW TRIBUNAL
MUMBAI BENCH, COURT.I

c.P.(cAAy32(MByr024
IN

c.A.(cAAy2 r3(MB)/2023

Order delivered on 07,05,2024

Coram:

Shri Prabhat Kumar
Hon'ble Member (Technical)

averments

hereunder.

Justice Y.G. Bisht (Retd.)
Hon'ble Member (Judicial)

made in the Petition except otherwise stated

Appearances (through)

For the Appticant(s) Mr. Hemant Sethi a/w Ms. Tanaya

Sethi & Ms. Devanshi Sethi i/b
Hemant Sethi & Co.

ORDER

t. Heard leamed Counsel for the petitioners and the representative

of the Regional Director Westem Region, Ministry of Corporate

Affairs, Mumbai. No objector has come before this Tribunal to

oppose the Scheme and nor has any parfy controverted any

2. The sanction of the Tribunal is sought under Sections 232 r/w
Section 230 and other applicable provisions of the Companies

Act, 2013 read with the Companies (Compromises,

Arrangements and Amalgamations) Rules, 2016, to the Scheme

of Merger by Absorption of Mahindra Heavy Engines Limited

("Transferor Company 1,,) and Mahinitra Two Wheelers

Limited ("Transferor Company 2,,) and Trringo.com Limited
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 

C.A.(CAA)/213(MB)/2023 

("Transferor Company 3") with Mahindra and Mahindra 

Limited ("Transferee Company") and their respective 

shareholders ("Scheme"). 

3. The Transferor Company 1 is engaged in manufacturing and sales 

of engines, other auto components for vehicles and gensets; the 

Transferor Company 2 is engaged in dealing in parts required for 

the range of two wheelers, passenger light motor vehicles and 

commercial vehicles manufactured and sold by the Transferee 

Company; the Transferor Company 3 is engaged in the business 

of organized farm equipment rentals through a franchisee-based 

model; and the Transferee Company is engaged in the business of 

manufacture and sale of tractors, general-purpose utility vehicles, 

light commercial vehicles, three-wheelers and trucks and buses. 

4. The proposed Scheme of Merger by Absorption was approved 

unanimously by the Board of Directors of the respective 

Petitioner Companies on 4th August 2023. A certified true copy 

of Board Resolution of respective Petitioner Companies 

approving the Scheme are annexed with Company Scheme 

Petition. The Board of Directors of the respective Petitioner 

Company believe that the Scheme is in the best interests of the 

respective entities and their respective stakeholders. 

5. The Appointed Date for the Scheme of Merger by Absorption is 

1st day of April 2023. 

6. The Petitioner Companies states that the joint Company Scheme 

Petition have been filed in consonance with the order dated 20th

December 2023, passed by this Tribunal in the connected 

Company Scheme Application bearing 
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("Transferor Company 3") with |Vlahinfta x1d

Limited ("Transferee Company") and their

shareholders ("Scheme").

Mahindra

respective

3. The Transferor Company 1 is engaged in manufacturing and sales

of engines, other auto components for vehicles and genses; the

Transferor Company 2 is engaged in dealing in parts required for

the range of two wheelers, passenger light motor vehicles and

commercial vehicles manufactured and sold by the Transferee

Company; the Transferor Company 3 is engaged in the business

of organized farm equipment rentals through a franchisee-based

model; and the Transferee Company is engaged in the business of

manufacture and sale oftractors, general-purpose utility vehicles,

light commercial vehicles, three-wheelen and tnrcls and buses.

4. The proposed Scheme of Merger by Absorption was approved

unanimousiy by the Board of Directors of the respective

Petitioner Companies on 4th August 2023. A certfied true copy

of Board Resolution of respective petitioner Companies

approving the Scheme are annexed with Company Scheme

Petition. The Board of Directon of the respective petitioner

Company believe that the Scheme is in the best interests of the

respective entities and their respective stakeholders.

5. The Appointed Date for the Scheme of Merger by Absorprion is

I'r day ofApril 2023.

5. The Petitioner Companies states that the joint Company Scheme

Petition have been filed in consonance with the order dated 20h

December 2023, passed by this Tribunal in the connected

Company Scheme Application bearing
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 
C.A.(CAA)/2I3(MB)/2023 

C.A.(CAA)/213(MB)/2023. 

7. The Petitioner Companies states that the Petitioner Companies 

have complied with all requirements as per directions of this 

Tribunal and they have filed necessary Affidavits of compliance 

with this Tribunal. Moreover, the Petitioner Companies 

undertake to comply with all the statutory requirements, if any, as 

may be required under the Companies Act, 2013 and the Rules 

made there under. The said undertaking is accepted by the 

Petitioner Companies. 

8. By sanction of this Scheme of Merger by Absorption the 

Petitioner Companies will be able to achieve the following: 

Rationale of the Scheme of Merger by Absorption: 

• Managements of the Transferor Companies and the 

Transferee Company believe that it is beneficial, 

advantageous, not prejudicial and in the best interests of all 

the stakeholders to consolidate the group companies; 

• The following benefits will accrue pursuant to the Scheme: 

i. Consolidation of businesses of the Transferor 

Companies and the Transferee Company; 

ii. Reduction in number of companies and regulatory 

compliances thereof; 

iii. Streamlining the holding structure; 

iv. Ease of management; 

v. Reduction of operating and administrative costs; and 

vi. Leveraging on synergies on consolidation. 
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z. The Petitioner Companies states that the Petitioner Companies

have complied with all requirements as per directions of this

Tribunal and they have fded necessary Affidavits of compliance

with this Tribunal. Moreover, the Petitioner Companies

undertake to comply with all the statutory requirements, if any, as

may be required under the Companies Act, 2013 and the Rules

made there under. The said undertaking is accepted by the

Petitioner Companies.

s. By sanction of this Scheme of Merger by Absorption the

Petitioner Companies will be able to achieve the following:

Rationale of the Scheme of Merger by Absorption:

. Managements of the Transferor Companies and the

Transferee Company believe that it is beneficial,

advantageous, not prejudicial and in the best iaterests of ali

the stakeholders to consolidate the group companies;

. The following benefits will accnre pursuant to the Scheme:

i. Consolidation of businesses of the Transferor

Companies and the Transferee Company;

ii. Reduction in number of companies and regulatory

compliances thereof;

iii. Sueamlining the holding structure;

iv. Ease of management;

v. Reduction of operating and administrative costs; and

vi. Leveraging on synergies on consolidation.
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 
C.A.(CAA)/213(MB)/2023 

9. The Regional Director (Western Region), Ministry of Corporate 

Affairs, Mumbai, has filed his Report dated 31.03.2024 making 

certain observations ("Report"). The Petitioner Companies have 

submitted/undertaken that: -

a. The Petitioner Companies shall pass such accounting 

entries in compliance with IND-AS 103 which are 

necessary in connection with the Scheme to comply with 

applicable Accounting Standards. Further, para 15(b) of 

the Scheme provides the detailed accounting treatment 

which has also been certified by the statutory auditors 

vide their certificate dated 4th August, 2023; 

b. The scheme follows the requirements as clarified vide 

Circular no. F. No. 7/12/2019/CL-1 dated 21.08.2019 

issued by the Ministry of Corporate Affairs; 

c. The remaining fee and stamp duty, if any, after setting-

off of the fees already paid by the Transferor Companies 

on their respective authorised capital, shall be paid by the 

Transferee Company on the increased authorized capital 

subsequent to the amalgamation; 

d. The Scheme does not affect the rights and interests of the 

members of the Transferee Company and does not 

involve any reorganization of the issued, subscribed and 

paid-up share capital of the Transferee Company. 

Pursuant to the Scheme, all assets of the Transferor 

Companies would be transferred to the Transferee 

Company. The assets and liabilities of the Transferor 

Companies will be appropriated under the Scheme by the 

Page 5 of 9 

-07ct f-4 tilo vtvpN Y , 

?`" 

5 .. "(J. 
IdA1 

ffi
dd$5-A,i'r{.

IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT.I
c.P.(cAA)/32(M8y2024

IN

c.A.(cAAy2r3(MB)/2023

9. The Regional Director (Westem Region), Ministry of Corporate

Affairs, Mumbai, has fded his Report dated 31.03.2024 making

certain observations ("Report"). The Petitioner Companies have

submiued/undertaken that: -

a. The Petitioner Companies shall pass such accounting

entries in compliance with IND-AS 103 which are

necessary in connection with the Scheme to comply with

applicable Accounting Standards. Further, para i5@) of

the Scheme provides the detailed accounting treatment

which has also been certified by the statutory auditors

vide their certificate dated 4,h August, 2023;

The scheme follows the requirements as clarified vide

Circular no. F. No. 7/12/2019/CL-l dated 21.09.2019

issued by the Ministry of Corporate Affai$;

The remaining fee and stamp duty, if any, after setting-

offof the fees already paid by the Transferor Companies

on their respective authorised capital, shall be paid by the

Transferee Company on the increased authorized capital

subsequent to the amalgamation;

The Scheme does not affect the dghts and interests ofthe

members of the Transferee Company and does not

involve any reorganization ofthe issued, subscribed and

paid-up share capital of the Transferee Company.

Pursuant to the Scheme, all assets of the Transferor

Companies would be transferred to the Transferee

Company. The assets and liabilities of the Transferor

Companies will be appropriated under the Scheme by the

b

C

d
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 
C.A.(CAA)/213(MB)/2023 

Transferee Company and the shareholding and other 

rights of the members of the Transferee Company will 

remain unaffected as no new shares are being issued and 

there is no change in the issued, subscribed and paid up 

capital structure; 

e. The Petitioner companies shall comply with the 

directions of the I.T. Department and GST Department, 

if any and reply/deal with the same as per the prevailing 

law; 

f. The Scheme enclosed to the Company Application and 

the Company Petition are one and the same and there is 

no discrepancy or no change has been made to the same; 

g. The Transferee Company shall comply with any rules 

made under FEMA/FERA Act, in connection to the 

Scheme, if any and reply/deal with the same as per the 

prevailing law and to the extent applicable; 

h. The Transferee Company will comply with Income Tax 

Provisions in relation to proceedings/claims under 

Income Tax Act against the Transferor Company; and 

i. The Transferor Companies involved in the Scheme of 

Amalgamation are wholly owned subsidiaries of the 

Transferee Company, wherein the Transferee Company 

along with its nominees holds the entire equity share 

capital of the respective Transferor Companies. 

Accordingly, the Transferor Companies 1, 2 and 3 state 

that there is no significant beneficial owner in the 

Page 6 of 9 

0\4" coltPANY 
•;-• 

• 
ao, 

Y ^q11 . 

Bal 

O r\gi€.al E
ri'.u#$llrl
i.du!i.+,i$yffi IN THE NATIONAL COMPANY LAW TRIBUNAL

MUMBAI BENCH, COURT.I
c.P.(cAAy32(M B)/2021

IN

c.A.(cAAy2 l](M8y2023

e

Transferee Company and the shareholding and other

fights of the members of the Transferee Company will

remain unaffected as no new shares are being issued and

there is no change in the issued, subscribed and paid up

capital structure;

The Petitioner companies shall comply with the

directions of the I.T. Department and GST Department,

if any and replyldeal with the same as per the prevailing

law;

f. The Scheme enclosed to the Company Application and

the Company Petition are one and the same and there is

no discrepanry or no change has been made to the same;

g. The Transferee Company shall comply with any rules

made under FEMA/FERA Act, in connection to rhe

Scheme, if any and rcply/ deat with the same as per the

prevailing law and to the extent applicable;

h. The Transferee Company will comply with Income Tax

Provisions in relation to proceedings/claims under

Income Tax Act against the Transferor Company; and

i. The Transferor Companies involved in the Scheme of
Amalgamation are wholly owned subsidiaries of the

Transferee Company, whereia the Transferee Company

along with its nominees holds the entire equity share

capital of the respective Transferor Companies.

Accordingly, the Transferor Companies l, 2 and 3 state

that there is no significant beneficial owner in the
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 
C.A.(CAA)/213(MB)/2023 

Transferor Companies. However, the Transferor 

Companies have filed Form BEN-2 for reporting the 

Transferee Company as their holding company. 

10. Mr. Bhagwati Prasad, Deputy Director, Office of Regional 

Director (WR), Mumbai appeared on the date of hearing and 

submits that above explanations and clarifications given by the 

Petitioner Companies in rejoinder are satisfactory and they have 

no further objection to the Scheme. 

11. The Official Liquidator has filed his report on 28th March 2024, 

inter alia stating their observations. The Transferor Companies 

have filed an Affidavit in rejoinder to the report filed by the 

Official Liquidator with this Tribunal on 4th April 2024 providing 

clarification/undertakings to the observations made by the 

Official Liquidator. The clarifications and undertakings given by 

the Transferor Companies are accepted. 

a. The Transferee Company undertake that the necessary 

remaining fee and stamp duty, if any, after setting-off of 

the fees already paid by the Transferor Companies on its 

respective authorised capital, shall be paid by the 

Transferee Company on the increased authorized 

capital subsequent to the amalgamation.; 

b. The Transferor Company 1 has made all payments to 

MSME suppliers within the prescribed period of 45 days 

of it becoming due. Further attached herewith as 

"Annexure Al and A2" are copies of form MSME-1 

filed by Transferor Company 2 with the ROC for half 

year ended 31st March 2023 and 30th September 2023. 
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Transferor Companies. However, the Transferor

Companies have fi.led Form BEN-2 for reporting the

Transferee Company as their holding company.

ro. Mr. Bhagwati Prasad, Deputy Director, Offrce of Regional

Director (WR), Mumbai appeared on the date of hearing and

submits that above explanations and clarifications given by the

Petitioner Companies in rejoinder are satisfactory and they have

no further objection to the Scheme.

11. The Official Liquidator has filed his report on 2g6 March 2024,

inter alia stating their observations. The Transferor Companies

have filed an Affidavit in rejoinder to the report filed by the

Offrcial Liquidator with this Tribunal on 4s April 2024 providing

clarification/undertakings to the observations made by the

Official Liquidator. The clarifications and undertakings given by

the Transferor Companies are accepted.

a. The Transferee Company undertake that the necessary

remaining fee and stamp duty, if any, after seuing-offof

the fees already paid by the Transferor Companies on its

respective authorised capital, shall be paid by the

Transferee Company on the increased authorized

capital subsequent to the amalgamation.;

b. The Transferor Company I has made all payrnents to

MSME suppliers within the prescribed period of 45 days

of it becoming due. Further attached herewith as

"Annexure Al and A2" are copies of form MSME-I

filed by Transferor Company 2 with the ROC for half

year ended 3lst March 2023 and.30th September 2023.
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 
C.P.(CAA)/32(MB)/2024 

IN 
C.A.(CAA)/213(MB)/2023 

It is further clarified, that the rights of the creditors (incl. 

MSME suppliers) will not be affected as the assets of the 

Transferee Company post sanctioning the Scheme will 

be sufficient to pay off all the creditors in the ordinary 

course of business and as per applicable law. 

12. Upon the Scheme becoming effective, no consideration shall be 

payable by the Transferee Company and the shares of the Transferor 

Companies held by the Transferee Company (or its nominee shareholders) 

will stand cancelled, without any further act, instrument or deed and 

pursuant to merger. 

13. From the material on record, the Scheme appears to be fair and 

reasonable and is not in violation of any provisions of law and is 

not contrary to public policy. Since all the requisite statutory 

compliances have been fulfilled, Company Petition bearing 

C.P.(CAA)/32(MB)/2024 filed by the Petitioner Companies are 

made absolute in terms of prayers clause of the said Company 

Scheme Petition. 

14. The Scheme of Merger by Absorption is hereby sanctioned, and 

the appointed date of the Scheme is fixed as 1St day of April 2023. 

The Transferor Companies will be dissolved without winding up. 

15. The Petitioner Companies are directed to file a certified copy of 

this order along with a copy of the Scheme with the concerned 

Registrar of Companies, electronically, along with e-Form INC-

28, within 30 days from the date of receipt of order, duly certified 

by the designated Registrar of this Tribunal. 

16. The Income Tax Department will be at liberty to examine the 

aspect of any tax payable as a result of this Scheme and it shall be 
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It is further clarified, ttrat the rights ofthe creditors (incl.

MSME suppliers) will not be affected as the assets of the

Transferee Company post sanctioning the Scheme will

be suffic-ient to pay off all the creditors in the ordinary

coune ofbusiness and as per applicable law.

12. Upon the Scheme becoming effective, no consideration shall be

payable by the Transferee Company and the shares of the Transferor

Compania held by the Transferee Company (or its nominee shareholders)

will stand cancelled, without any further act, instrurnent or deed and

pufsuant to metger.

13. From the material on record, the Scheme appears to be fair and

reasonable and is not in violation ofany provisions oflaw and is

not contrary to public policy. Since all the requisite srarutory

compliances have been fulfilled, Company petition bearing

C.P.(CAA)/32(MB)/2024 filed by rhe petitioner Companies are

made absolute in terms of prayers clause of the said Company

Scheme Petition.

14. The Scheme of Merger by Absorption is hereby sanctioned, and

the appointed date ofthe Scheme is fixed as I'r day o f Aprtl2023.

The Transferor Companies wifl be dissolved without winding up.

15. The Petitioner Companies are directed to flle a certified copy of

this order along tvith 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 oforder, duly certified

by the designated Registrar of this Tribunal.

16. The Income Tax Department will be at liberry to examine the

aspect ofany tax payable as a result of this Scheme and it shall be
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IN THE NATIONAL COMPANY LAW TRIBUNAL 

MUMBAI BENCH, COURT-I 

C.P.(CAA)/32(MB)/2024 

IN 

C.A.(CAA)/213(MB)/2023 

open to the Income Tax Authorities to take necessary action to 

deal with, in relation to tax or any other kind of obligations of 

Transferor Company against the Transferee Company, as 

permissible under the Income Tax Laws. 

17. The Petitioner Companies to lodge a certified copy of this order 

and the Scheme duly authenticated by the designated Registrar of 

this Tribunal, with the concerned Superintendent of Stamps, for 

the purpose of adjudication of stamp duty payable, if any, on the 

same within 60 days from the date of receipt of the certified copy 

of order. 

18. All concerned regulatory authorities to act on a copy of this Order 
duly certified by the Registry of this Tribunal, along with a copy 
of the Scheme. 

Sd/-

Prabhat Kumar 

Sd/-

Justice V.G. Bisht 
Member (Technical) Member (Judicial) 
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open to the Income Tax Authorities to take necessary action to

deal with, in relation to tax or any other kind of obiigations of
Transferor Company against the Transferee Company, as

permissible under the Income Tax Laws.

17. The Petitioner Companies to lodge a certified copy of this order

and the Scheme duly authenticated by the designated Registar of
this Tribunal, with the concerned Superintendent of Stamps, for
the purpose ofadjudication of stamp duty payable, ifany, on the

same within 60 days from the date of receipt of the certified copy

of order.

18. All concerned regulatory authorities to act on a copy ofthis Order
duly certified by the Registry of this Tribunal, along with a copy

ofthe Scheme.

sd/- sd/-

Prabhat Kumar
Member (Technical)

Justice V.G. Bisht
Member (Judicial)
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SCHEME OF MERGER BY ABSORPTION 
OF 

MAHINDRA HEAVY ENGINES LIMITED 
(Transferor Company 1) 

AND 
MAHINDRA TWO WHEELERS LIMITED 

(Transferor Company 2) 
AND 

TRRINGO.COM LIMITED 
(Transferor Company 3) 

WITH 
MAHINDRA AND MAHINDRA LIMITED 

(Transferee Company) 
AND 

THEIR RESPECTIVE SHAREHOLDERS 

00 

CII;S*51 

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) ("the Act"), as may be applicable, for Merger of Mahindra Heavy Engines 

Limited, Mahindra Two Wheelers Limited and Trringo.com Limited with Mahindra and Mahindra Limited and 

their respective shareholders. 

A. Description of the Companies: 

Transferor Company 1 

Mahindra Heavy Engines Limited is a public limited company incorporated on 9th April, 2007 under the 

Companies Act, 1956 having its registered office at Mahindra Towers, Dr. G.M Bhosale Marg, P.K. Kurne Chowk, 

Worli, Mumbai- 400018, Maharashtra, India ("Transferor Company 1" or "MHEL") [CIN: 

U35914MH2007PLC169753]. The shares of MHEL are not listed on any stock exchange and it is a wholly owned 

subsidiary of Mahindra and Mahindra Limited. MHEL is currently engaged in manufacturing and sales of engines 

and other auto components for vehicles and genset applications. 

Transferor Company 2 

Mahindra Two Wheelers Limited is a public limited company incorporated on 5th August, 2008 under the 

Companies Act, 1956 having its registered office at Mahindra Towers, P.K. Kurne Chowk, Worli, Mumbai- 400018, 

Maharashtra, India ("Transferor Company 2" or "MTWL") [CIN: U35911MH2008PLC185462]. The shares of 

MTWL are not listed on any stock exchange and it is a wholly owned subsidiary of Mahindra and Mahindra 

Limited. MTWL is currently engaged in dealing in parts required for the range of two wheelers, passenger light 

motor vehicles and commercial vehicles manufactured and sold by Mahindra and Mahindra Limited. It also 

undertakes procurement, warehousing management, logistics and sale of spare parts and accessories. It has a 

network of dealers spread across India to ensure timely availability of spare parts to customers. 

Transferor Company 3 

Trringo.com Limited is a public limited company incorporated on 23rd May, 2016 under the Companies 

having its registered office at Mahindra Towers, Pandurang Budhkar Marg, Nr. Doordarshan Ke 

Mumbai - 400018, Maharashtra, India ("Transferor Company 3" or "TCL") [CIN: U01409MH2016PLC 

shares of TCL are not listed on any stock exchange and it is a wholly owned subsidiary of Mahindra an• 

Limited. TCL is currently engaged in the business of organized farm equipment rentals through a franch 

model. 

(MHEL, MTWL and TCL hereinafter collectively referred to as `Transferor Companies") 
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UNDER SECTIOI{S 23O TO 232 AND OTHER APPUCABLE PROVISIONS OF THE COMPANIES ACT, 2013

This Scheme of Merger by Abrcrption (" the Scheme-) is prermoed under Sections 230 to 232 of the Companies AcL

2013 and other applicable prcvisionr of the Coorpanies Act 2013 (including any statutory modfication or re-

enactment or amendment thseo0 ("t]le Acf'), as may be applicable, [or Merger of Mahindra lleavy Entines

LimiEd, Mahindra Two Wheelers Limited and Tringo,com Liglited with Mahindra and Mahindr. Umited and

thei respective shareholders.
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A- Des.rlption of the Companies:

Transferor Cdmpany 1

+

Mahindra Heavy Englnes Limited is a public linited company incorporated on th April,2007 under the

Companies Aci 1956 having its registered office at Mahindra Towers, Dr. G.M Bhcale Marg, P.K. Kurne Chowk,

Worli, Mumbai- 400018, MaharashEa, hrdia (.'Tranlferor Company 1" or "MHEL") [CINr

U35914M1120O7Prc167531. The shsr€s of MHEL are not listed on any stock exchange and it is a wholly owned

subsidiary of Mahindra and Mahindm Limited. MHEL is currendy mgag€d in eanufacturing and sales of engiles

and o[rer auto componenb fot v€hkles and gmset applications.

Trattsferor Company 2

Mahin&e Two Wheelcr Lfurited is a publi< linited company incorponted on 5u Augus! 2008 under the

Companies Act t havint its registered office at Mshindra Towe6, P.K Kume Chowl Worli Mumbai- 400Or8,

Maharashb4 lndia ("Transferor Compary 2" or "MTWL") [CIN: U35911MH2m8PLCI85462I. The shares of

MTWL are not listed on any stock exdEnge lnd it is a wholly owned subsidiary of lv{ahindra and Mahindra

Limited. MTWL is currently mgaged in dealing h parts required for the range of two wheeleE, passenger lighi

motor vehicles and commercial vehides manufactured and sold by Mahindra and Mahindn LimiH. It also

undertakes procutemml warehousing maragement, togistics and sale of spare parts and accessories. lt has a

network of dealers spread across lndia to ensue timely avsilability of spare parts to customers,

Transfcroi Courpany 3

Trringo.com Llmited is a pubtc limited company lncorpomted on 23.d May, 2016 under the Compan res

having its registered office at Mahindra Towers, Pandutang Budhkar Marg, Nr. Doordarshan

Mumbai - 400018, Maharashtra, India ("Transferot Company 3" or "TCL") [CIN:

shares ofTCL are not listed on any stock exchange and it is a wholly owned subsidiary of Mahindra an

LimiM. TCL is currently engaged in the business of organized farm equipment rmtals urrough a

model.

(MHEI- MTWL mdTCL hafuafut (,llzAAeQ EFt td ro t5 -frsnsl.rot Coutptnies')
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SCHEME OF MERGER BY ABSOBPTION
OF

MAHINDRA HEAVY ENGINES LIMITED
(franrfoor Company 1)

AND
MAHINDRA TWO WHEELERS LIMITED

(fransfetor Company 2)
AND

TRRINGO.COM LIMITED
Cfr.nrferor Compaly 3)

WTTH
MAHINDRA AND MAHINDRA UMITED

(fransfcrcc Company)
AND

THEIR RESPEqTTVE SHAREHOLDERS
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Transferee Company 

Mahindra and Mahindra Limited is a public limited company incorporated on 2 nd October, 1945 under the 

Companies Act, VII of 1913 having its registered office at Gateway Building, Apollo Builder, Mumbai - 400001, 

Maharashtra, India ("Transferee Company" or "M&M") [CIN : . L65990MH1945PLC0O4558]. The Transferee 

Company is inter alia, engaged in the business of manufacture and sale of tractors, general-purpose utility vehicles, 

light commercial vehicles, three-wheelers and trucks and buses. The equity shares of the Transferee Company are 

listed on the BSE Limited ('BSE') and the National Stock Exchange of India Limited ('NSE'). The Global Depository 

Receipts ('GDRs') of the Transferee Company are listed on the Luxembourg Stock Exchange and are also admitted 

for trading on International Order Book (IOB) of the London Stock Exchange. 

B. Rationale of the Scheme: 

> Managements of the Transferor Companies and the Transferee Company believe that it is beneficial, advantageous, 

not prejudicial and in the best interests of all the stakeholders to consolidate the group companies. 

- The following benefits will accrue pursuant to the Scheme: 

i. Consolidation of businesses of the Transferor Companies and the Transferee Company; 

ii. Reduction in number of companies and regulatory compliances thereof; 

iii. Streamlining the holding structure; 

iv. Ease of management; 

v. Reduction of operating and administrative costs; and 

vi. Leveraging on synergies on consolidation. 

Parts of the Scheme: 

The Scheme of Merger by Absorption is divided into following three parts: 

Part I - Deals with the definitions, interpretations and share capital; 

Part II - Deals with Scheme of Merger by Absorption of MHEL, MTWL and TCL with M&M; and 

Part III - Deals with the dissolution of the Transferor Companies and General Clauses, Terms and Conditions 

applicable to the Scheme. 

PART I 

DEFINITIONS, INTERPRETATION  AND SHARE CAPITAL 

1) 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: 

cot:?AN Y1.4

1.2. 

'Act' or 'the Act' means the Companies Act, 2013 and any rules, regulations, notifications, circulars el, eli 
4*, 

issued thereunder including any statutory modifications, re-enactments or amendments thereof for e tWale be' 

in force. 

„ ft\-el 

'Applicable Law(s) means any statute, notification, bye laws, rules, regulations, guidelines, rule or corn se 
policy, code, directives, ordinance, schemes, notices, orders or instructions or law enacted or, issued or sanctioned 

by any Appropriate Authority including any modification or re-enactment thereof for the time being in force. 

1.3. 'Appointed Date' means 1st day of April, 2023 or such other date as may be directed or a 

Company Law Tribunal or any other Appropriate Authority for merger of MHEL, 
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i. corcolidation of buiness€s of the Transferor companies and the Tnnsfer€e comPany;

ii Reduction in nu.mb€f of compani$ lnd tegulrtory comPlilncet tlEreof;

iii. SkEstr inlng the holding structule;

iv. Ear€ of ulanagement

v. Reduction of opersting and admini5trativ€ costsi lnd

vi. Ltrveraging on synergies on consolidrtion.

c. P.ft of the Schcmc:

The Scheme of Merger by Absorpfion b diviated inio foltowing three Psrts

P.rt I - D€als widi the deffnitions, intsrpretations and share csPitat

P.n It - Desls with Scheme of Merger by AborPtion of MHEL" MTWL and TCL wtth M&lv{, and

Perr Itr - Dale with the dissolution of the Tnnsferor Conponies 6nd Genenl CI!u3€3, Telms and Conditions

applicable to the Scheme.

PAf,T I
DEHMTTONS, INTERPBETATION AND SHARE CAPITAL

1) Definitionr and Interpretation

In this Scheme, unless repugnant to the meerfng or context thereof, (r) ternu defined in the inttoductory

paragraphs and recitals 6hatl have the same meanin8s thtoughout this Scheme and (ii) the fo[owing words and

€xplessions, wherever us€d (including in the recitals and the inboductory Pard8laPhs above), shall have the

foUowing meanings

1.1 'A(f or'th. Ac( means the Companies Acg 2013 and any rules, regulations, notifications,

issued thereunder including any statutory nodifications, reqactsnenB or amendmerts dPreof for

in force.

1.2 'Applicablc Lew(o)' meons any ltatqle, notification, bye laws, rules, ,egulations, guidetines, rub or

policy, code, dircctives, ordinarcq schemes, notices, orders or insEuctiorc or Iaw enacted or,issued o. sanctioned

by any Appropliate Authority induding any modification or re-enacttnent thereof for the tiDe being in force.

1.3. 'Appointcd DatG' mearrs I.i day of Aprit,2023 or such other date as may be ditected ot National

Cotrlplny law Triburul or any other App.opriste Authority for merger of MHEL,
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Traruferetcompany 
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Mahlndra end Mrhindra Ll! t.d ts a pubtic llmied comPany incorPoraH on !d Octob€r, 1945 under the

Companies Act, Vtl of 1913 having tB register€d of6ce at Gateway BuiHin& APollo Bunder, Mumbai -'100001,

Maharashba, India ('Trenefercc Compary' or 'M&M-) [CIN :. L65990MH19a5PLCU4558]' The Transfe!€e

Conrpany i! it br alia, engrged in the b$iness of manufactr,rre and sale of h'actors, Seneral-purPose utility vehicles,

tight commercial vehrcles, th€e.wheelels and trucks and buses. The equity shar€s of the Transferee ComPany are

listed on the BsE LJmited (BSE') and thr National Stock Exchange of tndia Limited (NSE'). The Global Depository

Receipb (GDRs) of the Trars&ree Company !r€ Iisted on thc Luxembouit Stock Exdunte and are also admitt€d

for tsading on lnternational Order Book (lOB) of the lrrdon Stock Exchange'

B. Rrtiond€ of the Scheme:

> Mamgements of the Transferor Compan i6 and the Trrnsferee Company believe that it is b€neficial advantlteous,

not preiudicial and in tlle best int€t€3ts of aU the stakeholdeE to cotlsolidate the grouP comPaniEs,

> The fullowing b€nefits will actrue puEuant to the Scheme:
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1.4. 'Appropriate Authority' means any governmental, statutory, regulatory, departmental or public body or authority 

of India including, the Regional Director, Registrar of Companies or the National Company Law Tribunal. 

1.5. "Board of Directors" or "Board" in relation to the Transferor Companies 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; 

1.6. 'Effective Date' means the last of the dates on which the conditions mentioned in Clause 19(a) are satisfied. 

1.7. "Employees" means all the employees of the Transferor Companies who are on the pay-roll of the Transferor 

Companies as on the Effective Date; 

1.8. "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 exercise of any other 

attribute of ownership, right of set off, 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; 

1.9. "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; 

1.10. 'Registrar of Companies' means the Registrar of Companies, Mumbai, Maharashtra having jurisdiction over the 

Transferor Companies and the Transferee Company. 

1.11. 'Scheme' or 'the Scheme' or 'this Scheme' means this Scheme of Merger by Absorption in its present form as 

submitted to the Tribunal with any modification(s) made under Clause 22 of the Scheme as approved or directed 

by the Tribunal or such other competent authority, as may be applicable. 

1.12. "Transferee Company" or "M&M" means Mahindra and Mahindra Limited, a listed company incorporated on 

2nd October 1945 under the Companies Act, VII of 1913 with CIN L65990MH1945PLC004558 having its regist- 

office at Gateway Building, Apollo Bunder, Mumbai - 400001, Maharashtra, India; -0.31 . 4.4 ,,gioY1.0 . 
1.4 
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7 ‘-- 1.13. "Transferor Companies" mean "Mahindra Heavy Engines Limited", "Mahindra Two Wheelers L. itei!' and 

"Trringo.com Limited" collectively; • 
um. OP 

1.14. "Transferor Company 1" or "MHEL" means Mahindra Heavy Engines Limited, a public limited 
Xf 

incorporated on 9th April, 2007 under the Companies Act, 1956 with CIN U35914MH2007PLC169753 having 

registered office at Mahindra Towers, Dr. G.M Bhosale Marg, P.K. Kurne Chowk, Worli, Mumbai- 400018, 

Maharashtra, India; 
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1,4. 'Appropriat. Authoriy mears any govemEental Etatutory,.regulatory, departmental or publtc body or authodty

of India includin& the ReSional Diector, Registrar of Compani$ or the National Company law Tribunal.

r.5 "Board of Dlrectors" or "Board" in rclation to the Tnnsferor Companies and dre 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 mattes pettaining to the merger, this Scheme and/or any

other matter relating ihereto;

1.6. 'Effective Date' means the last of the dates on which the conditions mentioned in Clause 19(a) are satisfied.

"Employcas" means all the employces of the Transferor Compani€s who 8re on the pay-roll of the Transferor

Companies as on the Effuctive Date;

1.8. -Encrmbrmcc' mer.ru any mortgage, pldg€, €quitable inE!€st, assignment by way of seurity, conditional sal€s

contrao hypodrecation" right of odrer persons, claim, security intere5! encumbrance, lide defec! tide rctention

agre€ment, voting trust agreement, interesL option, lie& charge, commitment, rEstriction or limitation of any

nature whaEoever, including resbiction on use, voting righB, transfer, receipt of income or exercis€ of any other

attribute of owreEhip, right of set off, eny arrangement (for the purpose of, or which has the effect of granting

security), or any other s€curity interEst of any lind whatsoever, or any agreenent, whether conditional or

otherwis€, to create any of the same and the term "EncumbeEd" shall be conshued accordingly,

1.9 "Govern8ental Authodt!/'means (i) a nstional or state govemment, potticEt subdivision thereof; (ii) an

insbumentality, board, commission, courL or agency, whether civilian or military, of any of the above, however

constituted; and (iii) a Sovemment-owned/ govemment<onboued acsocietion, o.ganization in the Republic of

lndia;

1.10. 'Regisba, of Compani.r' means the Registrir of Companies, Mumbai, Mlharashtra having iurirdiction over the

Tmnstrero! Companies end the Tratuferee Company.

1.12. "Tranderee Company" or'M&M" means Mahindra and Mahindra Limibed, a listed company incorporated ofl

2,!d Ottob€r 1945 under the Companies Act, Vtl of 1913 with CtN 16590MH1945PLC004558 having its

office 8t Gateway Buildin& Apotto Bunder, Mumbai - 400001, Maharashrra, lndia;

1.13. "Trrnsfcror Compenicr" m€an "Mahindra Heavy Engines Limid", ',Mahindra Two Whe€le6

"Trringo.com Umited' collectively;

1.14. -fransfcror Coarpany 1" or "MIIEL" mearu Mahindn Heavy Engines Limid, a public linited
incorporated on 9'h Ap L Z)CZ u^der the Companies Act, 1956 with CIN U359l4MH20fPLCf69753 having

Maharashtra, India;
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1.u. 'SdrenC ot 'thc SdremC or'thi8 Scheme' mears this Scheme of Merger by Absorpion in its present form as

submitted to the Tribunal with any modification(s) made under Chuse 22 of the Scheme as apprcved or dhected

by the Tribunal or such other competent authority, as may be applicable.

registered of6ce at Mahindrn Towers, Dr, G.M Bhosale Mar& P.K. Kurne Chowk, Wolli, Mumbai- 4m018,
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1.15. "Transferor Company 2" or "MTWL" means Mahindra Two Wheelers Limited, a public limited company 

incorporated on 5th August, 2008 under the Companies Act, 1956 with CIN U35911MH2008PLC185462 having its 

registered office at Mahindra Towers, P.K. Kurne Chowk, Worli, Mumbai- 400018, Maharashtra, India; 

1.16. "Transferor Company 3" or "TCL" means Trringo.com Limited, a public limited company incorporated on 23rd 

May, 2016 under the Companies Act, 2013 with CIN U01409MH2016PLC281449 having its registered office at 

Mahindra Towers, Pandurang Budhkar Marg, Nr. Doordarshan Kendra, Worli, Mumbai - 400018, Maharashtra, 

India; 

1.17. "Tribunal" or "NCLT" means the National Company Law Tribunal, Mumbai Bench, having jurisdiction in relation 

to the Transferee Company and the Transferor Companies, being 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 Sections 230 to 238 of the Companies Act, 2013, if applicable. 

1.18. "Undertaking" means all the undertakings and entire business, activities and operations of the Transferor 

Companies, as a going concern, including, without limitation: 

a. 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 Companies, whether situated in India 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, project work-in-progress, machines and equipment, furniture, 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, earnest monies, receivables, advances or deposits paid by or 

deemed to have been paid by the Transferor Companies, financial assets, benefit of any bank guarantees, 

performance guarantees and letters of credit, leases (including lease rights), hire purchase contracts and assets, 

lending 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 ownership, power or possession and in the control of or vested in or granted in favour of or enjoyed b 

the Transferor Companies or in connection with or relating to the Transferor Companies and all other 
.,\`‘';'•NI• LA4. 

of whatsoever nature belonging to or in the ownership, power, possession or the control of or y, vote or 1•,4, 
n-rgN,e• cy

granted in favour of or held for the benefit of or enjoyed by the Transferor Companies, whether in idia tr y
%;,t 

abroad whether or not so recorded in the books of accounts or disclosed in the balance sheet of Transfer 

` f:ztit‘ <b
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b. all permits, quotas, rights, entitlements, industrial and other licences, contracts, agreements, bids, ten e , 

unexecuted/open orders of all customers, letters of intent, expressions of interest, memorandums of 

understanding, offer letters, approvals, consents, subsidies, privileges (including Industrial Promotion 

Companies; 

Subsidy and benefits as per the Eligibility Certificates issued by the Directorate 

Maharashtra and the pending claims filed, if any, as may be approved by t 

Package Scheme of Incentives exemption) , lease rights granted by 
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1.15. "TErsferor CoEp.ny 2" or'MTWL" means Mahlndra Two Wheelers LimiE4 a Public limid comPany

incorporad on 5rh August,2008 unde! the Companier Act, 1956 with CIN U35911MH2008PLO8,162 having its

rcgiiteted office at MEhindra Towels, P.K Kume Chowk, Worli, Mumbal 400018, Mahnrashka, lndia;

1.16. "Tf.n!f.!or Comprny 3" or 'TcL' means Trringorom Limid, a pubtic Umited comFny incorporad on 23d

May, 2016 under the Companies Ac! 2013 with CIN UOl409MHZn6PLC281al49 having its regirbrd of6ce at

Mahindra Towers, Pandumng Budhkar Mar& Nr. DoordaEhhn Kendn, Wolli Mumbai - 4001& Maharashtra,

India;

l.lT. "Tribunal" or "NCLT" means the National Company Lrw Tribunal, Mumbai Bmch, having iurisdiction in relation

to the Ttansferee Company and the Tnmfercr Companiet being constituted and autholized as p€r the applicable

provisions of the Companies Act, zn3 for apprpving any scheme of arrangemmt, compromlse or reconstruction

of Companies unde! kions 230 to 238 of the Companies AcL 2013, if epplicable.

1.18. "Underta&inf means all the undertakings and mtirc business, activities .nd oper.tions of t}le Trarsferor

Companies, as a going concern, includin& without limitation:

a. all the assets and properties (whedret movable or immovable, ta[8ibl€ ot intangibh, teal or PeBonal, in

possession or reversion, corporeal or incorporeal, pesent, fuhrre or contingent of whatsoever nature) of the

. TraNftror Componies, whether situad in India or abroad including, without timitrtion, aU land whether

freehold or teasehold or otherwis€ , buildings snd structurE, offices, branches, residential and other premises,

capital work-in-prcgess, proiect work-in-progress, machinei and equipment, fumitut€, fixtu.€s, office

equipmen! computert information technology equipm€nL laptop6, server, vehicles, appliances, accessories,

powe! [ines, stock, curr€nt assets (including inventories, sundry debtor6, bills oI exchan8e, loans and

advances), investmenc o{ all kinds (hdrxling shar6, scrips. stocls, bonds, debenture stocks, units or Pasg

through certific8t6, inve8tment in Eub6idiarie), cash and banl accoutrb (hcludint ba nl( balances), contingent

rights or benefiB, b€nefib of any deposits, eamest nronies. receivables. advanceg or deposits paid by or

deemed to have been paid by the Tnrufuror Companies, financial assets, benefit of any bank guarhntees,

performance guaranE6 and lette6 of credi! lelses (including lease rights), hir€ purthase contracts and asse6,

lending conhacts, rights &nd benefitr under any agreement, benefit ofany s€curity arranEements or under any

guarant€G, reve$ions, powers, tenancies in relation to the of6c€ and/or rcsidmtiat Prcpefties, riShts to use

nnd avail of telephones, telexes, facsimile, email, htemet, leased line connections and in5tallations, utilitiet

electricity and other services, trs€rve3, provisions, funds, benefitc of ssseB or Plop€ni€6 or other intercst held

in hust reg.ishations, conhacts, enSatemenb, arrangemenb of atl kind, privileges and alt ofter rights,

eas€mmB, priviletes, lib€fties and advantates of whatsoever naturc and wheresoever situate belonSing to or

in the ownelship, power or possession and in fie control of or vested in or grarted in favour of or en!:yed b

the Transferor Companies orin connection with or relating to the Transfercr Companiesand all

of whatsoever nature belonging to or in th€ ownership. power, porsession or the conbol of or
Ai\-

I
rt{}

o

granted in favour of or held for the bmefit of or enioyed by the Tranderor Companies, w in$idia

abroad whether or not so rccolded in the books ofaccounts or disclosed in the balance sheet of

Companies;
Tr

8Al
b. all permitr, quotat righb, entitle&ents, industsial and other li(ences, contracb, agreements, bids,

Subsidy and benefits a3 per the Eligibility Certificates issued by the Direc

Maharashtra and the pending claims filed, if any, as may be approved by

5e b granted by

Govemrnent of

under the

Package Scheme of lncentives
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Corporation for leasehold land parcels including any license(s) and approval(s),if any, incentives deductions, 

exemptions, rebates, allowances, amortization, tax credits [including but not limited to advance tax, self-

assessment tax, regular tax, securities transaction tax, deferred tax assets/liabilities, Foreign Tax Credit, tax 

deducted at source, tax collected at source, accumulated losses under Income-tax Act, 1961 (pursuant to 

compliance under section 72A of the Income-tax Act, 1961), allowance for unabsorbed depreciation under 

Income-tax Act, tax refunds, tax losses and exemptions in respect of the profits of the undertaking of the 

Transferor Companies for the residual period, i.e., 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, the input credit balances (including, State Goods & Services Tax ("SGST"), Union Territory 

Goods and Services Tax ("UTGST"), Integrated Goods and Services Tax ("IGST") and Central Goods and 

Services Tax ("CGST") credits) under the Goods and Service Tax ("GST") laws, GST refunds, 

CENVAT/M0DVAT credit balances under Central Excise Act, 1944, sales tax law], all other rights including 

sales tax deferrals and exemptions and other benefits, duty drawback claims, rebate receivables, 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 government 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 Companies, whether or not so recorded in the books of accounts 

or disclosed in the balance sheet of the Transferor Companies; 

c. all debts, borrowings, obligations, duties and liabilities, both present and future, current and non-current 

(including deferred tax liabilities, contingent liabilities, liabilities towards bank guarantees, performance 

guarantees and letters of credit, trade payables, creditors, advance from Customers and the Liabilities and 

obligations under any licenses or permits or schemes) of every kind, nature and description whatsoever and 

howsoever arising, raised or incurred 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 Companies; 

d. 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), technology, authorization and support letters received from 

Original Equipment Manufacturers (OEMs) for business, 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 o 

Transferor Companies; 

, 
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e. ; All staff and Employees and other obligations of whatsoever kind, including liabilities of the Tansferor I '

Companies with regard to its Employees, with respect to the payment of bonus, perfonnance pay,  ---.• 
\\\ J 7i/e--- -1A4:2 

encashment, gratuity, superannuation, pension benefits and the provident fund or compensation or be)041e  ,s,\)%.......,/ 
, ,....4.1BA1 Be' 

if any, in the event of resignation, death, voluntary retirement or retrenchment or otherwise; and 

I Any statutory licenses, permissions, registrations or approvals or consents held by the Transferor Companies 

required to carry on the 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 concerned therewith 

in favour of the Transferee Company and the benefit of all the statutory and regulate ssions and 

approvals, environmental approvals and consents, registration or other licenses an and 
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exemptions, rebaEs, altowancB, amortizadoo bx credits linctuding but not tmited to rdvance t q self-

assBsment trx, r€gulat tax, s€curities bansaction tax, deferr€d tax assets/liabilities, Foreign Tax CrEdif tlx

dedurEd at source, tax colkcted at sou(e, tc(umulat€d losses under lncome.tax Act 1961 (Pursuant to

compliance under section 72a of the Income-tax Act 196l), allowance for unabsorbed depreciation under

Income.tax Act, tax Efunds, tax losses and Exemptions in Espect of the prcfits of the undertaking of the

Transfero. Co prnies for the r6idual period, i.e., for the period temaining as on the APPointed Date out ot

the total period tor which the ben€fit or exemption is availabl€ in law if the orerger purauant to tllis Scheme

does not take place, the input crcdit balances (includin& State Goode & Services Tax ("SGSf), Union Ter tory

Goods and Services Tax ("LffGSI*), Inbtrated Gooda and Services Tax ("IGST') and Cmtral coods 8nd

Services Tax. (CGSP) crcdic) under thc Goods and Service Tax ("GSf) Iaws, GST refunds,

CENVAT/ MODYAT credit balances und€r Cenhat Excise Act, 19{4, xles cx lawl, all other righte including

sEl€s tax defer8ls and exemptions and other benehts, duty drawback clairns, rebate receivsbles, all custons

duty b€nefib end e,(empdoru, sxport and iglport inc€ntives and benefits or any other bmefits/incentives/

exemptions/given under any policy armouncements issued or promulgaEd by the govemmmt of lndia or

stat€ governmmt or any other govemment body or Euthority or any other like benefits under any sJatute

rcceivables, and lhbilitks related therelo, licmses, powerc and hcilit'res oI arery kin4 nahrrc and description

whaboev€! provisione and benefits of all ag€€ments, conbact3 and arrantements and all other intsresb in

connection with or relathg to the TEnsfero! Companies, whether or not so recorded in the books of accounb

or disclofed in the balancc aheet of the Tr.nsfuror Companies;

all debb, borrowings, obtiFtions, duties and liabilities, both present and futurE, current and nonflrr€nt

(including deferred bx liabilities, contingent liabilities, liabitities towatds bank guaranEes, performance

guararb€ and lette$ of cr€dit, trade payabl€!, fi€ditors, advance fiom CustomeE and the Liabilities and

obligations under any lic€nses or permits or schemes) of every kind, natule and desaiption n hatso€ver and

howsoever arisin& raGed or incurred or utilized, whether secured or unsecured, whetier in Rupees or foreign

currency, whether provided for or not in the book of accounts or disclosed in the balance sheet of the

Transferor Compa:ries;

d. all trade and service names and marks, patent6, copyrighB, goodwill de6igns and other intellectual prcp€lty

righb of any nature whaBoever, books, rccods, files, papos, engineedng and process lnformation, softw.re

licmses (whether propdetary or otherwise), Echnolosr, authorization and support lettrs rEceived from

OriSinat Equipment Manuhchuers (OEMs) for business, drawilgE, computer ptogramt manuals, dEta,

cBtalogues, quot tigns, sales and advertising material, lists of present and (ormer customets and suppliers,

other cushomer information, custoor€r credit information, customer pricing inlormation and all other records

and documents, whether in physical or electsonic form relating to business activities and ope.ations

'f ransferor Companies;

c.

e. AI staff and Employe€s and other obligations of whatsoet er kind, including liabitities of the

Companies with regard to ib Employees, with respect to the payment of bonu6, periorDance

encashmenL gratuity, superannuadon, pension benefits and the provident fund or compensation or

if any, in the event of r6i8n.tion, death, voluntary retirEment or retsenchment or otherwie€; and

I. Any statutory licenses, permissions, regisrations or approvals or ronsens held by the Traruferot Companie

required to cary on the operations shall stand vested in or tnnsferred to the Transferee Company widlout

any further act or deed and shall be approprtately mutated by the statutory authodties concemed therewith

in favour of the Transfurce Company snd the benefit of all the statutory and rtgu and
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become available to the Transferee Company as if they were originally obtained by the Transferee Company. 

In so far as the various incentives, subsidies, grants, rehabilitation scheme, special status and other benefits or 

privileges enjoyed, granted by any Governmental Authority or by any other person, or availed by the 

Transferor Companies, are concerned, the same shall vest with and be available to the Transferee Company 

on the same terms and conditions as applicable to the Transferor Companies, 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 defined in this Scheme shall, unless repugnant or contrary to the context or meaning 

thereof, have the same meaning ascribed to them under the Act and other applicable laws, rules, regulations, bye--

laws, as the case may be or any statutory modification or re-enactment thereof for the time being in force. 

References to clauses and recitals, unless otherwise provided, are to clauses and recitals of and to this Scheme. 

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

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 or not), 

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. 

3) SHARE CAPITAL 

3.1. The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 1 as on 31st day 

of March, 2023 is as under: 

Share Capital Amount in Rs. 

Authorized Share Capital 

80,00,00,000 equity shares of Rs. 10 each fully paid up 800,00,00,000 

TOTAL 800,00,00,0 , 

Issued, Subscribed and Paid-up Share Capital i,,c-4- ?  .., 

63,44,00,000 equity shares of Rs. 10 each, fully paid up 634,40, 0,04 

TOTAL 634,40,0000 

Subsequent to 31st March, 2023 and up to the date of approval of this Scheme by the Boa s o 

Transferor Company 1, there has been no change in the Authorised, Issued, Subscribed and Paid-up S 

Capital of the Transferor Company 1. 
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becosle avail,able to drc Trsn ferce ComPsny .s if they were oriSinauy obtained by the Transforce ComPany.

In so far.! the vafous incentive6, subsilies. granb, Ehabilltation scheme, specirl stat$ and o0ler benefits or

privihtes en oyec granted by any Governmental Authority or by any other Pe6on, or availed by the

Trarsferor Companies, are concemed, the same shall vest with and be available to the Transferee Company

on the same terms and conditiono as applicable to the Tmnsferor Companies, as if the 6ame had b€en allotted

and/ or graned and/ or sanctioned and/ or allowed to the Tnnsferce Company.

All terms and wods not defined in this Scheme shall, unless rcpugnant o! contrary to the context or meaning

thereof, have the same mmning lscribed to lhem urder the Act and other applicable laws, rules, regulationt bye-

laws, as lhe case may b€ or any statutory modification or re€nactment thercol for the time being in force.

Referelces to clauses &nd rccitals, unless otherwise provided, are to clauses and r€citals of and to this Scheme.

The headings herein shall not affect the constsuction of this Scheme.

Unless the context otherwise requiEs:

i. the shgutar shall include the ptural and vice versa, and refermces to one gends include all genders.

ii. references to a person include any individual, firrr" body corporate (whether incorporated or not),

Sovernmenl state or .8ency of r state or sny roint venturE, .ssociatio[ parbte6hip, works council or

employee representatives' body (wheths or not having s€pante legal pe.soMlity).

iii. reference to any law or to any provision thereof or o any rule or regulation promulgaEd drereunder

includes a r€ference to such law, provision, rule or regulation as it may, from time to time, be amended,

supplemented or rc-ermcted. or to sny law, provislo& rule or regulation tllrt replaces iL

2) DATE OF TAKING ETFECT AND OPERATIVE DATE

The &heme set out heEin in ib present form with or without any modificrtion(s) approved or imposed or diEcted

by the Tribunal or any other competent authodty, or made as p€r the Scheme, drall be effective from the Appointed

Dat€ but shall be op€ratiye from the Efftctiv€ Date-

Any referencls in the Scheme to 'upon $e Schemc becomint cffective- or 'upon this Scheme becoming effective'

or 'effectiveness of the Schrm€' 6hall mean the Effective Date,

3) SHARE CAPTTAL

3.1. The Authorised. bsued, Subscribed and Paid-up Share Capital of tie Transfero! Company 1 as on 31't day

of March, 2023 is as under

Subsequent to 3l'r MEtrl! 2.U23 and tp to the dat€ of approval of this &heme by the

Transbror Company l. therc hrs bem no change in the Au thoriscd, Issue4 Subscribed and Prid-up

Capitlt ofthe Transferor Cornpany 1.

iniiiutt
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Share Capital Arnount in Ils.

Authorized Share Capital

80,@,mpm equity shares of Rs. 10 each fully paid up 800,00,m,000

TOTAL

Isrue4 Subssibcd .nd Peid-op Share Crpltel

63,44,00,m0 equity shares of Rs. 10 eaclr, tuUy paid up 634,40,( r@-
TOTAL 64{0,q

k0m

6

{E'(s',!j
\u/

R(n

80q@,@,w

t/ ai

4:s2



3.9. The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 2 as on 315t 

day of March, 2023 is as under: 

Share Capital Amount in Rs. 

Authorised Share Capital 

97,500,00,00,000 equity shares of Rs. 0.02 each 1,950,00,00,000 

TOTAL 1,950,00,00,000 

Issued, Subscribed and Paid-up Share Capital 
- 

4,141,18,90,946 equity shares of Rs. 0.02 each, fully paid up 82,82,37,818.92 

TOTAL 82,82,37,818.92 

Subsequent to 31st March, 2023 and up to the date of approval of this Scheme by the Board of the 

Transferor Company 2, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share 

Capital of the Transferor Company 2. 

3.3. The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferor Company 3 as on 315' 

day of March, 2023 is as under: 

Share Capital Amount in Rs. 

Authorised Share Capital 

2,80,00,000 equity shares of Rs. 10 each 28,00,00,000 

TOTAL 28,00,00,000 

Issued, Subscribed and Paid-up Share Capital 

2,74,60,000 equity shares of Rs. 10 each, fully paid up 27,46,00,000 

TOTAL 27,46,00,000 

Subsequent to 31St March, 2023 and up to the date of approval of this Scheme by the Board of the 

Transferor Company 3, there has been no change in the Authorised, Issued, Subscribed and Paid-up Share 

Capital of the Transferor Company 3. 

3.4. The Authorised, Issued, Subscribed and Paid-up Share Capital of the Transferee Company as on 31st day 

of March, 2023 is as under: 

Share Capital Amount in Rs. 

Authorised Share Capital 

2,231,30,00,000 Ordinary equity shares of Rs. 5 each 11,156,50,00,000 

25,00,000 Unclassified Shares of Rs. 100 each 25,00,00,000 

150,00,00,000 Preference Shares of Rs. 10 each 1,500,00,00,000 

TOTAL 12,681,50,00,000 

Issued, Subscribed and Paid-up Share Capital 

124,35,28,831 Ordinary equity shares of Rs. 5 each, fully paid up 621,76, 
/7 • ' 

TOTAL 621,15/ 
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3.2. Thc Authoris€d, lssued, Subscribed and Paid-up Share Capitrl of the Transferor Company 2 as on 31..r

day of Marcb 2023 Lr as unden

Share Capital Amount in Rs.

Authotbcd Sh.re Capital

9,5m,00.00,0m equity sh.les of Rs. 0.02, each

TOTAL 1,950,00,m,000

Issue4 Subscribed and Paid-up Share Capital

4,1a1,18,90,946 equity shares of Rs. O@ each, fully paid up 82,8237 ,478.92

8\82)7 ,878.92

Subsequent to 31., March, 20?3 and up to the date of apprcval of this Scheme by the Board of the

Tnnsferor Company 2, there has been no change in the Authorised. Issued, Subscribed and paid-up Share

Capiral of the Transferor Company 2.

3.3 The Authorired, Issued, Subscribed and Paid-up S)rare Capita-l of the Traruferor Conpany 3 as on 3l.r

day of MarctL 2@ is as undcc

Share Capital Amount in Rs.

Authorised Share Capital

2/8op0rm equity shares of Rs. 10 €ach 28,00,00,m0

28,00,00,000

Ieeue4 Subscribcd and Paid-up Share Cepitat

2,74,@,0m equity shares of Rs. 10 eacl! fully paid up 2746,N,W

TOTAL u,46,00,@0

Subsequent to 31.r MarctL WB atlld, ttp to dle date of approval of this gcheme by the Board of the

Transferor Company 3, tlrere has been no change h the Authorised, tssued Subscdbed and pa id-u p Sha r€

Capital of the Tranrferor Conrpany 3.

3.4. The Authorised, Issued, subscribed and Paid-up share capital of the Transferee company as on 31.r day

o( March, 202 is as under:

Share Capital Amount in Rs.

Authorised Share Capital

2,87 ,30,00.000 Ordinary equity shares of Rs. 5 each 11,156,50!0p00

25,m,000 Unclassified Shares of Rs. 100 each 25,m,00,000

15Q00,00,000 Preference Shares of Rs. 10 each l ,500,m,00,000

TOTAL 12,681J0,00p00

I.sued, Subscribed and Prid-up Share Capitrl ,z-
124,35,28,83-l Ordinary equiry shares of Rs. 5 each, fully paid up 621 n,tm

TOTAL ei,zf&@
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The equity shares of the Transferee Company are listed on BSE and NSE. 

Subsequent to 3151 March, 2023 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, 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 International Order Book (IOB) of the London Stock 

Exchange. 3,13,49,492 GDRs were outstanding as on 31st March, 2023. 

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 the Transferee Company to issue any further shares or 

convertible securities. 

PART II 

MERGER OF MHEL, MTWL AND TCL 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 Companies 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. 

5) Transfer and Vesting of Assets 

Without prejudice to the generality of Clause 4 above, upon this Scheme becoming effective and with effect from 

the Appointed Date: 

a. All the estate, assets, properties, rights, claims, title, interest and authorities including accretions and 

appurtenances comprised in the Undertaking of whatsoever nature and where so ever situate shall or any kind 

of moveable property whatsoever, 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 concern so as to become, as and from the Appointed Date, the estate, assets, properties, 

rights, claims, title, interest and authorities of the Transferee Company. 

b. All immovable properties of the Transferor Companies, if any, including land together with the buildings a..

structures standing thereon and rights and interests in immovable properties of the Transferor C 

whether freehold or leasehold or otherwise, and all documents of title, rights and easements in re tr (I-144.'teep - , 

shall be vested in and/or be deemed to have been vested in the Transferee Company by op ati41 of 1 
1 t 

pursuant to sanctioning of the Scheme and upon the Scheme becoming effective and with ect from 

Appointed Date, without any further act or deed done or being required to be done by tl Tran*rJri.

Companies and/or the Transferee Company. Such assets shall stand vested in the Transferee Con 

shall be deemed to be and become the property as an integral part of the Transferee Company by operation 

law. 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 itytt<: : ..of'tli k).rransferee 
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The equity sharcs of the Transferee Conpany are listed on BSE and NSE,

Sqbsequent to 31n March.2023 and up to the date of aPprcval of thb Schehe by the Board of the

Traruferee Company, thele has be€lr no chqge in the Authorised, Issued, Subscribed and Paid-uP share

Capital of the Transterce Company.

The Global Depository Recetpts (GDR5) of the Transferee Company Ere listed on the Luxembourg Stock

Exchange and are ilso admitted for tsading on Iniemational Order Book (IOB) of the london Stock

Exchange. 3,1319192 GDRs were outstanding 8s on 31r Marh,2m.

There are no existing commitmsrts, obligations or arrangemmts by the Transferee Company as on the

date of approval of this Scheme by the BoErd of the Transferee ComPany to issue any further shares ot

conve.tible securities.

PART II
MERGER OF MHEL. MTWL AND TCL WITH M&M

Section 1 - t4Efer34lEgthg

4) Upon 6le coming into effect of thi! Scheme and with effect f.om the Appoi;Ed Date, pursuant to the sanction of

t}ris Scheme by the Tribunal or my other coorpetent authoribr and pursuant to the prcvisions of Sections U0 to 232

and otret applicable prcvisions, if any, of the Act, the entire bNin€ss and whole of the Undeltaking of the

Traruftror Companies shall De and stard vested in or b€ deemed to have been vesEd in the Transferee Company,

as a going concem without any further acL instsumcot, deed, matter or thing so as to b€come, as and from the

Appoind Date, the undertaking of the Traluferee Company by virtue of and in the marurer provided in this

Scheme.

5) Tr&sfet rnd Vestir8 of A$ctr

Without preiu,ri.r to d|. ger€rality of Claus€ tl lboy., upotr dris Sclleme becominS effective and with efftct from

the Appoind Date

All the estate, ssreb, prcp€|Ities, rtghts, claims, titte, inter€st and authorities including accEtions and

appu rtenances comprised in the Undextaking of whaBoever nature and where so ever situaE shall or any kind

of moveable properb' whabo€ver, under th€ provisions of Sections Bo lo Bz of the Act and all other

applicable provisions of Applkable t3w, if any, witlout any further act or deed, be and stand transfurrcd to

and vested in the Transfene Company and/or be de€or€d to be Eansfered to and vestEd in the Tr.nsfer€e

Company as a going concern so as to hcome, as and ftom the Appointed Date, the estate, as6eb, properties,

rights, chims, tid., interest and authorities of the Transferee Company.

a.

structures standing thereon and rights and inte!€sts in immovable properties of tfie Transferor

whether freehold or leasehold or otherwise, and all documenb of title, rights and easemen6 in re

shall be vested in and/or be deened to have been vested in the TEnsferee Company by o

pursuant to sanctioning of the Scheme and upon the sch€me beconing effective and with

Appointed Date, without any further act or deed done or being required to be done by

Courpanies and/or the Transfuree Company. Such asrets shall st nd vested in the Traisfu.ee

shall be dee ed to be and become the property as an inte$al part of dre TrEnsferee Company by op€ratio

law. The Transferee Comp€ny shall be entitled bo exeEise all ighte and p,rivileg$ attached to such immovable

proFrties and shall be li8ble to pay the ground rent and Taxes and futfil all obugatioru in r€lrtior to or

applicable to such immovable properties, Thc mutation o! substitution

shall, upon this Scheme becoming effective, be made and duly rec
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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. Further the mere filing thereof with the 

appropriate registrar or sub-registrar or with the relevant Government Authority shall suffice as a record of 

continuing title with Transferee Company and shall be constituted as a deemed mutation and substitution 

thereof. The Transferee Company shall upon the Scheme becoming effective be entitled to the delivery and 

possession of all documents of title to such immovable property in this regard from the Transferor Companies. 

Further, at the discretion of Transferee Company, such immovable properties including leasehold rights can 

be vested pursuant to a separate conveyance or any other agreement as well. 

c. 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 Companies 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 Companies 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 provisions of Sections 230 to 232 of the Act, without requiring any deed or instrument of conveyance for 

transfer or vesting of the same. 

d. In respect of such of the assets and properties belonging to the Transferor Companies (other than those referred 

to in Clause 5(c) above) including sundry 'debtors, receivables, bills, credits, loans and advances, if any, 

whether recoverable in cash or in kind or for value to be received, bank balances, investments, earnest money 

and deposits with any government, 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 Transferee 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. 

e. All assets, rights, title, interest, investments and properties of the Transferor Companies as on the Appointed 

Date, whether or not included in the hooks of the Transferor Companies, and all assets, rights, title, interest, 

investments and properties, which are acquired by the Transferor Companies 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 Transferee 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 the Transferee Company 

upon the coming into effect of this Scheme and with effect 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 

f46
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f. All the profits or costs, charges, or expenditure accruing to the Transferor Companies in India aild atijoad 

expenditure or losses arising or incurred or suffered by the Transferor Companies shall for al \purpose v 
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treated and be deemed to be and accrue as the profits, costs, charges, expenditure or losses of th ransf

Company, as the 'case may be. RA1 B 

g. All taxes (including but not limited to advance tax, self-assessment tax, regular tax, Minimum
   iraA;  ili:tec)::::tie,t 

taxx,securities transaction tax, deferred tax assets/liabilities, Foreign Tax Credit, tax deducted 

collected at source, accumulated losses under Income-tax Act, 1961, allowance for unab on 

under Income-tax Act, value added tax, sales tax, service tax, customs duty, CGST, 
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Company by the appropriaE authorities puEuant to the sanction of this Schene by the Tribu.Iral and uPon the

coming hto effect of this Scheme in actordance with the termr hereof. Further the mere liling thereof with the

appropriate regishar or suEregisbar or witi th€ relevant Government Autholity shall suffice as a rccotd of

continuing title with Transfer€e Company and shall be constituted as a deemed mutation and substitution

therEof. The Transferee Company shstl upon the Scheme becoming dftctive be entided to the delivery and

possession of all documelts of tiue to such immovable property in this regard from the Transferor ComPanies.

Further, at tlre discretion of Transfe.ee Company, such immovable ProPerties including leasehold righa can

be vesH puriuant to a sepante conveyance or any other agrcement as well

Without prejudice to the provisions of Clause 5(a) and 5(b) abov e, in respect of such of the assets and properties

of the Transfergr Companies as are movable in Dature or incorPoreal ppPerty or are otherwise caPable of

vesting or transfer by delivery or possession, or by endorsement and/or delivery, the same shall stand so

Eansferred or vested by the Transfuror Companies uPon the coming into effect of this Scheme, and shall

beconre the asseb &nd property of the Tmnsferee Company with effuct from the AppohH Date Pursuant to

the provisioru of Sections 230 to 232 of the Act, without requiring Eny deed or inskument oI conveyance fo!

hansfer or vesting ofthe same.

e

(t In respect of su(h of the assets and properties belongint to the Traruferor Companies (other than those referred

bo in Clause 5(c) above) including sundry debors, receivables, bills, credits, loaff and advances, if any,

whether recoverable in cash o! in kind or for value to be received, bank balances, investtrrents, eamest money

and deposits with any government, quasi Sovenulent, local oI other authority or body or with any coorPany

or other person, the same shall stand kansferred to and vested in the Transferee Company and/or be deented

to have been trarlsferred to and vested h the Tran5feree Company, without any further act, instrument or

deed, cost or charge arld without any notice or otfier intimation to any third party, upon the coming into effect

of thi6 Scheme and with effect lrom the AppoinH Date pursuant to the provisions of Sections 230 to 232 of

the AcL

A[ assets, rights, title, intercst, invesUnents and properties of the Transfero! Companies as on the Appoind
.Date, whether or not included in the books of the Transferor CoEpaniet and all assets, rights, title, intercst

investments and properties, which arc acquired by the Tmnderor Companies on or alter the Appointed Date

but prior b Ole Effective DaE, shall be deemed to be and shall become the assets, righq title, interest,

inveslments and properties of the Tmnsferee Company, and shau under the prcvisioB of Sections 230 to 232

and all other applicable prcvisions, if any, of the Act, without any further act, inrtrument or deed, be and stand

transfeEed to and vested in and be deemed to have been transferred to and vesH in the Transferee Company

upon the cominS inbo effect of this Scheme and with effect from the Appointed Date qr from tlre date of their

acquisition (after the Appointed Date but before the Effective Date) as the case may be, pursuant to

provisioru of Sections 230 to 232 of the AcL

f, all the profits or costs, charges, or expenditure accruing to the Tmnsfercr Companies in India

expenditure or losses arising or incurred or suffered by the Ttansfuror Companies shall for

teaed and be deemed to be and accrue as tlre profib, costs, charges, expenditure or losses of

Company, as the'case may be.

g. All taxes (includilg but not limited to advance tar,; sef-assessment tax, regular tax, Minimum Altemate tax,

securities transaction ta& defurred tax assets/liabilities, Foreign Tax Crcdit, tax deducted at source, tax

collected at Eource, accumulated losser under lncome-tax Act,1 t, allowance for una

under Incomstax Act, value added tax, sales ta& servic€ tax, customs duty, CGST,
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including any interest, penalty, surcharge and cess, if any, paid /payable by or refunded / refundable to the 

Transferor Companies, including all or any refunds or claims or credits thereof, shall be treated as the tax paid 

/ payable by the Transferee Company, or as the case may be, refunds/claims/credits, of the Transferee 

Company, and any tax incentives, advantages, privileges, accumulated losses under Income-tax Act, 1961, 

allowance for unabsorbed depreciation under Income-tax Act, deductions otherwise admissible such as under 

Sections 40, 40A, 43B, etc. of the Income-tax Act, exemptions, credits, deductions / holidays, remissions, 

reductions etc., as would have been available to the Transferor Companies, shall pursuant to this Scheme 

becoming effective, be available to the Transferee Company; 

h. All the benefits under the various incentive schemes and policies that the Transferor Companies are entitled 

to, including tax credits, tax deferral, exemptions, holidays and benefits, subsidies, tenancy rights, liberties, 

special status and other benefits or privileges enjoyed or conferred upon or held or availed by the Transferor 

Companies, rights of any claim not made by the Transferor Companies in respect of any refund of tax, duty, 

cess or other charge, including any erroneous or excess payment thereof made by the Transferor Companies 

and any interest thereon and all rights or benefits that have accrued or which may accrue to the Transferor 

Companies, whether on, before or after the Appointed Date, shall upon this Scheme becoming effective and 

with effect from the Appointed Date be transferred to and vest in the Transferee Company and all benefits, 

entitlements and incentives of any nature whatsoever, shall be claimed by the Transferee Company and these 

shall relate back to the Appointed Date as if the Transferee Company was originally entitled to all benefits 

under such incentive schemes and/or policies; and 

i. 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, if any, 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, special status and other benefits or privileges enjoyed or conferred upon or held or 

availed of by the Transferor Companies and all rights and benefits that have accrued or which may accrue to 

the Transferor Companies, 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 pending claims 

under Package Scheme of Incentives filed if any, as may he 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. 

, 
vs,i, 
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a. Upon the coming into effect of this Scheme, and subject to the provisions of this Scheme, all cpntracts, d 

bonds, agreements, schemes, arrangements, insurance, letters of Intent, memorandums of ders14 

offer letters, undertaking, policies and other instruments of whatsoever nature, to which the 

Companies are a party or to the benefit of which Transferor Companies 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. V-ra and , 
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including any lntef€ct Fnalty, surchsrge and cess, if 8n, paid /payable by or refunded / refundable to the

Tranderor Companies, including aI o! any r€funds or claims or credits thereof, shall be h"ated as the tax paid

/ payable by the Transferte Compann or as the case suy be, refunds,/claims/cledits, of the Transferee

Company, and any tax incentives, advantages, privileges, accuulated losses under Income-tax Act 1961,

allowance for unabsorbed depreciation under lncome-tax Act deductions odErwlge admisslble zuch as undet

S€cti,ons {0, 40,C, ,AB, et. of the Incom€-tax AcL exemptions, sedits, deduction6 / holidays, remissions,

Eductions et., as would have been available to dre Transferor Companies, shall pursuant to this Scheme

becoming effective, be available to the Transferee Company;

h. All the bene6b under the valious incentive scheDres End policies that the Transferor Companies are entitled

to, including tax credits, tax deftrral, exernptions, holidays and benefits, subsidieq t€nancy rights, libertieq

special st8tus and other benefib or privileges mjoyed or conlerred upon or held or availed by ttre Transferor

Companies, rights of any claim not made by the Tratlsfurcr Companies in resFct of any rcfund of tE& duty,

cess or othe! charge, including any erroneous or excess payment ftereof mad€ by th€ Transferor Companies

and any interBt thercon and all rights or b€nefits tlut have acctued or which trlay accrue to the Transftrcr

Companies, wheths o4 before or after the Appointed Date, shalt upon thie Schemc becoBint effective and

with effuct ftom the Appointed Date be cansferred to and vest in the Trdnsrere€ Company and alt benefits,

entidemenb snd inc€ntives of any natur€ whatsoever, shall be claimed by the Transferee Company and these

shall relate back to ore Appoind Date as if the Transferce Company was originally entitted to all berefits

under such incentive xhemes and/or policies; ond

i. All the licens6, Permits, registrati@s, quotas, mtitlemenB, approvals, perarissions, regisEations, incentives

(includint Indushial Promotion Subsidy and berrefits as per the Eligibility Certificat6 issued by the

Dir€ctorate of lndustries, Gov€mment of Maharashba and the pmding claims ,iled, if any, as nlay be

aPProved by the appropriate authority under the Packr8e scheme of incentivea related eligibility and

exemption) , tax deferals, e)emptions and benefits, subsidies, concessions, grants, righg claims, leases,

tenancy riShte, liberties, sPecial status and other b€nefiB or privileg€s enioyed or corferred upon or held or

availed of by the Tr.rcfenrr Companies and all righb and benefib that have accrued or whi(h may accrue to

the Transfetot Compani6, whether on, before or afte! the Appolnled Date, including income t r benefiB and

exemptionq shall, under the Prcvisions of SectioN 230 to 232 of the Act and all other applicabte provisions. if
any, without any further act instrument o! dee4 cost or charge be and stand transferr€d to and vest in and/or

be deemed to be harBfemd b and vest€d in and be available to the Tnnsftrce Company 9o as to become the

lic€nses, Permits, r€dshltions, quotas, entitlements, approvals, permissions, registrations, incentives, tax

deferrals, exemptions and benefits, subsidies, concessions, grants, righb, claims (including pending claims

under Package Scheme of lncentives filed if any, as m6y be approved by the appropriate authoriry), tmses.

ienancy riSh6 liberties, sPecial sfatus and other benefits or privileges of the Transfere€ Company and shall

remain valid, effective and enforceable on the same term! and conditions.

6) Contract6, Deeds etc.

Upon the coming into efh of this Scheme, and subiect to the provisions of dris Scheme, all

bonds, agr€ementr, schemeg, arrangemenb, lisurance, IetteE of lntent, memorandums of

offer letters, undertakin& policies and other instrumenb of whatso€ver nature, to which

Conrpanies are a pafty or to the benefit of which Transfercr CoEpan ies may be eligible, and which are

subsisting or have efrect immcdiately before the Ufective Date, shall continue in frrll Iorce and effect on or
against or in fayour of as the case may be, the TEnsferEe Company and may and
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effectually as if, instead of the Transferor Companies concerned, the Transferee Company had been a party or 

beneficiary or oblige thereto or thereunder. 

b. 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 Companies are 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 Companies and to carry out or perform all 

such formalities or compliances referred to above on the part of the Transferor Companies to be carried out or 

performed. 

c. 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 Companies 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 terms thereof, the obligations and duties 

thereunder, and 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 Companies including all secured and unsecured debts (in whatsoever currency), liabilities 

(including contingent liabilities), duties and obligations of the Transferor Companies 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 Act and 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 be deemed 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 

Companies 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 Companies as on the A 0 
\VAN Y L,44, 

Date have been discharged by such Transferor Companies on or after the Appointed Date and , ;4 tie _. l'.

Effective Date, such discharge shall be deemed to be for and on account of the Transferee Comp ly n th 

coming into effect of this Scheme. 

c. All loans raised and utilised and all liabilities, duties and obligations incurred or undertaken by the TT4.Oter6r 

Companies on or after the Appointed Date and prior to the Effective Date shall be deemed to have been raiseZt; 

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 up..der---the,.,p,rovisions 

of Sections 230 to 232 of the Act, without any further act, instrument or deed be standeinn§i0k.0 #13.-a'Vested 

in and be deemed to have been transferred to and vested in the Transferee Coropaity-and shall become the 
. • 
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b- Without preiudicr to the other prcvisioru of tlfs Scheme and lotwithsrdnding that vesting of the Undertaking

occurs by virhre of this Schsne itse6 the Trdnsferee Company uray, at any time aftsr the coming lnto effect of

this Scheme, in accordance with the provisions hereot if so rcquired under any law or otherwise, take such

actions and execute such deeds (includinS deeds of adherence), confirmatioru or other writinSs or

arrangemmts with any party b sny conEact or auangement to which the Trarsferor ComPanies are a Palty

or any writingg as may be necessary in order to give formal effect to tlte provisions of this Scheme. The

Transfuree Company shall, after th! Effective Date, under the provisions of this Scheoe, be deemed bo be

authorised to execute any such writings on behalf of the Traasferor Companies and bo carry out o. Pe.form all

such formalities or compliances referred to above on the pa* of the Transferor Companies to b€ carried out or

perfomred.

Without prejudice to the generality of the foregoin& upon the comin8 into effect of thi.s Scheme and wi& effect

from the Appointed Da!e, all consentt, Pelmissions, licences, certificates, dearances, alrtho ties, powers of

attorn€y given by, issued to or executed in fayour of the Transfercr Companies shall stand transfeEed to the

Transleree Company as if the same were o gina[y given by, issued to or executed in favour of the Transferee

Company, and the Tmnsieree Company shall be bound by the terms theEof, the obligations and duties

thereunder, and the rights and bmefits under the same shall be available to the Transferee Company-

c.

7) Tranrfer and Vesting of Uabilities

a. Upon the coming into effect of this Scheme and with effect from the Appoilted Date, all debts and liabilities

of the TEnsferor Companies includint all secured and unsecured debts (in whaboever curency), liabilities

(including contingent liabiiities), duties and oblig.tions of the Tmnsferor Compani$ oI every kin4 nature

and description whatsoever whether present or future, and howsoever arisin& along with any charge,

encumbrance, lim or security thereon orer€in referred to as dle "Liabilitie5") shal, puBuant to the sanction of

this Schenre by the Tribunal and under the provisions of Sections 230 to 232 of the Act and othe! apPlicable

plovisions, if any, of the Act, without any further act, insEummt, deed, matter or thing, be and stand

Eansferred to and vesed in and be deemed to have been hansfeEed bo 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 Dab, the

Liabilities of the TrarsfeFe Company on E€ same terrE and conditions as were applicable to the Transferor

Companies and the Transferee Conrpany shall meeL discharge and satisfy the same and further it shall not be

necessary to obtain the cons€nt of any third party or other pelson who is a party to any cont act or arrangement

by virtue of which such Liabilities have arisen in order to give effect to the provisions of E s Clause 7.

b. Where any such debts, liabilities, duties and obligations of the Transferor Companies as on t}le A

Date have been discharged by such Transferor Companies on or after the Appointed Date and

Effective Date, such djscharge shall be deened to be fo!.nd on account of the Transferee Com

coming into efrect of this Scheme.

Companies on or afte. the Appointed Date and priorto the Effechve Date shallbe deemed tohave been

used, incurred or undertaken for and on behalf of dre Traruferee Company and to the extent they arc

outstanding on the Effective Date, shall, upon the coming into effect of this Scheme and iSrons

of Sections 230 to 232 of the Act, without any fu rther act, instmmen t or deed be sta t6 ested

in and be deemed to have been transferred to and vested in the Transferee

N
.,

.11

6?

shall become the

/"i \_ ''..1,

Ei$e $
\u/

!

i',n15 Bi
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loans and liabilities, duties and obligations of the Transferee Company which shall meet, discharge and satisfy 

the same. 

d. Loans, advances and other obligations (including any bank guarantees, performance 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 Companies 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. 

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 Companies 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 Companies 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, no duty (including stamp duty), levy, cess of any nature will 

be payable by the Transferee 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 

Companies transferred to and vested in the Transferee Company by virtue of this Scheme. 

d. Any reference in any security documents or arrangements (to which any of the Transferor Companies are a 

party) to the Transferor Companies and their respective assets and properties, shall be construed as a reference 

to the Transferee Company and the assets and properties of the Transferor Companies 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 

e. Upon the coming into effect of this Scheme, the Transferee Company shall be liable to perform!'  offiligatio 

of Companies to give formal effect to the above provisions, if required. 
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to the Transferee Company is amended by virtue of this Scheme except to the extent that such amendment is 

required statutorily. . . 

.i'l g. 

in respect of the Liabilities, which have been transferred to it in terms of this Scheme. 

The provisions of this Clause 8 shall operate notwithstanding anything to the contTary.containe.d in an} 

instrument, deed or writing or the terms of sanction or issue or any security document; all of which 
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toaru and liabilities, duti€ and obligations of the Trrruferc€ comPany which shal me€t, discharge and satisfy

the saEre.

d, Loaru, advancer and other obtgations (including any bant( Sua6ntecs, Pelformanc€ SuaranEes, letteE of

credit, letters of comfort or Eny other instrument or arrangement which may Sive .ise to a contingent liability

in whatever form), ifany, due or which may at any time ftom the Appointed Date to the Effective Date become

due between the Transferor Companies and the Transferee Conrpany shall, ipso facto, otand dixharged and

come to an end ard there ehall be no liability in that behalf on any p6!ty and the appropriate effuct shall be

given in the books of accounb and records of the Transferee ComPany,

8) Encumbt.nce6

The transf€r and vesdng of the 8ssets comprised iIr the Undertaking to the Tmnsferee Company under Clause

4. Clause 5 and Clause 6 of this Scheme shall be subiect to the Emumbrances, lf any, affecting the same as

hereinafter provided.

a_

c

b. All Enclnbrances, iJ any, existing prior to the Effctive Dale over the as8€t6 of the Transferor Companies shall,

afler the Efftctive Date, without any further act instrument ot decd, continue bo !€late and attach to such

asseb or any part ther€of to which thcy ale relad or attach€d prior to the Efftctive D.E, provided that if any

of 6rc acsets of dre Transftror Companies hrve not b€en Encumbercd, such ls.r€tr shall rEmain unencumbered

and the existint Encumb.snce Eferr€d to above shall not be. ended to lnd shill not operate over such assets.

Purther, such Encumbrances shall not relate or aftach to any of the other asrets of the Transf€!€€ Company.

The absence of any formal amendment which may be tequired by a lender or busEe or thtd patty shall not

afrtct the opention of the aboye. Furthermore, no duty (inctuding stamp duty), levy, cess of any naturc will

b€ payable by the Transftree Com p.ny at the time of transfer of tIe encumbranc€, charge and/ or right cove red

above wift respect to the immovable pruperty.

The existing Encumbrances over Ore other assets and properties o, the TransfeEe Company or any patt Orereof

which relate to the Uabilties of the Tmnsferee Company prior to the Effective Date shall continue to relate to

such assets and properties 8nd shall not extend or attach to any of the assets ard properties of Ete Transferor

Companies transferred to and v$ted in Ole Transfelee Company by virtue of thb Scheme.

d. Any refemce in any security docummts or arrangemenb (to which any of the Trqnsferor Companies are a

party) to the Transferor Companies and their rcsp€ctrve assets and properties, shall be consbued as a referenc€

to the Transfer€e Company and the ass€ts and properties of the Transferor Companies transferred to lhe

Transferee Company by viltue of this Scheme. Without prgudice to the ,oregoing prcvisions, the T.ansferce

Company olay execute any lnibuments or docu[rents or do all the scb and deeds as may be considered

appropriate, including the filing of necessary palticulaE and/or modiJication(s) of charge, witlr the

of Companies to give fomral effect to the above provisions, if requiled 4*.

U oBiga'ffie. Upon the coming into effrt of this Scheme, Ure Transferee Company shatl be liable to

in respect of the Liabilitid, which have been rransfrrrtd to it in terms of this Scheme.

f. lt is expressly provided that, save as herein provided, no other term or condition ofthe Liabilities

to the Transrer€e Company b am€nded by virtue of this Scheme except to the extent that such amsrdment G

rcqutued Etahtorily.
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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. 

9) Employees of Transferor Companies 

a. Upon the coming into effect of this Scheme, all Employees of the Transferor Companies in India and abroad 

shall, become the employees of the Transferee Company, on same terms and conditions and shall riot be less 

favorable than those on which they are engaged by the Transferor Companies and without any interruption 

of or break in service as a result of the merger of the Transferor Companies 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 Companies and such benefits to which the Employees are entitled in the 

Transferor Companies shall also be taken into account and paid (as and when payable) by the Transferee 

Company. 

b. It is 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 that may be applicable and available to any of the other 

employees of the Transferee Company, unless otherwise determined by the Transferee Company. Provided 

further that, in the event of variation in the employment policies of the Transferor Companies and the 

Transferee Company, the Transferee Company is entitled to modify, alter such employment policies of the 

Transferor Companies to align them with the employment policies of the Transferee Company and the 

Employees shall be bound by such modified policies till the time it is not prejudicial to the interests of the 

employees of the Transferor Companies. 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 Companies 

with any employee of the Transferor Companies. 

c. Insofar as the provident fund, gratuity fund, superannuation fund, retirement fund and any other funds or 

benefits created by the Transferor Companies for its Employees or to which the Transferor Companies are 

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. 

In 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 contribu ► 

pertaining to the Employees shall be merged with the funds created by the Transferee Company. - 4>, \i,ANY LA 4, 
/ '60 
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d. In relation to those Employees for whom the Transferor Companies are making contributif its t.4 . the 7 

government provident fund or other employee benefit fund, the Transferee Company shall stand Skibstituted 

for the Transferor Companies, for all purposes whatsoever, including relating to the obligatiokto make 

contributions to the said fund in accordance with the provisions of such fund, bye laws, etc. in respect soli 

the c;----sitiflAlEmployees, such that all the rights, duties, powers and obligations of the Transferor C 

may be in relation to such schemes/ Funds shall become those of the Transferee pan 

10) Legal, Taxation and other Proceedings 

a. Upon the coming into effect of this Scheme, all suits, actions, and other pro 

taxation proceedings, (including before any statutory or quasi-judicial autho 
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insEuments, deeds or w dngs or the tetms ofsanction or issue or any s€curity docunent shall stand modtfied

and/or sup€rseded by the foregoing provisioru.

9) Employees of Transfcror Compader

o. Upon the comtng into effect of thts SclEm€, all Employees of the Transferor Companies in lndia and abroad

shall become the ernployees of the Transfenee Compan, on same t€rms and conditiono and shall not be less

favorable than those on which they are engaged by the Transfuror Coorpanies and without any interruption

of ot brcak in scrvice as a E6ult of the merger o( the Tr.nderor Compsnler with the Transferee Company. For

the Purpose of payment of any compensation, Srahrity and other terminal benefits, dre past services of such

Employe6 with the Tnnsbror Companies snd such benefits to which the Employees ar€ entitted in the

. TransfuEr e-ompanies shall also be take[ inlo account and paid (as and whm payable) by the Transferee

Company.

b. It is clarified that save as expr€ssly pmvided for in this Scheme, the Employees who become the emptoyees of

the Transferee Company by virtue of this Scheme shslt not be entiued to tlte emplo).Erent policies and 6hall

not be entitled to svail of 8ny schemes ard benefits that may be applicable and availabte to any of the othet

emPloyees of the TransfeIee Company, unlesr othelwise determin€d by the Transferee Company. Provided

fur$er dut in the event of variation in the employment policies of the Transforor Companies and the

Tnrsftree Company, tlrc Transferee Company is entitled to modify, alter such employmmt policies of the

Transferor Companies to align fiem with the employment policies of dle Tnnsferee Company and the

EmPloyeeo ehall be bourd by such modified policies till the time tt is not preFdicial to the interesb of the

eoployees of the Trarsferot Companies. Th€ Tran5ferce Company undertakes to continue to abide by any

agreement/s€tdemenL if any, enE ed into o, deemed to have be€-tl entered into by the Transferor Companies

with any employee of the Trar5furor Companies.

c. Insofa! as the providmt fun4 gratuity fund, supennnuation fun4 retirement fund and any other funds or

benefits created by t}le Transfelor Companies 60r its Employees or to which t}le Tr6rsferor Companies are

contsibuting for the benefir of ib Employee (cluectively rfu to 6s the 
,,Funds,,) lre conceaned, the Funds

o! such Part theEof as relab6 to the EmPloye€s (including the .ggregate of all the contributions made to such

Funds for the benefit of the Employeec, acsetions thereto and the investmenb made by the Funds in relation

to tlre EmPloyees) shall bc Eansfered io the Transhree Company and shall be held for the benefit of the

concemed Enployees. ln the e,vent the Ttansferee Company has iE own funds ,n respect of any of the

employee b€nefits r€ffi to above, the Funds shall subiect to the necessa4r approvals and permissions and

at the discrction of the Transleree Company, be nerged with the relevant tunds of the Transfuree Company.

In the event that the Transferee Company does not have ib own funds in respect of any of the above or if

deemed appropriate by the Transferee company, the Tnnshrce company may, subiect to necessary

app.ovols and permlsions, maintain the existing funds sepamtely lnd contribute thereto until such time that

the Transleree Company creates its own funds, at which time the Funds and tfie investments and con

pertaining to the Employees shall be mergerl with the funds created by the Ttansferee Company.

d. ln relation t'o those Employees for whom the Trarsferor Companies arc maklng cont ibu

govemment provident fund or o$er employee benefit fund, the Transferee Company shall stand us6'iutea

for the Transferor Componhs, for a.ll purposes whatsoever, including r€lating to the obliga make

conbibutions to the said fund in accordance with the provisions of such fund, bye laws, etc. in f
Employees, such thatall the dghts, duties, powers and obli8atiorB of tlle Tnnsferor

RAI

10) Legal Taxntion and othcr proeedings

a. Upon the coming into effect of t}tis Scheme, all suits, actions,6nd other p
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the Transferor Companies 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 Companies are 

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 the Transferee Company, as the case may be, in the same manner 

and to the same extent as it would or might have been continued, prosecuted and enforced by or against the 

Transferor Companies as if this Scheme had not been made. 

c. In case of any litigation, suits, recovery proceedings including but not limited to any claims by ex-employees 

pertaining to any dispute prior to the Effective Date which are to be initiated or may be initiated against the 

Transferor Companies, the Transferee Company shall be made party thereto and any payment and expenses 

made thereto shall be the liability of the Transferee Company. 

Section 2 - Conduct of Business 

11) From the date on which the Board of Directors of the Transferor Companies and the Transferee Company approve 

this Scheme until the Effective Date: 

a. the Transferor Companies 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 Companies shall carry on their business and activities with due business prudence and 

diligence and shall not, without prior written consent of the Transferee 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 Companies and losses and expenditure arising or 

incurred by them (including taxes, if any, accruing or paid in relation to any profits or income) for the period 

commencing from the Appointed Date shall, for all purposes, be treated as and be deemed to be the profits, 

income, losses or expenditure (including taxes), as the case may be, of the Transferee Company; 

d. any of the rights, powers, authorities or privileges exercised by the Transferor Companies sha 

to have been exercised by the Transferor Companies for and on behalf of, and in trust for an 

the Transferee Company. Similarly, any of the obligations, duties and commitments t 

undertaken or discharged by the Transferor Companies shall be deemed to have been underta 

behalf of and as an agent for the Transferee Company; and 
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e. all taxes (including, without limitation, income tax, Minimum Alternate Tax, sales tax, service tax, VAT, 
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b. lf any suig appeal or othe. proceeding of whatever nature by ot agrinst the Tra$feror Companies are

pendin& the saure 6h8ll not abate or be dlscontinued or in any way be prejudicially affected by reason of or

by an)rthing contained in O[s Scheme. but the said suiq appeal or other legal proceedings may be continue4

pro6ecuted and enforced by or against the Transferee Company, as the csr€ may be, in the same manner

and to dle same extent ar lt would or might have been continued, prosecuH and errlfolted by or ataiBt the

Transferor Companis cs if this Scheme had not b€€n made,

ln case ofany litigatio[ suits, Ie(overy proceedings including but not limited to any claims by ex-employees

Pettaining to any dispuE prior to the Effective Date which are to be initiated or may be initiated against the

Transferor Companies, rhe T6nsfer€e Company shall be rEde party thereto and any payurmt and expenses

m.de thereto shsll b€ the li.bility of the Tnnsfer€e Company.

Eedion 2 - Conduct of Burlnerg

u) From *le date on which the Board of Dfuectors of dre Trans&rcr Companies and the Transferee Company apprcve

this Scheme until the Eff€ctive Datei

the Transferor Companies shall carry on and be dcemed to have caried on all business and activities and

shau hold and sand pocs€ss€d of ard sh8[ be de€med to hold and stand poss€ssed o, atl its esrdtes, ar;ets,

rights, tide, interest, authoritiB, cottracts .nd investments for and on .ccount of and in ku6t for, the

Transferee Company;

c

a

c

b. The Transftror ComPanie! shall crrry on drcir business and activities with due business prudence and

diligence and shall no! without prior written consent of the Tnnderee Company or puEuant to any

Pteexistint oblitation, s€ll kansfer or otherwise alienate, charge, mortgage encumber or otherwise deal with
any Pan of ib assets nor incur oi accept or acknowledge any debt, obligation or liability except as is necessary

in 8re ordinary couEe of business.

all Profits and income accrulng or arisint to the Tlansfuror Companies and losses and exp€nditure arising or

hcured by them (including taxeq iI any, accruing 01 plid in rclation to any profits or income) for the Friod
commmcing ftom the Appointed Date shall, for atl purposes, be mated c6 and be deemed to b€ the prcfib,
income, losses or expenditur€ (including taxes). as the casr may be, of the Transferee Company,

d. any of the rights, powers, au&oities or privileges exercised by the Transferor Companies sha

the Transferee Compatry. Similarly, any of the obligations, duties and commitments

undertaken or discharged by the Transferor Companies shall be deemed to have been

behalf of and as an agent for the Trdnrferee Company; and

e. aU taxes (including, witlEut limitatio& income tax, Minimum Alternate Tax, sales tax, service ta& VAT,

excise and custom duties, Central Goods and Service Tax law (CGS,[), State Goods

(SGS'D, Union Territory Goods and Services Tax (UfCSf, and Integrated Goods and

foreign taxes, etc.) paid or payable by Ure Transferor Companies orcr€dib thereof, in
and/or the profiS of the Transferor Companies before the Appointed Date, 8 o11 the,
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Transferor Companies and, insofar as it relates to the tax payment (including, without Iimitation, income tax, 

sales tax, service tax, VAT, excise and custom duties, CGST, SGST, UTGST, IGST, foreign taxes, etc.), whether 

by way of deduction at source, tax collected at source, advance tax, self-assessment tax, regular tax, or 

otherwise howsoever, by the Transferor Companies in respect of the profits or activities or operation of the 

Transferor Companies 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. 

f. If and to the extent there are inter-corporate loans, deposits, balances or agreements as between the Transferor 

Companies and the Transferee Company, the obligations in respect thereof shall, on and from the Appointed 

Date, stand cancelled and there shall be no obligation/ outstanding balance in that behalf. 

g. pending sanction of the Scheme, the Transferor Companies 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. Without prejudice to the provisions of Clauses 4 to 11, with effect from the Appointed Date, all inter-party 

transactions amongst Transferor Companies 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 Companies from declaring and paying dividends, whether interim or final, 

to its shareholders; and 

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 concurrently 

with the Scheme. 

Section 3 - Discharge of Consideration and Cancellation of share capital of Transferor Companies 

Discharge of Consideration and Cancellation of Shares 

The Transferor Companies are wholly owned subsidiaries of the Transferee Company. Accordingly, upon the 

Scheme becoming effective, no shares of the Transferee Company shall be issued in lieu of / exchange of the 

holding of the Transferee Company in the Transferor Companies (held directly and jointly with the nominee 

shareholders) and the issued and paid-up capital of the Transferor Companies will stand cancelled, without any 

further act, instrument or deed. 

' 0 ";.-  r It is further clarified that since the Transferor Companies are wholly owned subsidiaries of tl mfieree c 

Company, no consideration shall be discharged by the Transferee Company pursuant to merger o f rterkinsfe 
i i

Companies. 

/tat, 
Section 4 - Increase in Authorised Share Capital of Transferee Company RAI 13

13) 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, instrumentr  or yleedroxrthe part 

of the Transferee Company, if any, including payment of stamp duty and tees payable to Rnistriit9f_Corivahiis, 
.•. 

by the aggregate authorised share capital of the Transferor Companies. The capital Clau*SbUthe Memorandum 

. c01496

U and to the exEnt ther€ arc intst{orpordte loans, deposits, balances o! agreemenb ru' between the Transferor

Companies and the Traruferee Conrpany, the obligations h rcspect thereof shall, on and from the Appointed

Date, 6tand canceUed and there shau be no obligation,/ oubtanding bahnce in tllat behalf.

8. pending sanction of tlre scheme, dle Transfgror companies shall not, except by way of issue of shircs /
converu:ble debentuE to the Transfutee Comp6ny, increase its capital (by frestr issue of shar€s, convertible

debentureS or otherwise).

without preiudice to the provisions ot clauses 4 bo 11, with effect ftom the Appointed Date, all inter-party

t ansactions amontrt Transfetor companies and the Transftree coEpany ,h8[ be considercd as intrr-party

lrinsactiorc for all purposes ftom the Appoined Date.

For the avoidance of doubL it is hereby clatified that nofiing in the Scheme ehall prwant the Transferee

company and/or the T"rnsftror companies fiom declaring and paying divid€nds, wheth€r interim or final

to it3 shareholders; and

scction 3 - Dirchtgc of coneidcretion .nd cancellation of rharc capit r of rrarrt.ror comp.ni.e

12) Diecharee of Considerrtion ard Crnccllrtion of Shares

The Transfetor Companies aI€ wholly owned subsidiaries of the Transfel€e Company. Accordingly, upon the

Schelre becoming effective, no sha!€s of the Transferee Company shall be issued in lieu of / exchange of drc

holding of the Transfuree Coipany in the Transferor Companies (held directly and iointly with rhe nominee

sharchold€rs) ad the issued and Paid-up capital of the Transferor Companies will stand cancilled, without any

further act, instrument or deed.

It is futher clarified that since the Transferor companies are wholy owned subsidiaries of

Company, no consideration shatl be dis(harged by the Transferee Company pu$uant to merger of

Companies.

t.

h

Section I - Insease in Authorised Share Crpital of Tranferee Companv

13) As a part of tiis Scheare and upon the coming into effect of rhis Scheme,

Tran6ftree Company shall automadcalll stand increased, without any further act, instument or

the authorised share capitnl of t}le

payable to

pital Clau

of the Transferce CoNpan, if any, including payment of stamp duty and fees

by the aggregate authoris€d share capital of the Transferor Companies. The ca
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Transferor Companies an4 insofat .s it relates to th€ tax payment (hcluding without limitation, incone hx,

sales ta)r service tax, VAT, sxcire and custom duties, CGST. SGSI, UTGSr, IGST, foreign taxes, etc.), whether

by way of deduction at source, tax collected at soutlc€, advance tax, selt-ass€ssment ta& regular tax, or

otherwise howsoever, by trte Transfutor Cohpanies in r"spect of the profits or 8ctivities or op€ratioo of the

Traruferor Coorpanies wiEl effect from the Appointed Date. the sattle shall be demed ro be tie

corGpondint item piid by the Transferee Company, and shalt, in aU proceedings, be dealt wiut accordingly.

,. For the avoidance of doubt, lt is hereby further clarified tfiat nothing in the S€heme sh.ll prevent the

Transferee Company from issrance of bonus shares, righb issue, splitting or consolidation oI its shares,

making investmmts or underbking merger or demerger or any other Bode of rcstructuring concurrently

with the Scheme.
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of Association of the Transferee Company shall, as a part of and upon this Scheme becoming effective and without 

any further act or deed, be replaced by the clause mentioned in Schedule I. 

14) It is clarified that for the purposes of Clause 13 above, the stamp duties and fees (including registration fee) paid 

on the authorised share capital of the Transferor Companies 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 concerned Registrar of 

Companies. 

It is also clarified that the consents of the shareholders of the Transferor Companies and the Transferee Company 

to this Scheme shall be sufficient for the purposes of effecting the aforesaid additions in the Memorandum of 

Association of the Transferee Company and that no further resolutions under the applicable provisions of the Act 

shall be required to be separately passed. All actions taken in accordance with this Clause shall be deemed to be in 

full compliance of Sections 61 and 64 and other applicable provisions of the Act and rules and regulations issued 

thereunder and no further resolutions or actions under any other provisions of the Act or the rules or regulations 

issued thereunder would be required to be separately passed or undertaken by the Transferee Company. 

PART III 

DISSOLUTION OF TRANSFEROR COMPANIES, GENERAL 

CLAUSES, TERMS AND CONDITIONS APPLICABLE TO THE SCHEME 

15) Accounting and Tax Treatment 

a. Applicability of provisions of Income Tax Act and other Tax Regulations 

i. The provisions of this Scheme as they relate to the merger of the Transferor Companies with the Transferee 

Company has been drawn up to comply with the conditions relating to 'amalgamation' as defined under 

Section 2(1B) of the Income-tax Act, 1961 (hereinafter referred to as Income 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. 

ii. Upon the Scheme becoming effective, the Transferee Company is expressly permitted to revise its financial 

statements and returns along with prescribed forms, filings and annexures under the Income Tax Act 

(including for purposes of carry forward and set-off of tax losses, unabsorbed depreciation, credits 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 Comes (6§, :'MAR

claim tax benefits, under the Income Tax Act and other tax laws etc. and for matters incid ere 
*1-

required to give effect to the provisions of this Scheme. The order of the Tribunal sanctioning is Sc)ieme 

be deemed to be an order permitting the Transferee Company to prepare and/or revise its fina ial state 

and books of accounts on and from the Appointed Date and no further act shall be required to itund 01(bcx\ 

by the Transferee Company. 

iii. All tax assessment proceedings/appeals of whatsoever nature by or against the Transferor Companies 
7'2' 4

pending and/or arising at the Appointed Date and relating to the Transferor CompaJdOshall:be,Ontinued 

and/or enforced until the Effective Date by the Transferor Companies. In the event of the TranSferor 

Companies failing to continue or enforce any proceeding/appeal, the same may be continued or enforced by 

the Transferee Company, at the cost of the Transferee Company. As and from the Effective Date, the tax 
16 
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f4) lt is clarified that for the purposes of Clause 13 above, the stamp duties and ,ees (incfuding tegistration fee) paid

on the authorised sharc capital of the Tnnsferor Companies shsll be utiltzrd End applied to the increased

authorised shaE capital of $e Tnnsferee Coorpany and there would be no requitemmt for any furtler payment

of stamp duty and/or fee (includint registration fu€) by the Transferee Company for increase in the authorited

share capital to that extent The Transferee Company shall file rcquisite fomrs with tfte concemed Registsar of

Companies.

It i5 also clarified Olst the consents of th€ shareholders of drc Transferor Companies and the Transferee Company

to this Scheme shall be sufficient for the purposes of effccting the aforesaid .dditions in the Memorandum of

Association of the Treruferee Company and that no further Esolutione under the apptcable provisions of the Act

shall be required to be sepa.ately passed. All actions taken in accoldance wior this Clause shall be deemed to be in

full compliance of Sections 61 and 64 .nd othet applicable provisions of the Act and rules and regulations issued

thereunder and no further resolutions or actions under any other provisions o, the Act or the nrles or regulations

issued Ererctrnder would be r€quired to be sepffately pasrd or undertakm by the Tnansferee Company,

15)

PANT III
DISSOLUTION OF TRANSFEROR COMPANIES, GENERAL

CLAUSES. TERMS AND CONDITIONS APPLICABLE TO THE SCHEME

Ac.oqnting and Tar Trcatmetrt

Applicability of provi.ions of In ome Trx Act.nd othcr T.r Regulatiotu

The provisions of thb Scheme 8s tlEy rElatp to the merger of the Transftror Companies with Ore Transftrce

Company has been dnwn up to comply with the conditions rclating to 'analgslution' as defined under

Section 2(lB) of the Income-tax Act, 1961 (h€reinafter refer€d to as lncome lax Act). If any t€rms or provisions

of the &heme are found or interpreted to be inconsistent with the provlsions of the said Section of the lncome-

tax Act, at a later date including resu lting from an amendment of law or for any other reason whatsoever, the

Provisions of the said gection of the lncome-tax Act, shall prevail and the Schenre sllall 6tand modified to the

extent dctermined nec€5sary to comply with section 418) of the lncome-trx AcL such modification will
however, not afftct the other parts of the Scheme.

benefis), eewice tax, sales tax, VAT, excise and customs laws, as rnay be applicable CGST, SGST,

IGST and otller tax laws and to claim refunds and/or credib for taxes paid by Transferor

claim tsx benefits, und€r the Income Tax Act and other tax laws etc. and for matters

required to give effect to the prcvisions ofthis Scheme. The order oftheTribunal sanctioning

be deemed to be an order pemritting the Transferee Company to prepare and/or rcvise ib
and books of accounB on and from the Appoind Dat€ and no further act shau be required to

by the Tlansferee Company.

the Transferee Company, at the cost of the Tralsferce Company. As and from, Ure Effective Dab, the tax

:
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UPon the Scheme becomhg efrective, the Traruferee Company is expressly permitted to revise its financial

statements and retuns along with presclibed forms, filings and annerures rmder the lncome Tax Act

(including for pulposes of carry forw8rd and set-off of hx loss$, unab6orb€d deFeciation, credits and tax

' iru148i 
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of Association of the Tmnsferee Company shall, as a palt of and upon this Scheme becoming effective and without

any further act or deed, be replaced by Ere clture Ermtioned in Schedule l.

All tax assegsment prxcedings/appeals of whatsoever nature by or against the Transferor Companies

Pending and/or ariting at the Appointed Date and retating to the Transtreror Comp_a1il--iifraffu.ti.ntir,uea

and/o, enforced until the Effective Date by the Transferc! Companies. In the:eyent ol the Transferor

companies faiting to continue or enforce ary proceedin&/appeal, fie same may be continued or enforced by

Rh
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proceedings shall be continued and enforced by or against the Transferee Company in the same manner and 

to the same extent as would or might have been continued and enforced by or against the Transferor.

Companies. 

iv. Further, the aforementioned proceedings shall not abate or be discontinued nor be in any way prejudicially 

affected by reason of the merger of the Transferor Companies with the Transferee Company or anything 

contained in the Scheme. 

v. All taxes (including but not limited to advance tax, self-assessment tax, regular tax, dividend distribution tax, 

securities transaction tax, deferred tax assets/liabilities, Foreign Tax Credit, tax deducted at source, tax 

collected at source, value added tax, sales tax, service tax, customs duty, CGST, IGST, SGST, UTGST etc.), 

including any interest, penalty, surcharge and/or cess, paid / payable by or refunded / refundable to the 

Transferor Companies with effect from the Appointed Date, including all or any refunds or claims or credits 

shall be treated as the tax liability or refunds/ claims/credits, etc. as the case may be, of the Transferee 

Company, and any tax incentives, advantages, privileges, accumulated losses under Income-tax Act, 

allowance for unabsorbed depreciation under Income-tax Act, including payment admissible on actual 

payment or on deduction of appropriate taxes or on payment of tax deducted at source such as under Sections 

40, 40A, 43B, etc. of the Income-tax Act, exemptions, credits, deductions/holidays, remissions, reductions, 

service tax input credits, GST input credits, export benefits, central value added tax credits, value added/sales 

tax/entry tax credits or set-offs etc., as would have been available to the Transferor Companies, pursuant to 

this Scheme becoming effective, be available to the Transferee Company and the relevant authority shall be 

bound to transfer to the account of and give credit for the same to the Transferee Company upon coming into 

effect of this Scheme. 

vi. The Transferee Company shall also be permitted to claim refunds / credits in respect of any transaction 

between the Transferor Companies and the Transferee Company. Without prejudice to the generality of 

Clause-15(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 Companies and the Transferee 

Company, and to claim refunds, advance tax and withholding tax credits, foreign taxes and carry forward of 

accumulated losses, unabsorbed depreciation etc., pursuant to the provisions of this Scheme. 

vii. The taxes (including but not limited to advance tax, self-assessment tax, regular tax, dividend distribution tax, 

securities transaction tax, tax deducted at source, tax collected at source, service tax, value added tax, sales tax, 

excise and custom duties, CGST, SGS'F, UTGST, IGST), including any interest, penalty, surcharge and/or cess„ 

if any, paid by the Transferor Companies under the Income tax Act, Central Goods and Services Tax A 
• cASY Goods and Services Tax, Integrated Goods and Services Tax Act and Union Territory Goods and S ikice-Ux L,44,

• 

Act, or any other statute for the period commencing from the Appointed Date shall be deemed to letax4.,,.-• 114'' 
W-$ 

paid by the Transferee Company and credit for such taxes shall be allowed to the Transfer4 Urmpanyla 

notwithstanding that certificates or challans for such taxes are in the name of the Transferor Cod anies and 

not in the name of the Transferee Company. .Y"*.f 
INT RAI 

b. Accounting Treatment 

In the books of the Transferee Company 

Notwithstanding anything to the contrary herein, upon this Scheme becoming eff 

Company shall give effect to the accounting treatment in the books of accoun * ance 

accounting standards specified under Section 133 of the Act read with the Con (IndWilkl'Af,co tin .,„. 
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proceedings shall be continued and enforced by or against the Transreree ComPary in the same manner and

to the same extent as would or might have been continued and enforced by or again6t the Transfetor

Companies.

Further, the abrementioned proceedings shall not abate or be discontinued nor be in any way Preiudiciauy

afftcted by reason of tlre merger of the Tnnsfero! companies with the Traruferee company or anything.

contained in the Sch€me.

AlI taxes (including but not limited to advance tax, seu-assessment tax, regular hx, dividend distribution tax,

securities b.ansaction t c defered tax assets/liabilties. Foreign Tax Crcdil tax deducbed at sourcg tax

collected at source, value added bx, snles ta)q servjce tax, customs duty, CGS[, tGSf, SCST, UTGST etc.),

including any interest, penalty, surch8rge and/or cest paid / Payable by or refunded / refundable to the

Transfuror Compani6 with efiect from the AppoinM Date, including all o! any refunds or claims or crcdits

shall be EeaFd as the tax liability or refunds/ claims/credils, etc. as the case may be, of the Transferee

Company, and any tax incentivet advantageg, Privileget accusrulated losses under Income-tax Acl

allowance for unabsorbed depteciation under lncome-tax Act including Payment admissible on actual

payment or on deduction of appropriate taxes o! on payBent of tax deducEd at sourc€ such as under Sections

40,40A,43B, ek. of the lncome-tax Act, exemptions, credib, deductions,/holidays, remissions, reductions,

selvice tax input credits, GST input credits, o(port berefib, centralvalue added tax credits, value added/sales

tax/entry tax credits or set-offs eti., as would have been available to the T.ansferor Companies, pursuant to

this Scheme becoming effective, be available to the Transferee Company and t}te relevant autlority shall be

bound to trarsfer to the account of and give cedit for the same to the Transferee Company upon coming ino

efftct of this Schene.

The Transferee Compflny shall also be permitted to claim rcfunds / crcdits in resp€rt of any bansaction

between the Transferor Companies and the Transferee Conpany. Wi&out pqudice to the generslity of

Ctaus€ 1s(a)(iii) above, upon the Scheme becoming effective, the Transferee Company shall be permitted to

revise, if it becomes ne€essary, its income hx rctuIrls and related withlolding tax certificates, including

withholding tax certificates, relating to transactions between tlre Transf€ror Companies aod the TransfeEe

Company, and to cl,aim refunds, advance tax ard withholding tax crcdits, foleign taxes and carry forward of

actumulated losses, unabsorb€d depreciation ek., puBuant !o the provisions of this Scheme.

The taxes (including but notlimited to advance ta& self-ass€ssnrent tax, regular tax, dividerd distribution tax,

securities Eansaction tax, tax deducted at source, tax collected at source, rervice ta& value added tax, EaleS ta)u

excise and custom duties, CGSr, SCST, UTGST, IGS'D, including any inEres! penalty, surcharge and/or cess,,

if any, paid by the Tranrfelor Companies under the lncome tax Act, Central Goods and Services Tax

Goods and Services Tax, lntegrated Coods and Services Tax Act and Union Teritory Goods and

Act, or any other statute for the period commencing fiom the Appointed Date shall be deemed to

\ lJB.

ntes a

l.-

paid by the Transferee Company and credit for such taxes shaU be allowed to the Tm Cd'm

notwitEtanding Orat certificates or challans for such laxes arc in the name of the Transferor C

not in the name of the Tmruferee Cornpany. $+
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Company shaU $ve effect to the accounting beatorent in the book of accoun

accounting standards specified under Section 133 of the Act read with the C
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b. AccountingTreablent

In thc books of the Transferee Comrany

Notwithstanding anything to the contrary herein, upon this Scheme becotrling
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Standards) Rules, 2015, or any other relevant or related requirement under the Act, as applicable on the 

Appointed Date. 

Accordingly, the Transferor Companies and Transferee Company all being under common control, the 

accounting would be done at carrying amounts as on the Appointed Date for all the assets and liabilities 

acquired by the Transferee Company of the Transferor Companies by applying the principles as set out in 

Appendix C of IND AS 103 Business Combinations' and inter-company balances and inter-company 

investments, if any, between Transferor Companies and with Transferee Company shall stand cancelled. 

Additionally, the Transferee Company shall pass such accounting entries which are necessary in connection 

with the Scheme to comply with the other applicable Accounting Standards such as Ind AS 8, Ind AS 10, etc. 

In respect of accounting for subsequent events, the Transferee Company shall solely follow the requirements 

of Ind AS 10 - 'Events after the Reportirig Period' in order to give effect to the scheme. Accordingly, if the 

NCLT approval is received after the balance sheet date but before the approval of the financial statements 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. 

In the books of the Transferor Companies 

In case of merger of the Transferor Companies with Transferee Company, as the Transferor Companies shall 

stand dissolved without being wound up upon the Scheme becoming effective, there is no accounting 

treatment prescribed under this Scheme in the books of the Transferor Companies. 

16) Resolutions 

a. Upon the coming into effect of this Scheme, the resolutions, if any, of the Transferor Companies, 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 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 terms of 

Section 180 of the Act shall be deemed, without any further act or deed, to have been enhanced by th 

aggregate limits of the Transferor Companies which are being transferred to the Transferee 

pursuant to the Scheme, such limits being incremental to the existing limits of the Transfer W tistanx 
1- with effect from the Appointed Date. er 7

17) Savings of concluded transactions 

The transfer and vesting of undertaking under Clause 4 to 9 above and the continuance of procee 

or against the Transferee Company under Clause 10 above shall not affect any transaction or proceedings 

already concluded by the Transferor Companies on or after the Appointed Date till they,ff,grtz e: to 
:-:.a-

the end and intent that the Transferee Company accepts and adopts all acts, deed "d VI 24#asiii21 (1.4,4,1/,  
-•••,.. 1... 4.,._ ... ' 1

executed by the Transferor Companies in respect thereto, as if done and execute , rili- \'' \,, 1, .,,,,-yi .., t t 
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Standards) RuIe3, 2q15, or any otler relevant or related requirement under the Act, as applicable on the

APpoinH Date.

Accordingly, the Transferor Companies and Transferee Company atl being under conmon conEol, the

accounting would be done at carying amounts as on the Appointed Date fo! all the assets and liabilities

acquired by the Transfuree Company of the Transferor Companies by applying the principle6 as set out in

Appendix C of IND AS 1(B 'Business Conrbinations' and inter-company balances and inter-company

investments, if any, between Tlanrfelor Compani$ and with Transferee Company shall stard cancelled.

Additionally, the Transferee Company shall pass such accounting enhies which are necessary in connection

with the Scheme to comply with the other appl.icable Accounting Standards such as Ind AS 8, lnd AS 10, etr.

In respect of accounthg for subsequent evenb, the Transferce Company shall solely follow the rcquirements

of Ind AS 10 -'Events after the Reportirig Period' in order to give eflect to the scheme. Accordingly, if the

NCLT aPProval is received affar t}le balance sheet date but before the approval of the fmanciat statements by

the Board of DLectors, it shall be E€ated as an adjusting event under IND AS 10-'Events aft€r the Reporting

Period' and shall be given effect to in the financial stateEients with effect from the Appoinhd Date.

In the booke of the Ttansfcru Companies

Irr case of merger of the Transferor Companies with Transleree Company, as the Tnnsferor Companies shall

stand dissolved without being wound up upon the scheme becoming effective, there is no arcounting

tteatm€nt prescriH under tiis Scheme in the books of the Transftror Companies,

16) Resolutions

Upon the coming into effect of thfu Scheme, the resolutions, if any, oI the Transftror Companies, wfuch are

valid and subsisting on the Effective Date, shall continue to be valid and subsisting and be considered as

lesolutions of the Transferee Company and de€med to have authorized any Dirrtor of the Trarsferee

Company or such other person(s) as auttrodz€d by 8ny two Directors of th€ Transferee Company to do all

acts, deeds, things as may be necessary m give effect to tltese Resolutions, without any furtler acts to be

done by the Traruferee Company and if any such resoluUor6 have any monehry limits approved under

the provisions of tfie Act, o! any othe. applicable statutory prcvisions, then the said limits shall be added

to the limits, if any, under like resolutions passed by the Transferee company and shall constitute the

ag$egate of the said limits in the Transferee Company.

upon the coming into effect of this scheme, the borrowing timits of the Transferee Company in terms of

section 180 of the Act shsll b€ deerhe4 without any fu*her act or deed, to have be€n enhanced by

aggregate limits of the Transferor Companies which are being h-ansferred to the Tmnsferee

pulsuant to the Scheme, such limib being incrcmmtal to the existing timits of the Trans

with efftct from the AppoinH Date.

74 Savings of concluded ttansactlons

The Eansfur and vesting of undertaling under Clause 4 to 9 above and tlle continuance of proc

or against tl,e Transferee Company under crause ro above shalr 
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affect any hansaction or proceedints

already concluded by the Transferor Companies on or sfter the Appointed Date till

the end and intent that t}le Transferee Cornpany accepts and adopts all acts,
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executed by the Transferor Companies in respect thereto, as if
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18) Dissolution of the Transferor Companies 

a. Upon the coming into effect of this Scheme, the Transferor Companies shall stand dissolved without 

winding-up without any further act or deed. 

19) Conditionality to the Scheme 

a. The effectiveness of the Scheme is conditional upon and subject to: 

i. The Scheme being approved by Directorate of Industries under the Package Scheme of Incentives as 

notified by the Government of Maharashtra resolution for Transferor Company 1. 

ii. Approval of Maharashtra Industrial Development Corporation for the transfer of leasehold land 

parcels from the Transferor Company 1 to the Transferee Company pursuant to this Scheme, as 

applicable. 

iii. This Scheme being approved by the respective requisite majorities of the shareholders of the 

Transferor Companies and the Transferee Company if required under the Act and/or as may be 

directed by the Tribunal and the requisite orders of the Tribunal being obtained. 

iv. 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 Companies and the Transferee Company. 

b. On the approval of this Scheme by the shareholders of the Transferor Companies and the Transferee 

Company, if required, such shareholders shall also he 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. 

20) 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 

Companies and the Transferee Company by their Board of Directors (and which the Board of Directors of 

the Transferor Companies and the Transferee Company are hereby empowered and authorized to agree to 

and extend the Scheme from time to time without any limitation) 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 Iaw. 

If any part of this Scheme hereof is invalid, held illegal or unenforceable, under any present or fu Li '• 

then it is the intention of the parties that such part shall be severable from the remainder of th4,St4Ohe,-

and the Scheme shall not be affected thereby, unless the deletion of such part shall cause this 4c e to 

become materially adverse to any party, in which case the parties shall attempt to brin about a 

modification in the Scheme, as will best preserve for the parties the benefits and obligations of the he 

including but not limited to such part. „ ftni tie\-4& tt
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18) Dissolution of the Tranderor Companies

Upon the coming into effect of this Scheme, the Tra$feror Companies shall stand dialolved without

winding-up without any further act or deed.

Conditiondity to thc Scheme

The effectiveness of tle Scheme is conditional upon and subiect to:

i. The Scheme being spprov€d by Directorate of IndusEies under the Package Scheme of lncetrtives as

notified by the Government of Maharsshha tesolution for Tran5feror Company I .

ii. Approval of Msharashtra Industrial Development Corporation for the Eansfer oI leas€hold land

parcels ftom the Transferor Company 1 to the Transferee Company pulsuant to this Scheme, as

applicable.

iii. This Scheme being approved by rhe respective requisih Baioriti6 oI the shareholders of t}!e

Transfuror Companies and the Transferee Company if required under the Act and/ot as may be

directed by the Tribunal and the r€quisite orde6 of the Tribunal being obtained.

iv. The certified copy of the order of the Tribunal under Section 230 to 232 and other applicable provisions

of $e Act sanctioning the Scheme being filed with the Registrar of Companies, Maharashts-a at

Mumbai by the Transferor Companies and the Traruferee Company.

On the approval o, dr'rs Sche&e by the strareholders of the Trarufuror Companies and the Transferee

Company, if requted, such shareholders shdl a.lso be de.med to have r$olved and accorded all relevant

conserts under dte Acr or odErwise to fie same extent applicable in relation to the merger s€t out in dris

Schene, rclaH nEtt€rs and this Scheme iB€lf.

201 Effcct of Non-Receipt of ApFovnlysanction6

ln the went of any of the said sanctions and approvals referred to in the preceding Clause not beint

obtntned .nd/ or the Sch.me not being sanctioned by the Appropriak Authority .nd / or the Orde, not

being passed as afgresaid within such period ot p€riods as may be agreed upon baween the Transfelor

Companies and the Transteaee ComFny by their Board of DirectoE (and whfo:h the Board of Dir€ctoE of

the Transferor Companies ard the Transferee Company art hereby empowered and authorized to agree to

and exEnd the &heme ftom time to time wiEtout any timttation) this Scheme shall stand revoked,

cucelled and be of no efftct, save and except in respect of any act or deed done prior thercto as is

cont€Bplad hereunder or as to any .ightsand/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 otherwlse arise in taw.

lf any part of this Sheme hereof is invalid, held illegal or unmforceable, under any present o,
then it ii the inEntion of the parties that such part shall be sevenble from the reurainder of

and the Scheme shau not be affected therby, unless tre deletior of such part shalt cause

become mat€rially adve$e to any party, in which case rhe parties shall atempt to
modification in the Scheme, as will best pre3erve for dle parti€s the benefib and obligations

including but not limibd to such part
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21) Applications 

The Transferor Companies 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. 

001491 

The Transferor Companies 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. 

22) Modifications or amendments to the Scheme 

a) The Transferor Companies and the Transferee Company, through their respective Board of Directors, may 

assent from time to time on behalf of all the persons concerned 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 Companies 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 necessary for bringing this Scheme into effect. The aforesaid powers of 

the Transferor Companies and the Transferee Company may be exercised by their respective Boards of 

Directors. 

b) For the purpose of giving effect to this Scheme or to any modifications or amendments thereof or additions 

thereto, the Board of Directors of the Transferor Companies or the Transferee Company 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 and such determination or 

directions, as the case may be, shall be binding on all parties in the same manner as if the same were 

specifically incorporated in this Scheme. 

23) Costs, Charges and Expenses 

All costs, charges, taxes, including stamp duties, levies and all other expenses, if any (save as expressly 

otherwise agreed) of the Transferor Companies and the Transferee Company arising out of or incurred in 

carrying out and implementing this Scheme and matters incidental thereto shall he borne and paid by the 

Transferee Company. 

trUlq Ft Al I's 

211

nl

n)

:'f159[,

Apprications [|[)149i
The Transferoi Companies arld the Transferee Company, if required shall, with all reasonable dispatch,

make applications/petitions to t}le Tribunal under Section 230 to 232 and other applicable provisions of

the Act for sanctioning of this Scheme.

The Tmnsferor Companies shall take all necessary sEps for sanctioning of this ScheDe and for its

dissolution without winding up and apply for and obtain 6uch other approvals, if any. rcquired unde. the

law.

Modifications or ammdnents to the Scheme

a) The TrarEferor Companies and the Transferee Company, througfr their respective Board of Directors, may

assent from tilre to time on behalf of aU the persons concemed to any modifications or amendments or

additions to this Scheme subject to approval of the Tdbunal or to any conditiols or limitations which the

Tribunal and/or any oth€r compeEnt authorities, if Eny, under the law may deem fit and approve of or

imPose and wNch the Traru6eror Companies and the Transferee Compary may in theii dirretion deem

fit and may resolve all doubts or difficqlties that may arise for carrying out this Scheme and do and execute

all acts, deedr, matteD and thinF necessary for bringing this Scheme into effect. The afor€said powers of

the Transferor Companies and the Transfur€e Company may be exercised by fieir respective Boards of

Directors.

b) For the purpose of $ein8 effect to thi5 Scheme or to any orodifications or amendments thercof ot additions

theretq the Board of Directors of the Transferor Companies or the Transferee Company may give and is

hereby authorized to determine and give all such directions a.s are necessary including directions for

setding or removinS any question of doubt or difficulty that may arise and 6uch d€termination or

directions, as the case may be, shalt be bmding on all parties in the mme mamer as iI lhe same were

specificatly incorporat€d in this Scheme,

Costr, Chargsa and Fxpeases

All cosb, charges, taxes, including srdmp dutieq levies and all other expenses, if any (save as expressly

otherwbe aFeed) of the Transferor companies and th€ Transferee company arising out of or incurred in
c.rrying out and implementing this scheme and matteE inciaental 6ereto shall be bome and paid by sre

Transferee Company.
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Schedule I 

C01492 
1. MEMORANDUM OF ASSOCIATION 
The Capital Clause 5 of the Memorandum of Association of the Transferee Company shall state as follows: 
"5. The Authorised Share Capital of the Company is Rs. 15,459,50,00,000 (Rupees Fifteen Thousand Four Hundred 

and Fifty Nine Crores and Fifty Lacs) divided into 2,786,90,00,000 (Two Thousand Seven Hundred Eighty Six 

Crores and Ninety Lacs) 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 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." 
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1. MEMORANDUM OF ASSOCIATION

Thc Capital Claue€ 5 of the Memorandum of Alrociation of the T6nsferee Company shrll stale a8 follolvs:

"5. The Autlorbed Share Capital of dte Company is Rs. 15,459,50,00,0m (Rupees Fifteen Thousand Four Hundred

and Fifty Nine Crores and Fifty Lacs) divided into 2;1&90,@N ([wo Thousand Sevm Hundred Eighty Six

Clores and Ninety Lrc6) Ordinary (Equiry) Shares of Rs. 5 (Rupees Five) each and ?5,00,000 (Iwenty Five tacs)

Unclassified shares of Rs. 100 (Rupees Hrmdred) each and 150,@00,000 (One Hundnd and Fifty Crore) Preference

Shar6 of Rs. 10 (Rupee3 Ten) eaclf with such ordinary preferential or deferred rights, privileges and other

corditions attaching thereto as may be provided by the tegulations of the Company for the tlne being in force and

op€ration with power to increase or rduce the capital of tire Company and to divide the shares in the capital fo!

the time being original or increased into differcnt classes and to consolidate or suEdivide such Shares and to

conYert Shar€s into Stock and reconvert th€ Stoc( into Shares and to atsach to such Shares or Stock ruch ordinary

prefurertial or defer€d riShts, privileges and ot}ler conditions as may be provided by tfie retulations of the

Company for the time being in force and opemtion,"
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