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INDEPENDENT AUDITORS' CERTIFICATE

To,

The Boatrd of Directors,
.Ashok Leyland Limited,
No. 1 Sardar Patel Road,
Guindy,

Cherinai — 600 032

We, the statutory auditors of Ashok Leyland Limited, (hereinafter referred to as “the Company”), have
examiried:the propised accounting treatment specified in Clause 12 (Accounting Treatment) of the Draf
Scheriie of Amalgaration of Hinduja Foundries Limited, having its registered office at Kathivakkam
High Road, Erinore, Chennai - 600 057 with Ashok Leyland Lirited, having its registered office at Ne, 1,
Sardar Patel Road, Guindy, Chennai — 600 032 , and thelr respective. ghareholders and creditors (“the
Draft Scheme”) in tetms of the provisions of Sections 391 to 394 of the Companies Act, 1956 with
réference 1o its complidnce with the applicable Accounting Standards prescribed under Section 133 of the
Compariles Aét, 2013 arid ettier Generally Accepted Accounting Principles in India. ’

The responsibllity: for the preparation of the Draft Scheme and its compliance with the relevant laws and
regulations, including the applicable Accounting Standards as aforesaid and other Geneg ceepted
Accounting Principles in Indla, is that of the Board of Directors of the companics Wolved. Our
responsibility is only to exasiine and report whethey the propased -aecounting tieatinent in the books of
the Company as contained-In Clause: 12 1o the Draft Scheme complies with the. épplicable Accounting
Standards prescribed underSection 133 of the Companies Act, 2013 and other Genefally Accepted
Accounting Principles.in India, Nothing contained n this-certlficate, nor anything siid or dori in the
ourse of, or in connection with the services that are subjest to this certificate, will extend any duty of
care that-we may have ir-cut capecity of the statutory auditors of any financial statements of the
Company, We have -caitied out our examination in accordance with the Guidance Note on Audit Reports
and Certificates for Speoial Puiposes and Standards on Auditing issued by the Institute of Chartered

Accountants of India.
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éﬁased on our examination and according to the information and explanations given to us, we confitrm that
the proposed desaufiting treatment in the books of the Company-as contained in Clause 12 to the Draft
Scheme is in compliance with the SEBI (Listing Obligations aud, Disclosure Requirements) Regulations,
2015 and cirdulats issved there under and all the: applicable: Accounting Standards preseribed under

Section 133 of the Companies Act, 2013 and other Genierlly Accepted Accounting Pl'inc'i_'p'lé_s in India,

A certified copy of the Draft Scheme, duly authenticated on behalf of the -Company, and a certified copy
of the resolution of the Board of Directors of;the Company approving the Drafi Scheme are attached as
Annexure 1 and I, respectively, to this Ceitficate, and are stamped by us only for the purpose of

identification.
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This Certificate is issued at the request of the Company pursuant to the requirements of Circular no,
CIR/CFD/CMD/16/2015 dated November 30, 2015 read with regulation [1 and 37 of the SEBI {Listing
Obligations and Disclosure Requirements) Regulations, 2015 for onward submission to the BSE Limited
and National Stock Exchange of India Limited, This Certificate should not be used for any other purpose

ot to be distributed to any other parties without out prior written consent,

For Deloitte Haskins & Sells LLP

Chartered Accountants
Firm's Registration No, 117366 W/W-100018

LU

For M.S, Krishnaswami & Rajan
Chartered Accountants
Firm’s Registration No. 015548

M.S. Murali A, Siddharth
Partner Partner
Membership No. 26453 Membership No. 31467

September 14, 2016 September 14, 2016
Mumbai Mumbai




SCHEME OF AMALGAMATION
. oF )
HINDUJA FOUNDRIES LIMITED
WITH
ASHOK LEYLAND LIMITED

AND
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS
(Under Sections 391 to 394 of the Companies Act, 1956)

w

(A) HINDUJA FOUNDRIES LIMITED (liereinafter roferred to as’ “T] ansferor

®

* Company”), having CIN L27104TN1959PLC003849 was incorpor ated on 30" day of

Tuly, 1959 under the name “Ennore Foundries Private Limited” with Registration No.
18-03849 of 1959, in the State of Tamil Nadu under the Companies Act, 1956,
The Transferor Company was oonveited flom private to public company on 280
Match, 1961, The name of the Transferor Company was changed to “Hinduja
Foundries Limited” on the 14" day of Februaty, 2008, The reglstered office of the
Tiansfaror Company is situated at Kathivaklam High Road, Ennore, Chennal - 600
057 (heroinafter reforsed to as the “Régistered_ 'Office of the Transferor Company®).
The Transferor Company is engaged in the businoess of grey iron oastings and supply of
automotlve components with an annual installed capacity of 122,000 fonnes

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

ASHOK LEYLAND LIMITED (herelnafter referred to as “Transferee Company™),
having CIN L34101TN1948PLCO001L05 was incorpotated on 7% day of Septembor,
1948 under the name “Ashok Motors Limited” with Reagistiation No. 68 0f 1948-49, In
the State of Tamil Nadn under the Companies Act, 1913, The name of the Transferee
Company was changed to “Ashol Leyland Limited” on the 4" day of July, 1955.
The registered office of the Ttansferee Company is siwated at No.1 Sardar Pate! Road,
Guindy, Chennai - 600 032 (hereinafter referved to as the “Registeved Office of the

Transferee Company™), The Trunsferee Company is engaged in the business of
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manufacture and sale of comnercial and defence velil
{hereinafier referred to as the “Buslness of the Transferee Company®).

(C) The Scheme of Amalgaination has been formulated and presented under Sections 391
to 394 of the Companies Act, 1956. Upon the relevant sections of the Companies Act,
2013 pertaining to scheomes of arrangement, compromise or reconstiyction of
cnmp's.mias bging notified by the Ministry of Corporate Affairs (“MCA®), the Scheme
of Amalgamatlon shall be deemed to have -been formolated and presented under

relevant sections of the Compnnles Aoct, 2013 and the tules made thereunder.

With a view to rationalize and consolidate the business activities, the Boaid of
Divectors of the Transferor Company and the Transferes Company have decided to
amalgamate the Transferor Company with the Transforee Coipany I order to erisie
bettor management of the Company ag a single entity. The Board of Ditectors of the
Transferor Company and the Tiansferee Company are of the opinion that the proposed
ﬁmnlgamatlon of the Transferor Company with the Transforee Company will be for the

(8)

“benefit of both the Transteror Company and the Transferee Company in the following
maiiner: '

There i3 no likelihood that interests of any shareholder or cieditor of either the
Transferor Company or the Traniferce Company would be prejudiced as a result
of the Scheme. The Amalgamation will not impose any additional burden on the

(i)

members of the Transferor Company or the Transferee Company.

By this amalgamation, it is expected that the admnistrative and uberationa[ cosls
will be considerably reduced and the Transferee Company will be able to operate
and un the business/operations more effectively and economically resulting in

(i)

befter tutnover and profits.

(i) It is expected that the proposed Scheme of Amalgamation will benefit the
Transferee Company In the usual economies of @ centralized and & large
company including elimination of duplication of work, reduction in overheads,

better and more productive utilization of human and other resource and

enhancement of overall business effioiency and will bring in synergles for the

s

e
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* wise the combined managevial and operating strength, to build a wider capital and
finanoial base and to promote and seeure overall growth of the business, thereby

it will make availabie to the Transferee Company, the benefit of technioal and

marketing expertise of both the companies.

(iv) The snid Scheme of Amalgamation will contribute in fulfilling and furthering the
objects of these companies. It will sirengthen, consolidate and stabilize the
business of these companies and will fuciliiate further expansion and growth of

their buginess.

(v) The Transferee Company will have the benefit of the combined assets, cash
flows and men-power of both the companies, These combinead resources will

enhance its capability to expand and linprove its efficiency of operations.

(vi) The Transferor Company is one of the major suppliets of casting, etc., for the
Tranaferee Company and with the Amalgamation, benefits of enhanced
operational efficiency ate expeoted to enire to both tho Transferoir Company and

the Transferee Company.

PART I- GENERAL

1. DEFINITIONS

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

the meanings as provided hersin:

L,1.%Act” means the Companies Act, 1956 andfor the Companies Act, 2013 including
any statutory modifications, re-enactments or amendments or rules thereof flom
time to time; Tt is being clavified that as on the date of approval of this Scheme by
the Board of Directors of the Transferor Company and tho Transforee Company,
Sections 391 and 394 of the Companies Act, 1956 continue to be in force with the
corresponding provisions of the Companies Act, 2013 not heving been notified.
Accordingly, veferences in thls Schemo to particular provisions of the Act are
references to particular provisions of the Companies Act, 1956. Upon such
provisions standing re-enacted by enforcement of provisions of thé Companies

Act, 2013, such references shall, unless a diffsient intention appears, be constroed

as references to the provisions and rules so re-enacted.

- ",\_:"‘- S sl
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1.2.%Appointed Date” means the date from which t
viz,, October 1, 2016 and/or such date as the Hon'ble High Court of Judicature at

Madras inodifies, then the same shall be the Appointed Date,

1.3.“Board of Directors o “Board" means the Board of Directots of the Transferar

Company or the Transferco Company, as the case mey be, aud shall include a duly

constituted Committee thereof:

L.4.“Caurt” means the Flow’ble High Couit of Judicature at Madras having jurisdiction
in relation to the Transferor Company and the Transferee Company under the
Companies Act, 1956 or such other Tribunal (i.e.,) the National Company Law
Tribunal (“NCLT*) and the National Company Law Appellate Tribuual
(“NCLAT") as constituted and authorised as per the provisions of the Compenies
Act, 20I3 for approving any scheme of arrangement, coitpromise or

reconsfruction of companies under relevant seotions of the Act.

L5. “Effective Date” means the date or last of the dates on which the certified copy of
the order of the Cowt sanctioning this Scheme is filed with the Registiar of
Companies, Chennal by the Transferor Company and the Transferee Company.

" 1.6.“GDRs" means the Global Depositaty Receipts issued by the Transforor Company
having no voting rights which are listed on the Luxembouig Stock Exchange in the

following manmer:
8) Three GDR's representing one equity share, issued pursuant to the ‘Issye of

Foreign Curiency Convertible Bonds and Ordinaty Shares (Through
Depositaty Receipt Mechanisin) Scheme, 1993, during the year 2008 (*GDR.

issue I™); and

b) GDR’s representing twelve thousand equity shares, issued pursuant to the
“Tssue of Foreign Currenoy Convettlble Bonds and Ordinary Shares (Through

Depositary Recelpt Mechanism) Scheme, 1993 during the year 2016 (“"GDR

issue 2");

1.7, “Governmental Authority” menns any applicable conteal, state or (ocal
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commission ot any cowt, tribunal, board, burean or insumentatity thereof or

arbitration ot arbltral body having jurlsdiction;

1.8, “New BEquity Shares” means t'c¢ equity shates issued by the Transferes

Company as referred to in Clause 11;

1.b. “Record Date” means the dafe to be fixed by the Board of Directors of the
Transferor Company in consultation with the Transferee Company for the purpose
of determining the names of the equity shareholders of the Transferor Company,
who shall bé entitled to recsive the New Equity Shares of the Transferco Company,
a8 the case may be, upon coming Into offect of this Scheme;

1.10. “Scheme of Amalgamation” or “Scheme” or “The Scheme” or “This Scheme”
means this Scheme of Amalgamation in its present form or with any
modtfication(s) approved or imposed by the Board of Direotors of the Transferor
Company and the Transferea Company or by the shateholders or creditors and/or

direoted by the Court ot any other appropriate authority;

. 1.11, “Stiare Exchange Ratio” means the exchange retio for the equity shateholders
and GDR Holders of the Transferor Company as on the Record Date and provided

for under clause 11;

1.12. “Transferee Company” means Ashok Leyland Limited, a company incorporated
under the Cotpanies Act, 1913 and having lts vegistered office at No.! Sardar

Patel Road, Guindy, Chennai— 600 032;

1.13. “Teansferor Company” means Hinduja Foundiies Limited, a company
incorporated under the Compenies Act, 1956 and havlng: its registered office at
Kathivakkam High Road, Ennove, Chennal - 600 057;

1.14, “Undextaking” shall mean the entire business and the whole of the undertaking
of the Transferor Company, us # going concern, all its assets, rights, {toenses,
approvals and powers and all its dsbts, outstanding, liabilities, duties, obligotlons
and employees as on the Appointed Date including, but not limited to thé

followihg:

135
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(i) All the assets and propeities (whether immoveable - as provided under

Sehedule A or moveable, tangible o intangible, real or personal, in possession

or' reversion, corporeal or incorporeal, present, futme or contingent) of the

Transferor Company, in Indla , including, but not limited to manufacturing

facilities, fand (whethor leasehold or freshold), processing plants, plant and

machinery, computers, equipments, buildings and stuctures, offices,

residential and other premises, diesel gonerntor sefs, stock-in-trade, packing

matetials, raw materials, capital work in progress, sundry debtors, furniture,

Tixtures, interiors, office equiprients, vehioles, appliances, éccessuribs, power

lines, cash balances or deposits with banks, cheques on hand, loans, advances,
contingent tights or benefits, book debts, receivables, actionable claims,
eatnest moneys, advances or deposiis paid by the Transfeior Company,
loases (including but not limited to lease rights of the
lending contracts,

finanoial gsssts,
Transfaror Company), hire purohase contracts and assots,
rights and bensfits under any agrecment, benefit of any seourity Arrangemerits
or under any guarantees, reversions, powers, bids, tenders, lettars of intent,

expressions of interest, developinent rights (whether vested or potentlal and

whether under agreements or othetwise), munioipal pernissions, tenancfes, or

ce and or residential properties (including for the
licenses,

licenses in relation to the offi

employees or other petsons), guest houges, godowns, warehouses,

fixed and other assets, softwares, trade and service names and marks, patents,

copyrights, designs and other intellectual property rights of any nature
whatsoever, vights to use and avail of telephones, facsitmile, email, Interpet,
leased line conniections and insta liations, utilities, eleotricity and oflier services,
reserves, provisions, fimds, benefits of assets or properties or other interest
held in trost, registrations, contraots, engagements, atrangements of all kind,
privileges and all other rights, titfe, fntetests, other benefits (including tax

benefits), assets held by or relating to the Transforor Company employse

benefit plans, export incentives acorued, derivative Instrements, forward

contraots, insurance claims receivables, tax hollday benefit, incentives,
tax losses,

oradits

(including tax credits), minimum alternative tax credit entitlements,

depreciation tosses, approvals from appropriate authority including depariment
ileges, liberties and

of scientific and industrial research, rights, easements, priv
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ownesship, power or possession and in the contol of or vested in or granted in -

favour of or enjoyed by the Transferor Company or in conngction with or
relating to the Transferor Company and all other interests of whatsoever nature
belonging to or in the ownership, power, possession or the control of or vested
in ot gianted in favour of or held for the bentefit of or enjoyed by the

Transferor Company, in each cage, in India .

All agreements, rights, contracls, entitlements, licenses, perinits, permissions,
incentives, approvals, registrations, tax deferrals and benefits, subsidies,
concessions, grants, rights, claims, leases, tenancy 1igﬁts, libertios, speoial
status snd other benefits or privileges end clalms as to any 'patents-, trademarks,
designs, quotas, rights, engagements, arrangements, authorities, allotments,
acuﬂty arrangements, benefits of any guarantees, yeversions, powers and all
otlier approvals of every kind, nature and desor iption whatsoever relating to the

Transferor Company business aoljvitios and operations.

(i) All intellectual property rights, ‘engineering and process lnformation soﬂware

(iv)

v)

licenses (whether proprictary o¢ otherwise), drawings, rccol'ds, f' les, books,
papers, computet programmes; manuals, data, oatalogues, sales and advertising
matorials, lists of present and former customers and suppliers, customer credit
infoumation, customer pricing information, other customer information and all
other secords and documenis, whether In physical or eleotronic. form, relating

to the buslness activities and operations of the Transferor Company.

:

Amounts claimed by the Transferor Company whether or not so recorded in
the books of account of the Transferor Company from any Govemmental

Authotity, under any 1aw, act, scheme or tule, as refund of any tax, duty, cess

or of any excess payment.

Rights to any claim not preferred or made by the Transferor Company in
rospect of any refund of tdx, duty, cess or other charge, includiﬁg Ay
orroneous of excess payment thereof made by the Transferor Company and any
interest thereon, vnder any law, act, rule or scheme, and in respact of set-off,
carry forward of unabsorbed losses, deferved revenue expenditure, deduction,

exemption, rebate, allowance, aimortization benefit, eto. whether under the
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other couniries, or any other or like benefits under the seid acts or ufider and in

accordance with any law or act, in India,

(vi) All debts (secured and unseoured), liabilities including contingent liabilities,
whatsoever kind, nature and description whatsoever and howsoever arising,
raised or incurred or wtilized, Provided that if there exists any reference in the
securlty documents or arrangements entered into by the Transferor Company
under which the assefs of the Transferor Company stand offercd as a secuirity
for any financiel nssistance or obligation, the said refercnce shall be construed
as a reference to the assels pertaining to the business of the Transferor
Company vested [n the Transferee Company by the virtue of the Scheme,
The Scheme shall not operate to enlarge the security for any loan, deposit or
facility created by the Transforor Company which shall vest in Transferee
Company by virtue of the Amalgamation. The Transferce Company shall not
be obliged to create any further or additional seourity thereof afier the

Amalgamation has becoms effective.

(vii) All ather obligations of whatsosver kind, includ ing liabilities of the Transferor
Company with roegard to their employees, staff and workmen with respect to
the payment of gratuity, pension benefits asid the provident find or other
compensation or benefits, if any, whether in the event of resignation, death,

voluntary retirement or retrenchiment or otherwise,

(viii) All permanent employees, staff and workmen engaged by the Transferor

Company at varfous looations.

All terms and words not defined in this Scheme shall, unless repugnant or coniftary to the

context or meaning thereof, have the same moaning as ascribed to them under the Act and
other appleable laws, tules, regulations and byelaws as the case may be, including auy

statutoi'y modification or re-enactinent thercof fiom time to time,

dutles, leases of the Transferor Company and all other obligations of

/38
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2. SHARE CAPITAL

2.1.

Transferor Compnny

139

The share capltal of the Transferor Company as on March 31, 2016 is as sat out

below:
Particulars Amownt in Rupees
Authorised Capitnl E
25,00,00,000 Bquity Shares of Rs, 10/- each b 250,00,00,000
7,50,00,000 Prefercnce Shares of Rs. 100/~ each 750,00,00,000
Total 1040,00,00,000
Issued Capital i i cT
 20,71,66,983 Equity Shates of Rs.10/- each 207,16,69,830
15,00,000 10% Redecmable Non-Convertible Cumulative 15,00,00,000
Praference Shares of Rs, 100/ each
10,00,000 6% Redesmable Non-Convertible Comulative 10,00,00,000
Preference Shaves of Rs.100/- each
300,00,000 9% Redeemable Non-Convertible Cumulative 300,00,00,000
Preference Shaves of Rs.100/- each :
[ Total — 532,16,69,830
Subseribed and Paid uh capital * o B
20,70,54,576 Equity Shates of Rs, 107- each 207,05,45,760
15,00,000 10% Redeemable Non-Convertlble Cumulative i 15,00,00,000
Preforence Shares of Rs,100/- each
1 O.IJO",'ODD 76% Redeomable Non-Convertible Cumulatl{re 666,67,000
Preference Shares of Rs.100/- each
300,00,000 9% R_Edemﬁable Non-Convertible Cumulative 300,00,00,000 {.
Preference Shares of Rs.100/- each ’
Total — 528,72,12,760

Company which are listed on the Luxembourg Stock Exchange.

* Inoludes 13,56,21,000 Equity shares represented by GDRs of the Transferor

Subsequent to March 31, 2016, there has beon no chenge in the authorised, issued,
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b Transferor Company awe listed on BSE Limited and tli National Stock Exchange of

India Limited.

2.2, Transferee Company

The share capitnl of the Transferee Company as on March 31, 2016 is as set out

below:
Particulars Amount In Rupees
Aufhovised Capiinl
25,35,60,00,000 Equity Shares of Re.1/- each 25,35,60,00,000
363,00,000 Redezmable Non-Cuntulative Non- ~36,50,00,000
Convertible Prefarence Shares of Re.10/- each

20,00,000 Non-Converfible Redeaable Preference 20,00,00,000
Shares of Rs.100/- aach

“Toftal ' 25,92,10,00,000

Tsued Capital —
284,60,81,309 Equity shares of Re,1/- each {including 284,60,81,309
64,63,14,480 shares_ underlying GDRs)

“Subscribed and Pald-np capital *

284,58,76,634 Equity shares of Re,t/- ench (including 284,50,76,634
64,63,14,480 shares underlying GDRs)

*As on March 31, 2016, there are 35,22,45,640 underlying.Equlty shares
representing the outstanding GDRs of the Transferes Company. GDRs are listed on
the London Stock Exchange, The said GDRs of the Ttansferee Company ave

proposed to be delisted from the London Stock Exchange.

Subsequent to March 31, 2016, there hes been no change in the authorised, issued,
subscribed and paid-up capital of the Transfereo Company. The equity shares of the
Transferee Company are listed on BSE Limited and the National Stock Bxchange of

India Limited.

10
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PART Ii — TRANSI'ER AND VESTING

3. TRANSFER OF UNDERTAKING

3.1. The Undertaking shall be teansferred to and vested in or bo deemed to be transforied

to and vested in the Transferea Company 1n the following mannet:

(a) With effect from the Appointed Date, the whole of the Undeltakmg of the

(b)

Transferor Company comprising theis entire busihess, all assets and liabilities of
whatsoever nature and wheresoever sitvated, including the immovable
properties, if any, shall, under the provisions of Sections 391 to 394 and all
other applicable provisions, if any, of the Aot, without any finther act or deed
{(save as provided in sub-clauses (b}, (c) and (d) below), be transferred to and
vested in and/ or be deemad to be transforied to and vested in and be deemed to
have been tensferred and vested in the Transferee Company as a going concern
50 a3 to beoomo, as from the Appointed Date, the Undertaking of the Transferee
Company and to vest in the Transferee Cormpany all the rights, title, interest or
obligatfons of the Transferor Company therein.

Provided that for the putpose of giving effest to the vesting order passad under
Sections 391‘ to 394 of the Act in respect of this Scheme, the Transferee
Company shall at any time pursuant to the orders on this Scheme be entitled to
get the recordal of the change In the title and the appurtenant legal right(s) upon
the vesting of such assate of the Transferor Company in accordance with the
provisions of Sections 391 to 394 of the Act, at the office of the respoctive
Registiar of Assurances or any other concemed authority, where any such

prapérty is situated.

All movable assets including cash in hand, if any, of the Transferor Compiany,
enpable of passing by manual delivery or by endorsement and delivery, shall be
so delivered or endovsed and delivered, as the case may be, to the Transferes
Company. Such delivery shall be made on a date muiually agreed upon between
the Bonrd of Direotors of the Transferor Company and the Transferse

Company.
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(c) In respect of movables otlhe'i" than those specified in sub-clause (b) above,
including sundry deblors, receivable, bills, credits, outstanding foans and
advances, if any, recoverable in cash or in kind or for value fo be received, bank
balances, invesiments, eamest money and deposits, if any, with Government,
quasi-Government, local and other authorities and bodies, customers and other

persons, the following modus eperandi for intitnating third pacties shall, to the

extent possible, be fallowed:

(i) The Transferee Company shall glve notice in such form as it may deein fit
and proper, ta each porson, debtor, loanee or depositee es the case may be,
that purswant to the Court having sanctioned the Scheme, the said debts,
loans, advances, bank balances or deposits be paid or made good or held on
account of the Transferee Company as the pevson entitled thereto to the end
and intent that the right of the Transferor Company to recover or realise the
saine stands extinguished and, that appropriate entry should be passed in its

books to record the aforesaid change;

(li) The Transferor Company shall also give notice in such form as it may deem
fit and proper to sach person, debtor, losttes ot dejositoe that pursuant to the
Couwt having sanctioned the Soheine the said debt, loan, advance or deposit
be pald or made good or held on account of the Transfaree Company nnd
that the right of the Transferor Company to recover or realise the same

stands extinguished,

(iif) In relation to the assets, if eny, belonglng to the Tranaferor Company, which
require separatc doouments of transfer, the Transferor Company and the

Transferece Company will exscute necessary dacuments, as and when

required,
(d) With effect from the Appointed Date, all dabts, liabilities, contingent lidbilities,
duties and obligations of every kind, nature, description, whether or not
provided for in the books of accounts and whether disclosed or undisclosed in

the balance shest of the Transferor Company shall also, under the provisions of

rthel ™
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be transferred to or be"decmed to be transferied to the Transferee Company so
as to become as from the Appointed Date the debts, liabllities, contingent
linbilities, duties and obligations of the Transforee Company and [t shall not be
necessary to obtain the consent of any third party or other persqn who s a party
fo any contract or arrangement by virtue of which such debis, liabilities,
contlngent liabilities, duties and obligatlons have arisen, in order to glve effect
to the provisions of this sub-clause. Howover, the Transferee Company may, at
any time, after tha coming into effect of this Scheme In accordance hergof, if so
required, under any law or otherwise, excoute deeds of confirmation in faveur
of the secured creditors of the Transferor Company or in favour of any other
party to the contract or awangement td which the Transferor Company are a
party or anty wiiting, as may bo necessary, in order to give formal effcot to the
above provisions, The Transferee Company shall undex the provisions of the
Schems be deeined to be authorised to execute any such writings on behalf of

the Transferor Company a3 well as to implement and carry out all such

formalities and compliances refeired to above.

The transfer and vesting of the Undertaking of the Teansferor Company as
aforesaid shall be subject to the existing securlties, charges and mortgages, if
any subslsting, over or jn respect of the praperty and nusols or any part thereof’

of the Transferor Company.

Provided however that any reference in ary security daouments or arrangemehts
(to which the Transferor Company is a party) pertaining fo the nssets of the
Transferor Company offered, o agreed to bo offered, as secyrity for any
finanoinl asslstance or obligations, shall be construed as reference only to the
assets pertaining to the Undertaking of the Transferor Company #s are vested in
the Transferes Company by virtue of the aforesaid clauses, to the end and intent
that, such seowrity, charge and mortgage shall not extend or be deemed to
extend, to any of the other assets oftlu.a.Transfemr Company or any of the assets

of the Transferee Company.
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Provided futher that the securitles, charges and mortgages (if any; subsisting)
over and in respect of the assets or any part thereof of the Transferor Company
shall contine with respoct to swoh assets or part thersof and this Scheme shall
hot operate io enloige such securities, charges or mortgages to the end and
intont that such seourities, charges and mortgages shall not exiend or be deemed

to extond, o any of the assets of the Transfaror Company vested in the

" Transferce Company,

Provided always that this Scheme shall not' operate to chlarge the seowrity for
any loan, deposit or facility creafed by the Transferor Compnny which shall vest
in the Transferee Company by virtue of the Amalgamation of the Transforar
Company with the Tmnsferee‘Company and the Transferee Company shall not
be obliged to create any further or additional security therefore, after the

Amalgamation has become operative. .

With effect from the Appointed Date and upon the Schethe becoming effective,
all permits, quotas, rights, entitlements, licenses (including software licenses),
accreditations fo trade and industrial bodles, privileges, powers, facilities,
Incentives, subsidies, rehabilitation scheines, special status and other benefits or
privileges (granted by any Government body, local authority or by any other
person) of every kind and desoription of whatsoevet nature in relation to the
Transferor Company, or to the benefit of which the Transferor Company may
be eligible, or having offect immediately before the Bffective Date, shall be, and
temain in, full force and effect in favour of the Transforee Company, and may
be enforced fully and effectually as if; instead of the Transferor Company, the

Transferee Company had been a beneficiary thereto,

Loans or other obligations, if any, due between or amongst the. Transferor
Company and the Transferee Compnny shall stand discharged and there shall be
no liability In that behalf. In so far as any shaves, seourities, debentures or notes
issued by the Transferar Company and held by the Transferee Company and
vice veisa (as may be applicable), the same shall, unless sold or transforred by
the said Transferor Company ot the Transferee Company, as the ease may be, at
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and''shall have no effect and the Tramsferor Company of the Transferee

Company, as the case may be, shall have no further obligation outstanding in

thai behalf,

{(h) The Transferor Company shall have tken all steps as may he necessary to
ensnte that vacant, lawful, peacoful aqd unencumbered possession, right, title,

interest of immovable property, if any, Is given to the Transfereo Company.

() Where any of the Habilities and obligations/assets attribitted to the Transforor
Company on the Appointed Date has been dlscharged/sold by, the Transferor
Company afler the Appointed Date and prior to the Effective Date, such

discharge/sale shall be deemed to have been for and on behalf of the Transferee

Company.

(i) From the Effective Date and till such time that the names of the bank accounts
of the Transferor Company are replaced with that of the Transfereo Company,
- the Tsansferee Company shall be entitled to operate the bank accounts of the

Transferor Compaiy, in its name, in o far 83 may be necessary.

4, CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

4.1. Subject to the other provisions contained in the Scheins, all contracts, deeds, bonds,
agreements, sohemes, alrangements, assvrances, insuranice policies and other
insteuments of whatsoever natire o which the Transferor Company is a party,
subsisting or having effect immediately before this arrangetment. under this Scheme as
on the Appointed Date and upto the Effective Date; shall be, in fiill force and effect,
agatnst o In favour of the Tiansfereo Company, and may be enforced as fully and as
effectively as if instead of the Transferor Company, the Transfaree Company had bsen a
parly theteto. The Transferee Company shall euter into and/or issue and/ar execute
deeds, writings or confitmations or enter into any tripartite arrangement, confitmations
or novations to which the Teansferor 'Compauy will, if necessary, also be party in order

1o give formal cffect to the provisions of this clause, if so required or become necessaty.
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4.2 As a consequonce of the Amalgamation of the Transferor Cdinpany with the Transforee
Company in accordance with this Scheme, the recording of change in nome from the
Tuansferor Company to the Transferee Company, whether for the pur ‘poses of any
license, pormit, approval or any other reason, or whether for the puiposes of any
transfer, reglstration, mutation or any other reason, shall be carried out by the concerned
statutory ot regulatory or any other authority without the requirgment of payment of any

transfer or registration fee or any other charge or imposition whatsoever.

4.3.The Transferee Company may, at any time, after the coming into the effect of this
Scheme ‘in accardance with the provisions I‘ieneof} If so required, under any law or
otherwise, exccute deeds of confitmation in favour of aiy party to any contract or
arrangeinent to which the Transforor Company are a party or any writings, as may be -
nccessaty, to be executed in order to give formal sffect to the abave provisions,
The Trausferee Company shell under the provisions of the Scheme be deemed to be
authorised to execute any such writlngs on bohalf of the Tmnsfmot Company,
implement or cary out all such formalities or coinpliances referred to abnve on the part

of the Transforor Company, as the case may ba, to be catvied out or performed,

4.4.For the removal of doubts, it is expressly made clear that the dissolution of the
* Transforor Cmnpany without the process of winding up as contemplated herelnafter,
shali not, except to the extent set out in the Scheme, affect the previous operaticn of any
contrzct, agreement, deed or any instruent or benoficidl Intex'as:t' to which the
Transferor Company are a party thereto and shall not affect any right, privilege,
obligations or Hability, acquired, or deemed to be aoquired prior to the Appointed Date
and upto the Effective Date and all such references in such agreeinenls, contracts and
instruments to the Transferor Company shall be construed as reference only to the

'I‘l'ansferée Cornpany with effect from the Appointed Dale,

4.5. The Transferee Company shall be entitled to fhe benefit of all insurance policies which
have been issued in respect of the Transforor Compeny and the nate of the Transferce
Company shall be substituted as "Insured” in the policies as If the Transferee Company

was inltially a party,

4.6, Any inter-se contracts between Transferor Company on the cne hand and the Transferce

Company on the other hand shall stand cancelled and cease to opernte ot

into effect of this Scheme.
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5. LEGAL PROCEEDINGS: ' .

5.1 Upon coming Into effect of this Soheine, all sults, .actions and~ proceedings of
whatsoever nature by or against the Transferor Company as on the Appointed Date
and wpto the, Effective Date shall be transferied to the name of the Transferce
Company and the same shall be continued and enforced by or against the Transferee

Company, to the exclusion of the Transferor Company, as the caso may be.

If proceedings are taken against the Tiansforor Company, in respeot of matters

52
reforved to above, it shall defend the same’in accordance with the advice of, and at

the cost of, the Transferee Company, as the case may be, from the Appointed Date.
1l the Effective Dnte, and the latter shall reimburse and indemnify the Transferor
Company, against all lizbilities and obligations incurred by the Transferor Company

in respeot thereof,

6. OPERATIVE DATE OF THE SCHEME
6.1 ‘This Sohome shall be operstive from the Effective Date with offect from the

Appointed Date,
7, TRANSFEROR COMPANY STATT, WORKMEN AND EMPLOYEES |

7.1 Upon the Scheme coming into effect and with offect from the Appointed date, all
the executives, staff, workmen, aid ather employces in the service of the Trausferor
Company, immediately before the Appointed Date, under this Scheme shall become

‘ the executlves, staff, worlonen and other emploveas of the Transferee Company, on

the basis that:

8) Their services shall have been continuous and shall not have been Interrupted
by reason of such transfer as if such tvansfor is effected under Section 25FF of

the Industrial Disputes Act, 1947;

b) The terms and conditions of service applicable to the said executives, staff,

workmen and other employees after such transfer shall be on the same terms as
: {

those applicable to thein immediately before the transfer;
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¢) In the event of retrenchment of such executlves, ataff, workmen or other
employees, the Tiansferee Compnny shail be lable to pay compensation in
acoordance with law on the basis that the services of the executlves, staff,

workmen, or other employees shall have heen continuous and shall not have

been interrupted by reason of such transfer; and

d) It is provided that as far as the Provident Fund, Gratuity, Pension,

Superantmation Fund or any other special funds that are applicable to and

existing for the employees of the Transforor Compsany shall he continued In the

same¢ manner and form wpon the Scheme becoming offective.

The Transferce Company shall enswe that the Employees as mentioned
lax to the terms as

aforesaid are glven the same bonofits/other entitfeinents simila
' ri

on the Appointed Date,

8. SAVING OF CONCLUDED TRANSACTIONS

81 The transfor of Undeitaking under clause 3 above, the continuance of the
offectiveness of conttacts, deeds, bonds and other instruments under clause 4 above

and legal proccedings by or agalnst the Transferor Company under clause 5 above

§lmll not affect ahy transaotion or proceedings or contracts or deeds alieady
concluded by the Transferor Company on ar before the Appointed Date nnd after
the Appointed Date ill the Effective Date, to the end and intent that the Transferee
Company accepls and adopts all acts, deeds and things done and executed by the
Transferor Company in cespect thereto us done and executed on hehalf of itself,

9. CONDUCT Or BUSINESS OF THE TRANSFEROR COMPANY TILL THE
EFFECTIVE DATE

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

() The Transferor Company shall carry on, and be deemed to have been carrying
on, all business activities and shall be deemed to have been held for and on

account of, and in trnst for, the Transferes Company.

(i) All profits or incame or taxes, inelnding but not limited to income tax, advance
taxes, minimum alternate taxes, tax deducted at source by or on behalf of the




(i)

(iv)

)

(v)
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tax, customs duty, refund, reliefs, eto., acorving or ailsing fo the Transferor
Company, or losses arlsing or expenditure inowrred by them, on and from the
Appointed Date upte the Effective Date, shall for all parposes be treated as, and

be deemed to be treated as, the profits or income ot losses or expenditure or the

said taxes of the Transferee Company.

TI';a Transfetor Compary shall carry on their business aclivitios with proper
prudence and diligence and shell not, without prior written consent of the
Transferee Company, allenate, charge or otheryise deal with or d1spose off any
of thelr business undertaking(s) or any pait thereof including plant and
machinery and other fixed nssets (eicept in the otdinaty conse of buslness or
pursuant to any pre-existing obligations undertaken by the Transferor Company

prior to the Appointed Dats).

The Transferee Company shall be entitled, pending the-sanotion of the Scheme,
to apply to the Central Government, State Government(s), and all othet agencles,
depattments and statutory autharities concermned, wherever necessary, for such
consents, approvals and sanctions which the Transferee Company may require

including the registiation, approvals, exemptions, veliefs, etc., as may be requ jred
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fgranted under any law for time being in force for cartying on business of the

Teansferor Company.

The Transferor Company shall not make any modification to their capital
structure, either by an increase (by issue of rights shaves, bonus shaves,
converlible debentures or otherwise), dectense, ro-classification, sub-division or
re-organlsation or in any other mannel, whatsoever, except by mutual consent of
the Board of Dircetors of the Tiansforor Company and the Transferee Company,

The Transferor Company shall not vary, except in the ordinaty course of
business, the terms and conditions of the employment of their employees without

the consent of the Board of Directots of the Transferee Company.
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10. AMENDMENT TO THE MEMORANDUM AND ARTICLES OF THE
ASSOCIATION OF THE TRANSFEREE COMPANY

Increase of anthorised shave eaplial

10.1 Upon the Scheme becoming fully af‘fective, the anthorised share eapital of the
Tiansferor Company shall stand combined with the autharised share capital of
thie Transferee Company without any finther act, instument or deed.
Registration/filing fees and stamp duty, If any, paid by the Transferor Company
on their authorised shate capital, shall be deemed to have been so paid by the
Transteree Campany on the sombined aythorised share capital aud accordingty,
the Transferee Company shali not be required to pay any additional registration

fee/filing foef stanip duty for jts increased anthorised share capital.

102 Clause V of the Memorandum of Association of the Transferee Company shall,
without any further act, instroment, or decd, be and stand alfered, modified and
amended pursuant to the applicable provisions of the Act by deletinys the existing
Clanse and replacing it by the following:

“Y, The Authorised Sharc Capital of the Company shall be Rs.35,921,000,000/-
(Rupees Three Thousand Five Hundred Ninety Two Crores and 'lI‘en Lakhs only) of
Re. 1/ each divided into 27,856,000,000/- (Two Thousand Seven Hundred and
Eighty Five Crores and Sixty Lakhs) Equity Shares of Re.l/- each, 36,500,000
{Three Crores Sixty Five Lakhs) Redecinable Non-Cumulative Non-Convertible
Preference Shares of Rs,10/- cach and 77,000,000 (Seven Crores Seventy Lakhs)
Non-Convertible Preference Shares of Rs.lOOI-.each with the tlghts, priviloges and
condlitions in attaching theveto as are provided by the regulations of the Company
for the time being with powers to Inorease or reduce the Capltel for the time being
inta several classes, and to attach thereto respectively such preferential, qualified or
special rights, privileges or conditiong as may be determined by or in accordance

with the vegulations of the company to vary, modify or abrogate, any such rights,
privilsges or conditions in such manner as may for the time being provided for by

the regulations of the Company.”

10.3  Ciause 3 of the Articles of Association of the Transferee Company shall,
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The "Authorised Share Capital of the Company ghall be Rs.35,921,000,000/-
(Rupees Three Thousand Five Hundred Ninety Two Crores and Ten Lakhs
only) of Re.1/- each divided Into 27,856,000,000/- (Two Thousand Seven
Hundved and Bighty Flve Crores and Sixty Lakhs) Equity Shares of Re:1/-
each and 36,500,000 (Three Crores Sixty Five Lakhs) Redeemable Non-
Cumulative Non-Convettible Preference Shares of Rs.10/- each and
77,000,000 (Seven Crores Seventy Lakhs) Non-Convertible Preference

Shares of Rs.100/- each.

104  Under the accepted principle of single window olearance, it is hereby provided

that the amendment in clauses 10.2 and 10.3 shall become operative on the

Scheme being cffective by virtue of the faot that the shaveholders of the
Transferce Company, while approving the Scheme as a whole, heve approved

and accorded the relevant consents as requited under the Act and shall not be

required fo pass sepatate resolutions as required under the Act,
/

The approval of this Scheme under Sections 391 and 394 of the Act shall be deemed

to have the approval under the applicable provislons of the Act and any other

consents and approvals requived in this regard.

11, ISSUE OF SHARES BY THE TRANSFEREE COMPANY TO THE EQUITY
SHAREHOLDERS AND GDR HOLDERS OF THE TRANSFEROR COMPANY

11.1 Upon the effectiveness of the Scheme, in considetation of the transfer of and vesting

of the Undertaking of the Transferor Company in the Transfereé Company and in

terms of the Scheme, the Transferee Company shall, without any furthet

application, act, instrument of deed, issue and allot to the equity shareholders

(except the Transferee Company) of the Transferor Company (whose naines are

registered in the Registor of Members of the Transferor Corapany on the Record
Date, or his fheifits legal heirs, executors of administrators or, as the case may be,

equity shaves of face value Re.1/- (Rupee One) each credited as fully

SUCCEISOIS),
quity shares of the

pald up of the Transfereo Company in the ratio of 40 (Forly) e
face value of Re.1/- (Rupee One) each of the Transferee Company for every (00
- (One Hundred) equity shate of the face value of Ra.10/- (Rupees “Ten) each oredited
-up held on the Record Date by such equlty shareholders or their

as fully paid
oxecutors or administrators or, as the case may be, successors

1'espect!\ié legal heirs,
in the Transferor Company (the "New Equity Shares").
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11.5

Whete the New Equity Shares are to be ailotted to legal heirs, exeoutors op

administators, as ihe case may be, to successors of decoased equity shareholders of
the Trangferot Company, the concerned legal helrs, excoutors, administrators or
suacessors shall be obliged to produce evidence of title satisfactory to the Board of

Direciors of the Transferea Company.

The ratie in which the New Etuity Shares of the Transforee Company are to be
issued and allotted to the equity shareholders of the Transferor Company is herein
referred to as the "Share Exchange Ratio". In the event of any increage in the fssued,
subserlbed or paid up share capital of the Transferse Company or issuance of any
Instruments convertible into squity shares or restructuring of its equity share capital
including by way of share split/consolidation/issue of bonus shiares, fres distribution
of shates or instruments convertible into equity shares or othet similar action in
reletion to the share capital of the Transforce Compeny at any time bafm'e the
Record Date, the Share Exchange Ratio shall be adjusted Appropidately to take into
account the effect of such issnance or corporate aotions and assuming conversion of

any such issued instruments convertible Into equity shares.

The New Equity Shares lssued 1u terms of the Scheme shali, in compliance with the
appllcable vegulations, be fisted and\or admitted to trading on the relevant stock
cxchange(s) in India where the equity shates of Transferee Company ure listed and
admitted to hading, The Transforee Company shall entei imto such arrangements
and give such confirmations and/or undertakings as may be necessary in accordance
with the applicable laws or regulations for complylng with the formalities of such
stocl exchanges. The New Equity Shares allotted pursuant to this Scheme shall
temain frozon in the depositories system till relevant directions in relation to

listing/trading avo provided by the relevant stock exochanges,

The equity shates of the Transferor Company held by the Transferes Company, if
any, on the Effective Dato, such equity shates hold by the Tvansferee Cornpany in
the Transforor Company shail stand cancelied without any further act or deed and
consequentinlly there shall be no dllotment of New Equity Shares for such
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number of shares, As regards the preference shaves of the Transferor Company held
by the Transferée Company on the Effective Dato such shares shall stand cancelled

and the Transfcree Company shall have no claims in respect of atears of dividend.

Upon the New Equity Shates being issued and allotted to the equity shareholders of
the Transferor Company, the shares held by the said shareholdsrs of Transferor
Company, whether in the physical form or [n the dematerialised form, shall be
deemed to have been automatically onncelled and be of no effect, without any

further act, deed or instiiment,

In so far as New Equity Shaves are concerned, the same will be distiibuted in
dematerialised form to the equity shareholders of Transferoi Company, provided afl
details relating to the account with the depository pasticipant are available to the
Transforee Company. All those equity shareholders who hold eqlu'ty. shares of the
Transferor Company and do not provide thelr details relating to the account with the
depository participant will be distributed New EBquity Shares in the physical
certificate Form uhless otherwise communicated in writing by the shareholders on or
before such date as may be determined by tho Board of Directors of thie Transferee

Company.

Upon the coming Into effect of the Schems, the New Equlty ‘Shares of the
Transfeiee Company to be issued and allotted to the equity shareholders of the
Transforor Company as pravided in the Seheme shall be subject to the provisions of
the Memorandym of Assbciatfcm and Articles of Aszociation of the Transferee
Company and shall rank puri passu from the date of allotment in all respects with
the exlsting cquity shares of Transferee Company including entitlement in respect
of dividends. The issue and allotment of New Equity Shares by the Transferce
Compatiy to the equity sharsholders of the Transferor Company as provided in this
Schome is an integeal part hersof and shall be deemed to have been carrfed out

puisuant to the provisions of the Act.

No fiactional certificates, entitlements or credits shall be issued or given by the

Transferee Company in respeot of the fractional entitlements, if any, to which the
dugpt the issue and
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allotment of equity shares by the Transferee Company in accotdance with this
Scheme. If any equity sharetiolders of the Transferor Company hﬁlv';aa shareholding
such that such members beooine entitled to & fraction of » New Equity Share, the
Board of Directors of the Transferee Company shall consolidate all such fractional
entltlements to which the sharcholders of the Transferor Company may be entitled

on issue and allotment of the equity shares of the Transferee Company as aforesaid
and shell, without any further application, act, Instrument or deed, issue and allot
such finetional entitlements directly to a nominee to be appoiated by the Board of
Directors of the Transferes Compﬁny, who shell hold such feactional entitlemients
with all additions or acctetions thereto in trust for the benefit of the tespéctive
shareholders to whom they belong and thelr iespective legal helrs, executors,
administiators or” successors for the specific purpose of selling such fractional
entitlements in the markst at swch prict; or prices and at such time or times as the
nominee may in its sole discretion’ decide and on such sale, pay to the Transferee
Company the net sale proceeds thereof and any additions and acciretions, whereupon
the Transferee Company shall, subject to withholding tax and expenses, if any,
distribute such sale proceeds to the concerned shareholders o.f‘tha Transferor

Company in propoxtion to their respective fractional entitlements,

11.10 Subject to receipt of such approvals, consents and sanctions as may be necessary ‘
under applicable law, in so far as it pottains to outstanding GDRs, upon the
effectiveness of the Scheime, in vonsideration of the transfer of and vesting of the
Undertaking of the Transferor Company in the Transferee Company and in terms of
the Scheme, the Transferee Company shall, effect the exchange and cancellation of
the GDRs for a proporfional number of equity shares of the Transferes Cempany

based on the Share Exobange Ratlo as given below:

) Equity shares of face velue Re.1/- (Rupee One) each credited ay fully paid up
of the Transferee Company in the ratio of 133 (One Hundred Thirty Three)
equity shares of the face value of Re. 1/ (Rupees One) each of the Transferee
Company for every 1,000 (One Thousand) GDR under GDI’l.Issuc 1 of the

Transferor Company; (the "New Equity Sheres")
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b) Equity shares of face value Re. 1/- {Rupee One) ench credited as fully paid up
of the Teansferee Company n the ratlo of 4,800 (Four Thousand Eight
Hundred) equity shares of the face value of Re, /- (Rupees Ong) each of the
Transferee Company for every 1 (Oney GDR under GDR Issue 2 of the

. Tragsferor Company; (the "New Equity Shares")

11.11If the Transferco Company determines that the GDRs cannct be exchanged and

cancelled for Equity shares for any reason, the Transferee Company shall ensore
that this does not delay implementation of the Scheme, and shall, in consultation
any, take all such eotions as may be necossary to, upon

with the Transferor Comp
issue or remit consideration in lieu of or in respeot of

effectiveness of the Scheme,
the GDRs through the Depository under this Scheme as per the Share Exchange

Ratio to the GDR holders in a compliant manner, without delay to the sanction or

effectiveness of the Scheme,

the Transteror Company and/or the Depositary shall

11.12 The Tiansferce Company,
deemed necessaty or

onter Into such documents and take such actions as may be

apptopriate to give effect to the above,
11.13 The exchange and cancellation of the GDRs for the propoitional number of equity

shares of the Transferee Company as mentioned under clause 1111 is in

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

12, ACCOUNTING TREATMENT

12.1  Upon the Scheme becoming effective, the Transforor Company and the Transfetee

being under comimott conirol, the Amalgamation of the . Transferor

Company
d by the Transferee

Company with the Transferce Company ghall be accounte
“Paaling of Interest Method” provided under Appendix C of

Company as per the
Section 133 of the Act,

Ind AS 103, ‘Business Combinations” notified under

122 Upon the scheme coming into effect, all the assets and liabilities of the Transferor

Company shall be transferred to and vested in the Transferec Corpany and ghall be

recorded at their respective book values. No adjustment shgli=ees Jl
f (<)
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carrying nmounts df assets and liabilities as reflected in the books of Transferor
Company on the Appointed Date, to reflact fair values or recognise any niew ngsets
or liabilities inchiding any new deferred tax assets or Habilitios, All reserves of the
Transferor Company ave deemed to be carrled forward and shall be recorded in the
books of Transferee Company in the same form In which they appeated In the books
of the Transferor Company as on the Appointed Date, The difference between the
catrying amount in the books of the Transferee Company of its investinent in the
shares of the Transferor Company, which shall stand cancelled in torins of this
schemo, and the aggregate face value of such sheres shall, subject to the other

provisions contained horaln, be adjusted against and reflected in the capital reserves

of the Transferee Company:

Upon the scheme comning into effeot, the difference between the amount recorded as
share capital issued by Transferce Company (Securities issued wiil be recorded at
tlieir nominal valus) and the amount of share capital of the Transferor Company

shall be transfotred to capital reserve of the Transferee Company.

To the extent of and with respeot to inter-corporate loans or balances between the
Transferor Company and the, Transforee Company, the riglts and obligatians shall

come {0 an end,

In case of any differences in accounting policy between the Transferor Company
and the Transforee Company, the aecounting policies, as may be directed by the -
Board of Directors of the Teansforce Company will prevall and the difference il
the Appointed Date will be quantified and adjusted in fhe Reserves to ensure that
the financial statements of the Transferes Company reflect the financial position on

the basis of consistent acconnting policy,

Upon tha sohieme coming into effect, the accounts of flie Transfereo Company, as on
the Appainted Date shall be reconstriicted with the terms of this Scheme,
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13. CONSEQUENTIAL MATTERS RELATING TO TAX

13.]  Upon the Scheme comlng into effeot, from the Appointed Date, all taxes/oess/
duties, direot and/or indireot, payable by or on behalf of the Transfevor Company,

atl or aby refunds and claims pending with the Revenue Authoritié-si and including

tho right to claim eredit for CENVAT, VAT, minimum glternate tax and cairy
Forward of accumulated losses etc., and all payments made, refunds received, clains
made shal, for all purposes, bo trented ag the tax/cess/duties, liabillties or refunds,

clalms, credits and accumulated losses and discharge of liability of the Transferee

Company in aocordance with the respeotive Jegislation.

upon the Scheme becoming effective, the Transferee Company is

132 Accordingly,
VAT \

pxpressly permitted to revise, if It becomes necessary, its Income tax retutns,
" returns, Excise & Cenvat retirns, scrvice tax returns, other tax veturns, and filé
necessary forms to claim refunds/ credits, pursuant to the provisions of this Scheme.
The Transforee Company is also expressly permitied to clatm refinds/eredits in

respeet- of any fiansaction between Transferor Company and the Transferes

Company uplo the Effective date.

133  In accordance with the provisions of the Customs Act, 1962, any refiid or dematd

arlsing out of any dispute, obligation, commitment by the Transforor Company shall
be transferred to the Transferee Company, as if all such refunds or demands wete to

the account of the Transferee Company from the Appointed Date, Similarly, Export *

incentives dues or obligations Including EPCG obligations under Foreign Tiade

Policy of the Govermnent of India applicable to the Transforor Company on the
Appointed Date will be that of the Teansferea Company.

14. BRANDS AND TRADEMARKS
14.1. Upon the effectiveness of the Scheme, the Transferes Company will be entitied to
all the brands and trademarks of the Transferor Company inctuding registered and
unregistered trademarks along with all rights of commercial pature inolwling
attached poodwlll, title, interest, labels and brand registrations, copyrights,

{radematks and all such other industrial or intellcctual vights of whatsoever nature.

o
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PART III -- GENERAL TERMS AND CONDITIONS

15, APPLICATION TO THE COURT
15,1, The Transferor Company shell, with reasonable dispatoh, apply to the Couit for
necessaty orders or directions for holding meetings of the shareholders and
creditors of the Transferor Company for sanctloning this Scheme of
Amalgamation under Section 391 of the Act or for dispensing the holding of
such meetings and orders ynder Section 394 of the Act, for carrying this Schemeo
into effect and for dissolution of the Transferor Company without winding up,
The Transferee Company shall apply to the Court for necessary orders or
directions for holding meotings of the sharcholders and creditors of the
Transferae Compnny for sanctloning this. Sclieme of Amalgamation wnder
Section 391 of the Act or for dispensing the holding of such meetings and orders

under Section 394 of the Act, for carvying thig Scheme into effect.

16, DISSOLUTION OF TRANSFEROR COMPANY
16:1 Subjest ta an order being made by the Court under Section 394 of the Act, the
Transferor Campany shall be dissolved without the process of winding up on the
Scheme becoming effective in eccordance with the provisions of the Act and the .
rules made thereunder,
16,2 The Tiansferee Compaiy to carty on the business of the Tranaferor Company
upor Scheme becoming effectlve. The Transferee Company will automatically
start cattying on the businesses of the Tiansferor Company as contaitted on the
objects clause of the Memorandum of Assaciation of the Transferor Company and

no fither consent or approval is requived in this regard.

W F

17. MODIFICATIONS, AMENDMENTS TO THE SCHEME

17.1 The Transferor Company and the Transferee Company through thelr respective Board
of Directors ar other persons duly authorised by the respective Boards in this regard,
may make, or assent to, any alteration or modification to this Scheme or to any

conditions or limitations, which the Board of Directors may degr f

CORPORATE
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‘- of the Court or any ofher competent authotity may deem fit to direct, approve or

impose and may give such directions including an order of digsolutlon of the Transferor

Company without process of winding up as they may consider necessary, to settle any
doubt, question or difficulty, acising under the Scheme or in regard to its
implementation or in any manner connecled therewith and to do and to execute all such
acts, deeds, matters and things necessary for putting this Scheme into effect, or to
review the portion relating to the satisfaction of the conditions to this Scheme and if
necessary, to waive any of those (to the cxtent permitted under law) for bringing this
Scheme into effect.

(7.2 If any part or provisien of this Scheme if found to be unworkable for :1ny' reason

whatsoever, the same shall not, subject to the decision af the Transferor Company and

the Transferee Company, affect the validity of implementation of the other parts and/or

provisions of the Soheme. If any pait ot pravision of this Scheme hereof is invalid,

ruled illegal by any Court of compotent jurisdictlon, or unenforceable under preseht or

future laws, then it is tho intention of the Parties that such pait or provision, as the case
may be, shall be severable from the emainder of the Scheme, and the Soheme ghall not
b affected thereby, unless the deletion of such pait of provision, as the case may be,

shall cause this Scheme to become materially adverse to any Party, in which case the

Pmtics shall attempt to bring about a modification i the Schems, as will best preserve

for the Parth_es the benefits and obligations of the Scheme, includlng but not limited to

suoh part or provision.

17.3 This Scheme has been drawn up to comply and come within the definitlon and

conditions relating to "Amalgamation" as specified under Sectlon 2(1B) and Section 47

of the Im;_ome Tax Aoct, 1961, If any terins or provisions of the Scheme are found or

interpreted to be inconsistent with the provisions of the said Seations of the Income Tgx

Act, 1961, at a later date, including resulting from an amendment of law or for any

olher reason whatsoever, the Scheme shall gtand modified/amended to the extent

determined necessary to comply and come within the definition and conditions relating

to "Amalgamation” as defined in the Income Tax Act, [961. In such an event the

clanses which are inconsistent shall be modified or if the need arises be deemed to be

deleted and such modification/deemed deletion stiall however not affoct the other parts

of the Scheme.
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18. DATE OF TAKING EFFECT

181 The Scheme set out herein in its present forin or with any modification(s) or
amendment(s) approved, imposed or dirested by the Court shall be effoctive fiom the
Appointed Date but shail be operative fromn the Effective Date,

3

19. SCHEME: CONDITIONAL ON APPROVALS /SANCTIONS

19,1This Scheme is conditional on and subject fa -

()  Approval fiom the Competition Commission of India shall have been granted or
deomed to have heen granted through the expiration of time pariods available for
the Competition Commission of India's Investigation provided under the
Competition Commission of India (Procedute in regard to the transsction of
business relating to combination) Regulations, 201 1 as amended from time to time;

(i) The sanction or spproval under any law of the Central Government, State
Government(s), or any other agency, department or autliorities concerned being
obtained and granted in respect of any of the matters in respect of which sucls

sanction or approval is required.

(iiiy The Scheme bsing ngreed to by the res;;ccti;.ra requisite majorities of the
shaveholdets and/or oreditors of the Trausferor Company and the Transferee
Company if a meeting of the sharcholders or creditors of the Transferor and
Transferee Company is convenad by the Court or if dispensation from conducting
the meeting of the shareholders or creditors of the Transferor Company and the
Ttansferee Company is obtained from the Court, and the sanction of the Coiiit being

accorded to the Scheme.

Approval of the Soheme by the members of the Transferor and Transferee Company
in accordance with the provisions of Seoutities and Exchange Board of India
Citcular CIR/CFD/CMD/16/2015 dated November 30, 2015 (as amended from time

to'time) to the extent considered applicable.

(iv)

(v) The sanctlon by the Court under Sections 391 and 394 and other applicable
provisions of the Act befng obtained by the Transferor Company and the Transferce

Company.

k1)
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(vi) The filing with the Registrar of Companies, Chennai, of certified copies of all
necessary orders, sanctions and approvals mentioned above by ;the respective

Company,

20. EFFECT OF NON—RECEI].’T OF APPROVALS/SANCTIONS

20.1 In the cvent of the Soheme not being sanctloned by the Cotit and/or the order or
orders not being passed as aforesaid, the Scheme shall bocome fally null and void
and in that event no rights and liabilities shall accrue to or be inter-se by the
parties In terms of the Schemo, save and except in respect of any act or deed dona
prior thereto es is contemplated hereunder or as fo any rights andfor liabilitios
which tight have asisen or acorued pursuant thereto ancl which shall be governed
and be preserved or worked out as is specifically provided in the Scheme or as
may otherwise avise in law. In such event, each party shall bear and pay its

sespective costs, charges and expenses for andfor in connection with the Schene.

21, EXPENSES CONNECTED WITH THE SCHEME

21.1 All costs, charges, levies, faes, dutles and expenses of the Transferor Company and the
Transferes Company respectively in relation to or in conncction with negotiations
leading up to the Scheme and of carrying out and completing the tetms and provisions

of this Scheme and in relation to or in connection with the Scheme shall be borne and

paid by thie Transferec Company.
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. " Scheme af Amalgamation:

Amalgamation

Detalls of Land .

A. Treehold Land

Survey No PlotNo | Avea in Acres
Ennore Unit, Ennose, Chennai . :
39A 5 - 13.31
98 - * 21.91
Total (&) ' 3522
DCU, Uppal, Hydergba
581/1 B-15 5.000
B-16 4,953
JOMPL B-3/13 5,403
Total (b) R { 15.356

1) Ennore Land

Tiem I
All that piece and parcel of land situaled in the Katlilvakim Viltage, Ponneri Taluk

(Formerly Saidapet Taluk),Tiruvellore district (formerly Chingleput Districf) extent of
13.31A0ers being part of $ No 394, having the following survey No with Sub divisions and

areas and boundarles namely

§ No 39/A/1 aren 30 Cents (approximately equivalent to 1,214.1 Sq mts)
beunded on the

North by : S No 37-A,
South by : S No 39/A/2,
West by : Ennore High Road,

Eastby : Railway lands

(63
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R.S No 39-A/3 aren 2.31 Acres {npproximndely equivalent to 934857 gq niis) bounded

on the
North by : S No 39/A/2,

South by : S No 39/A/,
West by o Ennore High Road,
East by : S No 39/A/5 belonging to Soufhern Railway.

R.8 No 39-A7/7 (), 39-A/8, 39-A/9 and paris of R.S. No 39/A/10, part of R,S No 39/A/
11 nnd part of RS, No 39-4/12 area 10,70 acres (approximniely equivalent to 43302.9

sq mts), all the above bounded on the

Northby : R.S No 39-A/6 and 39/A/7 (A),
Southby : parts of R.S No 39/A/10 and 39-A/11 and 39A/12
belonging to Ms. Ashok Leyland Limited,
Bastby  :Railway lands, and on the West by Ennare High Road and RS No
39/A/7 (A)

Together with all building and struetures thercon and all plant and machinety atiached to the
earth or permanently fastened to anything attached to the earth, Within the Sub-Registration
District of Thiruvottiyur and Registration District of North Chennai.

Item IT

'

All that piece and paros! of land situated in the Kathivalfam Fillage, Ponneri Taluk
(F' ormerly Saidapet Taluk), Tiruvellore Distiiot {formecly Chingloput District) being patt of
8.No 39A, having the following survey No with Sub divisions and aroas and namely:

SURVEY NOS. , EXTENT(ACRES-CENTS) -
39 A4 1.85

39 A-7A 0.16

19B-5 339

39 B-10 132

39B-8 5.35

39 B-9B 474

39B3 5.10

TOTAL 2191

together with all building and structures théraon and all plant and machinery attached to the
earth or permanently fastened to anything ettached to the earth within the Sub-Registration
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2) DCU Land (Freehold Laud)

DCU, Uppal, Hyderabad
. 9195/2005 SRO Uppal
581/1 B-15 5.000 (RR District)
B-16 4,953 919372005
JOMPL B-3/13 5.403 9194/20035
Total (b) ) 15.356

1) All the land measuring an extont of 24000 Sq Yards {equivalent to 20040.55 mt)
‘beating Survey No. Plot No B 16 in survey togethor with Shed thereon situated at
Uppal Village, Uppal Mandal and Municipality, Renga District, the land being

bounded by

Notth: Plot No B 15
South: 40 *WIDE ROAD
East :60 ‘WIDE ROAD
West: Cluirch Road

2) All the land measuring an extent of 26150 Sq Yards beating Plot No B 3/13 in
Survey 58171 situated at Uppal Village, Uppal Mandal and Municipality, Ranga

District, the land being bounded by

North; M/s Ameutanjan Ltd

South; 60 *“WIDE ROAD .
East : M/s Macmau

West; 60 ‘WIDE ROAD

3) All the land measring an extent of 24200 Sq Yards (equivalent to 20235 mt) bearing
Plot No B 15 together willi Shed theseon situated at Uppal Village, Uppal Mandal and

Munioipality, Ranga District, the land heing bounded by

Norih: Plot of M/s Hyderabad Breweries Ltd
Sonth: Plot of Mfs Fluid Systems Lid

East ; 60 *WIDE ROAD

West: Private Lund

Together with all buildings and structares thereon.
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B. Leasehold Land at Sviperumpudur, Chenuni

| Aren
Survey No Plot No in Acres

{Lease Hold Rights of the

immovable Property, Leaged
SPU - SF No. 186/pt, 23/pt, K2 40.00 | outby SIPCOT and Vide
12/pt, 14-28/pt, and 71/pt Lease Deed Registered Dac.
Nos. 9327/2008 and
3397/2006,
. Kl ] 3944
Total 79.44
Item I S

All that piece and parcel of land known as Plot No K-1, in the SIPCOT’s Industrial Park at
Sriperumbudor within the Village limits of Araneif, Pondyr “A* and Mambakkam, Taluk of
Sriperumbudur, admeasuring 39,44 acres or thereabouts bearing 8 No 20 part, 21 part, 64 to
70, 71 part, 72 to 74 and 76 part of Araneri Village, S. No, 22 part and 23 part of Pondur
“A" village and 8. No, 185 patt and 186 part of Mambakkam Village and bounded on the

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

Enst by : Plot No L- 7 and Acneri Village
Wgst Ly : Plot No K-2

together with all buildings and structures thereon and all plaiit and machinery attached o the
catth or pérmancntly fastened to anything attached to the earth within the Sub Registration
District of Sunguvarchathitam and Registration District of Kanchipuram.

Ttem II
All that piece and patcel of land known as Plot No.J(2, Phase XX in the SIPCOT’s Industrial

Park at Sriperambadur within the village limits of Mambakkam, Pondur “A” and Arneni,

+ Taluk of Sriperambadur, admensuring 40 actes or thereabouts bearing S No. 186 part of

Mambplckam Village, 23 part of Pondur “A™ village and 12 part, 14 part, 16 part, 17 part,
18,19,20 part, 21 part, 22,23,27 part, 28 part and 71 part of Armeti Village and bounded on

the

North by ! 40m wide SIPCOT Road,
Lands in SF No 24, 25, 26 and 29 of Ameri village,

Sonth by !
East by ! Plot No K-2/A
West by : Plot No K-19

CORPORATE YO
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together with all buildings and structures thereon and all plant and machinery attached to the
earth or permanently fastened to anything attached to the eavth, Within the Sub Reglstration

District of Sunguvarchathivain and Registration District of Chengalpet.

notregistered hi Tian

Allotment Letter

b7

Located at Automative -
Park, Toopran, Kallakal,
V, Toopran Mandal _
TCU | Madak District, AP

60.00 Acres | Rs.[1514.83 [aes

Lr. No.
ZM/IDMIAMP-
MPL/07-08
Dt:09,08.2007

The land measuring an extent of 242820.00 Sqm or Arces 60.00 situated at Automot:ive
park; Toopran, Kallakal Village, Toopran Mandal, Medak District In survey No.148. The

land being bounded by
North

: Private Land & Land allatied to M/s. COWE

South : Caut Track & Private Land
Bast  :Private Land & 18 M Road

West

kY]

;API[C land, Land allotted to M/s, COWE & 18 M wide 1oad

5.
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ASHOK LEYLAND

EXTRACT FROM THE-MINUTES OF THE MEETING OF THE BOARD OF DIRECTORS OF ASHOK
LEVLAND LIMITED HELD ON WEDNESDAY, SEPTEMBER 13, 2016 AT HINDUIA HOUSE,
171 Dr. ANNIE BESANT ROAD, WORL], MUMBAI 400018

"RESOLVED that pursuant to the provisions of Sectlons 391 to 394 of the Companles Act, 1956 and
other related/applicable provislons, If any, of the Companles / Act, 1956 ahd/or Companles Act, 2013,
read with relevant and applicable Rules and subject to the applicable provisionis of the
Memorandum and Articles of Assaclation of the Company; sanction of the Han'ble High Court of
Judicature, Madras or the Natlonal Company Law Tribunal/the Natlonal Company Law Appellate
Tribunal constituted under the Companies Act, 2013, as the case may he, If applicable (Court);
requislte approvals of the BSE Limited {“BSE”) and the Natlonal Stock Exchange of Indla Limited
{*NSE”); approval of the Competition Commisslen of “Indla {"CCI"), approval of the public
shareholders of the Compeny thraugh Postal Baflot {including e-voting) as prescribed In terms of
sacurities and Exchange Board of Indla (Uisting Obfigations and Disclosure Requlrements}
Regulations, 2015 and Securltles Exchange Board of Indla (“SEBI") Circular
No.CIR/CFD/CMD/16/2015 dated November 30, 2015 (together the "SEB| Listing Regulations”);
approval of the respactive shareholders/members of the Company through thie convened meetings
and any other statutory/regulatoty authorities Including the Reserve Bank of Indla, as may be
relevant/required, and based on the recommendation of the Audit Committee of the Board of
Directors of the Company, the draft Scheme of Amalgamatlon under Sectlons 391 to 394 of the
Companles Act, 1956 (“the Scheme”) as placed befare the Board and initlaled by the Chairman for -

the purpose of [dentification be and the same is hereby acceptéd and approved,

RESOLVED FURTHER that taking into consfderation (J) the report submitted by the Audit Committee
recommending the draft Scheme; {ll) the Valuatfon Report dated September 14 2016 of the
Independent Valuer{s) viz, Harlbhakthl & Co. LLP, Independent Chartered Accountants
("thie Valuers”); and () Falmess Option dated September 14 2016 of the Merchant Bankers, viz,
5BI Capital Markets Limited {"Marchant Bankers"} In the opinion of the. Board of Directors of the
Company (the “Board” which term shall deem to Include any committee or any person(s) which the
Board may nominate or authorise to exercise Its powers, Including the powers-conferred under this
resolutlon), the sald draft Scheme, belng falr and reasanable, tha following share entitlement ratlos

be and ate hereby approved:

{I} 40 (Forty) equity shares of Re.1/- each fully pald up of the Company {Transferee Company} for
evéry 100 {(One hundred) equity shares of Rs.10/- each fully pald up of Hinduja Foundrles
Limlted (Transferor Conipany), '

{ii) 133 (One hundred thirty three) equity shares of Re.d/- each fully pald up of the Company
(Transferee Conipany) for every 1,000 (One thousand) 2008 series GDRs of Hinduja Foundrles
Limited (Transferor Company), . '

(i1} 4,800 (Four thousand elght hundred) equity shares of Re.1/- each fully pald up of Ashok Leyland

Limited (Transfetee Company} for every 1{One) 2016 serles GDRs of Hinduja Foundrles Umiftad—" "~~~

(Transferor Company)
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RESOLVED FURTHER THAT Mr. Vinod & pagar, Chief Executive Officer and Managing Dlrector,
Mr. Gopal Mahadevan, presidant - Finance and Chief FInanclal Officer and My, N. Ramanathan,
'Gﬁmhq__hy Secretary be and are hereby severally authorlsed to take further steps for finalising the
‘Scheme and obtalning the requlsite approvals of the shareholders and creditors (secured and
ungecured) of the Company ahd aby other regufatory authoritles and others concerned, whose
consent 5 required urider law for the Implementation of the Scheme and for that purpose to inltlate
all necessaify actions including saeklng.-npprdpﬂajte‘:dlrectlons from the Court, for convening, holding
and conducting the irigetings of the equity shareholders and the creditors of the Company and to
faké other consequential steps In that-behalf, Including the preparation and clrculatlon of the
Hotices and explanatoty statements {including the petition), fillng of all other documents required to
be fited In this connectlon and for such other directlons as the Court may deem fit and proper and
for saeking thelr approval forthe proposed Schéte. ot )

the provisions of Sectlon 110 and other applicable provislons,

if any, of the Companles Act, 2013 read with Companles {Management and Adminlstration) Rules,
2014 and provisions of SEBI Listing Regulatlans, approval of the Board be and s hereby accorded to
canduct a Postal Ballot Yo szelcthe approval of the Publlc Shareholders of the Company for approval

gf the Scheme.

RESOLVED FURTHER THAT pursuant to

he Clrcular No. CIR/CFD/CMD/16/2015 dated 30" November,

2015 on “Scheme of Arrangemment by Uisted Entlties” issited by the Securlties and Exchange Boatd of
indla (collectively, “SEBl Scheme Clrcutar”), BSE Limited be and Is hereby appointed as the

Deslgnated Stack Exchange for the purpose of coordInating with SEB!.

RESOLVED FURTHER THAT in terms of t

RESOLVED FURTHER THAT M. Vinod K Dasari, Chlef Executive Officer and Managing Director,
Mr. Gopal Mahadevan, Presldent - Financé and cChlef Financlal Officer and Mr. N Ramanathan,
Company Secretary be and are hereby severally author(sed and empowered to:

a) slgn, file, submit or present the draft scheme and related applications, supplementaty
applications, documents, replies In connection with proposed consolldation with the relevant
stock exchanges, SE8I, CCI ot such other regulatoty or statutory of _go‘vernmental authority, as
may be required In terms of the appticable laws for obtalning approval of the:—!jcheme;

b) sign, file, submit or present the Scheme and related applications, petitions, supplementary
apglications/petitions, summons, deeds, documents, nstruments, rejolnders, veplles and to

swear affldavits or execute bonds for the proposed consalidation, appear {in persan or through a

representative) before the Court or at the Office of the Registrar of Companles, the Reglohal

Director, Offleial Liquidator, Minlstry of Corporate Affalrs, or hefore any other authorlty or
person In connection with the proposed consolidation and to do any other act, deed or thing
which may be anclllary or Incldental to the propose :

requlred for giving affact to any of the provisions contalned In the Scheme;

AUTED

oL Roudy Gujidy, Chennal 600 032, India,
Adean-6001; ¢ reachus@ashokleyland.com,
www.asholteyland.com
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ASHOK LEYLAND

¢) make, prepare, review, amend, execute, swear, declare and reglster all declarations, affidavits,
appllcations, filings, letters, undertakings, papers and writings as may be required, necessary or
" expadient under the. provisions of varlous appllcable acts, rules, regulations or notlfications of
‘the Centtal andfor State Govermment{s} and/or any other authoritles, Including but not ilmited
to- Courts; €C, the Reserve Bank of lndia, Munlcipal authotitles, Reglstrar of Compnn!es, Sub-
Reglstrar of Assurances, telephone authorities or agencles, etc,, and to represent the Company
In all carrespnndances, matters and proceadings before them of any nature whatsoever in
relation to the ahove;

d) suitably Inform, apply and/or represent to the Central and/or Stete Goverrimanit(s) and/or local
aythoritles, Including but not fimited to the CCl, SEBI, the- Foralgn Investment and Promotion
Board, the Reserve Bank of [ndia, Sub- Registvar of Assurances, Gustam Authiorltles, Salas Tax
Authotlties, Exclse Authorities, Value Added Tax Autficrities, ihcome Tax Authorities and Entry
Tax Authorlties, Employees’ State Insurance and Provident Find Authorities, telephone
autharitles, electriclty authoritles, postal authorltles, and all other applicable authorltles,
agencles, etc. and/for to represent the Company before the sald auttioritles and agencles and to
sign and submit such applications, letters, forms, rétums, memoranda, undertakings,

declaratlons, deeds or documents and to take all regulred necessary steps and actions from time

to time In the above connection, Including reglstrationof documents with the conceiried Sub-

Ragistrar of Assurances;

e) seekdiractions from the Court for convening or dispenslng with the meetings (as the case may
be) of the shareholders and/or craditors for approvlng the Scheme and to sign and flle
undertakings and other documents as may be hecessary In this regard;

f} finalise-and issue Postal Ballot Notice and the Explanatory Statement In accordance with the
provislons of the Companies Act; 2013 read with Compantes {(Management and Admlnlstratlon}
Rules, 2014 and-provisions of SEB) Listing Regulations; .

g) finallse and Issue Notices for convening. the meetings of the shareholders and/or credltors
together with the Explahatory Stitement: thereto under Sectlon 101, of the Companles Act, 2013
In teims of the directions of the Court and assent to such alterations, conditlons and
rodifications, if any, in'the natlces and explanatory statement as may be prescribed or imposed
by the Court or effect any other modlfication or amendment as they may conslder necessary ar
deslrable to glve effact to the Scheme; '

h) take all steps for obtaining approvals and/or consents of the sharehalders of the Company,
banks, financial Institutions and other authoritles or entitles or agencles as may be required and
for that purpose, to Initlate all necessary actlons and to take ather consequential steps as may
be requlred from time to tine In that behalf;

1) consider, approve, slgn and execute all other documents, advertisements, announcements,
disclosures, etc., which may be sent/required to be sent to the concerned authorlties on beh;

of the Company;

(HA)) HiNDUJA QROUP
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settle any question or difficulty arlsing under the Scheme or with regard to and of the meanlng
or Interpretation of the Scheme for Implementatlon thereof or In any mariner whatsoever

connectad therewlth o to review the position- relating to the satlsfaction of varlous conditlans ;
of the Scheme and If necessaty, to walve any.of those {to the extent parmissible under law);

to verlfy, sign, deal, swear, affirm, declare, dellver, execute, make, enter Into, acknowledge,
untertalee,. record all, Inter alla, deeds, advertisaments, announcements, diseldsures,
declarations, Instruments, authorisations; vakalatnamas, applications. (Including for
holding/dlspensation of shareholders’ meetings), petitlans, affidavits; objectlons, notices and
wiltings whatsoever ds may be usual, necessary, proper.or expedlent under the applicable
laws/régulations ‘Including ‘Companles Act, 1956, Companles Act, 2013, ‘and SEBI Listing
Regulatlons In felation to the aforesald matter and to represant the Company In all
torrespondences; matters and procesdings-of any nature whatsoevar In rélation to the abave;
) toauthentlcate any.document, Instrument, proceeding and record of the Company;

to angage counsel, merchaiit Hankers, “consultant fifms, advocates, "' dttorneys, pleaders,
‘sollcitars, valuers; audltors, -accountarits, share reglstrars, scrutinfzers {for conducting voting
through postal baflot, e-voting and voting at tha general meetings) or any }.‘thﬁ." ONE OF Mmore
agencles, as fhay be réquired In relatian to or In-connection with the Scheme, on such tatms arid
¢onditlons as they deem fit, flhallse their feas, tarms anid conditlons:of thelr appolntmerit, lssue
appointment letter(s); furnish stich liformation as may be required by them and to slg, execute
‘and deliver ali documents; letters, advertisements, ahnounicements, disclosurés, affidavits,
undertaking, declarations, vakalatnamas and other related documents' in favotr of the
concerned authorlties, advocates, etc. as may be fiacessary In thls regard;

Incur such other éxpenses-as may be hecassary with regard to the above Including: payment of
fees to solicitors, merchant bankers, advisors; valuers, registers and other agericles and such
other expanses that may be Incidental to the above, as,may be mutually egreed with tham;
appalnt one or mare gttorney(s)/representatives and delegate to them any or all of the powers
of functloris aritrusted to them uinder this resolution, as welt as to revoke, remove such persons
and'to appoint any other person(s) from time to time ta act otr their behalf; and
to do all such other acts, matters; deeds and things Including carrylng. ot -any
amendments/cotrections In the Scheine as may be advised by the Board or any regulatory
authority {Including butnot litfted: to SEBI) as may be nedessary. or deslrable In connectiori with
-or Incldental to glving efféct to the ahove or ta otherwise glve effect to the Schemé and matters

related thereto.

W

k)

n}
o) i

p}

RESOLVED EURTHER THAT coples of the foregolng resolutlons certifled to be true coples by any one
of Mr. Vinod K Dasarl, Chief Executive Officer and Managing Director or Mr. Gopal Mahadevan,
President - Finance and Chief Financial Officer or Mr. N, Ramanathan, Company Secretary of the

Company be furnished to the concerned for their records.”

ED TRUE COp

o}
Q .’k SHOK LEYLAND LIMITED
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