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ASHOK LEYLAND

EXTRACTS FROM THE MINUTES OF THE MEETING OF THE
BOARD OF DIRECTORS OF ASHOK LEYLAND LIMITED HELD
AT 3.00 p.m. {IST) ON TUESDAY. NOVEMBER 19, 2013 AT NO.1,
SARDAR PATEL ROAD, GUINDY, CHENNAI 600 032

2)  AMALGAMATION OF ASHLEY _SERVICES LIMITED(ASL) [100%
SUBSIDIARY] WITH ASHOK LEYLAND LIMITED{AL), SUBJECT TO
APPROVAL OF THE HON'BLE HIGH_COURT AND REGULATORY
AUTHORITIES.

RESQLVED, with the unanimous consent of all the Directors present, that
pursuant to the provisions of Sections 381 to 384 other applicable provisions,
if any, of the Companies Act, 1856 and shall include any statutory
modifications, re-enactment or amendments thereof and subject to the
requisite approval of the shareholders / creditors | as may be required of the
Company, Stock Exchanges, Securities and Exchange Board of India {(‘SEBI)
and/ or any other regulatory body if applicable or as may be required, and the
sanction of the Hon'ble High Ceurt of Judicature at Madras or such other
competent authority, as may be applicable, consent he and is hereby
accorded for the Scheme of Amalgamation of Ashley Services Limited with
Ashok Leyland Limited and their respective shareholders and creditors ('the
Scheme’) and inifialed by the Chairman of the meeting for the purposes of
identification.” .

RESOLVED FURTHER that Mr. Vinod K Dasari, Managing Director,
Mr. Gopal Mahadevan, Chief Financial Officer and N Ramanathan, Company
Secretary and Compliance Officer of the Company be and are hereby jointly
and/ or severally authorized to take all the necessary steps for-

a) Do all. such acts as may be required to be complied with under the
Companies (Court) Rules, 1959, including but not [imited to finalize and
sending of Notice and Explanatory statement under Section 393 of the
Companies Act, 1956 and applicable provisions under the Companies -
Act 2013, advertisement, appointment of Scrutinizer's etc.;

b) Make such alterations and changes to the aforesaid Scheme as may be

expedient or necessary, particularly for satisfying the requirements or
conditions imposed by the Central Government and/ or Stock Exchanges

approving the Scheme; "
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ASHOK LEYLAND

c) Evolve, decide upon or bring. into effect the Scheme and make and give
effect to any modifications, changes, variations, alterations or revision in
the Scheme from time to fime or fo suspend, withdraw or revive the
Scheme from time to time as may be specified by any statutory authority or
as the Board of Directors may suc-motto decide in its absolute discretion
and to do all such acts, deeds, matters and things whatsoever, including
seftling any questions, doubt or difficulty that may arise with regard to orin
relation to the Scheme. as it may in its absolute discretion consider
necessary, expedient, fit and proper;

d) Filing the Scheme andfor any other information / details. with the
concerned Stock Exchanges or any other body or regulatory authority or
agency to obtain approval or sanction to any of the prcwsrons of the
Scheme or for giving effect thereto,

e} To -engage Counsels, Solicitors, Advocates Consultants, Chartered
Accountants and other professionals and to remunerate them and to sign
ang execute Vakalatanama wherever necassary,;

fi  Signing and filing of applications with the Jurisdictional High Court or such
other appropriate authority and holding meeting of the shareholders /
creditors of the Company as may be directed by the Court o give effect to
the Scheme; ' '

g) Signing and filing of petifions for confirmation of the Scheme by the
Jurisdictional High Court or such other appropriate authority,

"h) Declare and file all pleadings, reports, and sign and issue public
advertisemnents and notices; :

i) Obtain approval from such other authorities and parties including the
shareholders, ¢reditors, lenders as may be considered necessary, to the
said Scheme;

[} To settle any question or difficulty that may arise with regard to the
implementation of the above Scheme, and to give effect to the above
resolution;

k) To sign all applications, petitions, documents, relating to the Scheme or
delegate such autharity to another person by a valid power of attorney;

in relation thereto; -
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ASHOK LEYLAND

m} To represent the Company before the Jurisdictional High Court and other
regulatory authorities including Central or State Government, Regional
Director, Ministry of Gorporate Affairs, Registrar of Companies and before all
Courts of law or tribunals for the purpose of the proposed Scheme, signing
and filing of all documents, deeds, applications, notices, pefitions and letters,
to finalize and execute all nacessary applications/ documents/ papers for and
behalf of the Company and to do all such acts, deeds, matters and things
necessary and convenient for all or any of the purposes aforesaid.”

RESOLVED FURTHER THAT BSE Limited be and is hereby appoinfed as the
Designated Stack Exchange (DSE) for the purpose of the Scheme.”

RESOLVED FURTHER THAT pursuant to Circular No. CIR/CFD/DIL/S/2013 dated
February 4, 2013 read with Circular No.CIR/CFD/DIL/S8/2013 dated May 21, 2013
issued by SEBI, the Beard of Directors of the Company do hereby approve the
undertaking signed by Mr Gopal Mahadevan, Chief Financial Officer of the Company
and certified by Mfs. Deloitte Hasking & Sells and M. 8. Krishnaswami & Rajan, joint
Statutory Auditors, to be filed with the BSE Limited, National Stock Exchange of India
Limited and Madras Stock Exchange Limited  stating the reasons far non-applicability
of para 5.16({a) as modified by the SEBI Circular dated May 21, 2013."

RESOLVED FURTHER THAT a copy of the above resolution be furnished fo the
concerned authorities duly certified by N Ramanathan, Company Secretary and
Compliance Officer of the company.”

{ CERTIFIED TRUE COPY |

Far AEHDW LIMITED

N RAMANATHAN
Compeny Sacratary

. ASHOK LEYLAND LIMITED
Registered & Corporate Office; No.1, Sardar Pated Road, Guindy,
Chennai 500 032, Indla t:+91.4%,2220 6000 f:491.44.2 220 5001
www.ashokleyland.com '
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SCHEME OF AMALGAMATION
OF
ASHLEY SER\.-“ICES LIMITED
WiTH
ASHOK EEYLAND LIMITED

(a)
(k)
(c}

AG “ ROUND AND RATIGNALE

W
\H % . &\ \?,4?

mlteak% "‘-‘ 2% L} was incorporated 3s a pLIbIIu:: limited company
T H

trading in ccmdities, provides technical and maﬁagement support in the area of
selection of contractor, agencies, managerial and other staff recruitment and all

other commercial and financial matters in respect of such services.

i} Ashok Leyland Limited ("AL"} was incorporated as a public limited company under

the Companies Act, 1913 on 07" September 1948 in the State of Tamil Nado. AL

‘-\.n.q_-
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recelved its certificate of commencement of business on 14" December 1948, The
registered office of AL is situated in the state of Tamil Nadu. AL is engaged in the
business of manufaciuring commercial vehicles. The equify shares of AL are listed
on the Bombay Stock Exchange Limited {"BSE™) NMational Stock Exchange of India
Limited {“NSE™), Madras Stock Exchange {"MSE™) and Global Depository Receipis

(“GDR™) listed with Landon Stock Exchange {“LSE”}

The Scheme of Amalgamation has heen fr::r% @ﬂd‘ and presented under section
o

301 to 394 and other applicable provisions® Y@;s Act, 1856, Upon the
:ti-‘ﬂ‘\,
relevant’ sections of the Comp r-f‘?'%ﬁ 2013 perﬁa@gg\ to schemes of
\\

1.\*&\.\

arrangement, compromise of recH _-a -uctmn of compames bm . notrfled by the

Minisfry of Corporate Affairs [“MCA”]K %
\c\\\ e

deemed to have been |

varied businesses such as manufacturing commercial vehicles, other automotive
ancillary activities such as developing automolive systems, emission systems,
vehicle financing, wind energy etc (hereinafier refered to as the “Business of the

Joint Venture! Associate Companies ).




V] . The proposed comporate restructiring mechanism by way of a scheme of
amalgamation under the provisions of the Act is beneficial, advantageous and not
prejudicial to the interests of the shareholders, creditors and other stake holders.
The proposed amalgamation of the Transferor Company with the Transferce
Company are in consonance with the global corporate re-engineering practices

which intend and sesk to achieve flexibility and |ntegrat|on of size, scale and

LTt

ﬂhL which shall facilitate

financial resources for the

o _,‘-‘\

,.._;cwaﬁ\% Q\S‘%sed amalgamation. Any. possible

% 3 i(?%gt\ments c%h he put threugh at a faster pace and the
ﬁ%bl‘i the ﬁ%@ \%atu:-n of cash and accre’uon for the Transferas
W|"IIG|'I GEQ\EEH up avenusas for optimal use,
&
L HH‘n.=|ar of Companies and Regulatoty Compliance thereof:
The Transferor Company is a wholly owned subsidiary of the Transferee Gompany,
as the entire shareholding of the Transferor Company is held by the Transferse

Company and itz nominees. This will lead fo a reduction of sharsholding layers,

overthaads and facilitate adrministrative convenience,

[P

.-—\_u.-




¢} Ease of Management: The aclivities of the Transferee Company and the acfivities
in which the Joint Venturef Associate Companies which are held by the Transfarar
Company are similar and allied {aute and auto ancillary) and thus can be
conveniently combined for rutual benefit as this would enable ease of managemsnt
and bring in operational efficiency to the transferor company. Furthermore, the

consolidation of the investments in various dr:rwnstream 1 operating companies into 2

The merger will result in a ‘ 3t -__ rationalization,

ARg way in

thershy help in unlocking

g
panne@%’g&ﬁf; : fstakes c%\@\ =]

be sale
intarest, St

diges in the dQ ¥p-stream investment companies belonging fo the transferee
s,
,\Q

%)

""\.
; ‘E@&sa. Greater infegration and greater employees’ strength and

flexibility for i amalgamated entity, which would result in maximizing overall
shareholder value and will improve the competitive position of the Transferee

Company.

Wy This Scheme also provides for vatious other matters consequential or otherwise

infegrally connected herewith.
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PART E - INTRODUCTIGN AND DEFINITIONS

Definitions

“Act” or “the Act” means the Companies Act, 1956 and shall include any statutory

o

\&x R

modifications, re-enactments or amendmenis ther %he time being in force.

S
55 {i{ ik,

i

'@pn fo the Transferor Company and the Transferes

" N o
Smb@ny, as the ‘fase may be, shall, unless it is repugnant to the context or
¥ ¥

il
gigommittee of directors or any person authorized by the board

T
LAY
s

of diractors GRSHER
“Competent Authority" means the High Court of Judicature at Madras under the
Companies Act, 1958 or such ofther Tribunal {i.e) the Mational Company Law

Tribunal {“NCLT”} & the Mational Company Law Appellate Tribunal {“NCLAT") as

constituted and authorized as per the provisions of the Companies Act, 2013 for




approving any echeme of arrangement, compromise or reconstruction of companies

under section 230 to 240 of the Companies Act, 2013,

1.7 “Effective Date” means the date on which the centified copies of the Order of
Competent Authority, sanctioning the Scheme is filed with the Registrar of

Companies, Tamil Madu, Chennai.

18 “Undertaking’ =shall mean and include th & of the undertaking of the

2 *.Q\‘i T
Transferor Company, 2s a going mncernﬁ@?{ -t:ii%\‘“\i;g%|.|s.ir1ess1 all secured and
o, e
Thi i
Febligations and

T . i 5
(] H* =
Hible or intan

and arrangements, powers, authorities, permits, allotments, approvals, congents,
privileges, libertizs, advantages, easements and all the right, tile, interast, goodwill,
benefit and advantage, deposits, reserves, provisions, advances, receivaliles,
deposits, funds, cash, bank balances, accounts and all other rights, henefits of ali

agreements, subsidies, grants, tax credits (including but nof limited to credits in




respact of incorme tax, minimum alternate tax, fringe benefit tax, taxes withheld at
source by or on behalf of the Transferor Company, wealth tax, sales tax, value
added tax, turnover tax, service fax, excise duty, research and development cess
etc), Soffware Licence, Domain / YWebsites efc, in connectlon f relating fo the

Transferor Company and other claims and powers, of whatsoever nafure and

wheresoever situated belonging to or in the possession of or granted in favour of or

e

1.9 4S5cheme” or "the Schems"

5 : " W o \_ﬁ% . k
e there ‘%

is
i
& same meaning ascribed to them under

3
cts (Regulation) Act, 1956, the Depositories Act, 1996
s, regulations, bye laws, as the case may be,

odification or re-enactment thereof fram timef to fime.

: EFFECT AND OPERATIVE DATE

The Schame set out herein in its present form or with any modification{s) approved
or imposed or directed by the Competent Authority or made as per Clause 15 of the
Scheme, shall be effective from the Appointed Date but shall be operative from the

Effective Date.
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3.1

SHARE CAPITAL

The Capital Structure of the Company is provided below:

Particulars Amount in Rupees
Authorised Capital
1,00,000 Equity Shares of Rs. 10/- each 10,00,000
Total 10,00,000
Issued, Subscribed and Paid up Capital .-:-'-‘fﬁ.. ‘
100,000 Equity Shares of Rs. 107 Eaﬂh“{&%\;ﬁ’y %3% 16,00,000
[ Total 10,00,000
The above capital structure of the Comsa gialgamation
3 ransferor

Rupees

21,35,60,00,0004-

Shares of Rs. 1004~ each

8,50,00,000-
23,50,00,000/-
Gonvertible Preference Shares of Rs, 10/- each
£5,00,000 0% Non Cumulative Redeemable Nan-Convertible 6,50,00,0004-
Preference shares of Rs 10/- each
20,00,000 (% Non-Convertible Redeemable Preference 20,00,00,0004-




o
g

T,

"
Rs27e

Total

21,92,10,00,000

Issued, Subscribed and Paid up capital

950,172,406 Fquity Shares of Rs. 10/- each

G50, 17,24,080

Convertible Preference shares of Rs 10%- each &

65,000,000 Series A - 2% MNon-Cumulative Redeemahble Non- 6,50,00,000/-
Convertible Preference shares of Rs 10/- each
2,35,00,000 Serigs B- 6% Non Cumulative Redeemable Non- 23,50,00,000+

Total

9,801,724,060

{ Particulars =N Rupees
Autharised Capital ::%3%
utharised Capita T

“301,35,60,00,000/-

6,50,00,0004-

23,50,00,000/-

6,50,00,000/-

20,00,00,000-

21,92,10,00,000

UgghSubsoribedi®ld Paid up capital

\%ﬂ"

11,10, 80,24, 060

Convettibfe Preference shares of Rs 104- each

65,00,000 Seres A - 2% Non-Cumulative Redesmable Non- B,50,00,000{-
Convertible Freference shares of Rs 104- each _
2.35,00,000 Series B- 8% Non Cumulative Redeamable Non- 23,50,00,000-

Total

11,40,80,24,060
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33 The share capital structure of AL as at 30" June, 2013 is as under:

Particulars Amount in Rupees

Authorised Capital

400,00,00,000 Equity Shares of Re 1/- each A00,00,00,000
Total 400,00,00, 000
Issued

201,45,66,829 Equity Shares of Re 1/~ each 201,45 66 829

-

64,63,14,480 Equity shares of Re 1/- each iggligi h Global
S 64,63 14 480

i i o
Drepository Receipts ,ﬁ%ﬁ“\r}b
Sha
Total :{5*5* “‘\Q 266,08,81,309
ey

Subscribed and fully paid up

. 201,43,62,154

201 43,562,154 Equity Sh; I of Re. 1
SR

"
issued; 5

2,66,06,76,634

- o
64,63, 14,480 Equity shargg bt M wleach threugh Global
Depository Receipts ﬁ%ﬁrj“:%\( %\ 64,63 14,480
. e —— oy
A e ; i

whatsoever nature such as licenses, agreements of whatever nature but nof limited fo
shareholders agreements, share subscription agreements or any right devalving
pursuant to such agreements or holding of investrments to appoint directors, etc, any
agresment for commission, managemenf fees, permits, quotas, approvals, lease,

tenancy rights, permissions, incentives if any, and all ather rights, title, interest,




4.2

4.4

i1

contracts, consent, approvals or powers of every kind nature and descriptions
whatscever shall under the provisions of the Act and pursuant to the orders of the
Caompetent Authority or any other appropriate authority sanclioning this Schame and
without further act, instrument or dead, but subject to the charges affecting the same
as on the Effective Date be transferred andfor deemed to be transfermed to and vested

it Transferee Company so as o become the properties and assets of Transferee

Company.

With effect from the Appointed Date a‘[g;\};

Sfapaid taxes, taxes 6

Date and the Transferee if
«1‘%%%\

Etatutcig ‘K\‘E

et j,-:"

Slgim in its tax refurn or in the
o

e abl . advance / prepaid taxes,

d the losses and unabsorbed

become the property of Transferee Company pursuant to the provisions of the Act.

The transfer and vesting as aforesaid shall be subject to the existing charges f

hypothecation / mertgages, if any, as may be subsisting and agreed to be created

KN ".3.;‘5.
'\-,}__H,ﬂ e
g

<

.a'é"
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over of in respect of the said assets or any part thereof, provided howsver, any
reference in any security decuments or arrangements to which Transferor Company is
party wherein the assefs of Transferor Company have been or are offered or agreed
to be offered as security far any financial assistance or chligations shall be construed
as reference only to the assets penaining {o Tranéfemr Company and vested in

Transferee Company by virtue of this Scheme fo the end and intent that the charges

¥ of Transferee Co mpany.

Provided that the Scheme shall not operaj T

)

SR

: %!I vast in %

the secunty for the said

Assets of T
%%m.
e

ot
it . T
i L s e .
4.5 [l i ' yelall also, withaut any further act, instrument or

\% 5 fransterrer 1@\ ;nd i mel by Transferes Company pursuant to the
IE}\ %\% o ur
-fﬁ%'kpmvisiuns o F@i ct, o besome the liabilities of Transferee Company and
Sl = '
\ﬂ:ﬁlg\‘\er that it shaﬁ?ﬂ@% be shary o oblain the consent of any third party or other
\R““:Ih-q-.\ %{‘

pers 5 h\c: iza palﬁfgp any conlract or arrangement by virtue of which such liahilifies

have anse:n &t give effect to the provisions of this Clause,

4.6 Transferee Company may at any fime after the coming into effect of the Scheme in
| accordance with the provisions of the Scheme, if 80 required, under any law or
otherwise, execute Deeds of Confirmation, in favour of the secured creditors of
Transferor Company or in favour of any other party to any contract or arrangement to

which Transferor Company is party or any writings as may be necessary to be




4.7

13

executed in arder to give formal effect to the above provisions. Transferee Company
shall under the provisions of the Scheme be deemed to be authorised to execuie any
such writings on behalf of Transferor Company and to implement or carry out all such
formalities or compliance referred to above on the part of Transferor Company 1o be

cartied out or performed,

With effect from the Appoinfed Date, all deve tﬁ}@'

o

: e
W
and consents, _stratlﬂns or

and regulatory permissigns

5, environment3

ot Pt

vest in AHE

"
oLt
Al
SRR
et \u{ \
B

b Q"‘}‘-“‘r;i‘ o,
"

ithority or

cancellad. Mo shares or consideration shall be issued [ paid by the Transferes
Company pursuant to the amalgamation of the Transferor Company, which iz a

Wholly-Ownead Subsidiary (“WOS™) of the Transferee Company.
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] ACCOUNTING TREATMENT IN THE BOOKS OF TRANSFEREE COMPANY

6.1 On the Scheme becoming effective, Transferee Company shall account for
amalgamation of Transferor Company with the Transferee Company in its hooks of

accounts with effect from the Appointed Date.

6.2 Amalgamation of the Transferor Company Mth%&g\%ranﬂeree Company shall be
accounted for in the books of account of T’I‘Eﬁﬁ‘etﬁ% Company in accordance with
pooling of interest methad of aﬁcnunt 33@ per Amﬂiﬁi{ Standard 14 as notified

under the Act.

B.3 The Transferee Gnmpag shall recﬂrd ; 1

5 \E\k i
B x GD ded in the books of account
:>:-

64 All the resEl
%%1 ; -'.;\
of Transféf _Eﬂmpa ve baok values as appearing in the books of
-ﬁ-\,}\ : B \\ =
- %
o B
% 5 ‘h"'ﬁﬁﬁ'\m 5 \\ ; \Q\ﬁ’l
ﬁ:'%\ In case of\ﬁﬁﬁglffer%n accn 0 policy betwesn Transferar Gompany and

, the gﬁé@untmg policies followed by Transferee Company will
g
jence till the Appeinted Date will be quantified and adjusted in the

:hat the financial statements of Transferor Company reflect the

6.5 Upon coming into effect of this Scheme, to the extent that thére are inter-companty
loans, advances, deposits, balances or other obligations as between the Transferor
Company and the Transferee Company, the obligation in resp\.ect thereaf will corme to
an end and cormesponding effect shall be given in the books of account and records of

Transferee Company for the reduction of any assets of liabilities as the case may be
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and there would be no accrual of inferest or any other charges in respect of such

inter-company loans, deposits or baiance with effect from Appointed Date,

7 COMBINATION OF AUTHORISED CAPITAL

7.1 Upon sanction of this Scheme, the authorized share capital of the Transferse

Gompany shall stand increased without any further act instrument or deed on the part

‘*‘z\ rﬁ\‘}énd there would be no requirement for any further payment of
A,

- 1“,

stamp d *'\\'M‘*EQ@ \;} Toes payable to Registrar of Cornpanies by the Transferee

Company for INtHease in the authorized share capital to that extent.
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7.2 Consequent upon the Scheme becoming effective, the authorized shars capital of the

Transferee Company will be as under:

Particulars Rupees
Authorlzed Capltal
25,35,60,00,000 Equity Shares of Re 1/- each 25,35 680,00,000

3,65 00,000 Redearmable Non- Cumulative Non-

Convertible Preference Shares of Rs. 10/- sach 36,50,00,000
ew:&xix A

20,00,000 Non-Convertible Redeemable P@fﬁf’&ﬂ

Shares of Rs. 100f- each

Total

7.3

.\;

N
apital 'ﬁ@ SSmpany is Rs. 25,82,10,00,000 (Rupees

\;;9 “\\}:‘ \Q\“r:\g\w

o Thnuaand:-}[ e h ﬁrqd n|net1f two crores ten lakhs only) divided into
\

7.4 The approval of this Scheme under Sectichs 391 and 324 of the Act shall be desmed
to have the approval under sections 16, 31, 94, 87 and other applicable provisions of

the Act and any other consents and approvals required in this regard.
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8 ALTERATION! AMENDMENTS TO THE MEMORANDUM OF ASSOCIATION GF AL

81 Upon the Scheme coming into effect and without any further act or deed, as an
infegral part of the Scheme, clause Il A of the maln objects of the Memcorandum of

Association {*MOA"™) of AL shall include in adl:htmn to the existing object clauses,

dum of Association

37. Ta act ."-‘ anagement consultant services, project advisory services and
marketing fo indian and foreign companies; in varied fields from concept lo
commissioning including identification of projecis carrying out feasihility studies,

undertaking project development and marketing related activities.
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38. To act as technical consultants and management consultanis in respect of all
project activities including selection, finalisation of various contractors and other
apencies, managerial, fechnical and other staff recruitment and all other

commercial and financial matters In respect of such projecis,

8.2  Notwithstanding anything contained under Section 149 (2A} of the Act or any ather

ST ic_r have been authorized to

EEHTE

applicable provisions of the Aci, AL shall be

commence such business as lafd dowg;) Welause 8.1 upon the Scheme

k\\i\: * %\ oy
i . S, ok
becoming effective. <~,‘}é\\ R
b _\‘\‘!‘5:-.
SR i
o ‘E\'}b' & 1’2@

8 CONDUCT OF BUSINESS OF TRA ROR, CQ@&#NT TIL

: LAY SRy
Cwring the period hetwgﬁi\({[{a‘g Appointed e Effective Datg; ™5¥
SN, :

oy .
=N Transferor Company shzﬁ]{‘»‘@g\\d smycarrying on and shall carry on its
bt "an ; \ R

%any on its business and activities with reasonable

shall not, except in the ordinary course of business
cansent of Transferes Company alienate chargs, motgage,

deal with or dispose of Transferor Company or part thereof.

93 All the profits or income accruing or ansing to Transferar Company or expenditure or
losses arising or incurred or suffered by Transferor Company pertaining to the
business and Undertaking of Transferor Company shall for all purposes be reated
and be deemed to be and accrue as the income or profits or losses or expendifure as

the case may be of Transferee Company.
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2.4 All taxes, {including income tax, withholding tax, wealth fax, sales tax, property tax,
sefvice tax, minimum alternate tax, VAT, stamp dufy, customs duly efs) paid or
payable by the respective Transferor Company in respect of the operations ahdfor the

profits of the business before the Appointed Date shall be on account of the

duty, service tax, minimum altarnate tax, V. ﬁ ether by way of deduction at
: o
source, advance tax or otherwise howsgayer, F@%‘\t\ive Transferor Company

oy
u%.

precedi i
S
ary tax 95Ees availabig

&
%%mx

gl amatio

X

- 1:' a 1\\. .
\ _.::-.._ 'Q{"ﬁ;‘\-"‘

f i a_@:tax Act;

i g

HEary sh?ﬂé}g‘%vary the terms and conditions of employment of any of
- ey

gt if any iﬁaﬁthe ordinary course of business or without the prior

ompany or pursuant {o any pre-existing ohligation undertaken

Qg Transferor Company shall be entitled, pending the sanction of the Scheme, to apply fo
the CentralfState Government, and all other agencies, departments and authorifies
concernad as are necessary under any law or rules, for such consents, approvals and

sanctions, which Transferes Company, may require pursuant to this Scheme.
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The resolutions, fncluding resclutions passed under Section 283(1) {db of the
Companies Act 1956 or under the carresponding provisions of the Companies Act,
2013, if any, of the Transferor Company, which are walid and subsisting on the
Effactive Date, shall, mutatis mutandis, continue to be valid and subsisting and be
considered as resclutions of Transferee Company and if any such resolutions have

Upper monetary or other limits being imposed under the provisions of the Act, ar any

ar heft:rrg* \5

the end f\ﬁk

E){ecuted by the Transferor Company in

aII ac: 5 dun
'%\ "?“H ﬁ H}_ ..\c-‘!-, EI%‘ e “H :E "’Q\%
alf of itself.

*3 respe l\u as and exe

'\ '\-\.‘\.

interruption in Bir services, on same teims and conditiohs on which they are
engaged as on the Effective Date. Transferes Company further agrees that for the
purpose of payment of any retirement benefit / compensation, sﬁch immediate
uninterrupted past sarvices with the Transferor Company, respectively, shall alsc be
taken into account. Transfsres Company undertakes to continue to abide by the

terms of agreement / settlement entered into by the Transferor Company,
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121

13

131

21

respectively, with employees' union f employee or associations of the Transferor

Company.

The accounts / funds of the employees whaose senvices are transferred under Glause

10.1 above, relating to superannuation, provident fund and grafuity fund shall be

T
G Sy
whe discontinued or gz

CONTRACGTS, DEEDS, ETC.

Subject to the other provisions of this Scheme, all contracts, deeds, bonds, insurance,

Lefters of Imtent undertakings, arrangements, policies, agreements of whatever
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any right develving pursuant to such agreements or heolding of investments to appoint
directors, etc, any agreement for coemmission, management fees, and other
instruments, if any, of whatsoever nature peraining to the Transferor Company, lo
which Transferor Company are parly and subsistiﬁg or having effect on the Effective
Cate, shall be in full force and effect against or in favour of Transferee Company, as
the case may he, and may be enforced by or against\Transferee Company as fully

o
and effectually as if, instead of the Transferor -:;ﬁ%\ Ny, Transferee Company had

bean a party thersto, e

&Y R
Endror issue andfor e :gfg[ideeds, wrifings or
RN

132 Transferee Company shall entsr info;
[{f”
S gfal i
%‘j o be party in Dm;er\\ﬁ?give formal

on

gem {gs mnﬁrmatlnﬁ%?{‘ novations, o

ired on the

NEFEROR COMPANY
T

Heoming “gHective, Transferor Company shall stand dissolved

15 APPLICATION TO COMPETENT AUTHORITY
The Transfercr Company and Transferee Company shall with all reasonable
dispatch make all necessary applications under the provisions of the Act to the

Competent Authority for sesking approval of the Scheme.




16 MODIFICATICN OR AMENDMENTS TO THE SCHEME
Transferar Company and Transferse Company by their respective Boards of
Directors {'the Board”, which term shall include Committes thereaf), may assent

tofmake andfor consent to any modifications/amendments to the Scheme or to any

by their respective
"‘\-_
M@saar}r, desirable or

i o Competl S Juthority, as required under the Act
172 Pre.-ﬁnrig“ ‘%\h

applicable.

i17.3  Tha approval of the Scheme of Amalgamation by the shareholders af the

Transferes Company thraugh postal ballot and e-voting as prescribed by the




. ! CIR/CFDYDILIBR2013
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Securities and Exchange Board of Indian (“SEBI"} Circular’ {hereinafter referred to
as “SEBI Circular 17) dated 4™ February, 2013 shall be done only if specifically
required and directed by the SEBI. The process of postal ballof and e-voling would
not be required to be complied with by e Transferee Company and shall not be
treated as a conditionality of the Scheme as per SEB| circular’ (hereinafier referred

to as “SEBI Clrcular 2} dated 21™ May 2013,. The SEBI Circular 2 dispenses with

o
\\-

the requirement of the approval of the Schemee;\ \%arehoiders through postal

Company /v?\x 5 .
b} There IK* Scherh%:hetween 1

s %

5 {_&a

'?)'

o aﬁﬂ§ )

promater graup of the Transferee Company (clause a,b.c ag provided above are

herginafter referred to as “Grounds of Dispensation™)

! CIRICFDVDILISR2013
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It is hereby further clanfied and submitted that the present Scheme of

Amalgamatian salisfies the ahove Grounds of Dispensation.

174 The sanction of the Competent Autharity under the provisions of the Act in favour of
Transferar Company and Transferee Company under the said provisions and to the
necessary Order under the provisions of the Act being cbtained,

17.5  The sanction or approval under any Iamﬁﬁ?t.‘ 2 Central Government, State
: ﬂ"':"qt

17.8

=
N . . o
; ok Dmp\aﬁ% t Tamit Nadu, Chennai by
v ﬁ-ﬁ{':ﬂu . :_ %
d.—_.?l'[ansfg}f% Co 5{] dhyiiingy be"applicable.
. SE 3

u ,".‘
i

o

oo - ) .
nbtéw@;.\.,anuf or the Scheme not being sanctioned by the
h Rt
mpetent ﬁutho’ﬁ@pr such\dmfér competent authority and { or the Order not being
R

i
Jvind . )
aforesalﬁlliﬁ\iz&fore 31 Decernber, 2015 or within such further period or

e
]

pericds , égﬂ reed upon betwesn Transferor Company and Transferee
i

Company by Féir Board of Directors fand which the Board of Directors of the
Companies' are hereby empowered and authorized to agree to and extend the
Scheme from time to time without any limitaticn) failing which this Scheme shall

stand revoked, cancellad and be of no effect, save and except in respect of any act

ar deed done prior thareto as-is contemplated hereunder or as to any rights andf or
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governed and be preserved or worked out as is specifically provided in the Scheme

or as may ctherwise arise In [aw.
14 COSTS, CHARGES & EXPENSES

All costs, charges, taxes including dulies, lavies and all other expenses, it any (save

as expressly otherwise agreed) of Transferor Company and Transferes Company

20 ; i
G R
20.1 B n any af the terms %‘&%\?\ﬂnditiuns of any
7 S
mpany and
= s,
(1
the terms and conditians of this

S LEYLAND LIMITED

N. RAMANATHAN
Company Secratary
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ASHOK LEYLAND

Brief partir;:ulars of Ashok Leyiand Limited and Ashley Services Limited

Particulars ' Transferee Company Transfercr Company

Mame of the company Ashok Leyland Limited . Ashley Services Limited

Date of Incorporation &
details of name 07 September, 1948 11 Fabruary, 2013

changes, if any

Registered Cffice
Nao.1, Sardar Patel Road, Guindy, Mo.1, Sardar Patel Read, Guindy,

Chennai, Tamil Hadu Chennal, Tamil Madu

Scheme of Amalgamation of Ashley Services Limited (ASL) with Ashok

Brief particulars of the _
scheme Leyland limited (‘ALY and their respective shareholders and creditors

Rationale for the | o ASL is a wholly owned subsidiary of AL and post the merger of Ashley
scheme

Investments Limited (AIL), Ashley Holdings Limited {AHL) and Ashok
leyland Prejest Services Limited (ALPS), ASL is currently holding
investrments in companies some of whom are joint venfures / associate
companias of AL and located both in India and abread. The downstream
companies in which investments are held are engaged in varied
businessas such as manufacturing semmercial vehicles, other automotive
ancillary activities such as developing autometive systems, emission
systems, vehicle financing, wind energy etc (hereinafter refarred {o as the
"Business of the Joint Venturef Asscciate Companies ).

. o The proposed corporate restructuring mechanism by way of a scheme of
amalgamation under the provisions of _the Act is beneficial, advantageous

and not prejudicial to the interests of the shareholders, creditors and

ASHOK LEYLAND LIMITED
Registered B Corporate Dffice: Mo.l, Sardar Patel Road, Gulndy,
Chennal 600 022, Indla £:+91.44,2220 E000 f; +91,44 22205001 -
wwwashokleyland.com '

HINOGUJA GROUF
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ASHOK LEYLAND

global corporate re-engineering practices which intend and seek to
achieve flexibility and integration of size, scale and financial strength.
Upon amalgamation, the Transferee Company shall achieve higher long-
termm financial returns, fncre;ased compehtive strength, cost reduction and
efficiencies, | produi:;tivity gains, and logistical advantages, thereby
significantly contributing to future growth. Apart from the various
benefitsfadvantages stated and illustrated above, the management of the
Transferor Company and Transferes Company are of the opinion thai the
following 'aduantages shall also be enjoyed and realized by all the

stakehclders -

a) Efficiency in Fund raising: Increase in the net worth of AL, which shall
facilitate and provide adeguate opportunities to mobilize the finanscial
resources for the growth of Busingss of Jeint Venture and Associate
Companies which shall vest upen AL subseguent to the proposed
amalgamation. Any possible disinvestmentsfsale of investments can be
put through at a faster pace and the proceeds will enable the realization
of cash and accretion for the Transferee Company which can open up
avenues for oplimal use.

bjReduction in number of Companies and Regulatory Compliahce
thereof: The Transferor Company is a wholly owned subsidiary of the
Transferee Company, as the entire sharcholding of the Transfetor
Company is held by the Transferee Company and its nominges. This wilk
lead to a reduction of éharehnlding layers, overheads and facilitate .

administrative caorvenignce

¢) Ease of Management: The activities of the Transferes Company

ASHOK LEYLAND LIMITED
Registered & Corporate Office: No.1, Sardar Patel Road, Gulndy,
Chennhai 600 032, Indfa ©:+91.44.2220 6000 f: +91.44,2220 6001
wiwwashokleyland.cam '
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ASHOK LEYLAND

and thus can be convenfently combined for mutual benefit as this weuld
enable ease of management and bring in operational efficiency to the
transferar company. Furthermore, the conselidation of the investments in
various downstream oper.ating companies infa a8 single consolidated
antity will en.able focused management,

d) Streamlining the heolding in various operating Companies of the
group: The merger will Tesult in administrative and operational
raticnalization, otganizational efficiencies, and in economies of scale,
reduction in cverheads and other expenses and optimum utilization of
resources, which will go a long way in strengthening the business model
that would be competitive and cogent. 1t will thereby help in unlmck"lng
shareholder's valug by identifying suitable alliance partners o whom the

stakes can be gold f part sold by retaining the strateqgic interast,

&) Resources: The amalgamation will improve organizational capahbility
arising from the poaling of human capital that have diverse skills, talent,
and vast experience, and facilitate mobility of human resources of
Transferor Company and the employees in the down-stream investment
companies belohging to the transferse company and vice versa. Greater
integration and greater employees’ strength and flexibility for the
amalgamatad entiti.r, w‘lhich wisild result in maximizi_ng overall shareholder
valug and will imprave the competitve position of the Transferee

Company.

ASHOK LEYLAND LIMITED
Regleterad & Corporate Offlce: No.1, Sardar Patel Road, Guindy,
Chennai 600 032, indla t:+31.44,2220 6000 f: +41.44.2220 6001
wirw,ashoklsdand.com '
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REPORT OF THE AUDIT COMMITTEE OF ASHOK L EYLAND LIMITED HELD
ON NOVEMEER 19,2013 :

!

MEMBERSPRESENT:

1. Mr. Anil Harigh, Ghairman
2. Mr. DJBalaji Reo, Member
3. Mr F Sahamf, Member

1. Background:

The Commities was provided with & Draff Scheme of Amalgamation for Its review and consldaration.
The Scheme is with regard to Proposed Amalgamation of Ms.Ashley Services Limited [ASL] (100%
subsldiary of the Company} with its halding Company viz., Mfs.Ashak Leyland Limited [AL] In terms of
Sectlon(s) 321 to 394 of the Companies Act, 1956 read with Section 100 to 104 of the Companies
Act, 1958 (and shall include any statutory modifications, re-snactment ar amendments thereof) as per
the terms and conditions mentioned in the Draft Scheme,.

Further, sz per Securitiss end Exchange Ecard of Indis ('SEBI") videCirculsr No. CIR/CFIVIILS201 3
deted 4™ Febuary, 2013 and CIR/CFDIDIL/E2013 dated 21™ May, 2013 (hereinaftar collactively
referved to as ‘the Circular(s)lhas amongst other requirements sought & report from the Audit
Commlitae of the listed, entity recemmending the Draft Scheme.

Thiz report of the Audit Committee is provided to comply with the requitetnents of the aforesaid
Circular(s) after considerng the following which were provided s part of the Audit Commiltes
Agenda:

1. Drait Scheme of Amalgamation

7. Oraft of the Cerfificata of Mfs. Dealoitte Hasking & Sells and Mfs M. 8. Krishnaswaml & Rajan, joint
Stafutory Auditors of the Company, regarding the accounting treatment as specified under
Clause24ii} of the Listing Agraement ' _

The Audit Committes toek note of the fact that Valuatlon Repori e nat applicable, sinca the Schame
is for the amalgamation of the wholly owned subsidiary i.a. ASLwith AlLresulting in "No Further Issue
of Shares by the Transferee Company (AL)" and hence the réguirement for obtalning Valuation
Report was not necessary. '

4t

.'(/ /--’
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2. Propoeed Scheme of Amalgamation- Key Highlights:

The Scheme provides for amalgamation of ASL with AL rasulling in ng further issye of shares,
The: Appointed Date for the Schemea Is July 1, 2043,
The Audlt Committes .nated that the Echama fnvolves tha Company and ils wholly owned
subsidiary only and hence the guestion of valuation réport end & faimess opinion doss not arse.

« The Audlt Committee further noted that the Company has cbtained a certificate from the joint
Statutory Auditors of the Company ragarding tha accounting frestment preseribed In the Scheme,

«  The Audlt Commilies also noted that the Schems wauld rasull into the following benefits:

o ASL is a whaolly awned subsidlary of &L and post the amalgamation of Ashley Investments
Limited{AlL), Ashley Holdings Limited (AHL} and Ashok [evland Project Services
Limited{ALPS), ASL s currently holding Investments (n companies some of whom are Joint
vantures / assoclate companies of AL and located both in Indfa and abrosd. The downstream
companies In which investments are held are engaged In varied businesses such as
mantifacturing commercial vehicles, other autometive ancliigry activities such =s developing
automotive systems, emission systatns, vehlclé financing, wind energy etc (hersinafter referred
to as the "Busliiess of the Joint Venturef Assockate Companies ).

o The proposed corporate reéslructuring mechanism by way of & scheme of amalgamation under
the provisions of the Act is benaficial, sdvantsgeous and not prejudiclal to the interssts of the
ghareholders, credltors and other stake holders. The. proposed amalgamation of the Transferor
Company ith the Transferee Company iz In consonance with the global corporate re-
englneering practices which ntend and seek to achieve flexibility and intagration of slze; scale
and financial -strength. Upon amalgafmation, the Trarsferes Company would achieve higher
ling-term financial retums, (ncreased compellilve strenpth, cost reducton and efficlancies,
produictivity gains, and logistical edvantages, thereby significantly contributing to future growth.
Apart from the various benefitsfadvantages stated and [lustrated abova, the management of the
Transferor Company and Transferee Company are of the opinion that the following advantages
shall alsn be enjiyed and realized by all the skekeholders -

&) Efficléncy In Fund ralsing: Increase In the net woith of AL: which shall facilitals and
provide adequate oppoftunities to mobilize the financial resourges far ihe growth of
Busingss of Joint Venture and Associate Companigs which shall vest upon AL
subsequent i the proposed amslgamation. Any possible disinvestmentsisale of
invesiments can be put through gt a fester pace and the procseds will enable the
reglization of cash and accrelion for the Transferee Company which can open up
avanues for oplimal use.

b) Reductlon in number of Companies and Regulatory Compliance thereof: The
Transferor Company Is a wholly dwned subsldlary of the Transferee Company, as the
entire shareheldng of the Transfaror Company Iz held by the Transferes Company and
Its nominaes. This will laad to 8 reduction of sharsholding layere, avarheads and faclitate
administrative convenianae,

A

e
S | /
Registeied & Corporate Office: Nﬂ:l.,.ﬁarthrPaﬁel o iy [ [
Chential 800 032, India ¢ 48144 23206000 F1+51.94.2230 6001 VoA N o /
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d)

e ik B b TR

Ease of Management: The antlvmes of the Transferee Company and the activities in
which the Joint Venturef Associste Companies which are held by the Transferor
Corpany are similar and allisd {auto and avto anclilary} and thus can be converiently
pombined for mutua! benefit as this would enable ¢ase of mianagament and bring in
opefational efficlency fo the transferor company. Furthermore, the consolidation of the
investments. in various downstream opgrating campanlés intg a single consolldated entity
will enable fooused management;

Streamlining the holding In various operating Companies of the group: The
arialgamation wil result in administrative and operationa} rationalization, crganizational
efficiencies, and in aconomles of édale, reduction in ovetheads and other expenses and
optimum utilization of resources, whmh will 9o a long way in strengthening the business
model that would be competitive and sogent. It will thergby help In unlocking sharsholder
yalue by idenlifying suitable alliance partners to whom the stakes can be seld / part sold
by retaining the sirategic interest,

Resources: The amalgamation will Improve organizational capabliity arising from tha
poolirig of human capital that have divérse ‘skills, telent, afid vast experience, and
facilitate mobility of hiuman resources of Transteror Company and the employeas in the
downstream investmant companies belonging to the transferee company and vice verse.
Grogter integration and greater employeas' strength and fiexibllity for the amalgamated
entity, which would result in maximizing overall shareholder value and will improve the
competitive positlon of the Transferee Company.

3. Recommendation of the Audit Committes:

The Audit Curnmﬂ:tee after due deliberations has unanimously approved the proposed Scheme of
Arnalgamalion of ASL with AL and has recommend the draft Schema for review and conslgeration by
the Board of Direciors of the Company.

For and on behalf of tha
Audit Committee of Ashok Leyland Limited

Aot

Anli Harish
Chalrman

H-puhl-uk

Date : November 22, 2013
Place : Mumbal

CERTIFIED TRUE COPY

ForR ASHOK LEYLAND LIMITED

N. RAMANATHAN
Company Sacrelary

Aegistered B Corporate Ofice; Mo, Sardar Patal Road, Gulady, I
Chennal 600 032, [ndla t: 491,494,220 600 11451442220 6001 } ‘1
wnashokleylard,conm % ‘1_ T o
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(T) (a}STATEMENT SHOWING SHAREHOLDING PATTERN - PRE AND POST AMALGAMATION -
NG CHANGE IN THE SHAREHOLDING PATTERN POST AMALGAMATION SINCE THE TRANSFERDOR
COMPANY IS A WHOLLY OWNED SUBSIDIARY OF THE TRANSFEREE COMPANY

Mame of the Company : Ashok Leyland Limited.
Scrip Code, Name of the Scrip, Clasgg of Secarity: ALL, Ashok Leyland Limited, Equity

Carter ended : 30/09/2013

Partly Paid-up Shares

Na, of Partly | Asa% of total | Asa% of {otal No.of
paid-up |No, of partly paid{ Shares of the Company
Shares up Shares

Held by promoter / promoter group

Held by Public
Total Mot Applicable
Chatetanding Convertible Securities Ne. of Asalof total | Asa% of total No.of
Outstanding MNo. of Shares of the
securities Outstanding Company, assuming
Convertible full conversiaon of the
Seourities convertible securities
Held by promoter / promoter group
Held by Public
Tuotal Not Applicable
Warrants No. of Asa%of tokal | Asa % of total No.of
warrants No. of Warrants Shares of the

Company, assuming
full conversion of
Warrants

Held by promoter / promoter group

Held by Public

Total

Mot Applicable

Total paid-up capital of the Company,
apsuming full conversion of warrants and
convertible serurities

2660676634

Page 1
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Ashley Services Limited
Regd, Office 1, Sardar Patel Road, Guindy, Chennai - 600 032
Phone: {044) 22206000, Fax: (044) 22206001

PRE- SHAREHOLDING PATTERN ON ASHLEY SERVICES LIMITED

EQUITY SHARES (FACE VALUE RS.10/- EAGH)

8. MName of the Sharehalder No. of % to paid-up
No Shares Capital
1 | Ashok Leyland Limited _ 1110802400 100.00
2 | Individuals — 8 nos. {as nominees of Ashok 3 .00
Levland Limited
TOTAL 1110802406 100.00

PREFERENCE SHARES {P1

_ 2% Non — Cumulative Redesmable Non—Canvertible Preference shares of face value of

Rs.10/- each
Name of the Folio No No. of | % to paid-up Address
sharehclder Shares | capital
1 | Ashok Leyland P41 | 65,00,000 | 100 1, Bardar Patel
Limited ' Road
Buindy
Chennai 600 032 |
§5,00,000

PREFERENCE SHARES (P2)

- 6% Non — Cumulative Redeemable Non — Convertible Preference shares of Rs.10 sach

Name of the Foiio No No. of | % to paid-up | Address T
sharehalder Shares | capital
1 | Ashok Leyland P2 | 23,500,000 | 100 1, Sardar Patel Road
Limited Guindy
e Chennai 800 032
23,500,000

Note: Post shareholding Pattern of Ashley Services Limited is not applicable as the Company
will get dissolved without winding up pursuant o the Scheme of Amalgamation.

For ASHLEY S CED LINTED

Cdv{;ny Sgcretany




FATN QM{MM £

.5 Kxishiraswarni & Rajan ' Deloitte Haskins & Sells

G7,-Anand apaftinefits, Chartered Accountants

J¥ Avenue, 6th Street, Indlabulis Fliiance Centre, Tower 3,

Dr. Badhakrshnan Read, -~ 27th o 22nd Floor, Elphinstane MHI Compound
iylapore, Sehapali Bapat Marg, Eiphinsione (W),
Chennal 600004 Murmbal 400013

To,

The Board af Directors

Ashok Leyland Limited

1, Sardar Patel Road,
Guhndy, Chennai 600032

AUDITORS' CEATIFICATE

1. We, M.S5.Krishnaswarnt & Rajan, Chartéred Accountants {Firm Reglstration Mo:015545) and Deloltte
Haskin & Sells, Chartered Accountants [Firm Registration Mo: 117366W), the joint statytoly auditors
of Ashok Leyland Umited ("AL" or the "Company”} hiaving its Reglstered Offlce at 1, Safdar Patél Road,
Gulndy, Chennal, Tainll Nadu 800032, have examined the proposed “Scheme of Amalgamation
setween Ashley Services Limited (‘ASL’) anid Ashok Leyland Limited [(‘AL'} and their respective
shareholders under section 351 to 394 and other applicable provisions of the Coripanles Act, 1956
{sactlon 230 ta 240 and the applicable. provislons of the Companies Ac,2013; heing notifled)” (the
“Proposed Scheme”) for merger of ASLwith AL, )

2. We have beep raquésted by thie Management of the Company to lssue a certificate in accardance.
with paragraph 24 {i).of the Llsting Agreement for subnlssiof ta Bombay Stack Exchange (“"BSE"} and
Nadras Stock Exchange {“MSE*) and National Stock Exchange of Iridia Limlted {*NSEIL") #lang with the
Preposed Scheme,

3. The Management of the Company is responslble for the malntenance of proper hoaks of account and
such other relevant records a5 prescribed by applicable laws, which Includes collécting, colfating and
valldating data and deslgning, Implementing and monitoring of internal centrols relevant for the

o1 1 hprenatatien of Rroposed S@:ha‘fngﬁgtd ensufing cotnpliance with the applicable regulations.

4. Our responsibllity, forthe purpose of t_his certificate, |5 limited ta cerfliving whather the proposed
accAUNYIne. tkaatment In the bocks of the transteree company as contained In the Proppsed Scheme s
in wmpﬂahm-m“ith.all Hie Accounting Standards specified by the Gentral Governmentln section 211
{3C) of the Compariies Act, 1956 (which coulinue to be applicable in respect of Seotion 133 of the
Companies Act, 2013 in tenus of Gengral Circilar 15/2013 dated 13 September 2013 of the Miaiswy
of Corporate Affairs) {“Accounting Standards®} and, did not Indude the evatuatioh of the ddherence
by the Company with all the applleabla guldellnes, We conductsd cur varlflcation In atcordance with
tita Gyidance Note on Audit Reports and Caitlficates for Spectsl Purposes and Standards on Auditing

Issued by the Institute of Chartered Accountants of India.




5. On the basis of our verification and examinatlon of the Proposed Scheme and according to the
information and explanations provided to us by the Management of the Company, we certify that
accounting treatiment specified In paragragh 6, Part C of the Froposed Scheme dealing with
accounting treatnieat in the baoks of the transferse company, 15 in compliance with the Accounting

Standards.

6. This Ceitiflcate is lssued at the request of the Management of tha Company for submission to the BSE,
WSE and NSEIL in accordance with parsgraph 24 {f} of the Listing agreement and should not be used
for any ather purpose without our pricr weltter consent.

¢

For .S Krishraswaml 8 Rajan For Galoftte Hasklng and Sells
Chartared Accountants Charterad Accountants

Firm Reglstration No. 015545 ' Firm Reglstvation #o; 11?356\}/1
.5, Murall ' ASlddharth

Partner Fartner

Membeyship No: 26453 membership Ho: 31467

Chénriai: November 19, 2013 Mumbai: November 19, 2013

CERTIFIED TRUE COPY;

FOR ASHOK LEYLAND LIMITED

N, RAMANATHAN
Caompany Secralary
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ASHOK LEYLAND

Ouarterly Compliance Report on Corpotate Governance

Name of the company: ASHOK LEYLAND LIMITED
Quarter ended on : September 30, 2013

’

Particulars : Clause of Compliance | Remarks

Listing status
Agreement (YesiNoiMN.A)
1 2 3 4
|. Board of Directors 491 '
{A} Composition of Board 45{1A) Yes
(B} Mon-executive Directars’ compensation & 49 {18} Yes
disclosures
{C} Other provisions as to Board and 49 (1C) Yes
Committees : :
(D} Code of canduct 48 (1D} Yes
(1. Audif Committee 48111}
(A) Qualified & Independent Audit Committee 49 (I1A) Yes
(B) Meeting of Audit Commities 49 (lIB} Yes
(C ) Powers of Audit Committee 49 {I1C) Yes
(D} Role of Audit Commitfee Yes
(E) Review of Informaticn by Audit Committee 49 (IIE) s
ll. Subsidiary Campanies 49 {Ilf} Yes Ashley Services  Limited

became Subsidiary of our
;o ! , , ; company wef 1982013
: ‘ ' ' . (date of fiing of Court'Order
; ! ' S / with  the Registrar  of

Companies)
V. Disclosures ' 49 {1V}
{A) Basis of related party transactions 49 (IVA) _Yes
{B) Disclosure of Accounting Treatment 49{1VB) Yes
{C} Board Disclosures 49 (IYC} Yes |
{D') Proceeds from public issues, rights issues, 43 (WD} N.A,
preferential issues efe.
{E} Remuneration of Direstars 49 {IVE) Yes
{F) Management 49 (IVF) Yes
(G} Shareholders 49 (IVG) Yes
V. CEQICFO Certification 49 (V) Yes S
V1. Report on Corporate Govemannce 49 (V) Yes Vs -
VIL. Compliance 49 (VI Yes /=]

Chennal 600 032, India t:+91.44.2220 6000 f:+91.44.2220 6001
wwwashokleyland.com ' '

IR
ASHOK LEYLAND LIMITED \: Ll.f\'-.. el
Reglsterad & Corporate Office; Mo,4, Sardar Patel Road, Guindy, 'é;:ﬁ,.,';“TA

HINDUJA GROUF




MSE - Annexure H1

The financial details and capital evolution of the Transferee Company for the previous 3 years
as per the audited statement of Accounts:

Mame of the Company: Ashok Leyland Limifed

{Rs. in Crores)

As per last 1 yearpriorto | 2 years prior to the
Audited the last Audited last Audited
Financial Year | Financtal Year Financial Year
2012-13 2011-12 2010-11
Equity Faid up Capital 286.07 266.07 133.03
Reserves and surplus 4,189.04 3,842.11 3,829.85
Carry forward logses . Mil il il
Net Warth 4 455 11 4,208.18 3,062.06
Miscellaneous Expenditure Mil Mil Nil
Secured Loans 122333 960.00 1,1582.30
Unsecured Loans 1,514.51 1,333.35 1,385.97
Fixed Assets 5970.81 5.461.72 4.,991.76
Income frem Operations 12, 481.20 12,842.00 11,117.71
Total Income 12,543.55 12,882.34 11,133.04
Total Expenditure 12,362 40 12,193.96 10,331.24
Profit before Tax 470.71 £559.98 801 .80
Profit after Tax 433.71 5B85.98 631.30
>ash profit 814.49 818.79 BI8 73
EFS 1.63 213 4,75
Beook value 16.74 15.82 2979

Fop ABHOK LEYLAND LIMITED

N. RAMARATHAN
Company Secretary




" MSE-

AL&M&*M Hz_

The Transferor Company was incotporated in February 2013 and hence previous two years are

not applicable

The financial details and capital evolution of the Transferor Company as per the audited
statement of Accounts:

Name of the Company: Ashley Services Limited

{Rs. in Lakhs)

As per last
Audited Financial
Year
2012-13
Equity Paid up Capital 10,00
Resarves and surplus {0.4E6)
Carry forward losses (0.20)
Net Worth 954
Miscellaneous Expenditure -
Secured Loans -
Unsecured Loans -
Fixed Assets -
Income from Operations 5.65
Total Income 5.65
Total Expenditure 6.11
Profit / (Loss) befora Tax {0.4G}
Profit / (Loss} after Tax (0. 45}
Cash profit {0.46)
EPS {0.46)
Book valug -

For ASHLEY SEﬁxj%Ea UMITED

Company Secretary
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ASHOK LEYLAND

MSE - Annexure!

Ta,

The General Manager,
Department of Corporate Services,
Madras Stock Exchange Limited,
Second Line Beach,

Chennai 600 001

Dear Sir,

Sub: Application under Clause 24(f] of the listing agreement for the proposed scheme
of Amalaamation of Ashley Services Limited with Ashok Leyland Limited

This is to canfim that

- this scheme does not in any way violate or override or circumscribe the provisions of the
SEBI Act, 1992, the Securities Contracts {Regulation) Act, 1956, the Companies Act,
1958, the Depositories Act, 1996, the Rules, Regulations and guidelines made under
thase Acts, and the provisions as explained in clause-24{g) of the Listing Agreement or
the requirements of Madras Stock Exchange Limited.

- the company has registered and obtained authentication under SEBI Complaints
Redrass System (SCORES)

For ASHOK LEYLAND LIMITED

N RAMA Hay
Company Secrelar

November 25, 2013 ' . <

ASHOHW LEYLAND LIBLTED
Reglsterad & Corporate Dffice: Mo i, Sardar Patel Road, Guindy,
Chennal 800 032, India 1451442220 6000 f;+91.449. 2220 6001
wrw. ashokleylahd.com

J HINDUJA GHOUFP





