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MEMORANDUM OF ASSOCIATION



MEMORANDUM OF ASSOCIATION
OF
ASHOK LEYLAND LIMITED

Name of the Company is “Ashok Leyland Limited”.

The Registered Office of the Company will be situated in the state of
Tamil Nadu.

A The Objects to be pursued by the Company on its incorporation
are:**

1 a) To carry on the business of manufacturers, assemblers
of, dealers in, hirers, repairers, cleaners, storers, warehousers,
of motorcars, motor cycles, cycle-cars, motors, scooters,
motor-buses and lorries, trucks, tractors, cycles, bicycles,
and carriages, launches, boats and ships, vans, aeroplanes,
hydroplanes and other vehicles and conveyances of all
descriptions for carrying passengers or other personnel, goods,
commodities, produce, cargoes and other things on land or
sea or by air (all hereinafter comprised in the term “motors and
other things”) whether propelled or assisted by means of petrol,
spirit, steam, gas, electrical, animal or other powers, and all
engines, chassis, bodies, turbines, tanks, tools, implements,
accessories and other things, materials and products used for,
in or in connection with motors and other things.

b) To buy, sell, let on hire, repair, alter and deal in machinery,
component parts, accessories and fittings of all kinds for
motors and other things and all articles and things referred to in
item (a) hereof or used in or capable of being used in connection
with the manufacture, maintenance and working thereof.

c) To carry on the business of garage-keepers and suppliers of
and dealers in petrol, electricity and other motive power to
motors and other things.

d) To carry on the business of mechanical engineers, machinists,
fitters, mill-wrights, pounders, galvanisers, enamellers, electro-
platers, painters, and packing case-makers.

e)* To develop, design, programme, conduct feasibility studies, act
as advisor, retainers, consultants and/or agents to all projects
and to engage in project survey, implementation, progress
monitoring and turnkey installation.

f)* To carry on and undertake business as financiers to finance
operations of all kinds such as purchasing, selling, hiring,
leasing, letting on hire and dealing in all kinds of property
movable or immovable, goods, chattels, motor-cars, motor-
buses, motor-lorries, machineries, equipment and all consumer
and industrial items or otherwise deal with them in any manner
whatsoever including re-sale thereof, regardless of whether
the property purchased and leased be new and/or used.

**Clause lll A aligned as
per Companies Act 2013
vide Special Resolution
passed through Postal
Ballot dated

January 16, 2017.
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* (As amended by Special Resolution dated 28-3-1990 and confirmed by the Company Law Board, Southern
Region Bench in Comp. petn. 263/17/5RB/90 on 1-3-1991)

a) To carry on the trades and businesses of Iron and Steel Founders and Founders of non-ferrous, Smelters
and the casting, forming or shaping of ferrous and non-ferrous metals and other materials and of machine
parts, implements and hardware of every description, castings farming and shaping of parts and
components of machinery, plant and equipment of every description of ferrous and non-ferrous metals
and other materials, iron mongers, steel makers, steel converters, manufacturers of ferro-manganese,
colliery proprietars, coke manufacturers, miners, engineers, tinplate makers and iron-founders in all their
branches.

b} To carry on the business of manufacturers of machinery of all kinds, components and spare parts and
accessories of machineries of all kinds, including agricultural machinery and implements, tool makers, brass
founders, metal workers, boiler makers, iron and steel makers and convertors, smiths, wood-workers,
builders, painters, metallurgists, water supply engineers, gas makers, printers, carriers and merchants.

¢} To carry on the business of manufacturing Railway wagons, Railway carriages and components and parts
thereof and all iron and steel structural work.

d) To carry on the business of electricians, electrical and atomic engineers, and manufacturers of all kinds of
electrical machinery and electrical apparatus for any purpose whatsoever and to manufacture, sell, supply
and deal in accumulators, lamps, meters, engines, dynamos, batteries, telephonic or telegraphic apparatus
of any kind and manufacturers of and dealers in scientific instruments of any kind.

e} To undertake and execute any contracts for works involving the supply or use of any machinery or
components and accessories of machinery of any kind and to carry out any anciflary or other works
comprised in such contracts.

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

g) To search for, get, work, raise, make merchantable, sell and deal in iron, steel, coal, iron ore, limestone,
manganese, ferro-manganese, magnesite, clay, fire-clay, brick earth, bricks, bauxite and other metals,
minerals and substances and to manufacture and sell briquettes and other fuel, and generally to undertake
and carry on any business, transaction or operation commonly undertaken or carried on by explorers,
prospectors or concessionaires, and to search for, win, work, calcine, reduce, amalgamate, dress, refine
and prepare for the market any guartz and ore and mineral substances, and to buy, sell, manufacture and
deal in minerals and mineral products, plant and machinery and other things capable of being used in
connection with mining or metallurgical operations or required by the workmen and others employed by
the Company.

h} To enter into arrangement for technical collaboration with and/or other forms of assistance to any
Manufacturer or Industrial Unit or Concern for setting up and/or establishing and/or carrying on business
in India or elsewhere for the manufacture of any products carried on or manufactured or proposed to be

i manufactured or processed by this Company and such other products as the Company may be in a

_ position to advise and give Technical assistance to other industrial concerns.

(** Amended vide Special Resolution passed through Postal Ballot dated January 16, 2017)

‘B # To plan, design, purchase, acquire, lease, charter, build, construct, finance, equip, operate, use,
I . administer, manage, maintain, service, improve, inspect, enlarge, alter, insure, develop, extend, repair,
" replace, refurbish, pull down, remove and carry out works in respect of, the whole or any part or parts of
any manufacturing units, building, plant, equipment, and any other facilities necessary for the operation
= or use of the aforesaid, including to develop/create intellectual property rights and innovations and

2



register the same for creating value and marketing the products, whether for the purposes of the
Company or sale or hire to, or in return for any consideration from any person, and to purchase or
otherwise acquire, lease, charter and take or let on hire any of the same, and to contribute to or assist in,
or carry out any part of, any operation in respect of the same and to acquire, operate and maintain the
licenses, consents, authorizations, way leaves, easements and other rights capable of facilitating the
aforesaid and to engage in the business of developing, manufacturing and selling light commercial
vehicles up to 7.5 ton gross vehicle weight (“LCVs”), powertrain for LCVs (“LCV Powertrains”) and spare
parts thereof in India and other countries,

j) # To manufacture, sell, assemble, prepare, pack, repack, grade, import, export, buy, resell or otherwise deal
in, whether directly or indirectly, in all types, varieties, models, shapes, sizes, specification, description,
applications and use of automobile components, replacement parts, spare parts, systems, assemblies,
accessories, tools, motors, transmission and propulsion system, substances, equipment’s, shafts, motors,
sensors, special bearings, automotive interior systems including without limitation automotive seating 3
systems, headliners, door panels, instrument panels, molded carpets, other interior components and
related goods, upholstery, fabrics, foam padding, levers, dies, jigs, structures, moulds, gauges, beams and
other allied goods, articles and things, their raw materials, spare parts, intermediates, substances and [
consumables and to carry out other related activities capable of facilitating the aforesaid including to ,;
design and develop, improve, modify and create technically advanced LCVs and LCV Powertrains, =
including the relevant parts and components thereof and the specified engine and transmission/drivelines
related and necessary for the said LCVs and LCV Powertrains, and adopt the necessary changes to be cost **
effective and indigenous.

# Inserted vide Order of the Honourable National Company Law Tribunal, Chennal Bench dated December 17, 2018

B Matters which are necessary for furtherance of the Objects specified in Clause Il A ** **Clause Ifl B
aligned as per

Companies Act

1 To import -into India Austin cars and other Austin products, to assemble Austin products
2013 vide Special

from their Components, to undertake the progressive manufacture in India of such parts of .

Austin products as can, under suitable provisions for such manufacture, be manufactured :‘:rs:;l:?:?lsptzsisec’
there, to supply Austin Products and parts to accredited distributors for re-sale to the public Ballot dated

in India and to provide adequate facilities for the prompt servicing of Austin Products in January 16,2017.
India.

2 To carry on the business of buyers, sellers, dealers, distributors, exporters and importers of
any goods or merchandise whatsoever and to transact all manufacturing or treating and
preparing processes and mercantile business and to purchase and vend raw materials and
manufactured articles.

3 To acquire and work mines, plantations, forests, lands, licences, leases and other rights and
privileges.

4 To purchase, take on lease or otherwise acquire and to make advances on any land,
buildings and any interest in immovable properties and to purchase, acquire, hire, hold,
malke and maintain roads, canals, watercourses, ferries, piers, wharves, and other ways and
to ‘make, construct, purchase, acquire, hire, hold, improve, alter, manage, let, sell,
exchange, barter and dispose of lands, leases, buildings, warehouses, works, railways,
sidings, tramways, ships, boats, aeroplanes, engines, machinery, and apparatus whatsoever.

5 To erect, acquire, work, use, barter, exchange and otherwise, deal with such mills, factories,
workshops, buildings, houses and erections as may be expedient and to purchase or put
into working order such machinery and other accessories as may from time to time be

expedient.

6 To carry on the business of warehousemen and wharfingers.
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To enter into any contract or arrangement or other dealing for the
more efficient conduct of the traffic or business of the Company or
any part thereof.

To carry on the business of carriers by land, water or air.

To establish laboratories and carry on analytical, experimental and
other work or undertaking and to carry on research in relation to the
general objects of the Company.

To carry on any other business which may seem to the Company
capable of being conveniently carried on in connection with the
aforementioned businesses or any of them or calculated directly or
indirectly to benefit the Company.

To acquire and undertake the whole or any part of the business,
property and liabilities of any person, firm or Company carrying
on any business which the Company is authorised to carry on or
possessed of property suitable for the purposes of this Company.

To enter into partnership or into any arrangement for sharing
profits, union of interests, co-operation, joint adventure, reciprocal
concession or otherwise or amalgamate with any person or Company
carrying on or engaged in or about to carry on or engage in any
business or transaction capable of being carried or conducted so as
directly or indirectly to benefit this Company and to lend money to
or guarantee the contracts of or otherwise assist any such person
or Company and to take or otherwise acquire shares and securities
of any such Company or in any other Company having objects
altogether or in part similar to those of this Company and to sell,
hold, re-issue with or without guarantee or otherwise deal with the
same.

To sell, let, exchange or otherwise deal with the undertaking of the
Company of any part thereof for such consideration as the Company
may think fit and in particular for shares, debentures or securities
of any other Company having objects altogether or in part similar
to those of this Company and if thought fit to distribute the same
among the Shareholders of this Company.

To promote any other Company for the purpose of acquiring all or
any of the property and liabilities of this Company or for any other
purpose which may seem directly or indirectly calculated to benefit
this Company and to buy, sell, contract to buy or sell and deal in
shares, stocks, debentures and securities of all kinds.

To receive on deposit at interest or otherwise and to lend money or
property on mortgage of immovable property or on hypothecation or
pledge of movable property or without security to such person and
on such terms as may seem expedient and in particular to customers
of and persons having dealings with the Company.

To purchase or otherwise acquire any patents, brevets, invention,
licence, concessions, monopolies, and the like conferring any
exclusive or non-exclusive or limited right to use any invention which
may seem capable of being used for any of the purposes of the
Company or the acquisition of which may seem calculated directly

4
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or indirectly to benefit this Company and to use, exercise, develop or
grant licences in respect of or otherwise turn to account the property
and rights so acquired.

To obtain provisional order or Act of Legislature or Parliament for
enabling the Company to obtain all powers and authorities necessary
or expedient to carry out or extend any of the objects of the Company
or for any other purpose which may seem expedient to carry out or
extend any of the objects of the Company or for any other purpose
which may seem expedient and to oppose any proceedings or
applications which seem calculated directly or indirectly to prejudice
the Company’s interest.

To enter into any arrangements with any Government or State
or with any authorities, municipal, local or otherwise, or with any
companies, Firms, Associations, bodies, person or persons that
may seem conducive to the Company’s objects or any of them and
to obtain from such Government or authorities, States, Companies,
Firms, Associations, bodies, person or persons or other persons any
rights, privileges and concessions which the Company may think it
desirable to obtain and to carry out, exercise and comply with any
such arrangements, rights, privileges and concessions.

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

To establish, join, support or aid in the establishment and support of
associations, institutions, funds, trusts and conveniences calculated
to benefit employees or ex-employees of the Company or the
dependents or connections of such persons or the public and to
make payments towards insurance and to subscribe or guarantee
money for charitable or benevolent objects or for any exhibition or
for any public, general or useful object, the support of which will in
the opinion of the Company lead to the increase of its reputation or
goodwill among its employees, customers, agents or the public.

To distribute any of the property of the Company among the members
in specie but so that no distribution amounting to a reduction in
capital be made without the sanction of the Court, if requisite.

To make, accept, endorse, execute and issue cheques, Promissory
Notes, Bills of Exchange, Bills of Lading, Debentures and other
negotiable or transferable instruments.

To invest or deposit or deal with the moneys of the Company not
immediately required for the purposes of its business in such manner
as may from time to time be determined.

To guarantee the performance of contracts.

To borrow or raise or secure the payment of moneys in such manner
as the Company shall think fit and in particular by the issue of
debentures or debenture stock perpetual or otherwise, charged
upon all or any of the Company’s property (both present and future),

5
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including its uncalled capital if any and to apply the same or any part
thereof for all or any purposes of the Company and to purchase,
redeem or pay off any such securities.

To receive money as deposit on interest or otherwise and to lend
with or without securities to such Companies, firms or persons and
on such terms as may be expedient.

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

To establish agencies or branches in India or elsewhere and to
undertake the management of any Company or Companies having
objects altogether or in part similar to those of this Company and to
take all necessary steps for registering the Company in any country
as may be thought fit.

To sell or in any other manner deal with or dispose of the
undertaking or property of the company, or any part thereof, for
such consideration as the Company may think fit, and in particular
for shares, debentures and other securities of any other company
having objects altogether or in part similar to those of the Company.

To improve, manage, work, develop, lease, mortgage, abandon
or otherwise deal with, all or any part of the property movable
or immovable of the Company and all or any of the rights and
concession of the Company.

To provide for the welfare of the employees or ex-employees of the
Company and the wives, widows and families of the dependents
or connections of such persons by building or contributing to the
building of houses, dwellings or chawls, or by grants of money,
pensions, allowances, bonus or other payments or by creating
and from time to time subscribing or contributing to Provident or
other associations, institutions, funds or trusts and by providing
or subscribing or contributing towards places of instruction and
recreation, hospitals and dispensaries, medical and other attendance
and other assistance as the Company shall think fir and to subscribe
or contribute or otherwise to assist or to guarantee money to
charitable, benevolent, religious, scientific, national, political or other
institutions and objects which shall have any moral or other claim
to support or aid by the Company either by reason or locality of
operation or of public and general utility or otherwise.

(As amended by Special resolution dated 12-13-1962 sanctioned
in Comp. Petn. 44 of 62 and confirmed by the High court on
23-11-1962)

And generally to do and perform all such other acts and things
as may be incidental or conducive to the attainment of the above
objects or any of them.
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To do all or any of the above things in any part of the world as
principals, agents, contractors, trustees, insurers or otherwise and
either alone or in conjunction with others.

To buy, sell , export, import or otherwise deal in all kinds of
commodities including auto parts and components.

To provide technical and management support in the areas of
selection of contractors, agencies, managerial, technical and other
staff recruitment and all other commercial and financial matters in
respect of such services, to provide and engage in E commerce
facilitation services such as providing an information technology
platform both hardware, software and undertaking development
activities to bring customers closer to the products and service.

To actas management consultant services, project advisory services;
and marketing to Indian and foreign companies; in varied fields
from concept to commissioning including identification of projects
carrying out feasibility studies, undertaking project development and
marketing related activities.

To act as technical consultants and management consultants in
respect of all project activities including selection, finalization of
various contractors and other agencies, managerial, technical and
other staff recruitment and all other commercial and financial matters
in respect of such projects.

AND IT IS HEREBY DECLARED that the word “Company” in the
Memorandum when applied otherwise than to this Company shall be
deemed to include any authority or partnership or other body of persons
whether incorporated or not and whether domiciled in India or elsewhere;
and the intention is that the objects set forth in each of the several
paragraphs of this Clause shall have the widest possible construction
and shall in no wise be limited or restricted by reference to or interference
from the terms of any other paragraphs of this Clause or name of the
Company.

**IV The Liability of the member(s) is limited and this liability is limited to

the amount unpaid, if any, on the shares held by them.

**(Amended vide Special Resolution passed through Postal Ballot
dated January 16, 2017)

The Authorised Share Capital of the Company shall be
Rs.35,921,000,000/- (Rupees Three Thousand Five Hundred
Ninety Two Crores and Ten Lakhs only) of Re.1/- each divided into
27,856,000,000/- (Two Thousand Seven Hundred and Eighty Five
Crores and Sixty Lakhs) Equity Shares of Re.1/- each, 36,500,000
(Three Crores Sixty Five Lakhs) Redeemable Non-Cumulative Non-
Convertible Preference Shares of Rs.10/- each and 77,000,000
(Seven Crores Seventy Lakhs) Non-Convertible Preference Shares
of Rs.100/- each with the rights, privileges and conditions in attaching
thereto as are provided by the regulations of the Company for the
time being with powers to increase or reduce the Capital for the
time being into several classes, and to attach thereto respectively
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such preferential, qualified or special rights, privileges or conditions as may be determined by or in
accordance with the regulations of the company to vary, modify or abrogate, any such rights, privileges
or conditions in such manner as may for the time being provided for by the regulations of the Company.”

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

Names, Addresses and

Descriptions of Subscribers

Number of Shares taken by
each Subscriber

Signatures, Addresses and

Description of Witnesses

Ordinary Ordinary
“A” Class | “B” Class

Sd. | Raghbir Saran, Merchant, 10 10 Sd. Paramanand, Manager
6, Metcalfe Road, M/s. Pearylal & Sons Ltd.,
Delhi Queensway, New Delhi.
Raghunandan Saran, 100 100 Ramiji I. Sharma, Manager,
Merchant, Ghaziabad Engineering Co Ltd.,
6, Metcalfe Road, Delhi New Delhi

“ S. Raza Ali Khan, Nawab of Rampur, | 100 100 “ B.H. Zaidi,
Rampur State Chief Minister, Rampur
Rafatzamian Begum, 100 100 B.H. Zaidi, Chief Minister,
Begum of Rampur Rampur

“ B.H. Zaidi, 100 100 “ R. Saran, Businessman,
Khasbagh, Rampur 6, Metcalfe Road, Delhi

“ M. Mustafa Hussain 3000 3000 “ C.G. Foan, Engineer,
Merchant, Madras 112, Lloyd’s Road, Madras
G. Krishnan 250 250 Chellappan, Clerk,
10, Venkataswamy Road, C.S. & W.Co. Ltd.,
R.S. Puram, Coimbatore Coimbatore

: C. Rangachar, 10 10 “  T.G. Ranganathan,
35, Srinivasanagar, Madras 3, Mahalakshmi Street,

“T. Nagar, Madras

S. Ramachar, Life Secretary, 10 10
Jupitar Insurance Company Madras
Total 3680 4680

Dated this 7th day of September, 1948.(v)
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THE COMPANIES ACT, 2013
ARTICLES OF ASSOCIATION
OF
ASHOK LEYLAND LIMITED

CIN: L34101TN1948PLC000105
COMPANY LIMITED BY SHARES

(Incorporated under the Companies Act, 1913)

The following regulations comprised in these Articles of Association were adopted
pursuant to shareholders' resolution passed at the annual general meeting of the
Company held on July 21, 2017 in substitution for, and to the entire exclusion of, the
earlier regulations comprised in the extant Articles of Association of the Company.

Constitution of the Company

1. (i) The regulations contained in Table “F” in Schedule | to the
Companies Act, 2013 shall apply to the Company only in so far as
the same are not provided for or are not inconsistent with these
Articles.

(i) The regulations for the management of the Company and for the
observance by the members thereto and their representatives, shall,
subject to any exercise of the statutory powers of the Company with
reference to the deletion or alteration of or addition to its regulations
by resolution as prescribed or permitted by the Companies Act,
2013, be such as are contained in these Articles.

Definitions and Interpretation

In the interpretation of these Articles, the following words and expressions shall
have the following meanings, unless repugnant to the subject or context. In these
Articles,

2. (i) “Act” means the Companies Act, 2013 (Act) along with the relevant
Rules made there under, in force and any statutory amendment
thereto or replacement thereof and including any circulars,
notifications and clarifications issued by the relevant authority under
the Companies Act, 2013, and applicable and subsisting provisions
of the Companies Act, 1956, if any, along with the relevant Rules
made there under. Reference to Act shall also include the Secretarial
Standards issued by the Institute of Company Secretaries of India
constituted under the Company Secretaries Act, 1980.

(i) “Articles” means these articles of association of the Company as
adopted or as altered from time to time.

(i) “Beneficial Owner” shall mean beneficial owner as defined in
Clause (a) of sub-section (1) of section 2 of the Depositories Act,
1996.

(iv) “Board of Directors” or “Board”, means the collective body of the
directors of the Company and includes Committees.

(v) “Company” or “this Company” shall mean Ashok Leyland Limited.
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(vi) “Debenture” shall include debenture stock, bonds, and any other
securities of the Company, whether constituting a charge on the
assets of the Company or not.

(vii) “Depositories Act” shall mean The Depositories Act, 1996 and
shall include any statutory modification or re-enactment thereof.

(vii) “Depository” shall mean a Depository as defined in Clause (e) of
sub-section (1) of section 2 of the Depositories Act, 1996.

(ix) “Members” means a person as defined by Section 2(55) of the Act.”
(x) “Paid-up” shall include the amount credited as paid up.

(xi) “Rules” shall mean the rules made under the Act and as notified
from time to time.

(xii) “Seal” means the common seal of the Company, if any.

Words importing the singular number shall include the plural number and
words importing the masculine gender shall, where the context admits,
include the feminine and neuter gender.

Unless the context otherwise requires, words or expressions contained in
these Articles shall bear the same meaning as in the Act or the Rules, as
the case may be.

The provisions of the Companies Act, 1956 (to the extent not repealed
by the Companies Act, 2013), wherever specifically referred to in these
Articles, shall be applicable for such period till such provisions have been
repealed by the corresponding provisions of the Companies Act, 2013
and thereafter such corresponding provisions of the Companies Act,
2013 shall become applicable.

Share capital and variation of rights

6.

The Authorised Share Capital of the Company shall be such amount as
stated in Clause V of the Memorandum or as altered there at, from time to
time with power to increase or reduce the capital of the Company and/or
the nominal value of the shares and to divide the shares in the capital for
the time being into several classes and to attach thereto respectively such
preferential, deferred, qualified or special rights, privileges or conditions
with or without voting rights as may be determined by or in accordance
with the Articles of Association of the Company or as may be decided
by the Board of Directors or by the Company in the General meeting,
as applicable, in conformity with the provisions of the Act, and to vary,
modify, amalgamate or abrogate any such rights, privileges or conditions
and to consolidate or sub-divide the shares and issue shares of higher or
lower denominations.

Subject to the provisions of the Act and these Articles, the shares in the
capital of the Company shall be under the control of the Directors who
may issue, allot or otherwise dispose of the same or any of them to such
persons, in such proportion and on such terms and conditions and either
at a premium or at par and at such time as they may from time to time
think fit.

The Company may issue the following kinds of shares in accordance with
these Articles, the Act, the Rules and other applicable laws:
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9.

10.

11.

a) Equity share capital:
(i)  with voting rights; and/or

(i) with differential rights as to dividend, voting or otherwise in
accordance with the Rules; and

b) Preference share capital.

(i) Every person whose name is entered as a member in the
register of members shall be entitled to receive within two months
after incorporation, in case of subscribers to the memorandum
or after allotment or within one month after the application for the
registration of transfer or transmission or within such other period as
the conditions of issue shall be provided:

(&) one certificate for all his shares without payment of any charges;
or

(b) several certificates, each for one or more of his shares, upon
payment of twenty rupees for each certificate after the first.

(i) Every certificate shall be under the seal and shall specify the shares
to which it relates and the amount paid-up thereon.

(iii) In respect of any share or shares held jointly by several persons,
the Company shall not be bound to issue more than one certificate,
and delivery of a certificate for a share to one of several joint holders
shall be sufficient delivery to all such holders.

If any share certificate be worn out, defaced, mutilated or torn or if there
be no further space on the back for endorsement of transfer, then upon
production and surrender thereof to the Company, a new certificate may
be issued in lieu thereof, and if any certificate is lost or destroyed then
upon proof thereof to the satisfaction of the Company and on execution of
such indemnity as the Company deem adequate, a new certificate in lieu
thereof shall be given. Every certificate under this Article shall be issued
on payment of twenty rupees for each certificate.

Any person (whether the Registered holder of the shares or not) being in
possession of any share certificate(s) for the time being, may surrender
the said Share Certificate(s) to the Company and apply to the Company
for the issue of two or more fresh Share Certificates comprising the same
shares bearing the same distinctive numbers as were comprised in the
said certificates and in such separate lots as he may desire, in lieu of
such Share Certificates so surrendered, or for the consolidation of the
shares comprised in such surrendered certificates into one certificate and
the Directors shall issue, in lieu of and in cancellation of certificates so
surrendered, one or more such Share Certificates as the case may be in
the name of the person or persons in whose name the original certificates
stood and the new certificates so issued shall be delivered to the person
who surrendered the original certificates or to his order provided that, if
the application for issue of the new Share Certificate or Certificates is
for sub-division or consolidation of shares into market units of trading's
no fee shall be charged for the same. If the application for fresh share
Certificate is in order to sub-divide the shares to less than the market unit
of trading, the Company may charge a fee not exceeding Re. 1/- (Rupee
one) for every new Share Certificate so issued.
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12.

13.

14.

15.

16.

17.

18.

19.

The provisions of the foregoing Articles relating to issue of certificates
shall mutatis mutandis apply to issue of certificates for any other securities
including debentures (except where the Act otherwise requires) of the
Company.

Except as required by law, no person shall be recognised by the Company
as holding any share upon any trust, and the Company shall not be bound
by, or be compelled in any way to recognize (even when having notice
thereof) any equitable, contingent, future or partial interest in any share,
or any interest in any fractional part of a share, or (except only as by
these regulations or by law otherwise provided) any other rights in
respect of any share except an absolute right to the entirety thereof in the
registered holder.

Notwithstanding anything contained in these Articles, the Company
shall be entitled to dematerialise its existing securities, rematerialise its
Securities held in the Depositories and/or to offer its fresh securities in
a dematerialised form pursuant to the Depositories Act, and the rules
framed thereunder, if any.

Subject to the applicable provisions of the Act, either the Company or
the investor may exercise an option to issue, dematerialise, hold the
securities (including shares) with a Depository in electronic form and the
certificates in respect thereof shall be dematerialised, in which event the
rights and obligations of the parties concerned and matters connected
therewith or incidental thereto shall be governed by the provisions of the
Depositories Act.

The provisions of these Articles relating to Dematerialisation and
dematerialisation shall mutatis mutandis apply to any other securities
including debentures of the Company.

Every person subscribing to or holding securities of the Company shall
have the option to receive security certificates or to hold the securities with
a depository. Such a person who is the beneficial owner of the securities
can at any time opt out of a depository, if permitted by the law, in respect
of any security in the manner provided by the Depositories Act, 1996, and
the Company shall, in the manner and within the time prescribed, issue to
the beneficial owner the required Certificates of Securities.

All securities held by a depository shall be dematerialised and be in
fungible form. Nothing contained in Sections 89 and 186 of the Act shall
apply to a depository in respect of the securities held by it on behalf of the
beneficial owners.

a) Notwithstanding anything to the contrary contained in the Act
or these Articles, a depository shall be deemed to be the registered
owner for the purposes of effecting transfer of ownership of security
on behalf of the beneficial owner.

b) Save as otherwise provided in (a) above, the depository as the
registered owner of the securities shall not have any voting rights or
any other rights in respect of the securities held by it.

c) Every person holding securities of the company and whose name
is entered as the beneficial owner in the records of the depository
shall be deemed to be a member of the Company. The beneficial
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20.

21.

22.

23.

24.

owner of the securities shall be entitled to all the rights and benefits
and be subject to all the liabilities in respect of his securities which
are held by a depository.

(i) The Company may exercise the powers of paying commissions
conferred by the Act, to any person in connection with the subscription
to its securities, provided that the rate percent or the amount of the
commission paid or agreed to be paid shall be disclosed in the
manner required by the Act and the Rules.

(i) The rate or amount of the commission shall not exceed the rate or
amount prescribed in the Rules.

(i) The commission may be satisfied by the payment of cash or the
allotment of fully or partly paid shares or partly in the one way and
partly in the other.

(i) If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided
by the terms of issue of the shares of that class) may, subject to
the provisions of the Act, and whether or not the Company is being
wound up, be varied with the consent in writing, of such number of
the holders of the issued shares of that class, or with the sanction
of a resolution passed at a separate meeting of the holders of the
shares of that class, as prescribed by the Act.

(i) To every such separate meeting, the provisions of these Articles
relating to general meetings shall mutatis mutandis apply.

The rights conferred upon the holders of the shares of any class issued
with preferred or other rights shall not, unless otherwise expressly
provided by the terms of issue of the shares of that class, be deemed
to be varied by the creation or issue of further shares ranking pari passu
therewith.

The Board shall have the power to issue or re-issue preference shares
of one or more classes which are liable to be redeemed, or converted
to equity shares, on such terms and conditions and in such manner as
determined by the Board in accordance with the Act.

() The Board may at any time increase the subscribed capital of the
Company by issue of further shares out of the unissued part of the
share capital in the original or subsequently created capital.

(i)  Such further shares shall be offered to the persons who, at the date
of the offer, are holders of the equity shares of the Company, in
proportion, as nearly as circumstances admit, to the capital paid-up
on those shares at that date;

(i) The Board or the Company, as the case may be, may, in accordance
with the Act and the Rules, issue further shares to: -

a) persons who, at the date of offer, are holders of equity shares
of the Company; such offer shall be deemed to include a right
exercisable by the person concerned to renounce the shares
offered to him or any of them in favour of any other person; or

b) employees under any scheme of employees' stock option; or
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25.

26.

Lien
27.

28.

29.

30.

c) any persons, whether or not those persons include the persons
referred to in clause (a) or clause (b) above by way of Rights
issue, preferential offer or private placement, subject to and in
accordance with the Act and the Rules.

(iv) A further issue of shares may be made in any manner whatsoever
as the Board may determine including by way of preferential offer or
private placement, subject to and in accordance with the Act and the
Rules.

(v) After the expiry of the time specified in the notice aforesaid, or on
receipt of earlier intimation from the person to whom such notice is
given that he declines to accept the shares offered, the Board of
Directors may dispose of them in such manner as they think most
beneficial to the Company.

The Board may issue and allot shares in the capital of the Company
as payment or part payment for any property sold or goods transferred
or machinery or appliances supplied, or for services rendered or to be
rendered to the Company in or about the acquisition and or conduct of its
business and any shares may be so allotted as fully paid up shares, and
if so issued, shall be deemed to be fully paid up shares.

An application signed by or on behalf of the applicant for shares in
the Company, followed by an allotment of any shares therein, shall be
acceptance of the shares within the meaning of these Articles; and every
person who thus or otherwise accepts any shares and whose name is on
the Register shall for the purpose of these Articles be a member.

The Company shall have a first and paramount lien -

a) on every share (not being a fully paid share), for all monies (whether
presently payable or not) called, or payable at a fixed time, in respect
of that share; and

b) on all shares (not being fully paid shares) standing registered in the
name of a member, for all monies presently payable by him or his
estate to the Company:

Provided that the Board may at any time declare any share to be wholly
or in part exempt from the provisions of this clause.

The Company's lien, if any, on a share shall extend to all dividends or
interest, as the case may be, payable and bonuses declared from time to
time in respect of such shares for any money owing to the Company.

Unless otherwise agreed by the Board, the registration of a transfer of
shares shall operate as a waiver of the Company's lien.

The Company may sell, in such manner as the Board thinks fit, any shares
on which the Company has a lien:

Provided that no sale shall be made—

a) unless a sum in respect of which the lien exists is presently payable;
or

b) until the expiration of fourteen days after a notice in writing stating
and demanding payment of such part of the amount in respect of
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3L

32.

33.

34.

35.

36.

37.

38.

which the lien exists as is presently payable, has been given to the
registered holder for the time being of the share or to the person
entitled thereto by reason of his death or insolvency or otherwise.

To give effect to any such sale, the Board may authorise some person to
transfer the shares sold to the purchaser thereof.

The purchaser shall be registered as the holder of the shares comprised
in any such transfer.

The receipt of the Company for the consideration (if any) given for the
share on the sale thereof shall (subject, if necessary, to execution of
an instrument of transfer or a transfer by relevant system, as the case
may be) constitute a good title to the share and the purchaser shall be
registered as the holder of the share.

The purchaser shall not be bound to see to the application of the purchase
money, nor shall his title to the shares be affected by any irregularity or
invalidity in the proceedings with reference to the sale.

The proceeds of the sale shall be received by the Company and applied
in payment of such part of the amount in respect of which the lien exists
as is presently payable.

The residue, if any, shall, subject to a like lien for sums not presently
payable as existed upon the shares before the sale, be paid to the person
entitled to the shares at the date of the sale.

In exercising its lien, the Company shall be entitled to treat the registered
holder of any share as the absolute owner thereof and accordingly shall
not (except as ordered by a court of competent jurisdiction or unless
required by any statute) be bound to recognise any equitable or other
claim to, or interest in, such share on the part of any other person, whether
a creditor of the registered holder or otherwise. The Company's lien shall
prevail notwithstanding that it has received notice of any such claim.

The provisions of these Articles relating to lien shall mutatis mutandis
apply to any other securities including debentures of the Company

Calls on shares

39.

40.

41.

42.

The Board may, from time to time, make such calls as they think fit upon
the members in respect of all moneys unpaid on the shares held by them
respectively and not by the conditions of allotment thereof made payable
at fixed times.

Each member shall, subject to receiving at least fourteen days' notice
specifying the time or times and place of payment, pay to the Company,
at the time or times and place so specified, the amount called on his
shares.

The Board may, from time to time, at its discretion, extend the time
fixed for the payment of any call in respect of one or more members as
the Board may deem appropriate in any circumstances. A call may be
revoked or postponed at the discretion of the Board.

A call shall be deemed to have been made at the time when the resolution
of the Board authorising the call was passed and may be required to be
paid by instalments.
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43.

44,

45.

46.

47.

48.

49,

50.

51.

52.

The joint holders of a share shall be jointly and severally liable to pay all
calls in respect thereof.

If a sum called in respect of a share is not paid before or on the day
appointed for payment thereof (the “due date”), the person from whom
the sum is due shall pay interest thereon from the due date to the time of
actual payment at such rate as may be fixed by the Board.

The Board shall be at liberty to waive payment of any such interest wholly
or in part.

Any sum which by the terms of issue of a share becomes payable on
allotment or at any fixed date, whether on account of the nominal value of
the share or by way of premium, shall, for the purposes of these Articles,
be deemed to be a call duly made and payable on the date on which by
the terms of issue such sum becomes payable.

In case of non-payment of such sum, all the relevant provisions of these
Articles as to payment of interest and expenses, forfeiture or otherwise
shall apply as if such sum had become payable by virtue of a call duly
made and notified.

The Board -

a) may, if it thinks fit, receive from any member willing to advance the
same, all or any part of the monies uncalled and unpaid upon any
shares held by him; and

b) upon all or any of the monies so advanced, may (until the same
would, but for such advance, become presently payable) pay interest
at such rate as may be fixed by the Board. Nothing contained in this
clause shall confer on the member (a) any right to participate in
profits or dividends or (b) any voting rights in respect of the moneys
so paid by him until the same would, but for such payment, become
presently payable by him.

If by the conditions of allotment of any shares, the whole or part of the
amount of issue price thereof shall be payable by instalments, then every
such instalment shall, when due, be paid to the Company by the person
who, for the time being and from time to time, is or shall be the registered
holder of the share or the legal representative of a deceased registered
holder.

All calls shall be made on a uniform basis on all shares falling under the
same class.

Neither a judgment nor a decree in favour of the Company for calls or
other moneys due in respect of any shares nor any part payment or
satisfaction thereof nor the receipt by the Company of a portion of any
money which shall from time to time be due from any member in respect
of any shares either by way of principal or interest nor any indulgence
granted by the Company in respect of payment of any such money shall
preclude the forfeiture of such shares as herein provided.

The provisions of these Articles relating to calls shall mutatis mutandis
apply to any other securities including debentures of the Company.
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Transfer of Shares

53. (1) The instrument of transfer of any share in the Company shall be

)

©)

(4)

(5)

(6)

(7)

duly stamped and executed by or on behalf of both the transferor
and transferee. The transferor shall be deemed to remain a holder
of the share until the name of the transferee is entered in the register
of members in respect thereof.

An application for the registration of the transfer of any share or
shares may be made either by the transferor or the transferee;
provided that where such application is made by the transferor, no
registration shall in the case of partly paid shares be effected unless
the Company gives notice of the application to the transferee.
The Company shall unless objection is made by the transferee
within two weeks from the date of receipt of the notice,enter in the
Register the name of the transferee in the same manner and subject
to the same condition as if the application for registration was made
by the transferee.

For the purpose of clause(2) notice to the transferee shall be deemed
to have been duly given if despatched by prepaid registered post to
the transferee at the address given in the instrument of transfer and
shall be deemed to have been delivered at the time at which it would
have been delivered in the ordinary course of post.

Nothing in clause Article 51 shall prejudice any power of the Board
to register as a shareholder any person to whom the right to any
share has been transmitted by operation of law.

The Board may, subject to the right of appeal conferred by the Act
decline to register -

a) the transfer of a share, not being a fully paid share, to a person
of whom they do not approve; or

b) any transfer of shares on which the Company has a lien.

In case of shares held in physical form, the Board may decline to
recognise any instrument of transfer unless —

a) the instrument of transfer is duly stamped and executed and is
in the form as prescribed in the Rules made under the Act;

b) the instrument of transfer is accompanied by the certificate
of the shares to which it relates, and such other evidence as
the Board may reasonably require to show the right of the
transferor to make the transfer; and

c) the instrument of transfer is in respect of only one class of
shares.

On giving of previous notice of at least seven days or such lesser
period in accordance with the Act and Rules made thereunder, the
registration of transfers may be suspended at such times and for
such periods as the Board may from time to time determine:

Provided that such registration shall not be suspended for more than
thirty days at any one time or for more than forty five days in the
aggregate in any year.
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54. The provisions of these Articles relating to transfer of shares shall mutatis
mutandis apply to any other securities including debentures of the
Company.

Transmission of shares

55. 1) On the death of a member, the survivor or survivors where the

2)

3)

4)

5)

6)

7)

8)

9)

member was a joint holder, and his nominee or nominees or legal
representatives where he was a sole holder, shall be the only persons
recognised by the Company as having any title to his interest in the
shares.

Nothing in clause (1) shall release the estate of a deceased joint
holder from any liability in respect of any share which had been
jointly held by him with other persons.

Any person becoming entitled to a share in consequence of the
death or insolvency of a member may, upon such evidence being
produced as may from time to time properly be required by the
Board and subject as hereinafter provided, elect, either:

a) to be registered himself as holder of the share; or

b) tomake such transfer of the share as the deceased or insolvent
member could have made.

The Board shall, in either case, have the same right to decline
or suspend registration as it would have had, if the deceased or
insolvent member had transferred the share before his death or
insolvency.

The Company shall be fully indemnified by such person from all
liability, if any, by actions taken by the Board to give effect to such
registration or transfer.

If the person so becoming entitled shall elect to be registered as
holder of the share himself, he shall deliver or send to the Company
a notice in writing signed by him stating that he so elects.

If the person aforesaid shall elect to transfer the share,he shall
testify his election by executing a transfer of the share.

All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of
shares shall be applicable to any such notice or transfer as aforesaid
as if the death or insolvency of the member had not occurred and
the notice or transfer were a transfer signed by that member.

A person becoming entitled to a share by reason of the death or
insolvency of the holder shall be entitled to the same dividends
and other advantages to which he would be entitled if he were the
registered holder of the share, except that he shall not, before being
registered as a member in respect of the share, be entitled in respect
of it to exercise any right conferred by membership in relation to
meetings of the Company:

Provided that the Board may, at any time, give notice requiring any
such person to elect either to be registered himself or to transfer the
share, and if the notice is not complied with within ninety days, the
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56.

Board may thereafter withhold payment of all dividends, bonuses or
other monies payable in respect of the share, until the requirements
of the notice have been complied with.

The provisions of these Articles relating to transmission by operation
of law shall mutatis mutandis apply to any other securities including
debentures of the Company.

Forfeiture of shares

57.

58.

59.

60.

61.

62.

63.

If a member fails to pay any call or instalment of a call on the day appointed
for the payment thereof, the Board shall at any time thereafter during
such time as any part of such a call or instalment remains unpaid serve a
notice on him requiring payment of so much of the call or instalment as is
unpaid, together with any interest, which may have accrued.

The notice aforesaid shall name a further day (not earlier than the
expiration of fourteen days from the date of service of the notice), on or
before which the payment required by the notice is to be made, and shall
state that, in the event of non-payment on or before the day appointed, the
shares in respect of which the call was made will be liable to be forfeited.

If the requirements of any such notice as aforementioned are not complied
with, any share in respect of which the notice has been given may, at
any time thereafter, before the payment required by the notice has been
made, be forfeited by a resolution of the Board to that effect.

The Board may accept in the name and for the benefit of the Company and
upon such terms and conditions as may be agreed upon, the surrender
of any share liable to forfeiture and so far as the law permits of any other
shares.

A forfeited or surrendered share may be sold or otherwise disposed of on
such terms and in such a manner as the Board may think fit, and at any
time before such a sale or disposal the forfeiture or surrender may be
cancelled on such terms as the Board may think fit.

A person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares; but shall, notwithstanding the forfeiture
remain liable to pay and shall forthwith pay to the Company all moneys,
which at the date of forfeiture were presently payable by him to the
Company in respect of the shares, whether such claim be barred by
limitation on the date of the forfeiture or not but his liability shall cease if
and when the Company received payment in full of all such moneys in
respect of the shares.

A duly verified declaration in writing that the declarant is a Director of the
Company and that a share in the Company has been duly forfeited on a
date stated in the declaration, shall be conclusive evidence of the facts
therein stated as against all persons claiming to be entitled to the share,
and that declaration and the receipt of the Company for the consideration,
if any, given for the share on the sale or disposal thereof, shall constitute
a good title to the share and the person to whom the share is sold or
disposed of shall be registered as the holder of the share and shall not
be bound to see to the application of the purchase money (if any) nor
shall his title to the share be affected by any irregularity or invalidity in the
proceedings in reference to the forfeiture, sale or disposal of the share.
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64. The provisions of these Articles relating to forfeiture of shares shall
mutatis mutandis apply to any other securities including debentures of
the Company.

Alteration of Capital

65. Subject to the provisions of the Act, the Company may, by ordinary
resolution —

a)

b)

d)

e)

increase the share capital by such sum, to be divided into shares of
such amount as it thinks expedient;

consolidate and divide all or any of its share capital into shares of
larger amount than its existing shares:

Provided that any consolidation and division which results in changes
in the voting percentage of members shall require applicable
approvals under the Act;

convert all or any of its fully paid-up shares into stock and reconvert
that stock into fully paid-up shares of any denomination;

sub-divide its existing shares or any of them into shares of smaller
amount than is fixed by the memorandum;

cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

66. Where shares are converted into stock:

a.

the holders of stock may transfer the same or any part thereof in the
same manner as, and subject to the same Articles under which, the
shares from which the stock arose might before the conversion have
been transferred, or as near thereto as circumstances admit:

Provided that the Board may, from time to time, fix the minimum
amount of stock transferable, so, however, that such minimum shall
not exceed the nominal amount of the shares from which the stock
arose;

the holders of stock shall, according to the amount of stock held by
them, have the same rights, privileges and advantages as regards
dividends, voting at meetings of the Company, and other matters,
as if they held the shares from which the stock arose; but no such
privilege or advantage (except participation in the dividends and
profits of the Company and in the assets on winding up) shall be
conferred by an amount of stock which would not, if existing in
shares, have conferred that privilege or advantage;

such of these Articles of the Company as are applicable to
paid-up shares shall apply to stock and the words “share” and
“shareholder’/“member” shall include “stock” and “stock-holder”
respectively.

67. The Company may, by a resolution prescribed by the Act, reduce in any
manner, subject to any authorisations and approvals required under law -

a)

b)

its share capital;

any Capital Redemption Reserve Fund;
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<)

any Securities Premium Account. or

any other reserve in the nature of share capital.

Capitalisation of Profits

d)
68. ()

(i)

(iii)

(iv)
69.

70.

The company in general meeting may, upon the recommendation of
the Board, resolve—

a. that it is desirable to capitalise any part of the amount for
the time being standing to the credit of any of the company's
reserve accounts, or to the credit of the profit and loss account,
or otherwise available for distribution; and

b. that such sum be accordingly set free for distribution in the
manner specified in clause (ii) amongst the members who
would have been entitled thereto, if distributed by way of
dividend and in the same proportions.

The sum aforesaid shall not be paid in cash but shall be applied,
subject to the provision contained in clause (iii), either in or towards—

A. paying up any amounts for the time being unpaid on any shares
held by such members respectively;

B. paying up in full, unissued shares of the company to be allotted
and distributed, credited as fully paid-up, to and amongst such
members in the proportions aforesaid;

C. partly in the way specified in sub-clause (A) and partly in that
specified in sub-clause (B);

A securities premium account and a capital redemption reserve
account may, for the purposes of this regulation, be applied in
the paying up of unissued shares to be issued to members of the
company as fully paid bonus shares;

The Board shall give effect to the resolution passed by the company
in pursuance of this regulation.

Whenever such a resolution as aforesaid shall have been passed, the
Board shall -

a)

b)

make all appropriations and applications of the amounts resolved
to be capitalised thereby, and all allotments and issues of fully paid
shares or other securities, if any; and

generally do all acts and things required to give effect thereto.

The Board shall have power—

a)

b)

to make such provisions, by the issue of fractional certificates/
coupons or by payment in cash or otherwise as it thinks fit, for the
case of shares or other securities becoming distributable in fractions;
and

to authorise any person to enter, on behalf of all the members

entitled thereto,into an agreement with the Company providing for

the allotment to them respectively, credited as fully paid-up, of any

further shares or other securities to which they may be entitled upon
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71.

such capitalisation, or as the case may require, for the payment
by the Company on their behalf, by the application thereto of their
respective proportions of profits resolved to be capitalised, of the
amount or any part of the amounts remaining unpaid on their existing
shares.

Any agreement made under such authority shall be effective and binding
on such members

Buy-back of shares

72.

Notwithstanding anything contained in these Articles but subject to all
applicable provisions of the Act or any other law for the time being in
force, the Company may purchase its own shares or other specified
securities.

General meetings

73.

74.

The Company shall in each year hold in addition to any other meetings
a General Meeting as its Annual General Meeting. All general meetings
other than annual general meeting shall be called extraordinary general
meeting.

i) The Board may, whenever it thinks fit, call an extraordinary general
meeting.

i) If at any time directors capable of acting who are sufficient in
number to form a quorum are not within India, any director or any
two members of the company may call an extraordinary general
meeting in the same manner, as nearly as possible, as that in which
such a meeting may be called by the Board.

Proceedings at general meetings

75.

76.

77.

78.

79.

80.

81.

No business shall be transacted at any general meeting unless a quorum
of members is present at the time when the meeting proceeds to business

The quorum for a general meeting shall be as provided in the Act.

The Chairperson of the Company shall preside as Chairperson at every
general meeting of the Company.

If there is no such Chairperson, or if he is not present within fifteen minutes
after the time appointed for holding the meeting, or is unwilling to act as
chairperson of the meeting, the directors present shall elect one of their
members to be Chairperson of the meeting.

If at any meeting no director is willing to act as Chairperson or if no director
is present within fifteen minutes after the time appointed for holding the
meeting, the members present shall, by poll or electronically, choose one
of their members to be Chairperson of the meeting.

On any business at any general meeting, in case of an equality of votes,
whether on a show of hands or electronically or on a poll, the Chairperson
shall have a second or casting vote.

i)  The Company shall cause minutes of the proceedings of every
general meeting of any class of members or creditors and every
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resolution passed by postal ballot to be prepared and signed in such
manner as may be prescribed by the Rules and kept by making
within thirty days of the conclusion of every such meeting concerned
or passing of resolution by postal ballot entries thereof in books kept
for that purpose with their pages consecutively numbered.

ii)  There shall not be included in the minutes any matter which, in the
opinion of the Chairperson of the meeting —

a. is, or could reasonably be regarded, as defamatory of any
person; or

b. isirrelevant or immaterial to the proceedings; or
c. s detrimental to the interests of the Company.

iii) The Chairperson shall exercise an absolute discretion in regard to
the inclusion or non-inclusion of any matter in the minutes on the
grounds specified in the aforesaid clause.

iv) The minutes of the meeting kept in accordance with the provisions
of the Act shall be evidence of the proceedings recorded therein.

82.

i) The books containing the minutes of the proceedings of any general
meeting of the Company or a resolution passed by postal ballot
shall:

a) be kept at the registered office of the Company; and

b) be open to inspection of any member without charge, during
11.00 a.m. to 1.00 p.m. on all working days other than
Saturdays.

i) Any member shall be entitled to be furnished, within the time
prescribed by the Act, after he has made a request in writing in that
behalf to the Company and on payment of such fees as may be fixed
by the Board, with a copy of any minutes referred to in clause (1)
above:

Provided that a member who has made a request for provision of
a soft copy of the minutes of any previous general meeting held
during the period immediately preceding three financial years, shall
be entitled to be furnished with the same free of cost.

Adjournment of meeting

83. The Chairperson may, suo motu, adjourn the meeting from time to time
and from place to place.

84. No business shall be transacted at any adjourned meeting other than the
business left unfinished at the meeting from which the adjournment took
place.

85. When a meeting is adjourned for thirty days or more, notice of the
adjourned meeting shall be given as in the case of an original meeting.

86. Save as aforesaid, and save as provided in the Act, it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.
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Voting rights

87.

88.

89.

90.

91.

92.

93.

Subject to any rights or restrictions for the time being attached to any
class or classes of shares -

a) onashow of hands, every member present in person shall have one
vote; and

b) on a poll, the voting rights of members shall be in proportion to his
share in the paid-up equity share capital of the company.

A member may exercise his vote at a meeting by electronic
means in accordance with the Act and shall vote only once.

In the case of joint holders, the vote of the senior who tenders a vote,
whether in person or by proxy, shall be accepted to the exclusion of
the votes of the other joint holders. For this purpose, seniority shall be
determined by the order in which the names stand in the register of
members.

A member of unsound mind, or in respect of whom an order has been
made by any Court having jurisdiction in lunacy, or minor may vote,
whether on a show of hand, or on a poll, by his committee or other legal
guardian, and any such committee or guardian may, on a poll, vote by

proxy.

Any business other than that upon which a poll has been
demanded may be proceeded with, pending the taking of the
poll.

No member shall be entitled to vote at any General Meeting unless all
calls or other sums presently payable by him in respect of shares in the
Company have been paid.

No objection shall be raised to the qualification of any voter except at the
meeting or adjourned meeting at which the vote objected to is given or
tendered, and every vote not disallowed at such meeting shall be valid for
all purposes. Any such objection made in due time shall be referred to the
Chairperson of the meeting, whose decision shall be final and conclusive

Proxy

94.

95.

96.

97.

Any member entitled to attend and vote at a general meeting may do so
either personally or through his constituted attorney or through another
person as a proxy on his behalf, for that meeting.

The instrument appointing a proxy and the power-of attorney or other
authority, if any, under which it is signed or a notarised copy of that power
or authority, shall be deposited at the registered office of the Company not
less than 48 hours before the time for holding the meeting or adjourned
meeting at which the person named in the instrument proposes to vote,
and in default the instrument of proxy shall not be treated as valid.

An instrument appointing a proxy shall be in the form as prescribed in the
Rules.

A vote given in accordance with the terms of an instrument of proxy shall
be valid, notwithstanding the previous death or insanity of the principal or
the revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the shares in respect of which the proxy is
given:
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Provided that no intimation in writing of such death, insanity, revocation or
transfer shall have been received by the Company at its office before the
commencement of the meeting or adjourned meeting at which the proxy is
used.

Board of Directors

98.

99.

100.

101.

102.

103.

104.

Unless otherwise determined by the Company in general meeting, the
number of directors shall not be less than 7 (Seven) and shall not be more
than 15 (Fifteen).

The Managing Director for the time being shall be a director not liable to
retire by rotation. The Board shall have the power to determine the directors
whose period of office is or is not liable to determination by retirement of
directors by rotation.

The same individual may, at the same time, be appointed as the
Chairperson of the Company as well as the Managing Director or Chief
Executive Officer of the Company.

i)  The remuneration of the directors shall, in so far as it consists of a
monthly payment, be deemed to accrue from day-to-day.

ii)  Every Non-Executive and Independent Director of the Company shall
be paid remuneration by way of Sitting fee for attending each Meeting
of the Board or any Committee of the Board thereof, an amount which
may be decided by the Board as may be amended from time to time
subject to the overall ceiling limit provided under Section 197 of
Companies Act, 2013 and any other applicable provisions read with
Rule 4 of (Appointment and Remuneration of Managerial Personnel)
Rules, 2014, as amended and applicable from time to time.

iii) The Directors shall also be paid all travelling and other expenses
incurred by them in attending and returning from Meeting of the Board
of Directors or of any Committee thereof or in connection with the
business of the Company.

# Subject to the provisions of the Act, a Director who is neither in the Whole-
time employment nor a Managing Director may be paid remuneration either:

(i) By way of monthly, quarterly or annual payments.

(i) By way of commission if the Company, by an Ordinary Resolution,
authorise such payment.

The remuneration payable to the directors, including any managing or
whole-time director or manager, if any, shall be determined in accordance
with and subject to the provisions of the Act by an ordinary resolution
passed by the Company in general meeting.

All cheques, promissory notes, drafts, hundis, bills of exchange and other
negotiable instruments, and all receipts for monies paid to the company,
shall be signed, drawn, accepted, endorsed,or otherwise executed, as the
case may be, by such person and in such manner as the Board shall from
time to time by resolution determine.

# As amended vide Special Resolution passed at the Annual General
Meeting held on July 25, 2024
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105. Every director present at any meeting of the Board or of a committee
thereof shall sign his name in a book to be kept for that purpose.

106. Subject to the provisions of the Act, the Board shall have power at any
time, and from time to time, to appoint a person as an additional director,
provided the number of the directors and additional directors together
shall not at any time exceed the maximum strength fixed for the Board
by the Articles. Such person shall hold office only up to the date of the
next annual general meeting of the Company but shall be eligible for
appointment by the Company as a director at that meeting subject to the
provisions of the Act.

107. The Board may appoint an alternate director to act for a director (hereinafter
in this Article called “the Original Director”) during his absence for a period
of not less than three months from India. No person shall be appointed as
an alternate director for an independent director unless he is qualified to
be appointed as an independent director under the provisions of the Act.

An alternate director shall not hold office for a period longer than that
permissible to the Original Director in whose place he has been appointed
and shall vacate the office if and when the Original Director returns to
India.

108. If the term of office of the Original Director is determined before he returns
to India the automatic reappointment of retiring directors in default of
another appointment shall apply to the Original Director and not to the
alternate director.

109. If the office of any director appointed by the Company in general meeting
is vacated before his term of office expires in the normal course, the
resulting casual vacancy may, be filled by the Board of Directors at a
meeting of the Board.

110. The director so appointed shall hold office only upto the date upto which
the director in whose place he is appointed would have held office if it had
not been vacated.

Proceedings of the Board

111. The Board of Directors may meet for the conduct of business, adjourn
and otherwise regulate its meetings, as it thinks fit.

112. The Chairperson or any one Director with the previous consent of the
Chairperson may, or the company secretary on the direction of the
Chairperson shall, at any time, summon a meeting of the Board.

113. The quorum for a Board meeting shall be as provided in the Act.

114. The participation of directors in a meeting of the Board may be either
in person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted under
law.

115. Save as otherwise expressly provided in the Act, questions arising at any
meeting of the Board shall be decided by a majority of votes.

116. In case of an equality of votes, the Chairperson of the Board, if any, shall
have a second or casting vote.
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117.

118.

119.

120.

121.

122.

123.

124.

125.

126.

The continuing directors may act notwithstanding any vacancy in the
Board; but, if and so long as their number is reduced below the quorum
fixed by the Act for a meeting of the Board, the continuing directors or
director may act for the purpose of increasing the number of directors
to that fixed for the quorum, or of summoning a general meeting of the
Company, but for no other purpose.

The Chairperson of the Company shall be the Chairperson at meetings
of the Board. In his absence, the Board may elect a Chairperson of its
meetings and determine the period for which he is to hold office.

If no such Chairperson is elected, or if at any meeting the Chairperson
is not present within fifteen minutes after the time appointed for holding
the meeting, the directors present may choose one of their number to be
Chairperson of the meeting.

The Board may, subject to the provisions of the Act, delegate any of its
powers to Committees consisting of such member or members of its
body as it thinks fit. Any committee so formed shall, in the exercise of the
powers so delegated, conform to any regulations that may be imposed on
it by the Board.

The participation of directors in a meeting of the Committee may be
either in person or through video conferencing or audio visual means or
teleconferencing, as may be prescribed by the Rules or permitted under
law.

A Committee may elect a Chairperson of its meetings unless the Board,
while constituting a Committee, has appointed a Chairperson of such
Committee. If no such Chairperson is elected, or if at any meeting the
Chairperson is not present within fifteen minutes after the time appointed
for holding the meeting, the members present may choose one of their
members to be Chairperson of the meeting.

A Committee may meet and adjourn as it thinks fit.

Questions arising at any meeting of a Committee shall be determined
by a majority of votes of the members present. In case of an equality of
votes, the Chairperson of the Committee shall have a second or casting
vote

All acts done in any meeting of the Board or of a Committee thereof or
by any person acting as a director, shall, notwithstanding that it may be
afterwards discovered that there was some defect in the appointment of
any one or more of such directors or of any person acting as aforesaid, or
that they or any of them were disqualified or that his or their appointment
had terminated, be as valid as if every such director or such person had
been duly appointed and was qualified to be a director.

Save as otherwise expressly provided in the Act, a resolution in writing,
signed, whether manually or by secure electronic mode, by a majority of
the members of the Board or of a Committee thereof, for the time being
entitled to receive notice of a meeting of the Board or Committee, shall be
valid and effective as if it had been passed at a meeting of the Board or
Committee, duly convened and held.
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127.

Chief Executive Officer, Manager, Company Secretary or Chief
Financial Officer

Subject to the provisions of the Act, -

i) A chief executive officer, manager, company secretary or chief
financial officer may be appointed by the Board for such term, at
such remuneration and upon such conditions as it may think fit;
and any chief executive officer, manager, company secretary or
chief financial officer so appointed may be removed by means of a
resolution of the Board;

ii) A director may be appointed as chief executive officer, manager,
company secretary or chief financial officer.

iii) A provision of the Act or these regulations requiring or authorizing
a thing to be done by or to a Director and Chief Executive Officer,
Manager, Company Secretary or Chief Financial Officer shall not
be satisfied by it being done by or to the same person acting both
as Director and as, or in place of, Chief Executive Officer, Manager,
Company Secretary or Chief Financial Officer.

Powers of Directors

128.

129.

130.

The management of the business of the Company shall be vested in the
Board and the Board may exercise all such powers, and do all such acts
and things, as the Company is by the memorandum of association or
otherwise authorized to exercise and do, and, not hereby or by the statute
or otherwise directed or required to be exercised or done by the Company
in general meeting but subject nevertheless to the provisions of the Act
and other laws and of the memorandum of association and these Articles
and to any regulations, not being inconsistent with the memorandum
of association and these Articles or the Act, from time to time made by
the Company in general meeting provided that no such regulation shall
invalidate any prior act of the Board which would have been valid if such
regulation had not been made.

The Board may appoint at any time and from time to time by a power
of attorney under the Company's seal any person to be the attorney of
the Company for such purposes and with such powers, authorities and
discretions not exceeding those vested in or exercisable by the Board in
these Articles and for such period and subject to such conditions as the
Board may from time to time think fit, and any such appointment may,
if the Board think fit, be made in favour of the members, or any of the
members of any firm or company, or the members, directors, nominees
or managers of any firm or company or otherwise in favour of anybody
or persons, whether nominated directly or indirectly by the Board, and
any such power of attorney may contain such provision for the protection
or convenience of persons dealing with such attorney as the Board may
think fit.

The Board may authorise any such delegate or attorney as aforesaid to
sub delegate all or any of the powers, authorities and discretions for the
time being vested in him.

Registers

131.

The Company shall keep and maintain at its registered office all statutory
registers namely, register of charges, register of members, register of
debenture holders, register of any other security holders, the register
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132.

133.

134,

and index of beneficial owners and annual return, register of loans,
guarantees, security and acquisitions, register of investments not held
in its own name and register of contracts and arrangements for such
duration as the Board may, unless otherwise prescribed, decide, and in
such manner and containing such particulars as prescribed by the Act
and the Rules. The registers and copies of annual return shall be open for
inspection during 11.00 a.m. to 1.00 p.m. on all working days, other than
Saturdays, at the registered office of the Company by the persons entitled
thereto on payment, where required, of such fees as may be fixed by the
Board but not exceeding the limits prescribed by the Rules.

The Company may exercise the powers conferred on it by the Act with
regard to the keeping of a foreign register; and the Board may (subject
to the provisions of the Act) make and vary such regulations as it may
think fit respecting the keeping of any such register. The foreign register
shall be open for inspection and may be closed, and extracts may be
taken therefrom and copies thereof may be required, in the same manner,
mutatis mutandis, as is applicable to the register of members.

i) The Company shall comply with the requirements of the Act, in
respect of keeping of the minutes of all proceedings of every General
Meeting and of every meeting of the Board or any Committee of the
Board.

ii) The Chairperson of the meeting may exclude at his absolute
discretion such of the matters as are or could reasonably be
regarded as defamatory of any person irrelevant or immaterial to
the proceedings or detrimental to the interests of the Company.

Subject to the provisions of the Act, the Board may delegate all or any of
their powers to any Directors jointly or severally or to any one Director at
their discretion.

Borrowings

135.

(a) Subject to the provisions of Section 73, 179 and 180 and other
applicable provisions of the Act, and these Articles, the Board may
from time to time at its discretion by resolution passed at the meeting
of the Board;

(i)  Accept or renew deposits from Shareholders/ outsiders;
(i) Borrow money by way of issuance of Debentures;
(i) Borrow money otherwise than on debentures;

(iv) Accept deposits from shareholders either in advance of calls or
otherwise; and

(v) Generally, raise or borrow or secure the payment of any sum or
sums of money for the purpose of the Company.

Provided however that where the money to be borrowed together with
the money already borrowed (apart from temporary loans obtained by
the Company's Bankers in the ordinary course of business) exceed the
aggregate of the Paid-up capital of the Company and its free reserves
(not being reserves set apart for any specific purpose) the Board shall
not borrow such money without the consent of the Company by way of a
special resolution in a General Meeting.
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(b) Subject to the provisions of these articles the payment or repayment of money
borrowed as aforesaid may be secured in such manner and upon such terms and
conditions in all respects as the resolution of the board (not by circular resolution) shall
prescribe including by the issue of bonds, perpetual or redeemable Debentures or
debenture-stock, or any mortgage, charge, hypothecation, pledge, lien or other
security on the undertaking of the whole or any part of the Property of the Company
(including its uncalled Capital) both present and future and Debentures and other
securities may be assignable free from any equities between the Company and the
Person to whom the same may be issued.

(c) # No investments shall be made or loan or guarantee or security given by the
Company unless the resolution sanctioning it as passed at the meeting of the Board
with the consent of all the directors present at the Meeting and in such manner as
prescribed under Section 186 of the Companies Act, 2013.

(d) Any such debentures, debenture-stock, bonds or other securities may be issued at a
discount, premium or otherwise, and with any special privileges as to redemption,
surrender, drawings, allotment of shares of the Company, or otherwise, provided that
debentures with the right to allotment of or conversion into shares shall not be issued
except with the sanction of a special resolution of the Company in General Meeting,
and subject to such approval of the Central Government as may be required.

(e) Any Capital required by the Company for its working Capital and other Capital funding
requirements may be obtained in such forms as decided by the Board from time to
time.

136. Such debentures, debenture-stock bonds or other securities may be made assignable Assignment of
free from any equities between the Company and the person to whom the same may be debentures
issued.

137. Any such debenture, debenture-stock bonds or other securities may be issued at a Terms of debenture
discount, premium or otherwise, and with any special privileges as to redemption, issues
surrender, drawings, allotment of shares of the Company, or otherwise, provided that
debentures with the right to allotment of or conversion into shares shall not be issued
except with the sanction of a special resolution of the Company in General Meeting, and
subject to such approval of the Central Government as may be required.

137A*. In the event of any default as stated in Regulation 15(1)(e) of the Securities and
Exchange Board of India (Debenture Trustees) Regulations, 1993 (as amended from
time to time), the debenture trustee(s) may exercise the right and power to appoint a
person to be a Director of the Company liable to retire by rotation. Any person(s) so
appointed, may at any time, be removed by such debenture trustee(s) and any such
appointment or removal shall be in writing, signed by such debenture trustee(s) and
served on the Company.

138. The Directors shall cause a proper register to be kept, in accordance with the Act, of all Register of
mortgages and charges specifically affecting the property of the Company, and shall Mortgages
duly comply with the requirements of the Act in regard to the Registration of mortgages
and charges therein specified and otherwise.

139. If any uncalled capital of the Company is included in or charged by any mortgage or Charge on uncalled
other security, the Board may, by instrument under the Company’s seal, authorise the Capital.
person in whose favour such mortgage or security is executed, or any other person in
trust for him, to make calls on the members in respect of such uncalled capital, and the
provisions hereinbefore contained in regard to calls, shall mutatis mutandis apply to such
calls and the power to make such calls may be exercisable either

# As amended vide Special Resolution passed at the Annual General Meeting held on July 25, 2024
* As inserted vide Special Resolution passed at the Annual General Meeting held on July 21, 2023
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140.

141.

conditionally or unconditionally, and either presently or contingently, and
either to the exclusion of the Board's power or otherwise, and shall be
assignable expressed so to be.

Where any uncalled capital of the Company is charged, all persons taking
any subsequent charge thereon shall take the same subject to such
prior charge and shall not be entitled, by notice to the shareholders or
otherwise, to obtain priority over such prior charge.

If the Directors or any of them or any other persons, shall become
personally liable for the payment of any sum primarily due from the
Company, the Board may execute or cause to be executed any mortgage,
charge or security over or affecting the whole or any part of the assets
of the Company by way of indemnity to secure the Directors or other
persons to becoming liable as aforesaid for any loss in respect of such
liability.

Managing Director(s)

142.

143.

144.

145.

Subiject to the provisions of Section 203 of the Act and of these Articles,
the Board shall have the power to appoint from time to time any full-time
employee of the Company as Managing Director/ whole time director or
executive director or manager of the Company. The Managing
Director(s) or the whole-time director(s) manager or executive director(s),
as the case may be, so appointed, shall be responsible for and in charge
of the day to day management and affairs of the Company and subject
to the applicable provisions of the Act and these Atrticles, the Board shall
vest in such Managing Director/s or the whole-time director(s) or manager
or executive director(s), as the case may be, all the powers vested in
the Board generally. The remuneration of a Managing Director/ whole
time director or executive director or manager may be by way of monthly
payment, fee for each meeting or participation in profits, or by any or all
those modes or any other mode not expressly prohibited by the Act.

Notwithstanding anything contained herein, a Managing Director(s) shall
subject to the provisions of any contract between him and the Company
be subject to the same provisions as to resignation and removal as the
other Directors of the Company, and if he ceases to hold the office of a
Director he shall ipso facto and immediately cease to be a Managing
Director(s)

The remuneration of the Managing Director(s) shall (subject to Sections
196, 197 and 203 and other applicable provisions of the Act the rules
made thereunder and of these Articles and of any contract between him
and the Company) be fixed by the Directors, from time to time and may be
by way of fixed salary and/or perquisites or commission or profits of the
Company or by participation in such profits, or by any or all these modes
or any other mode not expressly prohibited by the Act.

Subject to the superintendence, control and direction of the Board, the
day-to-day management of the Company shall be in the hands of the
Managing Director(s) in the manner as deemed fit by the Board and
subject to the applicable provisions of the Act, and these Articles, the
Board may by resolution vest any such Managing Director(s) with such
of the powers hereby vested in the Board generally as it thinks fit except
which are by law or by any resolution of the Board required to be done by
the Company in General Meeting or by the Board.
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The Board may from time to time delegate to the Managing Director such
of their powers and duties and subject to such limitations and conditions
as they may deem fit. The Board may from time to time revoke, withdraw,
alter or vary all or any of the Powers conferred on the Managing Director
by the Board.

Common Seal

146.

1) The Board shall provide a common seal of the Company
and shall have power from time to time to destroy the same and
substitute a new seal in lieu thereof. The common seal shall be kept
at the Registered Office of the Company and the Directors shall
provide for the safe custody thereof.

2) The common seal shall not be affixed to any instrument except by
the authority of a Resolution of the Board of Directors or a committee
of the Board authorised in that behalf, and in the presence of at least
two Directors or one Director and the Secretary of the Company or
such other person as the Board may appoint for the purpose, who
shall sign every instrument to which the Seal is so affixed. Such
signatures shall be conclusive evidence of the fact that the seal has
been properly affixed.

Dividends and Reserve

147.

148.

149.

150.

151.

152.

The Company in general meeting may declare dividends, but no dividend
shall exceed the amount recommended by the Board but the Company in
general meeting may declare a lesser dividend.

Subiject to the provisions of the Act, the Board may from time to time pay
to the members such interim dividends of such amount on such class of
shares and at such times as it may think fit.

The Board may, before recommending any dividend, set aside out of the
profits of the Company such sums as it thinks fit as a reserve or reserves
which shall, at the discretion of the Board, be applied for any purpose
to which the profits of the Company may be properly applied, including
provision for meeting contingencies or for equalising dividends; and
pending such application, may, at the like discretion, either be employed
in the business of the Company or be invested in such investments (other
than shares of the Company) as the Board may, from time to time, think
fit.

The Board may before recommending any dividend set aside out of the
profits of the Company such sums as they think proper as a reserve
or reserves which shall, at the discretion of the Board, be applicable
for any purpose to which the profits of the Company may be properly
applied, including provision for meeting contingencies or for equalising
dividends, and pending such application may, at the like discretion, either
be employed in the business of the Company or be invested in such
investments (other than shares of the Company) as the Board may, from
time to time, think fit and subject to the provisions of the Act

The Board may also carry forward any profits which it may consider
necessary not to divide, without setting them aside as a reserve.

Subject to the rights of persons, if any, entitled to shares with special
rights as to dividends, all dividends shall be declared and paid according
to the amounts paid or credited as paid on the shares in respect whereof
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153.

154.

155.

156.

157.

158.

159.

160.

161.

162.
163.

the dividend is paid, but if and so long as nothing is paid upon any of the
shares in the Company, dividends may be declared and paid according to
the amounts of the shares.

No amount paid or credited as paid on a share in advance of calls shall
be treated for the purposes of this Article as paid on the share.

All dividends shall be apportioned and paid proportionately to the amounts
paid or credited as paid on the shares during any portion or portions of the
period in respect of which the dividend is paid; but if any share is issued
on terms providing that it shall rank for dividend as from a particular date
such share shall rank for dividend accordingly.

The Board may deduct from any dividend payable to any member all
sums of money, if any, presently payable by him to the Company on
account of calls or otherwise in relation to the shares of the Company.

The Board may retain dividends payable upon shares in respect of which
any person is, under the Transmission Clause hereinbefore contained,
entitled to become a member, until such person shall become a member
in respect of such shares.

Notice of any Dividend that may have been declared shall be given to the
persons entitled to Share in the manner mentioned in the Act.

Any dividend, interest or other monies payable in cash in respect of
shares may be paid by electronic mode or by cheque or warrant sent
through the post directed to the registered address of the holder or, in
the case of joint holders, to the registered address of that one of the joint
holders who is first named on the register of members, or to such person
and to such address as the holder or joint holders may in writing direct.

Every such cheque or warrant shall be made payable to the order of the
person to whom it is sent.

Payment in any way whatsoever shall be made at the risk of the person
entitled to the money paid or to be paid. The Company will not be
responsible for a payment which is lost or delayed. The Company will be
deemed to having made a payment and received a good discharge for it
if a payment using any of the foregoing permissible means is made.

Any one of two or more joint holders of a share may give effective receipts
for any dividends, bonuses or other monies payable in respect of such
share

No dividend shall bear interest against the Company.

The waiver in whole or in part of any dividend on any share by any
document (whether or not under seal) shall be effective only if such
document is signed by the member (or the person entitled to the share in
consequence of the death or bankruptcy of the holder) and delivered to
the Company and if or to the extent that the same is accepted as such or
acted upon by the Board

Accounts

164.

The Board shall from time to time determine whether and to what extent
and at what times and places and under what conditions or regulations,
the accounts and books of the company, or any of them, shall be open to
the inspection of members not being directors.
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165. No member (not being a director) shall have any right of inspecting any
books of account or books and papers or document of the Company
except as conferred by law or authorised by the Board.

Winding up

166. Subject to the applicable provisions of the Act and the Rules made
thereunder -

a)

b)

If the Company shall be wound up, the liquidator may, with the
sanction of a special resolution of the Company and any other
sanction required by the Act, divide amongst the members, in specie
or kind, the whole or any part of the assets of the Company, whether
they shall consist of property of the same kind or not.

For the purpose aforesaid, the liquidator may set such value as he
deems fair upon any property to be divided as aforesaid and may
determine how such division shall be carried out as between the
members or different classes of members.

The liquidator may, with the like sanction, vest the whole or any
part of such assets in trustees upon such trusts for the benefit of
the contributories if he considers necessary, but so that no member
shall be compelled to accept any shares or other securities whereon
there is any liability.

Indemnity and Insurance

167. 1) Subject to the provisions of the Act, every director, managing

ii)

director, whole-time director, manager, company secretary and other
officer of the Company shall be indemnified by the Company out of
the funds of the Company, to pay all costs, losses and expenses
(including travelling expense) which such director, manager,
company secretary and officer may incur or become liable for by
reason of any contract entered into or act or deed done by him in his
capacity as such director, manager, company secretary or officer or
in any way in the discharge of his duties in such capacity including
expenses.

Subject as aforesaid, every director, managing director, manager,
company secretary or other officer of the Company shall be
indemnified against any liability incurred by him in defending any
proceedings, whether civil or criminal in which judgement is given in
his favour or in which he is acquitted or discharged or in connection
with any application under applicable provisions of the Act in which
relief is given to him by the Court.

The Company may take and maintain any insurance as the Board
may think fit on behalf of its present and/or former directors and key
managerial personnel for indemnifying all or any of them against any
liability for any acts in relation to the Company for which they may be
liable but have acted honestly and reasonably.

General Power

168. Wherever in the Act, it has been provided that the Company shall have
any right, privilege or authority or that the Company could carry out any
transaction only if the Company is so authorized by its articles, then and
in that case this Article authorizes an empowers the Company to have
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such rights, privileges or authorities and to carry such transactions as
have been permitted by the Act, without there being any specific Article in
that behalf herein provided.

Secrecy Clause

169. i No member shall be entitled to visit or inspect the Company's works Secrecy Clause

without the permission of the Directors or Managing Directors, or to
require discovery of or any information respecting any detail of the
Company's trading or any matter which is or may be in the nature
of a trade secret, mystery of trade or secret process or which may
relate to the conduct of the business of the Company and which in
the opinion of the Board it will be inexpedient in the interests of the
Company to communicate to the public.

ii Every Director, Managing Director, Manager, Secretary, Auditor,
Trustee, Member of a committee, Officer, Servant, Agent, Accountant,
or other person employed in the business of the Company shall if
so required by the Board before entering upon his duties, or at any
time during his term of office, sign a declaration pledging himself to
observe strict secrecy respecting all transactions of the Company
and the state of accounts and in matters relating thereto, and shall
by such declaration pledge himself not to reveal any of the matters
which may come to his knowledge in the discharge of his duties
except when required so to do by the Board of Directors or by any
General Meeting or by a Court of Law or by the persons to whom
such matters relate and except so far as may be necessary in order
to comply with any of the provisions contained in these Articles.
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Note: The Articles shall be signed by each subscriber to the Memorandum of Association who shall add his address,
description and occupation, if any, in the presence of at least one witness who shall attest the signature
and shall likewise add his address, description and occupation, if any and such signatures shall be in form

specified below:

Names, Addresses and Description of
subscribers

Signature, Addresses and Description of Witness

Sd. Raghbir Saran, Merchant ,
6, Metcalfe Road, Delhi

Sd. Paramanand,Manager,M/s Pearylal & Sons Ltd.,
Queensway, New Delhi

Sd. Raghunandan Saran, Merchant 6,
Metcalfe Road, Delhi

Sd. Ramji .Sharma,Manger,Ghaziabad Engineering Co
Ltd., New Delhi

Sd. S. Raza Ali Khan, Nawab of Rampur,
Rampur State

Sd B.H.Zaidi,
Chief Minister, Rampur

Sd. Rafatzamian Begum
Begum of Rampur

Sd B.H.Zaidi,
Chief Minister, Rampur

Sd. B.H.Zaidi,
Khasbagh, Rampur

Sd.Saran,Businessman,
6, Metcalfe Road, Delhi

Sd M.Mustafa Hussain,
Merchant, Madras

Sd C.G.Foan,Engineer,
112, Lloyds Road,

Sd G.Krishnan
10, Venkataswamy Road,
R S Puram, Coimbatore

Sd Chellappan,clerk,
C.S. & W.CO. Ltd.,
Coimbatore

Sd C.Rangachar,
36, Srinivasanagar, Madras

Sd S Ramachar, Life Secretary
Jupitar Insurance Company
Madras

Sd T.G.Ranganathan,
3,Mahalakshmi Street,
T.nagar,Madras

Dated this 7" Day of September, 1948
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IN THE HIGH COURT OF JUBICATURE AT MADNAS
[ONIGINAL JURISDICTION)
Friday, the Ilsc day of Mareh, 2004,
THE WON*BLE MA.JUSTICE R. SUDRARLR
CONP. FETH. Mo, T8 OF 2014

In the marcer of Compasies Act, 1534
e
in the sstoer of sectioms 351 o 3 of the Companies Act,

and
In the matoer of scheme of kesalgamstian of Ashlry Servioes
Limited with Rabok Leylesd Limived

L0 8o, 76 of 204

Ashley Secvices Limited,

a Company incorparated umier the

Companien Act, 1956 and having 1ta

‘Registored office &t No.l, Sordar Patel Road,

Guindy, Chennai 600 032 Rep.oy

fi.Raja Company Seceetarcy «o Pegitioner / Tranafecor
2 Company

Ashok Leyland Lisiced,
& Company incorpocated undec the
Companies Aot 151F cegisteced office at

Wo.l Sardar patel Roaed,
Cuindy, Chennal 32. «« Transfeces Cospany.

This Cospasy Priitiocn poaying this Court:

&) That the schese of Aaalgemstion of Ashley Servicea
Limiged with Ashok Leviand Limited, bs sanstionsd &Y Lhe
Migh Court with =ffect from 1™ July, 2008 so o8 o be
binding on all thy sbarrboldery and croediters of Che
pEtitisnsc cospamy namsly, Ashlsy Services Limited and o&n
the seid Pecitioner Company.

B) That the petiticner cocopary nasely,; Ashiey Services
Limiced be dissalved without winding up.

This Company Petition coming on this day befoare Ehim
Court for heaping im che preasnoe of He.Hacishankar Hand,
hdvooate [oe the Petitioner hereln, and He.M.Goplkrishnan;
hidditional Centcal Gevernmant Standing Counswl appeacing
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for the RArpional Mregtor, Southern Region, Minlscey of
Corporate Affalre; Chenpal, &nd Me.Arvind Shuicls, Official
Liquidstor Migh Court, Madras, and upom reading the Cospaniy
Petition No.PEAZ0L4, and t©he affidevict of §.¥X.Bansal,
Regional Directer, Southera Reglon, Hinistry of Corporate
Affaicn, Chennai &nd the repoct dated 13.3.2004 filed by
the Official Liguidatar, High Court, Hadras in
C.P.Mo.T6/2014, and the advertisesssts of the COBpARY
Feticion having Beeh made in ope 1msue of English Dally
“The Mindu BDusiness Line™ daced 22.2.2014, and almo in one
imnue of Tamil Daily "Malal Murasi™ daeted 23.2.2014, and
shis Court haviang dispsased With the convening, holding and
condueting of the meeting of CLhe squity shaceholders of Ehe
Applicant company by ah ocder dated 4.2.2014 and mede in
C.N.Mo, 152 of 2014, and this Court héving dispensed with
the conmvening, holding and Copoucting of the mesting of the
Zecien BEY hoh - cumalative cedecsable noh-convertible
preference Shareholders of the Applicast cCompany DY &b
order deted 4.2.Z0014 and made in C.A.Mo.l5% of 3014, and
the order of this Court dated 14.2,23014; end this Court
having dispenssd with the comvening, holding and condudting
of the meeting of che and Secics AJ) nom - cusulative
redeemable non-comvertible prefecence shaceholdera of the
Applicant company by &n order dated 4,2.20014 and mede in
C:h:Mo.15% of Z014, and the crder of thHis Court dated
14.2.7014, ard the ordec of thin Court dated I4.2.I004, and
made in C.P.Ne.T6 of 2014, and on perusal of uhe report of
the Official Liguidator, Migh Court, Maires susssrising the
ceport of th# Chartered Accountant, to the effgst chat the
affeirs of the tranaferor company have not been conducted
in & manmer prejudicial to che iaterest of ITte members or
=0 the public intersat and chey do RoE COME ACCOBS any aft
of misfeasance by the dicectorm actracting the provisions
of Seccions 342 acd 343 of the Companies Act, 1856, and it
is further stated that the records maintained in the office
of the Registrar of Companies were also cauned to be
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ihnpected BY Ehe sald Chartered Accountant Ahd chece are no
materials to indicate that che affaira of the transferor
companies wvere being conducted Anm & saneer prejudicial ©o
the intereat of ics mesbers or public interest and che
affaitm of the cranaferor company condugted im & mannec
prejudicial To ite mesbers, and the Regiomal Director,
Miniscry of Cospany Affairs has filed Ris repoct without
atating any objection for the sochese being senctioned, and
this Court doth hereby sanccion the Scheme of Asalgamation
annexed hErewick wich effect from 1.7.Z0010 and declace che
samr to be binding of all the shareholoers and creditors of
the said companics, and the sald companies, THIS COURT DOTH
FURTHER ORDER AS FOLLOWE:-

(1] That, the PFeticioner Company berela do file with
thr Registcar of Cospanics; Chennal, & certified copy of
the arder within 30 daya from Shia date.

{2] “That, the parties to the Schese of Amalgamation or
amy other person interested shull be &t liberty to apply te
thls Court o any directions that B8y bs secessacy in
pegacd to caccying out thim Scheme af Amslgasacion annexed
hecewith.

i3] That the Tranaferos Cospany vim.,
Ashley Services Limited akall be dissolved without being
waund up.

f4] That cthe iearned Central Government Scending
Counsel be and 1= hereby entitled to a fee of As.5,000/-
[Rupess five thousand only] from the perivieddc company.

(5] That the Officiel Liguidecor be and ia heceby
entitled to & fee of R=,35,000/- ([Rupees thirty Five
thousand anly) from che petitioner company and the sald sum
shall be utiliged for office equipssnts in the office of
the Official Liguidacor.
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Tha Mctarm of Ataganatr (T Shema] o irevaniod woder P posrs of Te
At hur T rtrrer o Aatiey Services Ly wt Aare Layland Livste The B bears
s diviaes i tolcwang parts.

(Al Pl A dein Wil background sed mbionaia of Me Schame;

) Parl O doeals wilh Iha Ininoduction and Defnitees;

(e Pat G deabs wilh ihe monger of Ashioy Services Limed wilh Ashak Lirylend

Lirraim,
id]  Pai D Seain with the Gesstsl Terma und Corstions.
EART A = BACKGROUND AND RATIONALE
BACEGIUUAD

i Astiny Serecey Liried [ASLY) wan mooporsted @ @ pubdic Amiled ooy ander
B Comparies Act, 1958 on 118 Febrowy 2013 i e siele of Towd Mads AN
recaived B cerificals of comrecommend of bosresa on 250 Mech 2013 The
regtered o of ANL m uhated B P state of T baay ASL wrderiskes raleg
I pommodies, provides echocal and management Fapeort o Tie sl of ssscion of
CoNiacior, sgenCieY, MANGQERS  and oifer Stff TechJtmert ard af ofe Commams
il Anancial matiers 0 mmapect of BUch seneces.

M Ashok Liylend Limited (ALY was incorporated as @ puble Imiled company under e
Cormpanies Ak, 1013 gn 07* Boplomeser 1540 in e Stabe of Tamil Nadu. AL mosfved
i coricals o commencemont of busiress on 14" Decomber 1R Tha regieend
ofow of AL Is stuming in the state of Taewl Nade AL il sngeged i he besinass of
maniarting comrrerial vehices The oquily shares ol AL are bwisd on e Dombay
Sinck Pachangs Limied [“RSE™) Mationsl Saock Exchangs of inda Limiled ("MBE"),
Matram Stock Pxchange (“MSET) o Giotel Deposiory Mecsipts [~00A7) beied wih
Landon Sk Eachuange ("LBE"L

| T Sctwrw of Serusieraton b bewr forrutie s fresdedeed orader el 3L
e e apTecalle proveon of Te Coargereet Al T Lipon B resevert

hﬁlﬂw

By e+ ] i
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oo o i Comganns RO T0T3 pefanig I schames of aimengamen,
CEHTRERIHE oF Fctainion of companies Daing noitfud by T dnisiey o G pon e
Aftwn [FBCAS) M Schens of Amsipematon shal be deeessl 10 Neve D
Vil e Sadet ehons T30 to 24D End Ofted apohcable provions of
By Compesss A, M) The releencm =ade i v powailons of e
Corrparsss Aot W8 o Bw parpossy of e o it be deeveesd 10 8 releercs
D Tu prsmore of Pe Corparies Act 2013 0 and wher Py e acfied by B
MCA

BADONALE

W) ASL s 0 wholly owned subsliory of AL and post the merger of Ashiey mslimests
Limied (ML) Ashiey HokSngs Limied (AHL) and Ashok Loyiand Promd Services
Limdind (ALPE), ABL s cormndy holdieg imergiments 0 comgaies saine of whom e
Jesrt vanhaws | masocate cemponies of AL and locaind bith n rdin and shinad. The
downslisam companias i which Fwusiments @i hold aro eegaged I viled
InisFstsnn Gt s muulssieing commoncial weheies, other sulorodve ancling
Ao sinh o deveinpng suiomol NysSeme. mmamon sysiera, vehics hnanceg,
wind snangy ol [Farsnafer reened s the “Bosiee of (b Joisl Yeslise
Aunocists Companiem =]

Wi The penpoued Dorporais reErUCIng mechEnE by wiy of B Cherts of araiperation
e Pl prveees o P Al 6 bereslessl, StuEmbagesd @l B peoel B T
wisruels o Pw carsholiers, omilos and ofer deke Goiders. The propesd
smalgimaion of Pw Tresfew Company wih Be Toalerss Corpeny o B
CONSONAncS with th giobl Corparat ri-engneery] BRICHSR SRch Nberd S5 ke
schinws Mty and nmgration of sirs, scale and froecisl sireng®h.  Lipos
amalparaion, e Tmothnee Company shall achieve hgher long-mm francisl
relurne, incieosed compatite stongth, cost peduction and sificencles, produciivity
pans, ind logistical advaniges. Furtely sgrfcanlly contibuling 1o hiturs grosth.
Aparl foin ihe vamous bereflaindvaniages stabed and Busirsied sbove, B
msnageman of ®io Translens Company and Transferss Compary & of (ha Gpsiks
el [he fodlwsryy metvaetnges shall sisg B anpoyed and malred by ab the Aeetokiens

‘=

) EMicrry i Fuml raisings iromass 0 e nel wor of AL et shal lacisate B0G

Povits sdeqgusie cporuniEt B TCoisy Te frarom e b e gue of
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Busness of Joind Venlue and Asseciale Companis whet shell wesl g AL
wibsemeni e FOpOMD MEapEREion  Asy Eilie  danvealeeiibes ol
wsstminhl e be il Bvough & @ fesier paoe and [he Focesds wil shabis T
rmmigaton o Coslh Bnd pocrelion for Dw Tansiewe Compaty siech CEh 0DEY W
Bl L o

b Rashpction i mumndar of Companins s Regulstony Complarcs tharssl
Tre Trarmlers Company m 8 wholy oweesl wiwaiary of Fa Tieesiess Compary. an
e esder shorsfoddieg of s Tenaleror Compary @ Rl by B Trndless Company
el Bs pesmnaal. This vl eed i@ 5 mducisn of sharenciding wyes, coafesds and
faciilain mdinmusifative commseshts

c} Enne of Managemant: The pclivilles of ife Trasslerss Compary and the actities n
wihioh e Joint Woenbew! Associslo Companics which i feld by (he Translems
Cornpany mw similar med alied (uulo and soto sncilary] @nd s o b osrvenindy
cormipssd lor il Bl o8 thin woull snable opss of managesel B bing B
nparEicnal sflcmn 10 the ramdeod comgarsy. Furtharmons, Fee consclidation of T
Freriirests £ yEFOUS OTWTSETEM CONEING ComparEs e 8 Sl Conedksed
Bty W enab iocused manageTeet

) SRrmi iy T Sk o vl ST COifefbitbi 0 (P { Pl
T rweg ol st D ASCEATIN B OLETEIONG] IAOESLIAh, Srganitafrs
“ﬂhmﬂm“--ﬁ.ﬁ—#-ﬂ--ﬂ
ot uligabon of reeosrces, whvch will g u ong Wiy I senginening (he D
muniel Pl woilkd be compelfew ol cgeal N wll heneby belp B enlooking
sharshoddurs ke by Henifyng satable sliance partnars ki whom Mo slakes con te
ek { part mikd by retaning Fa smimgic mierest

o) Resourged The amsigamalion will improwy cigesizsticnel copibily aang nam o
pocksy of humih caglal thal hove dhaves Lo, (el s vasl sperents, ani
heciln mokdsy of Fuman ceecumes of Transtece Cormpany o B ST in T
diwe-slomn nvesimant companies belongeg © Sn beelees cOTRany B voe
vrnd  Oenmls nisgraion el greatr epioyees’ EiEngT and Resllly W the
W] iy, wheot: ekt rEsll N MG CeevRl wf oo vk e wd

i el CorPeifen DoARor of P TrEncisnee Comguny
ﬁmwm
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PARLD - STRDTUCTION AND DEFIITIONS

Dbty
'ﬂu*ﬁu‘uh_utﬂﬂﬂmnlﬂ;
MCMC SO, 8 eraciTent of grwndmerts erl o e Sve temeg 0 lree.

“w“hﬂmﬂhhﬁm#‘
wie, bagiening of Jusy 1, 3013

'm'umwmmw;-n.m
incovporaied undar e Companies Azt 1056 and having s regabsied slics & Ms 1
Bardar Painl Road, Qulsdy, Chasnal 003 0X1

FAL®T or "Transleres Compamy™ mmarw Ashok Leylund Liniied, @ company
ronporubed undet Pw Comparses Act 1910 and having s regsised offics #l Mo, 1,
Sardar Patel Rpad, Cuimdy, Chwnns SO0 032

“Bosrd of Diseclons™ i saton o D Transheor Comgany &nd Bw Tiamderee
Commpary a8 T came razy ba, sl coieet £ i repogned 10 e cories oF OFSReEE
rielh § Commilee o drecions of ary peraca. suferized By Pe boand of dreciery o
B e ) 5

"Compeisst Aabority” meers e Hgh Coot of Adcsbes o Madss unds’ Fe
Companion Act, 1088 or meh oifer Triunal (i8] ihe NaSonal Comparny Lie Trtensl
I"HELT™) & thw Malicnal Company Law Appelals Triunal PHCLAT) & consliuied
il miithoriznd ms pes e proviskns of the Compames Act, 7013 lor appioving any
melinie ol W angureel, compromies o econstruction of compans ndsd sscion 150
& 2411 o the Companine Adl, 2011

Effeciive DOaie™ moars B dels oh wiseh B coiifpd copies of Ba Chdar of
Compatart Aufsity, sBretsning i Schome m Sied wih P gt e of Comjsnes,
Tamd Mady, Chenns '

“linderisbing” wed mesn g Foisde e whoa of T aderising of B Yiersbeor
Conrgarny, =5 8 goeng COMOET AOLESAg I Sulretl @ sered and unescund didh,
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b, dutmn and oblgatons and all Ba nesets. popertes, fighte, Was and baredis,
wteiiet innwabie @il Fraiin el o [Tereonnl m O ESLCT o I ROn, Coporedl
o incotperaal, Langilde o inangitle. presand of contmgend snd induding Bt without
baing bersied B land and bulding [whilhes sened, wased, lcenasd), &l foed and
mowabie plard oxd machirery, wehiclin. e @S, sors 0 progiess, celinal gaass,
ArariTeniE Gl vertas Ered AMMECIAlE cortp oY NS P (PeRE, el ered,
e, L, Toeniea, megairabons . coippghin, paieitle, Bl names, Welamen
el piter nghts e iCenies n resgect Peenl, apolcatons i copyhghis, palenta,
Yade rarel Badnmacel Bases lCerses Erancy rgRtL premeses, cwterahgy R
Py purthans &l mate Fracgeewel endeg snangementy, Bershiy of secunly
Etgea, (TRAN L TS SRaprect, aphone lelteed Lauie Correcenrs
errresalen el eprprraey bl rolsbsbors 80 ST cEcToly wle G
oty servCe Oreciorn. berwfty of agreeewels (oemAcT aedl ErElepesTend.,
e DY TN i apfeUveR  (GAAEEL  prveege iberies,
BTerapet sadeweds aed o D rght Wie peal ot berwdt sl atvarsa)e
eptadi fewbvEL (Pt EfelroEs, ambebiel Exafs bt oRh Derw
atercen, sctourty 8 ol ofwer pighis, Denefls of sl aptteseen, wbuidey, prants,
M crods (Pokedeg bul o eied o owdis 6 eepect oF INteme s, e
Swnae en, Wnge benell isx, ess wilhiell o) sowos by & oh belell of Ba
Trwrudwod Coenparry, wia® b, safes Wi vl S30od (nn, henovel Gam, LervoD
Enziy Oy, FREnECh B deemipEnent covs #io], Dultwate Leanos, Domar | Webnne
sz, i annnechion | ietstg o the Trestiers Company snd other cleens and powors, of
WhElsomas meluin and whaiesoeym ERulisd bekonging 1o of in tha poassision of of
pranied i favour of or ongoyed by the Tranalerof Company, as on (e Apparied Dals.

18 “Schome” of the Scheme’ of “this Scheme” manns (s Schome of Amalgemnaiion in
iy prwaend forn na submimed io e Compeiend Auisly of of Bl Bchems Wilh sUch
modilicubon(u), § sy msde, as par Clausa 1§ of e Boiame,

190 Aay relerences n the Bchema o Cupon e Bohema  becoming offectiv” o
“nifectvonass ol Tw Bchame’ shall maen e EMecive Dole which will oomes i teng &
dufined in Claime 17

111 A e e words ol defined in e Scheme shall, eriess. repugraent o conitary 6
e conisal & medning Mareol, Favl Be wame meaning sscibad o Mom under Hie

For ASHLEY SERVIRES 1 maree=—
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At P becorbes Coriracts (leguiston] Aol T8 S Depostores. At 1998 e

ot gl Wewl, e, IBgUIBSGNG, DyT lew, S Uw CebE imay e, molading ey
wiahioty modicaion of ie-anacimant fesranl e lime K W

DBATE OF TAKING EFFECT AND OPERATIVE DATE

The Lofare M OLY NECEE P BL [OPRSED AT of mih gy mbdlcston(s) apertd o
Irpesed or dreciod by e Competent Auttoeily of mste @3 per Clause 1 of
Getwma, sholl be affective ftm the Appointod Date bl shall b cpemiive trom (ha

I otivu Dala
SHARE CAPTAL
Ther Capead Sruziume of the Company & provided below
Amaunt In Rupees |
Authorined Captal
ol Ra. 0 mach 13,0, 000
oy 76.00,908
Innund, Subscrized and Paid up Capasl -
Equily Shares ol Fis. 10 sach V0,00,000
Total 10,00,000 |

The stowe capts raches of the Company was carceld gon e Aralgamaton
Schemw becoming efecin d B e cosdnideg of P Meming Tramlenor
Companies. The share captal siucturs of the Coongry pursul 1 the abolmont of
il praforance shares on Augs! 70, 2013 as considersion v fhe Amnigamason
Schama i as lolows:

 Parneian Hupers
| Aihestiswil Chpital
315,880,500 ecpally ahares. o Fis, 107- nach 21,235,150, 00, D00
[€4.00.000 Saries A 2% Non- Cumulsive Fadoomable Mos- " 6.50.00,0005 |
Comveribis Preferency Shares of R 105 each
For ASHLEY SETWICES LIITED
/1-1"""

Company Socretary
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Corrvertible Proterorcs Shanes of A 104 ach

"B5 00,000 0% Nen Carmtative Fedeomank Nor-Corvribe 1,40,60 0. |
Prefarerce shofes of H3 105 gank

| 20,0000 0% Mo Conwanibie Soonemalse Frelenerce 2650, - |
Pharen of o 1007 el

[ Votal HEE T
It aubn] W) P o Capl

"0, 177, abE Eguily Shares of s 10- sach WA, 1T e |
66,00,000 Sarios A - 7% hon-Cumulnie Reseomabie Non- 50, 0 o
Gonveribln Proference shares of Bs 10 each

2,35,00,000 Sares B- 6% Non Cumuisbw Sadeemable Nor- 8 BT 000
Convaribin Praference shases of Rs 18- pach

[ Fotal (TTIRFINTTY
Tt captal sivcirw o 0 Geghember 30, 2013 s gren Dok,

“Particulars " Hupeas
oy Capial .

| 2,13.54,00,000 ooty shares of Rz, T0V- sec 1,3,60,00 o0
4,00 000 Seriea A 2% Norr Cumulstive Fadeemati Nor- 15,5006, D00V |

Corwenitis Predoeerce Shares of Ry 0 eace

Corwettie Prolerence Saares of P, 105 sach

65,0000 0% N Comuiitve Reoeemusiie Ron-Converies LT
Preferunce wharos of Ra 1 aack

[ 20 (1 00K) 0% Non-Comventie Receemaie Frelensncs 240,036,00,080-
Shares of Ry 1005 sgch

Yol ~E WA, 0,00,808
“Tabiond, Satncrbed and Pasd up catal |
RLLLT 7 1 T e e z

"W6,00,000 Sotien A - 2% Non-Cumulatie Redeamablo Non- ‘ﬁ%

Cofvaribils Profsrencs shines of Rs 10 goch
T 006,300 Baos B 6% Moo Comulative Rodesmable Non- | 40 80,000000
Cenurtibls Prafsrence shares of B 104 sach
ol 2 4,48,86 54,000

Fﬂﬂ‘lﬂlwm
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B3 Thw shows capinl sinid of AL 85t 30™ June, 2003 s b under

| Particuian Arnesiiil in Hapaws
Midhorivan Capital

(B0 Euty Whares of im o mach | eodp0pam00 |
Touu 469.08.69.509 |
maand

| 35 44 MTET Equly Bhaves of e 17 cach 1 41,8009
0l 81314 D T gary siumms o e 1 Bach maund Trough (ot

Cmpnitony Kncegs 8453, 14480
Veial 204,00,81,500
Sabstalied ano fulty pasd up

201,420 754 Equily Rhares of Ae. 1 - each 20T A3 B 16 |
403, 1CARD ['quity shisws of Fn Teach ivued Siough Global

Dwpouilory Heceipls iamiinied
Total TAETN

Subasquant fo 3™ June, 2013, thore has beon i change in tha aulhenced, lssed,
mubaenned and puld-ug el of hie Tiardbess Company

A0 W efect borr e ADotes Dale T &FTFE Subten) i whal of Pu (vadetsrg of
Tramily Compesy roharg o B popotes anl sl (efrtee Tovetes o
e angilly o g e, rohalTe M ST e cwd) of wietsiee
FRESFE BT AS SRR, BRITETReTS of wiiver raiues DA nol bmiled o shanstoRia
ageaamants, share subscricion agooments o mmy Aght devohving BunAl 1 RaCh
ageearnonts of hoklng of Ivestmeets 0 appoint drecior, e, sy agroermend e
oommigkon, managemant foos,  pacnity, quotas, approvel, lease, Aenancy rghts,
pesmiusions, reaniives § aiy, and all obar rights, Stn, irlarsal, conlraats, consent,
approwals of prwees of svery kind ratorg and descriptions whislsties shil yndes the
provimisss of B AS| a0 parssss I he orders of ihe Competent Authonly o dny oiier
EppTiale moily iancsoning s Soheme and winout furFer act, mairument & oeed,
b sadincl bo e chamges alechng e Ewne o o e Efeciive Dais be iieabered
araiior dbamad ) be wanEbeTed 0 o vkl & Toaneieee Comeary s e B ERomes

Sepos i puiio ey ""’”‘“2‘3&!@

Secivtary
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WAlh altoct orm e Appoinked Dals sl upon e Scheme Setoming afedive. any L
oy, b reconabies, vEncolpepel] (oo, lees deduecled @ soaroe, [he
unabaorted depreciation and louses of the Transleny Company shal te veeied & s
CedlE, lEa rpoevalies. ENece | preped e el SEdulied @ ooTe, Te
b ORpFRCiaton B ious. of De Tromadese Compary sl 0% e Apgariesd
Uistn and e Tramainme Compary sral e srifesd i cam n b b eiee o 0 B
bty il e e L RS, G PRl BT RE  BRESA) W
_“H“ﬂ-.'ﬂl‘rh._lh“ﬂ_““
of the Trarsfesor Compary and I nevse s tax et and nckadng el acludng ey
fosn, related tas deduction carfificates and i cleim efond, sdvenoe e oredil, Gae
recatables, sie., sccoddinghy,

i i ipieaaly phosdde Hh_ﬂl{ﬂﬂﬂl‘l“ﬂﬁ'ﬂ#ﬂﬂhﬂﬂmﬂ
a0 movesbls i nalute of ete ofherwise capabe of bang iransterred by manual delivery
of by andsriamant amdl delvery of by novation, [Pe sams shall b 89 nelered by P
Timraleror Comgsany by piysical delsary anc!' or novaton ard shal tecoms the poperny
of Tranubwes Company pursuant i e proasions of the At

The ranale' brad wealing o alofenshl shall be subgscl 0 T ashlng chahged |
hgpudtemcater | rerigage, § ey B ey Be babiatng e aeed o be casted gew 60
i rmagect of P L BULECE OF 2y D! Bhereof. Drowdes POwsete a6y releritcs F ey
““ﬂuﬂnﬂ“ﬁé‘lm“h
et of Trabeor Company have been of ae oleed of agresd b Bo clersd s
saciaily by any Anancil ssaiance or obgatonn il b comairsed L rthesecs ohly
W aiets partlinieg b Traneterse Company and veated o Tranvierss Company by wiue
of this Bohssme b lhe erd and inteei thai The charges shall nol exiond oF deemad o
malad 4 ity olhicr nsbats of Tridleies Comedy.

Provided thal ke Botnime shal nol operabs lo sclangs the seoudly o (he sakd RatiEes
of Tranaleror Company which shull vest in Transiores Comgary by v of the
Gichame and Tramsloime Company whall nol be obligod o creste oy Ralbe, of
mddional pecynty ool ser e merger his become ofiscive or cliwrsise  The
Wniiler [ vealing of the seesty of Tronsleror Sombany e aforesasd bl be Bl b
o manl DR | W | PRGN CUR 08 I IS o e aeeell O Py

part Bl of §ranetnery Compary
For ASHLEY SERVICES
f-tff"y.m

48



45

4.7

-

Tha Balriies of Transfers Company ahsl aw, wilhcid any Rathor acl rainemani o
dead ba afd Fasshered b ond vesled in end sssemed by andier doermed o be
iraraferned fa and vesiod in and sssened by Trsmalsios Company pasuant o e
Eulowisions of ho ACL, 0 5 10 Docome e Rebdliag of Tramberse Company and burthir
sl U shall nol be necosiary 10 chten e consend of any Bind party or offer peeson wha
= pany o any coniract of armangsman by virue of which sech ebdilies have atian, In
rder Io ghve etfect o nw provisions of s Class,

Tratuleren Compary may al any Ume @ller the coming o alfect & the Schemae in
mcooigarces with thi proviions ol thoe Sehom, || m feguied, uide Gny iy or olhomdse,
exoculs Deeds of Confimailon, in favour of the secunsd oreditons of Tians'eror Company
or in It of sty olher pardy lo eny conkocl or srrangemend o wich Tansfeor
Cosnpany is pany of any wifings as may bs necessary b bo qescubed iy geder 1o g
farrmal afistt o the stowe provisions. Tranginms Company shall undes e peovisiens of
the Scheme be desmed %o be nuerised 1o sxecuis sy such writisgs on behail o
Transdoror Company e in mplemeed or coery oo el siich Foemollips o complancs
nadiresd 10 nbove an he pa of Tracslenor Comgny b be carled oul of pirfarmed,

Wi efiect from ®w Appointed Data, Wl dielopenant rights, shilulory Bconses,
PR, appiovale of consoni 1o camy on tha ophimtons and busiess of Tansiene
oy shall siand vedbed n or inensherned io Translanes Coenpany without ey lurihar
Bct o deed il skl b approprobely mutsld By o Salutony Auttornien concaimed in
twvour of Transbsres Cormpany Tew banafli of Al shahvicey and regulaiony’ TTEsioNS,
erelrzeenantal sppravals and cansanls, reglalistors o OENaS osnies ond COnEpNIL shall
wast i and Becoma sralabls b Teaniises Company pursuant i this Schoma. n so faf
B T yofious eceniives, sibaides, (ehabiiafion Schans, specinl siolus and cifar
benelits or peivileges anjoywd, granted by any Gowemment body, iocal suthorly o by any
ofher pecson, or avalled of by Transless Company, am contained, ihe zsfa Skl veal
wit and ba avnilble b Tranelores Sompany on fho sama ierma and condlions

CONSIDERATION

Upon the: Scheme coming ino efiect, the shares of the Transdors Company held by tha
Tranghedys Company diepctly andior through s morminee] ], conaliiuling e enfire pail uf
equily and prederance sharw captal of the Transtero Company wil stand cancafied. Mo
shares or corasldaration shal be issed | pakd by B Translems Company pufsuant o tha

For ASHLEY SERVICES LUATED
A7
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amalysmalicn of ihe Tranalers Company, whics @ & Wholy-Owenog Subsidary [“W0E")
e thy Trarslerme Company

ACCOUSMTINGG TREATMENT M THE BO0SS OF TRANSFERED COMPANY

O P Diubrrag Deirmre Sfiterd Tt Corafary shod et i il v
of Ttwesioroy Corrpaey wilfy B Tritakenes Comgansy ol oo of sddiunty e efioc
War Ty Apgeanie) Cabe

Amspiraton ol the Tansforor Conpary with e Trraless Compery shal be
scoounisd i in ®e books of sccound of Tressferes Compary in sccontesce with peoling
ol intnresl meifod of sccouniing am per Acccuning Standand 14 @ ncdfied under the Aol

The Translares Company shall tecord the assets and labiles of ihe Tranvisms
Company pusuant i his Schema of Swir respeciive Book values as Bppannng 0 P
bk of ioosiend of the Transkons Company.

AR e frssves of Be Tiaraleeor Company shall s mooided I B books of accoun! ol
Tinnalpres Company & Twe roapeciie Boos vl & Bppean'sg W B hook of scooart
o Tisrwloios Covpary.

b caee of sy dffesncm b oooosting poficy betesss Teealero Compasy wld
Treraietn Compary. Tw accoening polcey loioess by Trorslerss Cospany wil
prevad ard e SMererce B S Accoried Dute wil be Guardies and sduated e
Fewerem B enmay Pl e francod safemenh of Trobess Cowpeny sefiec] P
Frasrcial posilion on e Baay of conseient sooooning pElcy.

Lipon cavmang ik affect of fis Scherme, 15 Fw el RS0 T &0 riw-Compsny e,
advere, daposis. balances o othor cbiigabom m betwean e Tronsiwee Company
wnid Bha Transdersn Compay, the cbigation & mespect Bernol will coma 10 an end und
coraaponding sfiocl shall ba gheen in the books of sccoun! and moonds of Thenibehes
Compasy o the isduchon of any aassls o Rabiles o he e may be 55 leie wold
e no socusl of Eleeasl of any olhes Sharges i7 meapecl ol such iFie-company e,
Aespiicta vf beance with efec? from Appoisind Cade.

COMBINATION OF AUTHOMISED CAPITAL
Uipoe: marahon of By Sohgena, e PURTed Bhiee SRpAN o P Tiesalense Comgaey
whall Eaned Foreesed wihoul vy Brfwr a0, reirsmerd oF Seed on D par of e

ASHLEY SERVICES LIMITED
™ bt
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7.2

73

Teansieres Company including payment of stamg duty and lees paystie 0 Reghrr of
Comparves, by e aulhorizod shire capitl of e Tremiferor Company amounling b R
21,02,10,00 0001 (Rupias Tt Thousasd nes hindred finaly e ooms e (Ek ohl)
dividod into 1,13,55,000 000 Equity Shases of Fa. | sach, 1,65,00.000 Radeernibls Non-
Curmidativn Non- Conwvaribe Prelsrence Shames of Ba. 105 asch and 20,00,000 Moo
Comeritie Redeamable Prelennce Shares of Aa 1004 each and e Memomndom of
Assooabion ang Adicies of Assoombon of the Trarwieres: Company {refafing 1o the
muthorized shane cophal] shall, withouwl ony foriher act, instrumend or deed, e and sland
ainrnd, modiied and amended, snd the sancon of this Schame shal bo desmad fa ke
Bufficiant kot B puipasss of sfsding ihis amandimssd, and g Lither nesalubion]a) under
P appiicabls provisions of Be Act would B8 roquined lo be separaluly passed, as tha
cate may be el b this pupods tho shamp dubes and feos fakl on e pulhesizad
capiinl of #w Tremforr Company shall be uized and appled o iPw Incressed
miherirad s Gaptal of the Transloiin Comearny and Mo would Do 1o egquirsment
fot dafry Burther paymen of sihmp duly @ndior fods piabis 1o Regisinar of Complied by
the Tranafgren Company for incroase s the authorzed shane capital to Sl weaent,

Cormanuard Upon the Scheeme becoming eflecive, ihe mihorized shahe copiisd of (he

Tiarslores Companny wil be s usdar

Parliculars Hupoes
Auihorized Capitsl
[75.35,00.00.000 Equity Shares of Fie V- sash | 25,3%,80,00,000 |
3,24 00,500 Redesmnbie Nes Cumulaiive Non-

Commitibin Preferonce Shares of Hs. 304 sach 36,50.00,000
20,00,000 Man-Convari&ie Redssmabia Frelerence

Bhares of R 1005 sach 5,00,00,000
[ Towl 25.52,10,00,000 |

Uipan this Scheme becaming alfective D Memamandem of Assotiation of e Transtanes
Company shal shand @lered and smanded by mplacoment of tha foliowing Clause n
place of the existing Clausa V in the Memorandum ol Associstion withaut any furiher act
or deed or fobowing ihe Erocedus Ued down under the AL os Lnder

“y, Tha Authorzed Sham Copial of the Cesmpany W Re. 25.02,10,00,000 [Fupaes Tes
Thousand (v hundred mnely two coees ten lakhe ony) divided o 28, 35,60,00,000

For ASHLEY SERVICES LIMITED

Aoy
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A

Equity Shames of Az 1 sach; 38500000 Fedesmabls Won- Cumidalive Moo=
Comvariie Praferencs Shaies of Mz 106 eoch and 2000000 Mon Comriiile
Radnemable Preference Shares of Ais. 1000 pach ®

The appioval of 18e Scheime under Sections 309 and 384 of the Act ahall be deamed 1o
haven e apgeroyul under poclons 16, 31, 04, 97 and cther applostis proviaions of the Act
nnd sery plher consania &hd pceovals requinad in his regand

ALTERATION! AMENDSMENTS TO THE MEMORANDLUS! OF ASSOCIATION OF AL

Upon the Scheme coming ino ofiect and withou! any further act of desd, s an
inbagenl pae| ol B Schema, douse il A of the main cbjecis of P emomndum af
Associabon (“MOA") of AL shall incluce In podiion W W axisting cbinc! clauses, e
s ekjoct claed of B Trantdnior Comparty in B manrer id gows bolow

Al (he maitaSeg sub-clause 34 in dacss (1] (1) of the Memceanduin o Assacislion of
i Tranaliien Comgsny, B lolowing sub-clauses. shall be addnd

35. To buy, soll, mxpor, enport or othanwise donl in all kinds of commaodities including
it parts and cernponents.

B, To piovise bechnical and manogoman] wepport i e mnes of sslecion of
conlmaciom, Bgonces, Marsgstial techwical and sthar ginlf recrugmanl and ol
oiher ccenmoncial and lnancial maters In iespect of mch sefvices, ko provide and
“hEmmmm-mmw
bechnology plallorm, toth hardwaie, soffwore and | underisking developmond
aciivibes io bring cusiome s cioser to e oduecey ard servics.

7. To scl a8 mansgemend consuftanl services, oot Bdvisory sendoex nd
mavkeling fo Indian and foreign companies; i virled felds from eorcept o
EOTESSLOing inciuding kantilication of propects comying oul faasbdly stedies,
i takeng sioect deveinpment e oot telle activiias
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M To pet e wchncsl consullaniy el (eeregemen] coriulianis in rospect of &1
propt aciwlies fokedng soiechon, hasusion of vanes corkackes e ofhes
agEreEn, moropas, SO S afe @8% eoulrend Gl @ olbe
TR B AT My B o bk g

B3 MolwEwbarding anythng contaned under Section 140 (2A) of e A or any oiber

applcable proviesans of Wa Agl, AL ahel b desmed o havn Dean sBhonzed
commance such buseness on i down unded clauss B1 upon B Schame hesaming
efeciive

CONDUCT DF BUSINESS OF TRANSFIZROR COMPANY TILL EFFECTIVE DATE
Duing (P oo botwesn the Appoed et and tha £ fisetee Nt

Tracsteror Compary rhall te desrmad i have e oG o0 and stad ooy on Ba
s ans aCSvEEs and Wl O oesrkd B Sive Pee e GA00d podaeseed o A
uhuall Pkl angd tned pogunited of ol e proprtien S sesety periainig o e e
el Lindarishing of the respeciivs Tramslwnr Comgsny for and om scoount of snd n st
of the Transberee Ce=pany. Translersd Coimparty hemby underision fo hokd An sad
et with utrrsed prudence Engl the Eifeaiie Dals.

Tmnatoror Company shst cary on B8 buseess and achtios with masonsois diigence,
business prudence and shall nol, except in Bw ey course of busioes or withoul
e writen consted of Tionslomn Compary sbenals charps, monigage secumbe of
TTSrRILS OLE Wi O SECOiE Of Trebeioe Cormga) f Dat Pwrnct

A W proilh or rooree scoreng of mising e Traaiwor Corpany oF Ependiuty
Base o o weuned o pulleed By Tiaruest Comgey pErary o P buunesy
wd Lindariaking of Trarsfemns Em“h-mhlﬂﬂh_ﬁ-
i ba = gccrue ae ths incoma o giufils of asel o swpendilure ss the coke may ba ol
Tiamterne Company.

Al tawe, (including scome e, wilhholding inn, weal o, sale Lo, prparty (e
servion fam, mismuoe abemaie e VAT, Slamp duly, culdoms duly #ic) paid of payabile
by Bhe rebpetve Trarabernt Compery i resped of B cgotaions sndor the profts of
Pt oarees babry T Aooeried Dake sl e or sccout of T ceaguctvs Tramadersr
iy Bret 60 tar € reaben 10 Fee L0 parpTend (NCladng. et BT, rooTe
4y, swa the, sales G, proparty e, sscne duly cusiomas duty, sennce b e

For ASHLEY SERVICES LIMITED

ol s
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it fas, SAT, I | Whiller By say of Jeecion i SOUITE, varce s of olifnress
Fivamowen, By T reapacive Tansleor Compary n esce=t of e ot of activiles &
operaton of 1Me belneil Of e Urderthng wit efiect fom B Anpoinded Cule, (Pe
e sl B desrresd W BE SGMEARIRCING Terr pad by Tracabres Compaey sl ahol
n sl precesdiogs, be desl wil acconingly Aoy b elowis de W Te sesgecie
Tramabers Compary unde Be ' ey oo kx afed ro owdl B ke B P ETOUNS
. on Fe deis resedsivy paoedeg Be Atporsed Date el be besieae b
Trgrsininn Comgary |hbwme ary G ooses svelubie © B sespectie Tiarsbero
Comgaty eitd W ha Eopoesd -“ wdd e benstenesd 10 Tronalees
Company in acoondance: with Bhe ovisons of B ncome-ims A, 1901

Timmlnios Comparny shisl Fol vary the teems and condions of ampieymant of sy of the
atrpioyees exces I shy i B cednary eourse of busneas o without the pr eunssnl of
Tronaiwree Company o purscant fo sny pm-salsting obligatian undartuken by the
Tranalaros Comparey aa the cass mary be, prot s B Appovted Dats.

Tiurslanar Compary shall ba enbiied, peang M sanciion of T Scfeene, o sl s the
CortralSlale Towesmenl, and ol ofer agences, depariments g Sk
orCmred 5 BT PecRLLAry uRoer ary b of hiee o Juch coneenis, apgrrvals end
tartor, srach Trarsferse Company, mary feoary purscnd i T Schene

The meshlions. bcidng reschvfiors possed under Secfion JONY) () of rw
Companis AL 1058 @ w3 Dw onespondng povieoh of T Comganes A
2013, ¥ may, of S Trenslwor Company, which mre veld and suiniilig on e
Efwctve Dwie, shol sl Fetanda. contius 10 b veled and sitmedng and be
corsiiuied 38 meacinors of Tiemslerne Compary srd f ey suh Meschuons heve
ANEpO! rlury o ol ey, being imposed under B froviuees of e AcL of sy
oihar applicabis provisions, Ben B said Bmits ehal be kded @0 shall constiuts th
iggiegsln of e ssid lydls in Transbes Company,

BAVING OF CONCLUDED TRANSACTIONS

Tien irmesaienr ol th Limderiaking belonging fo Translorsr Comnpahy, (he tonirsaecs of he
ffciivatess of CoNiacts and deeds, he legal procesdings by o sgainsd e Transforss
Compamy i mantgrsd sbowe ard sl nol Ml sy Fanechen oF proossdings o
onrecls o doedn Speady concicied by T Torslenor Compary on o belore e
Ao [Jahé 852 Ll o Apgsnmss D S Soe Efechvr Duin, ko P it ardl semnt

mmlﬁ}wm
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ihwt Transhema Company of he Tissleres Company aotephs and adopis o acts, doads
Brad g donn and eeculed by tha Transfon: Gompany in mespoc B lo s done and
manEuled an Bohull of fief

11 EMPLOYEES

1.1 On the Schemo beodming sMecive (he omyplopees of the Tranbferor Company § amy shal
bocome th enpomes of Tremkros Company, wilhoul amy bréak o inerruption in thiir
BandAced, on same lorma snd condifione on which thoy am ongaged as on the Elective
Date  Tramafarde Company fufed ageees (hat ko the puposn of poymant of sny
s bineld | compananbon, sech immedals uvntecucisd gl senvies will hae
Transderor Company, aoecivey, shall glso be isken o scoost. Tranifsess Company
undnitskes 1o confnie 4 abide By the 1aims of agtesment | sefiermd sntered o by
th Trarsforos Compary, respectvaly, with smpioywes' union | smpiopes or sssocialions
of it Transtaror Company '

1.2 The accounts | hmds ol tha amgiryoees whose sanices are engierred under Cluuse 1001
sbove, relating I soparsanusion, providant fund and gratudy fund shat be idontfed,
dulnmined and franshersd do the respective Trusts £ Funda of Translerss Company ang
wach amployess shall bo desmed & keve booomo mombers of such Trisks | Funds of
Transieron Compary,

12 LEGAL PROCEEDNNGS :

129 i any sull, appaal of ofer proceeding of whalwer nature by or against B Transkeor
Comgany s peeding, the same shall ol sbais & bo decosined or in any woy be
prejudicialy aflected by reascn of of by anything contained i this Schame, bul the said
wut, spipasl oF S legal proceedings may b conlinued, proseculied and sndorcod by or
Mwm.-hm-mhnhh—-ni—lﬂnh—ﬂ
nxtend @3 i would o might five bean coriraed, prosscutsd and enforesd by or agansl
this Tranaferos Compsrny as if thit Schoms had ot baon mada.

122  Incase of any Mgoibon, sulls, ecowni’y prscssdingg which aee 10 Ba inkaiod of may Do
initiaied againsl the Tramderor Company, Trarslerss Compeey shall Do msde parky
Iherein, respectively, and sy paynsest and sipansod made Fwrolo shal ba e laboty of
Translures Company.

: For ASHLEY SERVICES LIWTED

e
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1 CONTRACTE, DEEDS, ETC.

131 Sekywcl o e oiher provains of B Gosene, 2 contrpcty, deadi, bonds, Feesnos,
Lobets of imanl, Edenakrgn, aTENgemeriL plcE. apreamEi o whaleee ke
tn nod lenied to sharpholden apEemErEL Ehate Bubec plo BgreeTaely o by Sghd
g e iad® K bt P eSO Tarcig of Irverarenils 0 P ind Jdiemcion, e
&y myesvan o cotvesspe FenageETen bee, and ofwe maieoteedy ey of
e Al fartaing D Ce Teatifesr Company. D oeten Tremgleesr Corrganp
e party and miaaing or by efect on e Efeckes Daln. whall b i G force and
M-ﬂth“dh-ﬁ-;m.-hiﬂ-h i rury e
ankvEed by oF Sgainal Tranaberes Compeny 89 luly and offocholy s f, mabed of T
Transimine Compary, Transhess Comparny had bean & pury Thamo

193 Tmnsioiws Company shall enler inby andior issie andior exscils desds, wiliigs of
panliemalichs of enrler o any Wiparile: anengemenis, conlimalions of novalions, ko
wivehy fha Travaleror Compaiy wil, # Decestdry. Biso ba party ® ofder W ghva Farma
iffect i e provisiorns of this Schwma, § 50 regulred of bootrmes recasiary. Tismdnneg
Company whall b desiped 0 s aulhorized 10 ootute ey such desdi, willings of
comvirmainns o0 Deha® of the nespective Trsmimor Company and & mplement o carp
il e FeguTEd o8 P Ba Of T ESpECRE [iarnlere Gompery 10 pive e
15 e P of Pul Toteteme.

4 DAESOLUTION OF TRANSFEROR COMPANY .
O the Scherw tecomag cieche Trirtherns Comoary whal and Sasched eduul
Lasiaryy vt

1§ AFPLICATION TO COMPETENT AUTHORITY
Tha Transhne Company and Transheres Compaty shall win o masanabin degatch
make o pecensary applicalions unter the provisions of fhe Act to The Compaient
APty fon pewbing sppeoval of the Schame.

W MDDIFICATION OR AMENDWENTS TO THE SCHEME
Trerederre Company and Transtenss Company &y e respecive Bodeds of [ewcion
[Tor fnad whih b sl rchude Comriies Barcfi My sasrd vmahs mdv
comeond W ey TedicuniaTenamenss o Te Sodwere of ko aw oondions o

mmﬂm

56



ipilalionn Thisl P Coorl endion any olivr Authorily urds liw Ty dede B 0 diecl o
Trpeae, B WhaCh may b srwise be corsicened recesEEy, delitabie of AREREalE e
u sl of st evins of olhereie by ifem (e e Boad) Trinalero
Cormpary ard Tiinaberss Companry by e reapechre Boord are ruthoriled i e o
wusch sheps B POy Se necealary deuratte o proger io resoben sty G S
o queaicrs whatice Ly Carng e Sohame mic slect wheter by sen of ey
drwcien o Orders of By e BScrlen & SPwowae Somomw ey ol o W
wree g by wiriem of Tun Scheme srdior ary malier concemed o oorrocied hirvefin,

17 COMDITIOMALITY OF THE SCHEME
Towis, Becharis b el sl e il wipon and subject i

170 Tha Boheme being agreed b (in (he mannar prescribed) Uy the rspecive regusie
imajrition of e vanows classes of shasehOldery andior oo of ihe Translercs
Gompany and Transieres Company, ns may be applicabin o specibcally dispanse:d
wilh by this Ciompabend Authority, a8 requined undar ihe Acl

172 Pra-fng and posl-ssnchion approval of e Siock Exchangs end W Seculiies and
Cachungs Noad of Indla n leres of e SEB Schome Croular being obisined,  #
ot

173 Tha approval of P Scname of Amaigamaiion by e sherenoiders of e Transleres
Company Mrough pol el and evolng a prescrbed By T Secstes and
Echarge Boded of indas ~3EB) Crose” Fereneher reforred io oy “REN Clrule
17) dastnd 4* Futruary 2911 st be done orfy ¥ apecfiouly rquled and Seeciad By
e SESL The peocess of postsl halih 5rd s-voling woukd not be reguired s be
complisd wh by "s Trancess Company and s=al =t be Imend ss @ condfionally
of e Schems s por SER cerutsr” [hersinafior referiad 1o a8 “SEMI Clrewlar 1%
dated 21" May 3013, The SER Crouar 2 duperas with the requesment of B
Wﬂnmnmmuﬂ_ﬂwmhh
gaee of & wholly o™ed sibsiSary (Transferor Compi) merging with k8 pares
mﬂmmn-hhﬂw#ﬂu

(] The Bohame doas nol srvissgs ary asus of stdRiona shares W Promote] Promoles
Group, Fsinted Paties of Promoir Promoter Geoup, Agsociaien of Pramobeed
Prormoter Gy, Subsidianys) of PromolerPrometer Geoup of e Company

For ASHLEY SERVICES L auTED
' CRCH ORI ‘,( L

s o Company Secrtary
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] Thame & no Sofewns esivwessn Ba | FRNEGISS LOimpTy ml gy e Bty eoiang
T Promote’ Promoter Cemap, felsied Patm of PomolmiPromoisr Osoup,
e of Foenceen Proescle Getep. Sulneleny of Fromosd Promoter Gitap
e

(4] Tre Traraleres Cosnpany hea sl scoquied (ke egeily wPures of he Tronsiess
Compary, by povieg conllensiion i taah & i kind 5 e pesl B ey o e
abarshalian of e Trmsferw Compary whe may be promolsr | promotes e,
“mmlmlmemnﬂm
promalet group of e Tianilerse Compary (dene abe as prinided abowe aw
taiwinafier refened 1o ab “Grounds of Dispensation™)

1l rerply I Corfed nd putemiEsd Tl the preten] Soeme of Amasgarnainn
ey T pleer Coroursdy o L eyt

174 Tha sancion of Bwr Compstsst Aulhorty wider Be proviuons of T At b Beeour of
Traraferor Comparyy and Transieres Company under e s prositions and o e
retcandany Ortar uncer D provigons of LRe Ach Beaig oblaned,

116 Tha sanclien of approunl urde wy law of B Cenltal Davernmant, Stete Goveiraml,
& @y ol agency, deparimant of aihodilies conoeired being obtained and granted
n nespecl of asy ol (he =afeds s eepec ol wheh Such ANCHON of aeproval is

regqured

178 Cordfed or suthertcatsd copy of P el of Py Compraet Aushorty MacSonang P
Scharma beng lisd wih S Fopeirw of Compares of Tersl Mehs, Chanssl by
Tranuders Company and |Tramsbores Compaisy, @y miy be apphcabis,

1 EFFECT OF NON-RECEIFT OF APPROVALE
In the svend of ary of e ol senctions and approvals refarred to in T preceding
Clause ng! baing cbiained and/ or (he Behama nol being sanclioned by the Compalent
Aulheriy of such piher compelent Eulhorty Bnd [ o the Order nol beng passed as
wloresad bafoer 31™ Decaoniuw, 014 of wihun such hufer ponod of penods as muy
o g o Erteee 1o wtalii Cofiuiey avwd Tramsterws Corpry Uy T Bida
o Diecrs (B wheh Dw Bewe of Diwclon of Be Compavel Y henssy
et o siwwied B Epes D e i Be Schemw Som e b b
ﬂmmmmﬂ“uﬂuﬁuuu

For ASHLEY SERVICES LIMITED
L
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o e e, mave 890 sscep o eapest of Sny asl & dool done priee Rl &
raflisrplaied barhuntdar of B D Sy e 3w 0o el me whan Mg e Bheen 6f
B rkus e and whish whafl be Rerefid byl be messrved o worksd Dl
18 ity provibed in e Sohems of 51 My G e e

COSTE, CHAMGES & EXPENSES

Acom AR et FObGng Sl eve and o Ot sxpeenes, § any [keve 5
UMY ofermiay aQreed) of Trarnderor Compary and Trareterse Company sring
tut of o curted in Connechion with and mglomenling e Scheme and matiecs
incadental faroto whad be borne by Transieres Company

MISCELLANEQUS

In B wwant of irry Incoraietency Batwaan any of e beims and condbions of avy sersar
wrangemsesl batwesn Tiansleror Company and Traewherws Company and iheir
epsiivn shirsholdei andior oredion, and e forms and condlong of s Schams,
et flor mhall preved.

For ASHLEY SEFVICES LIMITED
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WITHESS, The Mon'ble Thiry SATISH HUMAR AGNIHOTHI,
Acting Chief Justioe of Madras High Court, aforesald this
the Ilat dmy of March, 2014.

w-
DEFUTY REGISTRAR(O.5|.1/c.
FPACERTIFIED TO HE A TRUE CORYY/S

OATED THIS THE 2=M  OAY OF 8Osk ::-u:

couRT BEFICER.
From 13™ Sepresber Z008 the Registey im laswuing certified
copiea of the Ocders/Judgmentcy/Deccee in chis format.
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COUMP . PETH. NG, 76 of 2014

CRDER DATED: 21.3.2004

THE HON"BLE MA.JUSTICE
R. SUDHARAP.

FOR RPPROVAL ON:23,0372014

APPROVED OR: 2570372014

oY T

1. The Official liguidstor,
High Court, MHadras.

£. The Regional Dicector,
Soucheen Region,
Sth Floor, Minlstcy of
Corporace Affaies;
MHe.28, Haddows Hoad,
Chennal-8.

3, The Regiactrar-of
Companies, II Floor,
Ho.2E, Heddows Road,
Chennai . 6,
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FORM No. CAAT
[Pursuant (o soction 232 and rule 20)

National Company Law Tribunal, DNvision Bench, Chennai
In the matter of the Companies Act, 2013
And
In the matter of Scheme of Amalgamation
Between
M's Hindujas Foundrics | imitcd
With

Ms Ashok Leviand Limited
Order under section 232

The above mamod Palitioner Company filed the Company Applicatkons before the [lan ble Madras High Court which
have heen tramsferred 1o this Tribensl and renumbored e TR{HCWCAALTA2007. Al the statutony reguipancats
under law harve boen fulfilled and the Hor"hic High Court has already completed the process. The Company complied
%l.ﬂn??ﬂdm.’m by the lion'ble High Court. The Petition camse up For hearing before this Tribunal on

For the perpose of considening and approving without modification, the Schome of Amalgemation of M
Tlindaja Foundries Limised, the | mensieror Lompany, ivy ransiaming asd veiting operation with M's Ashok | cylamd
Limiled, the Transferee company,

Upon perusal and apen hearing PLH. Arvindk Pandian, Counsel for the Petitioner Company on | 504 207,
THIS TRIBUNAL DO ORI

1) That the Schems of Arangement & Amzigamation e anncued with the Petitioe alongwith Schodules is berpbwy
oo

2) That all the property, nghts and powers of the ramforor compamy spoxificd i the schedule boreio and all other
property, rghts and powers of the Trapsfonor company be reasfarred without further act or deed 1o the Transferee
company and sccondingly the iame chall parnmnt W0 soctioa 232 of the Act, be nmsfored 1o sad vesied in the
Trnsdoree compary for all the csaie mnd interesl of the Tranaferor company Baorcin b subpect peverthclest o all
charges now alfoctiag the same ; and

3) That all the labilitcs and duties of the Transferor company b tasderred withowl Reiher 250 or deed w e
Tramsforoe company pred accondingly the same shall pursnant to section 232 of the Act, be trensforved to and
become the Habilitics snd dutics of the Transferee company, snd

4} That all procoadings now pending by or againg Transferor compaey be contimeed by or mgainet the Transforee
compaty, snd

5) Thai the Transferee company do withowst further spplication alkot to such members of the Trarsieror company
bhave not given such notice of dissent as is roguired by the sald compromise or armngement horein the shares in
the Transferee Company 10 which they are entithed under the sald Compromise or Arrangement. and

6] The wme shall be binding on the sharcholders and the Securcd & Unsecured Crodilors of the Traasferce Company
and the Transferor Company; and

7} The Petitioner Companies Jo [l with the Regisrsr of Compandes the cortified copy of this Osder aloagwith the
mmendod Articles of Associston within 30 days of the receipt of ihe onder; and

E) This Tritemal do further order that the partics to the Schermne of Amalgamation or other persons interestod shall be
ot liberty 1o apply 1o this Trbusal for sy drection et may be necesary with regand 10 the working of the said
Scheme

SCHEDULE

The Schome of Arraspoment and Amalcesmation a3 s ioocd by the Tribanal crstains the detmbe of fe propertes
stocke, shares, dehentores and othor charges is sctios of the ransforor company.

Dated this 24 dsy of April, 2017, NCLT, DB, Chennsi

DEPUTY RESISTRAR

MNATIONAL COMTENY LAW THIBUNAL

CHEN 81 BENC 4

CORPORATE L+ AWAM, 3.d FLDOR
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BEFORE THE NATIONAL COMPANY LAW TRIBUNAL
DIVISION BENCH, CHENNAI

Argument heard on 18.04.2017
Order passed on 24.04.2017

TP (HC)Y/CAA/T32017
[Connected with CA Nos, 1143 to 1147 and 1150 & 1151 of 2016)

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

In the matter of Scheme of Amalgamation of
M/s Hinduja Foundries Limited
{ Transferor Company)

With
M/s Ashok Leyland Limited
{Transferee Company)

Represented by: Counsel P. H. Arvindh Pandian
CORAM
ANANTHA PADMANABHA SWAMY AND CH. MOHD SHARIEF TARIQ
MEMBERS (JUDICIAL)

ORDER

CH. MOHD SHARIEF TARIQ, MEMBER (JUDICIAL): ORAL
1. Under consideration are Company Applications which have been transferred from the

Hon'ble High Court of Madras to this Tribunal and renumbered as
THHCYCAA/TI2017. The Petitioner/Transferor Company has prayed for the
sanction to the Scheme of Amalgamation (hereinafter referred 1o as “Scheme’) by

virtue of which M/s Hinduja Foundries Limited (hereinafter referred as ‘Transferor

ﬁ-';,w ;y“l‘mlﬁ Company') as a going concern.

~ 64
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2. At the outset, it is necessary to know the details of the scheme which needs
determination. Both the Transferor Company and the Transferee Company are Public
Listed Companies. The Board of Directors of the Transferor Company and the
Transferee Company have approved the said Scheme of Amalgamation in their board
resolutions dated 14™ September, 2016. The Hon’ble Madras High Court vide its order
dated 12.12.2016, passed in CA No. 1147 and in CA No. 1150 of 2016 dispensed with
the meeting of the unsecured creditors of the Transferor Company, in CA Nos. 1144
to 1146 of 2016 dispensed with holding the meeting of Redeemable Non-Convertible
Cumulative Preference Sharcholders of the Transferor Company and in CA No. 1143
and CA No. 1151 of 2016 directed for convening the meeting of the equity
sharcholders of the Transferor Company as well as the Transferce Company. All the
orders were complied with by respective companies.

3. Leamed Counsel for the Petitioner Company submitted that the Transferor Company
is engaged in the business grey iron castings and supply of automotive component
whereas the Transferee Company is engaged in the business of manufacture and sale
of commercial & defence vehicles and power stations. The main objects of both the
companies are common and the rational of the said Scheme is that the companies
would benefit due to the administrative and operational costs that will considerably be
reduced; also it will strengthen, consolidate and stabilize the business of these
companies and will facilitate further expansion and growth of their business. These

iﬂﬂﬂmwmm its capability to expand and improve its efficiency of
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provisions of the Companies Act, 1956 or corresponding provisions of the Companies
Act, 2013.

4. To dispose of this petition as per the provisions of the Companics Act, 2013, the
notices were issued to the statutory authorities as per the procedure prescribed.
However, there were no objection to the scheme under reference.

5. The Regional Director, Southern Region (In short, ‘RD") in its report affidavit dated
29.03.2017 submitted that the Transferor Company is regular in filing its statutory
retumns and no investigation is pending against the company, therefore, RD decided
not to make any objection to the Scheme and submitted that the petition may be
disposed of on merits.

6. The BSE vide its Observation Letter dated 07.11.2016 has given ‘No Adverse
Observation” with limited referénce to those matters having a bearing on listing
requirements within the provisions of Listing Agreement whereas the NSE in its
Observation Letter dated 10.11.2016 also conveyed ‘No Objection® in terms of
regulation 94 of SEBI (LODR) Regulations, 2015. However, both the stock exchanges
have directed the companies to duly comply with various provisions as required under
SEBI Circular.

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

8. It is also pertinent to mention herein that the Competition Commission of India,
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appreciable adverse effect on competition in India and therefore, the Commission
approved the same under sub-section (1) of Section 31 of the Act.

9. The Official Liquidator (In short, “OL") in its report dated 6* April, 2017 submitied
that M/s Arun & Balu, Chartered Accountants scrutinized the books and accounts of
the Transferor Company. The Auditor observed that the Transferor Company has
maintained and written up all the statutory books in accordance with normally accepted
accounting principle, has no unclaimed dividend as per Section 124 of the Companies
Act, 2013, has obtained NOC from all 4 Creditors and also the affairs of the company
have not been conducted in a manner prejudicial 1o the interest of its members or to
public interest and submitted that the petition may be decided appropriately.

10. The OL further submits that Haribhakti & Co. LLP, the valuers appointed by the
management of both the companies 10 carry out the relative valuation of equity shares
has opined in their report dated 14.09.2016 that the share exchange ratio in the event of
merger of HFL with ALL would be 100 equity shares of INR 10/ cach fully psid-up
of the Transferor Company for 40 equity shares of INR 1/- each fully paid up of the
Transferre Company.

11. The OL in its report has prayed that the Petitioner Company should be directed by this
Tribunal to deposit within stipulated period remuneration/fee payable to the Auditor
who have investigated into the affairs of the Transferor Company. In view of the
submissions of the OL, the Petitioner Company is directed 1o deposit Rs.30,000/- within
2 weeks of receipt of this Order to the OL for making payment to the Auditor.

12, Further perusal of the scheme shows that the accounting treatment is in conformity

the established accounting standards. In short, there is no apprehension that any

would lose or be prejudiced if the proposed scheme is sanctioned The said
amalgamation will not cost any additional burden on the stakeholders and
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also will not prejudicially affect the interests of any class of the creditors in any
manmer. The Appointed date of the said Scheme is 1 October, 2016,

13. We do not feel that any modification is required in the said Scheme of amalgamation
as the same appears to be fair and reasonable, not contrary to public policy and also
not violative of any provisions of law. All the statutory compliances have been made.
Taking into consideration all the above, the Company Petition is allowed and the
scheme of amalgamation annexed with the petition is hereby sanctioned which shall
be binding on the Transferor Company, the Transferee Company and all creditors.

14, While approving the scheme as above, we further clarify that this order wall not be
construed as an order granting exemption from payment of stamp duty or taxes or any
other charges, if payable, as per the relevant provisions of law or from any applicable
permissions that may have to be obtained or, even compliances that may have to be
made as per the mandate of law.

i5. The Companies 10 the said Scheme or other person imerested, shall be at liberty to
apply to this Bench for any direction that may be necessary with regard to the working
of the said Scheme.

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

17. The Order of sanction to this Scheme shall be prepared by the Registry as per the
format provided under the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 as has been notified on 145 December, 2016.

Y =)
(&3 %NA DMANABHA SWAMY) (CH. MOHD.
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SCHEME OF AMALGAMATION
0¥
MINDUJA FOUNDRIES LIMITED
WITH
ASHOK LEYLAND LIMITED

AND
THEIR RESPECTTVE SHAREHOLDERS AND CREDITORS

{(Umder Sectians 291 lo 394 of the Companies Act, 1956)

EREAMRLE AND RATIONALF

(A) HINDUJA FOUNDRIES LIMITED (horcinafier refemed lo 45 “Tramsferor
Company™), having CIN L27104TN |959PLC003349 was incorporated on 30 day of
July, 1959 umder the name “Ennore Foundrics Private Limiled™ with Registration No.
18-00849 of 1959, in the State of Tamil Nadu under the Companics Act, 1936
The Tramsforor Company was comverted from privale o public company on 28%
March, 1961, The name of the Tramsforor Company was charged o “Hindujs
Foundrics Limited” on the 14% day of February, 2008, The registercd office of the
Transferor Company is situnted st Kmthivakikam High Rosd, Mnnore, Chennsi - 600
057 (hereinafier refcrred 10 as the “Hegistered Dffice of the Transferar Company™).
e Transferor Compamy is cngaged in the business of grey iron castings and supply of
mmomotive componcats with am anoual installed capecily of 122000 tonnes
(hervinafter referred to os the “Tusiness of the Transferor Company™).

(8) ASHOK LEYLAND LIMITED (hercinafter refumved (o a8 “Transfcree Company™),

having CIN L34101 TNIMEPLCD0010S was incorporated on 7% day of September,
1948 under the name “Ashok Motors Limited™ with Registration No.68 of 1948-49, in
the State of Tamil Nadu under the Companies Act, 1913, The name of the Transforee
Compamy was changod W0 “Ashok Leyland Limited™ on the 4* day of July, 1955, The
registered office of the Transforee Compuny is situsted at No.! Sarder Patel Road,
, Chennai - 600 032 (hercinafier referred to 1y the “Registered Office of the

69



Tramaforve Company™). The Tramferce Compeny is engaged in the business of
manafacture and sade of commercial amd delonce vehcles and power solutions
{hercinaficr referred 1 23 the “Business of the Tramferve Company™)

iy I he Schecme of Amalgamation has boon formulated and prescnicd ander Sections 39]
10 194 of the Campanist Act, 1956, Upen the relevant sections of the Comipanies Act,
2013 portaining o schemes of srangamenl, compromisc Of reconstrection of
crunpanies being motified by the Ministry of Corporate Affairs (“MCA™), the Scheme
of Amalgamation shall be decmed 0 have been (orwulsted and pressated under
relevant soetions of the Companies Act, 2003 and the miles made (hercander.

(D) With & view (o rationalize and consolidstc the business activilics, the Board of
Dircctors of the |ramsferor Company and the Tranalerce Company have decided oo
amalgemaic the Transferce Company with the Tramsferee Company i order to ensusc
better management of the Company &= a single entity. The Board of Disccters of the
Transforer Compary aad the Transferee Company are of he opinkon that the proposcd
smalgarnation of the Transferor Company with the Transferee Company will be for the
bonclit of both the [remforor Company and the Tremdforoe Company ia the ollowing
manser-

() There s no likelhood thal inlerests of sy sharshobder or croditor of either the
Transferor Company o the | ransferes Company would be prejudiced ss a result
of the Scheme. The Amalgamation will not impuss sny additional barden on the
members af the Trassferor Company of the Tranaferee Company .

(I} By this amnlgamation, it is expected that (ho administrative and operational costs
will be considersbly reduced and the Transfere Company will be able (0 operate
and rum i husiness'operations more cllectively and economically resulting in
Fetter tomover end profits

(Gil) 1t is expected that the proposed Scheme of Amalgamation will bescfit s

Transfores Company in (he wsusl economies «f & centralived aad 2 buge
p— company inclding el mination of duplication of werk, reduction i averheads.
UL LN betmer and mors peoductive tikztion of hemas and other resource and
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enhancemend of overall busness efficiency and will beng in synergics for ihe
Transferee Company post omalgamation. It will help the Tramsforee Company 1o

usg (he combined managerial and opcrating strength, to build a wider capital and
financial basc and o promote and seoure overall growth of the business, therchy
it will make avallable to (he Transleree Company, the benefit of tachnical and

marketing expertise of both the companies.

(rv) The said Scheme of Amalgamation will contribute in fulfilling and furthering the
objects of these companies. [t will strengthen, comsolidaic and smbilize the
business of these companies and will facilitate further expansion and growth of
their business.

{v} The Transferee Compeny will have the benelit of the combined ansets, cosh
Nows and man-power of both the companics. Thesz combimed resources wall
enhance its capability (0 expand and improve its eflicioncy of nperations.

{vi} The Transferor Company it one of the major supplicrs of casting, ete., for ithe
Trensferee Company and with ihe Amalgamation, benefiis of cohanced
operational efliciency arc expected to enure o bolh the Transferor Company wnd
the Transteree Company.

PARTL- GENERAL
DEFINITIONS

In this Scheme, unless inconsistent with the subject or comtext, the [ollowing shall have
the meanings as providod horein:

1.1.“Act™ means the Companics Act, 1956 and/or the Campanics Act, 2013 iacluding
uny staiutary modifications, re-cnactments or amendments or rules thereof from
time to time; [i is being elarified that as on the date of approval of this Scheme by
the Roard of Diwectors of the Transferor Company and (he Transferee Company,
Sections 391 and 1™ of the Companics Act, 1956 continee to be in force with the

’ #%anihwﬂ:hﬂi]umghmnﬂmﬂ
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L.2."Appainted Deic” meuns the date from which this Scheme shall bocome operative
iz, October 1, 2016 and’or sech dato as the Hon'ble High Count of Judicature at
Madras modifies, then the same shall be e Appointed Date.

1.3."Roard of Directors or “Roard™ means the Board of Directons ol the Trantfesor
Company or the Tramsferee Company, as the case may bo, and shall include a duly
congtituted Commilice thereof;

Companies, Chenmai by the Transforos Company and the Transferee Compamy.

1.6 “GDRs" means the Global Nepositary Keceipls isucd by the Transfaor Company
having mo voting rights which are listad on the Luxembourg Stock Mxchange in e
following manner:

a) Theee GDR's represcnting one equity shere, bsued parscant 1o the Tuse of
1 Orfimary Shares (Through




b} GDR's representing twelve (housand cquity shaves, bssucd pursuant 10 the
*Lssae of Forcign Currency Convertible Bonds and Ordinary Shares (Through
Depasitary [eceipt Mechanium) Scheme, 1993 during the yoar 2016 (“"GDR
issue 275

1.7. *Governmenial Authority™ means any applicable centrul, sislc or [ocal
government, legislative body, regulatory or administrative suthoeity, agency or
commission or amy comrt, wibunal, boand, bureau or instrumentality thereof or
erhitration or arbitral body having jurisdiction;

1.8, “New Equity Shares”™ mcans the equity shares issucd by the Trnferee
Compamy as reforved to in Clawse 11;

1.9. “Reocord Daie™ mcans the date to be fixed by the loard of Dincclors of the
Transferor Company in comsultation with the Teamsforoe Company for the
purposc of determining the names of the equity shareholders of the Transferor
Company, who shall be estitled to receive the New Egqeity Shares of the
Transferce Company, as the case may be, upon cominy imlo cffect of this
Scheme,

1.10. “Scheme of Amalgamation™ or *Scheme™ or “The Scheme” or “I'his Scheme™
means this Scheme of Amalgamation in its present form or with any
mod | fication(s) approved or imposed by the Moard of Directors of the Transferor
Company and (he Transferee Company or by the sharcholders or creditors andéor
dirccted by the Court o any other approprinte authority

1.11. “Share Fxchange Hatle™ meams the cxchange mtio for the equity sharcholders
and GUK Holders of the Trnsferor Company a5 on the Recond Daic¢ and
provided for under ¢lause 11;

1.12. *Trunsferes Company™ means Ashok Teyland Limited, & company incomporumed
under the Companics Act, 1913 and having #ts rogistored office st Nol Sandar
Palel Road, Guindy, Chennai — 600 032;
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LI3, *Transferor Company™ means Hindujs Foondries Limiled, a compamy
incorporuied under the Companics Act, 1956 and kaving its registered ofTice =t
Kathivakbam High Road, Knsore, Chonnai - 600 D37,

114, “Umdertaking™ shall mean the entire busincss and the whule of the undertaking
of the Transforor Company, as a going concem, all its nssets, rights, licenses,
approvals and powcrs and all it debis, outstanding, labilitics, dutics, chligations
and cmployees as on the Appointed Date incheding, but not limiled to the
followmg.

(i} All the mescts and properties (whethcr immoveable - as provided snder
Schedule A or moveablc, tangible or ntangiblc, real or personal, in posscstion
or reversion, corporeal or incorporcal, peesent, fulure or contingent) of he
Tranaferor Company, (0 India , including, but not lmiled 1o manfacturing
facilitics, land (whether keaschold or freehald), processing plants, plant and
mackinery, compulers, oquipmenls, buildings amd structeecs, offices,
residzntial and other promises. diese] gereralor sets, wnck-in-rade, packing
materials, mw materaly capital work in progress, sundry debtors, furmilucs,
fixtured, imberions, officc equipments, wohiclod, applisnces, sccoustries, power
lincs, cash halaaces or doposits with banks, chegees on hand, loans, advances,
contimgent rights o benefits, book debes, receivables, actiomable claims,
camaet moneys, advances or deposits paid by the |ransleror Company,
financial assots, louseys (meloding but not limicd w0 lease rights of the
Transferos Company), hire purchase contracts and mssats, londing contiacts,
rights and benefits umder any agreement, benelin of any secarity amngements
o mnder any gusrasboet, reversior, powert, bids, tendens, loftors of intenl,
capressions of inderesl, development rights |whether vested or poicntial and
whether uader agreements or olhorawse), municipal pormissions, tenancics, or
licenses in relation 10 the office and or ressdontial properties (inclading for the
cnployees or other porsons), guest houses, godowss, wurehuuses, licenses,
fixed and other assets, soliwarcs, trade and servioy names and marks, pakcis,
copyrights, designs aed other intclicctual property righls of any natwre




(if)

whatsoever, rights lo wse and avail of telephoncs, Besimile, email, isternet,
beascad line connections and installations, util ties, electricily and other services,
reserves, provisions, funds, benefits of assels or properties or olhwr inlorest
beld in trust, registrations, contrasts, engagements, armangements of all kind,
priviicgas and all other rights, tille, micrests, other benefils (m¢luding tax
benefits), assets held by or relating 10 the Tramsfaror Company employee
benelil plans, cxport incentives scorucd, derivative instrumcnts, forwasd
enntracts, imsurance claime receivables, tax buliday benefit, incentives, crodits
(incleding tax eredits), minimum alicrnative tax credit eatitioments, tax losses,
deprecintion losscs, spprovals from apprupriate authority including Jepartment
al sesentific and industrinl rescarch, rights, essements,

privileges, liherties and advantages of whatsoever nalurc and wheresoever
situate belonging 10 or in the ownership, power or possession and im the control
of or vested in or granted n favour of or enjoyed by the Transferor Compamy
or in coamcction with or reluting (o the Transferor Company and all other
interests of whaisouver nature belonging W or in the ownership, power,
posscssion or the control of or vested in or granted in lavour of or held for the
benefit of or cnjoycd by the Transferor Company, in cach case, in India .

(i) All ngreements, rights, comtracts, entillements, licenses, permits, permissions,

(iv)

incemtives, approvuls, regisirations, tax deflemals amd benefies, subsidies,
concessions, grants, rights, claims, losscs, tenancy rights, libertics, special
suatus and ollier benefits o privileges and claims 25 15 2ny patents, indemarks,
designs, quotas, righty, engagements, armngemenls, sulhocities, allotments,
security arrangements, benefits of any guamniees, reversions, powers and all
other approvals of every kind, nature and description whatsocver relating to the
Transferor Company business activilies and operations.

All intellectual propesty rights, engineering and process informalion, soltware
licenses (whether proprictary or otherwise), drawings, reconds, files, bouks,
papers, computer programmes, manuaks, data, catalogues, salcs and advertising
materinls, Bsis of present and former customers and suppliers, customer oredit
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infoemation, customer pricing information, other customer imformation and il
other records and docaments, whether in physical or clectronic form, relaling
o the business activities ard operations of the ‘| rans feror Compamy.

(v) Amcunts clhimed by the Trupaleror Company whether or nol so recarded in
the books of sccount of the Transferor Company from any Govermmenta
Authority, under any law, acl, schume or rule, as refumd of any lax, duty, cess

or of any excess payment.

(vi) Rights to any claim mot preferved or made by the Transferor Company i
respect of any refund of lax, duty, cess or other charge, imcluding any
EITOReOs OF cxceks payment theroof made by the Transferor Company and
any interest theveon, under any lew, act, rule or scheme, and in respect of sei-
of, carry forward of umabsorbed losses, deferred revenue expenditore,
deduction, exemplion, rchate, allowance, amortizalion beneflt, etc. whelber
under the Income Tax Act, 1961, the rules and regulitions therounder, or
taxation laws ol other countries, or uny oiher or like henefits under the said
acts ar under and in pocordance with any law or act, in India.

(wii) Al debts [secured and umsccured), linhilities including comtingent liabilities,
dutics, lcases of the Transferor Company asd all other obligntions of
raised or incurred or atilized. Provided that if there exists any refercnce in the
securily documents or armangements enlered into by the Transferor Company
under which the axsets of the Transferor Company stand offered at o seourity
for any financial assistance ar wbligation, the said reference shall be constrocd
as a reference 1o the asscis portaiming to the busincss of the Transferor
Company vested in the Trunsferee Company by the virtue of the Schome.
The Scheme shall not operate to enlarge the sccurity for any loan, deposit or
facility ereated by the Transforor Compary which shall vest in Teansferee
Company by virtue of the Amalgamation, The Transferee Company shall not
be obliged o create any further or addilions] scourity thoreof affer the
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(viiipAll other obligations of whatsoever kind, including liabilities of the Transfenor
Company with regurd lo their employees, stall and workmen with respect 1o
the payment of gratuity, penston bemclits and the providenl lund or oiher
compensation or benefits, if amy, whether in (he cvent of resigmation, deaih,
voluntary retirement ar retrenchment or otherwise.

(ix) All permanont employees, stall and workmen engaged by the Transfesor
Company at various localions,

All terms and words not defined in this Scheme shall, unless ropugnant or coatrary w the
cantext or meaning thoreof, have the same meaning as ascribed to them under the Act and

othor applicable laws, rules, rogulations and byelaws as the case may be, including any
statvtory modilication or re-enactmen! thervoll from thme to time.

1. SHARE CAPITAL
L.1. Transferor Company

"The share capital of the Transferor Company at on March 31, 2016 is a5 set omt

below:
Particulars Amouni in Rupees |
Authorised Cnpital =
25,00,00,000 Equity Sharcs of Rs. 10/ each 250,00,00,000

7,50,00,000 Preference Shares of Rs. 10/ euch 750,00,00,000
Total 1000,00,00,000
bssued Capital

20,71,66,983 Lquity Shares of Bs. 10/~ each 207,16,69,830 |
15,00,000 10% Redsemable Nan-Convert ible Cumulztive 15,00,00,000 |
Preference Shares of Rs.10/- each

[ 10,00,000 6% Redecmable Non-Convertible Cumulative 10,00,00,000
Proicrence Shares of Ks. 1 00V- cach
300,00,000 9% Redeemable Non-Caonvertible Cumulalive 300,00,00,000
Preference Shares of Ra. | 0/ each
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Total S32,16,69.530
Subscribed and Paid up capital * i
"20,70,54,576 Kquity Shases of Rs. |[0/- each 207,05,45,760
15,00,000 10% Redeemable Non-Convertible Cumsalative 15,00,00,000
Preferemce Shares of Ra 1004 sach

10,00,000 6% Redeemable Non-Convertible Cumulative 666,67,000
Prelerence Shares of Ks 1 00V- cach

'300,00,000 9% Redecmable Nom-Convertible Cumulstive 300,00,00.000
Preferemce Sharey of Ra | 00 each

Total S18,7L12,7e0

* Inchades 13,56,21,000 Equity sharcs represenied by GIRs of the | 'nunsleror
Company which ar listed on the Luxembowry Stock Muchange.

Subscquent to March 31, 2016, there has been no change in the authorised, issued,
subscribod and paid-ap capitnl of the Transferor Company. The equity shares ol the
Transferor Company arc listed on BSE Limiicd snd the Netional Stock Exchange of

Inedia Tamned

1.1 Trumsferee Company

The share capitd of the Irnnalcree Company a3 om March 11, 2016 is as sel oul

helow:
Particulars Amoun in Repees
Authorised Capital
25,35,60,00,000 Fauity Shares of Re. 1/~ cach 25,35,60,00,000
365.00,000 Kedocmable Non-Camulative Non- 36,50,00,000 |
Comvertible Preference Sharcs of Rs 10'- exch
20,040,000 Woo- £ novertible Kiccmable Prefercnce - 20,00,00,000
Shares of K. | 0Q/- cach
Total 15,92,10,00,900
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Essued Capital

284,60,81,309 Fquity shares of Re.1/- cach (incleding 2846081 309
4,63, 14,480 sharvs wnderlying CiLIKs)

Subscribed and Paid-up capital *
284,58,76,634 Fquity shares of Re.1/- cach (incleding 284,58,76,634

64 63,14,480 shares wnderlying (G1JRs)

*As on March 31, 2006, therc arc 352245640 wnderlying Fquity shares
representing Lhe outstanding GUKs of the Transforce Company. GDRs are listed on
the London Stock Exchampge. The said GDRs of he Transferee Company arc
propased to be delisted from the London Stock Fxchange.

Subsequent 1o March 31, 2016, thers has been oo change in the authorised, issued,
subseribed and paid-up capilal of the Transferee Company. The equity shares of the
Transferee Company are listed on BSE Limiicd and the National Stock Exchange of
Tnelim Limited.

PART 11 - TRANSFER AND VESTING

3. TRANSFER OF UNDERTAKING

3.1, The Undertuking shall be transferred to and vestcd in or be deemed to be transferred
10 and vested in the Transferec Company in the following manncr:

(a) With effect from the Appointed Date, the whole of the Undertaking of the
Transfcror Company comprising their entine business, all uysets and liabilities of
whatsoever nasiure and wheresoever silualcd, including the immovable
propertics, it any, shall, under the provisions of Secthons 391 to 394 and all
ather applicable pravisions, if aay, of the Act, without any further acl or deed
(save a8 provided in sub-clauses (b), (c) and () bolow), be transferred 10 and
wested in and/ or be deemed 1o be transferred 10 and vested in and be deemed 1o
have been transforned and vested in the Transfcres Company 25 a going concem
50 as Io beeome, 23 from ihe Appointed Date, the Undertaking of the Transferee
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(k)

{c)

Company and lo vest i the Tmnsferee Company all the righis, titke, interest or
vbligations of the Transferor Company therein.

Provided thal for the puspose o giving cffect to the vesting order passed under
Sections 351 to 194 af the Act in respect of this Scheme, the Transferee
Company shall £t any time pursuant 10 the orders on this Scheme be entitled o
get the recordal of the change in the titke and the appurtenant legal rght(s) upon
the vesting of such assets of the Transferor Company in accordance wilh the
pravisions of Scctions 191 to 394 of (he Act, at the oflice af the respective
Registrar of Assurunces or any other concerned suthority, where any such
property is siluated.

All movable assess including cash in hand, if any, of the Transferer Company,
capabls of pasimg by manual delivery or by endorsement und delivery, shall be
wo delivered or endorsed and delivered, as the casc may be, o the Traniferee
Company. Such delivery shall be madc on & date mutually agreed apon between
the Board of Dinectors of the Tmasferor Compamy and the Transferes

Compeny.

In respoct of movables olher than those specificd in sub-clause (b) above,
including semdry debtors, recvivable, billy, credits, oulstanding loans and
advances, if any, recoverable in cash or in kind or for valee 1o be roceived, bank
balunces, mvestments, enmest moncy and depusits, i any, with Govemment,
guasi-Government, local and other authonities and bodics, customers and other
persons, the following modus operandi for intimating third parties shall. 1o the
extent pasaible, be followed

(i) 'The Transferce Company shall give notice in such form 25 it may deem it
and propes, ko cach persom, deblor, loance or depositee 25 (he case may be,
lhat pursuant 1o the Cowrt having sanctioned the Scheme, the said debes,
lowms, advances, bank balences or deposins be paid or made good or held on
nccount of the Transforee Company as the person entithed thereto 1o the end
nnd intent that the nght of the Transferor Company 1o recover or realise the
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seme stands cwtingmished and that appropriate entry should be passed in s
beaks to record lhe aforesaid change;

(i) The Tramsfieror Company shall alse give sotice in such form as # may deem
fit andl proper to each person, deblor, loames ur doposites that parsuant (o the
Court having sanctioned the Scheme the said debt, boan, sdvance or deposit
be paid or made good or held on accomt of the Transferee Company and
that ihe nght of the Tramfaor Compary to recover or roalise the same
stands ext.nguished.

(1) In relazion Lo the asets, if amy, belomging te the Tramaferor Company, which
require separace documcnts of transter, the Transforor Company and the
lranaferee Company will excculc necessary documents, as and when
required.

(d) With effoct from e Appointed Llate, all debts, liabilities, contingen! liabilities,
duthes and ohligations of cvory kind, natwre, description. whether or pot
provided for m e books of acoounts and whether discloswad or end isclosed m
the balance sheet ¢ the Travsferos Compuny shall sl under the provisiers of
Section 19] read with Section 39< of the Act, withow! any farther act o deed,
be transfermed 0 or he deemed 1o be transforred o the Trunsleree Company so
us 10 become as from (he Appointzd Dute the debts, liabilities, comtingest
linbilities, dutics and obligations of the Transferee Company and it shall not be
neocasary to obtain ihe consent of any thind parly or other person who s a party
o any comtract or amungement by virue of which such debts, liabiliths,
contirgent Habditics, datics and obligations have arisen. in order W0 give effect
o the provsions of this sub-clicse. |lowsver, the Transfioree Compamy may, ot
v time, alkr the coen g it ellicl of this Scheme ia sccondance vereof, if v
requiced, usder any Liw or otherwise, exxcute deedd of confirmalon i favour
of the sccured creditors of the Transferor Company of in favour of any olher
party to the conlract or smangement 0 which the Transleror Company are a
party or any writing, as may be pecessary, in onder In give formal [Teet 1o the
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shove provisions. The Tramsferee Company shall under the provisions of the
Scheme be deemed to be suthorised to execote amy such writings on behalf of
the Tramsberor Company as well as 10 implemeni md earry out all such
formalities and complisnces referred to above.

The transfer and vesting of the Undertaking of the Transferor Company as
aforessidl shall be subject to Lhe existing securities, charges and mortgages, if
sy subsisting, over of in respect of the property and assels or any part thereol
ol (he Transferoe Company.

Provided however thul any reference in any seourify documents or arangsments
(to which the Transferor Company is a4 party) pertuining to the assets of the
Transferor Company offered, or agread o be offered, as security for any
linancial assistance or obligations, shall be cunstrucd as reference only W0 the
sssets pertaiming o the Undertaking of the Transferor Company as are vested in
the Transfores Company by virtue af the afiressid clamss, o the end and intent
that, such sccurity, chargs and morigage shall not exiend or be deemed io
exiend, to amy of the other assets of the Tronsferor Company or uny of the asssts
of (he Transforee Company.

over and in respect of the asscts or any part thereol of the Transferor Company
shall continue wilh respect to such nssets or part thereol and this Scheme shall
nol eperale 1o enlange such scownties, charges or mogages 1o the end and
imtent that such scourities, charges and mongages shall nol extend or be deemed
w cxicnd, to any of the ssscts of the Tramferor Compeny vested in the

Tramferce Company.

Provided abways that this Scheine shall not opersic o cnlarge the securily for
any loai, deposit or facility crembed by the Transferor Company which shall vest
m the Tramsferee Company by virtue of the Amalgamation of he Traniferor
Company with the ‘| ransferec Company and the Transforee Company shall pot
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be obliged o create sny [urther or additional security lhercfore, afier the
Amalgamation has beonme operative.

With efTict from the Appointed Dule snd upon the Scheme becuming cffective,
all permits, quotas, rights, cntitlements, licenses (inclading software licenses),
scoreditations 10 trade and indusirial bodics, privileges, powers, facilitics,
incentives. subsidics, rehabil itation schemes, special status and other benefils or
privileges (granted by any Government body, local authurity or by aay other
person) of every kind and description of whatsoover matire in relution 10 the
Transferos Company, of o the benefit of which the Transferor Company mery
be cligible, or having «ffect immediaicly before the Fffective Dale, shall be, and
remain in, full foroe and effect in favour of the Transferee Company, and may
be cnforced fully and effectually as if, instcad of the ‘Irunsferor Company, the
Transferce Company had heen o beneficiary thercto,

Loans or other obligations, if amy, duc beiween or amongst the Trmsicror
Company end the Transforee Company shall stand discharged and there shall be
no liability in that behalf. In su far a5 any shares, securities, debentures or notes
issued by the Transfcror Company and held by the Transferee Company and
vice vorss (as may be applicablc), the same shall, unless sold or transfesred bry
the said Transforor Compasy or the Tramsferoe Company, as the casc may be, st
amy time prior Lo the Effective Date, stand cancelied as on the Effective Liale,
and shall have mo effect aml the Transferor Company of the Transferee
Company, as the case may be, shall have no [uriher obligation outstanding in
ihat behalf.

The Treniferor Company shall kave taken all steps s may be necessary W
ensurc that vacant, lawful, peiccliol and unencumbered possession, right, title,
imterest of immovahle praperty, i€ any, & given (0 the Transferee Compamy.

Wherc any of the lisbilities and obligationsiassets attributed (o the Transforor

0 T UEN Company e the Appointed Date has been dischanged/sold by the Trassforor
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Company aller the Appointed Date and prior 1o the Effeclive Dnte, such
dischargefsale shall be deemed o have been for and on behalf of the Trans feroe

Company.

() From the Effective Date und (ill such time that the names of the bank acvounls
of the Tramsferor Company are replaced with that of the Trnsfieree Compeny,
the Transferee Company shall be entited to operalc the bank accounts of ihe
Transferor Company, in its name, in so (ar as may be necessary,

4. CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

4 1. Subject to the other provisions comtained in the Scheme, all contrcts, deeds, bonds,
agreements, schemes, amngements, assurmnces, (nsumnee policles and other
instruments of whatsoever nature (0 which the lransferor Company B a pany,
subsisting or having ellect immedistely befure this arrangement under (his Scheme as
un the Appoinied Date and wplo the Tiffective Date, shall bo, in full force and effest,
against or in GEvour of the Transferee Company, and may be enforced as fully and as
elTectively rs if instead of the Transferor Company, the Transforce Compamy had beena
party therelo. The Transferee Company shall enter imte and/or issuc andior execule
deeds, writings or conflirmations or enter inlo any iripartite srmagemenl, confinmatinn
or povations to which the Transleror Company will, if neccssary, Also be party in onder
e give formal elTeet to the provisions ol this clause, if =0 required or become necessary.

42 As a consequence of the Amalgamation of the Transfernr Campany with the Transferee
Coenpany in secordance wilh this Scheme, the recording of change in numwe rom the
Tramsferor Company 1o the Inmsferce Company, whether for the purposes of any
license, permit. approval or any other reason, ur whether for the purposes ol any
trunsfer, registralion, mutation or amy olher reason, shall be carriced oul by the concerned
statuiory or regulaiory or any other suthosity without the requirement ol payment of any
trans[er or registration fee or mmy other charge or imposilion whatsnever,

4.3. The Tmniferee Company may, at any time, after the coming inte the efTect of this




otherwise, excoute deeds of conflirmation in favour of any party to any coatract or
nrrangsment to which the Transferor Company are a party or any writings, as may be
necessary, o be exscuted in onder #o give formal effect o the above provisions. The
Transferee Company shall ender the provisions of e Schome be deaned to be
suthorised 0 execwlc any such wrilings on behalf of the Trandferar Company,
implement or camy out all such formalities or compliances refemred o abowe on the part
wlihic Transferor Company, 4% the case may be, 10 be camied ot or performed.

4.4.For the romoval of doubls, it is expressly made clear that the dissolution of the
Transferar Company without the process of winding up as contemplaled horcimafter,
shall not, except to the cxienl sst out in the Scheme, affect the provious operation of sy
contracl, agrooment, deed or any instrument or boneficlal intevest 1o which the
Transferar Company are a party thercto and shall not ulfoct any right, prvilege,
obligations or liability, scquired, or deemed to bo scquired prior 1o the Appainted Diale
and upto the Effcctive Date and all such references in such agreements, conlracts and
instruments to the Tramsferor Company shall be construed as refcrence only 1o e
Transfesee Comparny with effect from the Appainted Dale.

4.5. The Transfence Company shall be entitled to the benefil of all insurance pelicics which
have been (ssued in respect of the Iransferor Company and the name of the | ransferee
Compurry shall be substituled s "Insured™ in the policics as if the Transleroo Company
was initiadly a party.

4.5. Any inter-se conlrects between |'ransleror Company on the one hind and the Trensforee
Company on the other hand shall stend cancelled and cease to operale apon the coming
into effect of this Scheme.

5. LEGAL PROCEEDINGS

5.1 Upon coming imio cffcct of this Schome, all suits, sclions and proceedings of

whilsocver nature by or against the Transferor Compamy as on the Appointed Dale
and upte the Fifective Date shall be tramsferred to the name of the Traniferee
Company and the same shall be continucd and enforced by or against the | Tensfieree
ny, 10 the exchusion o[ the Transferor Company, as the case mey be.
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52 If proceedings are tsken against the Transitror Compaay, in napoct of maners
relerred 0 above, it shall dlond the same in scoondesce with the advice of, and 5t
the cost of, ibe Trandferee Lompanty, as the case may be, frum the Appointed Dete
1l the Effective Date, and the letter shall reimburse snd indemnily the Transferor
Company, against all labilitics and obligations incurmed by the Trnsferor Company
in respect thereol,

& (NERATIVE DATE OF THE SCHEME

6.1 This Scheme shall be operative from the Effeciive Date with effect from the
Appocniod Dwte.

7. TRANSFEROR COMPANY STAFF, WORKNMEN AND EMPLOYEES

7.1 Upon the Scheme coming into effect and with cffect from the Appoimicd date, all
the excoutives, suff, wurkimen, and other employess in the service of the Trensferor
Compuny, immediately before the Appointed Date, under this Scheme shall become
the executives, stalll, workmen and other employees of the 1 ransferce Company, on
the dasis that'

a) Their scrvices shall have been comtinoses snd shall not have been intermaptod
by remson of such imnifer as if sech tremsfor s effected under Scction 25FT of

the [ndustrial Disputes Act, 1947,

b) The terma and conditions of scrvice applicable 10 (he sald executives, siall,
workmen and other employees afker such transfer shall bo on the same erms as
thoss applicable 1o lhem | mmedistely before the transfer,

€) In the event of retrenchment of sach execwiives, wafl, workmen or olber
employoes, the Tramferee Company shall be lisbie 10 pay compensation i
sccordance with law va the hasis that the serviccs of the executives, stalf,
workmen, or other employees shall have been continsous sad shall not have
been aternuped by eason of such trume fer; and
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d) B is provided thel as far = the Providest Foed, Graluity, Pension,
Superannuation Fund or amy other special funds lhet arc applicable to and
existing for the employees of the Transferor Company shall be continaed in the
same manner und form upon the Scheme becoming cfMoctive.  The Tramslonce
Company shall ensure that the Employees as mentioned aforcsaid are given the
same benefits/other entilloments similar o the lerms as on the Appointel Daie.

8. SAVING OF CONCLUDED TRANSACTIONS

B0 The tmosicr of Undertaking under clase 3 above, (he continuance of the
effectiveness of contracts, deeds, boads and other insruments under clause 4 ahove
and legal proceedings by or against the Transferor Company under clause 5 abowve
shall not allcct any transaction or proccedings or comtravls or deeds already
concluded by the Transferor Company on or before the Appointed Dalc and after
the Appointod Date till the Effective Date, to the end and inicat that the Transferee
Company accepls and adopts all acts, deeds and things done amd cxcculed by the
Tramsleror Compeny in respect thercto as done and execuicd on behalf of el

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

9.1 With effect from Lhe Appointed Date and upto and inclading the Effective Date:

{i} The Transfercr Company shall camy on, and be deemed 1o bave boen carrying
vn, All business activities and shall be deemed o have heen held fue amd on
account uf, and in trust for, the Translerce Company.

{#) All profits or income or taxes, inchading but sot limited 1o income mx, advance
texce, minimum alterneale axcs, tax deducted ul seurce by or on behall af the
Transferur Commpany, wealth tax, sales tax, value sdded tax, excise duty, service
tax, customs duty, refend, relicfs, etc., sceruing or ariging to the Trnsicror
Company, or losses arising or cxpenditare incurred by them, on and from the
Appointed Dstc uptn the Effective Date, shall for all purposes be treated as, and




(i

(iv)

v)

(i)

be deemed to be trealed as, the profils or incomc or losses ar expendilure of the
saidl taxes of the Transferce Company.

The Tramsforor Company shall camry on their business activities with proper
pradence and diligence and shall nol, without prior written comsent of the
Transforee Company, alicnatc, charge or otherwise deal with or dispose ol any
of their busincss undertaking(s) or sny part thereof including plant and
machinery and other fixed assots (except in the ordinary course of business or
pursuamd (v any pre-existing obligations underiaken by the Trans(cror Company
peior to the Appoinicd Date).

The Transferee Compeny shall he entitied, pending the sanction of the Schome,
to apply (0 the Central Govermment, Stsle Governmeni(s), and all othcr agencies,
departments and statutory anthorities concermed, wherever necessary, for such
congants, approvals and sanclions which the Transfienee Company moy requine
including the rogistration, approvals, vaemptions, reliefs, etc., as may be required
fgrarited under any law [or time being in force for camrying on husiness of the
'rans feror Company

The Imnsferor Company shall wol make any medification (0 their capial
structure, either by an increase (by iwsue of rights thares, bonus sharcs,
convertible dehentures or otherwise), decrease, re-classification, sub-division or
re-organisation of in amy other mannes, whatsoever, except by mutual consent of
the Noard of Directors of ibe Transferne Company eni the Transferee Company.

Tht Transferor Company shall sot vary, excepl in the ordinary comrse of
business, (he tenns and conditions of the cnployment of thedr employoes without
the consent of the Board ol Dircctors of the Tramferce Company.
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1. AMENDMENT T THE MEMORANIDHIM AND ARTICLES (W
ASSOCIATION OF THE TRANSFEREE COMPANY

Incresse of authorised share capital

10.1 Upon the Scheme boveming Mlly effective, the suiharisod share capital ol the
Transferor Compamy shall stand combined with the authoriscd shase capital of
the Transforee Company withouwt any [wther act, instremeni or decd
ReghirationTilimg fees and stamp dury, if any, paid by he Transferr Company
om their aulbotised share capita . sball be docrmed B have beva wo paid by the
Transferee Company va lbe combenad suthorised shmoe capial snd accondingly,
the Trarsfcre: Company shell nol be required o pay any addiiional regmtration
foo/i ling fee’ starmp duty Tor s screased authorined share capital

102 Clause V of the Memomndum of Association of the Transforve Company shall,
without amy (uriher ast, instramen: or decd, be and stand altered, modified and
amended pursuant 1o the applicable provisions of ke Act by deleting the existing
Clavse aml roplacimg 1t by the followoag

=Y. The Authorise] Share Capital of the Company shall be Ks.35.921,000,000/
(Rupocs Three Thowssnd Fivc Hundred Ninety Two Crorcs snd Ten Lakhs ooly) of
Re 1~ each dividod into 27,856,000,000"- (Twe Thousand Seven Hundred and
Fighty Five Croves and Sixty Lakha) Equity Sharcs of Re.l/- each, 36,500,000
(Three Crores Sixty Five Lakdn) Rodoomable Noa-Cumulalive Mon-{Convertible
Preference Shares of Ra.1(- each and 77,000,000 (Seven Crores Seventy 1.akhs)
Noa-Convertible Preference Shanes of Re. 100/ each wilh the rights, peivileges and
corditions in sttaching thereto as sre provided by the regulations of the Company
for the t:me beirg with powers 1o increase or redece the Capital for the time boing
into several clases, and t attach trcto regpectively such proforential, quali fied or
special rights, privileges or conditions as may be determined by or in sccordance
with the repulations of the company W0 vary, modify o sbrogatc, amy sech rights,
privileges or conditinns in such masner & may for the time being providod for bry
the regulations of the Company.™
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10.3 Clause 1 of the Articles of Association of the Traasferee Company shall,
without any Turther nct, instrument or deed, bo and stand altered, modifed and
emended by deleting (he cxisting Article and replacing # by the following:

The Authorised Share Capital of the Company shall be Ks35,521,000,00M-
{Rupees Three Thousand Five |lundred Nimety Two Croees and Ten Lakhs
only) of He.l)- each divided imto 27,856,000,000/- {Two Thowsand Seven
Hundroad snd Fighty Five Crores and Siaty Lakhs) Cquity Shares of Re. 1
cach and 35500,000 (Three Crares Sixty Five Lekhs) Rodeomahble Nom-
Cummulstive Nom-Convertible Preference Shases of Hs 0~ coch and
77,000,000 (Seven Crores Seventy Lakhs) Nen-Convertible Preference
Shares of Re. |00/ each.

104  Under the socepied principle of single window clearance, it is herchy provided
that the amendment in clouses 10.2 and |03 shall become operative on the

Scheme being offoctive by virtue of the fsct that the sharcholders of the
Transferee Company, whilc approving the Scheme as a whole, have appraved
and accorded the relevant consents as roquired under the Act and shall nol be
required (0 puss scpirate resolutions ns required under (he Act.

The epproval of this Scheme under Sections 391 and 394 of the Act shall be decmed
o have the uppevval under the applicable provisions of the Act and any other
conscnts and approvals requined in (his regasd,

11 ISSUE OF SHARES BY TITE TRANSFEREE COMPANY TO THE EQUITY
SHARFIMILDERS AND GDR HOLDERS OF THE TRANSFERODR COMPANY

11.1 Upon the effcctivencss of the Scheme, in consideration of the transfer of and vesting
of the | lndermking of the Transferor Company in the Trunsliree Company and in
terms of the Scheme, the Tramsferve Company shall, without sny [arther
application, sct, mstrument or deed, isswe and allod (0 the cquity shareholdess
{except the Transferee Compumy) of the Transferor Company (whose names 2re
registered in the Register of Members of ihe Transferor Compaay on the Record
Date, or his /herfits legal heirs, execators or ndministralors or, 25 the case may be,
\, equity shares of face value Re. /- (Rupee One) each credited ss fully
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113

114

paid up of the Transferee Company in the ratio of 40 (Forly) equity shares of the
face value of Be.li- (Rupee (ine) each of the Transferee Company for every 100
{Onc Hundred ) equity shary of the face value of Ks. 1 %V- (Rupees Ten) ench credited
as fully paid-wp held on the Record Date by such equity sharcholders or their
respective legal beirs, excoutors or administrtors or, as the case may be, successars
in the Transferor Company (the "New Equity Shares™).

Where the New Equity Shares are to be allotied 1o legal heirs, executors or
administratons, s (he case may be, 10 successors of decensed equity sharcholders of
the Transferor Company, the concemed legal beirs, cxcoutors, adminisindors or
suceessors shall be obliged to produce evidence of titde satisfactory 1o the Board of
Dircctors of the Transforce Company.

The ratio in which the New lquity Shares of the Transferee Company are to be
issued and allotted o the equity sharcholders of the Trmalieror Company is herein
referred to as the "Share Fxchenge Retio®. In the event of any increase in the imsusd,
subseribed or paid wp share capital of the | ransferce Company or issusnce ol any
Instraments converthle into equity sharcs or restructuring of its equity share capital
inclading b way ol shure splitzonsolidation/issee of bonus shares, (ree distribution
of shares or instruments convertible into equity shares or ofher similar activn in
relation to the share capital of the Tramsforce Company at any time hefore the
Record Mate, the Share Exchange Ratio shall be adjustod appropriately to lake into
sccount fhe effect of such ssuancy or corposate actions ind assuming conversion of
any such wsved instrements convertible into equily shares,

The New Equity Sharcs msued in tesms of the Scheme shall, in complisnce with the
spplicable regulstions, be fistcd andor admitted to trading on the relevant slock
exchange(s) in India where the equity sharcs of Transferee Company are listed and
mdmitted to trading. The Transferee Company shall enter into such wrangements
and give such eonfirmations and/or undertakings as may be nocessary in socordance
with the applicable laws oo regulaioss for complying with the formalities of such
cxchanges. The New Fquity Shares alloticd parsnant to this Scheme shall
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recmain frozen in the depositories sysicm till relevant directions o rclation tn
listingAradimg arc provided by the relevunt stock cxchanges.

115 The oquity shares of the Transferor Company held by the Tramsferee Company, if
any, on the Effective Date, such cquity shares held by Ihe Transforee Company in
the Transkeror Company shall stand cancelicd without any further act or decd and
consequentially (here shall be no allowmest of New Equity Shares for such
sharcho!ding and to that extent the Transferce Company Is requined fo issue less
number of shares. As repards the preference sharcs of the Transferor Cempany held
hy the Transferee Companmy on the Fifective Date such shares shall stand cancelled
and (he Transferee Compasy shall have no claims in respect of amvears of dividend.

11.6 Upon the New Equity Shares being issucd and allotied 10 the equily sharcholders of
the Tramferor Company, the shares held by e sad sharchnlders of Trmilcror
Company, whether in the physical form or in the dematerialised foom, shall be
deemed 10 have been automatically cancelled and be of no effect, withowl amy
further act, deed or imstrument.

1.7 In so far @y New Equity Shares are concerned, (he same will be distributed in
dematerialised form 1o the oquity sharcholders of |mnsferor Company, provided all
details relating 1o the account with the depository participam are wvailablc 10 he
Transferee Company. All those equity sharcholders who hold cquity shores of the
Tranaferor Company and do nol provide their details relsting 1o the account with the
depository participant will he distribuied New Equity Shares in the phyvical
certificate form unless olherwise communicated in writing by the sharcholders on or
before such datc a5 may be determined by the Board of Nirectors of the Tramsfore:

Company.

118 Upan the coming into effoct of the Scheme, the Now lquity Shares of the
Trnsferee Company 10 be issnod and allotted 10 the equily sharcholders of the
Trimsfiror Company &s provided im the Schome shall be subject to the provisions of
Memorendum of Associstion and Articles of Associstion of the I'ransferee
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Compeny and shall rank pori pasw from the date of alloimenl in all respects with
the existing equily shares of | rmnsfesee Company incliding entitlement in respect
of dividends. The lssue and allotment of New Eyuily Shares by the Transferee
Company Vo the cquity shareholders of the Trantferor Company as provided in this
Scheme is an imegral part hereof and shall be deomed o have been camicd out

pursaanl o the provisions of the Acl.

119 No [ractional certificates, entillements or credits shall be issued or given by the
Transferee Company in respect of the [metional cntitlements, i any, o which the
cquity sharcholdess of (he Transfercr Company are entitled on the issuc and
allotment of oguity shares by the Transferce Company in sccordance with this
Scheme. If any equily sharcholders of the Tramafcror Compeny have & sharcholding
such (hat such members become cntitied 1o a fraction of a New Fguity Share, the
Ninard of Direciors of the Transferee Company shall consolidate all such (rctinnal
entithements to which the sharcholders of the Transferor Compasy may be entithed
on issue and allotmest of the equity shares of the Transferee Compnny as aforesaid
and shall, without any [Urther application, act, msirement or deed, issue and allot
such fractonal entitlements directly 10 a nominee 10 be appointed by the Baoard of
Nirectors of the Transforee Company, who shall hold mch frsctional enlitloments
with all additions or aceretions thoreto in trust for the bonefit of the respective
sharcholders 10 whom they belomg and fheir respective legal heirs, executors,
sdministraton or successors for the specific purposs of selling such [ractiona)
enlillcments in the markst sl such price or prices ond &l such time or tmes as (be
neminee mey in ils s0lo diseretion declde and on such sa'e. pav 1o the Transferce
Company the net sale proceeds thoreol and any additions nnd accretions, whereupan
the Transferve Company shall, subject 10 withholding tax and expenses, if ary,
distribute such sale procceds o the comcemed sharcholders of the Translcror
Company in proportion to their respoctive fractional entitlements.

11,10 Subject 1o receipt of such approvals, consents mnd sanclions as may be necessry
under applicable law, in so far as it permains o cutstanding GDRs, upon the
of the Scheme, in consideration of the transfer of and westing of the
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Uindertaking of the Transfceor Compary in the Transferee Company and in terms of
the Scheme, the Tramsferee Company shall, effect the exchange and canccllstion of
the GURs [or » proportional member of equily sharcs of the Transferee Company
hased on the Share Exchange Ratic a5 given below;

1) Tquity shares of face valuc Re. 1/~ (Rupee One) each credibed as fully paid up
of the Tramsferce Company in the ratio of 133 (One |lundred Thiry Three)
equity shaves of the fsce value of Re. /- (Rupees One) each of the Transferce
Company for every 1,000 (One Thousand) GDR under GDR Issue | of the
‘Iransferor Company: (the "New Equity Shares”)

b) Equity shares of face vatoe He. 1/ (Rupee Onc) cach credited s fully paid up
of the Transferee Company in the mtio of 4,800 (Four Thousand [ight
Hundrud) equity shares of the face value of Re.l/~ (Rupees One) euch of the
Transferee Company [or cvery | (One) GDR under GDR [asue 2 of the
Transferor Company; (the "New Equity Sharcs™)

11111 the Transferee Company determings that the GDMs cannet be exchanged and
cancelled for Equity shares for eny renson, the Transforee Company shall ersure
that this does not Jelny implementation of the Scheme, und shall, in consultation
with the Transferor Company, lake all such sctions as may be mecessary to, upon
effectivencss of lhe Schome, issue or remit cansidersibon in licu of or in respect of
the GNRs through the Depository knder this Scheme s per the Share Fxchange
Katio w ibe GDR holders in & complianl manner, without delay 1o the smction or
cffectiveness of the Scheme.

11.12 The Transferee Compeny, the Transferor Company and/or (he Depositary shall
enter inlo such documents and take such sctions as may be dewmed nccossary or
appropriate o give clfect (o the ahave
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1112 The exchange and cancellstion of lhe GNRs for the proportional number of equity

shares of the Tramsforee Company a3 mestioned under clause 1111 §s
compliance of the proviskons of the Income Tax Act, 1961,

12. ACCOUNTING TREATMENT

122

123

Upon the Scheme becoming effective, the Transferor Company and the Transferee
Company being under common conirol, the Amalgamation of the Transforor
Company with the Transforce Company shall be sccounted by the Trmalferee
Company 2s per the *Pooling of inierest Methad™ provided snder Appendix C of
Ind AS 103, ' Business Combinations” notified under Scction 113 of the Act.

Upon the scheme coming into effect, all the asscts and lishilities of the Transferor
Company shall be transferred 1o and vested in the Transleree Company and shall be
recorded al thoir respective book valucs. No adjustment shall be made to the
carrying amounts of assets and liahilities as reflected in the books of I'ranfror
Company on the Appointed Late, to refloct fair values or recognise any new nssets
ar liabilities including any new deferrod lax gsscts or liahilitics. All reserves of the
Tramsferns Company are decmed (0 be carried forward amd shall be recorded in the
books of Trnsferce Company in the ssme form in which they appearcd in he books
of the Transferar Company as en the Appoinied Date. The difference between the
currying amount in the books of the Transferee Company of ils investment in the
shores of the Transforor Company, which shall stand concelled in icrms of this
schome, and the nggregate fnce valoe of such shages shall, sabject 10 the other
provisions contained herein, be adjusted against and reflected in the capilal reserves
of the Transferee Compeny.

Lipon the scheme coming into effect, the dillTferemce betwoen the amount recordod as
share capital issued by Tramslcree Company (Securities issucd will be recorded at
their nominal valuz) and the amount of shere cepital of the Tramsferor Company
shall be transf{emod (o capital reserve of the Trunsferce Company.
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124

2.3

126

To the extent of and with respeet to inter-corparate koans or balances between the
Transfcror Company and the Transferce Company, the rights and obligations shall
came to an end.

In case of pny dilforences in sccounting policy between the  Transferor  Company
and the Transferee Company, the sccounting policies, us may be dirccted by the
Board uf Dircclors of the Traasferee Company will prevail and the dilference till
the Appointed Date will be quantified and adjusted im the Roserves to ensure that
the fmancial statements of the Transferce Company reflect the nancial position on
the basis of consisient svcounting policy.

Upon the scheme coming intn effect, the sccounts of the Transferee Company, as on
the Appointed Date shall be neconstructed with the terms of this Scheme.

13, CONSEQUENTIAL MATTERS RELALING TOTAX

131

132

Upon the Scheme coming ino offect, from the Appointed Date, all taxesicess/
duties, dircct and/or indirect. payable by or on hehalf of the Transfuror Company,
all or any refunds nod claims pendieg with the Revenue Authorities aad incloding
the right o claim credil for CENVAT, VAT, minimum allemate tax and camy
forward of accumiilated lnsses etc., and oll payments made, refunds received, claims
made shall, for all purpuses, be treated as the tacess'dutics, liabilities or refunds,
claims, credits and accumulnivd losses and discharge of liabilily of the Transferee
Company in accordance with the respective legiskation.

Accordingly, upon the Scheme becomime ellestive, the Transferee Company is
cxpressly permitted o revise, i it booomes necessary, ils Income tax returns, VAL
retums, Excise & Cenvat returns, service 1ax retwns, other lax relums, and fle
necessary forms lo ¢laim refunds’ credits, parsuant 10 the prowisions of this Scheme.
The Transferee Congpany is also cxpressly permitied 1o claim refunds/credits in
respect of any tramsaction between Tramforor Compasy and the Transforee
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133

In secordance wilh the proviskons of the Customs Act, 1962, amy reflund or demand
anmng ol of sy dopute, obligation, commitment by the Transicror Compamy shall
be transferred 1o the Transferee Company, a5 il all such refands or demands were 10
the sccount of the {ransferve Company from the Appoinicd Date Similarty, Export
incentives ducs or obligations incleding FRCG obligations usder Forcign Trade
Policy af the Govemnmient of Indla applicable o he Transferor Compuny on the
Appoinicd Datz will be that of the Transferee Company,

14, BRANDS AND TRADEMARKS

ld. 1. Upen the effectivencss of the Scheme, the Transforee Compamy will be conitied
all 1hc brands and rademarks of the Transferer Company iocluding registered and
umregictered trademarks along with all nghts of commercial natwre inclding
altachcd goodwill, title, interest, labels and brand registrations, copyrights,
trademarks and all such ether industrial or imelloctual rights of whatsecver natars,
The Transferee Company may take such sclions ay may bo pecessary and
permissible o pet the same tramforred and'e registored in the mame of the
Trearferce Compary

FART 11l - GENERAL TFRMS AND CONDITIONS

15, AFPLICATION TO THE COURT

15,0, The Transfror Company shall, with reasonsbile dispatch, apply 1o the Court for
nocgsiary oeders or diseciions for holding meetings of the shareho!ders and
creditors of the Transferor Company for sanctioning (his Scheme of
Amalgamation under Scciioe 191 af the Act wr for dmpenciag the holding of
sach meetings and oeders under Scction 194 of the Act, for carrying thia Scheme
imte. effect mnd fie dissolution of the raasfenor Company withou! windmg up.
The Transferee Company shall apply o the Cowmrt fr necottary onders or
directions [or holding meetings of the sharcholders and croditors of the
Transferee Company for sanctioning this Scheme of Amalgamation wnder
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Sective 391 of the Act or for dispensing the holding of such moetings and osders
under Section 394 ¢f the Act, for carrying this Scheme intn effect,

16, ISSOLUTION OF TRANSFEROR COMPANY

16.1 Subject 1o an onder boing made by the Coun under Section 394 of the Act, the
Trunsleror Company shall be dissolved without the process of windimg up on the
Scheme becoming efltctive in accordance with the provisions of the Act and the
rulcs made thereunder.

16.2 1he Transferce Compeny to carry on (he business of the Innsferor Company
upon Scheme becoming clfective. The Transferve Company will amomatically
start curmying on the businesses of the Trnsferar Company as contained an the
ohjocts clause of the Momorandum of Asseciation of the Transferor Campany and

no further consent or approval is required in this regard,

L7. MODIFICATIONS, AMENDMENTS TO THE SCHEMFE

17.1 The Transferst Company and the | ransferee Campany through their respective Boerd
of Directors or other persons duly autharised by the respoctive Noards in this regand,
may make, or stseal to, any alicralion of modification to ihis Scheme or to amy
cond (thoms or limilathons, which the Board of Directorns may deem fit or under dircction
ol the Cowrt or sny other compeion! asthority may dewm it 1o direct, approve of
impose and may give such directions incleding an oeder of dissolution of the Transferor
Company without provess of winding up as they may considor necessary, to scttlc any
doubl, question o difficulty, arising under the Scheme or in regard to its
implementation or in any manaer cennected thevewith and 10 do and to execule all such
acts, deeds, matters and things necessary for putting this Scheme into effect, or o
review the pertion relating 1o the satisfaction of the conditions 1o this Schome and if
neocssary, o waive any af thoso (00 the extent permiiled under law) for bringing this
Scheme mlo eflcct.
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172 If amy part or provision of this Scheme if found 1o be unworkable for sny reason
whalsocver, the rame shall not, subgect 10 the decision of the Tranaforor (Compay and
the Inmmsferec Company, affect the validity of implementation of the olher parts andéor
previtions of the Scheme, I sy part or provision of this Schome hereof is imvalid,
rubed ilhegal by any Count of competent jursdiction, or unen forceablc under present or
fisture lews, then it is the inlention of the Parties that such part or provision, as the casc
marv be, shall be teverable from the ranainder of the Scheme, and (he Scheme shall not
be sffected thereby, unless the de'stion of such part or prowvision, as the case may be,
shall cause this Scheme to bevume matcrially adverse 1w my Party, 0 which case the
Parties shall atiampt 10 bring sbowt 5 mod: Goation in the Scheme, as will bost preserve
for the Parties the bene/its and oblizations of the Scheme, including bat not |mitad 1o
such part Or provisan.

17.3 This Scheme has been dewwn up 40 comply and come within the definition and
cond ithons relsting 10 "Amalgamation” as specilicd uader Section 2(1B) and Scction 47
of the Income Tax Act, 1961, II any terms or provisions of the Scheme are found o
interpreted 1o be inconniment with the provisions of the said Sections af the Income Tax
Act, 1961, ot a later dete, inchuding resulting from an amendment of law or for amy
vther essor whalsoever, the Schome shall stand modiGediamondcd e the extest
determined aeccwsary o comply and come within the definit.on and conditions relatang
o “Amalgamation” as delined in the Income Tax Act, 196]. In mch an evenl o
clauses which are inconsistent shall be modificd or if the need arises be deemed o be
deleted and such modification/deemed deletion shall however not affect the other parts
ol the Scheme.

15, DATE OF TAKING EFFECT

I The Scheme sci out hersim in i present form o with any modiation(s) o
smendrent(s) appeuved, imposed or directed by the Count thall be effective from the
Appuintcd Date bue shall be operative from the Effective Date.




19. SCHEME CONDITTIONAL ON APPROVALS / SANCTIONS

19.1 This Schamne is conditional on and subject 10 -

(i)

(i)

(wii)

()

Approval from the Competition Commission of India shall have been granted or
deemed to have been granted through the expiration of time periods available for
the Competition Commission of Indis’s investigation provided under the
Competition Commission of India (Proceduse in regard 1o the transaction of
business relating to combination) Regalations, 200 | as smended [rom time 1o time;

The sanction o opproval under amy law of the Cemimul Government, State
Governmeni(s), or any other agency, departmeni or authorities concemed being
obtained and granted in respect of any of the mutters in mspect of which such
sunction or approval is required.

The Scheme being agreed to by the respective requisite majerities of the
shaseholdess andlor coaditors of the Transferor Company and the Transferes
Company if & meeting of the sharcholders or creditars of the Tramsferor and
Transferee Company is convened by the Count or il dispensation from conducting
ihe mecting of the shareholders or croditors of the Transferor Company and the
Transferee Company is abtained from the Court, and fhe sanction of the Court being
accorded to the Scheme.

The Scheme being approved by the respective sharcholders resolwtion of the
Trarsferor Company and the ‘| ransferoe Company passed by way of postal ballotée-
voting in herms of para 9(b) of the Securities and Exchange Noard of tadia Circular
CIRCTFDCMDA w2015 dated November 30, 2015; provided thal the same shall be
acted upon unily if the votes cast by the public sharcholders in favor of the propusal
are more than the nember of voles cast by the public shareholders against it The
term ‘public® shall carry the same meaning &s defined under Rule 2 of Securilies
Contracts (Kegulation) Rulcs, 1857,
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(i) The sanction by the Courl under Scctions 391 and 394 and other pplicable
provisions of the Act being obtained by the Transferor Company and the Tramsferce

Company.

(i) The filing with the Registmr of Companies, Chennai, ol certified copies of all
mecessary onders, sanctions and approvals mentiored above by ihe respective
Company.

20. EFFECT OF NON-RECEII'T OF APPROVALSSANCTIONS

20,1 TIn the ovent of the Scheme not being sanctioned by the Count andfor the order or
orders ot being passed as aforesaid, the Scheme shall become fully null and void
and in that evenl mo righis and liabilities shall accrue b0 or be inter-se by the
partics in tcrms of the Scheme, save and except in respect of any act or deed done
prier thereto as {s conlemplated hereunder or as (w any rights andéor liabilities
which might have arisen or socrucd pursuant thereto and which shall be governed
end be preserved or worked oat as is specifically provided in the Scheme or as
may otherwise arise in law, In such cvent, each party shall bear and pay its
respeciive costs, charges and expenses for and'or in connection with the Scheme.

21. EXPENSES CONNECTED WITH THE SCHEME

211 All costs, charges, kevics, foos, duties and expenses of the Transferor Company and (he
Transferee Compamy respectively in relation to er i connection with negotiations
leading wp lo the Scheme and of camrying out and completing the terms and provis:oes
of this Scheme ind in relation to or in connection with the Scheme shall be bome and
paid by the Transferes Company.
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Al 3 tie
Dhetails of Land
A. Frechold Land
_ Survey No Flot No | Area s Acres
banors Unit, Frsore. Chenna)
LN . 13.31
98 |- 2191
: Tomlga) 35.22 |
DCU, Uppal, | lydembad
58171 B-15 5,000
B-16 4951
JOMP1, 1 By 5400
Toead (b) 15356
1} Eanorc Land
Tiam 1

All that picce snd parcel of land siteated in the Kasbivglblom Fillege Ponneri Taluk
(Formerly Saidepet Taluk).Tirvellore district (formerly Chingloput INsirct) ewtent of
13.31 Acers being part of § No 39A, having the folbawing survey No with Sub divisions and
arvns and boundaries namely

5 No ¥A7 arca M) Cents {approvimstcly equivalent to 1,204.1 Sq mis}

bounded on e
North by : S5NaldT-A,
South by - SNaJWAZ,
West by : Hmncre High Rosd,

Emi by : Railway lands

s, TP
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RS No ¥-A/3 arca 1.3 Acres (approvimatcly oquivalent e 9MA5T sq mta) bounded

o T
Marth by - S No IWAZ,
Soulh by ! S No 30/AM,
West by s Ennore High Road,

Eastby: 8 No 19/A’S belonging 1o Southemn Railway.

S No 39477 b), AV, 39-AM and parts of BLS. No FWA/TE, part of RS No 30A/
11 wnd part of RS. No 39-A/12 ares 10.70 scres (spproximutely oquivalent tn 433029
w s}, all the above buunded on the

Nowth by - LS No 39-A/6 and JWAST (A)
South by : partsaf It S No 35/A0 and 39-AST1 and JWAS12
beborging to M/s. Ashok Leyland Limiled,
Eastby  : Ralway lands, and on the West by Ennose High Road and RS No
IWASN (A)
Together with all building and strectures thorcon and all plant and machincry attached to the
carh or perranesily (salened o amyth ng sfaches o the cath Wothin the Sub-Begisiratron
[istrict of Thzunediyur and Registration District ol Xort Chenna

Tbem 11
All that picce and parcel of land stuated in the Kothivokbam Filage, Pormeri Taluk

(Foemerly Saidapet Taluk), Tiuvellare District (foemerly Chingleput Diswict) being part of
S No 39, having the following survey No with Sub divisions and areas and namely

EXTENT(ACRES-CENTS)
185
0.16
139
132
535
474
5,10
219
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togeiher with all building and structures (thereom and all plant and machinery sttached to the

carth or permanenily fsicned (0 anything aftached to the canth within the Sub-Registration

1) DCU Land (Frechold Land)

DCUL. Uppal, Hysderibed
91952005 SRO Uppal
811 B-15 £.000 (RR District)
R16 4953 9193/2005
N JOMPL Ny | 5403 919472005 |
Total (b) 15356

1) All the land measuring an externt of 24000 S Yards (equivalent w 20040.55 i)

bearing Survey No. [kt Mo B 16 in survey together with Shod (hereon sinmted at
Uppal Village, Uppal Mandal and Municipality, Ranga District, the land
bownded by

Nortk Plot Noa B 15
South: 10 *WIDE ROAD
Eat : 60 'WIDID RDAD
West: Church Road

¥

2) All the land measuring an extest of 26150 5q Yards bearing Plol No B 3713 in

1)

Survey 5811 situaled al Uppal Village, |
Wistrict, the band being bounded by

Northe Mfs Amretanjan [
Soulle 50 *WIDE ROAL
Mast : Mfs Macmau
West: 60 “WIDE RDAD

All the lond measuring an exient of 24200 Sq Y ards (cquivalent to 20235 mit) beering
Plot No B |5 together with Shed thercon sitated at Uppal Village, Uppal Mandal and
Municipality, Range District, the land being bounded by

Norih: Plot of M | lyderabad Breweries [ad
South: I'lot of ML's Fluid Systems 1.4d

Eant ;60 “WIDE ROAD

West- Private Land

i
:
:
i
5
¢

Together with all baildings and stroctures (hereon.
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B. Leaschold Land ut Sriperumpudur, Chennai

Area
Survey No . Plot Ne b A )
{(Lease Hold Rights of the
immovahle Property, Leased
SPU_- SF No. | 86/pl, 23/pl, K2 40,00 | out by SIPOOT and Vide
12/pt, 14-28/pt, and 71/pt Lease Deed Registerod Doc.
MNos. 93272008 and
119772006,
Kl 39.44
Total 79.44

lem |
All that piece and paree] of land known 23 Plat Na K-1, in the SIPCOT s Industrial Park at

Sriperumbudur within the Village lmits of Araneri, Pondur “A™ and Mambakiam, Tabuk of
Sriperumbudur, admeasuring 3944 acres or thereabouts bearing 5 No 20 part, 21 pan, 64 lo
70, 71 part, 72 to 74 and 76 purt of Araneri Village, 5. No, 22 part and 21 pan of Pandur
*A" village and 5. No. 18S part and 186 part of Mambukkam Villuge und bounded om the

North by - 40 mir wide SIPCOT Road,
South by : Ameri village Road,

East by - Plet No 1 - 7 and Ameri Village
West by - Plet No K-2

tegether with all buildings and structures thereon and ull plant and machinery atisched 1o the
earth or permancntly fnstcned lo anything attached to the earth within the Sub Registrtion
District of Senginarchashiram and Registratioa District of Kanchipamam.

All that piece and parcel of kmd known ss Plot No K2, Phase I1 in the SIPCOT s Industrial
Park at Sriperambadur within the village limits of Mambakkam, Pondur “A™ and Ameri,
Taluk of Sripcrambacdur, admcassring 40 acres or thereabouts bearing S No. 186 pant of
Mambakkam Village, 23 purt of Pundur “A” village and 12 part, 14 part, 16 part, 17 past,
18,19,20 part, 21 part, 22,2327 pare, 28 part and 71 pant of Ameri Village and bounded on
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North by 3 40m wide SIPOOT Road,

South by 1 Lands m SF Mo 24, 25, 26 and 29 of Ameri vil lage,
Enst by : Plot No K-2/A
West by : Pl No K-19

togeether with all huildings and structures thereom and all plant and machinery attached 1o the
carth or permaneatly fastened to anything attached to the earth. Within the Sub Hugistration
Dstrict of Sunguvarchathiram and Registration District of Chengalpet.

TCU | Medak Listricl, Al 60.00 Acres | Rs. 151483 |acy D09, 08 2007

The land measuming an cxient of 24252000 Sqm or Arces 60,00 simasted ot Automotive
park, Toopran, Kallakal Village, Toopran Mandal, Medak District in servey No.148. The
land being bounded by

Morth  : Frivaile Land & Land alloited o M's. COWE

Fast - Private Lasd & 1§ M Road
< APDC land, Land allottod 1o Ms. COWE & 18 M wide road

\ SMAL COW 1

Certified to be True Cop, ~ NAmONALEEM & &i0
SORPONATT DMMAN 2-d FLOOR
29, RAJAL SALAL CHENNA-BD0001.
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FORM No. CAA.7

[Pursuant to section 232 and rule 20]
National Company Law Tribunal, Single Bench, Chennai
In the matter of the Companies Act, 2013 and
In the matter of Scheme of Amalgamation of
M/s. Ashok Leyland Vehicles Limited
(Transferor Company-1)
And
M/s. Ashley Powertrain Limited
(Transferor Company-2)
And
M/s. Ashok Leyland Technologies Limited
(Transferor Company-3)
With
M/s. Ashok Leyland Limited
(Transferee Company)
And
Their Respective Shareholders
Under consideration is a Company Petition Nos. 228 to 230 /CAA/2018 filed by the above mentioned Transferee
Company under the provisions of the Companies Act, 2013 All the statutory requirements under law have been
fulfilled. The Transferee Company complied with all the directions given by this Tribunal. The Petition came up for
hearing before this Tribunal.

For the purpose of considering and approving without modification, the Scheme of Amalgamation of M/s.
Ashok Leyland Vehicles Limited, the Transferor Company-1 and M/s. Ashley Powertrain Limited , The Transferor
Company-2 and M/s. Ashok Leyland Technologies Limited, The Transferor Company-3 by transfeirring and vesting
operation with M/s. Ashok Leyland Limited, The Transferee Company.

Upon perusal and upon hearing Shri. P H. Arvindh Pandian, learned senior counsel for the Transferor Companies
and Transferee Company.
THIS TRIBUNAL DO ORDER

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

2) That all the property, rights and powers of the Transferor Companies specified in the schedule hereto and all other
property, rights and powers of the Transferor Companies be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and vested
in the Transferee Company for all the estate and interest of the Transferor Companies therein but subject
nevertheless to all charges now affecting the same ; and

3) That all the liabilities and duties of the Transferor Companies be transferred without further act or deed to the
Transferee Company and accordingly the same shall pursuant to section 232 of the Act, be transferred to and
become the liabilities and duties of the Transferee Company; and

4) That all proceedings now pending by or against Transferor Companies be continued by or against the Transferee
Company; and

5) The Transferee Company is directed to file the amended MoA and AoA with RoC, Chennai as directed by the RD;
and

6) That the Appointed date of the Scheme is 01.04.2018; and

7) As per clause 6.1 of the scheme provide for the protection of the interest of the employees/staff/workmen of the
Transferor Companies.

8) That the Transferor Companies shall be dissolved without winding up from the date of the filing of the certified
copy of this order with the Registrar of Companies; and

3.11:«\"”“'“”/




9) This Tribunal do further order that the parties to the Scheme of Amalgamation or other persons interested shall be

at liberty to apply to this Tribunal for any directions that may be necessary with regard to the working of the said
Scheme.

SCHEDULE

The Scheme of Amalgamation as sanctioned by the Tribunal contains the details of the properties, stocks, shares,

debentures and other charges in action of the Transferor Companies.
Dated this 09™ day of January 2018, NCLT, SB, Chennai.

RegistrariDy. Registrar

N NATIONAL COMPANY LAW TRIBUN
CHENNAI BENCH

CORP(.I.‘.'L"‘.'J'E BHAVAN, 3rd | LOOR,

29, RAJAJI SALAI, CHENNAI - 600 001,




IN THE NATIONAL COMPANY LAW TRIBUNAL
SINGLE BENCH, CHENNAI

CP/228/CAA/2018
CP/229/CAA /2018
CP/230/CAA /2018
in
CA/151/CAA/CR/2018
CA/152/CAAJCR/2018
CA/IBE/CAAJCR/2018
CA/154/CAA/CRB/2018

Under Section 230 to 232 of the Companies Act 2013

In the matter of Scheme of Amalgamation
Between

M/s. Ashok Leyland Vehicles Limited
(Transferor Company-I)
And
M/s. Ashley Powertrain Limited .
(Transferor Company-Ii)
And
M/s. Ashol Leyvland Technologies Limited
{Transleror Company-II)
With
M/s. Ashok Leyland Limited
{Transleree Company)
And
THEIR RESPECTIVE SHAREHOLDERSE AND CREDITORS

Order delivered on 179 December, 2018

CORAM
CH. MOHD SHARIEF TARIQ, MEMBER (JUDICIAL)

For the Petitioner(s): Mr. Arvindh Pandiav, Sr. Counsel y "
for Mr. Pawan Jhaih &
Mr. Abhishelk Rarwn
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Per: CH. MOHD SHARIEF TARIQ, MEMBER (J)

. Under Consideration is a Company Petition CP.No 228-
230/CAA/2018 filed under Section 230 to 232 of the
Companies Act, 2013 r/w the Companies {Comprormises,
Arrangements and Amalgamations) Rules, 2016 and
National Company Law Tribunal Rules, 2016, The mstant
Petition pertains to the proposed Scheme of Amalgamation
by virtue of which M/s. Ashok Leviand Vehicles Limited
{hereinafter referred to as Transferor Company-1), M/s,
Ashley Powertrain Limited (hereinafter referred to as
“Transferor Company-lI} and M/s. Ashok Leyilanc
Technologies  Limited {hereinafter referred  to  as
“Transferor Company-III} are proposed o be
amalgamated and vested with M/e. Ashok Leyiand Limited
(hereinafter referred 1o as *Transferee Company’] as a

going concern.

. The Transferor Company -I viz., M/s. Ashcok Leyland
Vehicles Limited, s a public  lmited company,
incorporated on 22.05.2008 under the provisions of the

Companies Act, 1956, having its registered office at No. 1,

2 p—




Sardar Patel Road, Guindy, Chennai -600032, Tamil
Nadu. The Transferor Company-lI wviz., M/s. Ashley
Powertrain Limited is alsc a public limited company
mcorporated on 22.05.2008 under the proviswons of the
Cormapantes Act, 1956, having its registered office at No, 1,
Sardar Patel Road, Guindy, Chennai-600032, Tamil Nadu,
The Transferor Company-III viz., M/s. Ashok Leyviand
Technologies Linmted is alsoe a public limited company
incorporated on 22.05.2008 under the provisions of the
Companies Act, 1956, having its registered office at No, 1,
Sardar Patel Road, Guindy, Chennai-600032, Tamil Nadu.
The Transfereec Company viz. M/s. Ashok Leviand Limited
Limited, incorporated on 07.092.1948 under Compsarues
Act 1913, and has its registered office at No. 1, Sardar

Patel Read, Guindy, Chennai-600032, Tamil Nadu,

3. The main objects of the Transferor Companies is (o
manufacture, sell, assemble, #tc or otherwise deal in all
types, models, specifications, ete and use of automobile

components and to carry out other related activities

‘capable of facilitating -the aforesaid. Further, the

‘““3.(," .
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and abroad of providing the research and developrnent,
design and manufacturing and supply services of the

types of automobile component parts listed in [1LLA.4,

4, This Bench wde its COrder date 24.08B.2018, in
CA/JISI/CAAJCB/ 2018, dispensed with the mesting of
the Eguity Shareholders, Unsecured Creditors and
directed to convene  and hold the meeting of Secured
creditors of Transferor Company-I. In

CA/152/CAA/CB/2018, the Bench directed to dispense

with the convemng anci helding of the meeting ol the
Equity %hareh{::}dﬁrs% arnd Unsecured Creditors of the
Transferor Companyv-il. In CA/153/CAA/CB/2018, the
meeting of the Eguity Shareholders and Unsecured
Creditors have been dispensed with. Further.
CA/154/CAA/CB/2018, the filing of the Petition in the
present Scheme by the Transferee Company has alse been
dispensed with in view of the ruling given by Hon'ble High
Court of Bombay in Mohaamba Investemnt Limited v/ s [D]
Limited, reported in (2001} 108 Company Cases, wherein

it has been held that if a scheme by way of transfer of

P




undertaking does not affect the rights of the members or
creditors of  the transferee-company, as between
tinemselves and the company, or does not involve a
reorganisation of the share capital of the transferee-
company, no separate application by the transferee-
company would be necessary, In short, the Companies

comphed with 2l the Orders passed by this Bench,

% The Ceunsel appearing for the Transferor Companies
submitted the reasons and arcumstances leading to and
justifying the proposed Scheme of amalgamation, which
make it beneficial for the Companies concerned, including
their members and creditors. He has submitted that the
Scheme would enable pooling of resources of the
companies involved in amalgamation 1o their c&mmﬁ'ziﬁ
advantage, resulting in more productive utilization of the
said resources. He has [urther s;xzbmit{ed that the
amalgamation will enable the consclidation of the LCV
businesses of the Transferor Companies into one entity
which will facilitate in focused growth, operational

" " efficiency, integration synergies and better supervision of

£ the business of the entities. PR
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6.

e

The Scheme provides that the whole of the undertaking of
the Transferor Companies comprising its business, all
assets and liabilities of whatsoever nature and wherever
situated, ncluding all rights, title and interest in the
mmaovable  properties  shall be  transferred 1o the

Transferee company as a going concern,

. The Regional Director, Southern Region {for short, RD’ in

his Affidavit dated 04.10.2018 submitted that all the three
Transferor Companies and the Transferee Company have
their registered office in Chennai and within  the
jurisdiction of this Tribunal, Al the three Transiercr
Companies have furnished the list of the Unsecured
Creditors certified by a Chartered Accountant and also
furnished the consent affidavits from more than 90% of
the said Creditors. Further, Transferor Company-I has
beert directed to furnish the consent affidavits of three
more Unsecured Creditors, who gave the letter of conssnt
at the time of filing of the petition. In relation 1o the
Transferee Company, this Tribunal has exempted the

Transferee Company from filing application and Petition
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and dispensed with the meeting of the Shareholders and
Creditors. The RD further submitted that as per the report
of RoC, Chennai, all the three Transferor Companies and
Transleree Company are regular in filing its statutory
returng. There is noe prosecution filed, no complaints
pending and no  inspection/investigation has  been
conducted against the Companies. Further, clause 10 of
the Scheme proposes to nsert two object clauvse in the
Memorandum of Association of the Transferee Company
and the Transferee Company may be directed to file the

amnended MOA with KoC, Chennas,

. The RD has submitted that Clause 6,1 of the Scheme of
the Companies provides {or the protection of the mnterest
of the employees/stall/workmen of the Transferor

Companies,

. The RD has also submitted that Scheme has provided for
the dissolution of the Transferor Companies viz.. M/s
Ashok Leyland Vehicles Limited, M/s. Ashley Powertrain
Limited and M/s. Ashok Leyland Technologies Limited,

without winding up.

i
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10, The Official Liquidator {In short, ‘OL’) in his Report
dated 16.10.2018, submitted thal as per OGrder dated
24.08.2018, he has nominated M/s. Sankar Prasad & sz;
Chartered Accountant, Chennai, who is ong of the
empanelled Auditors by the Hon'ble High Court of Madras
to look into the Scheme of Amalgamation and fo scrutinize
the books of accounts of the Transferor Companies. The
Auditor has broadly reviewsd and observed that under
Clause 6.1 of Part-I of the propesed Scheme, the inferest
of all executives, staff, workmen and other employees in
the service of the Transferor Companies are saleguarded.
He has submitted that as per Clause 9.1, 9.2 & 9.3 of
Part-1I, the entire share capital of the Transferor
Companies are held by the Transferee Company and its
nominees thereby making it as the Helding Company and
the Transferor Companies are 1its  wholly owned
subsidiaries. Pursuant to this Scheme, the entire issued,
subscribed and paid up equity share capital of the
Transferor Companies held by the Transferee Cornpany

stands cancelled, without any further act or deed and no




shares of the Transferee Cormnpany shall be allotted to the

shareholders of the Transferor Companies.

i1, The OL has submitted that the orders given by thi§
Tribunal In CA/181-154/CAA/CRB/2018 has been
complied with by the companies and the same has been
duly certiied by M/s. M.5 Krishnaswarit & Raan,

Chartered Accountant, Chennat.

12.  The OL has stated that the Chartersed Accountant have
examined the books of accounts, records, registers, etc., of
the Transferor Companies and it 8 concluded that th;*
business has not been carned on with intent to defraud
the creditors, and neither has any person or officer or
Director of the Amalgamating Compantes misapplied or
diverted, etc, and have not been conducted In a manner
prejudicial to the interest of its members or creditors or

puiblic, which would attract the provision of SBections 339

of the Compames Act, 2013,

13. As per Clause 11, Part II of the Scheme of
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under Section 133 of the Companies Act, 2013 ,and to this
effect the CA’s Certificate is annexed as Annexure-A 5, to

thie Petitions.

There 18 No additii};wé requirement for any modification
and the said 3cheme of Amalgamation appears to be fair
and reasonabie and is not contrary to public policy and
not wviclative of any provisions of law, All the statutory
compliances have been made under Section 230 to 232 of
the Companies Act, 2013, Taking info consideration the
above f{acts, the Company Petitions are gllowed and the
Scheme of Amalgamation annexed with the Pefitions is
hereby sanctioned which shall be binding on the
shareholders, creditors and emplovees of the Companies.

The Scheme shall become effective from 01.04.2018,

While approving the Scheme as above, it is clarified
that this Order will not be construed as an order granting
exemption from payment of stamp dutly or taxes or any
other charges, if payable, as per the relevant provisions of
law or fram any applicable permissions that may have to

be obtained or, even compliances that may have to be
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macde as per the mandate of law. The Transferee Company
is directed 1o file the amended MoA and Ach with the RoC,

Chenna:, for records.

16, The Companies to the said Scheme or other person
interested shall be at liberty to apply to this Bench for anif
direction that may be necessary with regard to the

working of the said Scheme.

17. A certified copy of this Order shall he filed with the
concerned Registrar of Companies within 30 days of the

receipt of the Order.

18, The Transieror Companies shall be dissolved without
winding up from the date of the filing of the certilied copy

of this Order with the Registrar of Companies,

19, Upon receiving the certified copy of this Crder, the EoC,
Chennai, is directed to send all documents relating to the
Transferor Companies o the Transieree Company, sc that
the files relating to the Transferor Companies could get
consohdated with the fz’ieam and records of the Transferee

Company.

13



20 The Order of sanction to this Scheme shall be prepared
by the Registry as per the relevant format provided under
the Companies (Compromises, Arrangements and
Amalgamations) Rules, 2016 notified on 14% December,

2016.

21. Accordingly, the Scheme stands sanctioned and

CP/228-230G/CAA/201E stand disposed of.
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SCHEME OF AMALGAMATION
OF
ASHOK LEYLAND VEHICLES LIMITED
AND
ASHLEY POWERTRAIN LIMITED
AND
ASHOK LEYLAND TECHNOLOGIES LIMITED
WITH
ASHOK LEYLAND LIMITED
THEIR RESPECTIVE SHAREHOLDERS AND CREDITORS

(Under Sections 230 to 232 and other Applicable provisions of the Companies

Act, 2013 and the relevant Rules made thereunder)

PREAMBLE & RATIONALE TO THE SCHEME

(A)

ASHOK LEYLAND VEHICLES LIMITED (hereinafter referred to as the
‘Transferor Company (1)’) is a public limited company and a wholly
owned subsidiary of Ashok Leyland Limited having Company Identification
Number - CIN U34102TN2008PLC067839 was incorporated as a private
limited company on 22" day of May, 2008 under the name as “Ashok
Leyland Nissan Vehicles Private Limited” in the State of Tamil Nadu under
the Companies Act, 1956. The Transferor Company (1) got converted to a
public limited and name of the Transferor Company (1) was subsequently
changed to ‘Ashok Leyland Nissan Vehicles Limited’ on 23 July, 2009.
The name of the Transferor Company (1) was subsequently changed to
‘Ashok Leyland Vehicles Limited’ on December 16, 2016. The Registered
Office of the Transferor Company (1) is situated at No.1, Sardar Patel Road,
Guindy Chennai — 600 032, Tamil Nadu. The Transferor Company (1) is
engaged in the business of developing, manufacturing and selling all kinds of
Light Commercial Vehicles (LCV) upto 7.5 ton gross vehicle weight and
LCV Powertrain and spares parts thereof in India and other countries with an
available annual manufacturing capacity of 48,500 nos. of vehkicles‘

(hereinafter referred to as the “Business of the Transferor Company 1”).‘




(B) ASHLEY POWERTRAIN LIMITED (hereinafter referred to as the
‘Transferor Company (2)’) is a public limited company and a wholly
owned subsidiary of Ashok Leyland Limited having Company Identification
Number - CIN U34102TN2008PLC067838 was incorporated as a private
limited company on 22" day of May 2008 under the name as “Nissan Ashok
Leyland Powertrain Limited” in the State of Tamil Nadu under the
Companies Act, 1956. The Transferor Company (2) got converted to a public
limited and name of the Transferor Company (2) was subsequently changed
to ‘Nissan Ashok Leyland Powertrain Limited’ on 23 July 2009. The name
of the Transferor Company (2) was subsequently changed to °‘Ashley
Powertrain Limited’ on December 20, 2016. The Registered Office of the
Transferor Company (2) is situated at No.l1, Sardar Patel Road, Guindy
Chennai — 600 032 Tamilnadu. The Transferor Company (2) is engaged in
the business of Manufacture, design, development, improve, modify and
create technically advanced LCV’s and LCV powertrain including the
relevant parts and components thereof and specified engine and transmission
drivelines related and necessary for developing, manufacturing and selling
all kinds of Light Commercial Vehicles (LCV) and LCV Powertrain and
spares parts thereof in India and other countries with an available annual
manufacturing capacity of 48,500 nos. of engines (hereinafter referred to as

the “Business of the Transferor Company 2”).

(C) ASHOK LEYLAND TECHNOLOGIES LIMITED (hereinafter referred
to as the ‘Transferor Company (3)’) is a public limited company and a
wholly owned subsidiary of Ashok Leyland Limited having Company
Identification Number - CIN U34300TN2008PLC067840 was incorporated
as a private limited company on 22nd day of May, 2008 under the name
“Nissan Ashok Leyland Technologies Private Limited” in the State of Tamil
Nadu under the Companies Act, 1956. The Transferor Company (3) got
converted to a public limited and name of the Transferor Company (3) was

subsequently changed to ‘Nissan Ashok Leyland Technologies Limited’ on
P
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(D)

(E)

July 27, 2009. The name of the Transferor Company (3) was subsequently
changed to ‘Ashok Leyland Technologies Limited’ on December 28, 2016.
The Registered Office of the Transferor Company (3) is situated at No.1,
Sardar Patel Road, Guindy Chennai — 600 032 Tamilnadu. The Transferor
Company (3) is engaged, inter alia, in the business of providing the research
and development, design, manufacture and supply of all types of automobile
parts, all kinds of Light Commercial Vehicles (I.LCV) and LCV Powertrain
and specified engines and transmission/ drivelines related to LCV and LCV
Powertrains with a recognized research and development facility with the an
available prototype manufacturing capacity of 20 nos. per annum (hereinafter

referred to as the ‘Business of the Transferor Company (3)°).

The Transferor Company (1), Transferor Company (2) and the Transferor

Company (3) shall be jointly referred to as the ‘Transferor Companies’.

ASHOK LEYLAND LIMITED (hereinafter referred to as “Transferee
Company”), having CIN L34101TN1948PLC000105 was incorporated on
7% day of September, 1948 under the name “Ashok Motors Limited” with
Registration No.68 of 1948-49, in the State of Tamil Nadu under the
Companies Act, 1913. The name of the Transferee Company was changed to
“Ashok Leyland Limited” on the 4" day of July 1955. The registered office
of the Transferee Company is situated at No.1 Sardar Patel Road, Guindy,
Chennai - 600 032, Tamil Nadu. The Transferee Company is engaged in the
business of manufacture and sale of commercial and defence vehicles and
power solutions (hereinafter referred to as the “Business of the Transferee

Company”).

The Board of directors of the Transferor Companies and Transferee
Company have decided to amalgamate the Transferor Companies with the
Transferee Company in order to ensure better management of the Transferor
Companies as a single unit with focused management -capabilities.
The Board of directors of the Transferor Companies and Transferee

Company are of the opinion that the proposed amalgamation will be for the
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benefit of all the Transferor Companies and Transferee Company in the

following manner:

0)

(i)

The amalgamation will enable the consolidation of the LCV
businesses of the Transferor Companies into one entity which will
facilitate in focused growth, operational efficiency, integration

synergies and better supervision of the business of the entities.

The amalgamation will enable pooling of resources of the Transferor
Companies with the resources of the Transferee Company to their
advantage, resulting in more productive utilization of said resources,
and cost and operational efficiency which would be beneficial to all

stakeholders.

(i) The amalgamation would facilitate scaling of operations, reduce

administrative costs and garner greater visibility in the market.

(iv) The amalgamation would reduce the layers of shareholding and

enable the Transferee Company to hold the assets and business of the

Transferor Companies directly;

(v) The amalgamation will enable smoother implementation of policy

changes at a higher level from a management perspective and shall

help enhance the efficiency and control of the entities.

(vi) There is no likelihood that interests of any shareholder or creditor of

either the Transferor Companies or the Transferee Company would
be prejudiced as a result of the Scheme. The amalgamation will not
impose any additional burden on the Members of the Transferor

Companies or the Transferee Company
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1.

PART I - GENERAL

DEFINITIONS

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

have the meanings as provided herein:

1.1

1.2

1.3

1.4

1.5

1.6

1.7

“Act” means the Companies Act, 2013 and the rules made thereunder and as

may be applicable.

“Amalgamation” shall have the meaning as defined under Section 2(1B) of

the Income Tax Act, 1961,

“Appointed Date” means the date from which this Scheme shall become
operative viz., April 1, 2018 or any other date as the National Company Law
Tribunal may direct or approve or suggest or order under the relevant

provisions of the Act.

“Board of Directors or “Board” means the Board of Directors of the
respective Transferor Companies or the Transferee Company, as the case

may be, and shall include a duly constituted committee thereof;

“Effective Date” means the dates on which all the conditions and matters
referred to in Clause 17 occur or have been fulfilled or waived in accordance
with the Scheme. References in this Scheme to “upon the Scheme becoming
effective” or “upon the Scheme coming into effect” shall mean the

“Effective Date”,

“Governmental Authority” means any applicable central, state or local
government, legislative body, regulatory or administrative authority, agency
or commission or any court, tribunal, board, bureau or instrumentality

thereof having jurisdiction;

“Proceedings” shall have the meaning ascribed to it in Clause 5 hereof.

Page 5 of 37



1.8

1.9

1.10

1.11

1.12

1.13

1.14

1.15

“Scheme of Amalgamation” or “Scheme” or “The Scheme” or “This
Scheme” means this Scheme of Amalgamation in its present form or with
any modification(s) approved, ordered, imposed, or directed by the Tribunal

under Clause 15 of this Scheme.

“Shareholders” means respectively the persons registered as holders of

Equity Shares of the respective companies concerned.

“Transferee Company” means “Ashok Leyland Limited”, a company
incorporated under the Companies Act, 1913, and having its registered office

at No.1, Sardar Patel Road, Guindy Chennai — 600 032 Tamilnadu

“Transferor Company (1)” means “Ashok Leyland Vehicles Limited”, a
company incorporated under the Companies Act, 1956 and having its
registered office at No.1, Sardar Patel Road, Guindy Chennai — 600 032

Tamilnadu.

“Transferor Company (2)” means “Ashley Powertrain Limited”, a
company incorporated under the Companies Act, 1956 and having its
registered office at No.l, Sardar Patel Road, Guindy Chennai — 600 032

Tamilnadu.

“Transferor Company (3)” means “Ashok Leyland Technologies
Limited”, a company incorporated under the Companies Act, 1956 and
having its registered office at No.1, Sardar Patel Road, Guindy Chennai —
600 032 Tamilnadu.

‘Transferor Companies’ means the Transferor Company (1), Transferor

Company (2) and the Transferor Company (3) being referred to jointly.

“Tribunal” means the National Company Law Tribunal, Chennai as
constituted and authorised as per the provisions of the Companies Act, 2013
for approving any scheme of arrangement, compromise or reconstruction of

companies under sections 230 to 240 of the Companies Act, 2013
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1.16

1.17

“Tribunal Order” means the order of the National Company Law Tribunal
approving and sanctioning the scheme for the Amalgamation of the

Transferor Companies and the Transferee Company.

“Undertaking” shall mean and include the whole of the Undertaking of the
Transferor Companies, as a going concern, including their businesses, all
secured and unsecured debts, liabilities, duties and obligations together with
all present and future liabilities (including contingent liabilities) relatable to
the Transferor Companies and all the assets, properties, rights, titles and
benefits, whether immoveable - as provided under Schedule A or moveable,
real or personal, in possession or reversion, corporeal or incorporeal, tangible
or intangible, present or contingent and including but without being limited
to land and building (whether owned, leased, licensed), all fixed and
movable plant and machinery, vehicles, fixed assets, work in progress,
current assets, investments, reserves, provisions, funds, licenses, permits,
quotas, approvals, registrations, accreditations to trade and industrial bodies,
incentives, municipal permissions, regulatory permissions, consents or power
of every kind, nature and description whatsoever in connection with the
operations or relatable to the Transferor Companies, copyrights, patents,
trade names, trademarks and other rights (including rights under any
contracts, government contracts, memoranda of understanding etc.) and
licenses in respect thereof, applications for copyrights, patents, trade names,
trademarks, domain names, industrial designs, trade secrets, technical know-
how or intellectual property rights of any nature and any other intangibles,
leases, licenses, tenancy rights, premises, ownership flats, hire purchase and
lease arrangements, lending arrangements, benefits of security arrangements,
computers, office equipment, telephones, telexes, facsimile connections,
communication facilities, equipment and installations and utilities,
electricity, water and other service connections, benefits of agreements,
contracts and arrangements, powers, authorities, permits, allotments,
approvals, consents, privileges, liberties, advantages, easements and all the
right, title, interest, goodwill, benefit and advantage, deposits, reserves,

provisions, advances, receivables, deposits, funds, cash, bank balances,
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1.18

1.19

1.20

accounts and all other rights, benefits of all agreements, subsidies, grants, tax
credits (including but not limited to credits in respect of income tax,
minimum alternate tax, fringe benefit tax, taxes withheld at source by or on
behalf of the Transferor Companies, wealth tax, Goods and Service Tax,
sales tax, value added tax, turnover tax, CENVAT credit, service tax, Goods
and Service Tax, etc.,), software licences, domain / websites, etc., in
connection with or relating to the Transferor Companies and other claims
and powers, of whatsoever nature and wheresoever situated belonging to or
in the possession of or granted in favour of or enjoyed by the Transferor

Companies, as on the Appointed Date.

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

operations.

All intellectual property rights, engineering and process information,
software licenses (whether proprietary or otherwise), drawings, records, files,
books, papers, computer programmes, manuals, data, catalogues, sales and
advertising materials, lists of present and former customers and suppliers,
customer credit information, customer pricing information, other customer
information and all other records and documents, whether in physical or
electronic form, relating to the business activities and operations of the

Transferor Companies.

Amounts claimed by the Transferor Companies whether or not so recorded
in the books of account of the Transferor Companies from any Governmental
Authority, under any law, act, scheme or rule, as refund of any tax, duty, cess

or of any excess payment.
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1.21  Rights to any claim not preferred or made by the Transferor Companies in
respect of any refund of tax, duty, cess or other charge, including any
erroneous or excess payment thereof made by the Transferor Companies and
any interest thereon, under any law, act, rule or scheme, and in respect of set-
off, carry forward of unabsorbed losses, deferred revenue expenditure,
deduction, exemption, rebate, allowance, amortisation benefit, etc. whether
under the Income Tax Act, 1961, the rules and regulations thereunder, or
taxation laws of other countries, or any other or like benefits under the said

acts or under and in accordance with any law or act, in India.

1.22  All debts (secured and unsecured), liabilities including contingent liabilities,
duties, leases of the Transferor Companies and all other obligations of
whatsoever kind, nature and description whatsoever and howsoever arising,
raised or incurred or utilised. Provided that if there exists any reference in the
security documents or arrangements entered into by the Transferor
Companies under which the assets of the Transferor Companies stand
offered as a security for any financial assistance or obligation, the said
reference shall be construed as a reference to the assets pertaining to the
business of the Transferor Companies vested in 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 Transferor Companies
which shall vest in Transferee Company by virtue of the Amalgamation. The
Transferee Company shall not be obliged to create any further or additional

security thereof after the Amalgamation has become effective.

1.23  All other obligations of whatsoever kind, including liabilities of the
Transferor Companies with regard to their employees, staff and workmen
with respect to the payment of gratuity, pension benefits and the provident
fund or other compensation or benefits, if any, whether in the event of

resignation, death, voluntary retirement or retrenchment or otherwise.

1.24  All permanent employees, staff and workmen engaged by the Transferor

Companies at various locations.
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1.25 All terms and words not defined in this Scheme shall, unless repugnant or
contrary to the context or meaning thereof, have the same meaning as
ascribed to them under the Act and other applicable laws, rules, regulations
and byelaws as the case may be, including any statutory modification or re-

enactment thereof from time to time.
2. SHARE CAPITAL AND FINANCIAL POSITION

2.1.The authorised capital of the Transferor Company (1) as on 31% March, 2018 is
Rs.830,00,00,000/- (Rupees eight hundred and thirty crores only), consisting of
83,00,00,000 Equity Shares of Rs. 10/- each. The Issued, capital of the
Transferor Company (1) as on 31% March, 2018 is Rs. 8,299,959,180/- and
Subscribed and Paid-up capital of the Transferor Company (1) as on 31% March,
2018 is Rs.802,64,59,180/- (Rupees eight hundred and two crores sixty four
lakhs fifty nine thousand one hundred and eighty only), consisting of
80,26,45,918 Equity Shares of Rs. 10/- each. Subsequent to 315 March, 2018,
there has been no change in the issued, subscribed and paid up capital of the
Transferor Company (1). The Transferor Company (1) is a wholly owned
subsidiary of the Transferee Company, and the entire share capital of the

Transferor Company is held by the Transferee Company or its nominees.

2.2.The authorised capital of the Transferor Company (2) as on 31% March, 2018 is
Rs.209,10,04,190/- (Rupees two hundred and nine crores only), consisting of
20,91,00,419 Equity Shares of Rs. 10/- each. The Issued, Subscribed and Paid-
up capital of the Transferor Company (2) as on 31% March, 2018 is
Rs.209,10,04,190/- (Rupees two hundred and nine crores only), consisting of
20,91,00,419 Equity Shares of Rs. 10/- each. Subsequent to 31% March, 2018,
there has been no change in the issued, subscribed and paid up capital of the
Transferor Company (2). The Transferor Company (2) is a wholly owned
subsidiary of the Transferee Company, and the entire share capital of the

Transferor Company is held by the Transferee Company or its nominees.
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2.3.The Authorised Capital of the Transferor Company (3) as on 31% March, 2018 is
Rs.75,00,00,000/- (Rupees seventy five crores only), consisting of 7,50,00,000
Equity Shares of Rs. 10/- each. The Issued, Subscribed and Paid-up capital of the
Transferor Company (3) as on 31% March, 2018 is Rs.52,05,00,000/- (Rupees
fifty two crores and five lakhs only), consisting of 5,20,50,000 Equity Shares of
Rs. 10/- each. Subsequent to 31% March, 2018, there has been no change in the
issued, subscribed and paid up capital of the Transferor Company (3).
The Transferor Company (3) is a wholly owned subsidiary of the Transferee
Company, and the entire share capital of the Transferor Company is held by the

Transferee Company or its nominees.

2.4.The Authorised Capital of the Transferee Company as on 315" March, 2018 is
Rs. 35,92,10,00,000 (Rupees three thousand five hundred ninety two thousand
crores and ten lakhs only) consisting of 27,85,60,00,000 Equity Shares of Re.1/-
each (Two thousand Seven Eighty\ Five Crores and Sixty Lakhs Only),
365,00,000 Redeemable Non-Cumulative Non-Convertible Preference Shares of
Rs.10/- each and 770,00,000 Non-Convertible Redeemable Preference Shares of
Rs.100/- each. The Issued, Subscribed and Paid-up capital of the Transferee
Company as on 31% March, 2018 is Rs. 292,71,04,101 (Rupees two ninety two
cores seventy one lakhs four thousand one hundred and one only) consisting of
292,71,04,101 Equity shares of Re.l/- each (including 64,63,14,480 shares
underlying GDRs)*

*As on date, there are 352245640 equity shares representing the outstanding
Global Depository Receipts (GDRs). The balance GDRs have been converted

into equity shares.

Subsequent to 31%t March, 2018, there has been no change in the issued,
subscribed and paid up capital of the Transferee Company. The Equity shares of
the Transferee Company are listed on the Bombay Stock Exchange of India

Limited (“BSE”) and National Stock Exchange of India Limited (“NSE”).

i
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2.5.The latest financial position of the Transferor Company (1) as on 31%* March,
2018 is as below:

Particulars Amount in Rs. Lakhs
Net worth (24,830.96)
Turnover (Gross Sales) 165,496.86
Current Assets 30,989.78
Non-Current Assets 39,049.02
Current Liabilities 85,183.65
Long Term Liabilities 9,686.11

Particulars Amount in Rs. Lakhs
Net worth 19,080.22
Turnover (Gross Sales) 35,836.72
Current Assets 18,306.76
Non-Current Assets 10,797.37
Current Liabilities 10,023.91

2.6.The latest financial position of the Transferor Company (2) as on 31% March,
2018 is as below:

Long Term Liabilities
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2.7.The latest financial position of the Transferor Company (3) as on 31 March,
2018 is as below:

Particulars Amount in Rs. Lakhs
Net worth (9,238.23)
Turnover (Gross Sales) 6,000.00
Current Assets 4,986.91
Non-Current Assets 60.02
Current Liabilities 885.16
Long Term Liabilities 13,400.00

2.8.The latest financial position of the Transferee Company as on 31 March, 2018 s

as below:

Particulars Amount in Rs. Lakhs

Net worth 716,479.75
Turnover (Gross Sales) 2671427.66
Current Assets 786981.00
Non-Current Assets 871627.22
Current Liabilities 824698.21
Long Term Liabilities 117430.26

The Transferor Companies and Transferee Company are not subject to any
investigation or proceedings under the Companies Act, 1956 or the Companies Act,
2013. Further, there exist no adverse comments or qualifications in the auditor’s
report for the financial year ending 2015-16, 2016-17 and 2017-18 for the

Transferor Companies and Transferee Company.
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OPERATIVE DATE OF THE SCHEME

The Scheme set out herein in its present form shall be operative from the Appointed

Date but shall become effective on the Effective Date.

PART II - TRANSFER AND VESTING

3. TRANSFER AND VESTING OF UNDERTAKING

3.1  The Undertaking of each of the Transferor Companies shall be transferred to
and vested in or be deemed to be transferred to and vested in the Transferee

Company in the following manner:

(a) With effect from the Appointed Date, the whole of the Undertaking of each
the Transferor Companies comprising their entire business, all assets and
liabilities of whatsoever nature and wheresoever situated, including the
immovable properties, if any, shall, under the provisions of Section 230 to
232 and all other applicable provisions, if any, of the Act, without any
further act or deed (save as provided in Sub-clauses (b), (c) and (d) below),
be transferred to and vested in and/ or be deemed to be transferred to and
vested in the Transferee Company as a going concern so as to become, as
from the Appointed Date, the Undertaking of the Transferee Company and to
vest in the Transferee Company all the rights, title, interest or obligations of

the Transferor Companies therein.

Provided that for the purpose of giving effect to the vesting order passed
under Section 230 to 232 and all other applicable provisions, if any, 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
assets of the Transferor Companies in accordance with the provisions of
Section 230 to 232 of the Act, at the office of the respective Registrar of
Assurances or any other concerned authority, where any such property is

situated.
I

N
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(b) All movable assets including cash in hand, if any, of the Transferor

Companies, capable of passing by manual delivery or by endorsement and

delivery, shall be so delivered or endorsed and delivered, as the case may be,

to the Transferee Company. Such delivery shall be made on a date mutually

agreed upon between the Boards of Directors of the Transferor Companies

and the Transferee Company.

(c) In respect of movables other than those specified in sub-clause (b) above,

including sundry debtors, outstanding loans and advances, if any,

recoverable in cash or in kind or for value to be received, bank balances and

deposits, if any, with Government, Semi-Government, local and other

authorities and bodies, customers and other persons, the following modus

operandi for intimating third parties shall, to the extent possible, be followed:

(®

(i)

The Transferee Company shall give notice in such form as it may
deem fit and proper, to each person, debtor, loanee or depositee as the
case may be, that pursuant to the Tribunal 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 person entitled thereto to the end and intent that the right of the
Transferor Companies to recover or realise the same stands
extinguished and that appropriate entry should be passed in its books

to record the aforesaid change;

The Transferor Companies shall also give notice in such form as it
may deem fit and proper to each person, debtor, loanee or depositee
that pursuant to the Tribunal having sanctioned the Scheme the said
debt, loan, advance or deposit be paid or made good or held on
account of the Transferee Company and that the right of the
Transferor Companies to recover or realise the same stands

extinguished.
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(iii) In relation to the assets, if any, belonging to the Transferor
Companies, which require separate documents of transfer, the
Transferor Companies and the Transferee Company will execute

necessary documents, as and when required.

(d) With effect from the Appointed Date, all debts, liabilities, contingent
liabilities, 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 sheet of the Transferor Companies shall also,
under the provisions of Section 230 to 232 of the Act, without any further act
or deed, be transferred to or be deemed to be transferred to the Transferee
Company so as to become as from the Appointed Date the debts, liabilities,
contingent liabilities, duties and obligations of the Transferee Company and
it shall not be necessary to obtain the consent of any third party or other
person who is a party to any contract or arrangement by virtue of which such
debts, liabilities, contingent liabilities, duties and obligations have arisen, in
order to give effect to the provisions of this sub-clause. However, the
Transferee Company may, at any time, after the coming into effect of this
Scheme in accordance hereof, if so required, under any law or otherwise,
execute deeds of confirmation in favour of the secured creditors of the
Transferor Companies or in favour of any other party to the contract or
arrangement to which the Transferor Companies are a party or any writing,
as may be necessary, in order to give formal effect to the above provisions.
The Transferee Company shall under the provisions of the Scheme be
deemed to be authorised to execute any such writings on behalf of the
Transferor Companies as well as to implement and carry out all such

formalities and compliances referred to above.

(e) The transfer and vesting of the Undertaking of the Transferor Companies as
aforesaid shall be subject to the existing securities, charges and mortgages, if
any subsisting, over or in respect of the property and assets or any part

thereof of the Transferor Companies.
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Provided however that any reference in any security documents or
arrangements (to which any Transferor Companies are a party) pertaining to
the assets of the Transferor Companies offered, or agreed to be offered, as
security for any financial assistance or obligations, shall be construed as
reference only to the assets pertaining to the Undertaking of the said
Transferor Companies as are vested in the Transferee Company by virtue of
the aforesaid Clauses, to the end and intent that, such security, charge and
mortgage shall not extend or be deemed to extend, to any of the other assets
of the said Transferor Companies or any of the assets of the Transferee

Company.

Provided further that the securities, charges and mortgages (if any subsisting)
over and in respect of the assets or any part thereof of the Transferee
Company shall continue with respect to such assets or part thereof and this
Scheme shall not operate to enlarge such securities, charges or mortgages to
the end and intent that such securities, charges and mortgages shall not
extend or be deemed to extend, to any of the assets of the Transferor

Companies vested in the Transferee Company.

Provided always that this Scheme shall not operate to enlarge the security for
any loan, deposit or facility created by the Transferor Companies which shall
vest in the Transferee Company by virtue of the amalgamation of the
Transferor Companies with the Transferee 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 Scheme becoming
effective, all consents, permissions, certificates, permits, quotas, rights,
entitlements, licences (including software licences), accreditations to trade
and industrial bodies, privileges, powers, facilities, authorities (including for
operation of bank accounts), powers of attorneys given by, issued to or
executed in favour of the Transferor Companies, quality certifications and
approvals, trademarks, patents, industrial designs and trade secrets, product

registrations, and other intellectual property and any other intangibles,
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subsidies, rehabilitation schemes, special status and other benefits or
privileges (granted by any Government body, local authority or by any other
person) of every kind and description of whatsoever nature in relation to the
Transferor Companies, or to the benefits which the Transferor Companies
may be eligible, or having effect immediately before the Effective Date, shall
be, and remain in, full force and effect in favour of the Transferee Company,
and may be enforced fully and effectually as if, instead of the Transferor

Companies, the Transferee Company had been a beneficiary thereto.

(g) In so far as the various incentives, subsidies, special status and other benefits

or privileges enjoyed, granted by any Government body, local authority or
by any other person and availed of by the Transferor Companies are
concerned, the same shall vest with, and be available to, the Transferee

Company on the same terms and conditions.

(h) Loans or other obligations, if any, due between or amongst the Transferor

)

Companies and the Transferee Company shall stand discharged and there
shall be no liability in that behalf. In so far as any shares, securities,
debentures or notes issued by the Transferor Companies, and held by the
Transferee Company and vice versa, the same shall, unless sold or
transferred by the said Transferor Companies or the Transferee Company, as
the case may be, at any time prior to the Effective Date, stand cancelled as
on the Effective Date, and shall have no effect and the Transferor Companies
or the Transferee Company, as the case may be, shall have no further

obligation outstanding in that behalf.

The Transferor Companies shall have taken all steps as may be necessary to
ensure that vacant, lawful, peaceful and unencumbered possession, right,
title, interest of immovable property, if any, is given to the Transferee

Company.

Where any of the liabilities and obligations/assets attributed to the Transferor
Companies on the Appointed Date has been discharged/sold by the

Transferor Companies after the Appointed Date and prior to the Effective

S g
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Date, such discharge/sale shall be deemed to have been for and on behalf of
the Transferee Company. All loans raised and used and all liabilities and
obligations incurred by the Transferor Companies for operations of the
Demerged Undertaking after the Appointed Date and prior to the Effective
Date shall be deemed to have been raised, used or incurred for and on behalf
of the Transferee Company, and to that extent they are outstanding on the
Effective Date, shall also without any further act or deed be and stand
transferred to the Transferee Company and shall become the liabilities and
obligations of the Transferee Company, which shall be liable to meet,

discharge and satisfy the same.

(k) The entitlement to various benefits under incentive schemes and policies in

M

relation to the Undertaking of the Transferor Companies shall stand
transferred to, and be vested in, and/or be deemed to have been transferred
to, and vested in, the Transferee Company together with all benefits,
entitlements and incentives of any nature whatsoever. Such entitlements shall
include (but shall not be limited to) income-tax, unexpired credit for
minimum alternate tax, fringe benefit tax, Credit for income tax deducted at
source, sales tax, value added tax, turnover tax, excise duty, service tax,
customs and other and incentives in relation to the Undertakings of the
Transferor Companies to be claimed by the Transferee Company with effect
from the Appointed Date as if the Transferee Company was originally
entitled to all such benefits under such incentive scheme and/or policies,
subject to continued compliance by the Transferee Company of all the terms
and conditions subject to which the benefits under such incentive schemes

were made available to the Transferor Companies.

Since each of the permissions, approvals, consents, sanctions, remissions
(including remittance under income-tax, minimum alternate tax, fringe
benefit tax, sales tax, value added tax, turnover tax, excise duty, service tax,
Goods and Service Tax, customs), special reservations, sales tax remissions,
holidays, incentives, grants, subsidies, concessions and other authorizations

relating to the Undertakings of the Transferor Companies, shall stand
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4.1

4.2

transferred under this scheme to the Transferee Company, the Transferee
Company shall file the relevant intimations, if any, for the record of the
statutory authorities who shall take them on file, pursuant to the Scheme

coming into effect.

(m) From the Effective Date and till such time that the names of the bank

accounts of the Transferor Companies are replaced with that of the
Transferee Company, the Transferee Company shall be entitled to operate
the bank accounts of the Transferor Companies, in its name, in so far as may

be necessary.
CONTRACTS, DEEDS, BONDS AND OTHER INSTRUMENTS

Subject to the other provisions contained in the Scheme, all contracts, deeds,
bonds, agreements, insurance policies and other instruments of whatsoever
nature to which the Transferor Companies are a party, subsisting or having
effect immediately before this arrangement under this Scheme, shall be, in
full force and effect, against or in favour of the Transferee Company, and
may be enforced as fully and as effectively as if instead of the Transferor
Companies, the Transferee Company had been a party thereto. The
Transferee Company shall enter into and / or issue and / or execute deeds,
writings or confirmations or enter into any tripartite arrangement,
confirmations or novations to which the Transferor Companies will, if
necessary, also be party in order to give formal effect to the provisions of

this clause, if so required or become necessary.

As a consequence of the amalgamation of the Transferor Companies with the
Transferee Company in accordance with this Scheme, the recording of
change in name from the Transferor Companies to the Transferee Company,
whether for the purposes of any licence, permit, approval or any other
reason, or whether for the purposes of any transfer, registration, mutation or
any other reason, shall be carried out by the concerned statutory or
regulatory or any other authority without the requirement of payment of any

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

/)
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4.3

4.4

4.5

4.6

The Transferee Company may, at any time, after the coming into the effect
of this Scheme in accordance with the provisions hereof, if so required,
under any law or otherwise, execute deeds of confirmation in favour of any
party to any contract or arrangement to which the Transferor Companies is a
party or any writings, as may be necessary, to be executed in order to give
formal effect to the above provisions. The Transferee Company shall under
the provisions of the Scheme be deemed to be authorized to execute any such
writings on behalf of the Transferor Companies, implement or carry out all
such formalities or compliances referred to above on the part of the

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

For the removal of doubts, it is expressly made clear that the dissolution of
the Transferor Companies without the process of winding up as
contemplated hereinafter, shall not, except to the extent set out in the
Scheme, affect the previous operation of any contract, agreement, deed or
any instrument or beneficial interest to which the Transferor Companies is a
party thereto and shall not affect any right, privilege, obligations or liability,
acquired, or deemed to be acquired prior to Appointed Date and all such
references in such agreements, contracts and instruments to the Transferor
Companies shall be construed as reference only to the Transferee Company

with effect from the Appointed Date.

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

policies as if the Transferee Company was initially a party.

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

operate upon the coming into effect of this Scheme

N

i
4

s
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5.1

52

6.1

LEGAL PROCEEDINGS

All suits, actions and proceedings of whatsoever nature by or against the
Transferor Companies on the Appointed Date shall be transferred to the
name of the Transferee Company and the same shall be continued and
enforced by or against the Transferee Company, to the exclusion of the

Transferor Companies, as the case may be.

If proceedings are taken against the Transferor Companies, in respect of
matters referred 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 Appointed Date till Effective Date, and the latter shall reimburse and
indemnify such Transferor Companies, against all liabilities and obligations

incurred by the Transferor Companies in respect thereof.

TRANSFEROR  COMPANIES STAFF,  WORKMEN AND
EMPLOYEES

All the executives, staff, workmen, and other employees in the service of the
Transferor Companies, immediately before the Appointed Date, under this
Scheme shall become the executives, staff, workmen, and other employees

of the Transferee Company, on the basis that:

a) Their services shall have been continuous and shall not have been
interrupted by reason of such transfer as if such transfer is effected under

Section 25FF of the Industrial Disputes Act, 1947,

b) The terms and conditions of service applicable to the said staff,
workmen, and other employees after such transfer shall not in any way
be less favourable to them than those applicable to them immediately

before the transfer;

c) In the event of retrenchment or termination of such staff, workmen, or
other employees, the Transferee Company shall be liable to pay

compensation in accordance with law on the basis that the services of the
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8.1

staff, workmen, or other employees shall have been continuous and shall

not have been interrupted by reason of such transfer; and

It is provided that as far as the Provident Fund, Gratuity, Pension,
Superannuation Fund or any other special funds that are applicable to the
employees of the Transferee Company and existing in the Transferee
Company for the benefit of the staff, workmen and other employees of the
Transferee Company shall also be extended to the employees of the
Transferor Companies upon the Scheme becoming finally effective. The
said benefits shall be extended to the employees of the Transferor
Companies even if such benefits were not available to the employees during
their tenure in the Transferor Companies, by virtue of non applicability of

the relevant provisions to the Transferor Companies.
SAVING OF CONCLUDED TRANSACTIONS

The transfer of Undertaking under Clause 3 above, the continuance of the
effectiveness of contracts and deeds under Clause 4 above and legal
proceedings by or against the Transferee Company under Clause 5 above
shall not affect any transaction or proceedings or contracts or deeds already
concluded by the Transferor Companies on or before the Appointed Date and
after the Appointed Date till the Effective Date, to the end and intent that the
Transferee Company accepts and adopts all acts, deeds and things done and
executed by the Transferor Companies in respect thereto as done and

executed on behalf of itself.

CONDUCT OF BUSINESS OF THE TRANSFEROR COMPANIES
TILL EFFECTIVE DATE

With effect from the Appointed Date and up to and including the Effective
Date:

The Transferor Companies 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 trust for, the Transferee Company.
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8.2

8.3

8.4

8.5

All profits or income or taxes, including but not limited to income tax,
minimum alternate tax (including unexpired credit for minimum alternate
tax), fringe benefit tax, advance taxes, tax deducted at source by or on behalf
of the Transferor Companies, wealth tax, sales tax, value added tax, excise
duty, service tax, customs duty, refund, reliefs, etc, accruing or arising to the
Transferor Companies, or losses arising or expenditure incurred by them, on
and from Appointed Date upto the Effective Date, shall for all purposes be
treated as, and be deemed to be treated as, the profits or income or losses or

expenditure or the said taxes of the Transferee Company.

The Transferor Companies shall carry on their business activities with proper
prudence and diligence and shall not, without prior written consent of the
Transferee Company, alienate, charge or otherwise deal with or dispose off
any of their business undertaking(s) or any part thereof (except in the
ordinary course of business or pursuant to any pre-existing obligations

undertaken by the Transferor Companies prior to the Appointed Date).

The Transferee Company shall also be entitled, pending the sanction of the
Scheme, to apply to the Central Government, State Government, and all
other agencies, departments and statutory authorities concerned, wherever
necessary, for such consents, approvals and sanctions which the Transferee
Company may require including the registration, approvals, exemptions,
reliefs, etc., as may be required / granted under any law for time being in

force for carrying on business by the Transferee Company.

The Transferor Companies, after filing the Scheme with the Tribunal, shall
not make any modification to their capital structure, either by an increase (by
issue of rights shares, bonus shares, convertible debentures or otherwise),
decrease, reclassification, sub-division or reorganisation or in any other
manner, whatsoever, except by mutual consent of the Boards of Directors of

the Transferor Companies and of the Transferee Company.
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8.6

8.7

9.1

9.2

The Transferor Companies shall not vary, except in the ordinary course of
business, the terms and conditions of the employment of their employees

without the consent of the Board of Directors of the Transferee Company.

Upon the Scheme coming into effect, any taxes paid under the indirect tax
laws such as Goods and Service Tax Act, Service tax Law, Value Added Tax
Act (prevalent in respective state) etc. arising out of the transactions entered
into amongst the Transferor Companies and / or with the Transferee
Company post the Appointed date shall on and from the effective date be
refunded to the Transferee Company, or in cases where in respect of the
inter-company transactions, the Transferor Companies/ Transferee Company
has availed Input Tax Credit under GST Act, CENVAT Credit / VAT credit /
GST Credit of the taxes charged, the Transferee Company at its option may
not seek for refund and can choose to retain the same as an Input Tax Credit
under GST Act, CENVAT Credit/ VAT credit, subject to the rules and

regulations under the respective indirect tax law.

CANCELLATION OF SHARE CAPITAL OF THE TRANSFEROR
COMPANIES AND NO CONSIDERATION:

The entire equity share capital of the Transferor Company (1) is held by the
Transferee Company and its nominees. Therefore, by virtue of the
shareholding pattern, the Transferee Company is the Holding Company and
the Transferor Company (1) is its Wholly-Owned Subsidiary. Accordingly,
pursuant to this Scheme, the entire issued, subscribed and paid up equity
share capital of the Transferor Company (1) held by the Transferee Company
shall stand cancelled without any further act or deed and no shares of the
Transferee Company shall be allotted to the shareholders of the Transferor
Company (1).

The entire equity share capital of the Transferor Company (2) is held by the
Transferee Company and its nominees. Therefore, by virtue of the
shareholding pattern, the Transferee Company is the Holding Company and
the Transferor Company (2) is its Wholly-Owned Subsidiary. Accordingly,
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9.3

10.

pursuant to this Scheme, the entire issued, subscribed and paid up equity
share capital of the Transferor Company (2) held by the Transferee Company
shall stand cancelled without any further act or deed and no shares of the
Transferee Company shall be allotted to the shareholders of the Transferor
Company (2).

The entire equity share capital of the Transferor Company (3) is held by the
Transferee Company and its nominees. Therefore, by virtue of the
shareholding pattern, the Transferee Company is the Holding Company and
the Transferor Company (3) is its Wholly-Owned Subsidiary. Accordingly,
pursuant to this Scheme, the entire issued, subscribed and paid up equity
share capital of the Transferor Company (3) held by the Transferee Company
shall stand cancelled without any further act or deed and no shares of the
Transferee Company shall be allotted to the shareholders of the Transferor
Company (3)

AMENDMENT TO THE OBJECT CLAUSE OF THE TRANSFEREE
COMPANY:

i. Upon this Scheme becoming effective, the Object Clause of Memorandum
of Association of Transferee Company shall deemed to have been altered
and amended without any act or deed, to include the objects as required
for the purpose of carrying on the business activities of the transferor
companies pursuant to the provisions of Section 13 and 14 of the
Companies Act, 2013. Accordingly, the Memorandum of Association of
the Transferee Company shall be altered and amended and necessary
numbering of the clause inserted shall be carried out. The following clause
inserted shall be added to the Memorandum of Association of Transferee

Company and shall read as under:

a. To plan, design, purchase, acquire, lease, charter, build, construct,
finance, equip, operate, use, administer, manage, maintain, service,
improve, inspect, enlarge, alter, insure, develop, extend, repair, replace,

refurbish, pull down, remove and carry out works in respect of, the whole

Py
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or any part or parts of any manufacturing units, building, plant,
equipment, and any other facilities necessary for the operation or use of
the aforesaid, including to develop/create intellectual property rights and
innovations and register the same for creating value and marketing the
products, whether for the purposes of the Company or sale or hire to, or
in return for any consideration from any person, and to purchase or
otherwise acquire, lease, charter and take or let on hire any of the same,
and to contribute to or assist in, or carry out any part of, any operation in
respect of the same and to acquire, operate and maintain the licenses,
consents, authorizations, way leaves, easements and other rights capable
of facilitating the aforesaid and to engage in the business of developing,
manufacturing and selling light commercial vehicles up to 7.5 ton gross
vehicle weight (“LCVs”), powertrain for LCVs (“LCV Powertrains”’) and

spare parts thereof in India and other countries.

. To manufacture, sell, assemble, prepare, pack, repack, grade, import,
export, buy, resell or otherwise deal in, whether directly or indirectly, in
all types, varieties, models, shapes, sizes, specification, description,
applications and use of automobile components, replacement parts, spare
parts, systems, assemblies, accessories, tools, motors, transmission and
propulsion system,  substances, equipments, shafts, motors, sensors,
special bearings, automotive interior systems including without limitation
automotive seating systems, headliners, door panels, instrument panels,
molded carpets, other interior components and related goods, upholstery,
fabrics, foam padding, levers, dies, jigs, structures, moulds, gauges,
beams and other allied goods, articles and things, their raw materials,
Spare parts, intermediates, substances and consumables and to carry out
other related activities capable of facilitating the aforesaid including to
design and develop, improve, modify and create technically advanced
LCVs and LCV Powertrains, including the relevant parts and components
thereof and the specified engine and transmission/drivelines related and

necessary for the said LCVs and LCV Powertrains, and adopt the

necessary changes to be cost effective and indigenous.
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11.

11.1

11.2

11.3

The alteration of the objects clause as aforesaid, shall be effected as a part of the
Scheme and shall be deemed to be due compliance of the relevant provisions of the
Act for alteration of the object clauses in the Memorandum of Association of the

Transferee Company
ACCOUNTING TREATMENT

Notwithstanding anything to the contrary contained in any other clause in the
Scheme, the Transferee Company shall give effect to the amalgamation in its
books of account in accordance with Ind AS 103 Business Combinations and
other accounting principles prescribed under the accounting standards
specified under section 133 of the Act read with the Companies (Indian
Accounting Standards) Rules, 2015 (Ind AS) and on the date determined in

accordance with Ind AS.

Upon the Scheme coming into effect, all the assets and liabilities of the
Transferor Companies shall be transferred to and vested in the Transferee
Company and shall be recorded at their respective book values.
No adjustment shall be made to the carrying amounts of assets and liabilities
as reflected in the books of Transferor Companies on the Appointed Date, to
reflect fair values or recognize any new assets or liabilities including any
new deferred tax assets or liabilities. All reserves of the Transferor
Companies are deemed to be carried forward and shall be recorded in the
books of the Transferee Company in the same form in which they appeared
in the books of the Transferor Companies as on the Appointed Date. The
carrying amount of the Transferee Company of its investment in the shares
of the Transferor Companies, which shall stand cancelled in terms of this
scheme, and the aggregate face value of such shares shall, subject to other
provisions contained herein, be adjusted and reflected in the Capital

Reserves of Transferee company.

Upon the Scheme coming into effect, the difference between the amount
recorded as share capital issued by Transferee Company (Securities issued

will be recorded at their nominal value) and the amount of share capital of

Page 28 of 37



11.4

11.5

11.6

the Transferor Companies shall be transferred to capital reserve of the

Transferee Company.

To the extent there are inter-corporate loans or balances between the
Transferor Companies and the Transferee Company, the obligations in
respect thereof shall come to an end and corresponding effect shall be given
in the books of accounts and records of the Transferee Company for the

reduction of any assets or liabilities, as the case may be.

In case of any differences in accounting policy between the Transferor
Companies and the Transferee Company, the accounting policies, as may be
directed by the Board of Directors of the Transferee Company will prevail
and the difference till the Appointed Date will be quantified and adjusted in
the Reserves to ensure that the financial statements of the Transferee
Company reflect the financial position on the basis of consistent accounting

policy.

Upon the Scheme coming into effect, the accounts of the Transferee
Company, as on the Appointed Date shall be reconstructed with the terms of

the Scheme.

12. CONSEQUENTIAL MATTERS RELATING TO TAX

12.1

Upon the Scheme coming into effect, all taxes/ cess/ duties, direct and/or
indirect, payable by or on behalf of any of the Transferor Companies from
the Appointed Date onwards including all or any refunds and claims, credits,
pertaining to any income tax , advance tax, service tax, including refunds or
claims pending with the Revenue Authorities and including the right to claim
credit for minimum alternate tax and carry forward of accumulated losses
and unabsorbed depreciation including in respect of income-tax subject to the
provisions of Section 72A of the Income Tax Act, 1961, shall, for all
purposes, be treated as the tax/ cess/ duty, liabilities or refunds, claims and

accumulated losses and unabsorbed depreciation of the Transferee Company.

Accordingly, upon the Scheme becoming effective, the Transferee Company |

is expressly permitted to revise, if it becomes necessary, its Income tax
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12.2

12.3

returns, Sales tax returns, Excise & Cenvat returns, service tax returns, GST
returns, other tax returns, and to claim refunds/ credits, pursuant to the
provisions of this Scheme. Also, the loss brought forward and unabsorbed
depreciation as per books of accounts of Transferor Companies as on the
Appointed Date would be deemed to be loss brought forward and unabsorbed
depreciation as per books of accounts of the Transferee Company. The
Transferee Company is also expressly permitted to claim refunds / credits in
respect of any transaction between the Transferor Companies and the

Transferee Company.

Provided further that upon the Scheme becoming effective, the Transferee
Company is also expressly permitted to revise, if it becomes necessary, its
income tax returns and related TDS Certificates, including TDS Certificates
relating to transactions between the Transferor Companies and the
Transferee Company and to claim refunds, advance tax and withholding tax
credits, benefit of credit for minimum alternate tax and carry forward of

accumulated losses etc., pursuant to the provisions of this Scheme.

In accordance with the Cenvat Credit Rules framed under the Central Excise
Act, 1944, as are prevalent on the Effective Date, the unutilized credits
relating to excise duties / service tax / VAT / GST paid on inputs/capital
goods/ input services lying in the accounts of the Undertaking of the
Transferor Companies shall be permitted to be transferred to the credit of the
Transferee Company, as if all such unutilised credits were lying to the
account of the Transferee Company. The Transferee Company shall
accordingly be entitled to set off all such unutilized credits against the excise

duty/ service tax payable by it.

In accordance with the State Value Added Tax/ sales tax, Goods and Service
Tax laws, as are prevalent on the Effective Date, the unutilized credits, if
any, relating to VAT/GST paid on inputs/capital goods lying in the accounts
of the Undertaking of the Transferor Companies shall be permitted to be
transferred to the credit of the Transferee Company, as if all such unutilized

credits were lying to the account of the Transferee Company. The Transferee
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12.4

12.5

12.6

Company shall accordingly be entitled to set off all such unutilized credits

against the VAT/ CST/GST payable by it.

In accordance with the provisions of the Customs Act, 1962, any refund or
demand arising out of any dispute, obligation, commitment by the Transferor
Companies shall be transferred to the Transferee Company, as if all such
refunds or demands were to the account of the Transferee Company from the
Appointed Date. Similarly, Export incentives dues or obligations including
EPCG obligations under Foreign Trade Policy of the Government of India
applicable to the Transferor Companies on the Appointed Date will be that of

the Transferee Company

The Scheme has been drawn up to comply with the conditions relating to
“Amalgamation” as specified under Section 2(1B) and Section 47 of the
Income-Tax Act, 1961. If any terms or provisions of the Scheme are found
or interpreted to be inconsistent with the provisions of the said Section of the
Income-Tax Act, 1961, at a later date including resulting from an
amendment of law or for any other reasons whatsoever, the provisions of the
said Section of the Income-Tax Act, 1961, shall prevail and the Scheme shall
stand modified to the extent determined necessary to comply with Section
2(1B) of the Income-Tax Act, 1961. Such modification will however not
affect the other parts of the Scheme.

Upon the Scheme coming into effect, the Transferee Company shall make
and file all necessary applications, documents and adhere to all statutory
compliances as may be applicable and necessary laid down under the
relevant Central or State laws, regulations, rules in order to facilitate the

implementation of the Scheme of Amalgamation.
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13.1.

14.

14.1

14.2

14.3

PART II1 — GENERAL TERMS AND CONDITIONS

APPLICATION TO THE TRIBUNAL

The Transferor Companies and Transferee Company (if necessary) shall,
with reasonable despatch, apply to the Tribunal for necessary orders or
directions for holding meetings of the members and creditors of the
Transferor Companies / Transferee Company (if necessary) for sanctioning
this Scheme of Amalgamation under Sections 230 to 232 and other
applicable provisions of the Act or for dispensing the holding of such
meetings and orders under Section 232 of the Act, for carrying this Scheme

into effect and for dissolution of the Transferor Companies without winding

up.
DISSOLUTION OF TRANSFEROR COMPANIES

Subject to an order being made by the Tribunal under Section 232 of the Act,
the Transferor Companies shall be dissolved without the process of winding
up on the Scheme becoming effective in accordance with the provisions of

the Act and the Rules made thereunder.

The Transferee Company to carry on the business of the Transferor
Companies upon Scheme becoming effective. The Transferee Company will
automatically start carrying on the businesses of the Transferor Companies
as contained on the objects clause of the Memorandum of Association of the
Transferor Companies and no further consent or approval is required in this

regard.

Upon the coming into effect of this Scheme the resolutions, if any, of the
Transferor Companies, which are valid and subsisting on the Effective Date,
shall continue to be valid and subsisting and be considered as resolutions of
the Transfefee Company and if any such resolutions have any monetary
limits approved under the provisions of the Act, or any other applicable

statutory provisions, then the said limits shall be added to the limits, if any,

2“@}/;
1
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15.

15.1

15.2

under like resolutions passed by the Transferee Company and shall constitute

the aggregate of the said limits in the Transferee Company.
MODIFICATIONS / AMENDMENTS TO THE SCHEME

The Transferor Companies and the Transferee Company through their
respective Boards of Directors including Committees of Directors or other
persons, duly authorized 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 Tribunal or any other Competent
Authority may deem fit to direct, approve or impose and may give such
directions including an order of dissolution of the Transferor Companies
without process of winding up as they may consider necessary, to settle any
doubt, question or difficulty, arising under the scheme or in regard to its
implementation or in any manner connected 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

extent permitted under law) for bringing this scheme into effect.

If any part or provision of this Scheme if found to be unworkable for any
reason whatsoever, the same shall not, subject to the decision of the
Transferor Companies and the Transferee Company, affect the validity of
implementation of the other parts and/or provisions of the Scheme. If any
Part or provision of this Scheme hereof is invalid, ruled illegal by any
Tribunal of competent jurisdiction, or unenforceable under present or future
laws, then it is the intention of the Parties that such Part or provision, as the
case may be, shall be severable from the remainder of the Scheme, and the
Scheme shall not be affected thereby, unless the deletion of such Part or
provision, as the case may be, shall cause this Scheme to become materially
adverse to any Party, in which case the Parties shall attempt to bring about a
modification in the Scheme, as will best preserve for the Parties the benefits
and obligations of the Scheme, including but not limited to such Part or

provision.
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16.

16.1

17.

17.1

17.2

17.3

18.

18.1

DATE OF TAKING EFFECT

The Scheme set out herein in its present form or with any modification(s) or
amendment(s) approved, imposed or directed by the Tribunal shall be
effective from the Appointed Date but shall be operative from the Effective
Date.

SCHEME CONDITIONAL ON APPROVALS / SANCTIONS
This Scheme is conditional on and subject to the following -

The sanction or approval under any law of the Central Government, State
Government, or any other agency, department or authorities concerned being
obtained and granted in respect of any of the matters in respect of which such

sanction or approval is required.

The Scheme being agreed to by the respective requisite majorities of the
members and creditors of the Transferor Companies or the Transferee
Company (if necessary on the directions of the Tribunal), if meetings of
members and creditors of the said companies are convened by the Tribunal
or dispensation being granted by the Tribunal, and the sanction of the

Tribunal being accorded to the Scheme.

The sanction by the Tribunal under Sections 230 to 232 and other applicable
provisions of the Act being obtained by the Transferor Companies and the

Transferee Company.
EFFECT OF NON-RECEIPT OF APPROVALS/SANCTIONS

In the event of the Scheme not being sanctioned by the Tribunal and/or the
order or orders not being passed as aforesaid, the Scheme shall become fully
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 Scheme, save and except in respect of
any act or deed done prior thereto as is contemplated hereunder or as to any
rights and/ or liabilities which might have arisen or accrued pursuant thereto

and which shall be governed and be preserved or worked out as 1;3
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19.

specifically provided in the Scheme or as may otherwise arise in law. In such
event, each party shall bear and pay its respective costs, charges and

expenses for and / or in connection with the Scheme.
EXPENSES CONNECTED WITH THE SCHEME

All costs, charges, levies, fees, duties and expenses of the Transferor
Companies and the Transferee Company respectively in relation to or in
connection with negotiations leading up to the Scheme and of carrying out
and completing the terms and provisions of this Scheme and in relation to or
in connection with the Scheme shall be borne and paid by the Transferee

Company.
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Schedule A

Details of the immovable properties of the Transferor Company 1 to be transferred,

merged and vested to the Transferee Company pursuant to the Scheme of

Amalgamation

A. Leasehold Land at Sriperumpudur, Chennai

Area

Survey No Plot No in Acres
4pt., 5pt., 9pt., 13Apt, 13Bpt,, (Lease Hold Rights of the
16A, 16Bpt., 17, 18pt., 19, immovable Property,
20pt., 21Apt., 21Bpt, 22, leased out by SIPCOT and
23pt., 24, 25pt., 26pt., 27pt,, Vide Lease Deed
34pt., 35pt., 36, 37, 38, 39, Registered Doc. Nos.
40pt., 41pt., 42pt., 44pt., 45, 4716/2014.

46A, 468, 47A, 478, 48, 49A,
49B, 50A, 50B, 51pt., 53pt.,
54A, 54Bpt., 55, 56, 57pt., A-1/A 210.00
58pt., 59pt., 67pt., 68pt., 69A,
69Bpt., 71A, 71Bpt., 72, 73A,
73B, 74pt., 77pt., 78pt.,
79Apt., 79B, 80pt., 81Apt.,
81B, 82Bpt, 83pt., 84pt., 85pt.,
88pt., 89pt., 90pt., 734pt,,
735pt., 736, 737, 738, 739,
740 & 741pt.

Total 210.00

All that piece and parcel of land known as Plot No. A-1A in the SIPCOT’s Industrial
Park at Pillaipakkam within the village limits of Pillaipakkam, Taluk of
Sriperumpudur, Sub-Registration office of Sriperumbudur and district of
Chengalpattu and the Revenue District of Kancheepuram containing by
admeasurement 210 acres or thereabouts bearing Survey Nos. 4(P), 5(P), 9(P),
13A(P), 13B(P), 16A, 16B(P), 17, 18(P), 19, 20(P), 21A(P), 21B(P), 22, 23(P), 24,
25(P), 26(P), 27(P), 34(P), 35(P), 36, 37, 38, 39, 40(P), 41(P), 42(P), 44(P), 45, 46A,
46B, 47A, 47B, 48, 49A, 49B, 50A, 50B, 51(P), 53(P), 54A, 54B(P), 55, 56, 57(P),
58(P), 59(P), 67(P), 68(P), 69A, 69B(P), 71A, 71B,(P), 72, 73A, 73B, 74(P), 77(P
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78(P), 79A(P), 79B, 80(P), 81A(P), 81B, 82B(P), 83(P), 84(P), 85(P), 88(P), 89(P),
90(P), 734(P), 735(P), 736, 737, 738, 739, 740, 741(P) and bounded.

On the North by -Plot no. A-1/B

On the South by -SH110 (State Highways)
On the East by -SIPCOT Land

On the West by -SH113 (State Highways)

Together with all building and structures thereon within the village limits of
Pillaipakkam, Taluk of Sriperumpudur, Sub-Registration office of Sriperumbudur
and district of Chengalpattu and the Revenue District of Kancheepuram

B. Leasehold Land at Sriperumpudur, Chennai (Property not yet registered in
Transferor’s name) (Registration under process)

Survey No Plot No ) Area
in Acres
1P, 2P, 3, 4, 5P, 23P, 25P, 26P, Land Allotted by SIPCOT
27P, 28P, 29P, 29/1 & 29/2P, vide Letter No P&SP/SIP-
30,31,32P,33,34, 35P,40P,41P, | A-1/B 170.00 | PP/ALL/2010 dated
42P, 43, 44P, 74P, 75P & 76P January 29, 2018
Total 170.00

Item |

All that piece and parcel of land known as Plot No. A-1/B in the SIPCOT’s Industrial
Park at Pillaipakkam within the village limits of Pillaipakkam, Taluk of
Sriperumpudur, Sub-Registration office of Sriperumbudur and district of
Chengalpattu and the Revenue District of Kancheepuram containing by
admeasurement 170 acres or thereabouts.

Together with all building and structures thereon within the village limits of
Pillaipakkam, Taluk of Sriperumpudur, Sub-Registration office of Sriperumbudur
and district of Chengalpattu and the Revenue District of Kancheepuram
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